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Details of Charge

Date of creation:  29/08/2019
Charge code: 1206 2252 0002
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12062252

Charge code: 1206 2252 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th August 2019 and created by STING FUNDING LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd September 2019 .

Given at Companies House, Cardiff on 4th September 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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. Sﬁﬁg'mndéng'?{'_'im'_gt_ed B

and _ : :
National Westminster Bank plc
as Security Agent

Note: the« apphcatlon of recoveries under thls debenture is regu!ated o
by the terms of the Intercredltor Agreement : : '
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" FOLIO:

LAND REGISTRY

~ COUNTY:

REGISTERED OWNER:

THIS DEED is made on 24 AJOVST 2019

BETWEEN:

e

_STING FUNDING LIMITED & company incorporated in England’ and Wales with .
registered number 12062252 whose registered office. is at 35 Great St. Helen's, Lofidan, -

" United Kingdom, EC3A 6AP (the "Chargor"); and

_(2).._

NATIONAL WESTMINSTER BANK PLC as securlty trustee for itself ‘and the other -
Secured Parties (the "Security Agent”, which expression shall include any person. from
time to time appointed as a successor, replacement or addltlonal trustee in refation to-the
fntere'sts created by this deed).

THE PARTIES AGREE AS FOLLOWS::

1. .

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this deed: .

"1881 Act” means the Conveya‘n'c:ing and Law of Pmpérty Act 1_88':1';-

Y1911 Act” means'the Conveyancing Act 191 1

- PActs™ means the 1881 Act and the 1911 Act

: "Atqumntmn Docu ments" means

fa}y the mortgage sale agreement entered into by the Chargor and Honeycormnb
Investment Trust ple dated on or around the date of this deed relating to the sale
by Honeycamb Investment Trust plc and purchase by the Borrower of the Financing

. Portfolio; and '

~(b) " any document demgnated as an "Acquusutuon Dm:ument" by the Facmty Agent and

the Chargor

"Ass:gned Agreéements” means the contracts listed as Assngned Agreements if schedule

‘4 (Assigned Agreements {Contracts)) or listed as Assigned Agreements-in any Securlty

. Accession Deed, the Intra- -Group Loans  and any other agreement designated &s an

'ASSlgned Agreement. by the Chargor (or the Obllgors Agent on its behalf) and the Secunty

" -Agent;

. "B'ank AccounfS“' means all rights in 'reiat'i'on to cash- depos'if, current or other a'cco'unts._

“held with any bank,; financial institution or other pérson;

- "Blocked Accounts" means the accounts (rf anyj Insted in part i of schedute 3 (Blocked _
_Accounts) or listed as Blocked Accounts in any Security: Accession Deed, and any other

Bank Accourit which is a Mandatory Prepayment Account or.which-is designated as a - -

1



 Blocked Account by the Chargor {er the Obligors' Agent on its behalf) and the Security
. Agent, and any replacement acccrunt or any sub-division. or - sub- account of - those'-
' 'accaunts, : : : :

."'Charged Property" means the assets mortgaged charged or asssgned to the Secunty
- Agent by thls deed;. o _ .

""Declared Default” means an-Event of. Default whrc’h has resulted in the. Facility Agent
exercising any of sts rlghts under clause 25.19 (Acceleration) of the Senior. Facmnes
Agreement; : .

"Delegate” m'eafn:s -any delegate, ag"ent,'attorney'c;r"t:'o-tr‘ustee appointed by the Security B
. Agent; ' ' R

“Equnpment" means all plant, machinery, 'venicles.,_ computers, -office and other
equipment; - : :

- "Event of Default™ means an Event of Default under the Senior Facilities Agree‘m’e-hfi; :

“Financing Portfollo” has the meaning given to that term in the -Senior Facilities
Agreement; ' ' h :

"Float?ir‘rg‘ Charge Asset" means an asset charged under clause 3.4 {Floating Cnarge')'; :
"Insolvency Order" means the Insolvency (Northern Ireland) Order 1589;

"Insurances” means the benefits arising from -all policies of insurance. (including all
rights of recovery and all proceeds of them) either now or in the future held by, or written -
in favour of, a Chargor or in which it is otherwise Interésted, or in any Security Accession
Deed but excluding an\yr third party liability or pubiic liability insurance and any dlrectors
and officers” insurance; : '

"Intellectual Property" means any patents trade rmarks, -service marks, desngns .
. Business names, copyrights, database rights, desngn rights, demain ndries, moral rights,
inventions, confidential information, knowhow and other intellectual property rights and
interests, whether registered or unregistered, the benefit of all applications and rights to
use such assets including the. intellectual property rights (if any) listed in schedule 5

: (IntellectUaI Property) or in any Security Accession Deed;

"Intereredltor Agreement" has the meanmg given to that term in the Senior Facrhtles."
Agreement

""Intra-Group Loans" means the Io‘a'n_s' (if any) listed i schedule 6 (Intra—GrdUp Loans)
- 'or in any relevant Security Actession Deed, and any other loan designated as an Intra-
_ _Group Loan by the Chargor {or. the Obhgors Agent on its behalf) and thé Secunty Agent;

' "Investments" means any stock, share debenture foan. s’cock securrty, mterest in any"

investment fund and any other comparable investment (whether or not marketable) - -

- whether owned directly by or to the order of a Charger or by any trustee, F‘dumary or'-
_ clearance system on its behalf (mcludmg the Subsidiary Shares): :

"’Lenders means the Lenders as deﬂned in the Semor F’acmtres Agreement:

“Obligors". Agent".means the Obilgors Agent as def'ned in the Semor Famhtnes .
Agreement; : . .

"Obligors” means the_Obli'igdirs'a's' defined in tha Senior Facilities Agreerrent:



- "Operating Accounts” means the accounts (if any) listéd in part. 2 of schedule 3
_{Operating Accounts) or listed as Operating Accounts in any Security Accession Deed, and
- any-other Bank- Accourit which s a Holding Account or which s designated as an
- Operating Account by thé Chidrgor (or the Obligors' Agent b7 its behalf) and the Security
Agent,. and. any reptacement account or any sub- dwssmn ar sub account -of those_ :

- -accounts:

) "_"Pruperty”"'_means all freéhotd,'hér'itable and :Ieasehbéd_prope'rty' and the bu"ildi'ngs and
fixtures (including - trade fixtures) on that property from time to time including .the B
p‘rope.rty [i:f a-ny_') listed in schedule 1 (Pr‘-op-e'rty) Or ir-any Secuﬁty Accession Deed;

"Receiver” means o recewer or recenver and. manager i each case appmnted uncEer this. -
dead; : . .

o "Retated Rights” 'means in relation to any asset:
(a) - the proceeds of sale of that asset or any parl: of that asset
(6y  all dlwdends dlstnbutlons, irterest and/or other iricome pa[d or payab!e in reEatmn
to that assel (including on any Investment), together with all shares or other
property. derived frofm that asset and all other allotments, accretions, rights;
'benefits and advantages of all kinds accruing, offered or otherwise derived from or
incidental to that asset {whéther by way of conversmn, redemption; bonus;
preference, option or otherwise);
" (e} -ary monies and proceeds paid or payable in relation to that asset;

(dj_. all rights under any licence, agreement for sale- or agreement for lease in respect of
that asset; and

(e} . the benfit of all -other rights, powers, claims; consents; contracts, warranties,
" security, guarantees, indemnities or covenants for title in respect of that asset;

- “Secured Obligations” méans all present and future liabilities and obhgatmns at any '.

- time due, owing or incurred by the Chargor and Honeycomb Investment Trust ple toany . .~ .
. Secured Party. under ariy "Senior -Finance Docurnerit, both actual and continigent and -

whether incurred solely or jointly and ag principal or surety or in-any other capacity
_except for any money or liability ‘which, if it weré so- included, wculd cause the
mfrmgement of section 678 or 679 of the Compames Act 2006; :

_ “Secured Parties" means the Senior Finance Parties and any Receiver or Delegate, but,
- in the case of each Senior Finance Party, only If it is a party to the. Intercraditor
-~ Agreement or has acceded to the Intercreditor Agreement in the appropriate capacity,
pursuant to clause 17.8 (Creditor Accession Undertaking) of the Int.ercreditor'_Agr_éement;

“"Security Accession Deed” means & deed executed by a Tember of the Group
substantially in the form set out in scheduté_g {Form of Security Accession Deed); L

"Senior Facilities Agreement”™ meidns the féc:i!ities agréement -made betwéen the

Company. #nd National Westminster Bank Plc as fa::Ehty agent and others dated on or -
~ about the date of thIS deed :

o “Senmr Finance Documents" means: the Semor Flnance Documients as deﬁned ifi the :

- Senior Facilities Agreement

- “Sanior Fmance Parttes" Means the Semor Fmance Part:es as deﬂned in-the. Senlor
Facilities Agreemertt (lncludmg ary- Hedge Counterparty), '

: “Servncmg Agreements" means:



1.2

@
(b) =
©.. - Trust plc and Elderbrldge Llrmteci as assigned to the: Chargor o or about the date

Ay

{e) |

the servicing agreement dated 31 March 2017 between Honeycorb Investment -
Trust ple, Target Servicing. Limited and Elderbrcdge Lumnted as ass:gned to the.

"Chargor on or about the date cf thns agreement

the servrcmg agreement dated 7 September 2018 between Honeycamb Investment
of thls agreement

the servicing agreerhen't dated 1 February 2018 between H'o'rieycomb Investment
Trust plc and Elderbridge Limited as assigned to the Chargor on of about the date-
of this agreement ' '

the "se'rvicing agreement dated 1 July 2016 between Honeycomb Investment Trust
plc, Target Servicing Limited and Elderbridge Limited as ass;gned te the Chardoron
or about the date of this agreemerit; : : '

the mortgage admiristration agreement dated 20 July 2017 between Honeycomb
Investment Trust ple and Bluestone Mortgages Ltmrted gs novated to the Chargor’ '
on-or about the déate of this agreement; and :

"Subsrdlary Shares” means al! shares owned by the. Chargor m its Subs;dlanes mtiudlng
the shares (if any) Irsteci in schedule 2 (Subsndlary Shares) o in any Security Accession

Deed.

