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Registration of a Charge

Company name: NORMAN EMERSON GROUP LIMITED
Company number: NI007919

XOE28A87Z

Received for Electronic Filing: 24/08/2016

Details of Charge

Date of creation:  12/08/2016
Charge code: NI0O 7919 0019
Persons entitled: CLOSE BROTHERS LIMITED (THE "SECURITY TRUSTEE")
Brief description:
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

Electronically filed document for Company Number: NI007919 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JESSICA RYAN

Electronically filed document for Company Number: NI007919 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI7919

Charge code: NI0O0 7919 0019

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 12th August 2016 and created by NORMAN EMERSON
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th August 2016 .

Given at Companies House, Belfast on 24th August 2016

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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PARTIES

Norman Emerson Group Ltd (reglstered wuth the number N1007919) whose reglstered
© office is at 118 Ardmore Road, Lurgan, Co Armagh, BT66 BQP (the "Company™);

CLOSE. BROTHERS LIMITED (regletered wrth the number 00195626) whose reglstered

'; Thrs Deed is de!wered on the date stated above The Secunty Trustee has been appornted by the '_ -
‘Original Beneficiaries as trustee under, and has agreed to act in accordance with, the prowsuons of I

~the Security Trust Deed in respect of the Securrty created by this Deed

2

T lS AGREED THAT

- "DEFIN!TlONS AND INTERPRETATION
ﬁ '1".1" e 'In thls Deed any words whose meanlng is defrned in the Receryables Frnancmg Agreement
© k7 shall have the same meanlng : . . .
In this Deed the followmg words shatl ha\re the meanlng set out after each of thern

' '_'"1911 Act" -the’ Conveyancmg Act 1911
o "Act" ' the Conveyancmg and Law of Property Act 188']
_"Act of Default" ' in re!atron to the Company any event set out in clause 7 1

"Administrator” - any person appomted under Schedu!e Bt of the Insolvency Order to'__
-~ “manage the Companys affairs, business and property, : : SR

:_“Aseet Reglster -a reglster in such form as the Securrty Trustee shell reqmre contalnlng"- S
- details of all Specified Equipment, to rnc!ude a full description; location and serral number (rf B [

- “any) of the relevant Specified Equipment; RN :

' '_"Assoclated nghts" -has the same meanlng-as in the Receivables Finartoing Agr'efern'e'nt;'_"i_ : SRR
" "Beneficiaries” - the Original Beneficiaries together with any other party who' a"cc'edes tothe = "
o Secur:ty Trust Deed as a Beneﬁcuary from time to time (each a "Beneflctary") o
- “Charged Assets" the property the subject matter of any Supplementa! Charge or any-"_ U

: *‘mortgage, security assrgnment and/or charge (or any part thereof, if the context so allows)
Tl _.created by or pursuant to this Deed e . o X

. "Close Group" Close Brothers Group P!c and each of |ts Subsrdrarres from time to trme "

0 b -_--“Company s Group the Company end each of |ts Subsndtarles from tlme to tJme

. "Debt" has the same meanmg as i the Recelvabtes Frnancrng Agreement

f..‘_"Enéu‘mbrance any mortgage charge pledge lren assrgnment hypothecatlon securrty_'--

[ 53_'off|ce is‘at 10 Crown Place, London, EC2A 4FT as securlty trustee for the Beneficiaries (rn '
© o that capaclty, the "Secunty Trustee™). : . . o o




~interest, title retention, flawed asset agreement, preferential right, trust arrangement or other'-": R
o security arrangement whether by Iaw or agreement e S

o "'Enforce‘m‘ent Date ' the date on whrch

. _(a). : the Secunty Trustee recelves from any person notrce of rntent!on 1o appolnt an'_
o - Administrator; or . : N _ .

".'_'-(.b)'.' _'ﬂ’_the Company requeets the Securlty Trustee to appornt an Admlnrstrator or any
' -~ Receiver in respect of the Company, or : L o '

g '(c)' '."a petutron is- flled for the appomtment of an Admrnrstrator in respect of the Company, -. :]._ :__ . L

(@) :an applrcatron is made for. the apporntment of an Admrnrstrator in respect of the S
.-Company; or-- . . _ . S _ BRI

S (e -"._'_'an app!rcatron is made for an admrnlstratlon order in- respect of the Company or
B 03 o .an Admlnlstrator is appomted in re!atron to the Company,

(@) a wrndmg’ up order hias been friade or_a' reso!utron‘ for_wrndlng'fup' has been passed "or'_'-:'._"__. S
: Sa provisional quuidator has been appointed in reepect'of the COmpany; or '

() the. occurrence, in respect of the Company, under the laws of any Jurrsdlctlon of any .
' " similar or analogous event to those listed above; . : o :

B '*'En\r'i'ronmental'-Laws' Q-aII.Iawe, 'drrectrons.and re‘fgulations’ and all codes of practice,
' circulars and guidance notes issued by any competent authority or_-agenoy {whether in-— ..
- “Northem - Ireland or elsewhere and whether or not having the force of law) conceming the -
- protection of the environment or human health, including without limitation the conservation of - '
-2 natural resources, the production,. storage,. transportation, treatment, recycling or disposal of
. -any waste or any noxious, offensive or dangerous substance or the liability of any person, = .
. whether civil or criminal, for any damage to or pol!utron of the environment or the rectrflcatron o
- thereof or any related matters; . U L PRSP T B

.'_:"Envuronmental Llcence ' any permlt [tcence authonsatlon consent or other approval'_'
-+~ required by any Environmental Law; : o _

: "Equupment" ' machlnery equment furnrture furnlshrngs flttrngs and flxtures and other; o
o ~ tangible personal property (other than Inventory), including, without limitation, data processing. -
- hardware and software, motor’ vehicles, aircraft,. dies, tools, jigs and . office . equipment,

" together with all present and future additions thereto, replacements. or upgrades thereof, all' =~ .

" components and auxiliary parts and supplies used or to be used in connection therewith and -~
“all manuals, drawings, instructions, warranties and rights with respect thereto wherever any of s
-~ the foregoing is located and any other asset which would be treated as a fixed asset under

“ GAAP, including the Specrﬁed Equrpment : : :

o “letures" - relatron to a Property, a!l frxtures and flttlngs (mc!udmg trade frxtures and' o R
0 fittings), ﬁxed plant and machinery and other items attached to that Property, whether or not o
. constituting a fixture at law; : e e



R "Finance Documents™ - the Receivables  Financing -Agresment and-all and any other'_.__ S
- agreements from time to time for the provision of any form of financing between the Company "=
cocand any member of the Close Group from time to time (each a "Finance Document”), . e

"GAAP"- - accountlng prlncrples and practrces wh!ch are for the tlme berng generally' ST
acceptable in the Unrted Krngdom o : : : S v

'. 3 “Insolvency Order" - the lnsolvency (Northern Ireland) Order 1989 (as amended)
' ._"'Insolvent" the happenlng of any of the followrng events in relatron to the Company
.- (a) Seea drstress or executron bemg Ievred onor rssued agarnst any of the Charged Assets

RORE .8nterlng or seekmg to enter into any formal scheme of arrangement of its: affalrs or_ el
' - composition. in satlsfactlon of its debts with |ts creditors in accordance wrth the
" Insolvency Order, : o . e
ey -'_-..'the Company . taking any action- for its winding up, dissolufion or re-organisation - -
- (otherwise than for the purposes of an amalgamation or reconstruction while solvent
. on terms previously approved in - writing by the -Security Trustee) or for the'__';
-appointment of a Receiver, Administrative Receiver, Administrafor, trustee or srmrlar '
- officer to in respect of it or all or any part of rts revenus or assets g -

Ll a petrtron berng presented or an order berng made for ‘the wmdrng up-of the""
. Company; . : B o :

- (e) ' 'an administratlon'order'bel'ng riade or ap'plied'fo'r-'."' SR

LR a court applrcatlon belng made for the appomtment of Recerver or such a Recerver e
- -being appointed; o R, R : L

) : 'a notrce of lntentlon to appornt an Admmlstratcr berng g!ven by an person or. an__ _ o
- Administrator being appolnted - L o -

hy - ':::_a meetrng of creditors berng called for wundrng up- the Company or for any other: L
: o purpose referred to in the Insolvency Order; R S o

o -'(i)-_ a statutory demand under the Insolvency Order berng served

| (j)'. | - -'an encumbrancer taklng possessuon of any part of the undertaklng or property of the SEbte
S Company, . R - g

. (k) g enterlng |nto any mformal arrangement or composmcn with or for the benefrt ot the' s
- “Company’s general body of creditors; - : S :

o ) (l)":”:'_. : berng unable to pay rts debts as they become due oris’ deemed to be unable to pay'-: R
o its debts within the meanrng of Article 103 of the Insolvency Order S .

S )y bemg deemed insalvent under the Insolvency Order
(n)- "'-'-:.takrng any steps towards a Il!loratorlum and!or

oy the occurrence, in’ repsect of the Company under the laws of any jUI’ISdlCtlon of any -




"Intellectua[ Property - all patents (rncludmg applucat:ons improvements,. prolongatlons i s _
.- extensions and right to apply therefor) designs (whether registered or. unregistered)“._"-'- S

" copyrights, desigh rights, frademarks and service marks (whether registered or unregistered) -
“outiity models, frade and - business ‘names, - know-how,  formulae, inventions, confidential L

7 information, . trade secrets and computer software programs and systems (including the " .

- benefit of any licences or consents relating to any of the above) and all fees, royalties or other R
. rights derived therefrom or incidental thereto in any part of the world ' R

'.'_"'"Moratonum : ‘a moratortum comlng mto effect pursuant to Schedule Al of the Insolvency'__-' 3
Order or pursuant to Insclvent Partnershlps Order (Northern Ireland) 1995, o

S "Non-\lestmg Debts“ aII or a.ny Debts of the Company to be purchased by the Recelvables' R

- Financier pursuant to the Receivables Financing Agreement but which fail to vest absolutely =~

- and effectively in the Receivables Financier for any reason, together with-the Associated SRR
CRightsto such Debts;. . o T

L 'j"Origina'I Be'rlefitiiaries - the partles or party (the "Orrglnal Beneftmary ) as the case may S

. be, referred to in Schedule‘l : . e

" "Other Debts" - all sums due and owing or accruing diie dnd owmg to'the Company whether' R E
-or not on account of its trading both presentand future except: .. . - . e

o (@ Non-Vestlng Debts and

o (b) any Debts whalst they rernain absolutely and effectwely vested in or held ‘on trust for S '_ L
. the Receivables Financier under the Receivables Financing Agreement and whether e
" such vestmg results from alegal or equutable assignment; L o

.' _"p|annmg'Acts - all laws (whether_cnmm'al, cwrl or adm:mstratl\'re) including common law,
- statute, statutory instruments, directives, requlations; bye-laws, orders, codes, judgments and. '
-‘cther legal measures having the force of law concerning planning matters including without -
limitation in Northern [reland, the Planning (Northern Ireland) Order 1991 and the Planning
: - .Act (Northern Ireland) 2011 and any extant act, order or regulation made or confirmed under.
: _-._--_-.'any of them - -

j"'Property ~the property (partlculars ‘of wh[ch are specmed in Schedule 3 (lf any)) and the' -
. estate and ‘initerest of the Company in any other freehold and leasehold property wherever -
- situate including all liens, charges, options, agreements, rights and interests in or over such .
" property or the proceeds of sale of such property and all buildings and Fixtures thereon-and -
" all rights, easements and privileges appurtenant to, or benefatmg the same and "Properttes" T
~means all or any of the same, as the context reqwres S : R S

'._:.."'Recewables Fmanmer ' the member of the Close Group whlch from tlme to tlme provrdes -
"debt purchase facilities to the Company, being at the date of this Deed Close Invoice Finance _' L
Limited (registered in England with the number 00935949) S .

 *Receivables Financing Agreement” - the det purChase agreement (if any) for the sale
- and purchase of Debts and/or a conditional sale agreement and/or any other type of financing
- agreement between the Company and the Receivables Financier tncludmg that the deta|ls of
. WhICh are set out in Schedule 2, : : _ o o




e e "Receiver” - includes a receiver and/or manager not being -an administrative receiver (
- .defined in Article 5 of the tnsolvency Order) appomted in respect of the Charged Aseets

-'_"Remlttancee = cash cheques bills of. exchange negotlable and - non- negotlable S
- instruments, letters. of credit, orders, drafts, prcm:eeory notes, electronic payments and any -
" other instruments, methods of forms of payment or engagement : e

i "‘Secured Laab:!ttles ~both th'e Secur‘ed Monies and the obltgataonﬂs'-and:tiabilitie's ifi- clause ': e

. "Secured Monies" - all the monies which now or at any time in future may be owing due .

