!

In accordance with
Sections 859A and
859) of the Companies
Act 2006,

MRO1

Particulars of a charge

COMPANIES HOUSE

FEE PAID

BELFAST

o

B

Companies House

A fee is payable with this form.
Please see "How to pay’ on the
last page.

You can use the WebFiling service to file this form online.
Please go to www.companieshouse.gov.uk

J What this form is for

You may use this form to register
a charge created or evidenced by
an instrument,

X What this form is NOT for

You may not use this form to
register a charge where there is no
instrument, Use form MR08.

This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the charge.
delivered outside of the 21 days it will be rejected unless it is accompanie
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form, This 1
scanned and placed on the public record. Do not send the ariginal.

TUESDAY

For further information, please
refer to our guidance at:
www.companieshouse.gov.uk
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COMPANIES HOUSE

Company numbet

Company details

NI folfsfalefrls

oo™

-+ Filling in this form
Piease complete in typescript orin

Company name in full }DATAPAC (N.L) LIMITED

bold black capitals.

|

Al fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |d27 |§7 W rﬁ_ I? IV(T |y1— "ET
3 |

Names of persons, security agents or trustees entitled to the charge

entitled to the charge.

Please show the names of each of the persons, security agents or trustees

Name |ALLIED IRISH BANKS, P.L.C.
| (the "SECURITY TRUSTEE")

Name |

Name

Name

tick the statement below.

[J 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.

If there are more than four names, please supply any four of these names then
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MROT

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge} or fixed security included in the instrument.

Brief description

Pursuant to the debenture made by (1) the Company in favour of (2)
the Security Trustee dated-23 December 2014 (the "Debenture”)
created fixed and floating charges over all of its undertaking,
property and assets.

For details please see attached certified copy Debenture.

Please submit only a shart
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument incliede a charge (which is not a floating charge) or fixed
security over any tangibte ar intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
O wo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[0 WNo GotcSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes

O nNo

Trustee statement ®

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

©This statement may be filed after
the registration of the charge (use
form MRO).

O

s §

Signature

Please sign the form here,

Signature

Sngnolure

%O—v\\/@\\ QW\[‘ (B I§F\¢L§zz;

\—/

This form be siyned by a person with an interest in the charge.
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infermation, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

(e Eoarghal O'Loan (5FIR5226)
(umpanyname TUGHANS

l Address

MARLBOROUGH HOUSE
| 30 VICTORIA STREET

|

I Post town

BELFAST
| ANTRIM

= sl [lele]
“" NORTHERN IRELAND

|™ 433 NR BELFAST 1

Tetephone

028 9055 3300

mertificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The company name and number match the
information held on the public Register.

(O You have included a certified copy of the

instrument with this form.

You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge.

You have ticked any appropriate boxes in

Sections 3,5, 6,7 &8,

You have given a description in Section 4, if

appropriate. .

You have signed the form.

You have enclosed the correct fee,

Please do not send the original instrument; it must

be a certified copy.

O

oo o O O

Please note that all information on this form will
appear on the public record,

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
"Companies House.’

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FE
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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FILE COPY.

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

- Company number: NI34278
Charge code: NI03 4273 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 23rd December 2014 and created by DATAPAC (N.1.) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th January 2015.

Given at Companies House, Belfast on 8th January 2015

&

Companies House - pecman s orne
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DATED

(1) DATAPAC {N.1.) LIMITED

(2)  ALLIED IRISH BANKS, P.L.C.

MORTGAGE DEBENTURE

governed by the laws of Northern Ireland

I certify that, save for the material redacted pursuant
to Section 859G of the Companies Act 2006, this
instrument is a correct copy of the original instrument.

Tughond (LHN15FR5226)

TUSNONS

1
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" LAND REGISTRY OF NORTHERN IRELAND
FOLIO: [] COUNTY: [1

REGISTERED OWNER: {1

B Yool
This MORTGAGE DEBENTURE i made as a DEED arid date¢ BETWEEN

(1) DATAPAC (N.1.) LIMITED a company incorporated under the laws of Northern Ireland with
registered number NI034278 and its regi’stered office at c/o Cleaver Fulton & Rankin, 50
Bedford Street, Belfast, BT2 7FW (the "Chargor"); and

(2) ALLIED IRISH BA_NKSf P.L.C. & security trustee of the other Secured Parties (the
“Security Trustee™).

WHEREAS

(A) The Chargor is or may in the futuré become Indebted to the Security Trustee (whether as
principal debtor or-as guarantor, suréty or in any other capacity whatsoever).

(B) As security for the payment and discharge of all Obligations of the Chargor to the Security
Trustee, the Chargor has agreed to provide the Security Trusteé with a mortgage debenture
on the terms: more particularly set out herein,

1. DEFINITIONS AND INTERPRETATION
1.1 In this Deed:

"Accounts” means each account held by the Chargor (or-held by a nominee on behalf of the
Chargor) with any bank or other financial institution including those (If any) set out in
Schedule 2 {Charged Assets) Part E (Accounts) and -any account designated as a realisations
aceount for the proceeds of any Disposal of the asséts of the Chargor;

"Administrator” means oné or more administrators of the Chargor appointed or to be
appointed pursuant to the provisions of this Deed or under any applicable ‘provision of law;

*Administrative Receiver” means one or more administrative receivers of the Chargor
appointed or to be appeinted pursuant to the provisions of this Deed or under any applicable
provision of law;

“Advisers” means each of the professional advisers of the Security Trustee engaged by the
Security Trustee to advise in respect of any matters connected with the Chargor or any
Finance Document to include the Security Trustee's legal, financlal, environmental, tax,
property, construction, planning and other advisers and the term “Adviser” means any one
or more of thern as the context may require or admit;

“Business Day” means a day (other than a Saturday, Suniday or public holiday) on which
banks are open for general business in Belfast;

“Charged Assets” means those assets which are;. from time to time, the subject of Clause
3.2;

5FIR5226-TDMS101-3-895182-3.0 2



“Chattels” means (save to the extent that it is part of the stock-in-trade of the Chargor) all
chatte! items, plant, machinery, vessels, vehicles, furniture, fittings, computers and office and
other equipment and utensils of the Chargor of whatsoever nature and wheresoever situate
(both present and future) including the Chattels (if any) more particularly set out in Schedule
2 {Charged Assets) Part B (The Chaftels),

"Contracts” means each contract, agreement, instrument, deed or other arrangement
entered into between the Chargor and any person (other than the Security Trustee) including
all contracts for the maintenance and repair of any Charged Asset and any warranty relating
to a Charged Asset including the Contracts (if any) more particularly set out in Schedule 2
{Charged Assets) Part D ( Contracts),

“Canstruction Rights” means:

M all Rights of the Chargor relating to any covenant agreement or undertaking in
relation to the construction and maintenance of all roads, pavements and utilities for
services required in connection with any Real Property of the Chargor or charges,
levies or such like in respect of the same or the taking in charge thereof by the locat
authority and any indemnity in respect of the matters aforesaid;

{ii) any Right, benefit or agreement made between the Chargor and the local authority or
any other person pursuant to which the Chargor has been or may be granted rights
of access or rights of way in relfation to any Real Property of the Chargor; and

(i) alt of the Chargor's Rights 10 be paid or receive compensation under any statute by
reason of any compulsory acquisition or other exercise of compulsory powers in
relation to any Real Property of the Chargor or any refusal, grant subject to
conditions, withdrawal or modification of planning permission or approval refative
thereto or any control or limitation imposed upon or affecting the use of any Real
Property of the Chargor;

“Criminat Damage Compensation” means aif Rights of the Chargor under The Criminal
Damage (Compensation) (Northern Ireland} Order 1977 and all Rights to any compensation
or other amounts due to or pald to the Chargor under the aforesaid Order;

“Debts” means a monetary claim of any kind due and owing from a third pary to the
Chargor (whether present, future or contingent and whether originally owing to the person
entitled to it or acquired by that person from someone else) and all Rights (including any
Security Interest) connected with it;

"Default Interest” means interest on the relevant ameunt accruing at (i) any rate identified
in any Finance Document as the rate of interest applying upon a default of the relevant
principal obligor (whether or not that rate is described as the “default rate” of interest or
otherwise) and in the event of more than one such rate being applicable, the highest of such
rates or (ii) in the absence of such rate being so specified, the rate being two per cent. per
anhum above any rate of interest applicable to any Finance Decument and, In the event of
more than one such rate being applicable, the highest of such rates or (iii) in the absence of
gither of the foregoing rates being so specified, the rate being two per cent. per annum
above the Bank of England’s Official Bank Rate (or, if that rate ceases to exist, the nearest
equivalent interest rate set by the Bank of England or by any central bank or monetary
authority which replaces the Bank of England);

“Delegate” means any delegate, agent, manager, attorney or co-trustee appointed by the
Lender;

“Deposit” means all monies from time to time standing to the credit of any one or more, as
- the context requires of admits, of the Accounts together with ali other Rights and benefits
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accruing to or arising in connection with each Account (including, without limitation but only
if applicable, any entitlements to interest or other amounts accruing to that Account);

“Disposal” means any transfer or other disposal of an asset or of an interest in an asset, or
the creation of any Right gver an asset in favour of another person, but not the creation of a
Security Interest and the term “Dispose” shall be construed accordingly;

“Enforcement Time" means any time at which an Event of Default has occurred and is
continuing;

“Environment” means all of the air, water and land, including {witheut limitation) the air
within buildings and the air within other natural or man-made structures above or below
ground, ground and surface water and surface and sub-surface soil;

“Environmental Law” means all applicable statutes, treaties, regulations, directives or
similar measures relating to the pollution or protection of the Environment that affects the
Charged Assets;

“Event of Default” means the occurrence of any one of more of the foliowing:

(@) the happening of an event which constitutes an event of default (howsoever
described) in any Finance Document or the happening of any event under any
Finance Document or other arrangement with the Security Trustee whereby the
Secured Obligations become immediately due and pavable;

(b) if any of the Secured Obligations are not paid or otherwise discharged in the manner
and on the due date for same;

(¢} if there is & breach by the Chargor of any provision of any Finance Document;

() if any statement, representation, warranty or undertaking given or made {or deemed
to be given or made) to the Security Trustee by the Chargor is or would, if given or
made at any time after the date herecf by reference to the facts then subsisting, be
incorrect or misleading in any material respect;

{e} if any indebtedness of the Chargor is not paid when due, becomes or is capable of
being declared payable prior to its stated maturity or any Security Interest from time
to time created by the Chargor becomes enforceable; or

{f if the Chargor commences negetiations to reschedule the whole or any part of its
indebtedness which it would or might otherwise be unable to pay when due or is
unable to pay its debts as they fall due or stops or threatens to stop payment or is
deemed to be unable to pay its debts for the purpose of any faw of any jurisdiction to
which it is subject; or

{g) if (save for the purpose of and foflowed by an amalgamation or reconstruction which
shall have first been approved in writing by the Security Trustee) a petition is
presented, ot an order is made, or a resolution is passed, or a notice is issued
convening a meeting for the purpose of considering a resolution, or analogous
proceadings or action are taken, to wind up the Chargor or to appoint an examiner,
administrator, administrative receiver, receiver or manager, trustee or similar official
to the Chargor or the Security Trustee has reason to believe that any of the foregoing
may be about to happen; or

{h} if an encumbrancer takes possession or exeicises or attempts to exercise any power

of sale or a receiver or similar official is appointed over the whole or any part of the
undertaking property assets or reveriues of the Chargor; or
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{i) if any judgment or order made against the Chargor is not complied with within seven
days or an execution distress sequestration or other process is levied or enforced
upon or sued out against any part of the undertaking property assets or revenues of
the Chargor; or

§)) if the Chargor-without the prior consent in writing of the Securlty Trustee ceases or
threatens to cease to carry on its business or any material part thereof in the normal
course or changes the nature or mode of conduct of its trading in any material
respect, or

(k) if any Finance Document or any guarantee, indemnity or other security for any of the
Secured Obligations fails or ceases in any respect to have full force and effect or to
be continuing or is terminated or is disputed or becomes In jeopardy, invalid or
unenforceable; or

() if any licence, authorisation, consent or registration at any time necessary or
desirable to enable the Chargor to comply with its Obligations to the Security Trustee
or to carry con its business in the normal course shall be revoked, withheld or
materially medified or shall fail to be granted or perfected or shall cease to remain in
full force and effect; or