Cun’struétidn

2y

In this deed, unless a contrary intention appears, a reference to:

(i) words and expressions defined in the Senior Facilities Agreerment have the -

~same meanings when used in this deed unless otherwise defined in this
-'deed :

iy the principles of construction contained i -clau;se_'l'.'Z'(’Conétru'tt'ien') of the

- Senior Facilities. Agreement apply equally to the construction of this deed,
T except that refererices fo the Senior Facmtxes Agreement WI|| be construed .
as references to. this deed; :

'(ji‘u‘)' "assets" 'mciudes present “and future propemes, revenues and nghts of

Bvery description;

{Ivy 'any "Chargor”, any "Secured Party" or any other person shall be

construed so as to inclade its succassors 'in title, permitted assignees and

" transferees and, in.the case of the Security Agent, any person for the time

being appointed as Seclrlty Agent or Security Agents in accordance with the
Senjof Finance Documents:. : '

(V) . this "deed™ includes any Secirity Accession Deed:

iy .“in'cluding"' means including without _limitation and “includes” and

"inchuded". shall be construed accordmgly, _

"(v"i'i') "losses” mcludes Iosses, actions, dama as; clalms ruceedm s, costs,
P gs,

demands, expenses (including fee's} and - liabilities and “loss” shaf! ‘be
construed accordmgly, ' . : :

(viii) 'a "person" in'clud-es any person, firm, company, corporation, government;
“state or agency of a state or any association, trust or partnership (whether
“or not having separate legal personahty) of any two or rhare. ef the-
fOregomg, : : :



1.3

3.1

{ix) a "regulation” includes any regulation, rule, official directive, request or -
- ‘guideline (whether or not having the force of law) of any governmental, -

- intergoverpmental or supranational body, agency, department-or regufatory, -
self-regulatory or other authorrty or- orgamsatlon '

' '(>'<) -1 "Semor Fmam:e Document“ ar any other- agreement or mstrument isa
' reference to -that agreement or mstrument ‘as amended,  novated,.
: 5upplemented ‘extended, restated or. replaced ' : -

: Axiy a prows;on of an is a reference to that provnsron a5 amendeci or re- enacted :
-and o
{xii) - any cl:ettse ‘6r schedule is a refererice to, respectively, a clause of and
" schedufe to this deed and any reference to this deed. mcludes its schedules

(B} . 'Section clause and sc:heclule headmg are for ease ef reference only

(o) '_ The terms of the documents under whlch the Secured Obhgatlans arise and of any .

side letters between the Chargor and any Secured Party relating to the Secured
Obligations are incorporated in this deed to the extent required for any parported
“disposition of any Property contained in this deed to be & valid disposition in
accordance with the 1881 Act.

(d) - The pames intend that this document shall take effect as a deed notw:thstandmg _
" the fact that a party may only execute it under hand :

“Third Pa rty Rights

(a)  Any Receiver or Delegate will Rave the fight to enforce the provisions of this deed

which are given in its favour however the consent. of a Receiver or Delegate is not
required for the rescnssnon or varlatson of this deed.

b} Subject to paragraph (a}, a person who is nat a- party to this deed has no- r;ght

“under the Contracts. (Rnghts of Third. Partaes) Act 1999 to enferce or enjoy the
" benefit-of any term of this dead. .

. COVENANT TO PAY
. The Chargor as primary obligor covenants.with the Security Ageht'{fcr the benefit of itself )
~and the other Secured Partres) that it will on demand pay the Secured Obhgatrons when
_ they fall due for payrment.

" CHARGING CLAUSE

Fixed Charges

The Chargor, as security for the payment and disch’arge of the Secured Obligations,

. charges in favour of the Security Agent as beneficial owner all-of its right, title and

interest in the fotlowing assets, both present and future, from time to time owned by it or
in whlch it has an lnterest and; in each case, all ReEated Rrghts :

(a) - Propertv

'-('i')' _ HEREBY GRANTS, CONVEYS AND TRANSFERS unto the Secunty Agent on
' - --the terms set out in this deed, to the extent that title to the Property is 6f
freehold terure and not subject to- registration in the Land. Registry of
~Northern Ireland pursuant to the Land Registration.Act (Northern Ireland) =
1970, -ALL THAT AND THOSE the Prcperty TO HOLD the same unito the h

" Becurity Agent infee swnple, :

s



32

33

(i) HEREBY DEMISES unto the Security Agent on the teérms set out in this deed, -
© U to-thie extent that title to the Property is of Jeasehold tenure and riot subject
to registration in the Land Registry of Northern Ireland pursuant to the Land
" Registration Act (Northern Ireland) 1970, ALL THAT AND THOSE the
‘Property TO HOLD the same unto the Security Agent for the residues of the
respective terms of years for which it now: holds the same tess the last three '
' days thereof of each such term; :
{iii} - As regist-ered owner or as the person entitled to be registered as owner
' HEREBY CHARGES all Property the ownership of which Ts registered in the -
‘Land Registry of Northern Ireland or is required to be so registered pursuant
to the Land Registration (Northern Ireland)-Act 1970 dnd HEREBY ASSENTS
to the 're‘gi's't'ra'tian af the char-ge as"a burden on the said property; and

Co{ivy HEREBY CHARGES as a fi rst fixad” charge aII future Property (whether or not" :
' reglstered), and :

(b)ﬁ. _ b_y wan,r of first fixed charg.e-

(i) all other interests (net effectwely charged under clause 3.1(a)) in any '
: Property, :

(i) il Subsidiary Shares;
.(:iii')' all Investments (other than .Snbsidiaw :'-.;h:are.'s.);'

C{iv) all Equipment: B R

Y 'alr Blocked Accounts;
(vi) ':a'II Intellectual Property;

) '(.w_i') its g_o'odwi'l'l a'nd unt’all'é_& capité'i'; and .

N ) to 'the"ex't'ent. not é:ff'e:'c'trvély aséigned by c-IéUse. 3:..2'_{Set.;uriﬁy Assrgnrnent):

(A} the Assigneci Agreements ard - .

(B) the Ins urarices;

 Security Ass-ignment .

As further security for the payment and discharge of the 'Sec:u'red.o-h!igati'dns, the Chargof -

- assigns absolutely as beneficial owner in favour of the Security Agent all its right, title and

interest in the following assets, both present and future, and, in each case; all Related

N Rights:

(-a) the Asmgned Agreements '

by .- the Insurances

promded that on payment or dtscharge it Fuil of the Secured Obhgatsons the Secunty -

Agent will at the request and cost of the Chargor re-assign the relevant. rights, title and
interest in the assugned assets to- that Chargor‘ (or as it shall dlrect)

F:xed Securnty

. Clause 3.1 {Fixed Chargeé-j' and clauge 3.2 .(St_ééur'ity 'Ass’ignm-ent) s_h'é'lf"b'e construed as -
.- Creating a separate-and distinct.'murt'gage, fixed charge or seCuritV_assignm_ent over each

. .'5.



3.4

3.5

- N

3.7

relevant asset w;thm any’ partlcular class of assets specnﬁed in this deed Any fallure to-.
create-effective - erd security. (for whatever reason) over an asset shall not affect the

- fixed nature of the security on any other asset, whether within the same class of assets. or’

_Floating Cliaf'gé' L

- As further security for the payment and discharge o_'f the Secured Obligations; the Chargor
~ charges-as beneficial owner in favour of the Security Agent by way. of first floating charge

all its present and future assets: not effectively charged by way of fixed charge under
clause 3.1 (Fixed Charges) or assigned under tlause 3.2 (Security Assignment). =

Conversion of Floating Charge

- {a) Subject to paragraph (b} below, |f

(i')' O Deciared befault has occurreci or -

' '(ii)_ 'the Secunty Ageht_;s rea‘sonabty -of the view that any legal process or

execution is being. enforced against any Floating Charge Asset or that any:
F!oating'Charge Asset js in danger of being seized or otherwise in jeopardy;
of S g

(i) the Security: Agent reasonably considers that it is desirable to protect the
- prigrity of the security,
the Security Agent .riay, by notice to the C‘hérgor convert the floating charge -
~created under this deed into a fixed charge as regards ‘thoseé assets which [t _
specifies in the notice. '

" (b)  The flaating charge created undeér this deed may not be converted into a fixed

charge solely by reason of the obtaining of & moratorium undér article 14A of the
Insolvency Order in relation to - a Chargor or anything done with a view to
obtaining such a moratorium. . :

Automatic Conversion of Floating Charge

If:

(a) - the Chargor creates (or purports to create) any Security in breach of ctause 6.2

_ (Negahve Pledge} over any Ffaatlng Charge Asset; or

{b) any person evies or attempts to levy any cllstress, attachment executlon or other
. 'legal process’ agamst any Floating Charge Asset, :

the floating chargé created under this desd over the relévant Flcatlng Charge Asset will

automaticalty and immediately be converted into a fixed charge:

.Leases Restricting Charging

- (ay There shall be excluded fram the charge creéfed by clause 3.1 (Fixed Charges) and
: from the operation of clause 4 (Further Assurance) any leasehold property held by -
‘the Chargor under- & lease which eithier precludes absolutély or conditionally =

(including requiring the consent of any third party) the Chargor from creating any
.chargé ovér its leasehold interest in-that property {each an "Excluded Property“)
: untri the relevant condition or waiver has been satisfied or cbtained.

. (bj_' _ For each -Exc_luded. Property, the Char-gor- unde-rtakes to -apply fo-r the refevant

consent or waiver of _pr‘ahib‘ition- or condition within fourteen days of the date of this :

"



3.8

NCE

_ -Property)_ and “in respect of each- Excluded Pmperty whlch prnvudes that the

- relevant third party will not unreasonably withhald its consent to. charging, to use
- alt reasonable endeavours to obtain that consent as soon as possible and to. keep
‘the Security Agerzt mformed of the progress of ity negut:atucns :

'Farthwth upon recemt of the _relevant waiver or con'sentr the relevant formerly
‘Excluded Property shall stand charged to the Security Agent under clause 3.1

(Fixed Charges)." If required by the Security Agent at any time following receipt of
- that waiver or consent, the Chargor will forthwith ‘execute a valid Iegai mortgage inoo

such fcrm as.the. Secunty Agent shiall reasnnably requrre

Inteilectual Property Restr:ctmg Chargmg

@

{b)

There shall be excluded from: the charge created by ciause 3 1 (leed Charges) and

from the operation of clause 4 (Further Assurance) any Intellectual Property in -

which ‘the Chargor has an interast under any Heence or other agreement which
either precludes absclutely or conditionally (including requiring the consent.of any

third party) the Chargor from creating any charge over its intersst in that

Intellectual. Property  (each an "Excluded Intellectual Proparty™) until the
relevant condition or waiver has been satisfied or abtained.

