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Registration of a Charge

Company Name: CAMDEN GROUP LIMITED
Company Number: NI016568

Received for filing in Electronic Format on the: 25/10/2022 XBFDIBSI

Details of Charge

Date of creation:  21/10/2022
Charge code: NI01 6568 0016
Persons entitted: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TLT NI LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI16568

Charge code: NI01 6568 0016

The Registrar of Companies for Northern Ireland hereby certifies that

a charge dated 21st October 2022 and created by CAMDEN GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 25th October 2022 .

Given at Companies House, Belfast on 25th October 2022

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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Camden Group Limited
{the Chorgor}
and

Barclays Bank PLC.
{the Bank)

DEBENTURE

BEBCHG 310521 A Corborats Debenture OF OL
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debentire is an important Jégal document. We strongly recoimmend that you seek the advice of
your solicitor of otherlepal adviser hefore exetuting this Dibenture..

® This is'a Debenture including fixed charges over the assets referred to in Clatise 3.2 {Creution
‘of security), an-assignment of the rights and assets reférred to in Clause 3.3 (Assignment) and
a floating charge over all of the other assets and undertaking of the Chargor iri Clause 3.4
{AFlogting charges).

" Thie Bank will hold this Debenture as security for all debts and other liabilities owed to it by the
Chargor including under the agreement to pay contained in Clause 2 (Agreement topay). This
includes all presentand future loans.or facilities that the Bank has granted or may in the future

grant.

® Yeur liabifities under this Debenture will include any liabilities owed underany guarspted or
indernnity which you have given to or may give to the Bank in the future.

. Wany af the debis or liatilitles securad by this Debenture are not paid when duse, the Bankcan
-appomt a receiver, oF take possession of the psmperty and anv of the assets charged by this
Debenture and sell thers and can appoint an administrator in refation to the Chargor,

* This Debenture is separate from and not limited by any other secyrity of guarantes which you
fitay have alieady given of may give to the Barik in the future.

Barclays. Is @ trading narne of Barciays Bank. PLL. Bavclays Bawk PLU b aithorised by the Prudentis! Regulation Suthodity and regulsted by the:
Firanicial Condict Authunty and the Prudentisl Regulation Autharity [Finahclal Services Reglster Mo, 1227078, Reglstorad In England, Régistored No.
1026157 Negistered office 3 Churchill Placs, London, £14 SHE )

Restricted - External



THIS DEED is made on__21 October 2022

B

{1} Camden Group Limited (incorporated in Northern Ireland with registered number WIO16568) of
Units 4-7 Steeple Industrial Estate, Antrim, Co Antrim, BT41 1AB (the Charger); and

{2} Bérﬁlays'&aﬁk'?it{Ccfmpangr'_mumbeﬁ-r'{}lﬂzﬁiém of iﬁ?ﬁwcﬁi'ﬂ Place, London E14 SHP {tHe Bank).

§7 15 aGREED 28 Follows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each of the following expressions has, except whiete the tontést otherwise

reguires, the meaning shown opposite it:
1881 Act ‘nans the Conveyancing and Law of Property Act 1881;
1811 Act means the Conveyanding Act 1911;

Accounts means each of the accounts apered or maintained by the Chaigor with any bark,

- building society, financial institution or other person (other than the Bank) (the Assigned

@ﬂt«fwﬂtﬁ;_aﬁd each of thie accounts opened or maintained by the Chargor with the Bank {the
Fixed Charge Accounts) from time to time (induding any renewal, redesignation, replacement,

subdivision of subaccount of such-account) and the debt or debts representad thereby;

Assets means ail of the Chargor's undertaking, property, assets, rights, intérasts and revenuies,
whatever and whereverin the world, present and future, and irciudes each or any of them;
Authorised Address means the last address givert to the Bank for the Chargor's place of
business {6r any one of them if rnore then one} or registéred office;

Authority means the United Natio’nfé Security Councll; the Commission of the European Union,
Her Majesty's Treasury, the Office of Foreign Assets Control of the United States Department

- of the Tréasury, orany other United States government entity;

3&3’:2!&1@5 Groug means Baréiéays FlCand any of its Subsidiaries;

 Defaiilt Rote means:

(3} the defaultinterest rate set ouit in the document urider which the relevant liability for
the overdue amount Initially arose; of '

(b} ifrio default intérest rate is sét out in such document, a rate perannum equal tt the:

cost (without proof or evidence of any actual cost) to the Bank {as certified by it) it it
were te fund or of fupding the relevant amount plus 2 per cent. psr annumg

"Paga'_l
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Delegate means a delegate or sub-delegate appointed pursuant to Clause 24 {Discretion and
delegotion);

Deposit means all sums deposited or to be deposited in each Account, together with all other
“tights and benefits accruing to '@rariﬁhg:in coniection with gach Azcount Including; butnot
limited to; entitiements to interest), together with all accruad inferast, wheréver. deposited:

Environmento] Approvals means all consents of any kind rélating to Environmental Laws, to
which the Chargor or the Land or the use or octupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or liabilities, suffered
‘or ifcurred by that person, 35 & result of or in connection with any viclation of Envirorimental
‘Laws or Environmental Approvals or giving rise to any remedy or penalty thatmay be enforced
or assessed by private or 'pu‘_bli’c legal action as'a result of Enviré’nmenta!'Cﬂn%am.inatian orany
application for any interdm or final judicial or administrative decree, injunction, cease and
desist order; abatement -order, - compliance. order; consent order, clean-up order -or
enforcément notice, stop notice, improvement notice, prohibition notice or revacation order
'-in:_rféespéct of Ehwvironmentsl Cortamination or aa’vbther.re'madiai action b action to comply
‘that the C-ha;gbr‘ is obliged to undertake pursuant to Envirornmental Laws in 'res'per_'t of
Environmerital Contarination;

Environmental Contamination rmeans the following and thelr consetuences:

a) any release, leakage or spilfage at or from any site owned or oeciipied by the
Chatgor into “any part. of the environment of any ToXiE, poisorous, noxious or
polluting matter or hazatdous, detrimantal or dangerous substances or thing: |

{b) any a‘z:'c?kien't, fire, éxplosion or sudden svent which'a?féﬂt's the snvironerient and-is
attributable 1o the ‘operation, management of control of any site occupied by the
Chargor, including {without limitation] the storage, keeping, handling, labelling or -
disposal of waste {as defined in Part | of the Waste and Contaminated Land (Northern.

- Ireland) Order 1997} or hazartous, toxic or dangerous substances; and

ey eny designation.of Land as contaminated tand for the purposes of Pait 11 of the Waste
' and Contaminated Land {Northern Ireland) Order 1997;

Environmental Laws includes all or any laws, staiutes, _rts'le-s,. regulations; treaties, directives,
bye-laws, directions; codes of practicé, circulars, guidance notes, orders, riotices, de'maﬁds,.
decisions of the courts of any authority or any othier body whiatsoever having jurisdiction which .
‘at any time relate to the én\?'f?nnmera_t or Environmental Contamination or standards of
conduct applicable to the [and or the accupation or use of the Land or the operation of any
business from or using the Land;

: F!aating 'C&urge Aszets m‘eaﬁs’-thn’seoﬁ’ the Assets that are for the time being comprised in the
floating charge created by Clause 3.4 (Flogting charges) but only insofar as concerns that
floating chargs;

Pape 2
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Insurance Contracts means all insurance and assurance contracts and policles now or in the
future held by or otherwise benefiting the Chargar:’

{a)  whichrelste to Assets themselves sibject to.a fixed charge i favour of the Bank; or
(b ‘which are now or in the future deposited by the Chargor with the Bank;

Itelectugl Praperty Rights imeahs patents {Eﬁ»‘:lsudiﬁg}sﬁ pplementary p rét’_‘s?ct?on'céﬁificéteﬂ?

trade marks, service marks and designs (arid any applications for any of them), utility models,
‘gesign rights, copyright, database rights and rights, fitle, interest and -benefits in respect of
" domain names, -logo, get-up, _comphter soﬁWSm, brand and trade names, know-how,

confidentisl information, inventions, moral rights, trade secrets and rights in passing off and
all'ather inteflectual property rights and interests (whether registered or unregistered) and all

rights Under any agreements rélating to the use or exploitation of any stich Aghts (including
for the avoidanice of doubt the right to receive revanue or royaities) and; in each case, any’
-sxtensions orrenewals 6f, and any applications for, these fights; '

Land includes freshold and leasehold, registared or unrégistered and any other estate in, land
- and- {outside Northern freland) immovable propefty and in each case all buildings and
structures Upon and all things affixed to Land including trade and terant’s fixtures and fittings
{but excluding, in the tase of leasehold property, landlord's fixtdres) and fixed plant and
‘machifery; ' '

Notice of Account Sécurity freans a notice of security in substantially the form as setoutin
Schiedule 1 (Form of Netice of Security to Account Bank) or invsuch form as may be specified by
the Bank: '

Property Agreement méans sl présent and future -agresments; ‘Contracts, options or
urdertakings foror in relation to the creation of sny estate, interest or rightin-or over the Lind
{including, without limitation, in relation to any ledse, licente, tenancy or right 16 occupy
whiether ona fixed term or periodic basis);
Receivables means 3l sums of money receivable by the Chargor now orin the futura consisting
of of payable under of derived from any Asset referred to in Clause 2 (Agreement to pay);
Recelver means a recéiver and manager or & receiver and the tertn shall indude dny-of their
- delegatesor sub-delegates,;
“Rental Income means the gross Fairits, 3|wnce faes and other moniss receivabile now or
“hereaiter, at any time by the Chargor in respect-of ot arising out of any lease of the Land-ar

ey agreement for lease or E:cence or chermse without limitation defived byf the Chargmf froms
the Land or othérwisé paid to or received by the Chargor in respect of thie Land;

SO List means the Spedially Desigrated Nationals List 'm‘&i‘ﬁt'aiined':bv the Office of Foreign-
Assets Control of the US Department of the Treasury, or any similar list maintained by any -

Authority;

Secured Obligeations means all money; dbﬁg&ﬁnns_an‘ﬂ_iiabi'lities now. or at any time in the
future dus, owing or incurred in any manner whatsosver by the Chargor to the Bank whether

Page 3
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1.2

{af

actually or contingently, whether directly or indirectly, whether solely or jointly with any other

person and whether as principal :}r--éurety,-i.ndudi:ng,- without limitation, all interest, discount,

commission, fees, charges and éxpenses and together with any 'mi&tters"reia'tingito or arising

. inrespect of those moneys, obligations:and liabilities; -

Security Assefs means all Assets 'b?théitha;g’a’r or _anvj'-c_f'théﬁé which dre the subject of any
security created or expressed to be crested by or pursuant to this Deed;.