(m) if any material adverse change occurs in the affairs of the Chargor which in the
opinion of the Security Trustee gives grounds for belief that the Chargor may not or
may be unable to perform its Obligations to the Securlty Trustee; or

(n) if any of the foregoing events occur, without the prior consent in writing of the
Security Trusteg, in relation to any third party which now or hereafler has
guaranteed or provided security for or given an indemnity in respect of the Secured
Obligations;

“Facifity Document” means each and every facility letter, faclity agreement, ioan
agreement, letter of offer, loan note instrument, bond, letter of credit, facility for a guarantee
or indemnity, hedging agreement or similar agreement or instrument pursuant to which the
Securfty Trustee has made available financial accommodation of whatsoever nature to (i) the
Chargor or (ji) (where the Chargor has executed this Dead as a collateral security in respect
of the Obligations of a third party as the principal obligor {whether as a third party charge or
fn support of the Chargor’s Obligations undar any guarantee, indemnity or other contract of
surety)) the relevant principal abligor;

“Finance Document” means each Facility Document and each Security Document;

"Financial Coflateral” shall have the meaning given to that expression in the Financlal
Coliateral Regulations,;

"Financial Collateral Regulations” means the Financial Collateral Arrangements {No. 2)
Regulations 2003 (SI 2003/3226);

“Fixed Charge Receiver” means one or more receivers or managers appointed, or to be
appointed, under this Deed who is not an Administrative Receiver,;

“Guarantees” means each and every guarantee provided in relation to a Lease including the
Guarantees (if any) which are specified In Schedule 2 (Charged Assets) Part A (Secured Real

Property);

"Insolvency Event” in relation to a person, means:
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(a) the dissolution, liquidation, provisional liquidation, administration, provisional
administration, administrative receivership, receivership or examinership of that
person or the entering into by that person of a voluntary arrangement or scheme of
arrangement with creditors;

b) any analogous or similar procedure in any jurisdiction other than Nerthern Ireland; or

{c) any other form of procedure relating to msoivency, bankruptcy, reqrganisation or
dissolution in any jurisdiction;

"Insolvency Legislation” means:

(a) the Insolvency (Northern Ireland) Order 1989 and any legislation, rules or regulations
made under if; and

{D) any other primary or secondary legislation, rules or regulations in Northern Ireland
: from time to time relating to insclvency, bankruptcy, reorganisation or dissclution;

“Insurances” means all present and future contracts and policies of insurance and re-
insurance of any kind taken out or, as the context requires, to be taken out and maintained
by or on behalf of the Chargor in connection with the Charged Assets or in which the Chargor
"has an interest in connection with the Charged Assets, including but not limited to the
insurance specified in Schedule 2 (Charged Assets), Part G (Insurance),

“Insurance Proceeds” means all proceeds of Insurances payable to or recelved by the
Chargor (whether by way of claims, return premiums, ex gratia payments or otherwise) but
excluding, for the aveidance of doubt, fiability of the Chargor for third party claims to the
extent that those proceeds are applied directly to discharge a liability of the Chargor to a third

party;

“Inteltectual Property” means:

{a) all copyright (including Rights in computer software), patents, trade marks, trade
names, service marks, business names (including internet domain names), design
rights, database rights, semi-conductor topography rights and all other intellectual
property or similar proprietary rights (whether registered or not and including
applications to register or rights to apply for registration} which, in each case, are of
a type which are not disposed of in the ordinary course of trading;

(b) any intellectual property that supplements or replaces intellectual property described
in {a) above;

{c) any intellectual property (of whatsoever nature or howscever described} acquired
after the date of this Deed,

including the Intellectual Property (if any) more particutarly set out in Schedule 2 (Charged
Assets) Part F ( The Intelfectual Property);

“Inveétment" means;

(a) all loans advanced by the Chargor to any person (but not indluding, for the avoidance
of doubt, any credit balances or monies standing to the account of any bank account
held with the Security Trustee);

(b) any loan capital heid In any Subsidiary;

(c) any investment (of whatsoever nature or howsoever described);
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{d) any other debt security or any warrant or option to acquire or subscribe for any such
security (whether it is held directly or through a custodian, clearing house or other
person) uniess it is of a type which is not held as an investment and is accordingly
disposed of in the ordinary course of trading;

{e) the Shares; and

(f any shares (other than the Shares) in the share capital of any company or, in respact
of any other corporate entity, any Rights entitling the Chargor to participation rights
in that corporate entity,

and, In each case, any accretions to them and other Rights arising in connection with them

including the Investments (if any) more particularly set out in Schedule 2 (Charged Assets)

Part C ( The Investments);

“Leases” means each and every lease, ficence or contract or agreement 1o lease, licence or

let or contract of occupation entered into by the Chargor in relation to any Real Property

including the Leases (if any) which are specified in Schedule 2 (Charged Assets) Part A

(Secured Real Property);

“Lender”, means Allied Irish Banks, p.l.c. as lender with its registered office at Bankcentre,
Ballsbridge, Dubtin 4,

“Licences” means each and every licence, permit or authority as renewed, amended, varied,
extended or supplemented from time to time now or hereafter held by the Chargor in relation
to any Real Property (or any part therefor) including the Licences which are specified in
Schedule 2 (Charged Assets) Part A (Secured Real Propertyy;

“Loan Agreement”, the loan agreement dated on or about the date of this Deed between,
among others, {1} Ergzaher Limited (as parent and borrower), (2) Allied Irish Banks, p.l.c.
(as lender and security trustee) and (3) the Company (as guarantor);

"Obligations” in relation to a person, means all obligations or liabilities of any kind of that
person from time to time, whether they are:

(a) to pay money or o perform (or not to perform) any other act;

(b) express or i.mplied;

() present, future or contingent;

(d) joint or several;

() incurred as a principal, guarantor or surety or in any other manner; or

(f originally owing to the person claiming performance or acquired by that person from
someone else;

“Obligor” means any one or more, as the context requires or admits, of (i) the Charger and
(i) the principal obligor in respect of any Facility Document:

"Qfficer” in relation to & person, means any officer, employee or agent of that person;
“Permitted Security Interests” means each Security Interest which the Security Trustee

has, from time to time, agreed in writing with the Chargor shalt constitute 2 Permitted
Security Interest; :
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“Real Property” means, in each case wherever located in the werld, any freehold, leasehold
or other immoveable property now or at any time hereafter belonging to, or any estate or
interest vested in, the Chargor together with all rights, liberties, powers, easements, quasi
easements and appurtenances (in each case of whatever nature) attached or appurtenant
thereto and all buildings, erections, fixtures, fittings (including trade fixtures and fittings) and
all fixed plant and machinery from time to time therein or thereon and the term “Real
Property” shall, for the avoidance of doubt, include any Secured Real Property;

“Receiver” means an Administrative Receiver or a Fixed Charge Receiver;

"Rental Income” means all monetary amounts paid to the Chargor in connection with a
Lease or a Licence and all monetary claims due and owing by a third party to the Chargor in
connection with a Lease or a Licence {in each case, whether present or future) together with
(i) alf Rights and claims of the Chargor against all lessees, sub lessees, licensees or occupiers
of the relevant Real Property and (il) all guarantees and securities for the Obligations of any
of the foregoing;

"Right” means any right, privilege, power or immunity, or any interest or remedy, of any
kind, whether it is personal or proprietary;

"Secured Obligations” means the Obligations undertaken to be paid or discharged in
Clause 2 (Payment of Secured Obligations),

“Secured Partles”, the Secured Parties (as defined in the Loan Agreement), Allied Irish
Banks, p.l.c., AIB Leasing Limited, the Security Trustee and Receiver or any Delegate;

“Secured Real Praperty” means the Real Property_(if any) more particularly described in
Schedule 2 { The Charged Assets) Part A { Secured Real Property);

"Security Document” means each and every document or arrangement creating or
evidencing (i) a Security Interest or (ii) a guarantee, indemnity or other contract of suretyship
in each case made by an Obligor in favour of the Security Trustee and which secures or
guarantees the payment or discharge of any Obligations of any Obligor to the Security
Trustee and the term “Security Document” shall include this Deed;

"Security Financial Collateral Arrangement” shall have the meaning given to that
expression in the Financial Collateral Regulations;

“Security Interest” means;

(a) any mortgage, charge, pledge, lien, hypothecation, assignment by way of security,
assignation in security, trust, arrangement for the purpose of providing security or
other security interest of any kind in any jurisdiction;

() any biocked account or “flawed asset” arrangement which has the comrnercial effect
of creating security for financial Indebtedness;

{c) any right of set-off whether It is created by agreement or by operation of law; and

() any other proprietary interest over an asset, or any arrangement in relation to an
assel, in each case created in relation to financial indebtedness and which has the
same commerclal effect as if security had been created over it;

"Security Period” means the period starting on the date of this Deed and ending on the

date on which all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full and no further Secured Obligations are capable of being cutstanding;
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1.2

121

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

“Shares” means the shares (if any) more particularly identified in Schedule 2 (Charged
Assels) Part C (The Investments),

“Subsidiary” means a subsidiary within the meaning of Section 1159 of the Companies Act
2008, and for this purpose if any shares are held by way of security, the person providing
that security shall be treated as the member of the relevant company unless and until that
security Is realised, notwithstanding that the beneficiary of that security (or a nominee of that
beneficiary) may be registered as a member of the relevant company;

“Tax" means any tax (including VAT), levy, impost, duty or other charge or withholding of a
similar nature (including any penalty or interest payable in connection with any failure to pay
or any delay In paying any of the same); and

"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any ather
tax of a similar nature or effect.

Unless a contrary indication appears, any reference in this Deed:

to any words denating the singular rumber only shall be construed as including the
plural and vice versa and to any words denoting any gender shall be construed as
inciuding all genders;

to any person shall be construed so as to include its successors in title, permitted assigns
and permitted transferees;

to assets Includes present and future properties, assets, intellectual property rights, real
property, heritable property, personal property, rights, revenues, uncalled capital and any
Rights to receive, or require delivery of, or exercise direct control over any of the foregoing;

to any agreement or instrument is a reference to that agreement or instrument as in force for
the time being and as from time to time (i) amended, restated, supplemented, varied,
modified or novated or (i) replaced or superseded by any other agreement or instrument
between the parties fo that agreement or instrument;

to the terms including or indludes shall be construed as meaning including without
limitation or includes without limitation;

to an ebligation means any duty, obligation or liability of any kind;

to an indemnity or indemnifying any person against any circumstance includes
indemnifying and keeping that person harmless from all demands, actions, claims and
proceedings from time to time made ot brought against that perscn and all foss or damage
and all payments, costs, expenses, liabilities and other Obligations from time to time made,
suffered or incutred by that person as a direct or indirect consequence of, or which would not
have arisen but for, the relevant circumstance;

to indebtedness includes any obligation, whether incurred as a principal or as surety, for
the payment or repayment of money, whether present or future, actual or contingent and
whether owed jointly or severally or in any other capacity;

to a person includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium or partnership (whether
or not having separate legal personality);
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1.2.10

1.2.11

1.2.12

1213

1.2.14

1.3

1.4

18

1.6

1.7

18

19

110

to a regulation includes any present or future law, regulation, rule, official directive, request
or guideline having the force of law of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or organisation,

to the winding up, dissofution, administration ¢or bankruptcy of a person shall be
construed as to include any equivalent or analogous procedures under the faws of any
jurisdiction in which such person is incorporated or resident, any jurisdiction in which such
person carries on husiness or in which any of its assets are located (including the seeking of a
fiquidation, winding up, appointment of bankruptcy trustee, reorganisation, dissolution,
administration, arrangement, adjustment, protection or relief of debtors, insolvency and
suspension of payments);

to a provision of law or regulation shall be a reference to that provision as amended,
supplemented, replaced or re-enacted;

to & time of day shail be a reference to Belfast time; and

to Clauses and Schedules are to be construed as references to Clauses of and Schedules to
this Deed.

Clause and Schedule headings are for ease of reference anly and shall be ignored in the
interpretation of this Deed.

In this Deed an Event of Default is “continuing” if it has not been remedied or waived to the
satisfaction of the Security Trustee.

Where this Deed imposes an Obligation on the Chargor to do something if required or
requested by the Security Trustee, it will do so as soon as practicable after it becomes aware
of the requirement or request. :

It is intended that this document takes effect as a deed even though the Security Trustee
may only execute it under hand,

This Deed may be executed in counterparts,

Where a definition of a type of asset in Clause 1.1 contalns & number of categories, each
category will be construed as separate from each other category.