 For each Excluded Intellectual Property, the Chargor undertakes to apply for the
~_relevant consent or waiver of prohibition. or condition withirt fourteen days of the

date of this deed {or, as the case may be, the date of the acquisition. of the
relevant Excluded Intellectual Property) and, in respect of any licence or agreement _
which provides that the relevant third party will not unreasonably withhold its

“consent. to charging, to use its reasonable endeavours to obtain such consent as

sgon as possible and to keep the Security Agent mformed of the progress ‘of n:s _

B negt}ttatmns

-.Forthw:th gpon recelpt of the relevant waiver -or consent the relevant formerly
Excluded Intellectual Property shall stand charged to the Security Agent under
“clause 3.1 (Fixed Charges). If required by the Security Agent, at any time
" following receipt of that waiver or consent, the Chargor will forthwith executs a .
_wiélid fixed charge or legal asstgnment n such form as the Securtty Agent shall

. reasonably requlre :

FURTHER ASSURANCE

o)

The Chargor shall promiptly (and at its own expense) do all such acts or execute all

-such documents {including - assignments, -transfers, mortgages, charges, notices -

and instructions) as the Security Agent m‘ay're'asonably specify (and in such forrm .

as the Security Agent may reasonably reqguire in favour of the Secunf:y Agent orits ; e
. nominee(s)): : :

iy - to perfect thé Security created or intended to be created under or evidenced

by this deed or for the exercise of any rights, powers and remedies of the
Security Agent, any Receiver or the Secured Parties perded by or pursyant -
" to this deed or by law; . N

(i} to confer éri the Security Agent o on the Secured Parties Security ovef any

© propérty and assets of that Chargor located in-any jurisdiction equivalent or
“similar to the Securlty intended to be conferred by or pursuant to thls deed;
' at‘td/Or ' :

(il‘.i.) ke faCIhtate the reallsataon of the assets whlch are, or are mtended to be the :
B SUb]ECt of the Secunty created by this deed :



5.1

52

53

61

6.2

64

by - :'T'he Chargor shall take all such action as is available to it (including making all -

-~ filings and registrations) as may be necessary for the purpose. of the creation,
. perfection, protection or maintenance of any Security coriferred or intended to be
-cenferred on the Secunty Agent or the Secured Parttes by or pursuant to thls deed.

N REPRESENTATIONS AND WARRANTIES

. Matters Represented
The Chargor represents-and Warr'é'nts to the: 'SeéLzrity Agent a5 set out in clauses .5 2 o
{Property) and 5.3 {Subsidiary Shares) on the date of this deed’ and on each day that any

' h Secured Obhgatron is c«utstandlng

. Property

Schedule 1 (Property) identifies all ‘Property -situdted i Northern Ireland which is

‘beneficially owned by it as at the date of this deed. There are no proceedings, actions or .

circumstances relating to any of that Property which materially and adversely affect the

value of that Property or its ability to use that Property for the ‘purposes for which it is

currently used.

: '.SHBSIdiai"V Shares

. (a) Itis the legal and beneficial owner of the Subsidiary Shares identified against its

name in schedule 2 (Subsidiary Sharés) (save in relation to those Subsidiary .
~ Shares which are held by a nominee for it; in.which case it is the beneficial owner
.only of thase: Subsmhary Shares)

{b) '-_AII of the Submdtary Shares are fully pald
UNDERTAI(INGS GENERAL
"~ Duration of Undertakings

All of the undertakings given in this deed are gwen from the date of this deed ancf for 50 _

long as any secunty constituted by thlS deed remains in force.

. Negatlv-e. Pl:edge .

“The Chargor may nut create Or agree to create or permxt to subSISt: any Security or Quas:-

Security over all or any part of the Charged Property- except as permitted by and tn_ .

“accordance wuth the Senior Facilities Agreement

Dlsposal Restrictm ns

“No Chargor may enter into a single transaction ar a series of -transactions (whether
. related or not} and whether voluntary or involuntary to sell, lease, transfer or otherwise -
dispose of all- or any part of the Charged Property except as permutted by and in
“accordance with the Semor Facilities Agreement o

Preservatldn of Ch‘ar’ged Prop'erty' o

{a)- The Charger will ‘observe and perform all coverants and stlpu!atlons from tlme to

time affecting the Charged Property, make all payments; carry out all registrations

or renewals and generally take all steps which are necessary to presetve, mamtam e

- _and renew when necessary or deswable all the Charged Pmperty

S (bY - The Chargor. may not vary any fease, licenee, contract ar other document relevant _

: '_te rts mterest in any Charged Property where such varlatlon wou]d have a material

g
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aciverse effect on the value of the relevant Charged Property or the nghts of the ..
Secured Partles : :

' {c) . The Chargor will enforce the due observance and performance of afl covenants_- L

“given for its benef" tin reiatlon to the Charged Property

" Documents Relating to Charged Property

(a)  Without prejudice to any specific requireme'nts i’ this deed for the delivery of

documents, the Chargor will. promptly deliver to the Security Agent all documents
. relating. to the Charged. Property whiich: the: Security Agent frorm: trme to time
: reasonabiy reqmres

. {bj The Securlty Agent may retam any document dehverecf to it under th|s deed for sa
' long as any security constituted by this deed remiains in force and, if for any reason . -

it returns any dacument to the Chargar (or its nominee} before that time, it may by
notice to the Chargor require that the relevant document be redelivered to it and
- the Chargor shall promptiy comply {or procure comp!lance) with that notice.

Poweér to Remedy

If the Chargor fails to comply with any undertaking giver in this deed and that failure is
not remedied to the satisfaction of the Security Agent within 14 days of the Security.
Agent notifying the Obligors' Agent that remedy is required, it will allow (and irrevocably-
authorises) the Security Agent, or any Delegate, to take any action on behalf of that-
Chargor which is necessary to ensure that those covenants are complied with, '

PROPERTY

Property Acquisitions:

The Chargor will promptly notify the Securlty Agent if it acqwres, er ‘enters any agreement'

to acqguire; any mterest inProperty.
o Perfectmn of Property Secunty

“({a) . ‘The Chargor will, promptly. foilowmg executton of. thns deed or (lf Iater) ‘acquisition

of Property, deposit with the Security Agent (or as it shall direct} certified copies of -
all deeds and documents of title relating to- all Property in which it has an interest’
and, if those deeds and documents are with the Land Registry of Northern Iretand, .
will promiptly deposit them wrth the Securrty Agent- (or ‘as lt shall direct) upon their
release :

(b} In rel.atron to Property situated in Northern Iréland and charged by way of legal
mortgage under this deed, the Chargor hereby irrevocably consents to the Security
Agent applying to the Land Registty of Northern Ireland for an inhibition to be
registered on the folio(s) of all that Property in which it has an interest (including
“any unregistered properties subject to compulsory first registration at the date of
this deed) on the prescribed Land Registry. form and -in the folfewmg or'
substentlally similar terms ' : :

_ "No -dts.pe_&‘.ltmn of the reglster'ed land -by-th'e registered owner of t.he land :('o'r by the '

owner of any registered chargé not being & charge registered before the entry of

this “inhibition) s to be registered without a written consent signed . by~ the
registered owner for the time being of the charge dated - . S 2019
in favour of Natmnal Westminster Bank plc as. secur[ty agent "

“{e) . _SUbJECt to the terms of the Semor Facilities’ Agreement the Lenders are urider’; an B

obligation to mak_e further. ad_vances (whsch obligation is deemed to be- in€orporated - '

10
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mto thls deed) and- thls secunty has been made for securlng those further
advances : . o

. INVESTMENTS

Investment Acquisitions

' The Chargor will promptly nohfy the Secanty Agent |F it acqwres bf entars any agreement
to acquirg, any mterest it an Investment... : :

‘ Voting and Dlstrlbutmn Rights

" (a)y - Until a Uedared Default occiirs, the’ICha'rgﬁr'm.ay“ '

'- Sy recewe and retain all dmdends dlstrtbutmns and other monies pa:d on or
- derived from the Investments, and - :

(i} exercise all voting_'and other right_s and powers attaching to the Investrrents
provided that it may not exercise any such voting or other rights or powers..
~in a manner which is inconsistent with any Senior Finance Documstit or
which may be prejudicial to-the- value of the security given by thls deed or.

the realésatlon of it.

(b} Onand af‘ter the c.-ccurrence of a Dedared Default:.

i the Chargor will promptly pay all dlwdencfs drstnbutrons and other monies
‘paid ‘on or derived from the Investments into.a Blocked Accotint; and

(i) . the Security Agent may (in its sole discretion) directly or indirectly {by -
instruction to the relevant legal owner of the relevant Investments)
“exercise, refrain fror exercnsmg or disclaim any right to exercise any voting -
pr othér rights and powers' a’ctachmg to the Investments. Any exercise of
such voting rzghts_may only be for the purpose of preserving the value of
the security given by this deed or facilitating the realisation of it. The
- Chargor will promptly comply with any direction given by the Security Agent
in relation to the exercise of voting o other rights and powers. Any such
disclaimer will confer on the Chargor the autharity to direct the exercise of
the disclaimed right, as .if a Declared Default had  not occurred in
accorttance with paragraph (a}(ii} above. . : '

() - At any _t'ime when any In’vesti'-n'ents are' 're.gis'tered i the name of the Security
. Agent or its nominee, the Security Agent will not be under any duty to ensure that
any dividends, distributions or other monies payable in respect. of those
Investments are duly and’ promptly paid .or recesved by it orits nomines, or to
~verify that the correct amounts are paid or received, or to take any action.in

~ cannection with the taking up of any {or .any dffer of any) stocks, shares, rights,

monies or other property paid, distributed, accruing or offered -at any time by way

of interest, dividend, redemption, bonus, rights, preference, option, warrant or
otherwise on or in respect of or in substitution for, any of those Investments. .