_ -~ and/for payable {but_t’emaining_unpaid) by the Company to.the Security Trustee and/or the . _
. Beneficiaries (or any of them) in any manner and for any reascn on any account including all B
“-“such monies due by the Company either alone or jointly with any other person or on any © ST

" partnership account {even though the whole of any part of such menies is represented or Sn
- secured by any mortgages, guarantees, trust receipts, bills of exchange, leasing, hire or -

- conditional sale agreements, assignments, agreements for discounting or factoring of debtsor =

‘any other agreements or securities) and whether or not any of them have or has fallen dueor "
~ become payable and whether or not default shall have been made in respect thereof together o

' '-."Wlth : o R . . el
~(a) . all monies due o payable under the Receivables Financing Agreement (if any) or any

.~ "loan or cther form of financing agreement or similar between the Company and any -~~~

. Beneficiary or by virtue of any guarantee or mdemmty given by the Company to the R ;
' Securlty Trustee and/or any Beneﬁc;ary : : : '

by all 'a'd'vances which any Beneficiary has made or'shall make to the Company: S

- {c} . anyindebtedness now or hereafter to be incurred by the Security Trustee and/or any _
" Beneficiary for or at the request of the Company, including all. monies which the =
. -Security Trustee andfor any Beneficiary shall pay or become liable to pay for or on - 3_ R
- ~account of the Company or any other person at the request or order-of the Company =~ ="
~or under its authority, eather alone or jointly with. any other pereon and whether ornat -~

by any of the fo!Iowmg
| '}'3('i)'_ i makmg direct advances or
_'.'.'-(u) drawmg acceptmg endorsmg, payung or dlscountlng any Rem;ttance or

:_: _-_-:(m) -:éntermg into any bond guarantee mdemnuty or Ietter of cred!t or
(W) confurming orders- o e S
= :.5 v R 'othervwse acceptmg any other i hab:llty for ot on heha!f ot the Compantt, ; s
| (d) aII rnemes which the Secunty Trustee and/or any Benefucuary can charge to the '
: " Company and all costs charges and expenses incurred by the Security Trustee andfor S

o -any Beneficiary following default in payment of any such monies or of breach by the -
_'Company of any of the prowsmns of this Deed; e : :

&) the charges of surveyors andlor solicitors instricted by the Secunty Truetee and!or
' ~-any Beneflt:lary in connectlen with any part of the Charged Assets; . '




{f) - all costs and charges and ~expenses which the Secunty Trustee andlor any- '
S Beneﬂcrary may from time {o time incur in: : . L

' .'_(i).” ' stamprng perfectrng, reglsterlng or enforcang thls securlty or:

(ii)*_ negotlatrng this Deed and!or any. Flnance Document or any guarantee_ o
~ o indemnity, pnoraty arrangement_warver or consent in respect of any of them; - -~

~ (i) obtarnrng paymentor drscharge ofSeoured Monres or
(i\;r) ' _ paylng any rent rates taxes or outgomgs for the Charged Assets or B

(\})'f. rnsurlng, repalrlng, malntalnlng, managrng or realrsmg any part of the'-' R
“o oo Charged Assets; or. . o I .

S (vi) - j_'the preservation or ‘exercige of any rights under or in conneotron with thrs"_ RIS
oo Deed orany attemptto do =0, or R : . :

.:' '('\n'i) B grvrng a drscharge or release of thls securrty, or-

- (viii) deahng wrth or obtamrng adwoe about any other matter or queetron ansrng out
“oof orin connection with this Deed with the intention that the Security Trustee
~and - each Beneficiary shall be afforded a full .complete and unlimited
-~ indemnity against all costs, charges and expenses paid or incurred by it and
- whether arising directly or indirectly in respect of this security or of any other
S security held by the Security Trustee for the Secured MonieS' Ll .

S (gj o 'a!E monies expendecl by any attorney appornted under clause 6 5 in exercrsmg his .
L powers; and R y ; e -
)y interést on all monies due and owing to thie SeCurity'Tru:sitee andlor an'y' Ben'e'fici'ary at =
' ~such rate . as may. from {ime fo time be payab!e pursuant to any -agreament or’”
"arrangement relatlng thereto; } . : BT

_ 3"'Sec1;rrat|es - atl stocks shares bonds and securltles of any kll’ld whatsoever and whether"
" marketable or otherwise and all other interests (including but not lirmited to loan capital) both
~ present and future held by the Company in.any person and includes all allotments, rights, .
. benefits and advantages whatsoever at any time accruing, offered or arising in respect of or ..~
" incidental to'the same and all money or property offered at any time by way of dividend,
" conversion, redemption, bonus, preference, option or otherwise in respect thereof; -

- “"Security” - any morigage; charge, pledge, lien, assignment, hypothecation, security interest, =

' title retention, flawed asset agreement, preferential right, trust arrangement or other security -~ 0
S interest securing any oblrgatlon of the Company or any other agreement or arrangement.'_ SETIR
e ha\nnga S|mrlar effect;: o B - : B '

B '._"Security Trust Deed™ —the security trust deed dated on or about the date of this Deed and -~
"~ made between the Seciirity Trustee and the Original Beneficiaries. pursuant to which the
“Security Trustee has been appointed and has agreed to hold the benefit of the Security - S
" constituted by this Deed and any subsequent Security created by the Company in favour of .~
- the Securrty Trustee on trust for the Beneficiaries frorn time to time;- : S

S "Securrty Trustee ' where the context permrts rnc[udes the Securrty Trustees ofﬂcers :'_ '
- delegates, agents and representatives: . T B B



g _“Subsrdlary" - a subsrdrary as defmed in sectron 1159 of the Companree Act: 2006 and S
- -unless the context otherwise requires, a sub5|diary undertaklng within the meanrng of section " -
1162 of the Gompames Act 2006 : : o : o

: _"Supptemental Gharge" -a charge granted or to be granted (as the case may be) pursuant
_ 'to clause 6.3 of this Deed, the form of which is set out in Schedule 6;-and - SRR

'.-“thrs Deed" ' thrs a[l ass‘ets debenture L
:- 13 n the constructlon and anterpretatron of thls Deed

(ay - A reference to ‘this Securlty ehatl be construed as any Securlty created evrdenced
R '_'or conferred by or under this Deed or any Supp!emental Charge oo _

o (b) e Unless & contrary indication appears a reference to the Securrty Trustee shall be’_ TR
oconstrued as a reference to the Secunty Trustee as trustee for each of the
[ Benefrcaarres . _ B

{©) wihisre any right “interest - or fitle - is granted or’ any covenant, - undertaking,
. represéntation or warranty is given by the Company in favour of the Security Trustee -
“it shall be taken as granted or given in favour of the Security Trustee as agentand
" trustee for the Beneficiaries and any losses suffered by the Security Trustee shall be el
Cinterpreted - as . references o the Iosses of - the Securrty Trustee and/or the Co
" Beneficiaries; _3_ R : SRR : o oy

{d)yany reference’ to any . “Beneficiary", "Original Beneficiary”, "Receivables Sl
.. Financier”, any.member of the "Close Group”, the "Company”, the "Company’s. =
U Group”, the "Security Trustee™ or to any other person shall be construed so as to -~
“include #ts successors in title, permitted assigns and permitted transferees (whether -
o immediate or derivative) and, in the case of the Security Trustee, any replacement -
. security trustee or (trustees) appointed in aCcdrdahce with the Secur‘ity Trust Deed'

(@) a reference to a "Finance DoCument “or any other agreement or rnstrument isa
- reference to that Frnance Document or other agreement orrnstrument-._. DT R

: (u) el the same may | have been or may’ (from fime” to trme) be, amended [
' replaced supplemented extended or restated, and P :

() Dooas the same may have been assrgned novated or otherwise traneferred by:_'_':
- = the relevant member of the Close Group, and .~ : IR

“(iif) " where' permitted by the terms of such Finance Document, as the 'serne"may'_. SR
- have been assrgned riovated or otherwise transferred by the Company, '
. (f) : the srngular shatl rnclude the plural and vice verea reference to one gender shalt'_ :j_:
R “include a reference fo any “other genders; SRR S
(9 references 1o | persoris shall be tredted as including individuals, firms, partnerships, =~
: - corporations, organs of government, whether local, national or supra natronal and any -
e _other entity recognleed by law; . : :




"'-':_'(h) ...... references to any Act of Parliament shall be treated as including each Act as :
~-amended, modified or re-enacted from time to time and all rules, regulatlons orders
'._and subordinate !eglslatlon made in accordance with it; - o

L '(i').'_ L references to clauses and to Schedules are t'o' those'tn'thls Deed'-' o

o '_: (J) where the Company has an obtlgatlon to" carry out an act then |t sha!l be fully-
L responsible for the costs and expenses of dolng 50; = - B

k) ."':where the: Secunty Trustee 587 accordance wnth thls Deed the Company wrll R
RN mdemnrfy the Secunty Trustee agarnst all coets and expenses incurred;: :

R -(!)'-' :".:where any d|scret|on is vested in a Receuver or the Secunty Trustee it sha!l be
' treated as an absoiute drscretron o : ERCITE o

' 3'.'(r'n)"' each of the prowsrons of thrs Deed ehall be se\rerabie and dlettnct from one another
R (n')':'_ § references to- charges shall be treated as. references to mortgages and charges-_'.-._-:'
CLecreated by this Deed; ' : SR . e . :

ey references to “this security" shall be treated as reference to the security created by = = -
- 'this Deed; . e o : S Sl

. (p) -any powers grven in’ thrs Deed to an- edmlnletrator sha!l apply to the fullest extent‘ o
L permitied by the lnso!vency Order; . T

: _(q'):: | 'headlngs to clauses are for reference only and shall not affect the mterpretat!on of '
' - this Deed; and .. . o .

- g () - the meaning of gen'eral' words introduced by the word other of the word otherwise - =
" ghall not be limited by reference to any preceding word or enumeration mdmatang a
'partlcular class of acts, matters or thrngs e S

- f'z";  COVENANT T0 PAY
The Company ag rees wsth the Secunty Trustee |

(). - .to pay the Secured Monles whrch are riow of shali hereafter be due in accordance L
- -with the terms of the relevant Finance Document, transaction, Security; instrumentor
~.~other. obligation giving rise thereto the Company's indebtedness to the relevant
Beneflctary to whom such Secured Monies are owed; and e

R (O I _to-discharge all obligationsand Iiab’iliti'es,' w’hether actual, accruing: or contingent, now
- corin future due,. owing -or incurred under. the . Finance . Documents in whatever. -
L Leurrency denominated and on-whatever account and howsoever arising, whether =~

. -alone or jointly and in whatever style, name or form ‘and whether as pnncupal or-
'-surety S : : L .

S CHARGING PRovrsroNsl-:- '
U340 As security for the payment of thé”Sacured Monies and. the discharge ‘of the Secured .

R Liabilities, the Company as legal, beneficial owner and registered owner or as the person



T(a) '-';'GRANTS CONVEYS TRANSFERS AND DEMISES unto the Security Trustee ALL
.. "THAT AND THOSE its freehold and leasehold lands, hereditaments, premises,
property and all chattels both present and future, including, without prejudice to the. PR
" generality of the foregoing, the Property, title to which is not registered or registerable =~ -
~in the Land Registry of Northern_lrela‘hd.pursuant.to the . provisions of the Land = =~ .
" Registration Act (Northern Ireland) 1970 and all chattels both.present and future, . -
- including - its " interest in all ‘buildings, Fixtures. (including; without limitation, trade .
- fixtures) and its fixed plant and machinery from time to time thereoh TO HOLD the
. same as fo so much thereof as is of freehold tenure unto the Security Trustee in'fee
- simple and as to so much thereof as is of leasehold tenure unto the Security Trustee |
- for the residue of the respective terms of years for which the Company from time 1o~
~-time holds the same less the last three days of each such term, subject to the proviso ™~~~ -
- for redemptiori contained in Clause 16 of this Deed PROVIDED that the Company .~
- hereby declares that it shall henceforth stand possessed of such of the said property .
as is of leasehold tenure for the last three days or respective last days of the termor - =
" terms of years for which the same is held by it, and for any further or other interest- -
"~ which it now has or may hereafter acquire or become entitled to in the same orany
- part thereof by virtue of any Act or Acts of Parliament or otherwise howsoever, in trust - -
. for the Security Trustee -and to be conveyed assigned or otherwise dealt with whether
- to the Security Trustee or its nominee or otherwise as the Security Trustee shall direct
" but subject to the same equity of redemption as may for the time being be subsisting _
~in the said property, and the Company further agrees that (subject as aforesaid) the B
- Security Trustee shall be entitted to the custody of all the title deeds of the said - -
. property, and the Company. hereby further authorises. the Security Trustee. as
- mortgagee during-the continuance of this security to remove it or any other person =~ -
~{rom being a trusiee in respect of the trust hereinbefore declared and to appoint the -
- Security Trustee or any other person or persons to be a frustee or trustees in respect .-
- of the said property, and whereupon to make a declaration vesting all and any of its* =/
.- estate and interest in the said property in such new trustee or trustees, and so (but -
without prejudice to the generality of the foregoing) that any such trustee or trustees,
may be any Receiver or Receivers.of the said property appointed by the Security -
- Trustee under the powérs herein contained PROVIDED FURTHER that the Company -
e doth hereby irrevocably appoint the secretary for the time being of the Security
Trustee to be its attorney, in its name and on its behalf, and as its act and deed to 3
o “sign seal and deliver and otherwise perfect every or any deed of conveyance of the . -
- leasehold reversion which may be desired by the Security Trustee; in order to vestin
~ “the Security Trustee or in any person or persons in trust as agent for the Security . - :
. -":: Trustee, subject as aforesaid, or in any purchaser of the said property or any part .~
. thereof, the said leasehold reversion-and any further or other interest which the
' Company now has or may:hereafter acquire- or become entitled to in the said
. leasehold- premises or any part thereof by Vlrtue of any Act or Acts.of Parliament or
o otherwnse howsoever, o : : I : -

(b} " ' CHARGES tinto the Secunty Trustee ALL THAT AND THOSE ifs freehold and. _g; S
. leasehold lands, hereditaments, premises and property registered under the Land = ..
Registration Act (Northern Ireland) 1970 both present and future including, without ™ -~
- prejudice to the generality of the foregoing the Property, title to which is registered or- -
“registerable in the Land Registry of Northern Ireland fogether with aii buildings, .
Fixtures and flxed plant and machiriery from time to time thereon e




R (<) CHARGES AND AGREES TO CHARGE Unto the Security Trustee by way of frrst:.