If the Security Trustee considers that an amount pald by the Chargor in respect of the
Secured Cbligations is capable of being avoided or otherwlise set aside on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this Deed.

The Rights conferred on each Receiver and on each Officer of the Security Trustee or a
Receiver under Clause 14 (Expenses, liability and indemnity) and Clause 15 (Payments) are
enforceable by each of them under the Contracts {Rights of Third Parties) Act 1999. No other
term of this Deed is enforceable under the Contracts {Rights of Third Parties) Act 1999 by
anyone who is hat a party to this Deed, The parties to this Deed may terminate this Deed or
vary any of its terms without the consent of any third party. However, they may not
terminate this Deed or vary any of its terms if this would have the effect of terminating or
adversely affecting the Rights of a Receiver or of an Officer of the Security Trustee or a
Receiver under this Deed without its consent, BUT ONLY to the extent that the relevant
Receiver or Officer has noetified the Security Trustee that it intends to enforce or rely on the
relevant provision prior to the time of the termination or variation.
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2.1

2.2

3.2

3.2.1

3.2.2

323

3.24

(8)
(b)

PAYMENT OF SECURED OBLIGATIONS

The Chargor will pay or otherwise discharge all Obligations from time to time due by the
Chargor to the Security Trustee, in each case when they become due for payment or
discharge in accordance with their respective terms. In the absence of any specific term for
payment or discharge applying to all or any part of such Obligations, the relevant Obligations
shall be repayable on demand in writing by the Security Trustee,

For the avoidance of doubt the Obligations covenanted to be paid by the Chargor under this
Clause 2 {Payment of Secured Obligations) will include all amounts whether in respect of
principal, interest, broken funding costs, amounts due under hedging contracts, costs, fees,
expenses and charges and all amounts payable or to be paid by the Chargar under any
provision of any Finance Document.

CREATION OF SECURITY INTERESTS

The grants, demises, mortgages, charges and security assignments contained in this Clause 3
(Creation of Security Interests):

are given to the Security Trustee in its capacity as & Security Trustee of the Chargor;
secure the payment and discharge of the Secured Obligations;

are given as beneficial owner by the Chargor within the meaning of Section 7 {Covenants for
title to be implied) of the Conveyancing and Law of Property Act 1881; and

are given as a comntinuing security, shall extend to the ultimate balance of the Secured
Qbligations and shall continue in force notwithstanding any intermediste payment or
discharge in whole or in part of the Secured Obligations unless and until the Security Trustee
discharges this Dead in wiiting.

The Chargor:

GRANTS and DEMISES sg much of the Securad Real Property as is unregistered land TO
HOLD (i} as to so much thereof as is freehold unto the Security Trustee for the term of
10,000 years from the date hereof and {ii) as to so much thereof as is leasehold unto the
Security Trustee for the residue or residues of the term or respective terms of years for which
the same are held less the last 3 days of such term or of each of such terms;

as registered owner or the person entitled to become registered as owner CHARGES BY
WAY OF FIRST FIXED CHARGE so much of the Secured Real Property as is registered or
as is required to be registered in the Land Registry by virtue of the statutes in that behalf or
otherwise and assents to the registration of the charge hereby created as a burden affecting
such Real Property,

CHARGES BY WAY OF FIRST FIXED CHARGE all Real Property tc the extent that such
Reat Property is not already subject to 3 Security Interest granted and created pursuant to
Clause 3.2.1 or Clause 3.2.2 above;

CHARGES BY WAY OF FIRST FIXED CHARGE and ASSIGNS BY WAY OF FIRST
FIXED SECURITY ASSIGNMENT all the Rights which i now has and all of the Rights
which it obtains at any time in the future in;

the Chattels;

the Investments;
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(€

(e)
(0
(9)
(h)
(i)

S

(k)

(m)
(n)

325

3.3

3'4

34.1

(a)

{b)

(@
(d)

(e)

the Insurances and the Insurance Proceeds;

the Contracts;

the Accounts and the Depasits;

the Intellectual Property;

the Debts;

all of the Chargor’s goozdwill and uncalled capitai;

any Criminal Damage Compensation;

the Leases and the Rental Income;

the Licences;

the Guarantees;

the Construction Rights; and

any Rights accruing to, derived from or otherwise connected with any of the Charged Assets
(including, without limitation, any income associated with or generated by a Charged Asset
and the proceeds of any Disposal of a Charged Asset), and

CHARGES BY WAY OF FIRST FLOATING CHARGE all of its property, undertaking and all
its present and future assets including, for the avoidance of doubt, all or any part of the
assets of the Chargar expressed to be subject to a Security Interest pursuant to any of the
foregoing provisions of this Clause 3.2 to the extent that same fails (for whatsoever reason)

to take effect as such.

Paragraph 15 of Schedule B1 to the Insolvency (Northern Ireland) Order 1989 shall apply to
the floating charge created by this Deed.

The ficating charge set out in Clause 3.2.5 above:
shall automatically crystallise and be converted into 3 fixed charge if:

the Chargor ceases to carry on all or any material part of its business without the prior
consent in writing of the Security Trustee; or

a petition is presented, any resolution is proposed (whether or not passed) or any order IS
made for, in each case, the liquidation or winding up of the Chargor;

an Administrator or Receiver is appointed; or

the Security Trustee receives notice of an intention to appoint an Administrator or a Receiver;
or

any property, assets or undertaking of the Chargor shail (i} become subject to a Security
Interest in favour of any person other than the Security Trustee or (il) be the subject of a
Disposal {in each case save as otherwise permitted pursuant to the terms of any Finance
Documents or where the Security Trustee has given its prior consent in writing); or

upon the occurrence of an Event of Default save where the Security Trustee notifies the
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Chargor in writing otherwise; and

3.4.2 shall crystallise and be converted into a fixed charge if the Security Trustee shall serve a
. notice in writing on the Chargor specifying the identity of the assets in respect of which such
ficating charge has crystallised and, for the avoidance of doubt:

(a) such notice may be served whether or not the Security Trustee makes demand under Clause
2 (Payment of Secured Oblfigations) and whether or not an Event of Default shall have
acewrred; and

(b) the Security Trustee may exercise its Rights under this Clause 3.4.2 more than cnce,

and in each such case, forthwith upon crystallisation, the Chargor shall no longer be at liberty
to dispose of the assets which are the subject of such crystailisation without the express
consent in writing of the Security Trustee.

3.5  For the purposes of crystallisation under Clause 3.4 abova the time of crystallisation shall be
deemed to be;

351 in respect of crystallisation under Clause 3.4.1, immediately prior to the relevant event
occurring;

3.5.1 in respect of crystallisation under Clause 3.4.2, at the time such notice is deemed to have
been served in accordance with the provisions of Clause 16 {Notices);

3.6  The Chargor hereby applies to the Registrar of Titles for the registration of the following
inhibition in the above-mentioned folio(s) (and against any title to any unregistered property
comprised in the Secured Real Property which is or ought to be the subject of a first
registration of title at the Land Reglstry at the date of this Deed):

“Except under an order of the Registrar no disposition or dealing is to be registered or noted
without the consent of the Registered Owner for the time being of the Charge or Mortgage
dated[ ],

and the Chargor further authorises the Security Trustee to make all such applications which
may be required in order register such inhibition on behaif of the Chargor.

3.7  The Chargor shall stand possessed of the reversion immediately expectant upon the term of
years hereby granted in any part of the Secured Real Property mortgaged by Clause 3.2.1 of
this Deed in trust for the Security Trustee and agrees to assign, canvey or dispose of the
same as the Security Trustee may direct (subject to the proviso for redemption contained
herein) and the Security Trustee may at any time during the continuance of the security
hereby created remove the Chargor or any other person, persons or body corporate from
being a trustee of the trust declared by this Clause 3.7 and on the removal of the Chargor or
such other person, persons ar body corporate appoint a new trustee or trustees in his, their
or its place.

3.8  The Chargor hereby attorns tenant to the Security Trustee of any part of the Secured Real
Property mortgaged by Clause 3.2.1 at the yearly rent of five pence {if demanded) provided
always that the Security Trustee rmay at any time without notice 1o the Chargor determine the
tenancy hereby created and enter upon such part of the Charged Assets but so that neither
the receipt of the said rent nor the said tenancy shall render the Security Trustee liable to
account to any person as mortgagee In possession.

3.9  With respect to the Construction Rights which have been charged and assigned pursuant to

Clause 3.2.4, production of these presents to the person liable to pay such compensation
shall be sufficient authority to it or him to pay such moneys to the Security Trustee,
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4.1

4.2

4.3

4.4

4.5

4.6

51

52

(a)
(b)

(c)

{d)

SET-OFF, LIEN AND COMBINATION OF ACCOUNTS

The Security Trustee may set off any Secured Obligation due from the Chargor (whether or
not then matured) against any Obligation owed by the Security Trustee te the Chargor,
regardless of the place of payment, bocking branch or currency of either Obligation.

In respect of the Ohligations of the Chargar under this Deed, the Securlty Trustee shall have
a lien-on all securities or other property of the Chargor held by the Security Trustee whether
for safe custody or otherwise,

H the Security Trustee has more than cne account for the Chargor in its books, the Security
Trustee may transfer, without prior notice, alt or any part of the balance standing to the
credit of any account to any other account which may be in debit. The Security Trustee shall
notify the Chargor of any such transfer once made PROVIDED THAT failure to do so shall
not invalidate or call into question the aforesaid transfer,

The Security Trustee may, at any tme and either with or without giving notice to the
Chargoer, apply any monies held by it on account for the Security Trustee towards satisfaction
of all or any part of the Secured Obligations.

The Rights under this Clause 4 {Set-off, flen and combination of accounts) may be exercised
both before and after demand hereunder, either with or without notice to the Chargor and
are in addition to all other Rights conferred on the Security Trustee under this Deed or rights
under the general law. For the avoidance of doubt, in this Clause 4.5 the term ‘rights under
the general law’ includes any rights of set-off, combination or consolidation of accounts,
lien or similar rights which the Security Trustee has under any applicable law.

The Security Trustee may, in exercising its power of set off under this Clause 4 {Set-off, fien
and combination of accounts), exercise its Rights under Clause 11.4 {Currency conversion) to
effect any currency conversion necessary or which the Security Trustee considers desirable,

PROTECTION OF SECURITY

The security constituted by this Deed is a continuing security and will extend to the ultimate
balance of sums payable by the Chargor to the Security Trustee in connection with the
Secured Obligations, regardless of any intermediate payment or discharge in whole or in part,

The Cbligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this Clause 5.2, would reduce, release or prejudice any of its
Obligations under this Deed {whether or not known to it or the Security Trustee) including;

any time, waiver or consent granted to, or composition with, an Obligor or any cther person;

the release of an Obligor or any other person under the terms of any composition or
arrangement with any creditor of any person;

the taking, variation, compromise, exchange, renewsal, enforcement or release of, or refusal
cr neglect to perfect, take up or enforce, any Rights against, or Security Interest over assets
of, an Obligor or any other person ar any non-presentation or non-observance of any
formality or other reguirement in respect of any instrument or any failure to realise the full
value of any Security Interest;

any lncapacity or fack of power, authority or legal personality of or dissolution or change in
the members, name or status of an Qbligor or any other person;
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()

()

{9}
5.3

(a)
{b)
{¢)
(d)
(e)
)
(@)

(i)
5.4

5.5

(a)

(o)

5.6

any amendment, novation, supplement, extension (however fundamental and whether or not
more cnerous), or replacement, assignment, avoidance or termination of any document or
Security Interest including any change in the purpose of, any extension of or any increase in
any facility ar the addition of any new facility under any document or Security Interest;

any unenforceability, illegality or invalidity of any Obligation of, or any Security Interest
created by, any person under this Deed, any other document; or

any insolvency, liquidation, administration or similar procedure.

Without prejudice to the generality of Clause 5.2, the Chargor expressty confirms that it
intends that this Deed shall extend from time to time to any (however fundamental)
variation, increase, extension or addition of or to any of the documents or instruments
constituting the Secured Obligations and/or any facility or amount made available under any
of the foregoing for the purposes of or in connection with any of the following:

acquisitions of any nature;

increasing working capital;

enabling investor distributions to be made;
carrying out restructurings;

refinancing existing facilities;

refinancing any other indebtedness;

making facilittes available to new borrowers;

any other variation or extension of the purposes for which any such facility or amount might
be made avaiiable from time to time; and

any fees, costs andfor expenses associated with any of the foregoing.