Per‘f'ecti"ort of Tnvestments Secu'rit'ir '

“The Chargor will pramptly following the execution of this deed or (if later) acquisition of
“an Investment deposit with the Security Agent (of as it’ shall direct} all stock and share

certificates and -other docurments of title relating to the Investments in which it has an .
ffterest tﬂgether with stock transfer forms executed in blank and left undated on the basis

'-_that the Secunty Agent shai! be able to hold such documents .of tltle and stock transfer -

11
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forms untrE the Secured Obltgatmns have been :rrevocab[y and uncondttlonally dlscharged-_ :
in-full and shall be entltled at any time, following the occurrence of an Event of Default N

and for so long as it is continuing or if the. Security Agent considers that the security

constituted by this deed is in jedpardy to complete; under its power of attorney given by -
elause 13 (Attorney) below, the stock transfer forms on behalf of the Chargor in favour of -
“Hselfor sts nommee(s} : '

. Perfectlo'n of =Uncertiflcated Thvestments Security

The Chargor w1|I in respect of the Uncert:ﬁcated Investments in wh|ch It has an mterest

(a)- _promptly Fc[luw:ng the execution of this deed or (if Iater) acqu55|t|on of an .
- Uncertificated Investment, -procure that any Uncertificated Investments in whfch it
has an interest are transferred to: : :

-(|)_ o the'Charg'o'r [ Esc-r‘ow Balance'; or

(ii) (if the, SeCunty Ageént requtres) & CREST account of the Secursty Agent oF its i
' nominee; and :

in relation to any Uncertificated Investments required to be- transferred to' its
Egcrow Balance, deliver an-instruction to CREST identifyirig the Security Agent (or,
if the Security Agent so requires, its nominea) as its escrow agent in respect of the
-relevant Escrow Balance; and

(b "if'requ'ire'd b”y" the SécUrity' Agerit, promptly procure the conversion of all or the:
-required part {as applicable) of the Uncertificated Investments in which it has an

interest into “certificated form and will. deposit of all certificates and other-
docurrients of fitle in respect of such Uncertificated Investments in accordance with
- tlause 8.3 (Perfection of Investments Security). '

‘i this d'e'ed'-'

_"CREST" means Euroclear LK & Ireland Lirited (as operator of the CREST settlement :

system) or any successor operator for the time being;

“'E'ﬁcrow Ba'l'ance." mea-ns'th'e escraw balance of an accountz maintained with CR'EST;'-an-d -

" "Uncertificated Investments” means an Investment whnch is "uncerl:rfcated" mthm the
' meanmg of the Uncertl’r‘cated Secuntnes Regu!at[ons 2001 (SI 200 1/3755)

 BANK ACCOUNTS

‘Withdrawals

The Chargor may not withdraw all or any monies from time to time standing to the credit

‘of a Operating Account or a Blocked -Account, except as permitted by the Senigr Facilities
_ Agreement or with the prior consent-of the Secur;ty Agent :

Perfectlon of Bank Accuunt Secur:ty

E ') The Chargor will, promgptly followmg execution of this deed or (if Eater) desngnatlon -

~of a Bank Account asan Operatmg Account or BEocked Account

Sy gwe notuce (substantna-lty in-the form"set 'out m-s_chedutes (Farrn’ of notice to
Account - Banks)) ‘to “each Institution with which it ‘holds any Operating
Account or’ Blocked Sccount (each ‘an "Account Bank™}, of the charges

- crested by this deed over those accounts and provide evidence- satisfactory = -
" to thie Security Agent (acting reasonably) of the delivery-of that notice; and .

i R
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) use reasonable endeavours to procure that each Account Barnk: promptly
' acknowledges that notice by cauntermgnmg a copy of |t and delwermg that
cepy to the Secur:ty Agent o .

INTELLECTUAL PROPERTY -

- Intellectual Property A-cqu'isition§ L

The Chargor will pro’rﬁpﬂy notify the Security Agent if it creates, éccjmres, Or enters-any

“agreement to acqmre any interast in Intellectual F'roperty which is of material value to fts

busmess
Perfect’ion of Intellectual Property Security .
The Chargor appoints the Security Agent as its agent to apply for the Secured Parties’

interest in that Chargor's Intellectual Property to be recorded on -any. of the foﬂowmg o
reglsters, in the Securlty Agent‘s discretion: o B

(a) . “the relevant Triteflectual Proper.ty register of 'th'e UK IntelleCtu'a'l Propértiy Office;

(b)' the relevant Inteliectual Property’ register of the EU Office of Harmonization for the

Internal Market; and -
(€) . all sther national, regional ard in.téfn'atiOnaI.. inté-]ler:tu'alﬁ Property registers.
ASSIGNED AGREEMENTS
Parformance and.Mainten.fan'c'e o.f- Agirééménts i
The Chargor will:

{ay. - -duiy perform all its obhgatlons under the Assngned Agreements

' {b). _.--enfcrce the due observance and performance of all’ covenants gwens for its benef t

S relataon to the Asmgned Agreements and

ey not ‘make of agree to fake ‘any amendments (exé:e;jt of a non-material and purely

admmistratwe nature) to, waive any of its nghts under, or exercuse any right to
- terrmnate any of the Assigned Agreements, except :

.(i) (m the case of the A5519ned Agreements) as permntted by the Semor'
Facilities Agreement; or .

iy 'w':ith the prior c-é?ns-ent of the Security Agent. - -

. 'Proceeds of Assigned Agreements -

The Chargor will, as agent for the SECLII‘EIZY Agefit, collect all amcunts payable to it under-

the -Assigred Agreements and fnrthwith pay thcse rnomes mto

A{a)y . _-such‘ accounts (if any-}'asxare requirecl by'the Senior Facilities Agreement; or - -

(b).  otherwise, a _S{ockect ‘Account,

) ah-'ci, pending that béymeﬁti haold those pfoceeds’ on trust for the 'Setu'rity'ﬁ;gent. _
. Perfection of Agreements S’ecuri:ty" .

. (é) ~The Chargor will; prempt:ly r‘m owmg executtoﬂ of thtS deed (or in respect of any

Asmgned Agreement desugnated as such, promptly thereaftar}
o i3
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" give notice (substantially in the form set out in the refevant pért of schedule

7 (Forms of notice to counterparties)) to the other parties to the Assigned

" Agreements of the security created by this deed over its interest therein and
~ . provide ‘evidence satisfactory. to the Securtty Agent {acting reasonably) of
the delivery of that notice: arn:f :

"use reasonable endeavours to pfocu’r’é that each counterparty- p’romptly'

acknowledges that notice by countersrgnmg a copy of it and delnvermg that

. copy to the Secunty Agent.
INSURANCES
) Undertakings

' The Chargor shall ensure that the Insurances in respect of WhICh lt isan |nsured party:

contarn & standard martgagee clause. whereby. such insurance shall not be wttated

~or avoided as against the Security Agent in the event or as a ‘resulf of any

mnsrepresentatlon, act or neglect or failure to make disclosure on the part of any

“insured party of any eircumstances beyond the control of an insured: party-and &

waiver of all rights. of submgatmn against each Chargor and the Security Agent;

contain terms. prowdmg that they shai not be mvahdated so far as the Security
Agent is concerned for Tailure to pay any premium due without the insurer first
giving to the. Security Agent not Iess than 14 days’ wntten natice;

are endorsed -w-lth a copy of the relevant notice o'fiass;gnmen:t' and '

name the Securlty Agent as sole Eoss payee ie respect of a[l clanms

Proceeds of Insurances

The Chargcr will ‘collect all amounts payabte to it under the Insurances and forthwuth pay

@
(b}

. those monies tite:
_ such ac:cou-nté as are required by the Senior Facilities Agreement; or

otherwise, a Blocked Acc’o‘uﬁt

and, pendlng that payment hoid thase proceeds ornt trust far the Security Agent

Perfectlon of Insurances Securltv

=

. The Chargor will, promptly foliowmg execution of thss deed (or, in respect of any

_ Insurances entered into after the: date of execution uf th|s deed, promptly
" . thereafter): : : e

Gy

give nat;ce {suhstantnatly in the forrn set out in the re]evant part of schedule -

8 (Forms of notice to ‘counterparties)) to the other parties to the Insurances

- of the security created by this deed over its interest therein and. provide
evidence satisfactory to the Securm,,r Agent (actmg reasonably) of the
* delivery of that notlce and

"use reasonable Ende'avours to procure that each couriterparty promptly

acknowledges that notice by. countersngnmg a capy of it and dellvermg that'

copy to the Secunty Agent
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" ATTORNEY

The Chargor by way of securlty, lrrevocab[y and severally appomts the Securrty'
. Agent, each Receiver and any person nominated for the purpose by the Security

Agent or-any Receiver (in writing and signed by an. officer of the Semnty Agent or

Receiver) as its attorney (with full power of substitution and delegation) in its’ -
- name and on its behalf and as its act and deed to execute, deliver and perfect any
-deed,. agreement or other mstrurnent and to do any act or thing:

: {_i_j'_ .- ‘which the Chargor s reqwred to do by the terms of any Senior Flnance- B

: Docurnent and/or

(i) which is for the purpos‘e' of enabling the exercise of any rights or powers
“conferred on the Security Agent or any Receiver by any Senigr Finance -
' Document ar by faw;. : : R . :

“and the Chargsor covenants with the Security Agent -and each Receiver to ratify and-
- confirm-all such acts or things- made, done or executed by that attorney '

“The power gwen under paragraph {a)y may be exercrsed at any tlme after:

iy the explry ‘of five days foHowmg the' farlur‘e by. the Chargor to do that which
it is required to do by the terms of any Senior Finance Document; or

iy - an Event 'of Default has _'o.cc"t.lrﬁed, which is ¢ontinuirig.
ENFORCEMENT
" Exercise of Enforcement Powers

| At any time after a Declared Default has occurred or notice demanding payment of any

surm which is then due but unpaid in respect of the Secured Obligations has been gwen by

'wyf

“the Security Agent or any other Secured Party to the Chargor:

the secunty created by Or pur'suant to t-hls deed is lm-me-die'tefy énfo-rceabie'

the Security Agent may enforce aII oF any part of the security and take possessmn
of -and held,. sell or otherwlse dispose andfor deal with all or any part of the

B Charged Property: and

the Sec_unty Agent may exercis;e'_the power of sale and all other rights and powers =~
-~ conferred by this deed or by statute (as varied or extended by this deed) on the
-Security Agent or on a Receiver, irrespective of whether the Security Agent has

taken possessron or appointed. a Rec:ewer of the Charged Property

Appointment of Recewer or Admlmstrator

Subject to paragraph (d} and (&) I:ielow, if:
] '. a Declared Default has occurred
(i - notlce demandmg payment of any surm which is then due. but unpaid |n'

_respect of the Secured Obligations has been gwen by the Security Agent or
-any otheér Secured Party to the Chargor or .