 Securities mesns all stocks; shargs,-_debén’:'ures debarnture stock, loan stock, bonds and

securitiesissued by any person {other than the Chargor) and sl other investments {as listedin

" Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and

benefits arislhg and all money payable in respect of them, whether by way of conversion,

~ redernption, bonus, option, dividend, interest or otherwise {including in- all subsidiary

undertakings or the certificatés for which are now of in the future deposited with ot to the

order of the Bank or which if uncertificated are held in an escrow or other account in the favour
*of the Bank-or held in the Bank's name or in the name of a nominee to the order of the Bank);

Security Inferest means any mortgage, tharge, pledge; lien, assignment, encurmbrarice, right

of set off of security interést whatsoever, howsoever created or arising or any other

" agresmeht, drrangement or pourtiorder having substartially the same aeonomic effect a3 thie
foragoing;

Security Period means the period beginning on the date of this Deed and ending on-the date

-on which the Bank is satisfied that all Secured Obligations  have been unconditionally and
‘frevocably paid and discharged In full and 3l facilities rade available by the Bank to the
Charger have been cancelled; '

Set off Amgunt has the meaning given toit In Clause 23.1 (Sef off);

Subisidiary. means a subsidisry undertaking within the me‘éh'ﬁng-af “section 1162 of the

“Corhpanies Ast 2006; and

T;fdhéferee has the meaning given to it in Clause 261 (Transfer and disclosure).

Witerpretation

i this Deed, except where the context otherwise requires:

(il references to the Bank include references fo any of its respective nominees, agents,
‘Delggates, successors in title and permitted assipns and transferses and referenices tothe
Chargor inciude references fo their respective successors.in title and permitted assigns
and fransterses; '

(ii} winding up includes sry winding. up, reconstruction, ‘administration, dissolution,

liguidation, bankruptoy and any analogous procedure oF step Underany applicable law;

(i) references to any deed, instrument, cerlificate, agresment or contract {including this.

ijéed_} or a provision thereof shall be construed s 4 reference to that deed; instrument,

Pagad
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{b)

21

2.2

31

certificate, agreement or contratt or provision as from time to time varied, novated,
amended, supplemented or replaced (however fundamentally);

{iv). '-ex‘gre‘§sian§'irﬁ-pb’ﬂing the siaguiar shali includé the plural and vice Versa and words.
dencting any gender inchide all genders;

{v} references 16 any statite or othér legislative provision shall include any statutory of
legislative miodification, re-enactiment or any substitution of such statuté oF provision
and, wheré applicable, any equivalent statute or legislation-in another jurisdiction;

(Vi) ‘& time:of day is a reférence to London time; and

{vii] veférences to & person shall be construed as a reference to any individual; firm, company,

' ‘corparation, government, state or agency of a state’ or any association, trust; joint
verture, consortium, parthership or other entity (whether or not having separate legal
personality),

The headings inthis Deed are for ease of reference only and shall riot affect ite Interpretation.
AGREEMENT 10 PAY

The Chargor, as primary obligor and not merely s surely, covenants with the Bank _th’éfitwili
pay or tischarge on demarnd the Secuied Obligations on the date(s) on which such Secured.
Obligations are expressed to become due anid in the manner provided for in the document
under which liability for sush Sécured Obligations #rises: '

: D'efaqétinzterest on the Secured Obfigations, shall accrug in respect of any overdue amount

from its due date o, in the case of ahy cost, charge, foss, liability, expeénse and other amount
referred toin Clause 22 {Expenses and Indemnities) from the date such armount was expented,

‘paid or.debited oh account by the Bank [Without the necessity of any demand being tnade for -

payment thereof), in each case; up to the date of actual payment (both before and after

- judgment) at the Default Rate. Any default interest accruing under this paragraph shall be

immediately payabie by the Chargor on demand by the Bank. Unfass otherwise agreed, such
default interest {if unpaid) will be compounded with the relevant overdue. amount or cost;

: ch‘érge. loss, lability, expense and other arount: referred to in Clause 22 {Expenses ond

indermnities) on a monthly basis but will remain immediately due and pavabli.
-CHBRGES

‘General.

All sécurity created by the Chargor under this Clause 3 is:

{a)

{1

. continuing security for the payment and discﬁarfge' of the Secured Obligations;

granted ss benaficial owner: and -

Bage s
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{c)

3.2

granted in respect of all the right, title and interest {if any), presentand future of the Chargor
in and tothe relevant Security Asset

Création of secirity

The Chargor:

{a)

8}

{c)

fd}

(e},

grants, coriveys, transfers; agsi*gns and demises all freehold-and leasehold Land in Mortharn
Ireland fiow vested in it and riot registered at the Land Registry of Northern Jreland'so that the
Bank may {i) hald such Land asis freehold land in fee simple for the term of 1,000 years from

 the ‘date-of this Dead and (ii) * hold such Land .as is leasehald fand for the tesidue of the

respective terms of years for which the Chargor riow holds these respectively (less the last day

of each of such terms} subject to the proviso :far'rede'mptiion contained in this Deed provited

that the Chargor shiall starid possessed of the reversion immediately expectant on the term of

years now granted T this frechold and leasehold Tand in trust for the Bank and shall dssign,

demise, msrw‘év or dispose of the same as the Bank may direct {subject to the proviso for
redernption}. and the Bank miay at-any tims durmg the continuance of the secw'rty reErove the '

Chiargor or any other person, persons or body corporate from being a sristée of the trist
- declared by this claus_e and 'ori the reroval of the Chargor or such-othel person, persons or
. body ctirporate appoliit a new trustee or trustees in their place;

-~ gharges by way.of first ficed charge all freehold and leasehold Land in Northern [reland riow

vested in itand registered or in the course of being registered at the Land Registry of Northern

.Ire‘lah_ci-and assehits to the registration of the cherge created in this Deed.as 8 burden on that
- Land: ' :

charges by way of first fixed charge all other Land which is now, or in the future becormas, its

‘property;

charges by way of first fixed charge {fo the extent that they are not Land) all plant, machinary,
camputers, vehicles, office or other equipment now or in the future owned by it and its interest
i any plant, machinery, compﬁters,' vehicles, office or other equipnient in its possession {but

~excluding any for the time being part of its stock-in-trade or wgrk~|n~pmgresg) and the benafit
-of all contracts, iitenres ami warranties relating to tham,

charges by way of first fixed charge {to the Es:et‘t‘&'nt_.’ﬁat.vaiidfhi and effectively assigned pursuant

“to Clause 3.3(a) (Assignment) below) all Redtal Incomie and the benefit to the Chargoy of ali
“other rights and claims to which'the Chargor is now or may in the future become entitled in

relation to the Land, including (but not limited ta) all rights and claims of the Chargor agamst:

‘all persans who Aow aré or have been or mav become lessees, sub- jassees, licensess or
.occupiers of any Land and all chargors:and sureties for the obligations of such persons;

charges by way of first fixed charge all Securities; :

charges by way of first fixed chaige the Insurance Contracts together: with all fights and.
 interestin the Insurance Contracts {including the benefit of all clalms arising and, t6 the extent’
not validly and effectively assigned pursuant to Clause 3:3(f] (Assignmerit} below, all monies

payable under them);

Pags 6
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{i}

{0

{m)

33

and other rights now or in the fiture availabli fo.it 85 security in fespéct of any Assét itself
* subject'to a fixed charge in favour of the Bank,

charges by way of first fixed charge all of s present and future goodwill:
charges by way of first fixéd r;ha%fgé all of its presentand future uncalled capital;

charges by way of first fixed charae il o its presént and future Intellectual Property Rights;

charges by way of first fixed charge all trade secrets, confidential information and know: how

owned orenjoyed by it now or in the future in any part 6f tih_e.'wo'rld;_-

‘charges by way of first fixed charge all othér debts now or in thie future owing to it save for -
‘those arlsing on fluctuating -accounts with associates: {as defined in section 345 of the
Comipanies Act 2006%;

‘charges by way of first fixed charge all of its present and future right, title, benéfitand interest

Jiniand to each Fixed Charge dcoount and each related Deposit) and

' charzes by way of first fixed charge the benefitof all instrumients, gusrantees, charges, pledges

Assigniment -

The Chargor assigns and agrees to assign all of its right, title; estate and other interssts in and to:

EH

(o}

fc}

(e}

the Rental Income and the benefit to the Chargor of all other rights and claims to which the
Chargor is naw or may in-the future become entitled in relation to the Land including {Butniot

limiited ta) all rights and tlaims of the Chargor against all péi*s:cms whi riow aré or have gsy

or may become lessees, sub-lessees, licensees or cocupiers of any Land and all chargors and
sureties for the obligations of such persons,

the benefit of all guaranteés, warranties and representations given of made by a:nd'afsy':i'_gﬁts

orremedies against ail or.any professional advisors now or at any time engaged by the Charger
in refation to any Land and the manufacturers, suppi'iérs_qr installers of all piant‘, raachinery, .

fixtures, fittings and other eguipment now or from time to time in the bulldings erécted orto

be erected on any Land and any other person;, firm or company now or from time to time.
under contract with-or under. & duty to the Chargorand the benefit of ali sufns recovered in.
any proteedings against all or any of such persois; -

the benefit ofiaﬂ_?_mp'ert:y'.ﬂgreeme-nts and the pfoceeds- of any claim, award or judgement

" grising d_'u’t of iy Property Ag‘reemam‘arid'ali sums paid or payable to the Chargor under or in
- respect of any Property Agrésment; '

each Assigned Account and all related Deposits:

to the eﬁtent'that'éﬁ_v”éﬁteii}ecmé! Property Rights are not capable of beitg charged pursuant

to Clause 3.2 {Creation of security), whether by reason of lack of any third party consent which

© s required, or atherwiss) its right, 'tiﬂe.a_nd'int@rest'(if-‘a_nyj in and-to any and all damiages,
compensation, remuneration, profit, rént, fees, royalties or income which it may derive from
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such Intellectuat Property Rights or be awarded or entitled to in respect of such Intellectual
Proparty Rights;

i) any sums payable to it pursuart to any Insurance Contract; and

{g} all monies from time to time payabie to the Chargor under or pursuant to the Criminal Deamage
{Compensation) (Northern ireland) Order 1977 to which it is-entitled in relation 1o any Security
Assat,

provided that nothing in this Clause 3.3 shall constitute the Bank as @ mortgagee In possession,
3.4 Eloating charges

{a} The Chiatgor charges by way of first floating charge all its present and future undertaking arid
- Assets of whatever type and wherever located..

