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Registration of a Charge

Company Name: ONCOR LIMITED
Company Number: NI660531

Received for filing in Electronic Format on the: 16/07/2021 XA8UU5M3

Details of Charge

Date of creation:  08/07/2021
Charge code: NI66 0531 0011
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: A&L GOODBODY

Electronically filed document for Company Number: NI1660531 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI660531

Charge code: NI66 0531 0011

The Registrar of Companies for Northern Ireland hereby certifies that

a charge dated 8th July 2021 and created by ONCOR LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th July 2021 .

Given at Companies House, Belfast on 16th July 2021

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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Case Reference No, BPM/8305177/RARE/SPC/8.5

ONCOR LIMITED

{the Chargor)

and

Barclays Security Trustes Limited
{the Security Trustee}

and

Barclays Bank UK PLC
{the Barclays Account Baik)

DEBENTURE
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE 15 EXECUTED

This Debenture iz an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser befors exscuting this Debenture,

& This is & Debenture Including fixed charges over the assets referred to In Clause 4.2 {(Creation
of securityl, an assignment of the rights and assets referred to in Clause 4.3 {Assignmant} and
a floating charge over all of the other assels and undertaking of the Chargor in Clause 4.4
{Floating charges).

® The Security Trustee will hold this Debenture as security for all debts and other liabilities owed
to one or more of the Secured Parties by the Chargor including under the agreement to pay
contained in Clause 3 (Agreement to pay). This includes all present and future loans or facilities
that each of the Finance Parties has granted or may in the future grant.

% Your liabilities under this Debenture will include any liabilities owed under any guarantes or
indemnity which you have given to or may give to any of the Sacured Parties in the future.

® If any of the debts or Hahilitles secured by this Debenture are not paid when due, the Security
Trustee can appoint a receiver, or take possession of the property and any of the assets
charged by this Debenture and sell them and can appeint an administrator in relation to the
Chargor.

® This Debenture 15 separgte from and not limited by any other security or guarantee which you
may have slready given or may give 10 any ane or mors of the Securad Parties in the future.

Barclays Business is a trading name of Barclays Bank UK PLT, Barclays Bank UK PLC is authorised by the Prudential Reguiation Autharity and reguiated
by the Financlal Condust Authorlty and the Prudential Regulation Authority [Financia) Services Register Mo, PRO878) Registered in England.,
Reghrtered No, 5740322, Registored office: 1 Churchill Place, London B34 BHP,

Barclays Security Trustes Limited Is authorised and regulated by the Financial Condust Authority (Financlal Services Reglstar No, 783115, Registersd
in England, Registered Mo, 10835314, Registered office: 1 Churchill Place, (andon B14 BHP,



THIS DEED is made on 8 July 2021

By

{2}

i3

{1} ONCOR LMITED {(ncorporated In Northern Ireland with registered number NIBE0OE31) of 1

Lisgobban Road, Dungannon, Northern ireland, BT71 7PT {the Chorgor);

Barclays Sacurity Trustee Limited (Company Number 10825214} of 1 Churchill Place, London 14
SHP, acting In 1ts capacity as security trustes for and on behalf of the Secured Parties {the Security
Trustee): and

Barchays Bank UK PLC (Company Mumber 08740322 of 1 Churchill Place, London E14 SHP {the
Barcloys Account Bank).

115 askeeD a5 follows

1 DEFIMITIONS AND INTERPRETATION
Definitions
11 in this Deed, sach of the following expressions has, except where the context otherwise

requires, the meaning shown opposits it
1881 Act means the Conveyancing and Law of Property Act 1881

1821 Actmeans the Convevaneing Act 1313,

- Accounts means each of the accounts opened or maintained by the Chargor with any bank,

bullding society, financlal Institution or other person {other than the Barclays Account Bank)
{the Assigned Accounits) and each of the accounts opened or maintained by the Chargor with
the Barclavs Account Bank {the Fived Chorge Accounts) from time to time {including any
renewal, redesignstion, replacement, subdivision or subsccount of such account) and the debt
or debis represented thereby;

. Assets means all of the Chargor’s undertaking, property, assets, rights, interests and revenues,

whatever and wherever in the world, present and future, and includes each or any of thamy,

Authorised Address means the last address given to the Security Trustee for the Chargor's
place of business [or any one of them i more than one) or registered office;

Authority means the Unlted Matlons Security Councll, the Commission of the Europsan Linion,
Her Majesty's Treasury, the Office of Forelgn Assets Controd of the United States Department
of the Treasury, o any other United States government entity;

Borcloys Groug means Barclays PLT and any of 183 Subsidiaries;

Defoult Rale means:
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fal the default interest rate set out in the document under which the relevant liability for
the overdue amount initially arose; or

{b} if no default Interest rate is set out In such document, a rate per annum equal to the
cost {without proof or evidence of any actual cost) to the relevant Secured Party {as
certified by it} if it were fo fund or of funding the relevant amount plus 2 per cent. per
annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25 {Discretion and
delegotion);