- (i) . so requested by the Chargor

'the Securlty Agent rnay by wntmg under hand appoint any person (or persons) to' '
- bea Recewer of ail or any part of the Charged: Property

15
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{b) -"Sectlon 24 (1) of the 1881 Act shall not apply to’ thls deed.

(c)" --Paragraph 15 of Scheclu!e Bi__to the Insclvency Order shall app[y to. the ﬂoatmg__

charge created by this deed.

{d) . The Secunty Agent shall be entlt!ed to appmnt a Retelver save to the extent:

_ prohlblted by artu:le 594 of the Insolfvency Order

: (e) - A Receiver may not be appointed solely by reason of the nbtammg of a moratorlum

- under article 14A of the Insolvency Order in refation to the Chargcr, or anythmg_-
- done with a wew to obtammg such a moraturlum . :

' '-Airpropnatlon

- (a) - - In this deed, "financial collateral” has the meaning diven to that term in the

- Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003/3226). -

_:(b) A

M a Declared Default has occurred: or

i) notice demanding payment of any sum which is due But unpaid in respect of

“the Secured Obligations has been given by the Security Agent or any other .

' Se-cured Party to the Chargor,

" the Seciirity Agent may approprsate all or part of the financial cal[ateral in or
towards sattsfar:tzon of the Secured Obhgattons

(ci “The Securlty Agent must attrlbute a value to the apprapnated financial co[lateral in
- a commercially reasonable manner,

' (d) ~ Where the Secunty Agent exercises |ts rnghts of appropriation anhd the value of the

“financial collateral appropriated differs from the amount of the Secured Obhgatmns '
as the case. may be, either: '

(i) the Secur’it‘y Agent must account to the Chargor for the amount by which -
: the. value of the appropnated firianicial collateral exceeds the Secured

Obligations; or '

{il  the Chargor will_remain tiable to the Secured Parties for any amount
- ‘whereby the value of the appropriated fi nanc;al collaterat is less than the
Secured Ohhgatmns ' . :

Restrlctlon on W|thdrawa! of Dealmg Authnr:ty

. The Security Agent shall not be entitied to give any riatice referred to if paragraph 2(b) of
- the notice in the form of schedule 8. (Form of notice to Adcount Banks) unféss and until. a

Declared Default has gccurred or any of the . cwcumstances described in clause 3.5 -

(Conversion of Floating Charge) or clause 3. 6 {Automatic Conversion of Flaating Charge) .
- have arisen. '

 EXTENSION AND'VA‘RIATIGN OF STATUTORY POWERS

Statutory Powers

“The _powers conferred on mortga'ge_és:, Eecei&-ers'ef adrhinistrative receivers bystatute N
~-shall apply to the security created by this deed; unless they are. expressly or impliedly

exciuded. If there is ambiguity. or conflict between the powers conferred by statute and
those contamed in this deed, those contamed iri this deed 5haIE prevail. :
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- Powers under the Acts

“The power of sale and other powers conferred by section 19 of the 1881 Act and section 4 .
- of the 1911 Act shall arise on the date of this deed and for that purpgse the Secured-
- Obligations are. deemed to have fallen due on the date of this deed : :

'Powers of E.easmg '

_The Security Agent may lease, make agreements for leases at & premium oF otherwise,
. accept surrenders of leases and grant options or vary or reduce any sum payable under
- any leases or tenancy agreements as it thinks fit, without the need to comply with any of
-~ the prowsmns of section 18 of the 1881 Act and’ section 3 of the 1911 Act, '

Restrictlons Dlsapphed

The restrictions on the consolidation of mortgages and on exercise of the power of sale
imposed by section 17 and. section 20 of the 1881 Act shall fiot apply to the secunty

: constltuted by this deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

Receiver as Agent’

Each Recéiver shall be the agent of the Chargor which shall be solely reSpo'n"sible for his _Gr J

her acts or defaults, and for his or her remuneration and expenses, and be fiable on any

agreements-or engagements made or éntered into by him. The Securlty Agent will not he

" responsible for any misconduct, negligence or default of # Reteiver..

Powers of Re-cewer

_ Each Receiver apbaihted under this deed shall have all the powers conferred from time to ~
time - on receivers by the Acts and the Insolvency Order (each of which is deemed

incorporated in this deed), so that the powers set out in schedule 1 to the Insolvency

~ Order shall extend to every Recelver, whethier or not .an -administrative receiver: . In
~ addition; notwrthstandmg any hqu:datmn cuf the Chargor, each Receiver shall have pnwer
o . . . . oo

{a} 'deveiop, reconstruct amalgamate or dwerstfy any part of ‘the buslness of the_
- - Chargors '

-~ {b) . .enter ii"ﬁ:o or cancel any contracts on any ter‘ms or conditions;

'('-C')'_ incur any liability on any . terms ‘whether secured or unsecured, and whether to
. rank for payment in priority to this securlty or not; : :

S{dy :let or lease or con_cur in Iettmg_ ol Eeasm‘g,. an-jd va-l_'y '_the-'t:erms. 'uf,'-determine,'

surrerder-leases or tenancies of, or grant options and licences over, ot otherwise
deal with, alf or. any of the Charged Property, without benng responsible for Ioss or
damage; . R

{€) - establish s'ubsidiaries"to acquire interests in an.y of the Charged Property and/or

. arrange for those subsidiaries to trade oF cease to trade and acqulre any of the '
“Charged Property on any terms and conchtmns, o : : :

": {fy - make and eﬁ’ect all repalrs renewa1s and lmprovements to any of the Charged

Property -and- mamtam renew, take out or increase snsurances

' '('g.)" exarcuse'all votmg .an-d-other rtghts-atta'chmg'to the Investrments and stocks, shares:

- and other securities owned by the Chargor and comprised in the Charged Property; -



._'(h)' : 'redeem any prlor Securlty on or- relatmg to the Charged Property and settle and
L. pass the accounts of the' person entitled to that prior Security, so that any accounts’ o

- settted and passed shall (subject to any rnaniféest -error) be conclusive and
~binding on the Chargor and fhe mnney so paid shall be deemed to be an expense
properly mcurred by the: Rece;ver : :

T -'aapomt and dlscharge oFﬂcers and others for any Qf the purposes of thES deed

-and/or to guard or protect the Charged Pruperty upon terms asto. remuneratmn or
otherwise as he may think. Ft : :

Gy setE:Ie any cEa;ms, accounts drsputes, questnons and demands with' or by any N

.person who is oF claims to be a creditor of the. Chargor or relating to any of the _
‘Charged. Property, : : :

kY- _tmp!ement or contmue the development of (and obtam all consents requxred in -

connection therewith) and/or complete any buildings or structures on any Property ..
o compnsed in the Charged Pruperty,

'(I) _purchase or ac:qurre any land or any mterest in or nght overland:

{m)  exercise on behalf of the Chargor a[l the powers conferred oha landfurd ora tenant
" by any legislation from time to time in foree in any relevant jurlsdlctron relating to
- rents or agrlculture in respect of any part of the. Property; and

{r) -do al Other acts and thlngs (including signing and executmg all documents and
deeds) as the Receiver considers to be mcrciental or conducive to any. of the
_matters or powers in this clause 16.2, or otherwise incidental or conducive to the

preservation, improvement or realisation ofthe Charged Propéerty, and use the .
- ‘name of the Chargoer for ail such purpcises

o and in sach case may use the name of the Chargor and. exercise the relevant power m any

163

164
16.5

17,

L ._'-17‘_1'

mannar whlch he may think fit.

Remo-vai of Receuver S

The Security% Agent may by_hd;t'ic'e remove from fime to time any Receiver appointed by it -

. (stbject to the provisions of -article 55 of the Insolvency Order in the ¢ase of an

administrative receivership)- and, whenever it may deem appropriate, appoint a new
Receiver in the. place af any Receuver whose appomtment has terminated, for whatever

~reason.

Remuneration of Receiver -

The Security Agent may from ttme to ttme fix the remuneration of any Receiver. appomted

by it. Section 24(6) and 24(8) of the 1881 Act shalt niot: appty toa Receiver appomted-

© under this deed
Several Receivers

- If &t any time there is more than one Receiver, each Receiver mé\) separately exercise all _
~of the powers conferred by this. deed {unless the  document appmntmg such Recewer _

states uthemnse)

| PROTECTION oF THIRD PARTIES o
_ No Obllgatlon to Enqu:re

_ “No purchaser from or other person dealmg with, the Securlty Agent any Recewer or
Delegate shall bé obhged or concerned to enguire whether S

g
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18, -

18.1

'18.2

_(a) . the right of the Security Agent of any Receiver to exercise any of the power's Cren

- conferred by this: deed has arisen or become exercisable or as to the proprlety or
: 'valldrty of the exercise or purported exercise of eny such power or '

(b)) - any cf the Secured Obhgatlons remain outstandmg or be concerned wnth notlce tQ :

the contrary and the title and position of such & purchaser or other person shall not o
be impeachable by reference to any of those matters ' '

) Receipt Conclusive

“The receipt of the Se-curit?'_A-gent'D_r-_an_y' Rece'-iver' s:h'a'it' be e-n:-abso-iu-te-ah'd a 'con-cl'us'i_ve;'
discharge to a purchaser, and shall relieve him of any obligation to see to. the application
of any moneys or other consnderatlcm paid td or by the direction of the Security Agent or
‘any Recewer : : :

: 'PROTECTION OF SECURITY AGENT AND RECEIVER
Role of Security Agent

- The-provisions set out in clause .29'('Ra!e of the Faciii;ty._'Ag'eht,’.'the-Arrangers and Others)

of the Senior Facilities Agreerment and clause 16-(The Security Agent) of the Intercreditor

" Agreement shall govern the rights, duties and abligations of the Securlty Agent under this

deed.

_ Del'égation

The Security Agent imay delegate by power of attorney or in any other manner alt or any
of the powers, authorities and discretions which are for the time being exercisable by it

" under this. deed to any person or persons upon such terms and conditions. {including the

power to sub-delegate) as it may -think fit. The Security Agent will not be liable or .

© - resporisible to the Chargor or any other person for any losses arising fromi any act, _

18.3 '

18.4

19,

191

182

default, omission or mtsconduct on the part of any Delégate.