{h) The f'l'é.'a‘ti'ng" charge créated by the Chargor under Clause 3.4{a) above shall be deferred inpoint
‘of priority to all other security or sectrity interests created undeér of pursuanit 1o this Deed,

{c) The floating charge created by the Chargor under Clause 3.4(a) above is's "gualifying floating
tharge” for the ptxi*pnées of paragraph 15(2){a) of Schedule B1 to-the Insolvency (Northern
ireland)y Order 1989 {incorporated by Schedule 1.of the insalventy (Northers ireland) Grder
2005). Paragraph 15 of Schedule B1 of the Insolvency [Northern Tretand) Order 1980 shall apply

to this Deed.
35 Conversion of floating charges -
{a) By notice: Subject to the Insolvency {Northern ireland) Order 1989, the Bank may by notice to

the Chargor convert the floating charges created by this Deed into fixed chiarges as regards ail
orany of the Chargor's Assets specified irithe notice at.any time. At any time after the floating”
charges created by this Deed have been converted to fixed charges; the Bank may by notice,
subsequently reconvertitinto'a floating charge by notice inwriting.. o

{b) Automiatic conversion: Subject to the Insolveney {Northern Irefand) Order 1989 and Clause

' 3.5(¢) (Moratorium) below, the flpating charges created by this Deed shall (in addition to the
clrcumstances in'w&ich_ the samie will docur uﬂd"e'li'.gerieraé' 3w} automatically Be c’m_u:rerife'd
{without any nati'é:-éi into fixed charges over the Assets, rights and property of ‘the Chargor:

i of-the convening of ary meetirig of the meribers or directors of the Chargor to
. considér a resolution to wind up the Chargor or put the Chargor inte administration;

(i) ond resolution bieing passed 6F an order being made for'the winding-up, dissolition,
“adinistration or ré-organisation of the Chargor:

{iff} ‘on the appointiment of 3 Iiduidatar’ of afv administrator (whether ot of court of
otherwise) to the Chargor; '

(i\f} - ofyany person lewing or amémpﬁng'ﬂiﬂ fevy any distress, execition o other Drocess.
against.any Security Assets of the Chargor:
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v on the Chargor ceasing to carry on business or a substantial part of it or ceasing to be
@ Boing concern;

{wi) ori the Chargor stopping making payvmentsto its creditors or giving notice to creditors
that it intends to stop paymient;

fwil) on Eﬁ:ei C-Har'g_-oé‘-areating or attempting to create a trust over any of the Security Assets;
(vili}  on the holder of any other Security Interest whether mﬂking i priority to or parf
possy wut%z Gr aﬁer the tharges and secursty contdined in this Deed or the Chargor

" appointing, requestmg the.. a;:apcnntment of, an admsmstratcxr ar administrat ve
recelver, recelver, manager or raceiver and mianager i respect of the Charpor; of

{ix} any ﬁeaﬁng charge granted by the Chargor to any other person crystallising for any
reason whatsoéver,

{e}  Moratorium: the floating charges créated pursuant to Clatise 3.4 (Floating charges) may riot
‘e converted into fiked charges solely by reason of:

{1 'fhé'nbtaiﬁingbfa moratarivem; or
{ii} - ‘anything dorie with a view to obtaining & moratorium,
under Schedule AL of the insolvency (Northern Treland) Order 1989,
3.6 implied ¢ovenanits of title
it shall be implied in respect of Clauses 3.2 {Creotion of security); 3.3 (Assigament] and 3.4 (Flooting
charges) ebove that the Chargor is disposing of the Security Assets ‘free from .all charges and
shcumbrantes (whethier sidnatary or not) and fmm all othér rights exércisable by thtrd parties
'{mciudmg fabilities imposed and rights conferred by f under any enactment).
3.7 Dwnership
The Chargor is the legal and beneficial owaer of, and has good and marketable titia to, its Secufity -
Assets, in each case, free from:security (other than that dreated by or pursuant to this Deed) and
reatrictions and orercus covenants,
4. DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION
41 - The Chargor chafl or the date af this Deed deliver (or procure delivery) 16 the Bank of and the
“Bank shall be entitled to hold and retain during the Security Perlod, all deeds, certificates and.
other documents of title relating 16 the property charged pursuant to this Deed (inchuding any
lease or Heencas relating to it where oviginals thereof are ot regiired to be registerad.
42 - The Chargor shall at any time as required by the Bank execute-and diliver to the Bank any

docurnents and transfers to constitute or perfect af-squitable o legal charge or a pledge (at
the Bank's option) over afiy Securities, Including uncertificated Securities within any clearing;
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4.3

4.4

a5

4.6

A7

51

&1

{a)

transfer, settlement and/or depository system, and give any instructions and take any actions

‘the Bank may require to dchieve this.

Thea Charger shall, if reguested by the Bank, execote all such ocumants and do all-acts thet
the Bank may reasonably require to record the interest of the Bank in any registers relating to

_any reglsteref:i Intellectuat Property Rights.

THe Chargor h'ereby consents to an application being made to the Land Registry of Northern

refand o anter the f@ﬂnwmg inhisitiononthe relevant Land Repistry of Northern reland fciics

at any time forming part of the Sacunty Assets:

except under an order 6f the Court or thé’ﬁégisfmr‘ of Titles, all dispositions by the registered

owner are inhibited unless consent has been obtained from the owner for the time being of the

“charge registered o Lo in favour of Barclays Bank PLC, whose address in the
United Kingdom for service fs Lending Operations, PO Box 299, Birmingham, B1 3PF",

The Chargor certifies to the Land Registry of Nofthern ireland that the Security Interest cre ated

urider or pursuant téthis Deed does not coritravene aniy-of the provisions of the menicrandum
or articles of assodiation or other constitutivé documents of the Chargor.

The Chargor shall, if requested by the Bank; execute and deliver to the provider of any
Insurance Contracts, such notices and other documents as the Bank may reasonably reguire in

relation to the assignment by way of security.

The Chargor undertakes not to amend, vary or waive the-terms and conditions relating to-any
Instirance Contract without the prior writted consént of the Bank.

RNOTICE oF ACtounT SECURITY

 The execution of this i)eed by the Chargar and the Bank shail constitute mtlr:e ta the: ﬂanic caf

the SRcUrity created over each Fixed: C%}arge Accountand each r&iai&d Eepas%t

“The Chargor shall, on the request of the Bank following the servicé of a 'd-e_-fauiit. riotice of
following any failure to pay any of the Secured Obligations:when they fail due, deliver fo the
‘Bank (or procure the delivery ofy 2 Notice of Account Security duly executed by, oron behalf
‘of the Chargor in réspect of the Accounts held with any bank, building society, financial
_ lnsﬂtutwn or other person {other than the Bank) {if any) and the related Deposits and- the

Chargot shall use all redsonable endeavours to grocire from the r‘emp:em of such N(ztsce of

 Account Security an ackniowledgement in the form set out in therein.

RIGHTS UNDER SECURITIES

Unless anid until this Deed becomes enforceablé ar the Bank directs otherwise:

‘all and any ¢ash dividends paid in respect of the Securities or any of them recelved by the Banik

{for its nominee) shall be released to the Chargor;
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{b}

{el

6.2

tal

b

e}

&1

7.1

ali voting and other rights and powers attached to or conferred upon the Securities shal

continie to be exercised by the Chargor for $o fong as it remains their registered owner; and

the Bank will, where it for its nominee) is registered as holder of the Securities; exercise all

voting and other rights and powers attached to the Securities, as the Chargor may from time
o g dn w’;*it’i'ng'-réasbn_ab!yidi_rgf’:t’ {and in the absence of such instructions the .B"ahk,_a%its
" norinee, shall fot exercise dny such rights); and the Bank shall instruct any nbminaé for the

time being registered as holder of the Securities accordingly.

At any time and fténéx’ime o tiﬁi_e'éﬂe‘r this Deed becomes erforceable or the Bank directs:

‘all and any dividends and other distributions accruing i ar deriving from the Securities
{notwithstanding that they may Have accrued in respect of an earlier period), including without

lifnitation; alt money pavable in respict of them; whether by way of conversion, redemption,
bonhus, option, dividend, intérest or otherwise shall:

(i ifreceived by the Chargor (or any nominee of it), be hield on trust for the Bank and [if
réguested by the Bank) immediately be paid-and wransferred fo the Bank; and

(il “when and ifreceived by the Bank (or its nominee} shall form part of the Securities

-and be held by thie Banik'on the verins of this Deed as additional security (and, if cash,

‘be paid into 3 cash teflétéré't'dépdsit account and inay be applied by the Bank at any’

time afd. fram time to time thereafter In or towards the discharge of the-Secured
Obligations as the Bank thinksfith: '

ol Iﬁwmg the Bank sewmg notice on the Chargor, the Ba;‘ak {»ar s Homines may fmm timeto-

time exercise (and may frof time to time direct the exercise of) all voting and otheér rights and
powers {by statute or atherwuse} _attaﬂhed to or canferred on the Securities n such manneras
the Bank {in its reasonable discretion} thinks fit and the Chargor shall, and shall procure that
anynimings of the _Chafgur sh‘a!i,-‘cc‘mp?y with any siich dirsctions of the Bank {orits n'ﬂminée‘}, .
For the avoidance of doubt, until such time as the Bank {or its nominae) takes any steps to

“exercise sty voting or other rights and powers attached to or conferred on the Securities, all
suth Fights aﬁﬂ-pt&wea"s shall remain with-%ﬁe‘ Chargor; and.

the Charaor shall {and shall pracuire that any fmﬂﬁi’hégﬂfﬁféhg?iﬁ, ifreqinired by the Bank, agree
toaccept short notice f{:‘z‘fahd_ti;-at‘%eﬁ_d_aiE orany 'meé:'t'ingé of class mestings of the halders of
the Securities, to ap‘;miﬁtgf-c}xies_énd exercise all Qcti‘nglahd other rights and powers, which:
ray at any time be exercisable by the holders of the Securities as the Benk may from time to.
time direct,

The righits and powers attachied t6 or conferred upon the Securities shall, for the purposes of

Clause 6.2{b} above, include (without limitation) alf powers given to trustees by the Trustee

Act (Northern Erelandj 2001 in respect of securities subject to a trust and ShaEi be exercisable
without ahy réeéed Tor any fuither tonsent or authority of the Chargor.

