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Registration of a Charge

Company name: CARE (NORTHERN IRELAND) LTD
Company number: NI034858

X6LAEUY!

Received for Electronic Filing: 14/12/2017

Details of Charge

Date of creation: 12/12/2017
Charge code: NIO3 4858 0008
Persons entitled: MML FINANCE COMPANY IRELAND | DESIGNATED ACTIVITY COMPANY

Brief description:  ALL THAT THE PREMISES KNOWN AS ASHDALE HOUSE,
ARMAGHLUGHEY ROAD, BALLYGAWLEY, COUNTY TYRONE BT70 2LG
AS COMPRISED IN FOLIO 5746 COUNTY TYRONE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: NI034858 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TUGHANS

Electronically filed document for Company Number: NI034858 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI34858

Charge code: NI0O3 4858 0008

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 12th December 2017 and created by CARE (NORTHERN
IRELAND) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th December 2017 .

Given at Companies House, Belfast on 15th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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MML FINANCE COMPANY IRE

y oANY
LAND | DESIGNATED ACTIVITY COMPA
(a8 Lender)

DEBENTURE

Pursuance fo Section 859G of the Companies Act
2008, this instrument is a correct copy of the

original instrument.

! certify that, save for the material redacted

We hereby certify that this is
a true copy of the ariginal
Dated this /% day of 2..4.201(77
Tughans
Solicitors
30 Victoria Streat
Belfast BT1 3GG
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IN THE LAND REGISTRY OF NORTHERN IRELAND

FOLID NUMBER: 5746 COUNTY TYRONE

REGISTERED OWNER CARE (IRELAND) LTD

THIS DEED s made on | 2 PECeMESZ 2017

BETWEEN:

)

THE GGMF’&N ES LISTED EN $€}HEB¥JLE 1 as Chargurs (eoiteatwaly ‘ihe {;hargﬂrﬁ and
each a ﬁhargar} am‘.i '

MML FINANCE COMPANY IRELAND | DESIGNATED ACTIVITY COMPANY a company

(2)
incorporated under the iaws of irefand with registered numher §f¥£¥9§2 as Eander (the
Lender),

RECITALS:

A The Lender has agraad to make certaln fac:ilitias aval Eab!e to the' Barrawer pursuan‘t tc} the

. ferms of the ALoan Nates, =

B Itis one of the conditions of subscribing for the A Loan Notes that the Chargars execute and

D deliver this Deed and provide ta the Lender the secunty t:reated by thig. Deed. o

G, The directors of each Chargm' are salisfied that it Is in the best interests E‘l!f arid ft::r tha

' . f:orparate banefst of each such Ghargcr to entﬁf intt: this E“_)eea‘i
D. This Deed IS-_-E-_daﬁCf_ aﬂ_wigng_;a_ndeng- that the Lenider may execute it under hand.

THIS DEED WITNESSES as follows:

1.1

SECTION 1.0 - DEFINITIONS AND INTERPRETATION
Definitions

In this Deed (including the Recitals), all tefms and éxpressions shall, unless defined in this

Deed or the context otherwise redquires, have thé meaning attributed to such terms and
éxpressions in the A Logn Notes {whether defined expressly theérein or by reference to

anather dacument).
Further Definitions

Ifi this Deed (including the Recitals):

‘A Loan Note Instrument means the “A" loan note instrument dated

(2. Dssmbesr~ - 2017 pursuant to which the Borrower created and issued
Upto €F,280, cxa  guarantesd secured loan notes;

A Loan Notes means the guaranteed secured A 12%loan notes of the Borrower issued to
the Lend’ér:ptrrsug_rjt to the terms of A Loan Note Instrument;

Account Bank means a bank, financial institution or any other ent;ty with which any Chargor
Holds & Security Accaunt;

Act means the Conveyaricing and Law Of Property Acts 1881 -1911;

Administrator means an administration appointed under Schedule B1 of the Insolvency (NI)
Order 1888



Book Debts means, in respect of any Chargor, afl present and future book debts and other
debts, rentals, sales proceeds; royalties, fees, revenues; value added: tax and mz:anetary
g:ialms and all other armounts at any time remverabie of receivable by, ot due of owing to, it
(whether actial or contingent and whether: arislng under contract or in any other manner
whatsoever) together with:

(a) the bengfit of all rights; guarsntees Securzty Interests and remedies mlatmg to any
of the foregoing (including without limitation, claims for. damages and ather
remedies for non-payment of thé same, all entitfements to interest, negotiable and
non-negotiable instruments, indemnities, reservations of property rlghts rlghts of
tracing and unpaid vendor's liens and similar associated rights}

{b) all things in action which may give rise to a debt, revenise or claim and all other
nghts and remedies of whatever nature in raspeat of the same; and

{©) all proceeds of any of the 'fc)'régain'g';

Borrower means Baile Acguisitions Limited, an Irish company- limited hy shares, with
registered rumber S‘!SDQ?

Companies Act means the Companies Act 2008

Copyrighit eans, in respect of any Chargor:

() all of its copyrights;
{b) all renewals, .reversicns and extans‘ransr of the ft:regtz‘ing; and
_(_c:}: all income;. roya[ttas, proceeds and liabilities at any-time due or payable or asserted

and with respect to any of the foregoing, including, without limitation, all rights fo
sue-and recover at law or in ‘equity for any past; present and future nffingernent
misappropriation, ﬂilutmn v:ulatmn or uther lmpalrment theranf*

Default’ Rate means from time to time the htghest rate payab[e m respect @f overdug
amaunts specsﬁed in the Fmam:a Dacuments o

En\rirﬁnment rearis the environmernt generaify! mc!uémg all of its physieal and ecological
aspects; mcludmg aﬁy fand (Enf::fudmg “without Timitation, soil, surface land and sub-surface
strata, 'sea bed or river bed under any water and any natural or than made stmr:tures) any
waters, (including, withaut lim[tatmn seas anc! inland waters, surface waters, aquifers,
gr‘aundwaters ‘and water in pipes, draing or other ‘conduits) and air (mcludmg, ‘withiasut
Timitation, azr wﬁhm buﬂdmgs and c:ther natural nr man made atfuctares above or beiz:w
gmund}

&mri’rcnmentaf Laws means all and any laws mc!udmg commuon law, statutes, statutory
instrumants, bye-laws, c‘.ustamary laws, regulations, directives, ;udgment& arsd decisions
(including orders, circulars, decrees and notices of any mmpa’t&nt court or autharity) and
other legal measures havmg the farce of law ‘in refand. eoncerning Envitonmental Matters
and all regutatmns* bye-laws, orders, ciecismns and codes made thereundar from time to
tame _

Envirﬁnmenta[ Licenees means all arid any perm;ts Imencea appravals, congents,
registrationis, certifi cates, quallﬁﬁatmns spemﬂcaﬂuns and other authorisations required by or
pursuant to any appliaabte ‘Environmental Laws or relating to Environmental Matters,
including any coriditions which attach-to any of the faregoing and the fi lmg of all hotifications,
repr:xﬁs and assessmeants required under Enwmnmental Laws;

Env;mnmenta! Matters means any matter ansmg out of, relating to or resulting from the
pollution, contamination or protection of the Environment of the protection of ‘cultural
heritidge, human health and safety (nsluding health and safety of employees), health and
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safety of animal ‘and plant life, nature conservation and bio-diversity, sanitation and any
matters reiatmg to any actual or threatened emissions, dlﬁﬁhal‘gEEn dssperswns releases or
escapes of Hazardous Substances into the Erev:mnmant or otherwise arising out of, or
relating to or resulting from the manufacture, processing, distribution, use, treatment,
storage, disposal; recovery, fransport.or handling of Hazardous Substsncesi

Event of Default:

{a) any event or circumstance spemﬂed as such in the A Loan Notés or the A Loan
Note Instrument;

{B) afﬁy'e?énf of default howsoever described in aty other Finanice Document; or

() the failure by any Chargor to pay! discharge ar perform the Secured Obligations

‘wheri thay aré dueto be paud discharged of perfarmed

Finance Dacurments means this Deed, the A Loan Notes, the A Loan Note Instrument the
MML Charge, any drawdown notice, the Intercreditor Agreement and any other ducument
desgnatecf as a Firance Document by & Chargor and the Lemder

Fixtures and Fittings means; in respect of any Chargor, all present and future, fixed and
moveable fixtures and fitings (including trade fixtures and fittings) and fixed plant,
machinery, equipment, implerments, motor vehicles and utensils fmm fime to time on any
freehold or leasehold property charged by of pursuant to this Deed or otherwise thereon or
awned. by that Ghargs:;r from time to fime, mciuding but nat fimited to the fixtures; fitiings,
plant;, machinery, equipment, implements, motor vehicles and utensils fisted in Pait 1 of
Schedule 3 (Fixtures and Fi?fing&)

Floating Charge F‘mpeﬁy means, in reﬁpec:t of any Chargor, the prc:perty of that Chargor
charged by way of {Iaatmg charge pursuant to Clause 3.4 of this Deed:

Hazardous suhstanc:es reans any substance regulatecs controlled or defined under any
Environméntal Laws:

Insurances means, in respect of any Chargor, contracts and policies of insurance: (including,
for the avoidance of doubt, all cover rfiotes), iﬁcfudiﬂg but not limited to the contracts and
palicies, existing as at the date hereof and listed in Part 7 of Schedule 3 (Insurances) and
stich other contracts and policies which are taken out after the date of this Deed by or.on its
hehalf or (to the extent of such interest) in which It has an interest {and including, in each
case, all key man policies) and ali claims, prcu:eads and raturng. of premuums of each such

contract and pmiscy,

Intellectual Pmperty means, in respect of any Chargor, all Copyrights, Patents, Trade
marks, Software, IP. Licences; publication rights, registered: designs, (including applications
and rights 1o appiy therefar -and all renewals, ‘moadifications, extensions and derivations
thereof), inventions, rights, trade marks, service marks, trade and business names, internet
domain names (whether registered ornot) (including applications and rights to apply therefor
and all renewals, modifications, extensions and derivations thereof); confidential information
and know-how, trade secrets, goodwill and all other intellactual pmpérty rights. of a similar
nature in any part.of the world and all fées, r@yaitaes and other tights and benefits of every
kind- deriving from any of the above and which now or at any time hereafter belong to it
including, but not limited to, those listed in Part 5 of Schedule 3 (Iniaiiacwal Proparty);

Intercreditor Agreement maans the interﬁred itor agreement dated on or about the date
hereof between; amongst others. (1) Allied Irish Banks, p.l.c. (as senior facility lender), (2)
MWL Finance Company Ireland | Desighated Activity Company; (3) Paula Kane, (4) MML
Finance Comipany lreland | Designated Activity Cnmpany‘ (5) the Borrower, {B) the intra
group lenders and (7) the subsidiaries of the Bnrrcwar



Lease means, in respect of any Chargor, all leases, licences or other agreements for the
occupation, possession or use of the whole or any part of any proparty {as may bé amended,
restated, substituted, supplemented or otherwise modified, varied or replaced) and includes
a guarantee of any tenant's obligation under the same and shall include, without limitation,
the Leases listed in Part 8 of Schedule 3 (Leases): -

Licences means, in respect of any Chargor, ‘all licences now ar from time to fime: hereafter
held by or on behalf of the Chargor and ‘sl licences pertaining to the Secured Property,
including but not limited to the licences listed in Part 3 of Schedule 3.(Licences), as the same
may be amended, varied, extended, renewed or supplemented from time to time;

Otligor means any one or more; as the context requires or admits, of {i} each Chargor and

(i) the principal obligor i respect of any Finance Document;
Patents means, in respect of any Ghargor:
(ﬁ) all of its Paién’m‘

{b) all reissues, re-examinations, continuations, continuations in part, divisionals,

renewals and extehsions of the foregoing; and

© aii"ﬁf_hﬁt:me, rmyé[tigs[ proceed and liabilities at any time dus or payable or ssserted
under and with respect to any of the foregoing, including, ‘without limitation, ali
rights to sue and recovér at law or in equity for any past, present and future

infringement, misappropriation, dilution, violation or other impairment thereaf:

Planning’ Acts means, mearis the Planning (Northern Ireland) Order 1991 and all
regulations and orders made or confirmed thereunder and any regulations, order, notice

ar direction made thereunder or deriving validity from it

Property Related Rights means, in respect of ary Chargor, all its rights to be paid or
recelve compensation Under any statute by reason of any.compulsory acquisition, requisition
or other exercise of compulsory pawet in relation to the Secured Property or any part theréof
or-any refusal, withdrawal or modification of plarining permission or approval relative thereto
or any control or restriction imposed on or affecting the use of ail or any. part of the Secured
Properly and any covenant or undertaking fot or in connection with the design, constriction,
fit out or maintenance ‘of any building or siructure now or in the future on the Secured
Praperty or for the making of roads and footpaths, laying down of sewers or'the provision of
all other usual utilities and Services including street lighting and for the payment of charges,
levies or expenses in respect of the Sectired Property and any inderrinity agairst payment of
such charges or expenses; - ' R o

Receiver ‘means, any one or more recéivers and/or manager appointed by the Lender in

respect of any Chargor over all or any part.of the Security Assets;

Relevant Cantracts means, each contract agreement and instrument assigried or purported
to be mssigned pursuant.to this Deed (as the same may be amended, restated, substituted,
stipplemented or otherwisé modified or replaced), including; but not limited to the contracts,
‘agreements and instruments more. particular details of which are set out in Part 2 of
Schedule 3 (Relevant Coniracts) together with each contract, agreement and ‘assignment
designated as a "Relevant Contract” by a Chargor and the Lender (in each case as may be
amended; restated, subsfituted, supplemented or otherwise modified or replaced from time
to time; K ' o

Rental Income means, in respect of each Chargor; all of the present and future monieg
payable to or for the benefit of the Chargors in connéction with the feasing; renting, licensing
or usage of the Secured Property or any part of I, including (but not limited to) all of the
amaunts payable to or for the benéfit of the Chargors under any Lesse or othetwise in

respect of the Secured Property or any part of it
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Secured Obligations means, In respect of any Obligor, all monies, abligations and fiabilities
at any time due, owing or incurred by it the Lender under the Finance Documents: whether
presant or future actual or cmnimgent {(and whether incurred solely or: }mﬁtiy, or jointly and
severally, and whether as principal or surety-or in any other capacity whatsoever). (n’n:ll,,milrlgi
for the avoidance of any doubt and without limitation; any. obligation refating to any increase
in the amount of any facilities prawdad under any Finance Dacument}

Secured Property means in respect of any Ghargnr all the freehold andior leasehold
(registered or- ‘unregistered) and other immovable property it now holds or In which in the
future it acquires a legal or benefi eial Interest mciudmg any freshold or leasehold or other
iminovable pmparty spacified ‘against its hame and listed at ‘Schedule 2 of this Deed and
such expressions shall include any part or parts of the Secured Property together with all
rights and appurtenances -of whatever nature appeﬁalnmg thereto and ali bu;!dzngs and
Fixtures and Ffttmgs from time.to time thereon;

Security means the security constituted or intended to be constituted by this Deed:

Security Accounts means, In respect of any Charger, the barnk accounts in its name as
more particularly listed in Part 8 of Schedulé 3. (Security Accounts) bearing the account
numbers set out therein and all other current, deposit or other -accounts with any bank.or
financial institution or other person in which it has an interest and any replacement or
redesignated accounts from time to time-and the debt represented thereby,

Security Assets means, in respect of any Chargor, all its assets, uncf&rtakmgs‘ ﬂghts and
property (both present and. f’uture} the subject of the Sacurety,

Sacuﬁty Interest means a morlgage, charge, pledge, hypathecatlan, lien or other
assignment or deposit by way of security o other security interest whatsoever securing any
abiigatlcn of any person or any other agreement or arrangement having a similar effect;