. No Llablhtv

- Neither the Securlty Agent hor any RECE!VEI’ or Deiegate shall be Ilable in respect of any of

the Charged Property gr for any loss or damage which arises out of the exercise or the

"'.attempted or purported exercise of, or the failure to exercise any of, their respectwe

powers, unless caused by its or his or her gross neglrgence or qufuI default

Possessnon of Charged Property

_.Witho_-ut prejudice to clause 18.3 (No. Liability), if the Security -Agént_cr- any Delegate
~ enters - into possession of the Charged Property, it will not be liable to account as-
'mortg_age'e.-in possession and miay at any time at its discretion go out of such possession.

APPLICATION OF ENFORCEMENT PROCEEDS -

Order of Application

Al proceeds of enforcement (whether cash’ or non- cash) recewed or- recovered by the

Security Agent or any Receiver pursuant to this deed shall (sub;ect to the claims of any

' - person having. prior rights thereto) be applied in the order and manner specified by the

Intercred|tcr Agreement notw:thstandmg any purported appropriation by the Chargor

Suspense Accou nt.

(3)  Until the Secured Obligations are paid in full, each Secured Party may place and

_keep {to the extent possible and for such time as it shall determine) any recoveries . -

19
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" oot .. -

50,2

203

204

- 20.5

" or other proceeds of enforcement. (whethier cash or non-cash) received pursuant to -

. this deed or othérwise gn account of the Chargor's liability in respect of the
- Secured Obligations in an- intereSt bearing separate. suspense account, . without:
- having any: obligation to apply all or any part of the same- m or towards discharge '

- of the Secured Obligations. : : :

. (by . If th-e security C'rea'ted 'by' this'deed'ié enforced at a time when no-arnnu'nf is du.e '

under the Senior Finance Documents but at the time when amounts may or will
_ become due, & Secured Party may pay any recoveries or other proceeds Df :
enforcement into a suspense account. :

PROTECTION OF SECURITY

Continuing Security

This® security is to be a contlnulng securrty notwnthstandlng ariy tntermedlate payment or
settlement of all or any part of the Secured Obfigations or any other matter or thmg

Other Saecurity

s (_a) This security is to be in addition to and shalf neither be merged in nor in any way

exclude. of prejudice or be affected by any other security or other right which the. -
. Security Agent or any. other Secured Party may now or after the date of this deed :
hold for any of the Secured Qbligations. : '

_('b). . This s‘ecurity ma’_y be enforced aga:n'st téhe. Chargb'r without ﬁ'rs't-ha'\king recourse to L

any other rights 6f the Security Agent or any other Secured Party. .

Cumulative Powers

'(a:) The powers whlch this deed confers. on the Securtty Agent the other Secured_

" Parties and any Receiver appomteci under this. deed -are cumulative, without
_prejudice to their respective powers. under the general law, and may be exercised
" &g often as the relevant persnn thmks appropnate

{b) The Secunty Agent the other Secured Partles or the Recelver may, in connectton
' with the exercise of their powers, Jjoin or concur with any person in any transactmn,- .
’ scheme or arrangement whatsoever, . - . . .

{C) The respectlve powers 01’ the Secunty Agent the other Secured Parties and the
' Receiver will in no circumstancés be suspended, waived oF atherwise prejudiced by
anything other than an express consent or amendment

Amounts Avmded

. If any amount paid by a Chargor in respect of the Secured Gblsgatmns is capable of be:ng .

avoided or set aside o the liquidation or administration of the Chargor or otherwise, then
for the .purposes of this deed that amount shall not be considered to have been paid.

Dlscharge Cond:tlonal

“If-any discharge, release or arrangement (whether in respect of the nbhgatuons nf the

Chargor or other Obligor; or in respect of any security for those obhgatmns or otherwise)

. is made by a Secured Party in whole or in part on the basis of any payment, security 8r

. other disposition which is aveided or must be restored in’ insolvency, Tliquidation,

administration or otherwise, without limitation, then the hablllty of the Chargor under this :
- deed will continue or be remstated as |f the d:scharge, release or arrangement had not -
: occurred ' ' : . _ .

o
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.-Wawer of Defences
C The obllgattons of the Chargor under th:s deed w;ll not be affected by an acf: omtssmn : .
* matter or thing which, but for this provision, would reduce; release or prejudice any of its - o
" - obligations -undeér this deed {without limitation and whether or not known to 1t or any_'
“Secured Party} mcludmg . : : :
' ”('a) any t|me waiver or consent grantee‘ te =2 ccmposrtlon Wlth any persen, :

'fb_}"_ the- release of any persen under the terms of any cornposmen or arrangement

-~ {c) - _'the taklng, varlatlen, cempromtse exchange, renewal ar release of, or refusal ar

neglect to perfect, take up or enforce, any rights agamst or security over assets-_'
of, any person; . . . o

{d}. - am,r mcapamty or lack of poiwer, authenty or legal personaltty of er dlssolutlon or
“cliange in the members or status ef any other persen

(&) any - amendment nevatlon, supplement extensmn' restaternent  {however
- fundamental and whether or not more onerous) of replacement of a.Senior Finance
Document or any ether document or security;

() _any unenforeeabil'ity, illegality ar invalidity of any Ohliéetion of eny person under = .

any Senior Finance Document or any other document or security; or -

{9} - any insolvency or'similer'eroc:eedings.. :
Non-competition

_ Until all amounts whlch may be. or become payable in respect of the Secured Oblsgatlens
have been irrevocably paid in full and unless the Security Agent otherwise directs, no

Chargor will exercise any rights which it may have by reason of performance by it of its.
obligations under this deed or by reason of any amounts bemg payeh e, or llabillty arising

- under this deed

- {a) to clalm any nght of mdemnlty or centrtbutton in respect of any payment made or

other satisfaction of that Chargc\r s liability under this déed:

: (b): “to take the Henefit (whether by way of subregatlon or: etherwme) ef any nghts of"

“the Ser:ured Parties under the Senior Flnance Documents and/or -

'_{-r_:) o ko claim or prcwe as a creditor of any Dbl|ger in compeutren thh any Secured .

_ 'Par‘ty

- The Charger shall held any beneﬂt payment ar dtstnbutlon received by |t centrary te th|s

clause 20.7 (Non-competition) on. trust for the Secured Parties and shall prompthy. pay or.

transfer the same to the Secirity Agent or as the Security Agent may direct for
_ appllcatlun ir accordance with clause 19 (Apphcatlen of Enforcement Proz:eeds)

Subsequent Securltv Ruhng off Accounts i

If the Secur[ty Agent or “any ‘other. Secured Party receives notice of any subsequent -
e Secunty or other interest affecting any of the Charged Property {except as permitted by
the Senior Facilities Agreemenity it may dpen a new account for the Chargor in its books, -
“If it does riot. do so then (unless it gives express notice to the contrary to the ‘Obligors'
g Agent), as. from the time it receives that notice; all payments made by the Chargor to it -
' 'shall {in.the absence of any ‘express appropriation to. the contrary) be treated as having

- been credited to a new account of the Chargor and not as. havmg been applled Ain.
- reductton of the Secured Obllgatlons S : -

21
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Redemption of Prinr'Cha'fge's T

The Securtty Agent may, at any. time after a Declared Defau}t has occurred redeem any
prior Security on or relatmg to any of the Charged Property or procure the transfér of that
Security to itself, and may settle and pass the accounts of any person entitled to that
prior Security. Any account so settled and passed shall {(subject to any manifest error) be.
eonclusive and binding on the Chargor. - Thi Chargor will :6n dermand - pay to the Security

-Agent all principal monies and interest and all losses incidental to any. such redemptlon or
. transfer : : :

-CHANGES TO PARTIES

Assigriment by the Secﬂrity Agent

_The Security Agent may at any time assign or ntherwrse transfer all or any part uf rts_.
_rights under this deed in accordance w:th the Senior Finance Docutnents.

E Changes to Partles

' The Chargor authorises an'd'a'g're'és to chénges. to parties under clause 26 '(Change's to the

Lenders) and clause 28 {Changes. to the Obligors) of the Senior Facilities Agreement and
claise 17 (Changes: to the Partiés) of the Iitercreditor Agreement and authorises the
Secutity Agent to execute on its behalf any decument required. to effect the necessary

transfer of rights or obligations contemplated by those provisions.

Consent of Cha ry or

The Chargor consents ta the accession to this deed of additional Chargors and agrees that

“any such accession will in' ng way. prejudice the Secunty granted by |t or affect the

covenants gwen by it, in th:s deed.

CURRENCY

- Conversion

- Al monies received or beld by the Security A_gent dr_an_y Receiver under this deed may be
~converted inte any other currency which the Security Agent considers necessary to

discharge any obligations and liabilities comprised in the Secured lelgatmns in that other

_currency at @ market rate of exchange then prevailing.

No Dlscharge

No payment to the Security Agent (whether under any judgment or court order or -

otherwise) shall discharge any obligation or liability- in respect of which it was made untess.

Cand until the Securlty Agent has received payment in full in the currency in which the -
‘obligation or lability is payable or, if the currency of payment is. not specified, was
incurred. To the extent that the amount of any such payment shall on actual conversion. .
" into that currency fall short of that obligation or liability expressed in that currency, the

Security Agent shall have a further separate cause of action in relation fo the shortfall and _

: shali be entitled to enforce the secunty constltuted by this cﬁeed to recover that armount.

MISCELLANEOUS

Ce.rtnfscates Conclusive

A certlfcate oF determmatlon of the Securlty Agent as to any amount or rate under thls s o
- deead is, in the absence of mamfest error, concluswe ewdem:e eid the matter to which it
relates : : :

22
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Invalidity of any Provision

“If.any provision of this deed is oF becoimes invalid, lllegal or unenforceable i any respect
~under any law, the validity, legality and enforceability of the remammg provisions shatl_
; not be aFFef:ted ar ;mparred in any way. : . .

i 'Counterpa rts B

This deed may be executed in any number of counterpatts, and this has the same effect
as if the: sagnatures on the counterparts were on a smgle copy. of this cieed

Failure to Execute

" Failure by one or more parties (“Non-Signatories") to ei_ecu'te this deed on the date
.. -hereof will ot invalidate the provisions of this deed as between the other parties who do
. execute this deed.  Such Non-Signatories may execute thls deed oit a subsequent date

and wm thereupon beceme bound by its prowsu}ns

' Covmant to Release -

.'Once all the Secured DbElgatlons have been paid in fuIE and hone of the Securlty Agent nor .
- any Secured Party has any actual or contingent liability to advarice further moriies to, or _

incur liability on behalf of, the Chargor, the Security Agent and gach Secured. Party shall,
at the request and cost of the Chargor, take any action which is necessary to releasé the

- Charged Property from the security constttuted by this deed.