 REPRESENTATIONS

The Chargor represents and warrants that
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{a)

{6)-

{c)

(f

{g)

()

12

it has full power and authority and is legally empowered to enter into and deliver this Deed
and to grant security over the Security Assets on the terms set out herein;

it ha taken all riécessary actions (inciuding corporate actions) to aGthorise the dcceptarice of
-and the exercise of its rights under this Deed and the perforimance of ité abligations under this
‘Dieed and all other documents ta be'entered into by it in connection heréwith;

“there is no legal or othér restriction on its ability to enter into and deliver and perform its

obtigé‘c’iﬂﬁs'in respect of this Deed, Including that such entry or performancewill ot constitute
& breach of any law, regulation or official directive to which it is subject or any agreementby -
which itis hoind;

‘this Deed will %}é"‘fai‘id,‘binding and enforceabile in-accordance with its terms;

feither the Chargor nor ariy of its affilistes is either:

{H listed, or is owned &r controlfed, directly orindirectly, by any person which is listed, on
an 50N List; or

(i} located, organised or resident'in & colintry which is the subject of sanctions by any
At hority;

o Security Interest (other than the Security interests created or expressed to be created by

or pursuEnt to this Deed) exists on, over 6rin relation to any of the Security Assets at the tate
of this Deed;

any Security Assets In the fori of Securities. are fully paid shdl riot sUbject to any option 6.
purchase or similar rights. The constitutional documents of éompanies whose Sacurities are

subjecttothe ,sex:ur'é'ty created by this Deed do notand could not restrict or inhibit any transfer

of thost Securities ofi cregtion or énforcement of the Security:and

Ho fwarnifg hotice™ of “restrictions dotice” (as defined in Clause 1(2) of Schedule 1B of the

Cr:;rm;saﬂiés*ﬂsca 2006) has been issusd in.respect of all or any part of the Securities.

“Each :uff‘he:'abwe reﬁresentatims*[ekdadin_gg those setoutin Ciausas"?-¢'1(§)' and 7;3§£g3_} will be

carrect and complied with in all réspects at all Hmes during the Security Period as if repeated

by reference to the then existing cireumstaneas,

GeENERAL LINDERTAKINGS

The Chargor undertakes to procure that:

(a}

(b)

(e

it shall not make any material change in fhe scope or haturé'oféts bﬁSinéSS;
if thie Chargor is'a partnership; it shall notify the Bank in writing imiediately of any changs in
the membership of the partnership., Whenever possible such notification shall be given in

advanice of such change;

if the Chargor camprises one-or more trustees, the Chargor shall give 19 the Bank not less than

28 days' prior written riatice of the proposed retirement of any trustee or the appointment of
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(e}

)

a1

9.2

9.3

10:

101

10.2.

any new trustee fwhich. shalt niot he effected without the prior written consent of the Sankj
and shialt notafv the Bank in writing, Immediately. upon the death of any trustee -or the
dissolution of -arw ﬁfrﬁ or mrporatmn acking agirustes;

Jis shaii not.do, or permitto be ticme, any actor thmg that wiould ar.might depreciate, jeopardise

- Btherwise prejudice the mwrmj held by the Bank or materially diminish the value-of any of
ihe Securﬁy Asgiets orthe effectiveness of the security created by this Deed: y

it :s?na'l'l use regsonable ﬂndéav'durs-tﬁ enforce any rights and institite, continue or defend any

procesdings relating to any of the Security Assets that the Bank may require from time 1o time;
ard

promptiy upon becoming aware of any misrepresentation or breach, nntifv”_the:' Bank in wriling
of any répresentation or Warr!aﬂivs-et out in this Deed which 5 incarrect or misleading inany
material respect when made or deemed to be repeated-orany breach of any covenant set out
in this Deed.

INFORMATION AN ACCESS COVENANTS

“The Chargor skall from time to time on request i_w.'me Bank, provide the Bank with such
" information and documernitation as the Bank may reasonably require re%_ating:fad the Security -

Assats and its compliance with the terms of this Deed.

Thie Chargor shall permit the Bank, its representatives, professional advisers and contractors,
_frow access &t all reasonable times and on reasonable notice to inspect the Security Assets
{including, without limitation, for the purposes of tx:ehd:ucting'-a valuation of the Secusity
- Assets). o
“The Chargor shall promptly notify the Bank-of any litigation, erbitrstion or administrative

procesdings commenced, pending or thieatened agsindt it or any of its Subsidiaries or any
~other event which is reasonably Eike!v 1o adversely affect the value or otherwise depraciate,

impair or ;:}rejudsce any Security Asset or result in the security created by this Deed becammg-

-anforceable.

PRIOKITY OF CHARGES

Any miortgage; assaghment fi xed charge or other fexeﬂé security the’ Chargor.creates in the.

. Barik's favour,. will %ave prwrﬁty over the Hoating charge created by Clause 304 (Floating
. charges) uniegs the Bank_ states otherwise,

:Any t%isztmz‘n"tur{asﬁ assxgnment mortgages or charges {fized or fioating) which the. Chargor-
erestés in the future [except those in the Bank's favour) shali be expressed to be subject to
- this Deed and shall rank in order of priority behing the security created pursuant to this Desd.

COLLECTION OF RECEIVABLES:

The Chargo’i‘isﬁa‘ti collect andl realiseall Recelvables and §'m'médi3ateiy on recei';:at'pay' all monay .-

‘which jt receives in'respéct of theiri into the Chargor’s bank account with the Bank, or inta sy
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112

113

4

12

121

b

other account specnfzed by the Bank and notified in writing to the Chargor (which may include
an account hield with a rember bf the Bardavs Group); irieach case o such terms as the Bank
fray direct, Pending that payrhent, the Chiargor wilk hold all money 5o received dpéntrustfor
the Bank -ségarate fromt its owri-money. The Chargormay not, without prior written consent,

tharge, factor, discount, assigh, ;:sastpune subordinaté or wmve s nghts in respect of any

Recelvable in favour of any other person {other than the Bank) or purport to do so.

if required by the Bank, the Chargor shall serve totice, in such form as the Bank may

reasnabily reguite, on the account bank {(ifnot the Bank) of the security constitutéd by this
Deed. ' '

If a credit balance on any account of the Chargor with any member of the Earic‘lays-ézrmp

Jincludes proceeds of Receivables ctédited or transferred to that account, the Barik has an

ahsolute discration to diréct the relevant meriber of fhe.’Eérﬁlays' Group terpermit of refuse to
permit the Chargor to utilise orwithidraw that credit balance and the Bank may in ity sole
d:f'se:f'et’iah atany time direct the 'TEEéiaan%-memim'riof: the Barclays Groug to transfer all o any
part of that credit balance to any other stcount of the Chargor with that member of the
Barclays Group, or 103 suspense account opened for the purpose of holding or realising such
funds, or in reduction of any outstanding Sectred ﬁhiigétéms-.-The Parties heréto agrée to

- comply with, and take gny necessary action to effect, any of the directions given by the Bank

pursuant to this clause 113,

i 'the Bank relesses, walves or postponss its rights in respect of any Receivables for the
purpote of enabiing the Chargor to factor, discount or atherwise sefl them to a third party, the

_ charges created: by this Dieed will in all other respects remairnt in full force and effect. In

particular, sl amounts die tothe Chargor from the third party and any Receivables re-assigned

or-due to bé re-assignied to the Chargor will be subjectto the relevant fixed charge detsiled in

Cause3.2 [Creation of security), Sub}ecﬁ only to any defences or rights of retention or setoff
which the third party mdy have agsinst the. Chargor.

-COVENANTS RELATING 10 LAND AND DTHER ASSETS
The Chargor shalt:

- keep its Land; plant, machinéw, tomplters, vehities, office or other aguipment in good and

substantial repair and condition to the satisfaction of the Bank;

- perform. and observe in all matersl respects all the covenants, conditions and stipulations

{whether as landiord or tenant] in any lease; agreement for lease or other right to occupy in
respect of any of ity Land and shall pot do o permit to subsist any act or thing asa result of
which any such lease, ‘agreement “for leass or {zther right ta occupy may be sumect o

-determination or right of resentry or forfeiture prior to ‘ahe exp!ratwi’i ofits termy

Tiot 3t any tiré without the prior written cohsent of the Bank, sever of remove 3y of the
fixtures farming part of its Land or any of the plant or machinery {other than stdck in trade or
R wdf”_k 'in"pmgregs}-'b_h or i jts Land, 1f to 8o so ‘would reasonably be expected to have 3

rhaterially adverse sffect bf thé-vaiu_e, seleahifity oruse of the Land or the'énﬁothé&biiﬁy ofthis
Deed;
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{8}

i

172

{a)

{6}
{¢)
@)

{e}
{1,
{g} -

i23

comply with all planning laws and regulations and the terms of any suthorisation in respect of

any such planning laws and regulations, in each case relating to-any of its Land;

“obtain and maintain in full force and affect ali Environmental Approvals and efisure that the

busingss and/or operations carried on at the Land comnply in ali respects with all Environmental
Laws and Environmental Approvals;

promptly on .hémr’hing aware of it, Inform the Bank of any Environnental Claing which has
been made or.threatened against the Chargor or any vecupier of the Land or any of the officers.

of 'tbé-thairjgb'r'_m'their capatity -agﬂsuc:h,.settér_;_'gdat th@-a;‘tion which isto be taker with ?es;:'ect
to that Environmental Claim: and

. fhaﬁ'fv the 'Banki‘p_mm;}tw on becoming -aware of any Environmestal Contamination at or
birought on to the Land or circumstances likely 1o lead to Environmental Contarmination which

might give rise to-any Environmental Clairn, and take or procuré the taking of 3l fécessary

“actioni to deal with, remedy or remove from the Land or prevent the incursion of (as the case

may béi_.‘fha’s Ervironmental Contamiriation or circumstancess likely $o lead to Environmental

~Contamination, 5o as to prevent an Envirehmental Claim; endeavouring always to minimise
- the danger or harm arising to the Efvirohient.

The Chargor shall not, without the Bank's prier Writ_{eﬂ' consent:

_grant or agrée to grant (whether in exercise of or indeperdently of any statitory power) any
leage or terancy;

agree to any amendment or walver or surrender of any lease or tenancy;

comimence any forfeitire proceedings in respect of any iease or tenancy;

pait-with or share pussession 'or confer upon any person any contractual licenica or-right to
oceupy; '

* consent to any assigninent of any tenant’s interest urider any lease or tenancy;

- agree to any rent review I respect of any ledse of tenancy; or

sérve any notice on any former tenant dnder ary lease ar tenancy (or any Chargor of that

- Tormier tenant) which would entitle it to'a new-iease or tenancy, in respect of all ar any partof

its Land.

W the Chargor fails to.comply with any of the undertskings in this:Clause 12, the Bank {and its

agents and contractorsy shall bie entitled to do sueh things. as it considers are necessary or
desirable 1o remedy such failure. The Chargor shall immediately on request by the Bank, pay-

" the costs and. expenses of the Bank (and its agents and cantractors) Inclrred in connection

with any action taken under thie Clause 12,
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13 ACCOUNTS
131 Notification and Variation

“The Chargor shall promptly deliver to the Bank on the date of this Deed (and, If any change ocours
thereafter, on the date of such change), details of each Assigned Account openied or maintained by it
with any bank, building society; fifranciai institution or other. person.