Secarity Period rmeans the period beginning on the date of this Deed and @ndmg on the.
date ar which the Lender Errevacsbfy confirrmg in writmg that:

(8) all the Secured Obluga’ﬂens have heen uncandzt:onalty and srrevacably paid and
- diﬁczharged in fulf '

_31'_1-3_1'&5 Relai‘.eﬂ Rights rr;‘eanstin ralatian fo any Sh‘a‘res:-

(8) Al d{vldends d;atnbut;ans mterest and ther income: paid ar payable gﬁer i‘he date
. hereofon all or any of the Shares;

{B) all stocks, shares, securities (and the dividends and interest thera-:m) rights,
mariey or property accruing or offered at' any time by way of redemption, bonus,
praferance, option rights or atherwise to-ar in respect of any of tha Shares or ir
substitution or exchange for any of the Shares;

{c) all rights relating to any of the Shares which are deposited with or registered in the
name of any depositary, cuistadian, nominee, clearing house or system, investrent
'manager chargee or other s:mﬁar parsan ar their riomi nee (mciuding tights. against
any such person); and

dy all other rights attaching or relating to any of the Shares and all cash or other
securities or investments in the future deriving. fmm any of the Shares of ‘such
tights:

Shares means, in respect of any Chargor, all shares specified in Part 4 of Schedule 3
{Shares) and afl other shares, stocks, debentures, bonds, warrants, coupons or other
secturities and investrments and all other interests (mc’:iudzng, but not limited-to, loan capital),
i each case togsther with all Share Rélated Rights, now or iri the future owned from time to
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time by it, or held by any nominee or trustee on its behalf, in whatever form in avery
company, corporatian, firm, enfity or consortium wherasoaver 511;!;:3\‘.@::-B

Software means:

@

{v)

©

(@)
(b)

©

(@)

aii'ﬁ';:rmpm'ef pragrams, including source code and object code versions;

all data, databases and compilations of data, whether machine readabie ar
ﬁtharwaae and

all dcrsumentatwn iraining materials and canf"gurat;c:ns related ta EZhy of ihe
faregoing;

Trademarks means, In respect of any Chargor:

all of its trademarks

afl renewals and .a_xtensio_ns- of fhe- fﬂregaing;

all goodwill of the busmess cannected thh the use of, and symbolized by, each
such Trademarkand

all income, myaitzes pmceﬁds and Inahihties at any time due or payable or assertad
under and with respect to any of the fﬂragamg, mc!udmg, withaut limitation, ail
rights to sue and recover at law or in equity for any past, preaeni: and future
iﬂfﬂngement masappmpnatlaﬂ dtiutmm violation arather impalrmani thargof,

Interpretation

{a)

in this Deedl unless ihe canfrary“irzten'tiﬁn' appears, a reference ta:

{i the Ghargmr the Lender- or any other person shall be construed so as to
' include its suc:casmrs i title, permsﬁed assigns and permmad
transfereas

('i_i) an agreement includes any legally binding arrangement, coricession,
caniract, deed, dmcumént or franchise (in each case whather oral ar
wrstten}

'('E;:_}_ assets includes present and future properties, revenues and rights of

every description;

(i) g Finance Document or any other agreement or instrimient is a
referenice to that Finance Document or other agreament or instrumenit as
amended, novated, modified, suppiemant&ﬁ replaced, extended or
restated from time to: time;

{ii) an amendment, includes a supplement, amendment. novation,
restateiment of fe-enactment and amended s to be constried
accardmg!y,

(i) company, includes a corporation or @ body corporate,

{’) related company means & subsidiary, h:ﬁdmg ar assaciated within the

meaning of the Campanies Act,

(v) a provision or matter including of which includes shall be construed
without limitation- to any events, circumstances, conditions, acts or
matters fisted or gpecified after those words:
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{vi} the winiding up, dissolution or administration of @ company shall be
' cohstrued £6 as to include any equivalent or analdgous proceedings
under the faw of the jurisdiction in which & company carties on business
incliding, but not limited to, the seeking of liquidation, winding up,
reorganisation, dissolution, examinarship, administration, arrangements,
adjustment, protection or relief of debtors; ' I '

{vii) a provision of law is & reference to that provision as extended, applied,
amended, subsfituted or re-enacted and includes any subordinate
legislation made thereunder; and .

(vi)  @&timeofday is a reference to Belfsst time;
(ix) the singuler includes the plural and vice versa.

{c) Unigss the contrary intention appears, the index to @nd the headings in this' Deed
) do net:affect its interpretation. '

'('e_:!) li}n't_ass the context otherwise provides, a reference to.a Security Asset includes the
' proceeds of any disposal of that Security Asset.

Certificates

Any ;@rﬁfii:ate:ar: determination of the Lender as to any amounts owing under this Deed wil
be conclusive and binding on each Chargor, save in the case of manifest error.

Joint and Several Obligation
The obligations of -th&E"éﬁa_rgars q_ndgt-tﬁis deed shall be joint and several:
Financial Collatéral

To the extent that any of the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors and the Lender hereunder constitute a Usectirity financial
collateral arrangement” (in each case as defined in the European Communities (Finanoial
Collateral Arrangements) Regulations 2010 {the Regulations)) the Lender shall have the
right, at any time after the Security has become enforceabie, to appropriate any or all-of the
Security Assets which constitutes financial collateral in such manner as it thinks fit in or
tawards the satisfaction of the Secured Obligations in accordance with the Regulations. For
this purpose the parties agree that the value of such financial collateral so appropriated shall
be a market price or valua at the time of appropriation as determined by the Lender by such
pracess as the Lender may select including independent valuation. The parties further agree.
that the methad of valuation provided for-in this Deed shall constitule a. commercially

reasonable method of valuation for the purposes of the Regulations.

SECTION 2.0 - NATURE OF SECURITY AND COVENANT TO PAY

Nature and Scope of Security

(@) Each Chargor expressly confirms that It intends the Security to extend from time tor
time to any variation, increase, extension.ar addition (however fundamental) to the
Financé Documents or any facility or amount made available or owing under or in
connection with the Finance Documents: . '

{by {f-a Chargor is prohibited from creating security over any of its assets (including for
the- avoidarce of doubt, its rights under any document) without obtaining the
consent of a third party:
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34

0 that Chargor must nofify the Lender promptly upon it becoming aware of

the same;

_{_Ei'). the fixed-charge of assignment created by this Deed shall not take effect

as regards the refevant asset until such consent is ahtained at which
time that asset shall Immediately' become subject 16 such charge of
assignment;

{iity if applicable, the Security will constitite: secutity over all amounts which
that Chargor may receive, or has réceived, under that document but
exclude that Chargar's other rights under the document itself; and

(iv) unless the Lender otherwise requires, that Chargor must use reasonable.
andeavours fo pramptly abtain:{in form and substance satrsfactary tor the
Lender) the consent of such third party to that asset being securad under
this Deed.

Cavenant to Pay

Each Chargar hereby uacmditimna!!y and irrevocably covenants ‘with the Lender that: it will
on demand payi discharge or parform the Secured Obligations whan they become due.

_ SECTION 3.0 - SECURITY

Fixed chapgés

As continuing security for the payment, performance and dlscharge of all of the Secured
Obligations, each Chargor in-favour of the Lender as iegal and beneficial owner hereby

@)

Q

(d)
(&)

)

o

charges by deed by way of first fixéd charge: (and in the case of reqisterad land as
registered owner or the person entitied to be registersd as owner) all the freehiold
or leasehold (registered of unregistered) and other immovable property specified
against. its harme and listed at Schedule 2 of this Deed with the payment,
perfarmaﬂce and dzscharga to the Lender of the Secured Obligations, and hereby.
assents to the registration of this f;hargé for present and future advances as a
burden on stich pmpertyl

charges by way of first fixed sharge all other of its (if any) freehold or ‘leasehold.
and-other immivable property now vested-in it (whether or not registered) together
with all buildings, fixtures (including trade fixtures) and fixed plant and machinery
from time to tifeé thereon.and includes without limitation the Fixtures and Fittings;

charges by way of first fixed charge all of its future freehold and leasehold and.
other immovable property, together with all butldmgs fixtures: (including trade
fixtures) and fixed plant and machinery from tirie to time thereon and includes.

without limitation.the Fixtures and F!tt;ngs

charges by way of first fixed charge the Licences;
charges by way of firstfixed.charge the Shares and all Share Related Rights;
charges by way of ﬁrst-ﬁxeﬁ chargethe Fixtures and Fi'ttings;

charges by way m“ f‘ rt fi xed charge the- Sacurty Accounts together with all monies

from time. to time standmg to the credit of such accounts and all other. rights and

bénefits ‘aceruing or ariging in ‘connection. With such ar:t:r:unts including but net
limited to entitlements to ifiterest;

12
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()] charges by way of first fixed charge all Book Debts, all other moneys due and

owing to it and the benefit of all rights, ‘securities or guarantees of any nature
enjoyed or held by it in relation to each of the same;

0] charges by way of first fixed charge all ifs Intellsctual Property, provided that to the:

- extent that a fixed charge is hot created over any of the intellectiial Proparty by this:
Clause 3.1(), the charge thereover purported o be effected by this clause shall
operate as an absolute assignment of any and all damages, compensatian,
remuneration, profit, rent, royally or income which it may now or at any time
hereafter derive therefrom or be awarded or entitied to In any respect thereat,

() charges by way of first fixed charge all of its beneficial interest, claim or entitlement
- in-and to any pension fund and in and to any asset of any pension fund;

(k) :cﬁarg*a& by way of first fixed charge all of its goadwill row or in the futire
o belm'g‘_ingftq it ' .

0 charges by way of first fixed charge all of its Gncalléd capital and all rights and
claims-to'which it is now or may hereafter became entitled as a result of any calls
made in relation therets; :

{m) charges by way of first fixed charge ail rights and benefits in respect of the
' Insurances to the extent that they dre not éffectively assigned by Clause 3.2 below:

(ny charges by way of first fixed charge the benefit of any and all Authorisations.
) (statutory or otherwise) alf rights consents, licences, authorisations and claims fo
which it is now or may heredfter become entitled in relation to or in connéction with
the Security Assets, including those against any manufacturer, supplier, installer;
builder, ‘contractor, professional advisor, lessee or licensas and any guarantor or
surety for the obligations of any such person and, to the extent that any of the
Security Assets aré now or at any time heresfter hirad, leased or rented to any
other person, the rights Under the hiring, leasing or rental contract or agréement
and any guarantee, indemnity or security for the performance of the obligation of
such person and any other rights and benefits relating thereto;

(0) charges by way of first fixed charge all of its rights under any document
agreement or instrument to which it is a party; and

(0] charges by way. of first fixed charge to the extent to which they have not been

' effectively assigned pursuant to Clause 3.2 (Assignments), all ite rights, title,
interest and benefit in and to the Security Assets referred to n Clause 3.2
(Assignments). '

Assignments
As canﬁnmﬁg' security for the paymient, performance and discharge of all of the Secured

Obligations each Chargor, as legal and beneficial owner hereby assigns and agrees to
assign. absolutely to the Lender by way of first fixéd security, all its present and future right,

title, interest and benefit in and ta:

(a) (insofar as the same are capable of assignment) all Property Related Rights:

(by (insofar as the same are capable of assignment) the [nsurances and all proceeds in
respect of the Insurances and afl rights and benefits in respect of the Insurances:
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34

(] {insofar as the same are capable of assignment) all of its rights and benefits (but
o not its nbhgatmns) in respec;t of:

{iy all Relevant Contracts (including all monies payable to it and all claims,
awards and judgmeﬂts in favour of or received or receivable by itunder or
in connection with. any Relevant Contracts);

{ii) all Leases (including all monies payable to it and all claims, awards and
;uﬂgements I favour of or received or receivable by it under or in
connection with any Lease);

{iil) all rental‘income owing to'it;
) all guarantess of refital income contained in'or raiétin'g' to én‘y Leases;
(v) the Security Accaunts tc:gathar with all monles from tife to time stancfmg_

ta the credit of suth account and all othet rights and benefits accruing or
arising. in connection with such: accounts mciuding but nat limited to
entittemeants to interest:

) all letters of credit issued in its faveur;
(vii) ali bills of éxi:_hfaﬁ”gé and éth'e'r‘-negdtiébta instruments held 'by it, and.
{d) all of its righta in respect of any intercampany Loans to which it is a party-in its.

i:apaczty as creditor,
Non-Assignable

To the extent that any such right, titte and interest described in Clause 3. 2(!3) or 3. 2{¢}fi} (i),
(v}, (vi).or {vii} Is.riot assignable or capable of asmgnm&nt

(3) the _asslgnment purported to be effected by Clause 3:2 shall operate as:

-(_i) ih the case of the Insurances, an assignment of any and all pmﬁent and
' future praceeds of the Insurances; and

{iny in the case of the Relevant Confracts, Leases, guarantees of rental

. income: and letters of credit {as the case may be) an assignment of all
present and future damages, compensation, remurieration, profit, rant;
income -or monies: which the Chargor may demra therefmm ot he
awarded or entitled to in respect thérec:f and '

in each case as cantmumg security fat: the paymerﬂ: and perfarmance of the
Secured Obl agatﬁms and

(b} each Ghargar shai‘i halé the benefi t of any suzsh right t{tie and intergst in trust for
o the Lendar o
F_!;zaiin_g G:h‘ar?ge'

As continling ser:urlty fcar the payment, performance and discharge of the Secured
Obligations, esch Chargor, as legal and beneficial owner, hereby charges to the Lender by
way of first floating charge all of its undeﬂakmgs property, assets and rights whatsoever and

Wheresoever both present and future, to the extent not aﬁe&tlvaiy charged or assigneﬁ to the

Lerider (whether at law or in'equity) pursuant to Clauses 3.1, 3.2 and 3.3 af this Deed or not

othierwise subject. to an effective fixed security in favour of tha Lender.
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3.5

E:rysiailisatien of Finatinﬁg Charge

{a)

(e}

(€

{i) on or after the occurrence of an Event of Default; or

(i) if it shall appear fo the Lender that all or.a-substantial part of the Floating
Charge Property is in danger of being seized or sold’ urider any form of
distress or execution levied or threatened fo be levied or to be otherwise
in jeapardy; or

_('_E:EE) if an event occurs which the Lender considers could affect the priarity,
a enfarcaablilty or vaiedtty of the Sec:unty‘

by notice in. wriﬁng to the relevant Ehargﬁr convert the floating charge: with

immediate ‘effect into-a fi xed charga wsth {egard to any Floating Charge Property
$pe¢1fied in the: rmtsca '

Nchwthstamimg Claitse 3. ﬁfa) and without prejudice to any rule of law which may

have a similar effect, the floating charge created under Clause 3.4 shall
automatically be convertad with immediate effect into a fixed charge.as regards the

Floating Charge Property and withaut notice from the Lender to the relevant
Chargor on:

{i} any Chargm' ceasmg to carrying on its business of be a gmng concem

wnihamt the prior written consent of the Lenﬁﬁr

fié} the presantatsan of a petition for the compulsory wmdmg up of any
Ghargczr or any analogous event under the laws of any other jurisdiction;

{ééé} the_ convening of a meeting for the passing of a resolution for the
' voluntary windi’ng up of any Chargof;

('iv} the appmntmant by any person of an administrator ; receiver andfor
' mariager to any Chargor or any of its assets or any anaiagous avernt
under the laws of any other ;unsdscﬁmn

(V) the presentatqon of # peiitmﬂ far the: appemtment of an administrator to
any Chargor,
{vi) the creation or attemptéd creation of any Sesurity. Interest over all or any

part of the Flaating Charge Property without the prior consent i in Writing of
the Lender or the levying or attempted levying by any person of any
distress, execution, sequastfatmn or- ﬂthar process aga:nst 3ny of tha
Fioating Gharge Property, or

{vil) the ‘issudnce of a notice by the Regnsirar of Cempanzes striking .any
i:hargor off the raglster of aampames -of thraaiamng such stnke-aff
pursuant to the Cmmpamas Act.