. specific equ;tab!e charge all estates or interests in - any freehold or !easehold'_}--."'- g
propertles {except the legally charged propertres) now or at any time hereafter during -/
_._"'-the continuance of this security belonging to or charged to it in or over land (wherever :

- situate) and/or the proceeds of sale thereof together wrth atl burldmgs and Fixtures =
{including trade frxtures) at any time thereon; RN - o

o (d) ' 'CHARGES AND AGREES TO CHARGE by’ way of first f|xed charge unto the Securrty.-"-.' e
- Trustee. all of the following - assets, whether now or.in_future belongmg to the
. Company: S : SR - :

(r) -the freeho!d and Ieasehold propertres of the . Company ‘ot eﬁectwely_ :
- moitgaged under clauses 3. 1(a) (b} and (¢} including such as may hereafter -
-'-__'be acquared T _ -

(i) all Fixtures in, on or attached 1o th‘é-property“'subject to the legal mortgages
- and - charges under clauses - 3.1(a), (b) and (c) and -all spare parts R
. -.ireplacements modifications and addrtlons for or to the same;- e

iy any sther freehold and Ieaseho!d property which the Company shall own
- together with all Fixtures and fittings (including trade fixtures and fittings) and -
- fixed plant and machinery in, on or aftached to such property and all spare
parts replacements moedifications and additions for orfo the same; . o

e vy ol SPEleIEd Equment (if any) and the benefit of a!l Gontracts and warrantres T
' '_relatrng tothesame; . . : R _ .

: (y) 'all goodwrll unpald andlor uncalied capltal of the Company,
: '_(Vi) :"atl the' Compenys !ntelle'ctuel Property; R o

| '_”.'(\rii) -"-"all Equrpment (other than Specn‘:ed Equrpment) and the beneflt of aII N
' " contracts and warranties relatrng o the same : : L

(i) il the Company’s Secuiities” R
" (ix) " all loan capital, indebtedness or liabilities on any account or in any manner .
~ ' owing to the Company from any Subsrdiary of the Company or a member of_'-_ e
- 'the Company's Group L . :
: (x): _' .-au amounts" re'alised by an ad'ministratoror'liciuidator of the 'Compa:ny', upon
. enforcement or execution of. any order: of the Court under Part IV of the -
-’flnso!vency Order : e o
(e) | CHARGES AND AGREES TO CHARGE by way of first fixed charge unto the Security
- - Trustee upon all or any of the fo!iowmg assets, whether now m existence of oommg :
: "; ~into existence in future:- : T S -
) all documents of title to any item of property which at any time and for any
TR purpose has been or may be deposrted with the Secunty Trustee '

s '('ii)'_': ' the assets mentloned in the title documents referred to i the rmmedrately_'
pENe precedrng sub-paragraph (r) above : e

T




e (m) ------ any account in-the name of the Company under.the control of or operated rn:‘-’- S
R ... accordance with the dlrectlons of any member of the Close Group;

B R CHARGES AND AGREES TO CHARGE by way of a frrst flxed charge in favour of the
- Security Trustee all its rights to be paid or receive compensation under any statute by =~
- reason of any compulsory acquisition or other exercises of compulsory powers or in. - -
respect -of criminal damage . pursuant to the Criminal Damage (Compensation) = _
- (Northern Ireland) Order 1977 as amended by the Criminal Damage (Compensation) =~ .~
- {Amendment) Order 2009 in relation to the Charged Assets or any refusal, grant or
subject to conditions, withdrawal or modification of planning permission or approval =~
+ relative thereto or any control or limitaticn imposed upen or affecting the use of the =
" -Charged Assets and so that the production of these presents to the person liable to R
pay such compensation shall be sufficient authorlty to it or him to pay such moniesto -
the Security Trustee; e : : L T

gy -_'ASSIGNS'-AND-AGREES"TO’ ASSIGN unto the Security Trustee by way of security
.. assignment all the Company's present and future Non-Vesting Debts AND ifand inso -
. far as some or any part of parts thereof are not effective as a security assignment :
- "CHARGES unto the Security Trustee by way of fixed charge all its present and future =~ 0
“benefits, rrghts title and interest in the |tems referenced in this clause 3. 1(f) -

iy ASSIGNS AND AGREES: TO ASSIGN unto the Secunty Trustee by way of securlty S
o assignment on the Companys present and future Other Debis AND if and in so faras-
" “some or any part of parts thereof ‘are not effective as a security assighment =~
- CHARGES unto the Security Trustee by way of fixed charge all its present and future
- benefits, rights, trtle and interest in the items refeérenced in thls clause 3. 1(9) i

() ASSIGNS AND AGREES To ASS!GN by way of securlty assrgnment unto the'__.-_ o
SRR _Secunty Trustee:- T : O B

(i)'. : all Spemﬂed Equrpment (if any) and the benefrt of a!F contracts and warrantres' RN
L relating to the same; o : : R

Sy 'a'u'_-'Equi'pment,-_;(oth'er';'th’a?'n- Sp‘ec'ifie'd-Equipmént),"ain-d'th'e'_ben'eﬁt'of-_.-éu-”'. o
R _1.__-"contractsand warranties relating to the same, S

8 (i) all goodwrfl unpald andfor uricalled caprtal of the Company, _ R
" k '_'(iV)';- ' aII the Companys Intellectual PrOperty, o

' _:-'AN'D'if and in"so far as some or a‘ny part or par‘ts of the same are not effective as a o
- security assighment CHARGES unto the Security Trustee by way of fixed charge.
-~each of the items referred to in this clause 3 1(|) and S S

oy CHARGES to the Secunty Trustee by way of flrst floatlng charge as a contrnumg e
P _ -."securrty for the payment and discharge of the Secured Monies its undertaking and all
- its . property, assets and rights whatsoever and wherever located both present and
- future (other than any property or assets from time to time effectively charged by way
of lega!l mortgage or fixed charge or assignment pursuant to clauses 3.1(a) to (i) -
S (mciuswe) above, by any Supplementzal Charge or otherwise pursuant to this Deed..
The provrsrons of paragraph 15 of Schedule B1 to the lnsolvency Order apply to the f!oatmg-_'. R :
charge in clause 3.1(}) which shall be enforceable at time on or after the Company failing to =~

._ 14




- “meet any demand made under clause 7 of this Deed or, if earlier, the Enforcement Date, save
o ‘that nothing in this- Deed shall cause any charge to become enforceable whilst the Company -
S s subject toa Moratonum . o : _

o _3".'3 SN the Securrty Trustes sha!! enforce any- of the above charges assrgnments andlor any'-:'; S
R - Supplemental Charge then the floating charges created by this Deed shall immediately. and -~
< without further formality become fixed charges R - :

34 _-.'Thrs Deed shall take effect subject to the prdwsions of the priar Encumbrances over the -
" Company's assets detailed in Schedule 4 except as othenmse varied by any separate deed. -

35 '. So far as perm:tted by Iaw and notwrthstandrng anythrng expressed or smplred in"this- Deed |f e
-~ the Company : _ e _ _ ) D

o @ creates or attempts to create any Encumbrance over alt or any of the Charged Assets"_-'-' '
s .._W|thout the prlor written consent of the Secunty Trustee, or . - e

B () it any person Iewes or attempts to Ievy any distress, executlon sequestrat:on o other':'i;'_-- e
.7 process. or does or attempts to do-any. dlllgence in. executron agalnst any of the .
" Charged Assets T ; .

the floatlng charge created by clause 3, 1()) over the property or asset concerned shatl L
thereupon automatlcaliy without notice be converted rnto a fixed charge o

' 36 So far as permrtted by Iaw and notwrthstand!ng anythrng expressed or rrnplled m thls Deed SR
S upon the occurrence of any event descrived at. - . R : : L

(a) :'. clause.7.1(e or
(’b).' clausem(m)

““the floating charges created by this Deed shall, unless otherwise agréed by the Security
_'Trustee in wntlng automahcally and without notrce be converted into fixed charges

3700 Notwrthstand:ng anythrng expressed or tmplled in thrs Deed but wrthout prejudlce to clauses : -
3.5 and 3.6, the Security Trustee shall be entitied at any time by giving notice in writing to that -~~~ =

"~ reffect to. the Company to convert the floating charge over.all.or any part of the Charged" L

' Assets into a fixed charge as regards the assets specified in such nofice; - . :

38 The'-giving.by'the-S'eCUrity'_Tru'stee_of a notice;Under_'cla'use-'_ér;?,.or the occurrence ofany .. o
- event specified at clauses 3.5 and 3.6, shail have the effect of converting any asset the -~
" subject of a floating charge under clause 3.1(), into a first fixed charge in favour or the
- Secwrity: Trustee and thereupon the Security Trustee shall immediately assume exclusive - B N
" control of such assets,._and the Company shall not be permitted to deal with such assets . -_3 '
' otherwise than with and subject to the prior written consent of the'Security_Trustee._.Where R
. 'such assets include book debts. of the Company, the Company shall not be permitted to e -
" release, exchange settle, compromise, set-off, grant time or indulgence, or otherwise deal = ..
- with such bock debts and all monies received by the Company in respect of such book debts: - 3
~will be paid into a bank account of the Company and the Company shall not be permitted to .
" make withdrawals or payments from any bank account wuthout the pnor written consent of the "~
- Security Trustee. e : . R

4 ".-COMPANY’S OBLIGATIONS s

g



41 - The Gompany agrees with- the  Security Trustee, for the benefit of each Benefumary, that
~ - -whilst this security (including any Supplementai Charge) exists, it - o

@) -,wm deal W'ith _-the Non;veisring _-Débtstah'd”therr Associated Rigiht's as if they were
. - “Debts and Associated Rights.purchased by the Receivables Financier under the
. Receivables Financing Agreement and will nct bank. or deal with Remittances in

.. .respect of them other than by dealing with {and accounting to the Receivables -
- Financier for) them in accordance with (as though they were Rem!ttances subject to) .-

' "the Receivables Flnancmg Agreement : L : '

= “(b) ';_ wrll'not sell, transfer Iease Iicence or dispose of the Cherged Assets subject to'the
" .. floating charges herein, except by way of sale at fuII value in the ordrnary course of lts‘_i '
~business now bemg carried on; . : . N -

() wil not sell,.transfe*r, Iease, Iicer’rt’:e or dispose of the Charged Asseéts subject to -~
- security assignments and the fixed charges herein nor create, attempt or agree to-
. create or permit to subsist any Encumbrance over alf or any part of them without the . ..
: pnor written consent of the Secunty Trustee : S e

. '(d')". ' .Wlll not se!! transfer Iease Ircence or drspose of the Specn‘aed Equrpment wrthout the" L :
o 'prlorwr!tten consent of the Secunty Trustee; . o . L

o) will at all trmes kee‘p the’ Specrfred Eq’u:pment at.'ldc:ati'on's owned and in the control of - D
. the Company and notified to the Security Trustee or at such other locations as may i
o be agreed hetween the Securrty Trustee and the Company from time to trme :

() wu!l hot move any of the Specnfred Equrprnent from the locatlons spec;fred to the':-"._ S :
' . Security Trustee without the Security Trustee's prior written consent; - - :

o (g.)'g:._ will ensure that all n'e'cessary_'c'onsent's"a"nd waivers required by the Security _frUSteé-' R
.- are obtained from the owners of any land where the Specified Equipment is held and
- these will remain in full force and effect during the existence of this security; - P

“{h): - will collect the Company's Other Debts in the ordinary course of its business as agent .-
..o forthe Security Trustee in a proper and efficient manner and pay into such account =
- -as the Security Trustee may from time fo time specify all moneys which it may receive =~ S
- “in respect of the Other Debts forthwith on receipt, the Company acknowledging thatit ="~ S
~'may not, without the prior written consent of the Security Trustee, withdraw any such. = :
~."moneys from such account or compromise, compound, vary, discharge, postpone or- .
~.release any of the Other Debts or waive its right of action in connection therewith or .~
~do or omit to do anything which may delay or prejudice the full recovery thereof; .. .~

o) will execute an assignment of the Company's Other Debts in favour of ‘the - o

" Receivables Financier in such form as the Secunty Trustee requrres whenever the. .
Securrty Trustee so demands : . o

G) :"will not 'charge' se‘!l discount, f'aCt'o'r 'dis'ncjée of or, except in accordance with th'isl.f'_ L
oot Deed, otherwise deal W|i'h its Other Debts unless it has the pnor wr;tten consent of = -

o the Secunty Trustee; - : : . BT

':”('k)--:’" will authorise its bankeré from time to time to provide copy statements and full -

. particulars of all the Company’s dccounts and facilities with them whenever requested . 0~




R0 '. wrlt prowde such other lnformatuon as the Security Trustee and/or any Benefucrary
e may reasonabty request regarding the Company s affairs; : :

co(my -_-will provide a copy of the Asset Register to the Schrit'y‘ TrUﬁsteie"'(Or' its nominee) on
: - the date of this Deed, will update the Asset Register on a monthly basis and provide a
.. copy of the updated Asset Register to the Security Trustee (or its nominee) on the
- first Monday of each calendar month thereafter; . e -

{n) " will;, immediately it becomes aware, provide the Security Trustee with details of any

-+ present or future litigation, arbitration or_administrative proceedings in progress, .