The Chargor waives any right it may have of first requiring the Security Trustee {or any
trustee or agent on its behalf) to proceed against or enforce any other Rights or Security
Interests or claim payment from any person before claiming from the Chargor under this
Deed. This waiver applies irrespective of any regulation or any provision of any document to
the contrary.

Duting the Security Period, the Security Trustee may:

refrain from applying or enforcing any cther moneys, Security Interests or Rights held or
received by it {or any trustee or agent on its behalf) in respect of amounts which may be or
become payable by an Obligor to the Security Trustee under or in connection with the
Secured Obligations, or apply and enforce them in such manner and ¢rder as it sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitled to the
benefit of them; and

hold in an interest-bearing suspense account any moneys received from the Chargor or on
account of the Charger's Obligations and liability under this Deed.

During the Security Period, and unless the Security Trustee atherwlse directs in writing, the
Chargor will not exercise any Rights which it may have by reason of performance by it of its
Obligations under this Deed or any other document or by reason of any amount being
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(a)
(b

(c)

(d)

5.7

58

5.9

(b)

6l

6.1

6.2

6.3

7.1

7.1.1

payable, or liability arising, under this Deed:
to receive or claim payment from or be indemnified by any Cbligor or any other person;

to claim any contribution from any provider of a Security Interest in respect of any of the
Secured Obligations;

to take the benefit (In whole or in part and whether by way of subrogation or otherwise) of
any Rights of the Security Trustee under any document relating to the Secured Obligations;

to exercise any right of set-off against any Obligor or any other person; and/or

to claim or prove as a creditor of an Obligor or any other person in competition with the
Securlty Trustee.

During the Security Period, the Chargor shall not take, or retain, any secuity, guarantee,
indemnity or other assurance or undertaking against payment from any Obligor or any other
person in connection with any of the Chargor’s Obligations under this Deed.

If the Chargor is in breach of Clause 5.6 or Clause 5.7, the Chargor shall hold on trust the
payment, contribution, benefit, right or security, guarantee, indemnity or other assurance or
undertaking against payment to transfer or pay it to the Security Trusfee to the extent
necessary to satisfy any of the Chargor's Obligations under this Deed.

If this Deed ceases to be continuing far any reason, the Security Trustee may open a new
account or accounts with the Chargor and, if it does not do so, it shall nevertheless be
treated as if it had done so at the time this Deed ceased to be continuing {whether by
determination, calling in, demand or otherwise), and as from that time all payments made by
the Chargor to the Security Trustee:

shall be credited or be treated as having been credited to the new account; and

shall not operate to reduce the Secured Obligations at that time,

RESTRICTIONS

The Chargor will ensure that the restrictions contained in this Clause & (Restrictions) are
complied with at all times during the Security Period unless the Security Trustee agrees in
writing to the contrary.

No Security Interest other than a Permitted Security Interest will exist aver, or in relation to,
any Charged Asset.

There wili be no Disposal of any Charged Asset save that, prior to crystallisation of the
floating charge set out in Clause 3.2.5, the Chargor may Dispose of any Charged Asset which
is subject only to such floating charge in the ordinary course of business,

PERFECTION

General action

The Chargor will, at its own expense, create all Security Interests, execute all documents,
give all notices, effect all registrations (whether, at Companies House, Land Registry of

Narthern Ireland, Registry of Deeds of Northern Ireland, any other relevant asset registry or
otherwise), deposit all documents and do all other things as the Security Trustee may require
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(a)

7.2

gl
9.1

8.1.1

9.13

9.14

9.1.7

9.1.8

9.1.9

from time to time in order to:

ensure that it has effective mortgages, fixed charges, security assignments and floating
charges as contemplated by Clause 3.2; and

facilitate the enforcement of the security constituted by the Security Documents, the
realisation of the Charged Assets or the exercise of any Rights held by the Security Trustee or
any Receiver under or in connection with any Finance Document.

The scope of Clause 7.1 { General action) is not limited by the specific provisions of the rest of
this Clause 7 (Perfection} or by any other provision of any Finance Document.

Notification of subsequent acquisitions

If, after the date of this Dead, the Chargor acquires Rights in any material asset it wili notify
the Security Trustee as soon as reasonably practicable and will provide it with such
information about the acquisition as the Security Trustee may reasonably require,
UNDERTAKINGS RELATING TO THE CHARGED ASSETS

The Chargor shall, save with the prior consent in writing of the Securfty Trustee, comply with
each of the undertakings and other covenants set out in Schedule 1 {Undertakings and
covenants) at all times during the Security Period,

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Trustee that:

the Chargor has power and capacity under its memorandum and articles of association, any
applicable shareholders’ agreement or investment agreement, any trust deed and all other
relevant constitutional documents to execute and enter into each Finance Document and the
Obligations being so undertaken by the Chargor are legal, valld, binding and enforceable
against the Chargor in accordance with their respective terms;

the Chargor is the legal and beneficial owner of the Charged Assets;

the Charged Assets are free from any Security Interest other than the Permitted Security
Interests;

the Chargor has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Assets or any interest in the whole or any part of same;

there are no covenants, agreements, reservations, conditions, interests, Rights or other
matters whatever, which materially adversely affect the Charged Assets;

there is no breach of any regulation which materially adversely affects the Charged Assets;

ne facility necessary for the enjoyment and use of the Charged Assets is subject to terms
entitling any person to terminate or curtail its use;

nothing has arisen or has been created or is subsisting which would be an overriding interest
in any of the Charged Assets;

no Security Interest expressed to be created under this Deed is liable to be avoide.d, or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise;
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9.1.10 the Chargor has at all times compliad in alf material respects with all applicable laws and
regulations refating to the Envirgnment and the conduct of its business; and

9,1.11 the enfry into this Deed by the Chargor does not and will not constitute a breach of any
agreement or instrument binding on the Chargor or its assefs.

9.2  The representaticns and warranties set out in this Clause 9 (Representations and warranties)
are made on the date of this Deed and shall be deemed to be repeated on each day of the
Security Pericd with reference to the facts and circumstances then existing.

10. ENFORCEMENT

10.1 Time for enforcement

10.1.1 The Security Trustee's power of sale under the Conveyancing and Law of Property Act 1881
shall arise and become exercisable and the Security Trustee may enforce any Security

Document at any time which is an Enforcement Time or if the Chargor requests it to do so.

10.1.2 The restrictions set out in Section 20 (Regufation of exercise of power of sale) of the
Conveyancing and Law of Property Act 1881 shall not apply to this Deed.

10.2 Methods of enforcement
10.2.1 The Security Trustee may enforce the Security Documents by:

(a) {if permitted to do so by the Insolvency Legislation or by any other applicable Law)
appointing an Administrator of the Chargor;

{b) (if permitted to do so by the Insolvency Legislation or by any other applicable Law)
appointing an Administrative Receiver of the Chargor;

(¢ appointing a Fixed Charge Receiver of assets of the Chargor;

(d) going into possession of, receiving the benefit of, or selling assets of the Chargor, giving
naotice to the Chargor or any other persen in relation to any assets of the Chargor, exercising
a right of set-off or in any other way it may decide; or

(e} taking any other action it may decide In any jurisdiction other than Northern Ireland

10.2.2 An Administrator must be appointed in accordance with the Insolvency Legislation and/or any
other applicable Law.

10.2.3 A Receiver must be appointed by an instrument in writing and (where relevant) in accordance
with the Insolvency Legislation and/ar any other applicable Law. Such appointment may be
made, at the discretion of the Security Trustee, under hand or as a deed.

10.2.4 The appointment of & Receiver may be made subject to such limitations as are specified by
the Security Trustee in the appointment,

10.2.5 If more than one person is appointed as a Receiver, each person will have power to act
: independently of any other, except to the extent that the Security Trustee may specify to the
contrary in the appointment.

10.2.6 Subject to the Insolvency Legislation and/or any other applicable Law, the Security Trustee
may remove or replace any Receiver.
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10.2.7 If required by the Insolvency Legisiation and/cr any other applicable Law, an Administrator or
Receiver must be a person qualified to act as such under it.

10.2.8 The powers granted to the Security Trustee and any Receiver by this Deed shall be in
addition to all statutory and other powers of the Security Trustee and such Receiver under
the Conveyancing and Law of Property Act 1881, the Conveyancing Act 1911 or otherwise
and all such powers shall remain exercisable from time to time by the Security Trustee in
respect of the Charged Assets,

10.3 Powers on enforcement

10.3.1 An Administrator will have the powers given to him by the Insolvency Legislation and/or any
other applicable Law.

10.3.2 An Administrative Recelver will have:
(a) the powers given to him by the Insolvency Legislation andfor any other applicable Law;

(b} the powers given to a mortgagee or a receiver by the Conveyancing and Law of Property Act
1881 and the Conveyancing Act 1911, but without the restrictions contained in Section 20
(Reguiation of exercise of power of sale) of the Conveyancing and Law of Property Act 1881;
and

) the power to do, or omit to do, on behalf of the Chargor, anything which the Chargor itself
could have done, or omitted to do, if its assets were not the subject of Securlty and the
Chargor was not in insolvency proceedings.

10.3.3 A Fixed Charge Receiver will, in respect of the Charged Assets over which he is appointed,
have the same powers as an Administrative Receiver would have if he were duly appointed as
the administrative receiver of the Chargor (notwlthstanding that the Fixed Charge Recelver is
not, and nothing set out in this Deed shall be deemed to constitute the Fixed Charge Receiver
as, an administrative receiver).

10.3.4 The Security Trustee will, If it enforces the Security Documents itself, have, in respect of the
assets which are the subject of the enforcement, the same powers as an Administrative
Receiver would have had if he were duly appointed as the administrative receiver of the
Chargor (notwithstanding that the Security Trustee is not, and nothing set out in this Deed
shall be deemed to constitute the Securily Trustee as, an administrative receiver).

10.3.5 Except to the extent provided by law, none of the powers described in this Clause 10
{ Enforcement) will be affected by an Insolvency Event in relation to the Chargor.

10.4 Status and remuneration of Receiver

10.4.1 A Recelver will be the agent of the Chargor until the Charger goes into liquidation. He will
have no authority to act as agent for the Security Trustee, even in the liquidation of the
Chargor.

10.4.2 The Security Trustee may from time to time determine the remuneration of any Receiver.

10.5 Appropriation of Financial Collateral

10.5.1 To the extent that any of the Charged Assets constitutes Financial Collateral and this Deed
and the Obligations of the Chatgor hereunder constitute .a Security Financial Collateral

Arrangement, the Security Trustee shall have the right, at any time after this Deed has
become enforceable, to appropriate all or any of that part of relevant Charged Assets in or
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10.5.2

10.5.3

10.6

10.6.1

{a)
(b)
10.6.2

11,

111

11.2

11.3

11.31

(a)

11.3.2

towards the payment and/or discharge of the Secured Obligations in such order as the
Securlty Trustee in Its absolute discretion may from time to time determine.

The value of the Charged Assets appropriated in accordance with this Clause shall be (i) in
the case of cash, the amount of cash appropriated and (ii) in the case of any Investment, the
market price of such Investment determined by the Security Trustee in its absolute discretion.

The Chargor agrees that the method of valuation provided for in this Clause 10.5
(Appropriation of Financial Collateral) is commercially reasonable for the purposes of the
Financial Collatera! Regulations.

Third parties

A person dealing with the Security Trustee or with a Receiver is entitled to assume, unfess it
has actual knowiedge to the contrary, that:

those persons have the power to do those things which they are purporting to do; and
they are exercising their powers properly.

The receipt of the Security Trustee or a Receiver shall be conclusive discharge to a purchaser
and, in making a Disposal of all or any part of the Charged Assets, the Security Trustee or
Receiver may do so for such consideration, in such manner and on such terms as it considers
fit.

POWERS OF THE SECURKTY TRUSTEE
Notification of subsequent Security Interest and opening of new account

If the Security Trustee receives notice that any Security Interest has been created over
Charged Assets which is not a Permitted Security Interest, the Security Trustee will be treated
as if it had immediately opened a new account for the Chargor and all payments received by
the Security Trustee from the Chargor will be treated as if they had been credited to the new
account and will not reduce the amount then due from the Charger to the Security Trustee.