Upon the conversion and crystallisation of the flaatmg c:harge created by or
pursuant o this Déed, whether autamatmaliy o with riotice of otherwise, the
Lender and each Chargar hereby agrees that in relation to the Secunty Assels in
respect of which ‘such conversion and crystalltsatian has Qccurred '

{)] such conversion and crystallisation shall be xrressat;sb!e and the resultant
fixed charde éver such Security Agsets shall not be f:apabte of
decrystallising (unless the Lender determines otherwise at any time in its
absolute discretion) but shall have full force and effect in law and in equity
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3.7

3.8

(d)

Negative Pladge

(@)

@i

as if this Deed had initially subjected such. Security Assels to a fixed
charge; h

it shall immediately cease to be entitled to deal with such Security Assets,
whether i accordance with. Clause 3.6 (Negative Pledge) or atherwise

‘and, in addition to any other restrictive covenants which already apply to

such Seeurity Assets pursuant to this Deed, it shall not be entitled to:

(A credte or permit to subsist any Security Interest dver such
' Se‘mﬁty Assats;
B} sell, transfer, assign, licence, part with possession of or

otherwise: deal with or dispose of in any manner all of any part
of such Security Assets; and

{C} greate or grant {or purpart to creaté of grant) any interest in
' such Securlty Asseats in favour of any third party; and

Nathmg in this Clause 3.5 shall prejudice ar afféct any other svent which may
cause the floating charge created by ithis Deed to' orystallise ‘over the Security

Assels.

No Chargor. shaif save to the extent permitted by the Intercreditor Agreement or
with the prior written consent of the Lender:

0]
(i)

(i)

. ('E:\g.)

create or permit to subsist any $e¢u:‘i_ty'iﬁtere§t_in afr'z'y Security Asset;

sell, assign transfer, licence, lease, graﬂt any option over or otherwisé
dispose of or part with possession of any Security Asget in any manner
or enter into any agreament to sell, transfer, licence, lease, grant any
option aver or otherwise dispose af any Security Asset;

enter into any arrangements under which maney or the benefit of any
Security Account may be set-off (other thaf in respect of ordinary hankmg

charges} or made subject to combination of accounts; or

do or permit to be done any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the Security or matenauy diminish the
value of any of the Secunty Assets ar the effectiveness of the Security.

{b) No Chargor, without prejudice to Clause 3. B(a}{l) to (iif) above but in addition’ to the
restrictions in those sub-clauses, shall sell, assign, charge, factor or discount of in
‘any dther manner deal with any of the Book Debts other tharn in the ordinary colirse
of its business ‘without- the prior written consent of the Lender.

Validity of Security

The Sacurity shall be and shall be deemed to be effective and shall have effect whether or
not the principal manies and interest and all other sums intended to be hereby sacured of
any part thereof shall be advanced bafare ar aﬁar or upcm the date of the execution of this

Deed.

Continulng Obligations

Notwithstanding any other pravisians of this Deed:

(2)

gach Chargor shall remain fiable undér any contracts (incl admg the Relevant
Coniracts, Insurances and Leases) agraements and other documents nﬁiuded in
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42

43

4.4

45

the Security Assets to which it is-@ party (lo. the extent set forth therein) to perform
all of jts duties and obligations thereunder to the same extent as if this Deed had

nat. been e:{ecuted

{b} the exercise by the Lender of any of the rights hereunder shall not release any
Chargor frorm any of its dUtIE‘S or abligations under such cc:ntra\:ts agreements and

other dacumant& and

{c) the ‘Lender shall not have any abhgatmn of liability under any such contracts,
agreements or other documents included in the Sec:unty Agssets by reason of this
Deed, nor shalt the Lender be ebi:gateé 16 perform any of the abttgat:qns ar duties
or to dzsaharge any of the liabilities ‘of any Chargor thereunder or to make any
payment or any enquiry as to the nature or sufficiency of any paymani received by
it or any Chargor or to take any aaiton to collect or enforce any such cnatrav:;t
agreemenit of other dccument

SECTION 4.0 - CONTINUING SECURITY, ETC,
Continuing Security
The Security shall be a continuing security for the Secured Qbligations and shall not be
considered as satisfied or discharged by any intermediate payment or settlement of all or any
of the Sac:ured Qb!lgatwns
Additional ‘and Independent Security

This Seécurity Is in addition to, independent of and shall not in any way prejudice or affect any
other Security Interest now-or hereafter held by the Lerder for the Secured Dbﬁgaﬂans The

jSecurlty shall not merge with-hor be prejudiced by any ather Security Interest.or-the mvalldlty

of any such Security Interest.

Opening of New Accounts

1f the Lender receives or is desmed to be affected by actual or constructive notice of any

subsequent Ser;nmty Interest affactmg all or part of the Set:urity Assets or if for any reason
the Security ceases to be a continuing $EGUfEty the Lender may open & new account for any
Chargor and if the' Lender does not open a new account, it shall nevertheless be tréated as if
it had dorie so at the time it recelved or wWas deérmead to Have received such notice, As from
that time all payments made to the Lender by the relevant. ﬂhargar@) shall be treated as
having been credited to stich new acoount and shalt not cpersta o reciuce ot na\ﬂa the effact
of discharging any part of the Secured Obligations.

Suspense Account

All monigs réceived, recovered or realised by the Lender or a Regeiver under this Deed may
at the discretion of the Lender or a Receiver be credited to any suspaf‘ise or securities
realised account for as icmg #s the Lender or Receiver thinks fit without any nbllgauan to
apply such .mionies or any part thereof in or towsrds the ischarga of the Secured
Obligations. Amounts standing to the credit of any such suspense ‘account shall bear
infarest at a rate considerad by the Lender (scting reasanably) to be a fair market rate.

Release of Secu rity

(a) On the expry of the Security Period and stibject always to Clause 4.5(b), the

' Lender will ‘at any time thereafter ‘at the request. and cost of the Chargors (but
subject ta' the rights and claims. of any person having prior rights to the Security:
Assets or.any of them) exécute and do all such deeds, acts and things that may be.
necessary to surrender, reassign, discharge or release the Security.

17



4.8

4.8

410

(b} If the Lender {or any of them) consider that an amount pajd by the (‘:hargors to the
Lender underany Finarice Docurnient I$ capable of being avoided or otherwise set
aside an the hqu!ﬁatic:n ar examinership -of any Chargor of otherwise, then such
amolirit shall not be considered to have been irrevocably paid for the purposes
herem‘ aﬂd the E_eﬁder may ttem!ma ta grant any release of the Securlty for suah

......

Rﬁinﬁ.tajt_amnt:af Security

{a) Where any release, discharge or seftlement (Whather’ in respect of tie Secured
Dhiigatmns the Secunty or ‘otherwise) is made ir whole or in part on the faith of
any payment, security or othier disﬁasltlﬁn which is avoided or must be restored on’
insolvency, liquidation or otherwise, the liability of the Chargcrs under this Deed
shall.continue as if the discharge or arrangement had not oceurred.

B} The Lender may concede or compromise dny claim: that-any. payment, sec‘:unty ar
char dispaﬁluﬂn is liable to a\fmdamze or re&taratit:n

Discretion of Lender and Redeivers

Save as otherwise expressly provided for in this Deed any {reedom or power which may be
exercised of any determination which may be made pursuant to this Deed by the Lerder of
by any Receiver may be exércised or made in its; absalute and unfettereﬁ tiiscreticm and it
shall not. he ﬂh!aged to give reasons tharafar

indulgenice

The Lender may from time to time, in its discretion, give time or other indulgence or
farbearance to any Chargor or any other party without in any way re!easing any Chargor or
affecting the Security.

Currency Conversion

(&} For or pending the discharge of the. Secured Obligations, the Lender or any
Receiver may canvert any monies. received, recovered or realised by the Lender or
aniy Receiver frofm their existing currency into ‘any other currency the Lender or
Receiver thinks fit. Any such conversion shall be effected at the Lender's spot rate
of exchange for obtalning such other currency with’ the axisting c:urrency

{b} No payment to the Lender (whether under.a judgment or court order or otherwise)
shall discharge the: obligation or Iiabmty of the: Chargars in respect of which it was
miade unless and until the Lender eoncerned shall have received payment in full in
the currency in which the t‘:sbilganﬂn or liability was incurred and to the extent the
‘amount of any such payment shall on an actual conversion into such currency fall
$hﬂrt of such obligation of liability expressed it that surrency, the: Lenderor as the
case may be the Lender cohcerned, shall have a further separate cause of action
against the. Chargors ahd shall be ent:tied to enforce the Security tc: recover the
amount of the shortfall,

Walver of Defenices

(8) The fiability of each Chargor under this Deed will not be affected by any act;
' omigsion; circumstance, matter or thmg which but for this provision would release
ar pre;uéace any of its cbkgatmns under this Deed or prejudicé or dimi ish such
obligations in whole or in part, including without. limitation (and whether or not

known to the Lender):

0] any time, indulgénce or waiver granted to, or composition with, any
Chargor or any offier persan; or
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(b)

(ii) the release.of any Chargor or any other person under the terms of any
composition or arrangement with any craditnr of any: ﬁhargur or

(it the. taking, variation, compromise, exchange, renewal or reléase of, or
refusal or neglect to perfect or take up or enforce any: tights or remacdies
against, or any security over assets of, any Chargor or any athat‘ perscm

{iv) any non-presentment or non-observance of any formality or other
.reqmrement in respect af any iﬁstrumants or ary failure to realise the fult
value of any other security; or

() any legal limitation, disability, incapacity or lack: of powers, authority or
legal persuna[sty of or dissolution or change in the members or status of
or ather circumstarnce: reiatmg t@, any Chargor ar any athar person; or

{viy any variation (however fundamerital and whether or not involving any
increase in the Tiabllity of any (‘;hargar thereunder} ar re;;taf;ement of any
Finance Document or any otheér document of sa«:unfy so that references
to the Findnce Docurients or c::ther doclimants or security in this Deed
shall include each slich variation ar rep!a«:ement or

{vil) any unenforceability, ilegality, invalidity or frustration.of any obligation of
any Chargor or any othier person under any Finance Document or any
other document or securty, or any failure of -any Chargor to becorme
bound by the térms of a Finance Dmument Whether through any want of
power of authority ar c}therwlse of

(viii) any postponemeant; discharge, reduction, non-provability or other siriilar
circumstance affecting any obligation . of any Chargor uridef a Finance
Document o any security granted therefor resulting: from any msnlvanay{
Ilqméatson or dissolution proceedings or fram any law, reguiatmn or order.

m‘ any C‘:hargcr or its fo;cers or agents anci mom&s ubtamad ar Secured.
Gb!igamna incurred in purparted exercise of such powers or authorities or by any
person. purporting to act on behalf of any Chargor shall be deemed toform a part of
the Secured E‘bligatians and Secured Obligations shail be constmeci acaerd ngly

SECTION 5.0 - PROPERTY COVENANTS

Wartarity

Each Chargor warrants that on' the Secured ‘Property there. is nio unauthorised structure
withiin the meaning of the F‘lannmg Acts and that no unauthorised development has taken
plate since the 1 ‘Qctober 1964 on the Secured Property and that the operation on or user of
any premises forming part of the Secured Property does not constitute & breach of d@ny of the
Piannlng Acts.

Notices to Tenants

Each Chargor shall:

(@)

serve & notice of assighment; substantially in the form of Part 5 of Schedule 5
(Forms of Letter for Q&cu;;aﬁaﬂsf Tenants} on each tenant of the Securad

Pmperty, such notice to be served:
o) .onthe date of this Deed for all terants in place on that date; and

(ii_-)- for any new tenant, promptly. upon such tenant entering info a Lease
‘Document; and
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(b) use reasonable endeavours to ensure that each such tenant acknowledges that
notice, substantially in the form af Part 6 of Sshecfule 5 (Farms of Lefter for
Occlipational Tenants).

Acquisitions

If any Chargor acquires any freehold or leasehold property after the date of this Deed it must:

(a) niotify the Lender immediately;

() '.immaﬁlately ‘on request by the Lerider and at the cost of stch Chargor, execute,
deliver; sign and do all acts and deeds which shall be necessary ta grant to the

Lender a first fixed charge over that propefty in favour of the Lender in any form
which the Lender may require.

Deposit of Title Desds
Ea’ébféhargnﬁ shall immediately:
(&) deposit with the Lender all deeds and décuments necessary to show good and

marketable title to any property | referrad {o in Clause 5.3 (Acqmsmans) {the Title
Documents), or

()] procure that the Tille Documents are held to the order of the Lender by a firm of

golicitors approved by the Lender for that purpose.
Building Weorks

If any buildings works or alterations are to bé erected or carried out or are how in the course
of being arected or carried out upon the Secured Property each Chargor cmférzants with the
Lender for the duration of the Security Period:

{(a) to. diligently and. without cessation during the normal working days and hours
procead .with the: eréction or alteration of the bmtdmgs and premises upan the
Securéd Property and complete the same mc[udmg the painting and decoration
thereof fit for the occupation of a reasanable occupier to the satisfaction of the
Lender and in this respect the c:ertfﬂ::at& of a surveyor appointed by the Lender
shall be final and conclusive, In s far ag monay is advanced for the érection and
completion or alteration of the sald buildings and premiises each Chargor hereby
covenants that it will apply the same for that purpose and for none othier and, will
use its reasonable endeavours to camplete the same with expedzticm

{b) to insure in the joirit. names of itself and the Lender against logs or damage by firg
a (and against such other fisks as the Lender shall nominate) for fhe full value
thereof (togethar with architect's, surveyor's and ather rélevant. prafessicmai faes
and expenses) all work executed and all | materials and goods upon the Secured
Pmpeﬁy and keep all sich work materials and goods so insured until the buildings
are c:ompietad as above described. Such insurance shall be in such office or
offices or with such underwriters as the Lender shall approve and the policy and
pramium recespts shall as and when received be deposited with the Lender. If it
makes default in effecting or mamtammg such insurance the Lender may insure as
aforesaid and if it makes default in the payrr;ent of any premiums the Lender may.
pay the same and in such case all premiums and every other sim paid by the
Lender in this respéct shall be payable by it to' the Lender on demand and if nat so
paid shall carty Interest at the Default Rate (as well ‘after judgment as before) from
{he tifne of the same having been expendeéd until reimbursement by such Chargor
and pending re&mbursement such amounts shall constitute part of the Secured
Obligations. Any mornies afising under such insurance policies aforesald, shall. be

applied at the option of the Lender either:
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0] i payment to fhe Lender in reduction of the Secured Qbligations; or

(i} in the rebuilding répairing and replacement of the buildings and the goods
and materials insured; or '

(iity partly one and partly the other; and’

(©) if the power of sale shall become exercisable pursiiant to the Act or this Deed or if
it shall fail to build or-complete the building works or alterations the Lender may at
any time thereafter enter upon and take possession of the Secured Proparty and of
all buildings: erections fixtures goods and materials thereon and so far as'the said
buildinigs are then unbuilt or unfinished to builld or complete them in accordance
with any building contract or agreement (if any) then in force with liberty to agree
‘with the builder or any other person interssted in such contract or agreement to any
modification thereof. For the purpose. of this clause the Lender may employ and
pay an architétt, survéyor, contractor, builders, workman and others make any
payments riecessary to secure the use of plans and documents relating to the
completion of the said buildings works or alterations and purchase all such prapet
materials and purchase or hire such equipmient as the Lender in its absolute
discretion deems fit. All monies expended by the Lender in pursuance of this
cliiise shall be paid by such Chargor on demand and if niot so pald ‘shall carry
interest at'the Default Rate (as well after judgment as before) from the time of the
same having been expended until reimbursement by such Chargor and pending
reifmburgement, such amotints shall canstitute part of the Secured Obligations.