- pending ar, to the knowledge of the Company, threatened against it which might have . .~

SRR ‘a material adverse effect on the Companys ability to perform its obllgatlons under T
o thlsDeed ' 2 NIRRT : ) R

:' (o)"_'_ ._-__WIEI perm!t the Secunty Trustee and each Benefmary free access: at all reasonab!e'-
' o times to inspect and take copies of and extracts from the books, accounts and L
“records .of the Company and such other documents as the Security Trustee and/for "
. any such Beneficiary may require and will provide the Security Trustee and each - S
o ‘Beneficiary with all information and Tacilities which it may require; .. . .. o

(p) . will keep all the Specified Equipment in good and stibstantial repair and will allow the = =
.- Becurity Trustee and each. Beneficiary free access, at all reasonable times and.on

- ‘reasonable notice, to view (i} the state and condltaon of the Specrﬁed Equipment and o
o ___-(n) the Asset Reglster : : S R

R (q) will,_immediately upon the de'men'd-of_th'e"S'ec'urity'Truste:e,'a'ffik'e plate (in a form
- approved by the Security Trustee) to each piece of the Specified Equipment noting.
- the Security Trustee’s interest in each such piece of Specified Equipment; -

- (r) " will grant the Security Trustee or its ‘solicitors on request all reasonable facilities to -
. enable it or them to carry out, at the Company’s expense, such investigation of titleto =~
" the Charged Assets and enqumes ebout it as would be carned out by a prudent '_
' '.'mortgagee . . L S . L

qs) Wil Use s best endeavours to detect any infringement of its rights fo the Intellectual - _
" Property; if aware of such infringement, will immediately give the Security Trustee alt =~~~
. information  available to it about such infringement and will commence and diligently .~
. prosecute (or permit-the Security Trustee in the name but at the expense of the .
- 'f'-Company to commence-and prosecute) all proceedrngs necessary to prevent such = .
e rnfnngement or to recover damages - RS -

S | w;ll.do_everythmg. needed_to-ensure'thet the - Intellectual Property, to which the =
- Company is or may becomé entitled, is valid and subsisting and remains owned by
- the Company and will take all such actions-and proceedings as- are necessary to’ =
protect such Intellectual Property; if any such Intellectual Property shall at any time . -
- lapse . or become void, will do everythlng necessary to restore ‘such . Intellectual
o .Propertytothe Company, - e S
(u) o '.'wdl comp!y in all material respects wath a!l Iaws conoernlng the Charged Aesets and Y .
- “every notice, order, direction, licence, consent, permission lawfully made or given in’.



vy 'WI|| duly and promptly pay all Mmonies wh|ch may become due in respect of any of the_'f SR
R _'_Securltles it being acknowledged by the Company that the Security Trustee shall not ™ 700
- incur any liability whatsoever for such monies; _ o o L

w) forthwnth'upon the execution 'of_thrs Deed wuﬂ'depcisi'tw:‘th the Security Trustee-all =~ .~~~
- certificates or documents of title in respect of the Securities, together as appropriate” =
- with duly executed instruments of transfer or assignments thereof in blank, it being -
- acknowledged that the Security Trustee shall at any time be entitled to have any of =
- the Securities registered either in the hame: of the - Secunty Trustee or. nominees . .
. selected by the Security Trustee : : SN '

R ¢ will ensure the-dei!very'or-'payment to the Security Trustee of all stocks, shares; -~
: . “Securities, rights, monies or other property accruing, offered or issued at any time by =
way of bonus, redemption, exchange, purchase, substitution, conversion, preference,
- option or otherwise in respect of any Securities or the certificates or other documents e
- of title to or representing the same, fogether with executed instruments of transferor -~~~ -~
. assignments in blank, it being acknowledged that the Security Trustee may arrange
- for. any of them tc be registered either in the name of the Secunty Trustee or
. nominees selected by the Secunty Trustee: R :

'.;'1 W) .-'thl conduct and carry on its busmess and procure that each of |ts Subs;dlanes' e
- conducts and carries on its business so that its centre of main intérest for.the
" purposes of Council Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency -~ =
" Proceedings including,. but not limited to, its headquarter functions is located at all
-times within Northern Ireland and not move its centre of main interest to any cther .
- Vjurisdiction. without the- prior written consent of the Security Trustee at the Security
2 Trustee's sole discretion or otherwise reduce in or divert from Northern lreland the =~
" substantive management and control of its business or any of its properiies; o

() - without prejudice to clauses 4.1(b) and 4.1(c) will not sell, transfer, lease licence, part -
.. with possession or dispose of or grant any interest in or relating to its goodwill
- including, - without - limitation; - diverting o encouraging the diversion of any sales
o following orders from customers to any of its Subsidiaries or its holding company {(as
oo defined in-section 1159 of the Companies Act 2008) or any of its associates (as - S
i 1_ -defined in section. 1260 of the Companaes Act 2006) or any other party Lo

B ADDITIONAL OBLIGATIONS OF THE COMPANY

5.1.':_ _' : _The Company agrees wrth the Secunty Trustee for the benefit of each Beneﬁclary, that at all R
oo times dunng the continuance of this secunty, it e : - SRR

L (a) 'wrll carry on- the Companys busrness ina proper and efﬂcuent manner and wa!l not' :
' . make any material alteration to the Company s business, constltutlng a change from'_.-
. that carned on at the date hereot :

by -j__wi'!l 'rnaintain prOper-ai'n"d"up to'-dat'e books of account of its business; will kesp such” S
-~ 'books of account and all other. documents relating to the affairs of the Company at =~

SRR 5 the Company’s registered office or at such other place where the-same ocught to-be™ =
7 kept and will promptly provide copies thereof to the Security Trustee upon request;” o o




ey will deliver to the Security Trustee the copies of its audited financial statements and" R
' any reports and notes accompanying them W|th|n 6 manths of each year end, .

S (d) will punctual!y pay all its debts and liabilities becommg due and. payab!e and which
I would on the wrndrng up of the Company have pnorlty over the charges created by

@) .___3_"wi!I punCtually pay all outgoings payable in respect of the Charged Assets and will S
© promptly produce the recelpts for them to ther Secunty Trustee upon request L

SR () B 'wnfl keep all the Companys freehold and Ieasehold property in good and substantra! o
: - repair and will allow the Security Trustee free access, at all reasonable times, toview - -
- the state and condition of any such property, but without the Security Trustee
' ‘hecoming Ireble to account asamortgagee in possessuon BT - -

Q) .__._-_will observe and perform all the léssee’s coveriaris in 'an’y lease under which any of -~ _
.- the Charged Assets may be held and will take no action which maght lead to such
oo lease being surrendered or forfeited; : T

Sy allow ihe Security Trustee, at the expense of ihe Company, to carry out repairsor
) - take any action which the Security Trustee shall reasonably consider. neoessary: R
-~ should the Company fail to observe or perform its obligations as a Iessee

Ay 'wrll not exarcise the powers of !eesrng of acceptrng surrenders of Ieases conferred TR

- onamorigagee in possession by Section 18 of the Act and Section 3 of the 1911 Act, -
~or any other powers of leasing or accepting surrenders of leases, W|thout the prior - o
written consent of the Security Trustee - e

mn o will insure'and keep msUred those-p‘arts of the Charged Assets as are of an insurable

© . nature against loss-or damage by fire and other risks usually insured against and = -
~'such -other risks that the Security Trustee shall reasonably require to thelr full o
' insurable value with insurers approved by the Securrty Trustee . R SR

kY _wr!l make sure that if reqwred by the Secunty Trustee aII the Companys rnsurance: _
- policies will be endorsed with notice of the interest of the Security Trustee in them -
o and will produce to the Security_Trustee-the'receipts-for each current premium within R
- fifteen days of its becoming due; failing such production the Security Trustee may . -
“effect or renew any such insurance as the Secunty Trustee shall think fst at the . - oo
-Compenys expense; : - : : L

8 '.'('I')': 3"qu| observe and perform aII restnctlve and other covenants and stlpulatrons for the'-" -
o time belng affect:ng the Charged Assets or |ts use or enjoyment SRR

Smy 'wr!l not do or allow anythrng to be done on the Companys freeho!d or Ieasehold s
- ._'-property which shall be treated as a development or a change of use within. the -
" ~meaning of the Planning Acts unless the prlor written consent of the Seourrty Trustee -
_ .has been obtarned : . - » :

R ('n) | wrll not mfnnge the Plannmg Acts in any way Wthh prejudrces the Secunty Trustee s
B * security over the Charged Assets; : e -

@ will-deposit with:the Security Trustee'alll deeds and documents of title relating to the




L R Specified Equipment and the Company’s: freehold and leasehold property - “and the'_- e
. R ~Insurance policies relating to the same, (subjeot only in relation to property .to the
R B requrrements of any pnor Encumbrance or of the Company s Iand!ord) :

~{py o :-_.'wrrl not permlt any person to become entltfed to any proprretary rrght or mterest Whlch.'._:_ R
[T maght affect the value of the assets eubject to the fixed charges herein; .. .. =

SO () 3% :'._'wiil not, until all the: Seour'ed Monies have' been u'ncondition‘ally and irirevdcably paid L
= and discharged in full, exercise any rights which it may have at any time by reason of . = =
- the performance of its obligations under this Deed, the enforcement of this Security-or
o any action taken pursuant to any rights-conferred by this Deed, to take the benefit (in .- .
" whole of in part and whether by subrogation or ctherwise) of any rights, security or R
“‘monies at any time held or receivable by the Security Trustee the Beneficiaries or .- -
~“any of them in respect of the Secured Monies. : :

52 the 'Company ho!ds"property as a tenant or Iess'ee and shall be required by the landlord
- either to insure or to reimburse the Company’s landlord for any-insurance premium paid by = - _
" him then the Company shall be treated as having complied with its insuring obligation under. - -
" this Deed if it duly and promptly complies with such requirements. However this shall not == -~
- affect the right of the Security Trustee to require the Company to ‘produce satisfactory =
~evidence that the Company has complled wrth the landlord’s requrrements el

g FURTHER ASSURANCE AND POWER or= ATTORNEY

61 .'_'At the Securrty Trustee s request the Company wzll at the Companys cost rmmedlately sigh; =
" seal, execute, deliver and perfect all deeds and instriments and do all such other acts and S
~things as the Security Trustee or any Receiver appointed hereunder -may require in order to B
- perfect or enforce this security or to use the powers given to each of them inthisDeed orto = .
- lenforce the ob!rgatrons of the Company andfor the rlghts of the Secur!ty Trustee: under this
. Deed. : . S . o .
2 -The'Company will, if called upon by the Security Trustes; execute a legal mortgage, charge or
. - ““assignment of any part of the Charged Assets, in such'terms as the ‘Security Trustee may
" require.. The Company will then give notice of such assignment to such persons as the =~ =~
© " Security Trustee may specify and take such other eteps io perfect such assrgnment as’ the: R
~ Security Trustee may requrre S S _ _ R -

6.3 The Company WI|| at the request of the Securrty Trustee provrde addrtronal secunty in favour'. o i
. of the Security Trustee by way of a Supplemental Charge over Equipment belonging to the™
S Company that is not Equipment in exrstence at the date of this Deed and which is the 5ubject o
ofa Flnance Document : : . _ :

64 _ The Company will do 'and execute such further acts, deeds, documents and things as may be. Lo
-necessary, advisable or required by the Security Trustee to perfect the security referred to |n'--_- BRI
“clauses 6.2 and 6.3 above and to protect the interests of the Securrty Trustee S

s _' -The Company by way of securrty hereby rrrevocably appornts the' Securlty Trustee and any__ ' S
= _Recerver severaily fobe its attomey and in rts name and on its behalf: : S

'(a) : to execute delr\rer or otherwrse perfect or do ary deed, document ‘assurance, act or'_ _
- thing which the Company has failed to execute, deliver, perfect or do in accordance TSNP
" with this Deed (rncfudlng to make any ‘demand of or fo grve any notice or recelpt to i
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...... any person owing monies to the Company and to execute and deliver any charges, - :
P Iegal mortgagee assignments or cther security and transfers of Securrtres) '

RN (>) B to execute and complete any documents or instruments WhiCh the Securrty Trustee oro
- . such Receiver may require for perfecting the title of the Security Trustee toall orany =~
T part of the Charged Assets or for vesting the same in the Secunty Trustee, its -
- “nominees or any purchaser; and . . - R

N () B Oth'enNise 'generally' to s'igh,‘_ seai,. execute “and ‘deliver all deeds, assurances, -
. agreements and documents and to do all acts and things which-may be required for -
- the full exercise of all or any of the powers conferred on the Security Trustee ora =~ 7 .-
" Receiver under this Deed or which may be deemed expedient by the Security Trustee -
or a Receiver in. connection with.any - disposition,- realisation .or getting .in by the..;_":_-'- S
- Security Trustee or a Receiver or in connection with any other exercise of any power -
~under this Deed and including, but not limited to; a power in favour of any Receiver to g
- dispose for value of any of the assets of the Company over which such Receiver may- -
oo not have been appointed and which are located at real pr'operty -over which he has
" been appomted without being: liable for any losses suffered by the Company

6.6 - The Company agrees to ratify and confrrm whatever any attorney shaii do or purport to do in
" the exercise or purported exercise of the powers contained in clause 6.5 of this Deed.