137 Bankorights

At any tiie and from fime to time after this Deed becomes.enforceable or the Bank directs, the Bank
shall be entitied, without notice or further demand, to:

(&) demand, receive and apply against the Setured Obligations, all and any monies due urider of
“arising out of each Account {including the related Deposits);

. {b) exercise in relation to each Accountal suc% righ'ﬁt_s as the Chargor was ther erititied to exercise;
irrelation to such Account or might, but for the terms of this Deed, exercise; and

¢} “tnake any direction 6r instruction to any bank, building sodiety, financial institution or other
person at which an Assigned Account is held to give effect to this Clause 13.2,

133 Termsof Accounts

“Except with the Bank's prior written consent and subject to Clause 13.4 {Portiol moturity), each Fixed
Charge Account shall be maintained on the teris that any relevant Deposit shall maturs on the earlier
of: - '

{a} ‘the first time at which: (i) there are no remaining Secured Obligations; and (1i) the Bank s not
urder any‘chiigfation- or _éiabi'ﬁity_'{éttual of contingent) to make advances or provide ather
financial accommodation which, it made or provided, would' give rise to any Smtj_re_zd
Obfigations; and

(bf  close of business in Belfast on the date on which any of the Secured Obligations shall have
_-beécome due and payablé and shall not have been paid Upon becorming so due and pavable,

s0'that, at such time as any such credit balance shall mature {or at any time thereafter), the Bank may
exercisé in relation to that credit balance any rights of set-off, combination or consolidation to which'it

riay be entitled under this Deed, any other contract, oratlaw.

134 Partial maturity

}f_ oiany Ig;}ay‘. a.ny-g_f the Serired Qb]igé-tiﬂnﬁ becone dusand payable and have not been paidby closg

oFbusiness in Belfast on the same day, then onlv so much of the Depaosit from time to time on any Fixed.-

Charge Accounts shall mature s eguals the amount of the Secured Cbhligations which hecame dueand
‘payabli and had not bieen paid by close of business on that day.
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13.5

Interest on Deposit

interest shall actiue on e_a:’:'h Deposit on any Fixed Charge Accounts at such rates and be payable on
such dates and irvsuch manher 25 agreed by thé parties from time to tire. -

136

(=)

by

14,

4.1

a)

b}

143

@)

by -

15,

15y

" Restrictions on Deposits

“The Chargor shall; pridr to this Deed becoming enforceable of unless. the Bank otherwise
directs, be entitled ta receive, withdraw or otherwise transfer any treditbalance from time to-
timeon any Account,

At any timie and from time to time after this Deid bécomes enforceable or the Bank directs,

‘the Chargor shall not be entitled to recelve, withdraw or otherwise transfer any Deposit from
timie to time on any Account except with the prior writien-consent of the Barik.
- NEGATIVE PLeDGE
The Chargor shall not, without the prier writter consent of the Bank:
_ treate, agree to Create or permit to exist any trust, interest or Security Interest {howsoever
ranking in point of priority) of any nature whatsoever (including such as arises by operation of
law or any enactment) i, over or affecting all o any part of its Security Assels; or
subject to -Ciauﬁe'1'4',J2'{§:s'}"be'mw',' part with, grant or enter it a lease of, sell, transfer, assign
‘o otherwise dispose of (including by way of declaration of trust) ali or any part of its Security
- Assets or any interest in them or agfes to do so. '

The Chargor undertakes t6 the Bank that, save as expressly permitted by the Bank in writing,
itwill not:

' create any froftgage of any _'ﬁ'xéaﬁ ot 'fEaaﬁﬁg‘ ch'é‘é_ge’-ﬁf other security; over any of the Floating
_Charge Assets (whether having priority over, or ranking pari passy with or subject to, the
. floating charges created by this Deed); or

; sell; transfer, part with-or dispose of any of the Fiaat&ng_éﬁarge Assets except by way of sale in.

the ordinary course of business.

. PRESERVATION OF SECURITY

Ruling off-

If the Bank receives niotice of any subsequent interest or Security Interest affacting any Security -As‘sét:

{2

ib)

the Bank may open a-new actount or accounts in respect of the Chaegor and if the Bank does-

not opeia rew account, it shall neverthiless be treated as if it had done so at the time when
the Bank had received the notice:

all payments made by the Chargor to the Bank after the Bank receives such notice; shall be-
credited of be tréated as Raving been credited to its new account and in no'circumstances
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15.2

whatsoever shall such payments operate 1o reduce the amount due from the Chargor to the
Bank at the ime when the Bank had ;i'ée:eived-th'e"mtice_;}anv:ﬂ'

deemed_ to-have :bee-n furst macia oyt _uf any payments Iast._receweci mta any-account of the

Chargor with the Bank.

Relause.

If at.any time the Secured Obiigations shall have been paid and discharged in Tull and the Bank'is
satisfied that it has no commitment, obligation or liability of any Kind (present or future, actusl of.
contingent), the Bank will at the request and cost of the Chargor re-assign the Security Assets to the
Chargor or otherwise discharge the security constituted under this Deed.

153

Retention of Charges

Natwithstanding Clause 1522 {Releose):

(k)

{d}

if the Bank shall have reasonable grounds for believing:that the Chargor may be insslvent,

~ bararupt or dinable to pay its debts ssand when they falt doe or that the value of the Ch argar’s
‘assets thay be less than the amisunt of ats lfabii ;t:es ta&mg it aamunt its gontingentand

prospective liabilities of may be deemed for the purposes of any Taw to be insolvent or

- bankrupt; asat the date of ariy payment made by the Chargor to the Bank, then the Bank shall
be at fiberty to retaid the security contained in or created pursuant torthis Deed, until the

expiry of a period of one manth glus suchstatutory period ‘within which any sssursnce;
security, guarantée oF payment can be avoided ar invalidated;

the Bank shall be able’ to exercise its rights mn&er figFagraph {a} above potwithstanding {iithe

'payment and discharge. in full.of &l Secumd Obifga{mns or (i} any release, settlement;
- thseharge or arrangement that may- bie given of thade by the Bank on, or’ as & consequence of,

such payraent o discharge of Fability:

i at any tsme within such period as is referred toin paragraph (a) above, any step or cer;mrate
action is teken-in respect of the Charger i relation to or with-a view to any ansaivek‘acv,
bankruptey, administration, winding up or receivership praceedings or procedure as set out in-

Part 26 of the Companies Act 2006 or in‘the Insolvency {Northern ireland) Order 1989 or in
‘refation to-or with & view to any analogous proceedings or procedure in any jurisdiction the

Bank shall he at liberty to continue to retain such secufity for such fuithier period as the Bank.
may reasonably determine and such security shatl be deemed to have continued to have been-

- -held as security for the payment and discharge to the Bank of all Securad Obligations; and

it any discharge, release or drrangement is made 'b_y tha Bank in whole or-in part on the basis
of any payment, security of other disposition which s avoided or must be restored in.
nsolvency, liguidation, ad_ménis-trafiéﬁ BF. aﬁélﬁgﬁusﬁ procedure or bthéﬁvise,,- withott
“Himitation; then the Ii’ahiiifybf the Chargor usderthis Deed will continue or be feinstated ssif
_the discharge, release oréarrangement had notoceurred.

Page 18

Restricted « External



16

i6.1

16.2

{a]

17

174

{a).

{b)

FuaTHER ASSURANCES

The Charger Shai ‘on-demand, execute any document and do any other art of thmg {iri gither

_' case, at the expensé of the Chargor) which the Barik may redsonably specafy for protecting,
~ preserving.or perfecting any security created or intended to be created by this Deed or for
facilitating the realisation thereof or otherwlise for enforcing the same or exerdising any of the

powers, rights and distretions of the Bank, any Reseiver and/or any Delegate Under this Deed,.
including the execution of all releases, transfers, assignmeénts and other documents and the

' gtving of all riotices, orders, instructions; directions and requests for any consents to enable

the property to'b-e:charged which the Barnik, any Reteiver andfor anv.i:re'iégate' Ty reasanably.
request and the Chargor frrevocably and severally by way of security appoinits the Barik {and

“any Receivér or Delegate appointed under this Deed), as its-attorney In its name and on its
“behiah to sign, execute and deliver all such documents and do any act or thing &s the Bank may:

thirkfit,

The Chargor by way of security irrevocably and severally appoints the Bank (and any Receiver
or Delegate appointed undér this Deed) to be its attornsy with full power of substitution, on
its behalf and in its name or otherwise, at such time and i such manner ag the attortay thinks

it

priof to service of 2 default notice or-any demand for payment, to do anything which the
Chargor is obliged to do under this Deed (but has not dene; -

"o and 3ﬁer',sarvice-éf'a' default notice or any demand for payment, to do anything which the
Chargor is obliged to do uhider this Deed; and

“totake any action which is anczi!aw to the exercise of any of the i ights conferred on the Bank,
ariy Rexzewer aﬂd;’or any Delegats, in relation to- any Security Asset'or under this Deed &t Ay
‘othér agreement with the Bank, any Receiver andfor any Delegate, the 1881 Act, the 1911 Act

orthe insmlventy (Northern Ireland) Order 1889; and ratifies and confirms and agrees to ratify
and confirm whitever any such attorney shall do or gmrpﬂrt o doifi the exercise or purported
exeicise of all or.any of the powers, authorities and discrations referrad to in this Clause 16.2.

ENFORCEMENT -

Cn and after service of a default notice or any fallure to.pay any of the Secured Obligations
when they fall due o a réquest from the Chargor to the Bank that it exercise any of Its powsrs

under this Beed (or if any steps aré taken to-appeint en administrator of the Chargor), the
. Security Interests ¢reated by-and unider this Deed shall be immiediately enforceable and the
_ Hank; withﬂu%“-pre’judiice to the powers conferred ori It by virtue 6f the 1881 Act and/or the

19171 Act, shall be entitled to:
securg and -pe'n?éct its title to all or a'm,f part of the Security Assets;

enforce all or any part of that Security 3t the times; i the manner and on the terms it thinks
fit:
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17.2

17.3

18,

18,

181

182
| fhaintain these insurances and produce receipts for fhese payments at the request of the Bank..

ta_ke pussession of and hold or dispose of all or any part of the Security Assets {and any Assets
of the Chargor which, whén gotin, would be part'of the Security Assets) at the times, inthe-
maniner and on thé terms it thinks fit; and

transfer or otherwise dispose of any Security Assét and to give good dischatge for any monevs

-received by the Bank in exercise of such power of ssle and/or disposal.

I no default notice hias besn served Gr the Chargar, the Bank shall as stor a5 reasoriably
‘practicable after exorcising any powey pursuant to Clause 17.1 above, notify the Chargor of
“such exercise.