Remediation of breaches and exclusion of liability as mortgagee in possession

The Security Trustee shail be entitled (but shall not be bound) to remedy a breach at any
time by the Charger of any of its Obligations contained in this Deed and the Chargor
irrevocably authorises the Security Trustee and its agents to do all such things as are
necessary or desirable for that purpose. The Rights of the Security Trustee under this Clause
10.2 (Remediation of breaches and excluston of lability as mortgagee in possession) are
without prejudice to any other Rights of the Security Trustee under this Deed, The exercise of
those Rights shall not make the Security Trustee liable to account as a mortgagee in
possession.

Redemption of priot Security Interests

At any time during an Enforcement Time, the Security Trustee may:
redeem any prior Security Interest, or procure its transfer to itself; and
settle any account of the holder of any prior Security Interest.

The settlement of any such account shall be conclusive and binding on the Chargor. All
monies paid by the Security Trustee to an encumbrancer in settlement of such an account
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shall, as from its payment by the Security Trustee, be due from the Chargor to the Security
Trustee on current account, shall bear Default Interest up to and including the date of actual
payment (both before and after judgment) and be secured as part of the Secured
Cbligations.

11.4 Currency conversion

11.4.1 For the purpose of, or pending the discharge of, any of the Secured Obligations, the Security
Trustee may convert any monies received, recovered or realised by the Security Trustee
under this Deed (including the proceeds of any previous conversion under this Clause 10.4
(Currency conversion)} from their existing currencies of denomination Into such other
currencies of denomination as the Security Trustee may think fit,

11.4.2 Any such conversion shall be effected at a2 market rate of exchange for such other currency
against the existing currency as the Security Trustee applies in the usual course of its
trading][the exchange rate notified to the Security Trustee by such reputable bank or
financial institution as the Security Trustee may determine as being the prevailing rate of
exchange for such other currency against the existing currency,

11.4.3 Each reference in this Clause 11.4 (Currency conversion) to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

11.5 Powers in respect of the Investments

11.5.1 without prejudice to the other provisions of this Deed, during an Enforcement Time, the
Security Trustee may, at its discretion, (in the name of the Chargor or otherwise and without
requiring any further consent or authority from the Chargor):

(8) exercise or refrain from exercising all of the voting rights and rights of participation in respect
of any Investment;

(b) apply all dividends, interest, bonus issues or other payments arising from an Investment in
accordance with Clause 12 {Application of proceeds);

(cy  transfer the Investments into the name of the Security Trustee or any nominee as it may
require; and

(d) exercise or refrain from exercising and enjoying all of the Rights, powers and benefits
{without limitation) conferred on or exercisable by the legal or beneficial owner of the
Investment,

11.5.2 Prior to an Enforcement Time the Chargor shall be entitled to exercise and enjoy all of the
Rights, powers and benefits as set out in this Clause 11.5 (Powers in respect of the
Investments) PROVIDED ALWAYS that it does so in a manner which, in the opinion of the
Security Trustee, will not prejudice the value of, or the ability of the Securlty Trustee fo
realise the Security Interest created hy this Deed.

11.6 Indulgence
The Security Trustee may, at its discretion, grant time or other Indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this Deed
{whether or not such person or persons is jointly liable with the Chargor) in respect of any of
the Secured Obligations, or of any other security for them without prejudice either to this
Deed or to the liability of the Chargor for the Secured Obligations.

11,7 Remediation by the Security Trustee
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12,

121

i2.11

12.1.2

12.1.3

12.14

12.2

12.3

13,

13.1

13.2

13.3

13.3.1

If the Chargor does not comply with its Obligations under any Finance Document, the
Security Trustee may do so on the Chargor's behalf on such basis as the Security Trustee
may in its absolute discretion decide. The Chargor will Indemnify the Security Trustee on
demand against the amount certified by the Security Trustee to be the cost, loss or liability
suffered by it as a resuit of doing so.

APPLICATION OF PROCEEDS

All monies received by the Security Trustee or a Receiver in the exercise of any enforcement
powers conferred by this Deed shall be applied:

first in paying all unpaid fees, costs and other llabilities incurred by or on behalf of the
Security Trustee (and any Receiver, attorney or agent appointed by it);

second in paying the remuneration of any Receiver (as agreed between the Receiver and the
Security Trustee);

third in or towards discharge of the Secured Obligations in such order and manner as the
Security Trustee determines; and

finally in paying any surplus to the Chargor or any other person entitled to it

Neither the Security Trustee nor any Receiver shall be bound (whether by virtue of Section
24(8} of the Conveyancing and taw of Property Act 1881, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Secured Obligations.

All monies recelved by the Security Trustee or a Receiver under this Deed may, at the
discretion of the Security Trustee or Receiver, be credited to any suspense or securities
realised account and shall bear interest at such rate, if any, as may be agreed in writing
between the Security Trustee and the Chargor, and may be held in such account for so long
as the Security Trustee or Receiver thinks fit.

EXPENSES, LIABILITY AND INDEMNITY

The Chargor shall, within ten (10} Business Days of demand, pay all costs and expenses
(including any stamp duty, registration or other similar taxes and fees and the professional
fees, costs and expenses of all Advisers) incurred by the Security Trustee or by any Recelver
in connection with any Finance Document. For the avoidance of doubt, this includes all costs
and expenses relating to the enforcement or preservation of the security constituted by the
Security Documents or the Charged Assets and to any amendment, waiver, consent or
release required in connection with any Finance Document.

Neither the Security Trustee nor a Receiver nor any of their Officers will be in any way liable
or responsible to the Chargor for any loss or liability of any kind arising from any act or
omission by it of any kind (whether as mortgagee in possession or atherwise) in relation fo
the Charged Assets or any Finance Document.,

The Chargor will, within ten {10} Business Days of demand, indemnify each of the Security
Trustee, any Receiver and their Officers in respect of all costs, expenses, losses or liabilities
of any kind which it incurs or suffers in connection with:

anything done or omitted in the exercise of the powers conferred on it under any Finance
Document;
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13.3.2

13.3.3

14.

14.1

14.2

i14.3

144

14.5

14.6

15.

15.1

15.1,1
15.1.2

15.2

16.
16.1

16.1.1

a claim of any kind {whether relating to the Envirenment or otherwise} made against it which
would not have arisen if the security constituted by the Security Documents had not been
granted; or

any breach by the Chargor of any Finance Document.

PAYMENTS

All payments by the Chargor under any Finance Document will be made in full, without any
set-off or other deduction.

If any Tax or other sum must be deducted from any amount payable by the Chargor under
any Finance Document, the Chargor will pay such additional amounts as are necessary to
ensure that the recipient receives a net amount equal to the full amount it would have
received before such deductions.

All amounts payable by the Chargor under any Finance Document are exclusive of VAT, The
Chargor will, in addition, pay any applicable VAT on those amounts.

If any Chargor fails to make a payment to a person under any Finance Document, it will pay
Default Interest to that person on the amount concerned from the date it should have made
the payment until the date of payment (after, as well as before, judgment).

No payment by the Chargor (whether under a court order or ctherwise) will discharge the
Obligation of the Chargor unless and untif the Security Trustee has received payment in full in
the currency in which the Obligation Is denominated. If, on conversion into that currency,
the amount of the payment falls short of the amount of the Obligation concerned, the
Security Trustee will have a separate cause of action against the Chargor for the shortfall,

Any certification or determination by the Security Trustee of an amount payable by the
Chargor under this Deed Is, in the absence of manifest error, conclusive evidence of that
amount.

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably appoints each of the Security Trustee and any
Receiver severally to be its attorney:

to do anything which the Chargor is obliged to do under any Finance Document; and

to exercise any of the Rights conferred on the attorney by any Finance Document,

The Chargor irrevocably and unconditionally hereby ratifies and confirms and agrees that it
shalt ratify and confirm all things done and al! documents exacuted by any such attorney in
the exercise or purported exerclse of all or any of its powers.

NOTICES

Any notice or demand by the Security Trustee may be served:

personally on the Chargor or {where the Chargor is a body corporate) personaily on any

director or the secretary of the Chargor or any other officer of the Chargor and, in each such
case, such notice or demand shall be deemed served at the time of delivery;
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16.1.2

by leaving it at the Chargor's principal place of business or to the Chargor's address tast
known to the Security Trustee or (where the Chargor is a body corporate) at the registered

. office of the Chargor and, in each such case, such notice or demand shail be deemed served

16.1.3

16.1.4

16.2

16.3

16.4

16.5

16.6

17.

171

17.2

17.2.1

at the time of delivery; or

by post to the Charger’s principal place of business or to the Chargor's address Jast known to
the Security Trustee or (where the Chargor is a2 body corporate) to the reqgistered office of the
Chargor and, in each such case, such notice or demand shall be deemed served on the day
after posting and, to prove delivery, it shall be sufficient to prove that the envelope
containing the notice or demand was properly addressed and posted; and

by fax to the Chargor at the Chargor's fax number last known to the Security Trustee and
such notice or demand shall be deemed served at the time of sending and, to prove defivery,
it shali be sufficient to prove that the notice or demand was transmitted by fax to the fax
number of the Chargor.

Without prejudice to the provisions of Clause 16.1 of this Deed, the address of the Chargor in
Northern Ireland fer the service of notices or demands is set cut in Clause 18.5 of this Deed.

The address of the Security Trustee in Northern Ireland for the service of notices is:

Address: ¢/o Tughans Solicitors, Marlborough House, 30 Victoria Street,
Belfast, BT13GG

Facsimile number: +44 2890550097

Attention: . Leonora Nyhan (5FIR5226)

or to such other address or fax number as the Security Trustee may, from time to time,
advise the Chargor.

Any communication or document (including any notice) to be made or delivered to the
Security Trustee under or in connection with this Deed will be effective only when actually
received by the Security Trustee and then only if it is received in legible form and expressly
marked for the attention of the department or officer identified in Clause 16.3 {or any
substitute department or officer as the Security Trustee shall specify for this purpose).

Service by email is not permitted under this Deed,

All communications or documents served under this Deed {including any notice or demand)
must be in the English janguage.

FURTHER PROVISIONS

This Deed shall be in addition to, and independent of, every other security or guarantee
which the Security Trustee may hold for any of the Secured Chligations at any time. No prior
security held by the Security Trustee over the whole or any part of the Charged Assets shall
merge in the security created by this Deed,

Any release, discharge or settlement between the Chargor and the Security Trustee shall be
deemed conditional on no payment or security received by the Securlty Trustee In respect of
the Secured Obligations being avoided, reduced or ordered to be refunded pursuant to any
law relating to insotvency, bankruptcy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement:

the Security Trustee or its nominee may retaln this Deed and the security created by or
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17.2.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

17.10

17.11

pursuant to it, including al! certificates and documents relating to the whole or any part of the
Charged Assets, for such period as the Security Trustee deems necessary to provide the
Security Trustee with security against any such avoidance, reduction or order for refund; and

the Security Trustee may recover the value or amount of such security or payment from the
Chargor subsequently as if such release, discharge or settlement had not occurred.

The Rights and powers of the Security Trustee conferred by this Deed are cumulative, may
be exercised as often as the Security Trustee considers appropriate, and are in addition to its
Rights and powers under the general law.

Any waiver or variation of any right by the Security Trustee (whether arising under this Deed
or under the general law) shall only be effective if it is in writing and signed by the Security
Trustee and applies only in the circumstances for which it was given, and shall not prevent
the Security Trustee from subsequently relying on the relevant provision.

No act or course of conduct or negotiation by or on behalf of the Security Trustee shall, in
any way, preclude the Security Trustee from exercising any right or power under this Deed or
constitute a suspension or variation of any such right or power,

No delay or failure to exercise any right or power under this Deed shall operate as a waflver.

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other right.

The provisions of Section 17 (Restriction on consolidation of mortgages) of the Conveyancing
and Law of Property Act 1881 shall not apply to this Deed.

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Security Trustee may be exercised or made in the absolute and unfettered
discretion of the Security Trustee which shall not be under any Obligation to give reasons
therefor.

The Security Trustee shali not be under any lishility for any loss of any kind which may be
occasioned by the exercise or purported exercise of, or any delay or neglect to exercise, any
of its Rights under this Deed.