B ENFORCEMENT

T ._'[The Secunty Trustée and each Beneﬂmary (|n reiatron to the Secured Monies due to such R

~. Beneéficiary under a particular Finance Document) shall be. entitied to make demand for Bses

: ‘payment of the Secured Monies (or, in the case of a demand by a Beneficiary, in respect of
~ . such of the Secured. Monies as are due to such Beneficiary under.a . particular. Finance = Rt
- ‘Document) at any time on or after the Enforcement Date and at any trme after the occurrence et
~of any of the following events : s e :
So(a) the Compa'ny' breaching any of its obligations under this Deed or under any Finance "

' :" : Document or under any other agreement with the Security Trustee or any Beneficiary' R

."'(b) the Company defauiting in payrng any of the Secured Monres as and when they e
- become due; o . e L
{¢)" the Company failing to give the Security Trustee or any Beneficiary such information

- as may reasonably be requested as fo the busuness affairs or assets of the . e
- Company; . : e : . R
(d). - any representation, warranty or undertaking at any time made by the Company to the -
U Security Trustee or any Beneficiary is or was, in the reasonable opinion.of the

o Security Trustee, incorrect or misleading in any respect or, being oh an undertaking i . g
shall not be compiied with by the Company,. . : o S

(e) : the Company disposmg or attemptrng to dispose of lts pi’lnCipal undertaking ora
. substantial part of it, without the prior written approvai of the Security Trustee . '

(f) the Company becoming lnso!vent

gy o the Company suspendtng or threatening to suspend a substantial part of its busrness" '
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------------------- or the Security Trustee receiving. information; from:the Company or-any respon5|b!e
S ~third party, whether orally or in writing, that the Company is contemplatmg oris llkely
S : to suspend a substantial part of its business; : R '

o :(h)' :.';. the Comp’any commencing negotiations with 'any"of its' creditors WEth a-view tothe
" general readjustment or resohedu!mg of the Company s indebtedness; . : '

S BROR _' : the Company defaultrng under any of the followmg W|th any party
o (i)'-'._ a trust deed
iy ;.:-.__aloan' agreement;':_ o

'.(ii.i). ©an Encumbranice; . - .
(iv) - any other agreement or obligation relating to borrowing of financing (including
- . all liabilities in respect of accepting, endorsing or discounting any notes oo
_bills and all liabilities under debt purchase factoring, dlscountmg and similar- .
ol _”-_.'agreements) I . . . : o

vy any guarantee'or'indemnity;"
o m - 3'.'_any borrowmg or any other money payable by the Company

o () becomrng payable or is capable of bemg deciared payab!e pnor to its stated R B
date ofmatunty, or. - : e o : -

(i) : -is not paid whe’n due'”

oK) _.::any Encumbrance created by the Company in favour of anoifier party beoommg-_f SR
- enforceable; . : . : TP .

Sy '._.any gu'ar'antee, indemnity or other security for any of the Secured Liabilities failing or.
' ceasing in any respect to have full force and effect or o be continuing or is terminated -
- or -disputed or is the- opmlon of the Securlty Trustes . |n jeopardy, invalid or. -
~“unenforceable; - o e S

. {m) i an'y'gchErnrnenial authority permits, or procures. ot threatens any reorganisation, |
- “transfer or appropriation {(whether with or 'without compensatuon) of a-substantial part:
of the business or assets of the Company, S

() 'the'Com'pan'y, without 'th'e'prior written con'sént of the Security Trustee, changing the B
: oonatUre of its business or- trading in any way which the Secunty Trustee considers
- prejudlolal to this secunty, - : : . : -

o) it unIanuI for the Compan'y to perform or comply with any of its obligations under -~
~this Deed or .under any other agreement between the Company and the Security .~~~

= " Trustee or such obligations of the. Company are not or cease 10 be Iegal!y valld o o
s _.blndmg and enforceable; R o - . . } _

__(p) . aﬂer the date of this Deed,. oontrof (as descnbed in Artlcie 4 of the Insolvenoy L _
i . Order) or the power to take conirol of the Company changes, without prior written .

g




| ""(q')' |f in the: oplmon of the Secunty Trustee -a material adverse change occurs in the--
fmancual cond:tlon results of operations or business of the Company, ERTTR

i and i such demand is ot met in fuII the Securlty Trustee ehall be entutled 1 enforce (ln who!e o
. “or in part) the security created by this Deed (save where a Moratorium is applied for or is in' L L
force, when no such enforcement may be effected until any such. appllcation is- rejected or '
o upon the expjry of such Moratonum) e o R AN

T2 At any tlme after any , Act of Default the Secur!ty Trustee may exercise in the name of the o
. - *Company any voting rights attached to the Securities and all powers gwen to trustees by the .~

o . Trustee Act (Northern Ireland) 2001 (to theé extent not inconsistent with this Deed) in respect =

~ - of securities, property subject to a trust and any powers or rights exercisable by the registered -

" " holder of any of the Securities or by the bearer therecf. The Secunty Trustee will not then .-

~need any censent or authortty from the Company : : A

s _-:-_”POWER OF Possessmn AND SALE

8.1 L At any tlme after thls securlty sha!l become enforceab!e the Secunty Trustee and/ or- any -
- Receiver appointed under this Deed may, in thelr discretion, enter upon and take possession .
- of the Charged Assets or any part of it. They may also at their discretion, when exercising PRt
their. powers given in this Deed, sell, call in, collect and convert into monies the Charged
~Assets or any part-of it. By way.of extension of these powers such sale, calling -in and o
- conversion may be done for stich consideration as the Security Trustee or any Receiver shall -
consider sufficient. It is irrelevant whether the consideration shall consist of cash, shares or
' debentures in some other company or any other property or partly of one and partly of some
" other type of consideration. - Such consideration may be immediately payable or payable by. '
~instalments or deferred. Instalment or deferred payments may be with or without security and T
~on such cther terms as the Security Trustee or the Receiver shall think fit. The exercise by the " .~
- Security Trustee and/or any Receiver of the power of sale and other powers conferred on -
_-meorigagees hy the Act shall apply to this: Deed in each case as varied or amended by this .

- ‘Deed..
9 ‘_'APPQNTMENT oF RECEI\IER AND HIS POWERS

9.1 Section 24 of the Ac:t (restnctlng the power to appomt a recezver) shall not apply to thss Deed '
At any time after an Act of Default or after any other event, as a result of which this security - -
~“shall become enforceable or, if the Company at any time so requests in writing, the Security
- Trustee may without further notice to the Company appoint any person to be a Receiver of the .
- Charged Assets. . . : - : S :

o 9.2_ Any appomtment under clause 9 1 above may be made regard!ess of whether any of the: S
" events specified in paragraph (a) to (c) of Section 24(1) of the Act have occurred, and oo
. whether or not the Security Trustee: has eniered mto or takes possessnon of any of the - .
[ Charged assets orany partthereef S : T

o 9.3 - :'Any such appomtment may be made sub_;ect to such quallfscatlons "limitations and/or R
: '-except:ens {either generally or.in relation to specific assets or classes of assetl) as may be - > -
specified in the instrument effecting the appointment. A Receiver shall have the power todo - .
“or omit to do cn behalf of the Company anything which the Company itself could do or omitto. -

" do if the Receiver had not been appointed, notwithstanding the liquidation of the Company. ‘In" -

Tt R



()" enter upon, take possession of, collect and get in the Charged Assets and have
' ' fposséssion ‘of all records, . correspondence and other documents relating to the _":: -
_ - Charged Assets and, for that purpose to take such proceedrngs as may seem to h|m e
" expedient; - S . . . BT

. (b) . do all ectsi'vrrhich'_ the Company might do for the protection or improvement of the =
' ; ';3 Charged Assets or for obfaining income or returns from it; : : :

() - allow the whole or any part of the sale. monies of the Charged Assets to remain. -
-~ outstanding on mortgage of the property sold or on any other security or even without = =~
- “any security and without being responsible for any loss caused and with full power to' -
~buy in and rescind or vary any contract - for sale and to- rese!! wrthout beung SRR
'responsrbie for loss; . _ . o .

e (d) "'tet or Iet-on' hir’e,‘-le'ase‘ or sUrren'd'er.and éccept surrenders of the Charged As'se'ts:;': .
(&) exercise of permit the Company or any nominee of the Company to'exercise any - S
o -powers of rights incidental to the ownershrp of the- Charged Assets, in such manner -
"-:-ashemaythmkfat : ST S :
o 'gwe 'complete drscharges-i'n respect of all monies and other assets which may come - _: o
- into the hands of the Receiver in the exercise of his powers; : S

L@ “carry oiit and enforce"specific'per'form.a'nce of - or”obtain' the benefit of all ‘the =
L - Company's contracts or those entered into in exercise of the- powers or authorities
_conferred by this Deed,; - PR ST :

(hy - _:demand and get in all rents and other income, whether accrued before or after the. o
: ' '___'date of his appomtment : L o :

) .'_GXerCIse the- powers conferred “on-a landlord -ora tenant” under The Business S
S :.Tenancies (Northern Ireland) Order 1996 but withiout liability for powers s0 exercised;

Gy Cdoall thlngs necessary t6 make sure that the Company perfcrms o'r'observes a!l of |ts"'
~-abligations to the Secunty Trustee; . e e . R

'::' ® -'-.delegate to any person for such time s the Securtty Trustee shall approve any of'.}'
- the powers conferred upon the Receiver, L . R .

ey have access to and make use of the' premises plant, equipment and accounting and ' i
' < other records of the Company and the services of its staff in order to exercise his
L powers and dutzes : o R S

: (m) _se!! or otherw;se drspose of the Charged Assets for cash ofr on- credlt in one Iot or in :- R
' - 'parce!s by pubiac auction or private auction or pnvate contract;. ' R

Sy B '_'-'rause or borrcw money and grant secunty the‘refor over th'e Char'ged'AssetS' o
S ('o)' '-'appomt a SOiICItor or accountant or other profess:onally qual:f;ed person to assrst hlm':: : ":'j

ol _'.ln the performance of his functions;

o oy




“incidental or conducive to the realisation of the Charged ASSEtS' -

o '_.'_.'."(aa)

- bring or defend any action or other Iegal proceedrngs in the. name and on behalf of_. "
-the Company, e . : S R . -

: ..—efer to arbltration any quest:on affectrng the Company, L B

effect and malntaln rnsurances in respect of the busmess and propertles of the"f'-.":' s
- Gompany; ... : : : o S

-"-'_-."use the Company"'s-s"eal".' BRROON

R do all acte and to execute in the name’ and on behalf of the Company any deed SR
- receipt or other document S L L

[ _draw accept make and endorse any brII of exchange or promlssory note in the name

" and on behalf of the Ccmpany,_ RPN I EE

_ 'appomt any agent to do any busmess Wthh he is unable to do hlmself or whuch can o
" “more conveniently be done by an agent and have the power to-employ and dismiss .
employees, agents and/or advisors at such salaries -or remuneration and on such S

- terms of service as the Receiver in his d!scretlon may think fit, . .

| __..(b_b_) _

do aIIS'uch things.(including the carrying out of work.a)' as may be necessary foror. .

make any payment whrch is necessary or mcm!ental to the performance of hus'." -
- '_functlons : : . : R :

carry on or permrt the carry!ng on of the busmess of the Company, o |

establlsh Subsudlanes of the Company

: grant or accept a surrender of a lease or tenancy of any of the Charged Assets and- S
- take a lease or tenancy of any propertres raeguired or convenient for the business of - -

o . the Company

g '(c'c)':_'

He shall also have all 'powers from fime to time ‘conferred: on receivers by Jaw"inc!uding- SO

: make any arrangement or. compromrse on beha!f of the Company in respect of the"' o
'Charged Assets; . : : B . o L

'call up, or requnre the dlrectors of the Company to- cal! up, any uncalled capltal of the_ S
= .Company, and AT . B . '

o rank an'd c‘iaim in-the bankrUptcy,"ineotvency, seduestratbn”or: liquidation of any'_" o
~person-indebted to- the . Company and to receive dividends,. and to accede to trust

deeds for the creditors of any such person.

ot _' without limitation the Act, but without any of the restrictions contained in the Act. .

94 T

The foregoung powers of apporntment shall be in addttlon to and not be to the prejudice of atI :

"'.":transfer to Subaldlanes of the Company the whole or any part of the busmess or':' _' o o
g _'Charged Assets; : ; . . - e '




....... statutory and other powers of the Security Trustee (or any Receiver appointed by it) under the’*_ S
.- “Act and to the fullest extent allowed by law, any right, power or discretion conferred by this =~
- Deed (either expressly or impliedly) or by law on a Receiver may be exercised by the Security o
-~ Trustee in relation. to any of the Charged Assets without first eppomtmg a Recerver or. S
notwithstanding the apporntment of a Receiver. PR P : o

95 The Security Trustes may From time 1o ime deterfrine the remuneration of any Receiver and -
section 24(6) of theAct shall bevaried accordingly. A Receiver shail - be . entitled to _ _
. ‘remuneration ‘appropriate to work and responsibilities involved upon the basis of charging -

- “from time to time adopted by the Receiver in accordance with the current practice of his firm. =

96 - The Security Trustee may rémove any Receiver (except an administrative receiver). Incase
- of such removal or the retirement or death of any Receiver, the Security Trustee may appoint =
another in his place. At the time of his appointment (or at any time afterwards) the Security -
R Trustee may fix the remuneration of the Receiver on such basis as the Security Trustee shall -
S determme This may include a fixed fee or an hourly rate or a commrsemn

9T The Securlty Trustee may appomt more thar: one person to act as the Recelver Where more " -
- than one person shall be appointed to act as Receiver, those so appeinted shall carry out’ h
~ - their duties, exercise their rights, and be subject fo their obligations jointly as well as severalty._'-
- References in this Deed to the Receiver shall be to each and all of them as appropnate :

98 Any appomtment or f|x|ng of the remuneretron of the Recelver or any such removal eha!l be' : o
“made in wrrting and be ssgned by any director or authorised officer of the Seounty Trustee

99 :Any Receiver appomted under th:s Deed shall be the agent of the Company The Company R
S ghall -be  solely responsible for his acts, omissions, losses, misconduct, defaults and =~
~. remuneration.. The Security Trustee shall not in any way be liable or responsible either to the .~
"~ Company or to any other person for any of them as mortgagee in posseseaon oron any other =
- basis whatsoever. - : T L - o

S 9._10'--' The Securrty Trustee may at any fime give up possessuon of any part of the Charged Assets' R
5 and/or withdraw from the receivershrp o _— - T

e et Whether or not a Recelver sha!l be appointed'- under this Deed, the' Security Trustee may at
o any time after this security shall have become enforceable and without giving notice, exercise-
Sl or any of the powers, authorities and discretions conferred on a Receiver as set out above. -

BRER [ _-_'ADDITIONAL POWERS

tO;t_’-"fin ‘Sddition to the powers of Ieasmg or acceptlng surrenders of leases conferred on'._ B
. mortgagees by Section 18 of the Act and Section 3 of the 1911 Act, it shall be fawful for the - e
- Seeurity Trustee or any Receiver without the restrictions contained in those Sections: .