Leases.

Mo Chargor shall exercise the statutory power of ledsing or agreeing to lease or of accepting
surtenders of leasés without the prior written consent of the Lender and no Chargor shall
agree to-any variation of the rent or other provision of any lease or any tenancy agresment of
the whole or any part of the Secured Property without written consent of the Lender. o

No Assignments and Varlations:

No Chargor shall grant any licence or assign, underlet or part with or ctherwise share the
possession of the Secured Property or any part thereof without the. prior written.consent of
the' Lender. Each Chargor shall ensure the due performance and abservance by every
lessee or tenant for the time being of the Secured Property or any part thereof of all the
obligations Under any lease or any part thereof and will not release or vary any of the terms
of any such lease or tenancy or exercise any power to determine or extend the same without
the pricr cansent in writing of the Lender. ) ' o
Landlord's Obligations
Each Chargor shall observe and perform all of its obligations and all matters and things
necessary or expedient to be done observed and perfarmed and all of the obligations (if any)
of it as Landlord under any lease or tenancy for the time being of the Secured Praperty ar
any part thereof.
Performance of Covenants
Each Chargor shall perform and observe all the covenants and provisions contained in the
lease or leases (if any) under which it may hold the Secured Property of in any fee farm
grant conveyance.or other deed affecting the Secured Property.
Repair
Each Chargor:shall keep or cause to be kept all bulldings-and all Fixtures ‘and Fittings on the
Secured Property in good and substantial repair and condition and shall permit the Lender or
any person approved by it-in writing to enter into or upon the Secured Property to view the
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state of repair and condition thereof. |f default shall be made in keeping the Secured

Propeity or any part thereof or.all or any Fixtures and Fittings in & good state of repair and.in

‘proper working order and condition it shall be lawful for but not incumbent upah the: Lender to

repair the said premises or such part thereof as may in its apiriion require reparation and

each Chargor shall on dermand reimburse tothe Lender any sums-of money S0 expended by

the Lendsr and if riot 50 paid shall carry interest at the Default Rate (as well after judgrient
as before) from the time. of the same having been expended until reimbursement by such
Chargot and pending reimbursement such amounts shall constitute part of the Secured

‘Obligations.

Ouitgoings

Each Chargor shall pay or cause 1o be paid all rent, rates, taxes, levies; sssessments;
impositions, diities and outgoings governmental, municipal or otherwise imposed upon or

payable in raspect of the Secured P'g‘q}ja_t_'tyf grany part thereof as and when the same shall

become payable,

Statutory Obligations

Each Chargor shall duly and punr:t_.uaiiy_ perform and observe or.cause to be performed and
abserved all ifs obligations or those of any occupier of the Sectred Property under any

present or futire statute or any regulation order notice or permission mads or granted
thereurider. TR Ay PRgE 2 : g

Notices

Each Chargor shall on feceipt of any ﬁf:it'iiﬁa_erd_er._ar similar matter affecting .of likely to
materially affect the Secured Property or prejudice the value of, or the ability of the Lender to
reslise, the Security’ whether sent to it by & competent authority or any other persons

‘whatsoever immmiediately notify the Lender of such receipt .and send a copy thereof to the

Lender and shall on demand by the Lender supply the Lender with all information relating to
fhie. matters merntioned in such riotice order or: other similar matter. In the case of any
permission, consent, licence or ather document affecting this -security each Charger will
deliver such document to the Lender fo be kept with the deeds and documents of title
relating to the Secured Property.

Alterations

Na Chargor shall pull down or remove any building, erection or structure for the time beirig
forming part of the Secured Property or any of the Fixtures and Fittings belonging to it except
i the' ordinary.course of repair and mainterance or improvement and will in any such case,
unfess the Lender consents in writing thereto, replace and reinstate the same.
Deévelopments

(@)  No Chargor shall earry out ot suffer or permit any development or. aperation or
~ ¢hange of use. in the Secured Property without the prior written consent of the
Lender. If such permission is granted, it will not-carry out any operation or suffer of
permit any development ar operation on or use of thie Secured Property which is a
developraent as defined in thie Planning Acts without first obtaining all permissions

and consents as are required under the Planning Acts.

{b} if'any valid enforcement or other notice ‘or order shall be made or served by &

- competent authority under or by virtue of the Planning Acts or under any other
fegulation requiring the discontinuance of or mposing. conditions on-any Use of the
said prémises or any part thereof or requiring the removal or alteration of any works.
or hilldings therein the: relevant Chargor will at its own expense in all respects
comply with the requirements of any such notice 'or order within the time specified
therein or within three months (or other agreed period) from the date thereof
whichever shall be the shorter. -
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{c) in the event of a Chargor failing to comply with any requirements of any such

o --c:ampeteni autharety the Lender may in so far as the same may be necessaty o
comply with such requirement enter upon the Secured F’mperﬁy or any part thereof
and execute any works and do anything thereon necessary to ensure such
mmphanca upon gwnng ‘the Chargars fourteen days prior riotice in’ writing .of its
irtention soto.do.

{e) All costs and axpenses so incurred by the Lender shall be reimbursed by the

o Chargors ort demand-and if not o paid, shall carry interest at the Defallt Rate {as
well after judgment as befcre) from the time of the game ha\nng biseti expended
untit reimbursement by the.Chargors and pending reimbursement such ariounts
shall constitute part of the Secured le[gatlmns

SECTION 6.0.- SHARES AND SHARE RELATED RIGHTS COVENANTS
Covenants relating to Shares
Each Chargor hereby covenants with the Lender that in refation to the Shares and Share
Related Rights it will at alf times for the duration of the Secutity Period cc:mply with ‘the.
provisions of this: Section.

Deposit of Title Documents

Each Chargor shall

(a) immediataly on execution of this Deed In respect of the Shares set out in Part.4 of

Schedule 3 (Shares) and following execution of this Deed immediately after beirig
issued with any Shares, deposit with the Lender, or as the Lender may direct, all
certificates and othér documents of title or evidence of ownership in rélation to any
of the Shares;

{t) ummedlateiy on execution of this Deed in respect of the Shares set out in Part 4 of

' Schedule 3 (Shares) and following execution of this Deed immediately after being

jssued with any Shares, executein blank and deliver to the Lender in respect of the

Shares.all stock transfer farms in the form set out'in Part 6 of Scheduie 7 {Stock

Transfer.Form) duly completed in favour of the Lender or its nominge: or otherwise

as the Lender may direct tﬁg@sthar with letters of authority iri réspect of such
tranafers in the form set out'in Part 1 of Schiedule 7 {Letler of Auihanty),

{c) Immediately on exacution of this Deed in respect of the. Shares set out Inl Part 4 of
" Schedule 3 (Shares) and following execution of this Deed immadaately after being
issued with any Shares, deliver to the Lender irevocable proxies in respect of such
Shares. duly executed in favour of the Lender in the form set out in Part 2 of
Schedule 7 (IITEVQQEBFE? Froxy), enﬂtlmg the Lender to éxercige, subject'to Clause

6.6, all vc‘.atmg righiﬁ in respect'of the Sharas;

d) immediately on execution of this Deed in respest of the Shares:sét but in Part 4 of
B Schedule 3 (Shares) and following execution of this. Deed immediately after bemg_
issued with any. Shares, deliver to the Lender. in respect of such Shares an
execited dividend mandate in the form set aut in Part 3.of Schedule’' 7 (Dividend
Manﬁat&)

_{é_}_ immadrateiy on execution of this: Deed and immediately on the appointment of any

director of company secretary, deliver to the Lender executed but undated fetters of
resugnatmn ‘and release; from each such director;, alternate ditector and the;
company’ secretary and of those of its subsidiaries in which they hold office as
directors, alternate directors or cormpany secretaries in the form set out in Part 4 of
Schedule 7 (Letter of Resignation) and letters of suthority from each of its directar,
alternate director and company secretaty in the form set cut in Part 5 of Scheduls
7 (Letter of Authority); and
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{h immediately upon the accrual, offer or issue of any Share Related Rights {in the
' form -of ‘'stocks, ‘shares, warrants or other securities) in which it has a beneficial
interest, procure the delivery fo the Lender of.

0 all certificates and other documents of title or evidence of ownership
representing those Share Related Rights;

(i) such stock transfer forms or other instruments. of transfer (exsciited in
o blank by or on behalf of it}.in. respect of those Share Related Rights-as
the Lender may request. T '

Changes to Rights

No Chargor shall take or allow the taking of any action on its behalf (including any
amendment to any declaration of trust andfor nomiriee agreement) in relation to any of the
Shares or ‘Share Related Rights which would (in_the opinion of the Lender) prejudice the
value of, or the ability of the Lender to realise; the Security. '

Cills

Ezch Chargor shiall pay all calls or other payments due and payable in respect of any of the
Shares and Share Related Rights and in the event of It failing to do so, the Lender may, but

shall not be obliged to, pay the calls of other payments on behalf of any Chargor. Each
Chargor must immediately on demand reimburse the. Lender for any payment made by the.

Lender in respect of the foregoing and pending reimbursement such amounts shall canstitute
part of the Secured Obligations. ' o

Qther Obligations in respect of Shares

(&) Each Chargor shall ensure that none of the Shares or Share. Related Rights are.
converted int¢ an uncertificated form without the prior. written consent of the
Londer. o an U AR torm witho - P

(b linmediately on -conversion of any Shares or Share Related Rights from a
certificated to an Uncertificated form, ‘and on the acquisition of any Shares or-Share
Related Rights i an uncertificated form; it-shall- give such instructions:or. directions
and take such othier steps and enter into such documentation as-the Lender may
require I order to protect or preserve the Security.

{c)- Each Chargor shall ensure that the constitutional docurnents .of each isster of
Shares or Share Related Rights over which the Chargor is creating a Security
Interast under this Deed where the Chargor holds no less than 745 per ¢ent. of the:
issued share capital of that issuer, which contain any restriction on transfers of
those Shares or Share Related Rights or any pre-emptive-rights in respact of those
Shares of Share Related Rights shall disapply such restriction .or rights (in a
manner acceptable to the Lender) in relation to any iransfer of those Shares or
Share Related Rights-to ariy person upon the enforcement of the Security.

{d) Esich Chargor shall provide to the Lender, as soon as practicable upon recsipt;

copies of any notices and information received by it from any other party in relation
to the Shares and Share Related Rights. T '

{e) Each Chargor shalt remain the legal and beneficial owner of the Shares.and Share
Related Righs. _ _ RENETICIS: O

{0 Each Ghargor shall:comply with all other conditions and cbiigaﬁipng assumed by it

in respect of any of thé Shares and Share Related Rights.
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(@)

The Lender Es._n__c:it obliged to:

(i)
(W)
(iff)

(W)

perfarm anycb}iga{_i_ﬂn of any Chargor;
make any payment;

make any enguiry as to the nature or sufficiency of any paymeant received

present or file any claim or take any other-action to collect or enforce the
payment of any armount to which it may be entitled under this Deed,

in respect of dny of the Shares or Share Related Rights.

6.6 Voting and Dividend Rights

(@)

®

Provided an Event of Default has not occurred é_nﬂ is continuing each Chargor

ray!

)

(ii)

exercise the volirig fights, powers and other benefits n raspect of the

relevant Shares and Share Related Rights provided that such rights and
powers must not be exercised in any rmanner which would prejudice the

value of, or the ability of the Lender to realise, the security created by this
Deed including but riot fimited to agreeing any. variation. of the rights

attached to or conferred by all ot any of the Shares or the Share Realated

‘Rights or agreeing to any cancellation, increase or reorganisation i the

issugd share capital of reserves of any cbmpany whose shares are
charged pursuantto this Deed; and

tecaive and deal with all dividends, interest or other monies paid or
giayable in refation to the Shares and Share Related Rights.

Upon the ecalrrence of an Event of Default th‘at'_i"s continuing, the Lender may, at
its discretion, (and inthe name of each relevant Chargor or otherwise and without
ary further consent or authotity from any Chargor):

{H
(i)
{ii’_i‘)-

{iv)

axercise (or refrain frormr exercising) any \fqting rights or any other rights
irl respact of the Shares and Share Related Rights; '

apply all dividends, interest and other mories arising from the Shares and
Share Related Rights as though they were: the procesds of sale under
this Desd; ' h o

transfer thie Shares and Share Related Rights into the mame of such
neminee(s) of the Lendeér as it shall raquire; and - o

exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the fegal or beneficial owner of the Shares and Share
Related Rights, including the right, in relation to any carmpany whose
stizres or other securities are included in the Shares and Share Related
Rights; to coneur or participate in: - ' '

{A) the reconstruction; amalgamation, sale-or ather disposal of such
company of any of its assets or undertaking (including the
exchange, conversion or reissue of any shares of securities as
a conhsequence thereof), ' S

{8) the release, modification or variation of any ﬁghtﬁ or liabilittes

attaching to stch shares or securities, and
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(C) the exercise, renunciation or assignment of any right to
subseribe for any shares or securities, S

in each case in the manner and on the terms the __Lgr;d'"er thinks fit, ‘and the
praceeds of any stich action shall form part of the Shares .and Share Related
Rights, _ on- snall jarm parc or lares and o

(c) Upan the occurrence of an Event of Default that is continuing, each Chargor, in
relation to any.declaration and/or any nominee agreement, agrees: -

M to'acton the instructions of the Lender; and

() ifdiectsd to do o by the Lender, 1o direct each trustee and/or nominee
; to aet ont the instructions of the Lender, . AT _

{d}) At any time aftei on oF after the oceurrence of an Event of Default that is

- continuing, to'the extent that the Shares or Share Related Rights remain registered
in the name of ‘a Chargor, it ifrevacably appoints-the Lender or its nominee as Its
corporate representative to exercise all voting rights in respect of those Shares or
Share Related Rights. Each Chargor shall indemnify the Lender against any loss
ar liability incurred by the Lendér as a consequence of the Lender acting in respect
of the Shares on the direction of a Chargor unless such loss of liability is-caused by
the negligence or wilful default of the Lender.

(e) Esch Chargor shall, if requested by the Lender; procure that the directors of the
isser of Shares or Share Related Rights shall not refuse fo register a duly
stamped transfer of any share preserited to its board of directors for registration
pursuant to the power of salé under this Deed. ' o '

SECTION 7.0 - SECURITY AGCOUNTS AND BOOK DEBTS COVENANTS

Govenants relating to Security Accounts

Each Chargor hiereby cavenants with the Lender that in relation to the Security Accounts it

will at all times for the duration of the Security Period comply with the provisions of this

Section. S '

Security Accounts

All Security Accounts. must; unless the Lander otherwise agrees in writing, be maintainad at

a branch of the'Lender, - '

Withdrawals

(a) Upon the occurrence of an Event of Default that is continuing, no Chargor shall

' withdraw any rmionéys from a Security Account except with the prior consent of the
Lender.