Peposit means all sums deposited or to be deposited in each Account, together with all other
rights and penefits accruing to or arising in connection with each Account {including, but not
limited to, entitiements to interest), together with all accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating 1o Enviranmental Laws, to
which the Chargor or the Land or the use or occupation of the Land is subject;

Environmentol Clnims means any claim by any person in respect of losses or liabilities, suffered
or incurred by that person, as a result of or in connection with any viplation of Environmental
Laws or Environmental Approvals or giving rise to any remedy or penalty that may be enforced
or assessed by private or public legal action 5 & result of Environimental Contamination or any
application for any Interim or final judicial or administrative decree, Injunction, cease and
desist order, abatement order, compliance order, consent order, clean-up order or
enforcement notice, stop notice, improvement notice, prohibition notice or revocation order
in respect of Environmental Contamination or any other remedial action or action to comply
that the Chargor is obliged to undertake pursuant to Environmental Laws o respect of
Erwlronmental Contamination;

Envirommental Contomination means the following and their conseguences:

{a) any release, legkage or spillage at or from any site owned or occupied by the
Chargor Into any part of the environment of any towie, poisonous, noxious or
polluting matter or hazardous, detrimental or dangerous substances or thing;

{h} any accident, fire, sxplosion or sudden event which affects the environment and is
attributable to the operation, management or control of any site occupled by the
Chargor, inciuding {without limitation} the storage, keeplng, handling, labelling or
disposal of waste {as defined in Part | of the Waste and Contaminated Land {Northern
Ireland) Order 1997} or hazardous, toxic or dangeroaus substances; and

{ci any designation of Land as contaminated land for the purposes of Part il of the Wasts
and Contaminated Land (Northern Ireland) Qrder 1997,
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Emvironmentof Lonws includes all or any laws, statutes, rulss, reguistions, treaties, divectives,
bye-daws, directions, codes of practice, croulars, guldance notes, arders, aotices, demands,
decisions of the courts of any authority or any other body whatsosver having lurlsdiction which
at any time relste to the empvironment or Environmental Contamination or standards of
conduct applicatde fo the Land or the sccupation or use of the Land or the operation of any
busingss from or using the Land;

Finanoe Porties msans:

{a} Barclays Bank UK PLD
{h) Barclays Bank PLC and
(o} Barclays Mercaniile Business Finance Limited;

Floating Chorge Assets means those of the Assets that are for the time being comprised in the
floating charge created by Clause 4.4 {Flocting charges! but only insofar as concerns that
floating charge;

Insurance Contracts means all insurance and assurance condracts and policies now or in the
future held by or otherwise benefiting the Chargor:

{a) which relate to Assets themselves subject to a fixed charge In favour of the Securlty
Trustee; or

[bi which are now or in the future depaosited by the Chargor with the Security Trustes;

intelizciual Property Rights means patents {including supplementary protection certificates),
trade marks, service marks and designs {and any apolications for any of them}, utllity models,
design rights, copyright, datebase rights and rights, title, interest and henefits in respect of
domaln names, Ogo, gebup, compuier software, brand and trade names, know-how,
confidential information, inventions, maral rights, trade secrets and rights in passing off and
ail gther intellactual property rights and interests (whether registered o unregistered) and aff
rights under any agreements relating to the use or exploitation of any such rights {including
for the avoldance of doubt the right to receive revenus or rovalties) and, in each cass, any
sxtensions or renewals of, and any applicetions for, these rights;

Land includes freehold and leasehold, reglstered or urwegistered and any other estate in, land
and {outside Northern ireland} immovable groperty and in each case all buildings and
structures upon and all things affixed 1o Land Including trade and tenant’s fixtures and fittings
{hut excluding, In the case of leasehold property, landlord's fixtures) and fiked plant and
machinery;

Motice of Account Securfty means a notice of securlty in substantially the form as set out In
Schedule 1 {Form of Notice of Securfty to Account Bonk) o in such form as may be specified by
the Securlty Trustes;

Praoperly Agreement means 3l present and future agreements, contracts, options or
underiakings for or in relation to the creation of any estate, interest or right in or over the Land
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{including, without limitation, in relation to any tease, licence, tenancy or right to occupy
whether on a fixed term or periodic basis);

Recelvables means all sums of money recelvable by the Chargor now or in the future consisting

of or pavabie under or derived from any Asset referred to in Clause 3 {Agreement to poy);

Recedver means a receiver and manager or a recelver and the term shall include any of their
delegates or sub-delegates;

Rentof Income means the gross renis, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or
any agreement for lease or licence or otherwise without limitation derived by the Chargor from
the Land or otherwise paid 1o or received by the Chargor in respect of the Land;