" (a) " to grant any lease andfor make any arrangements for leases, of all or any part of the
: Charged Assets upon such terms as the Security Trustee or the Receuver shall in its -
absolute and unfettered dlscretaon think fit; and - : =

(b) . _to acr:ept a 'surrender' 'of.any'!eeee' and make ar'rengemehts to accept stirrenders of :
' . any lease of all or any part of the Charged Assets on such terms as the Security -

o Trustee or the Receiver in its or his discretion shall think fit and without any
o requirement to comply with any restrictions imposed by law (including any provision -




1020 'Section 20 of the Act (restr:ctlng the power of sate) shall not apply However the power of :
- sale and the other powers conferred on mortgagees by that Act shall apply to this security but .~ :
- without the Act’s restrictions as to giving notice or ctherwise. . Accordingly for the purposes of -~~~ -
.. a sale or other exercise of any such powers the whole of the Secured Monies shall be treated S
= ~asdue and payable immediately upon the execution end deluvery of this document. - '

103 Wlthout prejudrce to the generallty of the foregoing the Securlty Trstes oF any Recelver may '_ S
. exercise the statutory power to accept surrenders-of leases conferred by the Act for-any. o
7. purpose that it or he thinks fit and not merely for the purpose of granting new leases under
~ Section 18{1) of the Act and any new lease granted by the Security Trustee or any Receiver
following the acceptance of ‘a surrender need not comply with the requurements of Section = .

3(5) of the Act.

U104 At any tlme after thlS secur:ty has become enforceable the Secur!ty Trustee may wathout
k . further notice or demand enter into possession of the Charged Assets or any part thereof. The PR
-1 rights of the Security Trustee under this clause are without prejudice to and in addition to any '
R tight of possessicn (express or implied) to which it'is at any time otherwise entitled (whether SR
by wrtue of this Deed, operatton of law, contract or otherwise). . : : e

105 iAny restnct:ons lmposed by iaw on the rrght of consolldatmg mortgage secuntles (mcludung
.o any restrictions which are contained in Section 17_ of the Act) shall not apply to this security.. -

7106 - The Security Trustee may, at ahy time without discharging or in any-other way affecting this = - -
' - 'security or any remedy that the Security Trustee may have, grant to the Company (or to any - .-
~other person) time or'indulgence or abstain from perfecting or enforcing any remedies,. = "
" securities, guarantees or rights which the Security Trustee may now or afterwards have from

or agalnst the Company or any other person :

107 If the Secunty Trustee receives of is, treated as hevmg receaved ‘notice of any subsequent IR
o " mortgage or charge affecting any of the Charged Assets then the Security Trustee may open
- “a new account with the Company. If it does not open a new account, it shall nevertheless be "
. treated-as if it had done so at the time when it received or was treated as having received - -
" such netice.: From that time all payments made by the Company fo the Security Trustee shall .~
" be credited or be treated as having been credited to the new account. - Such payments shall =" _
S IR " not operate to reduce the amount sécured by this Deed when the Security Trustee receivedor -
w0 was treated as having received such notice. : : R

108 Each Receiver and the Securlty Trustee is entitled to all the rights, powers pnwleges and
o immunities conferred by law (including the Act) on mortgagees and receivers duly appointed
~ - under any law (including the Act), but so that the power of sale-and other powers by any law
- (including the Act) shall be as varied and modified by this Deed. - : L

1 :APPLICATION OF MON!ES

TR -:AII monies received by the Secunty Trustes or by the Recewer Linderor by virtue of this Deed
' ~shall be applied in the following order; ...~ _ T

S ay - |n the d[scharge of all I:abmtles havmg prrorrty to the Secured Memes

: ('b): __: .' in payment of all costs charges and expenses uncurred in or unmdental to the exermse'-' S



- .................... or performance (Of attempted exerclse Or performance) of any Df the powers Or .
T authorrtles conferred by orin any other way connected with this Deed :

{e) . Coin payment to the Recelver of hls remunerat:on fuxed in accordance wuth clause 9 1 of o g
-+ this Deed; - : : . TR

) ': "-'_'any sums due o any person under any apphcable Statute

' .' i('e)': "]n_payment to the Benefidia‘ries"fdr 'app!ication_in.or 'tOWards'- the 'discha'rg'e"-o'f 't'he': e R
‘... Secured Monies due to each respective Beneficiary in accordance with the provisions™
__.oftheSecuntyTrustDeed and then . S . e

sl (f) Cin payment to the Company of any surplus

o 12 'Any' 'surplus sha!l not Carry int’erest The Receuver or the Secunty Trustee may pay any '_
7 Usurplus into any of the Company's bank accounts including an account opened specifically for
'-_"_'such purpose The Security Trustee shall then have no further naba!aty for such surplus '

11300 Fo!!owmg the enforcement of this' securlty, any-monies recerved by the Secunty Trustee may S
L -be appropriated by the Security: Trustee in_ :ts discretion in or towards the . payment and’.
. discharge of any part of the Secured Monies. : : : ]

1147 The Security-Trustee or the Receiver’.may 'credit-any' monies to a suspense- account for so
- long and in such manner as the Security Trustee may from time to time defermine. The & = -
- 'Receiver may retarn the same for. such peried as’ the ‘Receiver and the- Secunty Trustee' D
- consider expedlent . R . TR
115 _.'._-AII monies received by the Company under any insurance policy on the Charged Assets shall
CU0 U be treated as part of the Charged Assets _'subject only to any rights of third parties having =
- priority and to the requirements of any lease of the Charged Assets. - They shall be applied at o
" the discretion- of the Security Trustee. either in reducing the Secured Monies or towards S
- making good the loss or damage for which.the monies became payable. . Any monies . . :
o received by the Company under any insurance on the Charged Assets shail be held on trust
- for payment to the Securrty Trustee pendrng such appllcatlon L

R '1'1.6"'_'__ Sect:ons 21 3) 22(2) and 24(8) of the Act shall not apply to the appllcatlon of any monies- R
~o o received or realised under the powers conferred by this Deed. . BT e

42 -'--'-PROTECTlON OF THIRD PARTIES

421 No person paylng or hendmg over monies to the Receiver and obtalnrng a dlscharge shall R
' - have any responmbshty or liability to see to theur correct appllcatron

'_12.'2'3_' No person deallng wrth the Secunty Trustee or the Recelver need enquure -

e (a)".. . -.whether any event hes happened grvrng euther the Secunty Trustee or the Receuver"
-the right to exercise any of his powers; RETR : S

S ".(lr.i))'__E Cas to the propnety or regulanty of any ‘act purportrng or mtendmg to be an exercise of
- ’such powers; SR : o :

@ as to the'f\rafidity'or:' regularity of the appointment of any Recsiver purporting to actor




'. (d)' ' whether any money remains owrng upon this secunty ............................... e '. o

230 Allthe protectron to purchasers contained in'Sections 21(2) and 24(4) of the Act shall apply to _
o ollany person purchasing from or dealing with the Receiver or the Security Trustee as if the
" Secured Monies had become due and the statutory power of sale and appointing a recelver ins
" relation to (to the extent permitted by law)} had arisen on the date of this Deed R R

C 124 No person deallng wrth the Secunty Trustee or the Recerver shall be affected by express
" hotice that any actis unnecessary or lmproper : o o

13 'LAND REG[STRY AND REGISTRY or= DEEDS

139 The Company wu[ notrfy the Secunty Trustee of any freehold or- Ieasehold property whrch it S
. now owns or which it may own after the date of this Deed and will, at any time, meet any cost™ - -
- of registering this Deed against any property which the Company may now, or in the future, = ..~ '
~own at the Regrstry of Deeds andlor the Land Registry . -

S132 _The Company hereby consents to the Securrty Trustees applrcatron to the Northern Ireland o
“o. . ‘Land Registry in Form.100 of Form 100E (or any equivalent replacement forms) for the .~
" registration . of the following -restriction. against each of the registered titles specified in
- Schedule 3 (and against any title to any unregistered Property specified in Schedule 3 which
s or ought to be the subject of a first registration of title at the Land Registry at the date of this
‘Deed): . . . . . S

'"RESTR!’CTIO'N': &

" No disposition of the registered estate by the proprietor of the registéred estate is to be -
- registered without a. written consent signed by the. proprietor for the time being of the .
- debenture dated ... " in. favour" of - Close - Brothers Limited . (company =~ = .
- number 00195626) referred to in the charges register or, rf appropnate S|gned on such'-_".'_-'- '

- proprletors behalf by its attorney, drrectors and/or seoretary DRI ;

133 "In respect of any Property charged pursuant to-this. Deed trtle to whlch is reglstered at. the--"'.
: " Land Registry, the Company hereby represents and warrants that the security created by this. = "
. 'Deed does not contravene any of the provisions of the memorandum and articles of- R
- association or any other constitutional documents of the Company B

e I'courmurue AND ADDITIONAL SECURlTY

o 14 '."_Thrs -securrty'rs a'contrnurng secur!ty. It shal! apply to a!l the Secured Monres desplte any e
.7 interim  settlement of account or discharge of the Secured Monies due to any particular -
i Beneficiary until a final drscharge of this securrty shall be grven by the Securrty Trustee to the -
Company. R : e _ . R
142 .'Th'is:seiounty.is in addition to and shall'not merge or otherwise prejudice or affect any other
“oo i right or remedy of the Security_TrUstee or any assighment, bill, note, guarantee, mortgage or

- other security now or in future in favour of the Security Trustee and/or any Beneficiary or held L
“by or available to the’ Securlty Trustee andfor any Benefrmary. whether created by the  ~..-.o7

- Company or any third party

1430 This securrty shall not in any way be pre;udrced or affected by

DRT: RO



o oo (@) ----any guarantee, mortgage or other Security now or in future held by or available to the
© . Seecurity Trustee and/or any Beneficiary or by the invalidity of any of them or by the -
‘Security Trustee and/or any Beneficiary now or afterwards ‘dealing with, exchanging, -
“releasing; modifying or abstaining from perfecting or enforcing any of them or any:
- rights which it or they may now or afterwards have, or . : . RS

() . by the Securrty Trustee or any Beneflmary grvmg time for payment or mdulgence or-'_"' S
' - compounding with the Company or any other persons. - T :

15 "_.":"'CURRENCY INDEMNITY e

15 _For the purpose of or pendrng the drscharge of any of the Secured Llabllrtles secured by thrs S
" Deed the Security Trustee or any Receiver appointed hereunder may convert any monies R
" received, recovered or realised under this- Deed (including the -proceeds of .any previous
. conversion) from their existing currency into such other currency as the Security Trustee or.
" "such Receiver may think fit. Any such conversion shall be effected at the then prevailing spot
< selling rate of exchange, of the Secunty Trustee's bankers, for such other currency agarnst S
~“the existing currency. : - : R RRITORH ST - '

' :'_'_1"'5'.'2'1-_' _ 'The Company wr!l mdemnlfy the Securrty Trustee agalnst any shortfall between

o '(é). ._3:'.._any amount received or recovered by the Securrty Trustee in respect of any of the' -
' -~ Secured Liabflities which is converted in accordance with clause 151 :nto the
' _currency in which siich Ilablllty was payable; and : SRR o

S ...(b)' 'the amount payable to the Securrty Trustee under th1s Deed i the currency of such o o
: Irabrlity : _ o S IR

16 DISCHARGE

161 -Upon payment and complete discharge and performance of all the Secured Liabilifies and of =~ .0~ -
. all costs, charges and expenses incurred by the Security Trustee Under or in relation to this =
_ - Deed, the Security Trustee shall, at the request and cost of the Company, duly discharge this ..
- security and any further Security given in accordance with its terms. The Security Trustee will .~
~-also transfer to the Company any of the Charged Assets that have been assrgned or IR
- transferred to the Secunty Trustee ' . : : o ST

162 The right of the' Secunty Trustee to recover thie Securad Nonies or to enforce the terms of this
' .- Deed shall not.be affected by any payment or any act or thing which may be avoided or
-~ adjusted under-any laws relating to bankruptcy or insolvency or under Part VIl of the - o
“ Insolvency Order.- Any release or discharge given or settlement made by the Securlty Trustee - [
“relying on any such payment, act or thmg shall be void and of no effect S S