(b) Upon the occurrence of an Event of Default that is continuing, the Lender (or &

Receiver) may withdraw amounts ‘standing ta the credit of a ‘Security Account to
meet an amount due and payablé under any of the Finance Docurments when it is
due and payable: :

Gollection of Book Debts and Receipts

Upon the oceurrence of an Event of Default that is continuing, each Chargor shall

() collect all Book Debts in the ordinary course of trading as agent for the Lender and
shall ot release, exchange; compotnd, set-off, grant time or indulgence in respect
of alt or any of the Book Debts; '
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{b} immediately upon receipt pay all monies which it may receive in respect of the
' Book Debits into & Seclrity Actount; and

(c} pending such- paymeﬁt into a Secunty Acoount hold all monies s6 recelved upﬁn
' trust for the Lendet.
Notices of Charge
(@ Upan exat:ut_it_:n and delivery of this Deed, each Chargor shall immediately:
) give notice to the -Account Bank substantiaily in the form of Part 1 of

Schedule 4 (Notice to" Account Bank), and
{ii'}'" use its reasonable endeavours to ensure that the Account Bank
-acknowledges the riotice substantially in the form of Part 2 of Schedule 4
(Acknowledgement of Account Bank).
Lagal Asa?gnm‘a‘nt
Ut:mn the occurrence of an Event of Default that is continuing, each Chargor shall, if called
tipon to- do so by the Lendar, execute and déliver to the Lender a legal assignment of its then
Baok Debts and ather debts on such terms as the Lender may require and give notice
thereof to the debtors from whom the samie are due owing or Incurred and take any other
steps as the Lender may require-to perfect such legal assignment. '
SECTION 8,0 - RELEVANT CONTRACTS, INSURANCES COVENANTS
Covenants re!ating to Rgie_van_t- Egﬁ:ﬁ‘&ﬁt%‘_, Insurances

Each Chargor hereby covensnts with the Lender that in refation to the Relevant Contracts
and Insurances it will for the du;’atmn of the Security Periad carply with th@ pmv;smns of thts
Section.

Presarvation

No Chargor shall not, withiout the prior written consent of the Lender:

{&) amend or-walve any term of, or cancel or terminate, any of the Insuratices or any

Ralavant Contract to which itis & partyg or

(b} take any action which might invalidate, jeopardise the existence or enforceability of
any such Refevant Contract or Inaurances

Other Underfakings in respect of Refevant Contracts and Insurances
Each Chargor hereby further undertakes with the Lender that it shall:
{&) duly and promptly perfarm. its obligations, and dlligénﬂy pursue its rights, under

gach of the Insurances and Relevant Confract to-which it is a party; and

(b} supply the Lender and any Receiver with copies of each contract or policy of the
insurances and each Relevant Contract and any information and documentation
reiatmg to any of the lrisurances or any Relevant Contract requested by the Lender

or any Receiver,
Other Ghligations of the Chargor In relation to Insurances

{a) Each Chargor shall assist the Lender and any Receiver with regard to the
prosecution of claims against insurers and if requested by the Lender, enforce any
rights which it may have against any insurance broker or advisér.
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(b) Each Chargor undertakes. to disclose to the insurers and the Lender and any
Receiver promptly all facts, circumstances or occurrences material to the risks
insured against under its [nsurance,

(c) Each Chargor undertakes to disclose to the Lender and any Receiver promptly ai
facts, circumstances of occurfences which may give rise to & risk which is riot
insured under the Insurarices. <

Notices of Assignment

Upon execution and delivery of this De Ed, each Qha rgor sh ail:i_mma diately serve.a natice of
assignment: ' - gt LTRSSy 50

{a) in relation to the Insurances, _'ggt;stantiai{y- in _th_e‘ férm t:_f' _'iﬁ_arti_ 3 of éc:heduié- 5
(Notice of Assignment of Insurances), - S

Schedula 5:(Notice to Contract Party), on each counterparty to a Relevant Contract
to which itis a party; S ON SRER SRR R

(] in relation to the Leases, substantially in the form set aut in F__art 1 of Sehedule §
(Notice to Contract Party), on each counterpart to a Lease to which it is a party.

Each Chargor shall use reascnable eéndeavours to procure that each. such parly
acknowledges that notice, substantially in the form. of Part2 of Schedule 5
(Acknowledgement from Conlract Pary) or Part 4 of Schedule & (Latter of Undertaking from
Insurer) as the case may be. o - AR '

SECTION 8.0 - INTELLEGTUAL PROPERTY COVENANTS

Covenarnts relating to Intellectual Property

Each Chargor hereby covenanis with the Lender that in relation to the Inteliectual Pmpeﬁy-ét
will at all times for the duration of the Security Period comply with the provisions of this’
Section. . ) riod compiy Wilh 10e SIons ar- ik

Inteltectual Property

Eash Chargor shall:

(&) if it shall became aware-of any infringement of its Intellectual Property, at once give
the Lender all information in its possession with regard thereto and at its own cost
commence and diligently prosecute and- permit the Lender in the name; and at its
own cost, to commence and prosecute all proceedings which in the sole opitlor of
the Lender are necessary to prevent such infringement or to recover damages in
respect theredf, ' - i

(b). fiot, without prior written consent of the Lender grant any exclusive registered user
o agreerrient of exclusive ficence. in relation 1o its Intellectual Property or any part
thereof, B Y

{c) ladge all notices, complete all filings and registrations and do alf other acts as may
: be necessary to safeguard and maintain present and future rights in the Intellectual
Property and shall ensure that its Intellectual Property is and shall remain valid and
subsisting and remains vested in it and take all such actions and proceedings as

are reasonably necessary to protect such Intellectual Property and if any or all such
Intellectual Property shall at any time become void fo lodge all notices ‘and do all

acts as may be necessary to restoré such Intellectual Property to it and in particular
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to pay all fees as may be necessary for all of the above purposes before the same
shall becoma due.

SECTION 10.0 - REPRESENTATIONS AND WARRANTIES
Representations and Warranties

Fach Chargor hereby unconditionally and .irrevocably makes the represeﬁtamns and
warranties set out in this Section to the Lender on the date of this. Deed. Each Chargor
fereby covenants with the Lender to indernify and keep the Lender indemnified from and
aigainst any losses, costs, expenses, claims,; proceedings, actions and demands arising out of

or as a result of any breach of or inaccuracy In any of the statements in- the sum:eadmg
paragraphs of this Clause 10, The représenitations and warrantigs in this. Section are made

on the date of this Dead and shali be desmed to be rep@atéd on each. day of ihE Secunty‘

Perlod. with reference to the facts and clrcumsiam:es then emtsng

{a) Secured Propery{ies)
(iy Itig'it the sole legal and beneficial owner of the Seclred Property,
i) rio breach of any law, regutation or covenant is outstanding which affects
or wolld be reasonably likely to affect the value or usé of the Secured
Property;
€] it has réceivad no natice of any adverse claims by any person in regpect

of the Secured Property of any interest it in;

(iv) nothing has arisen which has been crested or subsisting which is a
: burden affgcting any of the Secur‘eﬁ Property,

{v) there are no covenants, agreemanis, jnterests, rights or other matters
whatsoever aﬁectmg the Secured Property which conflicts with its present
use or adversely affects the value, saleability or use of the Secured

Property;
{vi) the Secured Property is held by it freé from any Security Interest;
:(_v’i’i} alt facilities (ircluding access) necessary for the enjoyment and use of the

Secured Property are enjoyed by the Secured Praperty and none of ttiose
facilities are on térms entitling any pefsan to terminate or curtail its use;

and
{viii) it has at ali time complied in all material respects with ‘all applicable
S Enviratimental Law and Environmental Licences.
(b) Shares and Share Related Rights
(’i.) it is the:sole legal and beneficial owrer of the Shares and Share Related

Rights, free and clear of any Security Interest theréon or affecting title
thereto, except for any $ecurity interest created by this Deed;

(i none of the Shares have been transferred in violation of any applicable
law or regulation;

i) all of the Shares have been-duly authorised; validly issued, fully paid up;
and
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()

(®)

)

to its knowledge:

(A there are no subseriptions, warrants, rights of first refusal or
other restrictions on transfer relative to exércisable with respect
to the Shares; and

{E) the Shares are not the subject of any present or threatened suit,
action, arbitration, administrative or other procesding and it
knows of no reasonable grounds for the institution of any such
proceedings.

Sﬁcurity Accou ns

In resgaer;t of all Sacunty Accounts 1t is in ccmphance itt all material respects and is
not in default of any of its oblrga’anns under the terrns and conditions applicablé to
the Security Accounts.  There'is no protiibition on assignment. under such terms:

and tonhditions fo the Lender or any other person or requirement ta obtain the
Zconsant or waiver of any person to the assignment to the Lendss or any other
person;

Relevant Contracts and Insurances

(iy

(i)

{iv)

A4

(vi)

No payment due to it by any other paity to a Relevant Gontract or
pursuant to the Insurances to which it i& 3 pan:y is ﬁi,lhjEGf ta any right of
set«»mﬁ or similar right;

each Relsvant Confract to which it is a party is its legally binding, valid,
and enforceable obiigation against # and against each counterparty toa
Cantract or Insurances to which it is & party or benéficiary;

it s not in default of any of its obligations under any Relevant Contract or
under the' Insurances;

there is no pmhibltlan on assignment in any Relevant Conteact or under
1he Ensumncas

thers gre no wriitén or oral proposals or arrangements in existence.
plrsuant to which a Relevant Cantract or the Instrances may be
amended: and

its entry into and performarice of this Deed will not conflict with any term
of any Relevant Contract or the inaurances '

Intellectual Property

]
(if)
(iiy

()

All Inteltectual Property is identified and ]iStEd m Part 5 of Schedule 3
{inte!faﬁfuaf Property);

all application, registration and other fees; costs and aharge_s relating to
the Intellectual Property have been paid anid are up tc date;

the Intellectisal Property has not been infringed by any third party, nor is
there any threatenad unfrmgament of: such !nta[!smtua! Property: _am:j

in cartying on its busitiess it does not infringe the Entallez;tqag P’rc:perty of
any other person. o ' R
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112

124

12.2

12.3

SEGTION 11.0.- ENFORCEABILITY OF SECURITY
When seuurify becomes Enfﬁme‘aﬁle

On the ocourrence of an Event of Default that is ccntmuing' the Security shall immediately
become enfame&b[& anc£ the Saaured @bl:gaﬂms shall immediately baeame dug and

_ payabta '

Diseretion

At any time on or after the Security shall have become énforceable ‘the Lender may, in ifs
absolute: discrétion, witholt further notice to or demand on any Chargor and without the
restrictions eantained in the Act (in particular, but not limited o, the provisions of Section
95(1) of the Act), enforca theé Sectirity Assets (or any part thereaf) in any manner it sess fit
and axercise the pawer ‘of sale and all other powers a::cmferred on mﬁrigagees by law and by
thé As::t in eac:h case as varied or. extended by this Deed.

SECTION 12.0 - RIGHTS AND POWERS OF THE LENDER

é’r_itry- into Possession

Atany time on or affer the Security shall have become enforceable, the Lender may in its

absa[uia discretmrz withcmt further notice to or demand on any Ghargaf

{(a) enter mt@ possession-of or hold the Security Assets (or any part thereof) without
' the rleed to abtain the consent of any Chargor or ah order for possession Hndmr

by exercise any right, power or discretion conferred by this Deed or by law on a

Recaiver without first appointing a Recewer or natwathstandmg the appﬂmtment of
a Res:ewer,

PROVIDED THAT Sections 20 and 24 of the Act shall not apply to this Deed and neither the

Landar nor any Reaaiver sha[l be Obiaged io take any stepss to sell or Iaase the Securlty
thefaaf} arzd the Lanﬂer and any Recewer shail have absolute d[scretlon as te thi time of
exefcise. of the pawer of gale and the power of leasing and’ all s:rther powers conferrad art
them by the Act or otherwise. Such rights’ of the Lender and any Reéceiver are without
prejudice to @nd in addition to any right of possession (express ot impliad) to which the
Lender &nd/or any Receiver'is nthsﬁmse ﬁnﬁtieﬁ {whéther by virtus ﬂf this Deed, aperaﬁnn of
!aw statute. mntrac:t or chewlsa)

Power of Sale

At any time on or after the Security has becoms enforceable the power of sale and all other
powers conferred on- mnrtgageas by the Act shall be axarcxsab%a immediataly wathaut tha

restrictions contained in the Act

Powaer of Leasing arid Accepting Surrenders

The statutory powers of salé leasing and accepting surrenders exércisable by the Lender are

hereby extended so a5 to authorise the Lender whether in the namie of the Lender orin that

of the Chargor to grant 2 ledse of leases of the whole or any part or-parts of its frestiold or
leasehold lands, including without limitation the Property, With such rights relating to other
parts of it and containing such covenants on the part of the Baorrower and generally an such
terms and conditions (lnciudmg the payment of money to a lessee or tenant on a surrendér)

and whether or not ata premium as'the Lender (in its absolute discretion) shall think fit,
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12.6

12.7

12.8

Power to Conduct Business

At any time on or after the Security shall have become enforceable and until the whole of the
Security Assets shall be sold, called in, coliected or converted under the powers of
corversion the Lender may if it shall think fit so to do, carry on the business of the: Chargors
{or any of therm) in ahd with the Semnty As;sets and may manage and conduct the same as
it shall In its discretion think fit ahd for the purposes of the said business may empiay sur;h
agents, i'r'ear‘iage@:rs= Recéivers, accountants and sérvants upan such ferms as to
remuneration or otherwise as it shall think proper and may exércise all rrghtﬁ m‘ vating
canferred by any part of the Sseurity Assets and othetwise deal with and exercise or permit
to be exercised any powars or rights incidental t6 the c:wnarsshl;} of any of the Sacurity Assaty

on slch terms and- cnnditimns and generally in such manner as it may deem expedisnt and

genera!iy may do or cause to be done all such acts and things and may enter into such.
arrangements respecting the ‘Security Assels or any part thereof as. it could do it if was

_-absnluteiy entitled thereto and without belng responsi ible for any loss or damage Wwhich may
arise or be occasioned. thereby The Lender shall out of the profits and income of the
Sectrity Assets and the monies to be made by it in carrying on the said business pay and
discharge the expenses incurred in and about the carrying on and management of the said

business-or in the exércise of dny of the powers conferred by this Section or otherwise in.
respect of the $e¢umy Assets and all outgoings which it shall think fif to pay and shall pay.
and apply the residue of the said profits, ifcomé . and moriies in the same manner as
hereinbefore prcmded with regpectof the mm:es (] anse frcm any sale; calling in, collection

orconversion Under the powers of conversion.

Due Date for Statutory Purposes:

The Secured Obligations are desmed to have become due on the t:!ate af this: Daed and the
power of sale and all other powers ‘conferred ofi mortgagees under the Act, as varied and
amem:ied by ths$ Deed. shalt arise immedtateiy on exex;ut:cm af this Daed '

Protection of Third Parties

No persan (including a pumhaser) dealing with the Lender or ahy R&c:e;ver or its or h%a
agents wﬂl be cmﬁcerned to enquire;

& whethier any of the Seclred Obligations have become payable or remain due; or

{b) whether due notice has been given to any person; or

{(8) whether any power which the Lender or any Racelver is purporting to exercise has
beceme exercisable or has been or is béing properly axarcxsed or

{dy whather any Receiver is authorised to act; or

{_é_}_ - how any money paid to the Lender or to any Receiveris to be applied,

and all protections to purchasers contained in Sections 21 and 22 of the Act shall.apply to
any person (including a purchaser) dealing with the Lender or any Receiver in like manner as
If the statutory powers under the Act had not been varied or extended by this Deed,

Conclusive Receipt

The receipt of the Lender or any Receiver shali ba absolute and conclusive discharge of a
purchaser and shall relleve such purchaser from being concernad to see to the application of
any manies paid-to or by the direction of the Lender or any Recaiver.