T4 the extent that the Security Interests created by this Deed constitute & "security financial
collateral arrangement” and the Semnw Assets constitute "finantial collateral® for the

‘plirpose of the Fmanmal Collateral Arrarigements {No. 2} Reguiatwns 2003 (the Reguiatmﬂs},

the Bank shall have the right on giving prier notice tathe Chargar, at any time after the Security

" Interest becomes enforceable, to-appropriate all or any part of the Security Assets Inor
“towards discharge of the Secured Obligations. The parties agree that the value of the
appropristet Security Assets shall be, in the case of ¢ash; the antunt of cash appropiiated.

and, in the case of Securities, determined ‘by;‘!éhe_ Bark by reference to any publicly available

_tharket price in theabsence of which by sich other means as the Bank (acting reasonably) may

selectindluding, withiout limitation, an independent valuation, The parties agree that the valug
of gach Account shall be the amount of the credit balance on'it, together with any accrued but
Unposted interest that s paid in relation to Hat Account at the tire the right of appropriation

1§ exercised. Forthe putpose of Regulation 18(1} of the Regulations, the Chargor agrees that
-any such determination by the Bank will constitute a valuation "in & commercially reasonable
manner”,

- CONTINUING SECURITY

“The security constituted by this Deed shiall be continuing, ismade for securt ng further advarices

and will extend to the uitimate balance of the Secured Obligations, regardless of {if any

Intermediate payment or dischaige in whole or i part; and (i) any amendment, variation,
_restatement, -assignment, replacement, refinancing, novation. or -departure (however
~substantial or material] of, to or from any documert constititing any Secured Obligatioris.

INSURARCE

The Chargor must insure all insurable Assets with an insurance office -or underwriter
: acseptable 10 ‘J:he Bank agasnst fosz ar damage by fire and such other risks as the Barik may-
specify from time o tine. This instirance cover must be for the full replacement value and be

“index-finked. The Chargor must also maintain ﬁii_-ﬂthet insurances normaily maintained by

| prudent companies with similar activifies to those of the Chargor or as the Bank may require.

Th’é.Cﬁargjar.must'riuﬁctﬁaﬁy rake all premium and other payments necessary 1o effect or

If, at any time, the Chatgor fails to have the required insurarice cover in place of to-produce:

any recelpt on réquest or to deposit any policy with the Bank under Clatse 4 {Delivery of
“Documents of Title und Registrotion) oron request; the Bank may take out or renew any -
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18.3

19:4-

200

201

202

20.3:

21
211

{a}

insarance in any sum and on any terms the Bank thinks appropriate and recover the costs of

_d_mia'g 50 from ‘the Chargor.

Al monies received ﬂhf-a’n’y insurance whatsogver in respelt of loss or damage by fire or

otherwise to said insurable Assets or ariy part thereof {whether effected or mairitained by the:
Chargor ini pursuance of ifs obilization under the .covenant contained in this Clause 19
{insiirance) or independently of or othérwise than in pursuance of such obligation) shall as the:

Bank requires either be applied in making good the foss or damage in respect of which the

rronies are received or be paid to-the Bank In or towards payment of the ronies forthe time

being secred by this Deed or such part of parts thereof as the Bank may require.

In the event of any Security Asset sustaining damage compensatable under the Criminal
Damage (Compensation) (Northern Ireland) Order 1977, the Chargor shall make én-epplication -
for compensation under-the said Order within. the statutory time. limit and apuly 3l
compensation whith may be réceived at the option of the Bank either in making good the loss
or damage in respect of which the same may have been received or towards the discharge or
redustion of the Secured Ohligations.

ADMINISTRATOR

At any tirne and from time to time after this security becomes enfarceable; or if the Chargor
50 reguests the Bank in-writing from time o tims, the Bank miay appoint any one or more

qualified persons to be an adeinistrator of the ﬁi;i:argﬂr, o act together o independantly of

the other or others.appointed {to the extent applicable). -

Any suich appointment may be made pursuant to af application to court under paragraph 13
of Sthedulé BI.of the Insolveney (Northern Ireland} Order 1989 {Administration application)
ar by fillhg specified documents with the court tinder peragraphs 15 to 22 {inclusive} of
Sthedule BY of the Insolvency (Northern treland} Order 1989,

i this Clause 20, E "gualified person’ means & person who, under the Insolvency (Northiern
fréland} Order 1989, is qualified to act as an administrator of any company of iridividual with
respect to which that person-is appointed, .

RECEIVER

Appointment of Recelver

At any time after this security bocomes enforeeabie; or if the Chargor 5o requests the Bank in

- writing at any time, the Bank may, (unless precluded by law) without ﬁzrther.,_ notice appoini

under seal or in Writing, any one or more qualified persons to be a-Receiver of all g_r"an_y‘ pairt
of the Security Assets}tp‘-act.tageth’erz or independently of the other or others appointed to .
the extent applicable:

in this Clause 21; & "gualified person” means a person who; under the Insolvency (Narthern
“reland) Ordeér 1989, is Gualified to act as a Receiver of the property of any company or

individual with respect th which that gerson is appointed.
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21.2

13

Powers of Receiver

Every Receiver appointed in. sccordance with Clause™ 21,1 (Appointment of Receiver) shall
(subjéct to any restrictions in the nstrument appointing Kim but notwithstanding any winding-
up of dissofution of the Chargor] have and be entitied to-exercise all of the rights, powers and

discretions; asvaried and extended by the provisions of .t'h_&'s' Deed, conferred by the 1881 Azt
an any recelver appointed under that Act and the 1911, Act, and those conferred by the .

Insalvency (Narthern Ireland) Order 1989 (and to use the naime of the Chargor for all or any of
such purposes). if at any time there is more than ohe Receiver in respect'of all or ariy part of

the Security Assets, sach such Receiver may (unless otherwise ‘statad in any document
-gppoifiting that Receiver), exercise all of the powers conferred on a Receiver under this Deed,
‘the 1881 Act, the 1911 Act or under the Insoivenicy {Northern lrefand) Order 1989 individually
‘aind tothe exciusion of each other Receiver. Sections 17 and 20 of the 1881 Act shall not apply
‘to the security constituted by this Deed;

-'T&e rights, powers and discretions referred to in. paragraph (s} above. include {without

limitation) the right, power and/or discretion (&s the tase may be):

)} Take p’esgaeséiah_:'tb take immediate possession of, getin snd collect thie Security Assets.
or any part of the Security Assets whether accrued before or ‘after the date of his
'apjpniritmﬁnt;

{i)  Carry on business: 1o carry on oF manage the businass o:f'thé Chafgura_a's the _Récaiv&r
may think fit of to concurin or authorise the management of, or appoint a managerof
thie whole or any part of the business of the Charger:

{iily -  Protection of assets: to make and effect all repairs, alterations, improverments;
‘teplacements, - developments, demolitions and - insurances {including. indemnity
insurance and performance bonds and--gua-ra'hte'esi'.ant!' do all other acts which the -
Chargor might do'in the o-r'éi'néwt’p_ﬂciuct of its business, as well for the protection ds
for thé. impravemant of the Sécurity Asséts and to commerice and/or complete iy
building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning ;}'ﬂ,rmissid_nﬁ, buif_d%ﬂg regulation” approvals and any other
permissions, tonsents or licerices, in edch ctase as the F{_eceixier_éﬁay in-its absolute
discretion think fit or conear in any of the foregoing:

{iv). Employees and advisers: to- appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers forthe purposes.of this Deed, upon
-such terms as to remufieration or otherwise as the Receiver hay think: groper and to
discharge any such persuny appointed by t:he Chargor;.

v} Borrow money: to borrow money for the purpase of exeldising any of the powers,
' authérities and discretions conferred on the Recelver by or pursuant to this Deed
-andfor of defraying any costs; charges; losses or expenses linduding the Receiver's
terhiineration) Whi_r_h shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any. other purpose, to raise and ',E;b.r‘fraw fonéy sither
unsecured or on the security of the Security Assets or any part of the Security Assets

Page 2

Restricted - External



(v}

{vit}

{vii}

{ix}

{x)

either in priority 1o the security constituted by this Deed or otherwise and generally on

such terms and conditions as that Receiver fay think fit and no person lending such

movey shall be concerngd to englire as to the propriety oF purpose of the exerdiseof

“such power or to see to the application of any maney so raised or horrowed;

Sell business: to'sell or concur in selling the whole of éﬁy'part'df the Chargor's business

whether a5 a going concern or otherwise;

Sell assets: to zell, exchan’ge' grant'apti{mg 15 purchasé, license, surrender, release,

discl airm, aban&an retum or ﬂtharw'lse dispﬂze of, conwvert into money or realise all or

“any part of the Secur’xty Assets by public auction 'or private contract and generally.in
such mannerand on- such terms as the Receiver shall think proper or tamm‘:_ur iryany

such transaction. Without prejudice t'o'the genérality of the foregoing the Receiver may

-do any of these things for 3 consideration cansas’tmg of Cash, debentures oF piher

ﬁbEigatmns shares, stock or other veluable considaration and any such consideration

“ray be payable inoa lumip surm or by _ms*talments sgread dver such pericd as th_e

Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed andsold

‘separately from the property containihg them without the corisent of the Chargor,

Acqiire assets: to acquire assets for such consideration and ‘on such terms as the
Receiver may think fit, tu purchase outright or acquire by leasing, hiririg, licensing or
otherwise, any land, buildings, p_tarét:, _eqaipm.fent',' vehicles or materials or eny other

property, dssets or rights of any déscription which the Recelver considers riecessary of

dasirable for the carrying on, improverment or realisation of any of the Security Agsets

“or the business of the Chargor or otherwise for the herefit of the Security Assets;

‘Leases, ete.: to grant or agree to grant any leases whatscever and let on ch arter, sub-
‘charter, tire, lease of sell on condition and o grant fights; ‘aptions, licences o

easements. over all or.any part of the Security Assets for-such term and at-such rent
{with or without o premium} as the Receiver may think proper and ta rescind, surrender
and accept or agree to accept a stirrender of any ledse or tenancy of such Security

-Assets or agree to any variaticn of ahy such tonti;_act, affecting all or any part of the
‘Security Assets on such terris as the Recaiver may think fit (including the pavmentof

roney to a lessee or tenant on @ surrender or any rent réview);

“Uncalled capital: to call up or require the directors or mambers {as applicabie) of the
- Chargor te eall up all or-any portian of the wicalled capital for the time being of the
‘Chargor and to enforce payrment of any call by action {in the name of the Chargor or

the Receiver, as may be thought fit by the Receiver);

Compromise: to négotiate, settls, adjust, refer to arbitration, compromise, abandon

-and arrange any claims, actounts, disputes, quéstions and demands with or by any
_ person whao'is 6r daims to be & creditor of the Chargor or relating in any way to the
-Security Assets or any part of them;
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{i}  legalactions: to bring, prosecute, enforce; defend and abandon alf such at::timg, siits
antd proceedings in felation fo the Securﬁ%:y Assets or any part of them as: may seem {o
“the Receiver to be exped:en’t

{xifl) Receipts: to give valid r’am‘i pis for all moneys and exerute all assurances and things
‘which may be proper of desirable for realising the Security Assets;

v Subsidlaries, etesto farma 51.1%‘::55!.1!3?!{ or Subsidiaries of the Chigrgor inany jurisdiction
and transfer to any. sieh Suhszdzary orany other company or body corporate; whethér
‘ornot formed for the' purpose, all or any part of the Security Assets;

{(xv) Powers, discretions, etc.: to Exérc'isé-aﬂ'y' powers; disc’ret’ians, yoting, convarsion or

‘other rights or entitlements in reiatmn torany of the Security Assets or incidental to the .