17" SERVICE OF NOTICES AND PROCESS

471 e Except as stated to the contrary herem any wrltten rotice from the Securrty Trustee to the _
U Company and any proceedings issued by the Secunty Trustee requmng service -on ‘the .
S Company may be glven or served: . : - : L

' -(é)-_' by dellvermg :t at or postsng lt to the Companys reglstered offrce or to such other- :
-~ address of the Company advised to and acknowledged by the Secunty Trustee as- ;o
bemg effective for the purposes of this clause; . B RTPIR S

270



o " {b) .. by delivering it at or posting it to any address Iast known to the Secunty Trustes at
.. which the Company carried on business;. S : : :

: (o) ":_:by handmg ltCompanysoffrcers or

' .'-._-(d)" _ by a fax or e—marl to the Companys number or address advrsed to and acknowledged P
S by the Secunty Trustee as suitable for communication between the partles L

.: 172 | 'A'n'y.s:uch-notioe or prdcess sha!! be considered se‘rved: i -
S = 'if'de!i\kered:._;.at the time of delivery; i
i () '.:"_'ir':fsi'élh't"by b?osr%jé:é_ ours from the fime of 'poet.ingz,‘:.'_.. =
(c) '_ if'se'nf.by f'e'x':or 'e-.'ma'i'l. '; a:t'."the .ti:r'ne.'of:'tranem.i.seion;.o.'r"
(d) ..:::..if..l’;é.nded ovef- et.t'he :’time'.'of.'h:and.i'hg'O\I'Ie'r-_.-._..".." E
'. '173 | _E.A'n:y:'norioe':in'wr'iting by .t'he.Con"rpany to t.he'.'.‘S.ecu'rE.tslf"':“i"'.rust.ee::reodizred:h'erieohder.nru.st bear . s
~o 7 the reference | ~ e ]-and shall take effect at the time it is received by the . -

“Security Trustee: at its. registered ofﬂce orat such other address the Securlty Trustee may
' :_-adv:se in wnting to the Company for this purpose - : T

48 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPANY

181 '_The Company certrfres that the executlon of thils Deed hes béen duly authonsed by a
" resolution of the Company's Board of Directors and that it does not break -any -of the == -
“provisions “of the .Company’s  Memorandum and ‘Articles - of Association or of any other :
. Encumbrance, Security or agreement entered into prior to the date of this Deed or the laws of - .~
anyjunsdrotlon applying to the Company . : S : L

18.2. o The Com pany represents and warrants to the Secunty Trustee that

(a) itis and will at a!l fimes be the sole legal and beneﬂoral owner of all the Charged"' T
7 Assets and that-no Encumbrances affect it except the Encumbrances (if any) setout
<l Schedule 4 and general liens in the ordznary course of business; - L

' _'(b)"-' it has and w:li at all tlmes have the necessary power o enter lnto and perform |t5-'. S
' : -obllgataons under this Deed: B S : . e
' (c) B _'_'t'his Deed c’onstitu‘tee its'le'gal valid, bindi'ng' and enforceable Obligations and is an o
~effective security over all and every part of the Charged Assets in accordanoe with its”
terms; REN . . . I :
)y all necessary authorisations and consents to enable or entitie it to enter inito this Deed _
_ have been obtained and these wnll remain in full force and effect dunng the existence -
*of this security; . : S . e
ey the Company has acquired, maintained and complied with all Envifonmental Licences ~~
: - {if any) needed for its use or occupatron of the Charged Assets or for the conduct of - © - o
- its current business; e _ . T .
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: ....... (f) . the Company has complied with all other applicable Environmental Laws and has not
.- ‘done or permitted any act or omission whereby its Envnronmentaf Licences (rf any) o
. “could be varied or revoked . o . )

S idg) - oso far"asf the Company’ 5" aw’are‘ there has been no discharge; spillage, release or =~ "
N - -emission of any - prescribed, dangerous, noxious or offensive substance.or any
- controlled waste ‘on, into or from any of the. Charged Assets or any premuees'
" adjoining any part of it; and no such substances or any controlled waste have been" S
.- stored or disposed of on or in- any part of the Charged Assets or, so'far as the - -
- Company -is aware, ih -any adjoining premises except in accordance Wrth the
R requurements of the appllcab!e Environmental Laws; S :

o ':f: “(h)y . the Ccm‘pany is not in breach of and has not rncurred or become Subject'to any civ'il'_"_-
“o.or eriminal Ilabmty under any Environmental Laws or the terms of any Enwronmental_ o
R Llcence S : . . . . . h

iy o the Ccmpany has obtained and maintained all such insurance policies as would be- -~ =~
.. maintained by prudent companies carrying on business of the type carried on by the =~
" Company at all relevant times and has complled in ali material respects with the'_- e
o _:terms and conditions of such policies. . o IR

o 18.3 ':: The Company undertakes that no Encumbrances (other than a general Jien in- the ord:nary ' :
- - course of business) ranking in priority to or pari passu with the charges created by this Deed "~
B w1I| arise after the date of th!S Deed over the Charged Assets o

L TRANSFERS AND DISCLOSURES-

R '19'.'1_ . -Thns Deed and the Security created by and under |t are free!y traneferable by the Securlty'- o
- Trustee. S : . R ST
::-19.'2-’“-_The Company may not assign or transfer any of its rights and/or obligations Under this Deed.
- -Nor -may the Company enter into any transaction that would result in any such obligations
. -passing to another person. . .

193 The Secunty Trustes may dusc!ose any. |nformat|on about the Company and any member of T
- the Company’s Group and any cther person connected or associated with it to-any memberof =~
- 'the Close Group andfor to any person to whom it is proposing to transfer. or assign or has S
~transferred or assigned this Deed and/or the Security created by and under it. The Company :
- ‘represents and warrants that. it -has and (so far as permitted by law) will. maintain any
~necessary authorrty by of on behalf of any such persons. to agree to the provrssons of this
. clause. : Ll Sl - . Lo .

B ZSECURITY_TR.UST,' THE SECURITY TRUSTEE AND THE BENEFICIARIES. R
201 All Security and dispositions made :or_ created, -and all obligations and undertakings contained.,f-;_ L
©-in this Deed to, in favour of or for the benefit of the Security Trustee are made, created and ™.~ "
“entered into in favour of the Secunty Trustee as trustee for the Beneficiaries from time to time. - .~ N

_-"20.2 B .The Secunty Trustee shall have only those dut:es ob!rgat!ons and responsrbihtles express!y- . L

' “specified in this Deed and shall not have any implied duties, obligations or responsibilities. An R
.- performing-or carrying out its duties, obligations.and responsibilities, the Security Trustee =~ = -
" -shall be considered to be acting only in a mechanical and administrative capacity (save as R L
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. expressly provided in this Deed) and shall not have or be deemed to have any duty obllgatuon -
cor responsrbillty to of relatlonshlp of trust or agency with the Company. . : :

203 b _"The- Company shall pay to the Se;cunty_Trustee su‘ch re‘ason‘able'fees in respéét"of'ifé a'ctih'g..'_ L 3__;
- as Security Trustee as the Security Trustee and the Company may agree from time to time, if '
Cany. : : R S § :

© 204 The Company shall pay to.and indemnify the Security Trustee for all. costs reasonably- =
©.incurred and expenses of the Security Trustee in the release of any Security created by the R

- Company in favour of the Security Trustee (in each case including but not imited to legal fees =

-0 and stamp duty) and all value added tax and similar tax charged or chargeable in respect -

thereof . : : . e - L

205 “The -Cor‘npany- shall indemnify the Security Trustee “and keep it indemnified against all =
o liabilities, costs, -charges and expenses (including in each ‘case: value added tax and any-
. similar tax charged or chargeable in respect thereof) to which the Security Trustee becomes'_ i
= 'subject by reason of being the Security Trustee or properly incurred by it or by any person
" appointed by it to whom any trust, power; authority or discretion may be delegated by it in the =
- execution of the trusts, powers authontaes or discretions vested in the Security Trustee under -
- this Deed : e : : -

208 The Be'neficiaries may - appoint a replacement Security Trustee after consultation with the
: Company and otherwise as provided by the terms of the Security Trust Deed. The Company -
- shall take such action as may be necessary, and the Security Trustee at the request (and =~ -
- properly incurred cost) of the Company shall take such action as may be practicable, in order.~
- that the Security granted in favour of the Security Trustee shall provide for effective and =
- perfected Security in favour of any replacement Security Trustee including making available to '3:
- the replacement Security Trustee such documents and records as the replacement Securrty-' O
- Trustee shall request. .~ : RTINS . .

207 'ThéSecurity Trustee and any Receiver may from time to time delegate (including by power of . =
' . attorney)} to any person or persons {including, without limitation and for the avoidance of S
- doubt, any Beneficiary or Beneficiaries) any of the powers; authorities and discretions that are
~for the time being exercisable by the Security Trustee or a Receiver under this Deed. Any -
.. such delegation may be made upon such terms and conditions (including the power fo sub- "
' ' delegate) as the Security Trustee or such Receiver may think fit. Neither the Security Trustee S
- ’nor any Receiver will be liable or responsible to the Company or any other person for any. R
s losses, liabilities or damages arising from any act, default, omission or misconduct on the part =
-:'_--of any delegate or sub-delegate o - S = el

208 The Securlty Trustée may asagn and transfer all of its rights and obligations under this Deed =~
. to.am ‘replacement Securlty Trustes appomted in accordance with the terms of the Security
ST Trust Deed. . . _ . TR E
209 '_This‘ Deed shall remain in full force and effect and binding on the Compaity notwithstanding - -
“any amalgamation or merger that may be effected by the Security Trustee with, orthe saleor "
. transfer of all or any part of the Security Trustee's undertaking and assets to, another person. - ': s

20,10 Any member of the Close Group with which the Company enters into a Finance Document - .
' ~that requires the Company to grant any Security shall procure that the Security Trustee enter =~

o into the relevant security document with the Company and such member of the Close Group-""-__:_-"'_"" : _.
- shall become a Beneficiary without further act or consent on- the part of the Company. . .

B | I



......... Promptly following a member of the Close Group becoming a Beneficiary the Security Trustee'
- shall certify to the Company in writing that such member of the Close Group has satisfied alf e
_the Security Trustee’s requirements for accession to the Securnty Trust Deed and has become .

“a Benefumary
2 ':'MISCELLANEOUS

21 No deray'or-omisSidh onh the-part- of the Security Trustee in exercising any tight or remedy .
~-.under this Deed shall impair that right or remedy or operate as or be taken to be a waiver of it. =~
-~ Any single, partial or defective exercise of any such rrght or. remedy shall not prevent the _' :
-further exercise of that or any other nght or remedy SR : : Sl

212
(@) To the extent that the assets assigned or charged under this Deed constitute = =

- "inancial collateral” and this Deed and the obligations of the Company under this. ~ .

~'Deed constitute a "security financial collateral arrangement” (in each case for the
" purpose. of and as defined in the Financial Collateral Arrangements (No. 2):

_+ " Regulations 2003 (S.L. No. 3226 of 2003) as amended by the Financial Markets .and =~~~
‘" Insolvency (Settlement Finality and Financial Collateral Arrangements) (Amendment) -~

Regulations 2010 (the "Regulations")) the Security Trustee shall have the right after =~

~*'this security has become enforceable to appropriate all or any part of that financial
- collateral in or towards the satisfaction of the Secured Liabilities. SR '

(b " For'the purpose of clause 21.2(a) above, the parties agrée that the value of the
.- financial collateral so appropriated shall be the market value of that financial coflateral -~~~
. determined reascnably by the Security Trustee by reference to a public index or by
- such- other process as the Security Trustee may select, . including -independent o
- valuation. The parties further agree that the method of valuation provided for in this
-~ Deed shall constitute a commermal!y reasonable method of valuation for the purposes :
" of the Regulations. .- - : L

' 213 TH'e'Securlty Truetees nghts under this Deed are cumulative They are not exciusive of e'n"y..ﬁ B
- rights provided by law. They may be exercised from time to tlme and-as oﬁen as the Secunty;- e
- Trustee sees fit. e . S et '

214 ._Any Waiver-by'_-th'e Security Trusteé of any terms of this Deed or any consent or approval -
... given by the Security Trustee under it shall only be effective if given in writing. Such consent "~~~
- and approval shall then only apply for the purpose stated and be subject to any written terms -
~and conditions |mposed by the Securrty Trustee, . L o = :

215 at any time any one or_more of the prowswn‘s‘ of thiS"Defe'd is of becomes illegal, invalid or
S ‘unenforceable in any respect under the laws of anyjurisdiction then neither the legality,
- validity or enforceability- of the remaining provisions of this Deed nor the legality, validity or =
" enforceability of such provision under the law of any other Jurrsdrctron shall be in any way -
- affected or :mpalred as a result. . R : R

018 _Any cerhﬂcate_agned b'y a director or:authori'sed officer of the Security Trustee as 'to"_the'_.: S S
.7 amount of the Secured Monies at the date of such certificate shall, in the absence of manifest -~
~oerror, be conclusive evudence of such amountand be brndmg on the Company : 5

R 21.'7:_' '_._Th;s Deed may be executed in any number of counterparts !t will then be as eﬁectrve as If all
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_-21.8 > '_: The paper on’ wh|c:h this Deed is wrltten is, and wnli remain at aII tlmes the property of the" o
PR :Secunty Trustée, even after the d:scharge of this Deed.. S - S

_-_-21;'9""- -_The Beneﬂmarues from tlme to tume may enforce and enjoy the beneﬂt of the terms of this 0 "%
" 'Deed. Unless expressly provided to the contrary in this Deed, a person who isnot a party to~
.. -this Deed has no right under the Contracts (Raghts of Third Part:es) Act 1999 to enforce or
; J_'enjoy the benefit of any term of thus Deed. - R T