Application of Monies

Unless otherwise determined by the Lender, all monies received by the Lender or Receiver
in tha EKE!’CISE of any powers conferred by this !}aaci shall be applied aftér the discharge of
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12.9

12.10

12,11

13.1

all surns, obligations and lisbilities having priority thereto in accordarnce with Section 15.0 of
the !ntercredltar Agre&ment {App&catlan of ﬁmceads)

Delegation

The Lender and any Receiver shall have full power t6 delegate to any person any right,
power, discretion exercisable by it under this Deed ar under the Act upon any terms as thay
may deem fit provided aiwaya that. the Lender or any Rece:ver should not be in any Way
liable to any Chargor for any loss or damage arising for any &ct, default. or ormission for
miscoriduct o the part of any stich delegate. No delegation mada pursuant to” this Deed
shaii prec[uda the subsequent axer&is& &f any sueh right, power of discretion by the Lender
or any Receiver nar shall it preclude the Lender or any Receﬁmr from making any
subsequent delegatmn to some: other parsarz Any such deiegattm may be revoked by the
Lender or any Reteiver at any tirme.

Indemnity

Each Chargor shail indemnify the Lender and every Receiver against all actions, claims,
demands, logses, axpenses ot lisbilities whatsoever now or hereafter incurred by the Lender

or any Receiver or by any officer, ‘agent or amplcyaa of tha Lerider or any Receiver in tha

exercise or purpcrteﬂ exercise of the powers contained in this Deed: or oceasioned by any
breach by any Chargor of any of its covenants or other abltgatiana under this Deed unless
such loss or damage shall be’catsed by the Lender's or any Receiver's own fraud, wilful
ﬁeglect ar negligencse '

Prior Security Interests

At any time ori or after thie Secinity shall have biécome snforceabls, the Lender may:

(a) redeem any prior Security Interest over any part of the Security Assets, and/or
{b) take & transfer of any such Security Interest it itself; and o
{©) settle and pass accounis of any. person in whaom the prior Security Interest may for

the time being be vested and any account so settled and passed shall be bsnding
and conclusive. on. the Shargﬁrs each of whom hereby- authofises any prior
martgageafchargee pursuaﬁt to this clause to give. to the Lender all information and
account rélating to the prior Security Interest.

Each Chargor shall on demand pay fo the Lender all monies §0 expended by the Lender
pursuant to this clause and $ucsh rmaonies, if Aot so paid, shall carry Interest at the Datault
Rate. as well after judgement as. before from the time of the same having been sxpended
unitil reimbirsement’ and pending reimbursement such arriounts shall c@ﬁstituta part of the
Setured Obligations.

SECTION'13.0 - RECEIVERS
Power of Appﬂiﬁfménf

(a) At any time after the Security shall have become enforceable the Lender may
' withaut further riotice under séal or in writing Under fhe hand of any director,
secretary, employée or agent for the time being of the Lender appoint (iy orie or
‘more persons'to be an administrator of the Chargors and {ii} oneé or more persons
‘as Receiver of the Security Assets or any part thereof and may from time 1o time
remove ahy- Receiver.sa appointed In wr;ting under the hand of any- empiayae ar
agerit of the Lender and appoint another or. ottiers in his stead and/or ‘appoint
another person to act with any such Receaiver.

(b_} if at any time there is more.than one administrator or Receiver appointed over all
or. any- of the Security Assets, each sdministratar or Recelver, unless specified to
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(d)

the: contrary in. any. appointment dcrcument may exercise all powers conferred by
this Deed saveraiiy

Any appmntment of-an administrator or Receiver or- F&acewara may-be made azthar
before or after the Lender shall have entered mtc: ar taken possession of the
Security Assets or any part thereaf.

Any right, power or discretion conferred by this Deed or by faw on a Receiver gy
be exercised by the Lender wuthmut first appmntmg a Receéxser or nmiwﬂhstanding
the appaiﬁtmenf c}f a Reaewer

Powers of Receiver

(@)

A Receiver shall have and be entitled fo exercise all powers conferred on &
mortgagee or & receiver. by statute and i particular all powers acmferred by and
confarfad by the Act, without the restrictions contained in the Act In addition, a
Receiver shall have the power on behalf of and at the cost'of the. t:hargars or-any
of them to do-or omit to do anything which the Ehargors ar any of them could do'or
omit-to do in relation:to the Security Asséts or-any part thereof and in part[aular but
without limitation shall have pawer to do aii orany of the fellf:.:wmg

{H to enter upon, take possession r::f collect and Qet in the- Sewrrty Assels

' and for that puipose to make demands, to exercise in resg}eat of the
Shares and Share Related Rights all voting and other powers, rights and
remedies available ‘to the registered holder thereof, to take, defend or
discontinue any praceadmgs or submit any matter to arbatratlon or
mediation in the name of the Chargors: (or any of them);

{iiy to let or re-let the Security Assets or any part thereof frc;m trme to time to

o such person-or persons as he shall think fit farany term which-he thinks.
right at any rent {with or without a. premium) the Receiver thiriks fit and to
vary the terms, surrender or accept surrenders, grant licences or
otherwise dispose of all or any of the Security. Assets on such terms and
conditions as he may think it

iy to carry on, manage, develop, reconstruct, amalgamate or diversify the

' : business of the Chargors (cr any of them} or any part thereof {or cancuf
ir 50 dmng)

(i\f)‘_ to sell, dispose of, convert into mioney or realise (or concur In so-doing)

any af the Security Assets by public auction of private ucmf;rat:t and o
‘catry such sale or dispasal into effect and by deed in the name and on
behalf of the Chargors (or any of them). The congideration for such sale
or disposition may. be cash; debentures, shares or athar valuable
consideration, payable in mstaiments or immediately in a lump. sum.
Fixtures and Fitfings may be severed and sald separatety from the
Secured Property withaut the: ﬂQﬂSEhf of the Chargors or any of them

(V) o make any. arrangement or ‘compromise or antar Iﬂtt} perfarm,
repudiate; rescind, vary or: cancei any ceﬂtrscts whlch the Recesvar shal
think exped Eﬂt '

_("vi)- to make and affect all such repa%rs imprwemema structural and other

.atteratmns or extensions. or demolitions or renewals of the Security
Assets as' he shall think fit-and refew 'such of the plant, machinery and
any ‘other effects of the Chargors or any of them whatsoever as shall be
worn out lost or otherwise become unserviceable without “being
responsible for ioss or damage; and do anyth:ng slse in connéction with
the Security Assets which the Recew&r may think desirable for the
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{vil)

(vii)

(ix)

]

(xi)

'§'xii}'

.(}x'iii')-

._{:éciv}

(xv)

(i)

purpose. of making praductive and increasing the Iettmg or market value
of the Ser;unty Assets or prtztacimg the Security‘ '

to effect, mamtain rENew, !ncresse orvary such insurances as he shall,
in hlS absaiute dzscratsan thmk fit;

to promote the fcsrmatmﬂ of & subsldiary company andfor companies. of
any-Chargor with & view to' sueh subsidiary nﬂmpany and/or companles
purchasing; leasing, licensing or otherwise acquiring rnterests in‘all or any

of the assats of any. Charger;

to rriake allowances:to, and re-arrangeinents with, any lessee, tenants or

other persons from whom any rents and prafts may be receivabi&:
-(mclucimg the granting of any licences and reviewing rent in accordance

with the terms of and varying the provisions of ary leases affecting the
Seaurity Assets), and to exercise on behalf of any Chargor, withaut any
consent from or notice to such Qhargm‘ all the powers conferred on &
landiord or.a tenant by any egrs[ailan fromi time to time in force: reiatmg to:
rents or agrlcuiiura m respect of any part of thﬂ Security Assets

ko redeem any prior. Secunty Interest and to settle’ and prove the accolrits

of the holder of such Security Interest, Any accounts ‘so settled and

proved shall be contlusive and bmdmg on the Chargnfs and the mnneyi

;ﬁ paid shall be taken to ‘be an expense pmpaﬂy mc:urrad by the
eceiver;

to setlle, adjust refer to arbitration, cﬂmpmmisa and arrange any’ clalms,
accounts, disputes, questions and demands with of by any persor who is
or claims to be a creditor of the Chargors (or any of them) or relating in
any way to the Security Assefs or any part thereof and take, defend;
continue and discontinue any proceedings relaﬁng to the Securaty Assets
ar any part thereof;

to rame or borrow money.or incur.any other lraballty, either unsecured or

secured, on the Security Assets or any part thereof eitherin priority to the

Security or otherwise and on such terms and conditions as the Receiver

may think fit and no person lending any slich mariey shall be concerned

to-enquire.as to. the propriety dr purpose of the exercise of this power-or
to see to the application of any monies so raised or borrowed provided

that no Receiver shall exercise this power without first obiaining the
written consent of the Lender but the Lender shall incur no responsibility

or i;ahility to the Chargors {or any of thetn) or otherwise by réason of its

giving or refusing such consent whather absolutely or subject to any
fimitation or condition;

to complete any bufiding works already commenced and to-commence
any buﬂd;ng works and o ‘apply for and maintain any planmng
permission, approval or autharisation required or desirable in mnnacﬁan
with such: buﬂdmg works

to effect or maintain any. registration, applicatiory or naiifi‘aaﬁmn: necessary
or desifable to maintain in force or protect any Intellectual Property;,

to run the tax -affa'irs- of the--éharger&as he ih‘inks fit;

to appoint; hire and emplay and to remunerate managers, agents
servants, attendants, workmen, pmfessmna! advisare, consultants and
others on such terms and gsneraily it stich manner s he shall think fitin
connection with any exercise by him of any of the powers referred to'in
this Deed or ‘otherwise for any purpose connhected with the Security
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13.5

Assets or any part thereof and to discharge any person so appointed,
hlred or emplayad and

{xvif) to do all such other acts and thifigs as may be considered by the

' Recelver to be incidental or conducive to. any of the' matters and powers
aforesaid and which the Receiver may or ¢an lawfully do as agent for the
Chargors or n&c&aﬁary or desirable for the preservation or realisation of
the: Security and 1o use the name of any Chargor for all the above
purposes,

{(xvilij  Toexercise all the powers’ contsined in Schedule 1 of the Insolvency (NI)
o Order 1989

(b Unless otherwise directed by the Lender, such Receaiver may algo exercise all the'
powers and authority vested in the Lender by this Deed aml in ;}artlﬁular afl powers
vested in the Lender by Section 5.0 hereof.

(¢} The Lender may from time to time or &t any fime reguire stch Receiver to give

' gecurity for the due performanca of His dities @s siuch Receiver and may fix the
nature and amount of security fo be so given but the Lender shail riot be bound in
any caseé ta require any such security.

Liability of the Lender and Receiver

(a) The Lender and any Receiver appainted by the Lender under this Deed shall not, i
any circimstances, whether by reason of the Lender or such Recewer entering inta
possession of the Security Assets or any part thereof or for any othier reason
whatscever be liable to account as mortgagee in pmssessmn af on any basis
whatsoever for anything except dctual receipts or be liable for any loss arising from
any realisation of the Security Assets or any partthereof,

) The Lender and each Receiver is entitled to all the rights, powers, -authority,

' digerations and immunities conferred on. mmrtgageas and receivers (gave ds varied
or micdified by this Deed) by the Act and shall not bé liabie for any default or
amission I relation to the Security Assets or any exercise or hon-exerciss of any
DOWET, autharity dr discretion conferred on the Lender or any Receiver in relation to
the Security Assets or any part theréof by or pursuant-to this Deed of the Act
unless such loss of damage is caused by the fraud or negl;gence m“ the Lender or
such Recewer (as applicable).

Regei_ver Agent of the Chargors

Any Receiver appcinted hereunder shall be deemed to be in the same position as a Receiver
duly appointed uridar the Act and shall be the agent &f the Chargors for afl purposes. The
Chargors shall be mlely responsible for all acts, omissions, remuneration,. defauits losses of
and liabilities incurred by the Recesiver as sgant for the. t:hargﬂrg Noshall iricur any Eaab!iaty'
whatsoéver to the ﬁhargﬂrs any of them or to any other person for any ‘such acts, defaulis,

oftiissions, mrscandu;:t or negligence of any Receiver appointéd under this Deed or
atharwim

Remuneration of Recelver

A Receiver shall be entitled to remuneration at a rate to be fixed by agreement batween such
Receiver and the Lender {or fa;hng such agreement to be fixed by the Lender). .
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4.2

14.3

SECTION 14.0 - GENERAL PROVISIONS
Further Assurances

Each Chargor shall at its own expensé promptly do all sich acts or execute and deliver all
such-documents (including assignments, transfers, mortgages, charges, filings, registrations,
notices and instructions) as the Lender may specify (and in such farm as the Lender may
require in favour of the Lender of its nominee(s)); '

(a) to cr‘aate; perfect, protect andior maintain. the Security (including for the avoiddnce
' of doubt, in respect of property and assets acquired after the execution of this

Deed) or forthe exercise-of any fights, powars and remedies of the Lender under
this Deed;

) to facilitate the realisation. of the Security-Assets, ar the exercise of any right, power
or discration exercisable, by the Lender or any Receiver or.any of their respective
delegates or sub-delegates in respect of any Security Asset; o

() the action that may be requited under péragraph_ {a) above includes:
M the execution of any mortgage, charge, transfer, conveyance, assighment
or assurance of any asset, whether to the Lender or to.its nominees; ar
(if) thie giving of any notice, order-or direction and the making of any filing or
' re_gis'%r'atitm,

wiﬁich_, in any such case, the Lender may consider necessary or desirable.

Costs and Expenses

Each Chargor shall, 'i_mm,edéstély on demand, pay all costs and expenses (including any
starnip duty, registration or other similar taxes and fees and the professional fees, costs and

expenses of all legal, financial, tax and other advisers) incurred. by any Lender or by any

Receiver in connection with this Deed. For the avoidance of doubt, this includes all.costs

and expenses relating to'the enforcement or preservation of the security constituted by this

Deed or the charged assets and to any amendment, waiver, consent or release requited in

connection with this Deed or any docurent, instrurment or deed constituting the Secured

Obligations. ' '

Agsignment

@ This Deed shall be binding upon and inure to the benefit of each Party hereto and
its successors and permitted assigns and references in this Deed to any of them
'shall be construed accordingly:

)] Each Chargor may not assign, transfer, hovate of otherwise dispose of its
obligations under this Deed. ' '

{€) The Lender may assign; transfer, novate or otherwise dispose of all or any part of
its fights and obligations. under. this Desd without restriction and the Chargar
h‘gf‘ebg"irrevpéahly:and uncanditionally:

(i) consents to such assignment, transfer, novation of other disposal;
{iiy ‘consents to the disclosure by the Lender to any proposed assignes, transferee,

hovatse or othier purchaser or acquirer of stich rights and obligations of all financial
and othier information relating to the Chargor as the Lender may, from time to time,
consider relevant;
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14.5

14.6

14.7

14.4

14.9

Consolidation of Mortgages

Any restrictions on the right of consolidation of mortgages shall not apply to the Security and
to this Deed.

Preferential Claims

Esch Chargor shall procure that all debts and obligations to or in respect of persons
emiployed by it which by law may have priority aver the Security shall ha punctually duly paiid
and drschargeﬂ_

Power of Attorney

(a) Edch Chargor by way of security irévocably appoints the Lender (whether arnot a
Receiver has been -appointed) and, _alst &8 a separate appmntment any Rezcawer
of Receivers severally appainted to be its attorney or attorneys with its full power
and authority to execute, deliver and perfect 4l deeds, instrimeants and other
documents -and do all things whmh the attorney may consider to be requsred ar
desirable for:

{i} carrying aut any obligation imposed on it by this Deed (including the
‘execution and defivery of any deeds, charges, assighments or other
seclrity and any transfers of any of the Security Assets) incfudmg
pursuant to Clause 14,1 iFﬂf‘thamssamnces)) and

{ii} énabling the Lender andfor any Receiver fo exercise, or delegate the
-exercise of, any of the rights, powers and authoritles conferred on them
by or purguant to this Deed or by law (including the exercise Gf any right
of & legal or beneficial owner of any of the Security As&ets}

{b) Each Chargor ratifies and confirms and. agrees to rati ify and confirm all things done
ahd alt documents executed by any attorney in the exercise ot purpmed exercise
of any of such attorney's rights, powers and d;sure%mns

Enforcement of Other Rights

Each Chargor walves any right it may have.of first requiring the Lender 10 procegd against or
enforce any other rights of security the Lender may have or benefit from before enforcing the
Security.