Dwners%u;:« of or ﬂghts ity ot any Secaraty Assets and to complete or effect any

- transaction entered Into. hy the Chargor and complete, disdaim, abandonhor madsfy all

or.any of the. autsfandmg contracts or arrengements of the Chargor relatmg to-or
gffecting all &r any part of the Seau_nty Assets; and

{xvi). General powers: to do all such othér acts and things a5 the Recelver may consider
-desirable or necessary forrealising the Security Assets or any part of ther or incidental
or conducive to-any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed, to exercise in refation to the Security Assets 6 any part
of them-all such powers, authorities and things as the Receiver would be capable of
: exértﬁisia_g’_?f it were the absoltte b‘enéf%c‘iéa_!- owner of them,

- anid to use the ndme of the Chargor for all or-any of such purposés.

Removal

The Bank may from titne to time, by writing remove any Receiver appointed by It {so far as & is fawfiilly

able) and may, whenever it may deein it expedient, appoint a néw Réceiver in the place of ary Receiver
“whose appointment may for any reason have terminated.

214

() |

(b}

‘Remuneration:

 The Bank may from time to time, fix the remuneration of any Receiver appointed by it {which

refnuneration riay be orinclude a commission calculated by refererice fo the gross amount of

~all miongys rédeived or atﬁefwise_ and may'énclude femu.nératéa.ﬁ-iﬁ- conngction with r‘:la‘im's,,_
.actions or procsedings made of brought against the Receiver by the Chargor or ary other
‘person or the performance of discharge of any- obligation imposed upon the Receiver by
statute or b‘t’herwise} but such remunetation shall be payable by the Chargér alorig, and

sections: 24(6} and {8} of the 1881 Act shall not apply in relation to any Réceiver appoirited

' under this Deed..

The amount of such remuneration may be debited by thie Barik to any account of the Chargor,
held with the Bank but shall, inany event, forni part of the Secured Obligations and accordingly

-be secured on thé:Secu:rity Assets under the security contained in this Deed:
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21.5 Extent of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the Bank
from subsequently extending the Receiver'’s or Receivers” apgointment {or that of their replacement)
to that part or appointing another Receiver over any other part of the Security Assets,

216 NoTability as mortgagee in possassion

Neither the Bank, ior any Receiver appointed as afhl"'éfs'ﬁia,'.ﬁh:&i.t'b"f reason of it or the Recelver enfering
into possession of the Security Assets or any part of them or for any other reason, be liable to account
&s mortgagee in possession ar be liable for any l6ss on reafisation or forany default or.omission for
which a mortgagee in possession might be iable,

21.7° Agent of Chargor

) “Every Receiver of the Chargor duly appointed by the Bank under the powers in that respect
_contained in this Dead shall be deemed to bethe agerit of the Chargor for all purposes and
“shiall as such agent for-all purposes be deemed to be in the same position a5 @ Recelver duly
_ 'appomt%d by's martgagee under the 1IBBY Art:

i8] 'The C,hargxzsr alore shall be responsible for the contracts, engagernents, acts, -offiissicns,
© defaults and %Uises of the Receiver and for Habilities m::urreci by the Receiver and the Eank
shall not e any. ilabt!tty farthém by reason of the Eank appointing such Receaiver or for sny

‘other reason whatsosver.

218 Bankmay exefcise

“To'the fullest extent pefmitted by Yaw, all oF afy of the powers, authorities and diseretions which are
conferred by this Deed {eit’her-exp_t‘éss’?yor-im;ﬁ%ied% ‘upon g Receiver of the Security Asséts, may be:
exercised after the security created under this Deed becomes enforceable by the Bank in relation to
the whole of such Security Assets or ahy part of them without first appointing a Receiver of such
properiy-or any part ac:f it or notwithstanding the appmﬂtment of a Receiver of such pmperty oF @y
part of at

2. '_ EXBENSES AND INDEMNITIES

2.1 '_ The Chargor shall on demand pay 1o of relmburse the Bank and its hominges, agents or-
Delegates on the basiz'of a full indemnity on an after tax basis the amount of al commissions,
costs {mc!udmg Tegal costs and remunsration), charges, Eoss&s i:ahl ittes ahd expenses angd -

- pther sums reasonabl y incurrgd by the Bank in connectionwith:

la)  theinspection orvaluation of the Security Assets;
B making a demand for payment or the delay in receipt of payments Under this Deed;
{ci a failure 'b"',v.:tgha Chargor to perform its obligations under this: Deed or otherwise bresch any

. terms of this Dead; and
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{d)

232

223

i)

b

724

23

331

the presar\famm enforcement or the attempted preservation or enforcement of any of their
fighits urder this Deed whether incurred as a result of any act or omission by, or prﬂcee{imgs
involving, the Chargﬁr or any third party together with interest on the amount payablé in

accordance with Clause 2 [Agreement to pay).

The Chargor shall on demand pay té or fully indeinnify the Bank or Gther nominee of agenton

~an gfter-tax basis against all losses; actions, claims; commissions, costs (including legal costs;

expenses, proceedings, and rémuneration), charges, losses, fabilities, axpensas and other
sums and expenditire which the Bank and dny of their nominees Gr agents may sufferj pay or
incur, scting reasonably, Th connection wn’ah any . payment or discharge in respect of the
Secured OBligations (whsther made by the Charger ot-& third party) becoming void, voidable,

‘ineffective or unenforceable for any reasons whatscever,

" Whiere, pursuant m-Ciau:saé 22.1 '0r 22,2 above, 3 sum is paid to the Bank {or its norminess,
- agents or Delegates), the Chargor shall; in.addition, pay to the Bank (or its nominees, agents
or Delegates)in respect of value added tax:

_ {sxcept where the payment falfs within Clause 22.3(5) beiows, such amplint a5 equals any value

" gdided tax charged to the Bank {or its nominees, agerits or Delegates) In respect of thé'm'at:ter_

which gives rise to the payment and which the Bank {ér its nominess; agents of Delegates)

* fertifiesis Aot recoverabie by it by repayment or credﬁ: {such certificate to be mm:%uswe inthe .
_absence of mamfest arrory and.

o any reimbursement of or indemnification for any commissions; costs, charges, expenses of

ﬁtﬁér'items incurred by the Bank {or iits nominees, agents or Delegates) as agent for the
Chargor, such amount a5 equals the ariount includéd Tn the commissions, costs, charges,

‘expenses of other items in respect of value added tax (and in such a case the Bank {orits

nominees; agents or Delegates) shall .preuidé' the Chargor with an appropriate tax Invoize In

- respect of such item; naming the Chargar as recipient of the relévant supply).

The Chargor agrees that neither the Bank, nior any Receiver, nor any Delegate will be held.

' 'l_'es;mnsiibiei for any loss suffered as a result of exefcise of or failure to exercise by the Bank or

any'such Recefver orany such Defegate of its rights unider this ﬂée‘ﬁ,_e‘xm;pt inthe case of gross
negligence or wilful default of the Bank or any such Recelver or any such Delegate.

- BETOFE

The Ba‘nté.may'afany tirme and from time to time without notice (but shall niot be obliged to)
et off (i} any ahiigation which is due and payable by the Chargor to the Bank and/or .énv other
‘member of the Barclays Group-and s unpaid against (i} any u;biiga’t%cé {whether of m_t.'
-matured) owed by the Bank and/or any other member of the Barclays Groip to the Chargor,
- regardiess of the place of payment, booking branch or curréncy of aither obligation [with the
difference hetween the amounts in {i}-and [} bei’ng the Set off Amount), régardless of the
' place of payment; booking branch or currency of either obligation. Pursuarit to the rights in

thepréceding senterice, the Bank may {and the Bank may direct other members of the Barclays

"Group to) debit an account held by the Chargor with.any member of the Barclays Groug Byan:

amolint up to and inciuding the Set off Amount. -
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23.2

233

24,

241

24.2

24.3.

24.4

245

250

251

253

253

if the obligations: arein dgifferent currencies, the Bank may convert either obligation at a market
rate of e:s(chaﬂge in its usual course of husmess for the- purpose. of the set off and if when
convartad It lzaves the Bank with less than the amount due thie Chargor miust make good the
amount of the shortfall on ﬁemarzdx

The Bank miy; in its absolute discretion estimate the amount of any Tlability of the Chargor
whith is contingent or unascertalned and thereafter set off sich estimated amount and no
amount shall be payable by the Bank to the Chargor unless and Uil all Secured Obfigations

‘have been ascertaified and fully repsid or discharged.
DiseRENGN AKD DELEGATION

Any liberty or power which miay be exercised or any dete:ﬁiﬁtian@hith--may' be made urider

this Deed by the Bank or ahy Receiver may be exercised of made from time to time in ks
absolute and unifettered diséretion without any obligation 6 give reasons.

Each of the Bank and any Recelver may a‘t-aﬂy-time delegate all or a-ﬁy-{of the tights conferred .

- oni it by this Deed.

~ The delegation may be made upon any terms and conditions (including the power to sub-

delegate) aﬂtﬁ subject to any restrictions as the Bank or ihéﬁécei’v&r iy think fie. -

'Such delegatmn shall fiot préclude elther the subseqa.zent exareise c:f such powear, autheraw or
. discration the Bank or the Receiver Hsslf or any suhsequent éelegataon or revoca’zwﬂ

Under o circumstances shall the Barik, mr.aw Receiver or any Delegate {nor any 'dff_iaer;_
agent or employee of any of them) be liable to the Chargor or any other pérson as a_r‘esﬂ?i_-af

or in connection with any act, default, omission or miscondict on the part of any Delegate.

AMENDMENTS, WAIVERS AND CONSENTS

No améﬁdmém_{}f't%}'is ['!eédjg'ha'it be effective unless it s in writing and signed by, or on behalf

‘of, each pérhf {or its authorised rapresentative)..