B GOVERNING LAW AND JURISDICTION .

(a) . This deed and any non-contractual obligations arising out of orin connection with it
shall be governed by and construed in accordance with- the IBWS of Northern :
Ireiand .- : : _

By - The courts of Northern Ireland have exclusive Jurlsmc:tmn to settle ariy dispute
arising out of or in connection with this deed (including a dispute regarding the
existence, validity or termination of this deed or any non- contractua! obhgatmn.
ansmg out of or in connection with this deed) (a “Dtspute") :

(5 “The partles to - this deed agree that the courts of Northern Ireiand are the most
. appropriate and convenient. courts to settle bispltes and accordingly no par‘ty WI” .
‘argue to the contran,r : : : :

N WITNESS whereof thls deed has been duly executed and delwered on the above date fi rst'
- above wrltten : . .
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To:

' D ated:

" SCHEDULE 7
Forms of natice to counterparties -
Cpart1

Form of notice to counterparties of Assigned Agreéements-

[insert name and address of counterparty]

Re: [here identify the relevant Assigned Agreement] (the ."Agre-e'ment")

. We riotify you that [insert name of Chargor] (the "Chargor”) has assighed to [insert name of -

"~ SBecurity Agent] (the "Security Agent") for the benefit of itself and certaln other parties (the .
- "Secured Parties") all its right, title and interest in the Agreement as security for certam
'nblxgatlons owed by the Chargor and others to the Secured Partias..

- We further notlfy you that

1.

' the Charger may not amend or termmate the Agreement wmhout the pnor wrn:ten consent

of the Security Agent;

~ you may continue to deal with the Chargor in relation to the Agreement until you receive

written notice to the contrary from the Security Agent' Thereafter, the Chargor will cease
to- Bave any right to deal with you in relation to the Agreement and therefore from that '

time you should deat only with the Security Agent;

-you are authunsed to dlSC]DSE mformatlon in. relatxon to the Agreement to. the Secunty o
' Agent on request; : :
'after're-ceipt of written natice in accordance with p'eraéraph 2 ahove, you _m'usf._'pa;,rl alf

- frionies ta which the Chargor is entitled under the Agreement direct to the Security Agent

{and not to the Chargor) unkess the Security Agent otherwise egree’s in-wrifing; and

: _'the pmwsmns of this notice may only be revoked with the Wi tten consent of the Security -

Agent.

_ Please. sngn and. return - the enclosed copy cf th|s nctn:e to ‘the Securtty Agent (W|th a copy to thie o
-Chargor) by way of conflrmatlon that: .

'_(_-e)' you agree to the terms se& out iy thiS nottce and to act in acc:ordance thh |t5: o

' prowsmns,

. (b‘j_ you agree and acknowledge that the Chargor is permrtted ter assagn aIE its nght

- -title and interest in the Agreement by way of secunty to the Secur:ty Agent for the
S benef't of ltself and the. Secured Partues ' SRR '

'_'(:c:) ' ‘you have: not received notice that the Chargor has a551gned or charged |ts nghts S

.- -uhder the Agreément .to a third party or created any other interest” (whether by -
T way of secutity of otherwise) in-the Agreement. in favour of a third party: and - DR



' (cE) you have not cla;med oF exercnsed nor do you have any outstandlng nght to claim -
' “or exercise against the Chargor any right of set -off, CGUﬂtEI"—CEalm or other r[ght
“relating to the Agreement T :
' The provusmns of this’ natlce are gnverned by the Iaws of Northern Ireiand

~Yours faithfully

. Naine: )
- for and on bahalf of .
[insert name of Chargor]
[On acknow,lédg'éhieht copy]
Toi - - [insert name and address 'uf Secﬂrity’ Agent]
" Copy to: - [insert namie and address of Chargor]

' We acknaw]edge recexpt of the above notice and conf“ rm the matters set aut in paragraphs (a) to
. (c) above.’ : oo

' NamE' :
for and on behalf of
.. [insert name of Counterparty]

- Dated: e



o

"Dated:

CPart2

" Form of notice to Insurers

" linsert name and address of insurance company]

e

_ Re: [here idé':'rfif}' the relevant insiirance policy(ies)] (the '"P'c'iiicies"_')“

We notify you that [iisert name of Chargor] (the "Chargor”) has assigned to [insert pame of

Security Agent] (the "Security Agent™) for the benefit of itself and certain other parties (the
"Secured Parties™) all its right, title and interest in the benefits arising under the Policies ..

{including-rights of recovery and proceeds) as secufity for certain obligations owed by the Chargor
and gthersto the Secured Partres The Chargor remains the msured person under the Pohcnes

. We furthar notify you that

1 - the Chargor may not: amend or termmate the Policies wrthout the pnor wrltten consent of
- the Security Agent;

2 you may'continﬁé to deal with the Chargor in reldtion to the Policies until you receive
' written notice to the contrary from the Security Agent. Thereafter, the Chargor will cease -

" to have any right to deal with you in relation to the Policies and therefore from that tirme -~

- .yau shauld deat only with the Securrty Agent;

3,° you are authonsad to d:sclose information in relatlon to the Policies to the Security Agent )
' an request and ' :

4. the provisions of thls natice may only he revoked Wrth the written conserit of the Securtty

- Agent

" Please sign and return the enclased copy of th|s nottce ta the Sacunty Agent (wrth a copy to the :
Chargor) by way of conﬂrmatmn that . o

@
by

© "

@

@

Vou agree ta act in ar:cnrdance with the pmwsmns of thls notice;

you have noted the Secunty Agents mterest as first mortgagee ancf as Frst Ioss_ ' _' o

payee on the Po!lmes

[after recelpt of written. notlce if accordance wrth paragraph 2 above,] you will pay. '

. -all monies to which the Chargor is entitled under the Policies direct [if they exceed

£®] to the Security Agent (and not to the Chargor) unless the Securnty Agent.

- otherwrse agrees i wrrtmg,

'you W|II niot cancel or otherwise allow the Polidies to Fapse w&thout glvmg the- '
_ Securrty Agent not léss than 14 days written notice;

-'you have not recelvecf notace that the Chargor has assrgned or charged its rlghts o
under the Policies to a third party or created any other interest: (whether by way of ©

security or otherwrse) in the F'ohmes in favour of athird’ party, and

you have not. c!almed or. exems’ed nor do 'ycu have’ any outstandmg right to elaim

oF exercise against tha Chargm‘ any nght of set»off counter—claim or other rlght -
o refatmg to the Pohc:es :



: The provisions of thés'":n.di:ice are governed by the laws of N'brthern Ireland.

Yours. faithfully -

_Name; o
for and on behalf of _
[insert name of Chargor] -
[On acknowledgemert copy] _
Tor | [insert name and address of Secufity Agént]

© Copytor . linseit namé and address of Chargor]

We ackriowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
f). above. ' ' o

" Name: . .
for and on behalfof . .
. [insert name of insurancé company)|

Dated: 8



To:

BPated: -

SCHEDULE &

FOI‘I‘I‘;l'.'Of- notice to Account Bahks .

[insert name and address of Account 3ank] (tﬁe_“Accdu'n't Bank"} .

"Re: The @ Group of Companies - Security over Bank Accounts

-+ We notify you that the companies identified in the schedule to this notice (the "Customers”) have
charged in favour of [insert name of Security Agent] (the "Security Agent™) for the benefit of
 itself and certain other parties all their right, title and interest in and to the monies from time to
time stariding to the credit of the accounts identified in the schedule to this notice {the "Charged
Accounts”) and to all interest (if any).accruing on thé Charged Accounts. :

1. . Weirrevocably authorise and instruct you:

(&)

(b):

to hold all monies from time to time standing to the credit of the Charged Accounts
to the order of the Security Agent and to pay all or any part 6f those monies to the

R “Security -Agent {or as it may direct) promptly following recelpt of written

ifnstructions fFﬂITI the Security Agent to that effect; and

to dlSdOSB to the Securfty Agent any mformatfon relating to- the Custmmers and the :
- Charged Accounts which the Securlty Agent may fram time to time request yuu to .

prowde

2. Wealso advise you that:

- {a).

by

© -

the -Secui'ity Agent - will have sole 's-ign'in-g Fights to _t_hé'- Blocked A'cco‘qnté- and
therefore the Customers may not withdraw any mornies from the Charged Accounts

desigrnated as "Blocked” in the schedule below without fi rst having obtaaned the

| prsor wrltten consent of the Securlty Agent

L by counter—s;gmng th:s fiotice the-Secunty Agent confirms that the Customers may _

make withdrawals from the Charged Accounts designated as "Not blocked" in the
schedule befow until such time as the Security Agent shall notify you.in writing that

- their permission is withdrawn. That permission may be- w:thdrawn oF modlﬁed by
- the Security Agent inits absolute discretion. at’ any tlme ancf

.the provnsmns of this’ notice may only be’ revoked oF vaned ‘with the prtor written
- consent of the Security Agent . _ :

"~ 3. S Please sngn and returir the enclosed _copy of thns notlce to the Secursty Agent by way of'. N
oyout tent"rmatron that : .

RO
(b) -
"to the moriies standing to the credit of the Charged Accounts or otherwise granted S
any securlty or other interESt over those mcmes in favaur of any third party,

'zyou agree to act.in accordance with the prowswns of this notlce, :

you have net recelved notice that any Custcimer has asstgned or chaﬁ_:;éd its r'nghfs_ _:



@

@

(@

“you, will- ot exercise any right to combine, consolidaté or merge accounts or any

rights- of set-off or lien or any similar rights in refation to the monies standing to

. the credit of the Charged -Accounts, except for the netting of credit and debit- Lo
balances pursuant to current account netting arrangements prevmusly approved i

writmg by the Securrty Agent

you may not set off, transfer combme or WIthhoIcl payment of any sum 5tandmg f:o

‘the credit of a‘Charged Account iri or towards or conditionally upon satisfaction of .
.-@ny liabilities owed to you from' the Customer or any other person and, in the event
. that the Actount Barik breaches the- foregoing obligations, then the Account Bank
shall immediately recredit. the relevant Charged Account held with it with the-

amount required to restore the balance on such account to that ‘which it would

have bBeen if o such breach had occurred; and

: you have not r:laimed or exerclsed nor da you have outstandmg any nght to claim
- or exercise against any Customer, any right of set-off, counter—ctarm or other rlght :
'.'relatmg fo the Charged Accounts. '

~ The provisions of thrs notice are gc_wemed by the laws of Northern Ireland..