Time Deposits

Without prejudice to any right of set-off any may have under any other Finance Docurment o
otherwise, if any time: deposit matures on any account & Chargor has wsth any-within the
Se_cunty Period when:

(a) the Security has become enforceable; and

] no 'securéd.t;migatitm is due and payable,

that time deposit will automatically be renewed for any further maturity which that considers
appropriate.

‘Notices

(8)  Any communication to be made under. or-in-connection with this Deed fincluding any
demand for payment) shall' be made in writing and, unless otherwise stated, may be
made by fax or letter.  Service by ermail is not permitted under this Deed.
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1410

14.11

{c}
0]

(iiy

The address and fax number (ahd the department or officer, if any, for whose attention
the commiunication is to be made) of each party for any communication or document
to be made or deliversd under or in-connection with this Deed is that identified with its.
name belowor any substitute: address, fax number or department or officer as the
party may. riotify to the other party hy net less than five Business Days' notice,

Any communication or doctment made or delwered hy ane perﬁan to-another uder
ar i connection with this Deed will be effective i;mly

if by way of fax, when received in agible form dunng normal business hours or if
recemed outside normal business hours, at the start of the next Businass Day; or

if by way of letter, when it has been Ieft at the relevant. ‘address or two ‘Business Days
after being deposited in- the post postage prepaid in an envelope addressed to It at
that address.

Any communication or document to. be made or delivered to the Lender will be
effective only when actually received by the Lender and then only zf itis express{y

marked for the attention of the department or officer -identified with the Lenders
$:grzature below {or any substitute depar’tmant or.officer a8 the Lender shall specify for

this purpose}.

Any cammumc;atmn given under or in connection with this Deéed must be il English or,.
it ot in’ English, accompanied by a certified English transtahan and; in this case, the
English translation will prevail unless the document is & .constitutional, statutory or

‘other official document.

Non-Competition

(a)

L!nt:i all the Secured Obligations have been uncéﬂdltmnaliy and lrrevacabty paed
and discharged in full no Chargor shall, by virtue of any paymerit imade; security.
realised ‘or monies received or recovered under the Finance Documents or on
acc:cmnt of the liability of any other Ghéi‘gar(s}

{iy exercise any nghts of subrogation. or marsha!img in refation to any rights,

' security or moneys held, received ot receivable by the Lender (or any
trustee or agent on is behalfj or exercise any rght of contribution or
Encfemmty from any ﬁhargm‘ of

(ii)‘ aiazm, rank, prove or vote as a creditor-of any other. Chargar or its estate
- m campetutnan with the Lender (::r any trustee or-agernt on its behalf); or

{iii) inless the Lender directs it to do so after an Event of Default has
' gccufred, receive; claim or have the benefit of any payment, distribution
af security from or onh account of any other Chargcr or exarcise any ffght-_

c:f set-off as against any ether Ghaz‘gar

Each Chargor will hold in trust for and fmrthw;th pay ortransfer to the Lender ary
paymaent or distribution or benefit of sec:urety receivéd by it contrary to the, provision
of this Clause 14.10. I any: Chargor exercises any right of set-off contraty to the:
é&ac:va it waii fmhwzth pay an amaunt equal to the amount set aoff to the Lender.

Counterparts

This Deed may be executed m any number of caunt&rparts and by the parties to this Deed
on separate colnterparts, each of which, when executed and delivered, shall constitute an
original, but all the counterparts shall together constitute but one and the same instrumett
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1412 Governing Law

This Deed and any non-contractual obligations arising out.of or i connection with it shiall be
gr_w@fned by and censtrueﬂ in acmz‘dance w:th the laws of Northern ira&anﬁ

1413 Jurisdiction

(&) The courts of Norther lreland have exclusive jurisdiction to settle. any dlspute
arising out of of in connection with this Deed (including & dispute relating fo the
existence, valtduty or termination of this Deed ar - any non-ceontractual obligation
ar;smg out of orin connection with this Deed) {a Dispute).

{b} The Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

{c} This Clause 14.13 ig for the benefit of the Lender and the other Finance Partiss

only. As a result, no Finance Party shall be prevented from taking proceedings
relating to & Dispute inany other courts with jurisdiction. To the extent allowed by
law, the Finance Partiss may take concurrent proceedings in any number of
juriﬁdietmns

IN-WITNESS whereof the parties Have executed and delivered this Déed an the dite ‘specified above
and this. ii)ead ahalE take effect as a éead whather executed under seal or under hiand by the Lender
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Care (ireland) Ltd

SCHEDULE 1

The:Chargors

N[S’!éﬂ'ﬂiﬁ} {Northern Era_ig_ﬁd

) _ _ ;
Road, Ballygawley, ~County
“Tyrone BT702 LG

Ashdale House, Armaghlughey

Cate (Northern Ireland) Ltd

NI034858 (Northern lreland)

Ashdale House, Armaghiughey
Road, Ballygawley, County

41
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SCHEDULE 2
Secured Property
Registered Land

ALL THAT the premises known as Ashdale House, Armaghiughey Road, Ba!_i_ygawiey,_ Gounty Tyrone
BT70 2 LG as comprised In Folio 5748 County Tyrone
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BCHEDULE 3
PART 1
The Fixtures and Fi’tiiri.g.a
Néne specified at the date of this Deed
PART 2
The Relevant Contracts
None specified at the date of this Deed
PART 3
The Licences
None specified at the date of this Deed
PART 4
The Shares
None specified at the date of this Deed
PART 5
The Intellectual Property
None specified &t the date of this Deed
PART 6
The Security Accounts
None specified at the date of this Deed
PART 7
The Insurances
None specified at the date of this Deed
PART &
The Leases

Nlane-speci_ﬁed at the date of this Deed
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SCHEDULE 4
Security Accounts
PART 1
Notice to Acaount Bank
[On the lélterfivad of the relavant Chargor]

To [Accaunt Bank]

Date:

Dégr Sirs

Dehenture dated . 2017 (the Debenture) between (1) MML Finance
Company lreland ( {lesignated Activity Company {the Lender} and {2} the Gompanies listed in
the First Schedule thersto ag Chargors

We hersby notify yau that pursuant to thé Debenture we have charged: (by way of a first fixed charge)
in favour of the Lender all our present and future right, title and intefest in respect of any monies
stancimg to the credit of the accounts maintained by us with: ycm more particular details of which are
et out i the table below (the Security Accounts).

BAN .. - lBic

We irrevocably Instruct and authorise you to:

1. disclose to the Lender any information relating to any Security Account requested from you
bythe Lender, "
2. at any time after receipt by you of a'notice {an Enforcement Notice) from the Lender that
the security constitited by the Debenture has been énforced:
24 comply with the terms of arly written hotice o instruction refating to. any Security
Account received by you from the Lender,
22 hold all suriis standing to the cradit of any Security Account to the order of the
Lender; and
2.3 pay of release any sum standing to the credit of ahy Operating Account in

sccordance with the written instructions of the Lender.

For the avoidance of doubt, we confiim we are perm;tted to withdraw any amount from the Security
Accounts without the prior consent of the. Lender prior to receipt by you of an Enforcerment Notice. If
and from the date on.which you réceive any such Enforcement Notice, we will not be permutted i
withdraw any amount fram any Security Accaunt without the prior written consent of the Lender.

We acknowledge that you may camply with the instructions in this letter without any further reference
to or permission or canfirmation from us and without enduiry by you as fo the Justification for or validity
of any request notice or instruction.

The authority and instructions in this letter may not be revoked or amended without the prior written
consent of the Lender,
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Please corifirm your agreement to the above by sending the attached acknnwiedgement to the Lender

al[

}i Attn; | I with'a copy to aursalves,

This letter and any nnn-mn'tractjuai_ obiligations arising out of it or in connection with it are governed i;*g

Narthers Irish

Yours faithfull

-(ﬁuthamsec{ 51

!

law,

y.

gnatnry}
1 LIMITED

" Barik to confirm,
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Schedule

The Sécuirity Accounts

[Details]
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PART 2

Acknowledgement of Account Bank.
[On the letterhead of the Account Banik)

T MML Finance i:;'émpany Irieland | Desegnatecf Actw:ty Cmmpany

Attriof ]
Copy: [ ] Limited (Chargor)
Date:
Daar Sirg
Debenture dated ... 2017 (the Debenture) between {1) MML Finance

Company Iretand | Designated Actwity Company {tha Lender} and (2} the Eﬂmpanies listed in
the First Schedule thereto as Chargors

We acknowledge receipt of 4 notice (the Notice) dated L .. fromithe Ghargmr with
respect to.a charge ovér all the present and future right, titte and- mterast of the Charger to any amount
standing to the credit of the Sécurity Accounts as defined in the Notice:

We confirm that we:
1. accept ifie instructions contained in the Notice and agrée to comiply with the Notice;

2, have niot received notice of any prior Gharge assugﬂment ahciumbrancs or interast of any
third ;iarty in ahy Security Account:

cH have neither claimed nor exercised, and %Erevmcabiy undertaké not to claim or exercise any
ﬂght of combinstion, can&mhdaiian set-off, counterclaim or other right in respect of any
mohies standing or accruing to the credit of any of the Security Accotnts: and

4. fallowi ng recapt by us of & hotice & notice (an Enforcement Notice) from you that the
Security constituted by the Debenture has been enforced, will not permit any amount to be
withdrawn from any Security Account without your prior written consent and will comply with
any notice we, may raceive from the Lender in respect of the Security Accounts.

This letter and. any. fion-contractual ﬁb!igatians arising out of it or in connection with it.are governed by
Northern irish law.

Yours faithfuiig

(Authorised signatory)
{Account Bank]
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SCHEDULES
-Rem nit Contracts
PART 1
Notice to Contract Party

To: [ ][Name and Address of Contract party]

Daté:

Dear Sirs

Debenture dated 2017 (the. Debenture) between {1) MML Finance
Company Ireland | Designated Actlvity Company (thg Lander} and {2) the Companies listed in
the First Schedule thereto as Chargors

‘We hereby give you niotice that Undet the Dabenture we have assigned by way of securily to the
Lender all our right, title and interest in .and to [insert details of Contracls or add a schedulé of

Contracts] (the Contract{ (s}).
We confirm that:

1. we will remain liable Gnder the Contracts o petforin-all the obi igatlmnﬁ assumed by us under
the Contracts; and

2 none of the Lender, its agents, any receiver or any other person will at any time be under any
obligation or liability to you Under or in fespect of the Contracts.

‘We will also remain entitled to exercise all our rights, powers gind diserations under the ﬁaﬁtracts, and
you should continue to give notices under the Contracts to Us, unless and until you receive notice from
the Lender to the contrary stating that the security granted by us pursuant to the Deberiture has
become enforceable. In this évent, all our rights, powers and dlSCFﬁilGﬂﬁ pursuant ta or in connaction
with the Contracts will be exercisable byi and notices must be gwen tc; the Lender or as it directs.

We rrrevacabiy instruct and. authorise youi following receipt of stch notice from the Lender to. t:ﬂmpty-
with any written notice or instructions, including payiment instructions, in any way related to the
Contracts from the Lender withoiit any | futther reference or confirmiation from us and without enquiry hy
you as to the validity of such rotice or instructions.

We irrevocably instruct and authorise you to disclose to the Lender any information relating to the
Contract(s) requested from you by the Lender.

P[eaee note that we are not. germutteci to. amend or walve or supplement any pravision of or terminate
tha Cnr‘ttracts wﬂhaut the prior ﬂnﬂsent of the Lenrder

The mstruz:tmrss in th5$ leﬁ:er rmay not be r&vakad or amendecf wzthaui the: pn(}r wr:tten consent of the
Lendar

This letter and any nanws:entrsctua[ cbtsgatians ans ng out. caf 1t ar m coﬂnectmn W|th it are gwemeci by
Nnrtham Grish !aw '

F’iease corifir yﬁur agreamam to the above by sendmg tha attach@ei ackngw!edgement to the Lender
at| ' ], Altn: [ 1with s copy to ourselves,
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Yours-faithfully

(Authorised signatory)
[ ]LIMITED

48



PART 2

Acknowledgerment of Contract Party

To MML Finance Company lreland | Désignated Activity Campany

Attn{ )
Copy: [ ] Limited {Chargor)
Date:
Déar Sirs
Dehenture dated 2017 ¢the Debentive) between (1) MML Fihdncs

Comijiany lreland | Des:gﬂateé Activity Company (the Lender) and (2} the Cmmpanies listed In
the First Schedule theteto as Chargors:

b‘ear_‘- Sirs

We confirm recelpt from | } Limited (the Chargot) of a notice dated {tha
Notice) of an assigninent on the terms of the Deberiture of sll the {Zhaigar's Tight, title and interest in
and to {msart details of the Gantracts] (the Contracts).

We confirm that we:
(a) accept the instructions contained in the Notice and agrees to comply with-the Notice; and
) will make payments and give rictices under the Contracts as directed in-the Notice,

Nﬁr&hem [nsh faw.

Yours faithfully

(Authorised signatary)
[Caunterpaity]
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PART 3

Notice of Assignment of Insurances

{for attachment by way of endofsernent to the___i'r_isu(ar;se Policies)
Tor { l{MNameand Address of insurer]

Copy: MML Finance Company lreland | Designated .At:ti\zity Qampany

Atm{ ]
Date:
Desr Sirs
Debenture dated | 2017 (the Debenture) between (1) MML Finance

Company ireland | Designated Activity Company (the Lenﬂer} and (2} the Companies listed in
the First Sﬁheduie thereto as Chargors

We, [ ] hereby give vou riotice that pursuant to the Debantur«ai we have assigned by way of
security to the Lénder the policies of insurance ‘more particular details of which are set out in the
Schedule to this Notice (the Policies) and ail our interest (including the benefit of all money owing or
to became; owing to us in respect of the Palu:ses tﬂgether wnth all interest th@fmn)

We confirm that we will remain hab!e under the Pﬁi!cies to perform all nbligatzuna assumed by us under
the Policies and none ‘of the Lender, its agents, any | receiver or any other person will at any fime be
under any obligation to.you-under arin aanﬂ@ctmn wsth the Fahcxes

We will also remain eritf itled to exércise all aur rights, powers and discretions under the Policies, and
yau shiould continue to gwe notices and make payments under the Policies to us {unless, and to the
extent, otherwise expressly provided for il the Policies or in any insurer letter:you may have issued to
the Lender in respect of the Policies), unless and until you recéive notice from the Lender to the
contrary stating that the security under the Debenture has become enforcedble. ' In'this event, all the
rights, powers and discretions will be. exercisable by, and notices must: be given and payments must
be made to, the Lénder or as it directs (Unless, and to the extent, otherwise expressly provided for in
the Pahc;&a of in-any insurer letter you. may have issued to the Lender in respect of the Policies).

[On the Pdlicies (other than those relaﬂng o third party and employers liability) please note the
Lenders interast as joint loss payee. In addition pleass note the Lender's interest as an indemnified

patty Under the Indermnity to Principals clause on each pehcy ]
The instructions iny thig lettar may not be r_evékea or amenﬁeﬂ 'w'ééh_au?. thie prior consent of the: Lender,

We hereby irrevocably authorise and instruct you to’ issiie aletter of undertakmg in the form atfached,
to the Lender and to act on the instructions of the Lender in the rhanner ;‘.sm\slded in that !eﬁer w:thuut
any further referenf:a oor authars&aﬁnn from us.