Where there is more than one person acting as the Chargor, the tiability of each such person
hereunder shait be joint and several and every agreement, undertaking, covenant,
representation and warranty on the part of the Chargor shall be construed accordingly and all

~ references to the Chargor herein shail where the context requires or admits be construed as

references to any one or more of them. If the whole or any part of this Deed be now or
hereafter unenforceable against any person acting as the Chargor for any reason whatsoever
or if this Deed is not executed by any person acting as the Chargor or if any person acting as
the Chargor is released or if the Security Trustee decides in its absolute discretion not tc
pursue all or any of its Rights against any person acting as the Chargor, this Deed shall
nevertheless be and remain fully binding upon and enforceable against each of the other
persons listed as the Chargor as if it had been made by the Security Trustee with only such
other persons.,

17.12 The Chargor waives any present or future right of set-off it may have in respect of the

17.13

17.14

Secured Obligations (including sums pavabie by the Chargor under this Deed).

The Chargor waives any present or future right of appropriation it may have in respect of any
amounts payable by it to the Security Trustee.

The Chargor may not assign, transfer, novate or otherwise Dispose of its Obligations under
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17.15

any of the Finance Documents.

The Security Trustee may assign, transfer, novate or atherwise dispose of all or any part of
its Rights and Obligations under the Finance Documents without restriction and the Chargor
hereby irrevocably and unconditionally:

17.15.1 consents to such assignment, transfer, novation or other disposal;

17.15.2 consents to the disclosure by the Security Trustee to any proposed assignee, transferee,

17.16

17.17

17.18

18.

18.1

18.2

i8.3

18.4

18.5

novatee or other purchaser ot acquirer of such Rights and Obligations of ali financial and
other information relating to the Chargor as the Security Trustee may, from time to time,
consider relevant.

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceabiiity of
the remaining provisions nor the legality, validity or enforceability of that provision in any
other respect or under the law of any other jurisdiction will be affected or impaired in any
way.

In the exercise of any of the Security Trustee's Rights under this Deed in respect of or in
relation to any Deposit, the Rights of the Security Trustee shall apply without restriction and
notwithstanding that all or part of the Deposit may have been deposited for a fixed or
minimum period or be subject to a period of notice, any interest ¢n the Deposit is calculated
by reference to a fixed or minimum periods and/or any such fixed or minimum period or
period of notice may or may not have been given. The Chargor irrevocably authorises the
Security Trustee at any time which is an Enforcement Time to break or determine such
Deposit in whole or in part and/or te renew all or any of such Deposit for such fixed periods
as the Security Trustee may, in its absolute discretion, from time to time think fit.

The provisions of this Deed shall remain enforceable, valid and binding for all purposes
notwithstanding any change in the name of the Security Trustee or its absorption of, or by, or
amalgamaticn or consolidation with, any other company or any change in the constitution of
the Security Trustee, its successors or assigns or the body corporate by which the business of
the Security Trustee may from time ta time be carried on and shall be avaitable to such
successors, assigns ot body corporate carrying on that business for the time being.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual Obligations arising out of or in connection with it are
governed by Northern Irish law.

The courts of Northern Ireland shall, save as provided for in Clause 18.4 below have exclusive
jurisdiction to settle any dispute arising out of or in connection with this Deed or any non-
contractual Obtigations connected with 1t {including a dispute regarding the existence, validity
or termination of this Deed} (a “"Dispute”).

The Chargor agrees that the courts of Northern Ireland are the most appropriate and
canvenient courts to settle Disputes and, accordingly, the Chargor agrees not to argue to the
contrary.

Clause 18.2 and Clause 18.3 are for the benefit of the Security Trustee only. As a tesult, the
Security Trustee will not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction, To the extent allowed by law, the Security Trustee may take
concurrent proceedings in any number of jurisdictions.

The Chargor irrevocably consents to any process in any legal action or proceedings arising
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out of or in connection with this Deed being served on it in accordance with the provisions of
this Deed relating to service of notices. Nothing contained in this Deed shall affect the right to
serve process in any other manner permitted by law.

This DEED has been EXECUTED as a DEED, and it has been delivered on the date stated at
the beginning of this Deed.
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SCHEDULE 1 - UNDERTAKINGS AND COVENANTS

1.

1.1

1.2

1.3

1.4

1.5

(a)

(b)

1.6

(a)

General undertakings

The Chargor will take all steps as are reasonably necessary to preserve the value and
marketabllity of its Charged Assets and the Chargor shall nct do, or permit to be done, any
act or thing which would or might depreciate, jeopardise or otherwise prejudice the security
held by the Security Trustee or materially diminish the value of the Charged Assets or the
effectiveness of the security created by this Deed. In particufar, the Chargor shall use its

.best endeavours to (i) maintain, preserve and renew when necessary all licences,

permissions, consents and other Rights required in order to allow the Chargor to have the full
use and enjoyment, without restriction, of the Charged Assets, (i) procure the prompt
cbservance and performance by the counterparty to any agreement or arrangement with the
Chargor relating to the Charged Assets and (iii) enforce any Rights and institute, continue or
defend any proceedings relating to the Charged Assets which the Security Trustee may
require from time to time,

The Chargor will keep aft of its Charged Assets in good repair, working order and condition
and permit the Security Trustee and its representatives to view the state and condition of
suich Chargeded Assets upon giving reasonable notice to the Chargor

The Chargor will notify the Security Trustee as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Rights of the Security Trustee
under any Finance Document. Those matters include a breach or purperted breach of a
Contract by any party to it and a claim by any person to an interest in a Charged Asset.

The Chargor shall, on the execution of this Deed or forthwith upon the subseguent acquisition
of any material asset deposit with the Security Trustee and the Security Trustee shall, for the
duration of the Security Period, be entitled to hold all deeds and documents of title refating to
the Charged Assets (Including, without limitation, any Liguor Licence(s)) which are in the
possession or control of the Chargor and (if these are not within the possession and/for
control of the Chargor) the Chargor undertakes to obtain possession of all such deeds and
documents of title SAVE WHERE the charge holder in respect of a Permitted Security
Interest ranks ahead of the Security Trustee in terms of priority of security and the Security
Trustee has agreed with said charge holder that such deeds and documents of titte may be
held by the aforementioned charge holder for the duration of the security held by that charge
hoider.

The Chargor shall:

at its own cost, if at any time so required by the Security Trustee, appoint an accountant or
firm of accountants nominated by the Security Trustee to investigate the financial affairs of
the Chargor and those of its Subsidiaries or other companies in its group and report to the
Security Trustee;

co-operate fully with any accountants so appointed and immediately provide such
accountants with all information reguested,

and the Chargor authorlses the Security Trustee to make such appeintment as it shall think fit
at any time, without further authority from the Chargor. In every such case, the fees and
expenses of those accountants shall be paid by the Chargor but, if paid by the Security
Trustee on the Chargor's behalf, those fees and expenses shall be fully reimbursed to the
Security Trustee under Clause 13 (Expenses, Hability and indemnity) of this Deed.

The Chargor will provide to the Security Trustee:

such information about the Charged Assets;
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(b)

{c)

1.7

2l

2.1

(a)

(b)

{c)

2.2

(a)

{b)
{c)

(d)

2.3

(b)

2.4

(a)

such information about the extent to which it has complled with its Obligations under this
Deed; and

cdpies of such documents which create, evidence or relate (o its Charged Assets,
as the Security Trustee may from time to time reasonably request.

The Chargor shall not form, promote, acquire or Dispose of any Subsidiary or any interest in
any body corporate,

Real Property and Leases
The Chargor shall:

keep all buildings and all fixtures on any Real Property in good and substantial repair and
condition;

insure, and keep insured, those buildings and fixtures with such insurer and against such
risks and in such amounts and otherwise on such terms as the Security Trustee may require
(and, failing such requirement, in accordance with the practice in respect of items of the
same type current amongst prudent businessmen from time to time); and

comply with the provisions of Paragraph 5 (/nsurance) of this Schedule | (Undertakings and
covenants) In respect of all such policies of insurance.,

The Chargar shall not, without the prior written consent of the Security Trustee:

pull down or remove the whole or any part of any building forming part of any Rea! Property;
or

make any alterations to any such Real Property or sever or remove any of its fixtures; or

remove or make any alterations to any of the Chattels belonging to, or in use by, the Chargor
on any such Rea! Property (except to effect necessary repairs or replace them with new or
improved models or substitutes);or

whenever any of the Chattels are destroyed, damaged or deteriorates, immediately repalr,
replace and make good the same.

The Chargor shall:

give full particulars to the Security Trustee of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public body or
authority (a2 “Ptanning Notice”) that specifically applies to any Real Property, or to the
loczlity in which it is situated, within seven days after becoming aware of the relevant
Planning Notice; and

(if the Security Trustee so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make, or join with
the Security Trustee in making, such objections or representations in respect of any such
Planning Notice as the Security Trustee may desire.

The Chargor shall;

observe and perform all covenants, stipulations and conditions to which all Real Property, or
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(b)

2.5

(a)

(b)

2.6

2.7

2.8

(a)

(b)

{c)

2.9

2.10

2.11

a.12

213

the use of it, Is or may be subjected and (if the Security Trustee so requires) produce to the
Security Trustee evidence sufficient to satisfy the Security Trustee that those covenants,
stipulations and condltions have been observed angd performed; and

{without prejudice tc the generality of the foregoing) where Real Property, or part of it, is
held under a lease, duly and punctually pay all rents due from time to time and perform and
observe all the tenant’s covenants and conditions.

The Chargor shall not, without the prior written consent of the Set_:urity Trustee:

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any Real
Property, or exercise the statutory powers of leasing (or agreeing Yo lease) or of accepting (or
agreelng to accept) surrenders under Section 18 of the Conveyancing and Law of Property
Act 1881 and Section 3 of the Conveyancing Act 1911; or

in any other way dispose of, or agree to dispose of, surrender or create any legal or equitable
estate or interest in the whole or any part of any Real Property.

The Chargor shall procure that no person shall be registered under The Land Registration Act
{Northern Ireland) 1970 as proprietor of any Real Property without the prior written consent
of the Security Trustee. The Chargor shall be iiable for the costs of the Security Trustee in
todging cautions against the registration of the title to the whole or any part of any Real
Property from time to time.

The Chargor shalt not, without the prior written consent of the Security Trustee, carry out or
permit or suffer to be carried out on any Real Property any development as defined in The
Planning (Northern Ireland) Order 1991 or change or permit or suffer to be changed the use
of any Real Property.

The Chargor shall:
properly discharge all duties of care and responsibility placed upon it by Environmental Law:

observe and perform all the requirements of Environmental Law both in the conduct of its
general business and in the management possession or occupation of each Real Property;
and

apply for and obtain ali authorisations, necessary to ensure that it does not breach
Environmental Law,

The Chargor shall not, without the prior written cansent of the Securlty Trustee, enter into
any onerous or restrictive Obligations affecting the whole or any part of any Real Property or
create or permit to arise any overriding interest, easement or right whatever in or over the
whole or any part ¢f any Real Property.

The Chargor shall procure that no person shall become entitied to assert any proprietary or
other like right or interest over the whoale or any part of any Real Property without the prior
written consent of the Security Trustee.

The Chargor shall permit the Security Trustee and any Receiver and any person appointed by
efther of them to enter on and inspect any Real Property on reasonable prior notice.

The Chargor shall inform the Security Trustee promptly of any acquisition by the Chargor of,
or contract made by the Chargor to acquire, any Real Property.

The Chargor shalf, promptly when requested by the Security Trustee deposit with the Security
Trustee the deeds and documents of title relating to any Real Property owned by the
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2.14

3.1

32

33

3.4

3.5

36

37

4,1

Chargor, execute over all or any part thereof such document, instrument or other deed
creating a Security Interest (in the preferred form of the Security Trustee) in respect of any
Real Property, such document, instrument or cther deed to be supplemental hereto, subject
to the like Rights and powers as are hereby conferred upon the Security Trustee, and in
addition to and not in substitution for the security hereby created.

The Chargor shall, promptly when requested by the Security Trustee, serve on each tenant,
lessee or occupier of any part of the Real Property a notice in such form as is requested by
the Security Trustee (being substantially in the form set out in Schedule 3 (Notice and
acknowledgement of charge in respect of a lease)) and use all best endeavours to procure
that each such notice is duly acknowledged and returned to the Security Trustee.