: Cus'tomer'

" schedule .

" Account Number _ ' Sort Cade Status

" ® S e IBlocked][Not blocked]



Yours faithfully,

L e e T T AT S T T R S Py

" for and .on behalf of - S
. [Inseért name of Obligors' Agent]
as agent for and on behalf of :
all of the Customers-

_ Co‘dnte'szig-néd by
Mame:

- for and on behalf of o
[Ensert name of Security Agent] .

_ [On acknowledgement copy] -
o : -7 [Insert name and address of Security Agent]

Copy to: [Insert name of "topco” Chargor] (on behalf of all the Customers)

~ We acknowledge Feceipt of the above notice and confirm the matters set out in paragraphs (a) to
{d} above. - : : . : . : _ _ _ .

.'Na'me: o
for and on behalf of o
[Insert name of Account Bank) - .

Dated: @

R

N T uhk-noi.\'m_ documment property. name, . S



B s‘icriéb:uLE 5
Form of Securrty Accession Deed
[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY- .. |
_ CONSIDER OTHER NECESSARY FILINGS] :

THIS SECURLTY ACCESSION DEED s rade ori

BETWEEN:

{1) L (a corﬁpany mcorporated in [0] wzth reg;sterecf number 0) {the "New Chargor“), arid
_'{'2)- . ® as secunty trustee for itself and the other Secured Partres {the "Secunty Agent")
 RECITAL: ' | B

 This deed is supplemental to 2 debenture dated ® between, inter alfa; the Chargors named therein

. and.the Security Agent, as previously. supp!ementeci and armended. by earher Sacurity. Accessmn

Deeds (if any) {the "Debenture"”). :

NOW THIS DEED WITNESSES as follows:
| 1. - INTERPRETATION . |
1.1 - Definitions

 Terms defined in the Debentuire have the same meaning when used in this deed.

"1.2 . Construction

Clause. 1.2 (Construction) of the Debenture will E-e‘_ deemed to b='é ée'f odt‘ in full in this -

deed, but as if referenices in that clause to the Pebenture were references to this deed.
2. .  ACCESSION OF NEW CHARGOR
21 Accession:

The New Chargor agfées. to be a Chargor for the purposes of ‘the Debenture with

. immediate effect and agrees to be bound by alt of the terrns of the Dehenture as’if ithad - )

originally been a party to it as a Chargor.
_ .2.2. ' 'Covenant to Pay

[Subject to” a‘ny' limits ori “its liability Sgﬁéciﬁi:‘al-iy_ recorded in ‘the Senior FiRance -
-Documents,] the New Chargor as primary obligor covenants with the Security Agent (for

- the benefit of itself and the other Secured Partnes) that it will pay on demand the Se:ured RN

: Obhgatmns whien they falt due for payment.
23 Fixed ‘Charges .

'The New Chargccr, as securlty for the payment and discharge af the Secured Oblngatmns

charges in favour of the Security Agent as beneficial owner all of its right, title and" . o
interest in the followmg assets ‘both present and future, from time to time owned byitor .

~.in whlch ;t has an mterest and in ear:h case, all Related R|ghts

(a) _ _Propertv

. Etrorl Unknown docuiient property name. .
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o

' (b,

HEREBY GRANTS "CONVEYS AND TRANSFERS unto the Securlty Agenl: on.-
the termis set- out iy thls deed, to the extent that title to the Property is of -
‘freehold tenure and not subject to registration in the Land -Registry . of - -
Northern Ireland pursuant to the Land Registration Act (Northern Ireland)

1970, ALL THAT -AND. THOSE the Property TO HOLD the. same unto the o

-_{ii).

(i)

Secunty Agent in fee 5|mple,

HEREBY DEMISES unto the: Secur[ty Agent on the terms set out in this cleed .

. to the extent that title to the Property is of leaschold tenure and ot subject'

to registration in the Land Régistry of Northern Ireland pursuant to the Land
Registration Act (Northern Ireland) 1970, ALL THAT AND THOSE the

~ Property TO HOLD the sare unto the Security Agent for the residues of the

respective terms of yeats for which it now holds the same less the last three

‘days thereof of each such term;

As registered owner or-as the person entitled to be registered as owner

"HEREBY CHARGES all Property the ownership of which is registered in the '

~ Land Registry of Northern Ireland of is required to be so registered pursuant

(iv) -

to the Land Registration (Northern Ireland) Act 1970 and HEREBY ASSENTS -

to the reglstratlon of the charge as a burden on the said property;’ and

HEREBY CHARGES as a F Fst fixed charge all future Property (whether or niot
reglstered), and o .

by way of ﬁrst f“xed charge

.("i)

'_(ii_}- .

all other interests (not effectlvely charged uncfer clause: 2. 3(a)j| n the

' Pmperty,

atl Subsudzary Shares (tncludmg as sper:;ﬂed in schedule 2 (Subs&dlary_

Shares)),

iy
.: .'(.i.\i')'
RO
. '('v‘i)".
iy
- Property));
iy
().

“all Tnvestments {other than the Subsidiary Shares);

all Equipment;

‘all Book Deth’] '

all Blocked Acceiints (mcludmg as spec;ﬁed in Schedule -3  (Blocked
. Accounts); e :

all Intellectual Property (lm:ludlng as spemﬂed in schedule 4 (Intellectual o

its geodw:ll and uncalled camtal
'.to the extent not eff-ectlvely assrgned by clause 2.4 (Secur&ty ASS}gnment)
_' (A}:' ‘the Asmgned Agreements .
(BY . the Insurances.. .
. éecu rity Assng nl“l1én't_ | |
“As further 'sécﬂ'r'it.y for the payment and_.'dischaﬁ;e of the Secured Obliga.tl'eﬁ.s, the New

Chargor assigns abs'cluteiy as beneficial owner in favour of the Security Agent all its right, -
“titte and interest in the fellowmg assets, both present and future, and in. each case, al[ E

Related Rughts

" Errort Unknewn documient property name.



'-..'() the. Asmgned Agreements (mcludmg as SDECIerd m_schédule 5 "'(A'SSigned :
Agreements)), : : : . _ R

NI the Insurances (mclumng as specuﬁed in schedule 8 (Insurance Pohc;es)),

pmwded that on payment or discharge in full of the Secured Obltgatlons the- Secunty- K

" Agent will at the request and cost of the New Chargor re-assigh the relevant rights, title

- and interest in the asslgned assets to the New Chargor (or as it shaH dsrect)
2.5 .; g leed Securltv o

'Clause 2.3 (Fixed Charges} and ciause 2 4 (Securlty Assrgnment) sha[f be construed as' o
“creating a separate and distinct mortgage, fixed charge or security assignment over each _
- relevant-asset within any particular class of assets specified in this deed. Any faikire to

- greate effective fixed security. (for whatever reasoft) over an asset shall not affect the -

" fixed nature of the security on any other asset whether within the samie class of assets ot
" het. . . . . o . .
2.6 F[oating Charge
- As further security for the payment and discharge of the Secured Dbligations the New
Chargor charges as beneficial .owner in favour of the Security Agent by way of first
- floating -charge all its assets, both present and future; not effectively charged by way of

first fixed charge under clause 2.3 (Fixed Charges) or assigned under clause 2.4 (SECLEI’I'E\/:
Assignment) and, ih each case, all Related Rights.

3 INCORPORATION INTO DEBENTURE
" The Debenture and this deed shall be read together as one instrument on the basis that
references in.the Debenture to "this deed" will be deemed to include this deed.” -
4. " NOTICES
' -."The New Chargor cenflrms that its address details for notlcas m relatmn to cIause [25]-'
{Notices) of the Debenture are as follows:.
 Address: Ce.

Facsimile: @

. Attention: | @
S5 LAWY

 This-deed and any dispute, controversy, proceedings oF claims of whatever nature arising

gut of or in any way relating to this deed (including any non-contractual disputes or

claims) shall be govemed by, and construed in_accordance \mth the laws of Northern -
.Ireland : : .

"IN WITNESS whereof this deed has been duty executed and delwered on the date first above
: wrltten : : : : _ :

39
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 SCHEDULE 1

‘Freehold and Leasehold Property
" SCHEDULE2.

" Subsidiary Shares

' SCHEDULEZ

Blocked Accounts

Operating Accounts’

" SCHEDULE 4

Intellectual Property

SCHEDULE 5

Assigned Agreemenits

SCHEDULE &

Insurance Policies

-Error! Unknown docuniant property name, - el



SIGNATORIES TO DEED OF ACCESSION

- New cﬁa'rg.or e

- 'Executed as & deed by linsert name: in
- bald and upper case] '

Director

. Name:; '

Di:réclfbr}'SECretary S s
) ) _Name:

OR

Executed as a deed by

[insert name of company in bold and B
upper casej:

'S.ign'.atUre' of director
Name of director
| S'ig.n'atl_ire m:° witness _'
Name of withess

Address of witness 0 i s s s i

‘Occupation of witness -

Notice Details

Address: -

Facsimile:
Attentior:

41
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‘The Security Agent
 Sigried for and on behalf of [insert .
name of Security Agent in bold and
‘upper case]: -

- Narae: .

" Notice Details

" Address:

Facsimile:
Attention:.

" Errork Unknown db'qu-metit property name.



SIGNATORIES TO DEBENTURE

' The Chargor
. Exatoted as a deed by S
_ Pollen Street Capital Limited
. acting by its duly authorised attorney
as attorney for - -
STING FUNDING LIMITED S
acting by its duly appointed attorney .-~
~ Pollen Street Capital Limited B
it the presence of;

-Attorney

Signature of Witness

TLARES  ScerTcise

N_a'me of Witness.

'Addr_e:ss of Witness

Occupation of Withess
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Security Agent -
- Signed for and on behalf of NATIONAL

. WESTMINSTER BANK PLC: -
s : S o Narme:

.. Name:
Notice Detalls |

' Address: NatWest, 9th Floor, 250 Bishopsgate, London, EC2M 4AA

Attention: Liriyi Chien

a4