This letter and any nori-contractual obligations arising out of it or in connection \i‘_é.i.ﬂfl i"t_ are gcvem_e& by
Northern lrish law. : : LT W _
Please dcknowledge recsipt of this letter by sending the aitached lefter of undertaking to the Lender.

Yatrs faithfully

&1



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

[ JLIMITED

SCHEDULE

(Policies)
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PART 4
Letter of Undertaking from insurer

To. MML Finance Company Ireland | Designated Activity Company

At ]
Capy, | ] Lirited {Chargor)
Date:
Dear Sirs
Debenture dated = 2017 {the ﬂebenmre) between {1} MML Finange

Company Ireland | Designated Activity Company (the Lender) and (2) the Companies Hsted in
the First Schedule thereto as f:hargars

We confirm receipt of & notice dated | ] (Notice) of the assignrent by [ 1 (Chakgor) of the
policies of instirance referred fo tharein pursuant to the Debenture We:

1. [confirent we hiave hoted your interest as joint loss payes onv the Policies:]
2. r;e’hﬁm*i'th’a’t-we‘ have not received natica_af-th& interést of any third party in the Policies;
3, confirm that we have noted your mte_rest as an indemnified parly under the Indemnity to

Principals clause under each Policy;

4. Undertake fo disclose to you: without #ny refarem:e to ot further authority from any Chargc;«r
such informiation relating to the Palmues as you'may at any time request;

5. undertake not to release any of the F’e!ic_iea o request by any Chargar without your prior
written consent; T

B, to promptly advise you of any. breach bya Chargor of the Policies, including any failure by a
Chargor to pay-any premiums due in respect of any of the Palicies ‘agree to allow you to
remedy dny breach of the Pals:res .

7. confirm that we have not claimed or exercised nor shall claim or exercise ahy setoff
counterclaim or ather right in respe&t af the F‘c::!;r:;:asi ' '

8. undertake not to cancel or invalidate any of the Policies for any reason without first giving
yuu 30 days' notme

8. following written notifi C:Et{ﬁﬂ from you of the occlrrénce of an Event of Default which is-
t:utstandmgi to pay all ¢laims payable under the Policies to yau unless vou otherwise agrae
in writing and save as. ebhgaé by law.

This letter and any non-contractial obligations arisinig aut of it or in connaction with it are gaverned by
Northern Irish [aw

Yours faithfully,

'far and of beha&f m"
[Insurer]

PART §
Natice to Occupational Tenarnt
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To [Qceupational tenant]

Copy: MML Finance-Company Ireland | Designated Aclivity Company

At 1
Date:

Dear Sirs

Debenture dated . 2017 (the Debenture) between (1) MML Finance

Company ireland | Designated Activity Gnmpany (the Lender) and {2) the Companies hsted in
the First Schadul& thereto as Chaz*gr:rs '

We refer to the lease dated [ Jand made between [ Jand ] (the Lease).

We hereby give you hotice that under the Debenture we have assigned by way of Security to [Lender]
{as trustee for the Lender as referred (o in the Debenture, the Lender) all our rights under the Lease,

We confirm _ihat':

{a) we will remain Etabla under the Lease to perform all the obligations assumed by us under the
Lease; and
{b} nong of the Lander, its agents, any receiver orany other person will at any time be under any

mhhgatian or liability ta vou tnder or in respact of the Lease.

We will alsa remain entitied to exercisa all olr rights, powers and discretions Under the Leazé, anid you

should: continue to "g_iye'-_n.;zticasf. under the Lease to us, uniess and until you receive riotice from the
Lender to the contrary stating that the security under the Debenture has bedome enforceable. In this

everit, all our rights, powers and discretions pussuant ta of in cﬂﬂnectm_r_t with the i_ease will be
exerc;&abie by, arid all notices must be giver to, the Lender or as it directs.

Unless otherwise notified to you by the Lender, you shauid continue to make payments of rent under

the terms af the Lease.

Please riote that we dre not permitted to amend or waive or supplemeht any provision of or terminate
the Lease withaut the prior written consent of the Lefider.

The instructions in this letter apply until ye}u receive notice from the Lender to the confrary and
notwithstanding any previous instructions given by us.

‘The instructions in this fetter may riot be revoked or amended without the prior written consent of the
Lender.

This lefter and any non-contractual ab!igatmns arising out of or in connection with it ‘ars governed by
Narthern Irish law,

Pleasa:-confirm your agreement to the above by signing the attached acknowledgement and returnmg
it'to the Lender at [adr:fress] with 8 car,:y o us.

Yours faithfully,

{Authorised Signatory)
_'{Ghﬁrgaa‘]
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PART &
Acknowledgerment Of Occlipational Tenant
To:  MML Finance Company Ireland I Designated Activity Company
At ] o
Copy: | ] Limited (Chargor)

Date:

Dear Sirs

. A017 (the Debenture) between (1) MML Finance
Company Ireland I' Designated Activity Company {the Lender) and {2) the Companles listed in
the First Schedule thereto as Chargors '

Re:[ ]{the Ledse)
We confirm receipt from [Chargor] (the Chargor) of a notice dated | ] (the Netlce) in relation to
the Lease (as defined in the Notice), =~ |

We coifirm that we:

(a) accept the instructions contained inthe Notice and agree to comply with the Notics! and

(b} have nﬁt,_{eceive_d' any notice of any prior security over the Lease or that any third party has

or will have any right or interast in, or has made or will be making any claim or demand or
taking any action in_'respgﬂti_;f,._t_he fights of the' Chargor under or in respect of the Lésse.
This letter and any non-contractual obligations arising out of or in .cann_eﬁti'an with it are governad by
Northern irish law; - o

Yours faithfully,

For
[Qceupational tenant]
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SCHEDULE 8
Shares
PART 1

Letter of Authority

To: MML Finance Company-lreland | Beslgﬁateﬁ Ar::ti\fzty Camparey
Altn: { i

REi [ ]{name and address of Company]

Data:_

[Jear Sirs

Debenture dated. 2017 (the Debenture} between (1) MML Finance
Company Ireland 1 Besugnat&:& Activity Gampany (the Lender) dnd (2) the cnmpames [isted in
the First Schedule thereto as Chargors

Dear Sirs;

We hereby uhconditionally and irrevocably authorise the Lender ar its nominees to. date and athezw;se
contplete, starp and. register the share transfer form[s] irrevocable proxy and dividerid mandate in
respect of the Shares (as defined in the Debenture) deposited by us with the Lender andfor. its
dealgnaa(s) putsuant to the Debenture, as and when the Lender hec&meg entitled to dat@ anci
complete the same pursuant to the terms of the Debenture,

This letter and any non-contractisal obligations arising out of it or in c:cmnectmn With it are gmvemed by
Norttiern frish law.

Yours faithfully

Director. Director
[Name-of Chargor] [Name of CHargor]
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PART 2
Irrevocable Proxy

(Insert name of Company]

We, [ |, being [the sole] [a] member of [ | (Company) hereby irrevocably agpoint the Lender or
its nominege as-proxy to vote for us on our behalf at mestings of the Company in respact of any existing
or further shares in the Cﬂmpany which may have been or may from time to time be isstued to us
andfor fegistered in our hamea and which are sub;ect to the Debenture dated [ 1 between (&) MML
Finance Company Irelard | Designated Activity Company {the. Lenf}er) and (2) the companies listed in
the Flrst Sc;hedu[a ther&ta as C‘hargm@ '

This proxy is irrevocable by reaseon of being coupled with the Interest of the Lender as charge of the
aforesaid sharesin the Gcmpamy

The person appointed as proxy is authorised to vote s that persor thinks fit.

Yours faithfully

For and on behalf of
[Name of Chargor]
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PART 3

Dividend Mandate

Toe:  The Secretary '
[ 1[name and address of Company]
_Date:_._
‘Dear Sirs

We, referto:

A

the [number of shares] [type of shares] of [E ] each (the Shares) in [name of Company]
{the Company), of which | amiwe are the registered holder or are entitled ta be tha registered

holder; and

Dekénture dated {the Debenture) befween (1) MML Finance

'_Ccmpany Ireilaid | Designated Achutty Company (the Lénder) and (2) the Campanlas lestad m
the First Schedule thereto pursuant to which we have created security over the Shar@s
favour of the Lander.

We heraby request that!

on recelpt by you of written notice frofm thé Lerider, you shall forward to the Lender, until

furthier written notice by the Lender, all dividends that may become fmm tama tcv time payable

‘on.so many of the Shares as are specified in that notice; @nd

you act on such notice and request'therein without requiring further evidence of the identity of
the Letider, the ﬂﬂmbe!' of the Shares in. respact of which the Lender is &ntitled under the
Debentlre to receive dividénds or any other matter relating to compliance with, or entltiement
under, the Debenture.

This request is irreévocable. Complianice with this réguést shall be a good discharge to the Chargor,

This letter and any non-contractual obligations drising out of or in connection with it are governed by
Northern Irish law.

Yours faithfully

Forand on behalf of
{Name of Chargor]
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PART 4

Director's/Secretary's Letter of Resignation

To [ ] {the Company)

Date:

R_asi:gaaﬁpn as a director/secretary

Dear Sirs

i her‘e_i:sy resign with immediate effect as a director [andior secretary] of the Company and confirm that
I have no rights to compensation or.claims against the Company for loss of office. or otherwise (other
than rights ‘or claims for any part of my refiuneration as director, secretary and/or employee of the

Gompany, including without limitation, Unipaid satary, fees, boriuses, commissions, expenses, pension

contributions and pension entitlements and any ather beriefits in kind or pursuant to the indemnity
provided to me in my role as director andior secrefary by the Company in the Company's

Constitution).
Please amend the register of directors and secretaries of the Company accordingly and send a
natification of my resignation as a director [and/or secretary] of the Company to Companies House in
the prescribed form within 14 days of the date of this letter, - '

This letter and any nori-contractual obligations arising out of or in connection with it shall be governed
by and construed in accordance with Northern Irish law. '

Yours faithfully,
SIGNED and DELIVERED &s & DEED
by:

I ], Director

in the presence of

Wi_fr}ess

Print name

'yf\dd{es&_

Qccupation
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PART 5
Letter of Autharity

To: MML Finance Company freland | Designated Activity Company
At [ ) _ LW

From: | } [name and address of dire&tuﬂaecretafg]

Date:

[ l(the Company)

Dear Sirs

I hereby unconditionally and irrevocably authorise you to date thé duly executed resignation letter jn
respect of the Company depositad by me:with the Lender pursuant . the debenture (the Debenture)
dated L hetween (1) { JLender] and (2) [the Companies listed in
the First Schedule thereto], as and when you become entitled to date and ¢omplete the same pursuant
1o the terms of the Dabenture and 16 deliver such signed and dated latter to the Company o

Yours faithfully,
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PART 6

Stotk Transfer Form

STOCK
TRANSFER
FORM . N e
{Above this line for Ragistrars only)

Consideration Mongy | Certificate lodged with the Registrar
£ {For completion by the Registrar/Stack Exchange)
Name of Uﬁﬂer!ak’ing_.
Description of
Securlty,
Number or smount of | Words o Flgures

Shares; Stock of other
sacurity @nd, in figurss
Galuminr eniy, number
and denomination of

units, iFany. -

Nama{s) of registerad n lhe ﬂame{s}_gf_

haid&r{s] should  be
glver in Cfull e
address should be
given ‘wheie thare is
only one holder,

I fhe transfer is not
rivada by the

registered | holder(s)
| Ingert also. the namsts)
amd  eaEpacity (e,
Execufor(sl} of the
persori(s} making the
trangfer .
| hisraby transfer the above securily out of the namealoresaid to the PEREDONE) ‘Stamip of Sal[mg Brokee(s} or, for iranaactiuns which: -
narmed balow are nat stock. exchangs: traﬂsactms af Agam(s}, i
any, at:img for the Traﬂsferarfs)

‘Signature(s) of transferar(s)

3 T e e e s R L L s e A Ne e £eahE D FEV 3R p e ek TR 408 e mee van s
4 e R T ey e E S U

A body aorporate shiould. -xﬁcute thig-trangfar uiider ils comimon seal or otherwise i
i sccordance with applicable: stswmry reguiremants,

Diate oo R R e e E 8 Y e b har

g1




’_F:UH narme(s) ‘and full dostal
address(es} (ncluding -County
of, if applicable, Postal Distriet
number) ‘of the persan(s) to
whom  the  secirty. s
tranigfeired. :

Fledse stale titie, if any, or
| whether Mr., N, orMisgs.
Please complets in typewiiting
of in BLOCK CAPITALS,

! request that such entrids ba mads in the reglster as are necessary to give effect ta this trarisfor,

"Stemp or nema and address oF pErsen

Stamip of Buying Broker(s) (if ars‘y; e 10dgiinig this form (if other than the Buying Broker(s))

FORM OF CERTIFICATE REQUIRED WHERE TRANSFER 18 EXEMPT FROM AD
VALOREM STAMP DUTY AS BELOW THRESHOLD

(1) 'We certify that the transaction effected by this instrument does not form part of a larger
transaction or series of fransactions in respect of which the amount or value, or aggregate
armount or value, of the: consideration exceeds £1,000. o

(1) iWe. confirm that (1) we have been duly authorised by the transferor to sign this

ce:*t'iﬁf:até and that the facts of the transactiori araw’ithin (1} myfaur knowledge (’2)

(1) Delete as appropriats.

(2) Delete second sentence if certificate is given by ffgﬁgfﬁmf or his solicitor.
Signatures(s) Description (“Transferor’, “Solicitor’, etc)

R S s e e e e e e S Y i versia e R e

B R Ll LA R T RS R S S O

“-x-n-;x.--.-.'..-n“n.-.;...“a_._,;-.‘n;”._,n_”,".n_e",“,..-.-,.

TR AN R b ke e e O e v s s YAkt e aae e e v ae e

&ﬂtg&

(1) If the above certificate has been completed, this transfer does not need to be submittéd to

the Starhp Office but.should be-sent directly to the Company or its Registrars.
(2) If the above certificate is not completed, this transfer must be submitted to the 'S'i:am_p
Office and duly stamped.

62



Reference to the Registrar in this Form means the registrar or registration agent of the
undertaking NOT the Registrar of Companies at Companies House,
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EXECUTION PAGES - DEBENTURE
CHARGORS

Executed as a deed by CARE (IRELAND} LTD
acting by one director'in & presénce of & witness:

virecor

Ini the prés‘ent:é'ﬁf

Solicitor

Details for notices

Address: Hugue: ot House, 35-38 St Stephen’s Green, Dublin 2
Fax: +3531 676 6703 '

Altention: ‘Rory Quirke.
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Execuled as a deed by GARE (NORTHERN
IRELAND)} LTD acting by one director in the
presence of & witness

5] rector

in the presence of

Solicitor
Details for notices

Address: Huguenot Héus‘e,_ 36-38 St Stephen's Green, Dublin 2

Fax: +353 1676 6703
Attentiort; ‘Rory Quirke

THE LENDER

SIGNED and DELIVERED asa DEED by a duly authorised attorney. of
WML FINANCE COMPANY IRELAND | LIMITED
{incorporated in.Ireland with company number 544927)

acting by a single director =

it the' presence of. Duly authorised attorney

Witness Sigriature:

Nama:

Address:

Occupation:

Details for notices

Addrass: Huguenot House, 35-38 St Stephen's Green, Dublin 2
Fax: _ +353 1876 8703

Aftention: Rory Quirke

65