Chattels

The Chargor shall {a} maintain the Chattels in good and serviceable condition (except for
expected fair wear and tear) and {b) not permit any Chattels to be (i) used or handied, other
than by properly qualified and trained persons or (ii) overloaded or used for any purpose for
which it is not designed or reasonably suitable.

The Chargor shall promptly pay all Taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Chattels and, on demand, produce evidence
of payment t0 the Security Trustee,

The Chargor shall (a) give the Security Trustee such information concerning the location,
condition, use and operation of Chattels as the Security Trustee may require and (b) permit
any persons designated by the Security Trustee to inspect and examine the Chattels and the
records relating to the Chattels at all reasonable times.

The Chargor shall (a) at its own expense, procure that the Chattels are covered and kept
covered by insurance of a kind satisfactory to the Security Trustee with insurers approved by
the Security. Trustee (such approval not to be unreasonably withheld) for full comprehensive
insurance cover, which shall include {(but not be limited to) fire, theft and accident, for an
amount agreed with the Securlty Trustee, (b} maintain insurance for third party liabilities in
such amount, and on such terms, as is usual for users of equipment of the same type as the
Chattels and (c) comply with the provisions of Paragraph 5 (Insurance) of this Schedule 1
(Ungertakings and covenants) in respect of all such policies of insurance.

The Chargor will deposit with the Security Trustee (or to the order of the Security Trustee) all
title deeds or other documents of title relating to the Chattels together with all policies of
insurance relating thereto. The Chargor hereby irrevocably Instructs any solicitor ar other
agent holding any of the foregoing on its behalf to deliver same to the Security Trustee
forthwith upon request, production of a copy of this Deed being sufficient authority of same.

The Chargor shall, urless the Security Trustee has agreed otherwise in writing, ensure that
plagues or other markings -are attached to each of the Chattels in a clear and prominent
position indicating the Security Trustee’s interest in such Chattels and the Chargor shall not
permit any of same to be concealed, altered or removed in any way.,

If required to do so by the Security Trustee, the Chargor will create a further chattels
mortgage over any chattel items, plant, machinery or other assets owned by the Chargor at
that time, in any form which the Security Trustee may reguire.

Investments
The Chargor will, on the request of the Security Trustee, glve notice to any counterparty to

an Investment of the existence of the security constituted by this Deed and use reascnable
endeavours to procure that such counterparty acknowledges the Security Trustee’s Rights in
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4.2

4.3

(a)

(b}

{c)

(d)

(e}

5l

5.1

()

(b)

(<)

5.2

respect thereof.

The Chargor will procure that all shares {including, without limitation, the Shares) held by the
Chargor are fully paid up at all times and that, in respect of any other Investment, all
amounts which may, from time to time, be due or owing by the Chargor in respect of that
Investment {or which are required ko be paid in order for the Chargor to have unencumbered
title to same) are duly paid.

The Chargor will;

on the date of this Deed deposit with the Security Trustee all certificates or other documents
of title to the Investments and stock transfer forms ar other instruments of transfer {as
appropriate to the form of Investment in gquestion) for them, executed in blank by the
Chargar;

if required toc do so by the Security Trustee amend the articles of association of any company
in which it has Shares in the manner required by the Security Trustee {and procure that such
company takes, or omits to fake, all such other steps as the Security Trustee may require) in
order to enable the Security Trustee to enforce its Security Interest without restriction and to
remove the directors andfor secretary of such company without restriction and, further, to
procure that the Security Trustee is able to enforce its Security Interest in respect of each
other Investment without restriction;

if required to do 5o by the Security Trustee, procure that the directors and the secretary of
any company in respect of which the Chargor holds Shares provides the Security Trustee with
an executed letter of resignation In the form set out in Schedule 6 (7he Shares) Part A (Form
of lefter of resignation) to this Deed and a letter of authority in the form set out in Schedule &
(The Shares) Part B (Form of letter of authority);

if required to do so by the Security Trustee, procure that the Security Trustee or its nominee
becomes registered as the legaj owner of any Investment; and

if, after the date of this Deed, It acquires or agrees to acquire any Investment it will notify the
Security Trustee as soon as reasonably practicable, will provide it with such information about
the acquisition as the Security Trustee may reasonably require and, if the Security Trustee so
requires, comply with all of the foregoing provisions of this Paragraph 4 {Jnvestments) of this
Schedule 1 {Undertakings and covenants) mutalis mutandis in respect of those Investments.

Insurance

. The Chargor will;

maintain insurances in relation to its business and the Charged Assets with reputable
underwriters or insurance companies of a type, to the extent and in an amount which is usual
for companies carrying on similar businesses whose practice it s not to self-insure;

punctually pay all premiums and other money payable under its Insurances and comply with
their other provisions; and

ensure that, at the option of the Security Trustee, (i) the Security Trustee's interest is noted
on the Insurances, (ii) the Security Trustee is named as a joint-insured in respect of the
Insurances or (iii) the relevant insurer will, from time to time, provide the Security Trustee
with a ietter of undertaking reiating to the Insurances in form and substance satisfactory to
the Sacurity Trustee,

During an Enforcement Time (and also once any Security Document has been enforced), all
Insurance Proceeds will be paid to the Security Trustee for application in accordance with
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6.1

6.2
(a)
(b)

6.3

(a)

(b)
6.3

7.1

7.2

8.1

B.2

Clause 12 (Application of proceeds), Otherwise, all Insurance Proceeds will be applied in
reinstatement of the assets concerned.

Contracts

If, at any time, the Chargor has a Right in respect of a Contract, it will, if requested to do so
by the Security Trustee deliver a notice of this Deed to the other parties to the relevant
Contract substantially in the form set out in Schedule 4 (Notice and acknowledgement of
charge in respect of a Conlract) and use its best endeavours to procure that those parties
deliver an acknowledgement of the notice to the Security Trustee substentially in the form set
out in that Schedule as soon as reascnably practicable.

The Chargor will:
comply with alt of its Obligations under each Contract; and

use its reasonable endeavours to ensure that the Security Trustee receives the full benefit of
each Contract.

The Chargor will not (in each case without the consent in writing of the Security Trustee):

amend, supplement, vary or otherwise agree to alter the terms of, or terminate, any
Contract; or

waive its Rights under a Contract.

The Chagor shall, at all times, remain liable to the contractual counterparty to each Contract
to perform and discharge all of its duties and Qbligations in respect therefor as If this Deed
had not been executed and, under no circumstances, shall the Security Trustee become fiable
to such counterparty in respect of such Contract,

Accounts

If, at any time, the Chargor has a Right in respect of an Account, it will, if requested to do so
by the Security Trustee either, at the discretion of the Security Trustee, (i) deliver a notice of
this Deed to the bank, financial institution or other party holding such Account substantially in
the form set out in Schedule 5 (Notice and acknowledgement of charge in respect of an
Account) and use its reasonable endeavours to procure that those parties deliver an
acknowledgement of the notice to the Security Trustee substantially in the form set out in
that Schedule as soon as reasonably practicable or (i) use its reasonable endeavours to
procure that the bank, financial institution or other party holding such Account executes and
enters into an account bank agreement (to be in form and substance satisfactory to the
Security Trustee).

The Chargor will not, save with the prior written consent of the Security Trustee, open or
maintain any Accounts other than those held with the Security Trustee.

Intellectual Property

The Chargor will, at any time during an Enforcement Time and on demand in writing by the
Security Trustee, execute and enter into ail assignments, transfers or other instruments
required to effectively convey to the Security Trustee or its nominee all of the Rights of the
Charger in and to the Intellectuaf Property and to enable the Security Trustee or Its nominee
to become the legal and/or registered owner of the Intellectual Property.

The Chargor will, at any time during an Enforcement Time and on demand in writing by the
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8.3

8.4

8.5

8.6

2.1

8.2

10.

11,

111

11.2

(a)

(b)

Security Trustee, deliver to the Security Trustee or its nominee, all decuments of title, source
code or other know how relating tor the Intellectual Property.

The Chargor wili not abandon, cancel or allow any of the registrations relating to the
Intellectual Property to lapse by way of non-payment of renewal or other fees or otherwise
howsoever or otherwise fail to do any act required to maintain such registrations in fuli force
and effect.

The Chargor will not grant licences or part with or Dispose of the whole or any part (whether
by one or a series of transactions whether or not related) of the Intellectual Property.

The Chargor will not alter the specifications of any registrations relating to the Inteliectual
Property.

The Chargor will take all reasonable and appropriate actions as are necessary to cease any
infringement or unauthorised use by a third party of the Inteliectuat Property.

Debts

The Chargor will promptiy collect in all of its Debts and shall, on demand by the Security
Trustee, procure that all monies received pursuant to such Debts are paid into such
Account(s) as may be directed by the Security Trustee.

The Chargor shali not, otherwise than with the consent in writing of the Security Trustee,
factor, discount, assign, charge or otherwise dispose of the Debts.

Criminal Damage Compensation

Forthwith upon the occurrence of any event or clrcumstances giving rise fo a claim for
compensation under The Criminal Damage {(Compensation} (Northern Irefand) Order 1977 in
respect of any of the Secured Assets and in each case within any applicable statutory time
limits, the Chargor shall institute a claim under the aforesaid Order, serve a copy of the
documentation of the claim on the Security Trustee and take ail steps required to make
application io obtain payment of the maximum compensation payable under the said Order
and either apply all compensation paid thereunder in rebuilding and reinstating the assets the
subject therecf making good any deficiency out of the Chargor’s own monies or, if the
Security Trustee so requires, assign its Rights under any claim and any menies payable
thereunder and pay any such deficiency.

Licences

The Chargor wilt procure that each and every Licence required or desirable to enable the
Chargor to carry on its business (or any business which the Chargor may, from time to time,
carry on) is obtained by the Chargor and is, at the appropriate time, renewed or reobtained.

Where there is a Liquor Licence attached to the Real Property {(or any patt thereof) or where
such Liquor Licence is required In order to carry on business at the Real Property (or any part
thereof), the Chargot covenants with the Securlty Trustee that the Chargor will (ar will
procure that the holder of such Liquor Licence will):

keep apen or cause to be kept open any part of the Real Property ficensed from time to time
for the sale of liguor; and !

at all proper times apply for or cause to be appiied for and use its best endeavours to obtain
renewals from time to time of the relevant Liquor Licence(s); and
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(d)

(e)

(f)

(@)

(h)

(i)

12,

conduct or cause to be conducted the business as is carried on in the Real Property in.a
regular and proper manner in every respect so that the Liquor Licence(s) shall not in any way
be legally or justly abrogated forfeited or refused; and

deliver to the Security Trustee (to be held as security for the Chargor's Obligations under this
Deed) each Liguer Licence; and

not do or suffer to be done anything whatsoever whereby the business carried on in the Real
Property or the goodwill thereof might in any way be or be liable to be prejudicially affected;
and

on demand by the Security Trustee endorse, hand over, assign or transfer the Liquor
Licence(s} and any future renewals thereof to the Security Trustee or the nominee or
appointee of the Security Trustee, which shall include any Receiver and, if so required by the
Security Trustee, will transfer, endorse, handover or assign the Liquor Licence(s) to any
purchaser under any sale of the Real Property to which such Liquor Licence is attached; and

sign any notice and make any application for the transfer or renewal of the Liguor Licences
which the Security Trustee may require; and

at the Chargor's own expense attend if required before the Courts in person or send an
appointed representative; and

consent to any such transfer, renewal, or assignment and do all other acts necessary for
effectually vesting the Liquor Licence(s) in the Security Trustee or the nominee or appointee
of the Security Trustee, which shall include any Receiver.