"-_'21.'10' -Notw;thstandlng any term of thls Deed the consent of any person who is not a party to |t |s' SR
o not required to rescind or vary this Deed at anytlme e R

a2 -JURISDICTION
This Deed shall be int'erp"rete:d and shall be gov'etned by the i'a\)t;s'df'NOrthern'lreland The
- Company - will accept the: non-exclusive jurisdiction: of the courts of Northemn Ireland i
'_"_.-connection with any matter ansmg under this Deed. . S L

Sl




CProperty

. Unregistered land

| | “Full de's:crip't.i'o.n of address and fitle g



' .......................................................... SCHEDULE4 . - :

............................................. : Encumbl’ances L .
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‘| Daewoo 400 Loading Shovel (1} . .~ . 180G 1006 _
‘Doosan 400 Loading Shovel {4) 7 pooo0 0002007 | DHKHLADOS60005278 |

Toyota Forklift FLS - (FL5) . /.0 | 0 001994 20164 |

- | Toyota Forklift FL7-(FL2) . o[ . . 20000 - . .10981 oo

L Toyota Forklift FL7-(FL1}) o[ 990 | 0477

- '|_Toyota Forklift Double handler - - | "o 0 2008 |- 40a7fdk-40830133
| Volvo 861 Dumper e 10895} ..

| Daewoo Excavator223LCV- .. [0 - 2008| . 50008]|

22RB . e | . 308G

Mercedes Chassis Cab/Tanker - | 0 e e T IBZ 7463

ERF 8Wheeler . . S S WIBBT08 |

Ford Tractor 8340 .- Ceelneieq093 | e BDIO7AT

| Star Slurry Tanker . Lo RO ' 3 '

-NC Roadbrush o _ e

Power Screen Soil Screener -0 v ] i e 3025447

LoadingRamp ... . e T e

1 Volvo L120 Loading Shovel {5) - o T e 1999 e L1200V12865
| ToyotaForkhftFL7 ..ol ooagep | 11800

Ford Tractor 5030 . o T S 1886 | e e 0 T BD78973

Slurry Tanker S e - R LT
Toyota ForkBft FL7 -~ . ol 2003 e 28T
MoffetMounty . ©.0 0 oo oo e 0200000 - T 120130
Moffet Mounty 0 o g0 [ 120131
Moffet Mounty = -~ 0 o F T Sooo2002 ) oo BOBOS2
Block Grab .. ' ' L ' :

tog Grab
Doosan Bucket
Fleming Link Box "~

U BIXKEDPLANT

| 4m et Batching Plant' = - | . Tandragee
Dry BatchingPlant o ' Tandragee -
Feed Bins for Ready MixPlants "~ " | Tandragee

3m Wet Batching Plant . ..o | Ardmore




o Sand Drying-Plant ............................... : Ardmore .................... . R :
: B&C Form Fill Sealbagger . - - 2| Ardmare e | '
Okuri Robot + pafletiser - | Ardmore - |

Lachenmeier Stretch Hooded -~ .. | Ardmore DIl TR PSS
5-20kg Pillow Sack Bagger . | Ardmore e
Feed Bin for B&C bagger - | Ardmore

Feed Bin for 5-20kg Bagger. - .| Ardmore -

BOGE Compressor e | Ardmore

| Semi Auto Pailet Wrapper ~ -~ . | Ardmore

| Cardboard & plasticBaler .~ - - Ardmore

-Dust Extraction Unit R RN Ardmore .

Pallet Inverter .. .0 om0 Ardmore - :
Portsdown Bulk Bag Flller s Ardmore

L Bagging Warehouse il Ardmore 00

o SoilfSand Dring Shed . | Ardmore
Canteen/Clock house -~ . - " " | Ardmore .~
Pacepacker 20-40kg Pitlow Sack Bagger - | Kinnego -

Fanuc Robot Palletiser . - R ‘Kinnego:

Hydrovane Compressor - | Kinhego -~

Dust Extraction Unit oo Kinnego

| Air Receiver . - o e L KINNego

Industrial Pillar Drill 00| Kinnego

| Workshop .. - R LoughNeagh o

‘| Weighbridge/Office Contalner w0 Lough Neagh
Linatex Classification Plant .~ 7.7 1 Lough Neagh o
NormanBoat - o] Lough Neagh o
Bayshore Boat e lough Neagho

ROLLINGSTOCK ~ =

Large Vehicles

NLZ2571 ..o oo VFB33FVC000101563 - 01.04.04 -
PLZA297 - oo o Y RAEASCEQLIS6364 | 01.04.98 0
LLZ 1265 oo oo | o VFG33FVC000100783 | 0 - 03.03.03
U UZA268 e e e VF633DVC000101604 | -+ 03.03.03 -
~oloLz7898 oo | X|RAD85XCOE668973 | . .19.04.05 -
RLZG80O6 . .o 70| UXLRAT7SPCOET09364 | 0 24.04.06 . -
CS | RLZ9289 oo o oo ] WIMIBJRS20C163923 0 | . 28.04.06-
o vizazast o o oo .| XIRADS85MCOE803710 011008
UZB333 |- WMAH49ZZ87M468089 | . .01.02.07-
VLZ 4248 . ool XIRAE65GCOE783904 |- 23.05.08
VIZ 4245 o o L XLRATT5PCOETA9725 | 0 18.04.08




B L. ; LLZSlOl ........................................... .. ........... 910916 ........... .. ........ 01'06.03 ....... ..

RLZGBOA oo ) 613280 - - 03.04.06
| RLZ 4130 R | WIMS2NSK004301845 - 27.04.06
| RLZ 6807 - XLRTG85XCOE708696 240406
RLZ6808 - | XLRTG85XCOE708700 240806
RLZ 4129 - ~ WJIMS2NSK004299377 . 28.08.06 -

- ZCFC5090005441187 o
____ADPOD136 011199 .
- VNIHICSK633368732 | .- 12.07.05 -
94223 . 0 03.03.000
“NI/023513/98 | 7 1998 -

VIZ 8151 - 14.07.03

1 CCZ 7900

| KD OS5 ZXK -

| FLz6155
NET11 -

NET 13 - NI/027759/00 | 2000

NET 14 - CoNYf027758/00 - | 2000
MNET22 . - ©NI/032879/02 - - | 2002 0
INET33 - Nif048558/05 0 1o 2005
NET34 e o b o NO41594/99 1 1899
NET35 - - UNI/O51175/06 | 2006
NET 36 NI/054865/07 - w2007 0

- NI/054869/08 | . 2008 . - .
1 N)/054871/08 | 2008
.- NI/054872/08 - | - 2008

NET41 - -
NET43 -

NET44 - _
NET45 . NI/054873/08 | -~ 2008 -
NET 46 - NIf0S4874/08 | . 2008 .

Small vehicles -

< | M1I1XCE

7| Toyota Hilux

10/04/2007

BXZ9450 - - -

Citroen Berlingo/..

- 29/06/2007

| Iz 4886

o] Seatinca .

© | S55KSE o Land Rover Discovery - 15/03/2007
] sCz4539 . Ford Transit | 730/04/2003
RLZ 2572 Citroen Dispatch "~ 16/01/2006

- 01/05/2002

VIZ 9367 = -

Citroen Dispatch

30/05/2008

PLZ 9951

Mercedes Vito 7

. 28/01/2004

1 BLZ 9432

Opel Combi

- 14/01/1998

MIXGE .

TJoyeta Hibux -~ -

(03/09/1996 -

FRZ 5565

Citroen Relay- 0

23/06/2007 -
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: "Thus SUPPLEMENTAL CHARGE i made on the L 20[]
~BETWEEN:

Sy e i - LIMITED (reglstered with the humbar [. )y whose registered office is at
[o ](the’"Company " and S T
@ t:r.ose 'BROTHERS erneo (registered with the number 00195626) whose registered L

- office-is at 10 Crown Place, London, EC2A 4FT, as. securlty trustee for the Beneficiaries (in that. .~ -

‘. capacity, the "Securlty Trustee) o L : : . e
 BACKGROUND:

A The Coimpany is a party to the Debenture (as defined below) under which it granted security over _
-~ all its present and future assets as security for the Secured Liabilities (as defined in the Debenture)to .

o the Secunty Trustee on trust for the Beneficiaries from tlme to time. .

':_-:B The Company enters |nto thls Deed pursuant fo clause 6 3 of the Debenture in order to grant the SRRER '
: secunty over the Charged Property (as defined below) : : I

n' IS AGREED: - S i
1 g DEFINITIONS AND INTERPRETATION =
11 : Deflmttons S - o

S In thls Deed (mcludlng the recrtais. to rt).

5 (a) terms defaned in or construed for the purposes of the Debenture ha\re the same meamngs when o
“usedin thus Deed (un!ess otherwise defined in thls deed) and ..

'(b) the followung terms have the fo!lowrng meanrngs
"Charged Property" means aII equment charged in clause 2. 2 of thls Deed and |

o "Debenture" 'means the all assets debenture dated [ L .'_-] made between the
Company and the Security Trustee. : S - :

2 Interpretation

. (a) Unless a contrary mdrcatron appears any reference in thls Deed to the' "Company“ “Securrty '_ : SRR
- Trustee” or “Beneficiaries” shall be construed so as to include thelr respectwe eucceseors in title, . T
"-'permltted assigns and permitted transferees. : : SR

() The pnncrples of construction set out in ciause 1 of the Debenture shall apply to this Deed mutatis o
. mutandis,- as if they were set out in full in this Deed. - . . : R -

T R



Sl 'Clauses 17 20 1 and 1.8 of the Debenture arg’ mcorporated into this Deed, mutatis mutandzs as |f R
“cthey were set outin full in this Deed : : . _ . -

2. GRANT OF SECURTY =
8 : 2.:1' o :'N'atu're 'of security

-AII Secunty and dtsposmons created of made by this Deed are created or made

: “a) i favour of the Securrty Trustee
o (b) _'as Iegal and benefumal owner; and
L (c) _ _"as contmumg securuty for payment of the Secured Llabltltles

g "2"_3:2'.2 Securaty Assngnment and charge :

(@) - The Company as Iegat and beneﬂmal owner hereby asmgns and’ charges as a ccntmumg--

R secunty for the payment, performance and discharge of the Secured Liabilities all its nght title and - o0
' - interest in the equipment detailed inthe- scheduie hereto and the benetrt of all contracts: and e L
- warranties relating to the same.. : L e

o (b)' The secunty referred to in- clause 2 2( ) ‘above shiall be-first ranking security assignments
3 .andlor fixed charges.. . " B

23 Application 'of Debenture prc'\rieiens'-: s o

o - (a)". AII references in the Debenture to the “Charged Assets“ shall be deemed to refer aiso to the ; |
. Charged Property charged by this Deed; . SRR : - :

: _'(b) Al references in the Debenture to' "Securlty Created in favour of the Secunty Trustee shall
- vinclude the Secunty created by or pursuant to this Deed; and R . '

'_'(c) Al pr‘ovisions-of the Debenture relating o "Equipment",'_'tSp'ecified Equipment”, "Charged _
“Assets” or the "Security” created in favour of the Security Trustee (including, without limitation,

- obligations of the Company and the rights of enforcement) apply respectuvely to the Charged Prcperty L S
: .'charged by this Deed and to the Secunty created by this Deed.. : S o

o '3 SUPPLEMENTAL DEED
31 - Guarantee and Debenture S
" {a) This Deed is eupp.'lem.en'tal to the Debenturé and is a Finance Document. - -

" (b) From the date of this Deed the provisions of the Debenturs and of this Deed shail b read and =~ .
o construed as one and all references to the Debenture shall be deemed to ;ncorporate the- prcwsmns T
- contained in this Deed. : o _ Co

- 3.2 - “Continuance in'force". :

*".'The provisions of the Debenture and the other Finance Documents continue o apply_ahd":remain' i




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

_:_-':The Company shall promptly on demand pay to the Security Trustee the amount -of all costs and S
“expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by the
- Becurity  Trustee . in- connection . with . the negotlat:on preparatlon execution, regustration and .
- “completion of this Deed T L . o

R .GOVERNING LAW' B
: 'Th|s Deed and any non- contractual oblugations aras:ng out of or in connectlon with this Deed shall be o
. interpreted and shall be governed by the laws of Northern Ireland.  The Company will accept the non- 5
- exclusive Jurlsdacnon of the Courts of Northern Ireland in connection with any matter arising under this
- Deed. : - B

o [N WITNESS of Wthh the partles hereto have executed and dehvered thls Deed on'the date set out
above. R TERI : B . _ : o

oa e










- 'SIGNED and delivered as a deed by CLOSE -
- BROTHERS LIMITED acting .by its duiy o
o authorised attorney in the presence of:

o 'Wstness

: Slgnature_ B

Name - : .“J’QS’Sié’i(\_ EANNEE o
' Occupation - SE?;L)@'T ’CS CO_O&D}NP(’ZC}(Q S

©U U Address
L PURIERS T CLOSE INVOICE FINANCE LTD
. RIDGELAND HOUSE . -
S J65DYKEROAD. oo
' HOVE, EAST 8USSEX

o EXECUTED as g deed by NF(S)rmanLErnerson
- Group Limited actlng by two dlrectors or by
- one director and the secretary.

. '-""::.Dnrector_-_-
- Signature
S Name oo

- Director/Secretary
~ Signature . :
o Name oo