A waiver of any right or remedy under this Dead or by faw, oF any consent given -a_.s‘n&er this
Deed, is only effective if given in writing by the waiving or corisenting party and shall dotbe’

deamed a walver of any 's-u'baequém right o remedy. It only applies to the cicumistances in

relation to which it is given and shall not prevent the party giving it from subisegquently relying

* oh the relevant provision.

A failure by the Bark to exercise, or delay by it ifi exércising, any right or remedy- provided

under ﬂHS Boad or by law shall not constitute a waiver of that or any other right or remady,
prevent of restrict any-further exercise of that or any-other right or remedy or constitute an
slaction to affirm this Deed, No single or partial exercise of any right of remedy provided under

* this Deed or by law shail prevent or restrict the further exércise.of that or any other right or
a remedy Mo election to affirm thiz Deed by the Bank shall be effectzva Linidss i 15 In writing. In
this Clatse 25.3, the. term “affirmy shall be construed as-ai indication by the Bank of its

intention ta continue with this Deed,
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25.4

2

261

26.2

{c)

{d)

263

27

The rights and remedies provided under this Deed are cumulative and are in addition to, and
paf EXCEL;éé‘vé'Df, any rights and refmedies provided by law.

TRAENSFER AND DISCLOSURE

“The' Bank may at any time sefl, assign, novate, seeuritise or otherwise transfer all or part of

their fi_ghts';andfm abligations in réspect of this Deed to any person at any time {a Transferee).
The Chargor consents to the disclosure by the Bank of any information and decumentation
directly or indirectly concerning this Deed toany prospective or actual Transferee,

- The Bank may disclose any informaticn relevant to this Deed in'the Bank's possession relating

to the Chargor and the S-@t’:ﬂrity’ﬁs&ﬁts to:

.a;w other member-or. affiliate of the ﬁarniays Gmup and our or their- e:sffacers darectarsi,
&M pimfees, auditors, pariners, consialtants and prefesswnal advisers;

‘a governmental, _baﬁki'ng;ta‘xatiﬁn o other Fegulatiny autherity;

@Ry person in connection with 3 securitisation of all ‘or any part of the loan assets of any
~ member of the Barclays Group from time to time;

any person who may ‘otherwise ‘enter into contractual relations with any member of the

Barclays Group'in connection with this Deed;

“any person 1o whom inforimation fs required ar requiested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory suthority or
- similar body; '

-any rating dgency lincluding its professional advisers) to enable the rating agenty Ztm:'cam; At
its normal rating activities,

any credit reference agency; and

_ ény-ﬂ%-h'er':}b_lég'br in respect m"aii or part of the Secured Dbligations and any affiliate, holding
- compaiy or subsidiary thereof,

“The Chargor rray not assign or otherwise transfer-any of its rights of obligations under this

Déad.

‘FORBEARANCE

_No delay or ornission on the part of the Bank (or any Receiver or Delegate) in exercising any réght‘ power
or privitege’ under this Deet will lmpa;r itar be tonstrued as a waiver of it Asingle or partial exercsse-

of any right, power or privilsge will not in-any drcimstances prec!ude any: otheror furthier exertise of

itor the exercise of any other right, p_ower.er privilege.
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28.

COUNTERPARTS

This Deed may be executed in 2ny humber of counterparts, each of which when executed and delivered

shall be anoriginal, All such counterparts will togéther constitute one instrument.

29,

9.1

292

29.3

9.4

(a)
(b)
295

30

30

32

30.3

reguired -t fescind or vary this-Deed or any other agreement entered into under or in:
connection with it '

NOTICES, COMMUNICATIONS AND DEMANDS

Any notice, commuication or demand under or in connéction with this Desd shall bein
~ writing and shall be deliversd perconally, or by post to the Authorised Address-and, if given by

the Bani, ray be made or given by any manager, officer or ag_e.nt'ufthe B'a;_ri_k or of é'ny branch

‘of the Bank:

“Any riotice, communication of demand made or délivered under or in connection with this

Beed tathe Chargor will enly be effective Tn the case of a letter which is sent by post, in'a.
firsticlags prepaid letter where available, and is posted before thelast collection of letters from

- the lettef box in-which it was posted has been made on any day, at10.00 a.m. on'the next
succeeding day upon which a defivery of letters is made.

Any notite 10 the Bank shall be addressed in writing and sent by post to Barclays Bank PLC at
Lending Operations, PO Box 299, Birmingharh, B1 3PFand shall only be effective when'actually

received by the Bank.

Demands under this Deed may be made from time to time and, at any time, the labilities dnd

o’bfigata‘ms of the Chargor under this Deed may be enforced, irrespective of:

whetherany demands, steps or fpmé-eedi'_ngs aré being or have been made or'taken againstany -

third party; or

whether o in what order any security to which the Bank miay be entitled In respect of the
Secured Obligatians and any other ohligations secured under this Deed s enforced.
_ Al notifications or determinations glven or made by the Bank shall be conclusive and Binding
onthe Chargor, except in the case of manifest error.

MiSCELLANEOUS PROVISIONS: -

If at any time any one of the provisions of this Dead is or becomes invalid, Hlegal or
" unenforceable in any respect under any law, the validity, legality and enforceahllity of the
remaining provisions of this Deed shall not In any way be affected or Impaired.

“Save as otherwise provided for in this Deed, 3 person who is not 2 party to this Deed hasng
right under the Contracts (Rights of Third Parties) Act 1999 of any Si'm'iia'r-appﬂiaaﬁie legislation

to enforce or to enjoy the benefits of this Deed; unless otherwise specified,

" Notwithstanding any term of this Deed the cofisent of any person who'is riot 2 party is not

Pagéizg
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304

305

31

311

S W

Unless otherwise specified; the Bank, any nominee or agent may, subject to this Clause 30 and

“theContracts (R_ights.df Third Parties) Act 1999 or any sirifar applicable Jegislation, refy o any

clause of this Deed.

This Deed is intended to take effect as a deed notwithstanding the fact that any party may only

‘execute this Deed under hand,
 GOVERNING LAW AND JURISOICTION
This Deeid-and any non-contractual oblizations arlsing from or in connection Wwith it shall be
‘governed by, and construed in accordance with, the laws of Northern Treland.
‘Bach party irrevocably submits; for the exclusive benefit of tha Bask, to the jurisdiction of the
‘Northern frish. courts {but without prejudice to the Bank's right to commence proceedings -
againstany party in any other jurisdiction) and irrevocably waives any objection on the ground:
~ of veriue or inapprapriate forum or ahy similar grolnds.

This Deed has'-b'een-exmted:es s deed by the Chargor and signed by the Barik and is delivered on the
‘date siated at'the beginning 6f this Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Tou Account Bank/other financial Instiutisn

Date:] ]

Dear Sirs,

We give you notice that, by a debentire dated [e] (Debeénture) we have assigned to Barclays Bank PLC
(the Bank) all of bur rights, title and interest in and to the accounts listed below maintained Wwith your
TAccount Bank/other finoncial institution] (including. any renewal, redesignation, replacement,
subdivision or subaccount of such accounis) and the debt or debis represented thereby:

Account Nafe: el
‘Sart Code: =]
- Account No.: “{#]

irépeat list os necessary]

{the Accounts)

We irrevocably instruct and authorise you to disclose ta the Bank without any reference to o furiher.
“authority from us and without any inquiry by you- ss. to the justification for suich-distlosurs, such
information relating to the Actounts maintained with you from time to time as the Bank may reauest:
youtodisclose to it

With effect from thie date of your receipt of this noticer.

{a)  any existing pay_ment instriictions affecting the above Accounts are to be terminated and all

‘payrents and communications in respect of the Actounts should be made to the Bank or to°

Tty arder (with a copy to-us); and

{(b) . alf rights, interests and beriefits whatsoever accruing i:d_;xr far the benefit of ourselves arising
from the Atcounts belong to the Bank.

This letter and all non-eontiactusl obligations arising SUt 6F oF in connection with it are governed by,
and will be constried in accordance with, the laws of Northers Ireland, '

Please acknowledga receipt of this riotice by .;f;%gﬂiﬂ’g'ths.:&ckrinw!edgémant-on_ the enclosed copy letter
and returning it to the Bank at [s] marked for the attention of [s].
Yours faithfully
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for arid on behalf of
{Enter Chargor Neme)
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Form of Acknowledgement of Notice
of Assipniment by Atcéunt Baik

To: Barclays Bank PLC {the Bank]

Datie:{s]

Dear Sirs

We confirm receipt from [Enter Chorgor Naime] {the Assignor) of a notice dated [=] of an assignment

upon the terms of a Debenture dated [+] of all the Assighor's right; title and interest inand to, and.all

monies { including interest} from fime to time standing to the.credit-of the following accounts which dre

mainitained with Us arid the debt of debts représented thereby:

[List relevant accounts here]

{the Actounts).

We céififm that the balanice standing to the :A'r:munté attoday's date is [+], no fees or periodic charges

are p'ayab!éin respect of the Accounts and there are no restrictions on {a) the payrnent of the cradit

balance on the Accounts (except, in the case of 3 time deposit, the-expity of the relevant period) or (b}

the creation of Security over the Accounts in favour of the Bank or.any third party.

We unconditionally and irrevorably waive all: vights of set-off, lien, combination of consolidation of

accounts and security in respect of any Accounts and similar rights {(however described} which we may

have riow or in the future in respect of each of the Accounts of the balance'thereon to the extent that

such rights refate to amounts owed 1o us by the'Assignot:

We canfirm that we have not received notice of the interest of any third party in any of the Accounts
~and will riot, without the Bank's. prior written consent, amend or vary any rights attaching to'the

Arcounts.

We will act an?y in aucordarce with the instructions given by persons autharised by the Bark and e
shalt send all statements and othier notices given by Us relating to the Accounts to the Bark.

This latter and all non-contractual obligations arising out of or it connectidn with it are tobe governed
by, and will be construed in accordance with; the taws of Northern Iretand.

Yours faithfdlly,
for and on behalf of

[Account Bank/other finaricial institution]
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EXECUTION PAGES

For and on behalf of Barc:ta_yssank PLC

Janice Friser
Wholesale Lending Operations
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EXECUTED as 2 DEED by
CAMDEN GROUP LIMITED

acting by adirector inthe presence of:

Sigratire of Witness
Mame of Witnsss {in BLOCK CAPITALS]
Occupation of Witness -

Addreseof Withess

Signature of Director

01 Laveay

“Mame  of Director |(in BLOCK
CCAPITALS)

Sinead Mc@rath
§g£imhﬁr S
Carson McDowel I LLP
Mnrmu Holse:
Murray Street

— Belfast BT1.80N
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