Management

The Chargor shall carry on all of its trade and business in accordance with the standards of
good management from time to time current in such trade or business.
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SCHEDULE 2 - CHARGED ASSETS
PART A - SECURED REAL PROPERTY

Description of Secured Real Property

None specified as at the date of this Deed

Description of any Lease(s) affecting the Secured Real Praperty
None specified as at the date of this Deed

Description of any Licence(s) affecting the Secured Real Property
None specified as at the date of this Deed

Description of any Guarantee(s) in respect of any Lease

None specified as at the date of this Deed

SCHEDULE 2 - CHARGED ASSETS

PART B - THE CHATTELS

None specified as at the date of this Deed

SCHEDULE 2 - CHARGED ASSETS
PART C - THE INVESTMENTS

None specified as at the date of this Deed

SCHEDULE 2 - CHARGED ASSETS
PART D - THE CONTRACTS

None specified as at the date of this Deed

SCHEDULE 2 - CHARGED ASSETS
PART E - THE ACCOUNTS

Company | Bank Account Number | BIC CURRENY

Datapac The Governor and S1G

(N.I) Company of the

Limited Bank of Ireland ;

SCHEDULE 2 - CHARGED ASSETS

PART F - THE INTELLECTUAL PROPERTY

None specified as at the date of this Deed

SCHEDULE 2 — CHARGED ASSETS

PART G ~ INSURANCE

Policy Class Policy Number ..~ .| insurer . " linsured Parties .. . -

(General Business Aviva The Company
{amongst others)
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Motor Fleet _ Aviva The Company
{amongst others)
Marine import / export — Aviva The Company
{amongst others)
Marine inlang policy — Aviva The Company
{amongst others)
Fidelity guarantee — Aviva The Company

{(amongst others)
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SCHEDULE 3 - NOTICE & ACKNOWLEDGMENT OF CHARGE IN RESPECT OF A LEASE

To: [Tenant/Lessee]
Date:
Dear Sirs

[INSERT SHORY DETAILS OF PROPERTY] (the "Property”)

1

(a)

(b)

We refer to the morigage debenture dated [] (the "Debenture”) pursuant to which
[Chargor] (the “Chargor”) has granted security to [name of Security Trustee] (the “Security
Trustee") to secure, /nter alia, all obligations owed by the Chargor to the Security Trustee.

We give you notice that, under the Debenture the Chargor has charged to the Security
Trustee way of first fixed charge all of the Chargor's rights in the lease dated [] made
between the Chargor and you in respect of the Property (the "Lease”).

The Chargor wilt remain liabte for the obligations of the Chargor in respect of the Lease. The
Security Trustee has no obligations under or in respect of the Lease.

The Chargor hereby instructs you to:

make all payments due to the Chargor under the Lease to the Chargor's account held with [ ]
with sort code (] and account number [] or, following notice from the Security Trustee, to the
Security Trustee at such account as it may specify (and your compliance with such
instructions will be a good discharge to you for such payments);

disclose to the Security Trustee, without further approval from the Chargor, such information
regarding the Lease and your occupation of the Property as the Security Trustee may from
time to time request and to send it copies of all notices issued by you under the Lease.

This instruction cannot be varied or terminated without the consent of the Security Trustee.

This notice and the corresponding acknowledgement will be governed by the laws of
{Northern Ireland].

Please sign the enclosed acknowledgement and return it to the Security Trustee at [insert
address] marked for the attention of {insert name of contact].

for and on behalf of
[Chargor]
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ACKNOWLEDGED AND AGREED FOR AND ON BEHALF OF [TENANT/LESSEE]

1

2.

We acknowledge receipt of the notice described above.

We have not received notice that any other person has an interest in the Lease,

We will comply with the instructions in the notice.

We will not exercise any right of set-off against payments owing by us under the Lease.

We acknowledge and agree that the Chargor remains solely liable for the performance and
discharge of all of its duties and obligations under the Lease and that the Security Trustee

shall not have any obligation or liability to us by virtue of the Debenture nor will the Security

Trustee be obliged to perform or discharge any of the obligations or liabilities of the Chargor
under the Lease.

The foregoing confirmations are given by us for the benefit of the Security Trustee and may
be relied on as such.

[ATTESTATION CLAUSE FOR COUNTERPARTY]
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SCHEDULE 4 - NOTICE & ACKNOWLEDGMENT OF CHARGE IN RESPECT OF A CONTRACT

To: [Counterparty]
Date:
Dear Sirs

[BRIEF DESCRIPTION OF CONTRACT WHICH HAS BEEN CHARGED]

1

(a)

{b)

We refer to the mortgage debenture dated [] (the “Debenture™ pursuant to which
{Chargor] (the “Chargor”} has granted security to [name of Security Trustee] (the “Security
Trustee®) to securg, /nter alia, all obligations owed by the Chargor to the Security Trustee.

We give you notice that, under the Debenture the Chargor has charged to the Security
Trustee by way of first fixed charge all of the Chargor's rights in the [describe contract] dated
11 between (1) the Chargor and (2) you relating to [insert detaiis]) (the "Agreement”).

The Chargor will remain liable for the obligations of the Chargor under the Agreement. The
Security Trustee has no obligations under or in respect of the Agreement.

The Chargor has agreed with the Security Trustee that the Chargor will not (i} assign or
transfer its interest in the Agreement, (ii) amend, vary, supplement or terminate the
Agreement or (iii) waive any of the terms of the Agreement, in each case without the prior
consent in writing of the Security Trustee,

The Chargor hereby instructs you to:

make all payments due fo the Chargor under the Agreement to the Chargor's account held
with [ ] with sort code [] and account number [] or, following notice from the Security
Trustee, to the Security Trustee at such account as it may spedify (and your compliance with
such instructions will be a good discharge ta you for such payments);

disclose to the Security Trustee, without further approvat from the Chargor, such information
regarding the Agreement as the Security Trustee may from time to time request and to send
it copies of all notices issued by you under the Agreement.

This instruction cannot be varled or terminated without the consent of the Security Trustee.

This notice and the corresponding acknowledgement will be governed by the laws of
[Northern Ireland].

Please sign the enclosed acknowledgement and return it to the Security Trustee at [insert
address] marked for the attention of [insert name of contact].

for and on behalf of
[Chargor)
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ACKNOWLEDGED AND AGREED FOR AND ON BEHALF OF [COUNTERPARTY]

L

2,

We acknowledge recelpt of the notice described above.
We have not received notice that any other person has an interest in tha Agreement.
We will comply with the instructions in the notice,

We agree that we shall not recognise any assignment or fransfer of the Chargor’s rights in
the Agreement save with the prior consent in writing of the Security Trustee,

We agree that we shall not permit the Chargor to terminate, amend, vary or supplement the
terms of the Agreement nor shall we accept any waiver of the Chargor's rights under the
Agreement, in each case save with the prior consent in writing of the Chargor.

We further agree with the Security Trustee that we shali not take any action to terminate the
Agreement untess we have provided not less than 60 days prior notice in writing (the "Motice
Period”} to the Security Trustee setting out our intention to terminate the Agreement on the
expiry of the Notice Period and specifying the grounds on which such termination is to be
made. In the event that the Security Trustee or, at the discretion of the Security Trustee, a
substitute nominated by the Security Trustee (either of the Security Trustee or the relevant
substitute being, for the purposes of this paragraph 6, the "Substitute”)} undertakes to us in
writing on or before the expiry of the Notice Period that it will assume all of the obligations of
the Chargor under the Agreement we agree with the Securify Trustee that we shall not so
terminate the Agreement.

We will not exercise any right of set-off against payments owing by us under the Agreement,

We acknowledge and agree that the Charger remains solely liable for the performance and
discharge of all of its duties and cbligations under the Agreement and that the Security
Trustee shali not have any obligation or liability to us by virtue of the Debenture nor will the
Security Trustee be obliged to perform or discharge any of the obligations or liabilities of the
Chargor under the Agreement.

The foregoing confirmations are given by us for the benefit of the Security Trustee and may
be relied on as such.

[ATTESTATION CLAUSE FOR COUNTERPARTY]
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SCHEDULE 5 - NOTICE & ACKNOWLEDGMENT OF CHARGE IN RESPECT OF AN ACCOUNT

To: [Counterparty]
Date:
Dear Sirs

[BRIEF DESCRIPTION OF ACCOUNT WHICH HAS BEEN CHARGED]

1.

(a)

(b)

{c)

We refer to the mortgage debenture dated [} (the “Debenture”) pursuant to which
[Chargor] (the “Chargor”) has granted security to [name of Security Trustee] (the "Security
Trustee™) to secure, inter alia, all obligations owed by the Chargor to the Security Trustee.

We give you notice that, under the Debenture the Chargor has charged to the Security
Trustee way of first fixed charge all of the Chargor’s rights in the account held by the Chargor
with [bank branch and address], sort code {insert sort code] and account number [insert
account number] (the "Account™).

The Chargor will remain liable for the obligations of the Chargor in respect of the
Account. The Security Trustee has no obligations under or in respect of the Account,

We have agreed with the Security Trustee not fo close the Account or to make any
withdrawals from the Account save with the prior consent in writing of the Security Trustee.

We instruct you to!

not to permit any withdrawals from the Account save with the prior consent in writing of the
Securlty Trusiee;

where requested to do so by the Security Trustee in writing, to remit to the Security Trustee
to such bank account as the Security Trustee may notify vou all of the proceeds standing to
the credit of the Account (including all interest and other amounts accrued in respect thereof)
[less only such normal banking charges as apply to the maintenance and operation of that
Account and are, as at the date on which funds are to be remitted to the Security Trustee,
then accrued and payable which you may retain for your own account];

disclose to the Security Trustee, without further approval from us, such information regarding
the Account as the Security Trustee may from fime to time request and to send it copies of all
netices (including statements of account) issued by you under the Account,

This instruction cannot be varied or terminated without the consent of the Security Trustee.

This notice and the corresponding acknowledgement will be governed by the laws of
{Northern Ireland).

Please sign the enclosed acknowledgement and return it to the Security Trustee at [insert
address] marked for the attention of [insert name of contact].

for and on behalf of
[Chargor]
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ACKNOWLEDGED AND AGREED FOR AND ON BEHALF OF [ACCOUNT BANK]

1.

2.

We acknowledge receipt of the notice described above,
We have not received notice that any other person has an interest in the Account.
We will comply with the instructions in the notice.

We agree that we shall not permit the Chargor to close the account nor shall we permit the
Chargor to make withdrawals from the Account, in each case save with the prior consent in
writing of the Chargor. ‘

We wilt not exercise any right of set-off towards the monies now or hereafter standing to the
credit of the Account,

We shall, where requested to do so by the Security Trustee in writing, remit to the Security
Trustee to such bank account as the Security Trustee may notify us all of the proceeds
standing to the credit of the Account (including all interest and other amounts accrued in
respect thereof) [iess only such normal banking charges as apply to the maintenance and
operation of that Account and are, as at the date on which funds are to be remitted to the
Security Trustee, then accrued and payable which we may retain for your own account],

We acknowledge and agree that the Chargor remains solely liable for the performance and
discharge of all of its duties and obligations under and in respect of the Account and that the
Security Trustee shall not have any obligation or liability to us by virtue of the Debenture nor
will the Security Trustee be obliged to perform or discharge any of the obligations or liabilities
of the Chargor under or in respect of the Account.

The foregoing confirmations are given by us for the benefit of the Security Trustee and may
be relied on as such.

[ATTESTATION CLAUSE FOR COUNTERPARTY]
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SCHEDULE 6 - THE SHARES
PART A - FORM OF DIRECTOR'S RESIGNATION LETTER

[TO THE COMPANY]

Dear Sirs

RESIGNATION AS DIRECTOR

1 hereby irrevocably and unconditionally resign as a director of [insert details of company)
(company registration number []) {the “Company™ and confirm that 1 have no right to
compensation ar claims against the Company for loss of office, arrears of pay or otherwise

howsoever,

[ATTESTATION CLAUSE FOR DIRECTOR]

SCHEDULE 6 - THE SHARES
PART B - FORM OF DIRECTOR'S LETTER OF AUTHORITY

[TO THE SECURITY TRUSTEE]

Dear Sirs

[COMPANY] (Company number []) (the *Company”)

I hereby irrevocably and unconditionally authorise you to date and otherwise deliver on my behalf the
director’s letter of resignation deposited by me with yourselves pursuant to the debenture dated []
between [Chargor] (the “Chargor”) and yourselves pursuant to which the Chargor has created,
amongst other things, a charge over the shares held by the Chargor in the Company (the
“Debenture”) as and when you become entitled to date and complete the same pursuant to the
terms of the Debenture,

This letter may be relied on by the Security Trustee.

[ATTESTATION CLAUSE FOR DIRECTOR]
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EXECUTION PAGE - THE CHARGOR
EXECUTED as a DEED by
DATAPAC (N.L) LIMITED

(Incorporated in Northern Ireland with company number NIO .zm)
acting by a single director

in the presence of: Director
Witness Sighature:,
Name:
Address:
[__ ==
o
F

Qccupation:
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EXECUTION PAGE - THE SECURITY TRUSTEE

GIVEN under the cammon seal
of ALLIED IRISH BANKS, P.L.C.
and DELIVERED as a Deed

"Print Name
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