SDN List maans the Specially Dasignated Nationals List maintained by the Office of Forelgn
Assets Control of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligotions means all money, obligations and liabilities now or at any time in the
future due, owing orincurred in any manner whatsoever by the Chargor to the Security Trustee
twhether in its personal capacity or as securify trustee for the Secured Parties] or to any of the
other Secured Parties whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surely, including, without
limitation, all interest, discount, commission, fees, charges and expenses and together with
any matters relating 1o or arising in respect of those moneys, obligations and liabilities;

Secured Parties means

{a} the Security Trustese;
{b3 the Finance Parties; and
{c} any Receiver and/for any Delegats;

Securfty Assets means all Assels of the Chargor or any of themn which are the subject of any
security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds and
securities issuad by any person {other than the Chargor} and ali other Investmentis {as listed in
Part 1l of Schedule 2 1o the Financial Services and Markets Act 2000} including all rights and
benefits arising and all money payable in respect of them, whether by way of conversion,
redemption, bonus, option, dividend, interest or otherwise {Including in all subsidiary
undertakings or the certificates for which are now or in the future deposited with or to the
greder of the Security Trustes or which i uncertificated are held in an escrow or ather account
i the favour of the Security Trustee or held In the Security Trustee's name or in the name of &
nominee to the order of the Security Trustee);

Security Intergst means any morigage, charge, pledpe, lien, assignment, encumbrance, right
of set off or security interest whalsoever, howsoever created or arising or any other
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1.2

agresment, arrangement or court order having substantially the same econamic effect as the
foregoing:

Securlty Period roeans the period beginning on the date of this Deed and ending on the date
or which the Security Trustee B satisfied that sl Secured Obligations have been
unconditionally and frrevocably paid and discharged in full and all facilifies made avsilable by
each of the Finance Parties to the Chargor have been cancelled;

Zet off Amount has the meaning given 1o 1 in Clause 24.1 [Set off);

Subsidiory means a subsidiary undertaking within the meaning of section 1162 of the
Companias Act 2008; and

Transferee has the meaning given to i in Clause 26.1 {Transfer ond disclosure).

imterpretation
In this Deed, except where the context otherwise requires:

(i references to the Secured Parties {including references to the Security Trustee and the
Finance Parties) include references to any of thelr respective nominess, agents,
Delepates, successors in ttle and peemitied assigns and transferscs and references to the
Chargor Includs references 1o thelr respective successors in tithe ardd permitted assigns
and ransferees;

{}  unless otherwise indicated, references to the Security Trustee mean the Security Trustee
acting in s capsclty as securily trustes for and on behalf of the Secured Partias;

(Y winding up Incudes any winding up, reconstruction, administration, dissolution,
iguidation, bankruptcy and any enalogous procedure or step under any applicable law;

fivy references to any deed, instrument, certificate, agreement or contract {inciuding this
Deed) or & provision thereof shall be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to tme varied, novated,
amended, supplemented ¢r replaced (however fundamantally};

(vl expressions Imporling the singular shall Include the plural and vice versa and words
denoting any gender include all genders;

ivi} references to any statute or other legisiative provision shall include any statutory or
lepisiative modification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation In another jurisdictiony

{vii} atime of davis a reference 1o London time; and

{vitl} refersnces to a person shall be construed as 5 reference to any individual, firm, company,
corporation, government, state or agency of 3 siale or any association, trust, joint
venturg, consoriium, pavtnership or other entity {(whether or not having separate legal
personalityl
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31

3.2

41

The headings in this Deed are for ease of reference only and shall not affect its interpretation.
Securen ParTIES

Each party agrees that the Security Trustee’s interests and rights under and in respect of this
Deed shall be held by the Security Trustes on trust for and on behalf of the Secured Fartiss.

AGREEMENT TO PAY

The Chargor, as primary obligor and not mergly as sursty, covenants with the Securlty Trustes
that it will pay or discharge on demand the Secured Obligations on the date{s] on which such
Securad Obligations are expressed o become due and in the manner provided for in the
document under which liabllity for such Secured Obligations arises.

Default interest on the Secured Obligations, shall accrue In respect of any overdus amount
from its due date or, in the case of any cost, charge, loss, liabiiity, expense and other amount
referred to in Clause 23 {Expenses ond Indemnities) from the date such amount was expended,
paid or debited on account by the Security Trustes or any other Secured Party {without the
necessity of any demand being made for payment thevaof), in sach case, up o the date of
actual payment {both before and after judgment} at the Default Rate. Any default interest
aceruing under this paragraph shall be immediately payable by the Chargor on demand by the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest {if
unpaid} will be compounded with the relevant overdues amount or cost, charge, loss, Hability,
gxpense and other amount referred to in Clause 23 {Expenses and indemnities) on a monthly
basis but will remain immediately due and payable,

CHARGES

General

Al security created by the Charger under this Clause 4 is:

{a} continuing security for the pavment and discharge of the Secured Obligations;

{B) granted as beneficial owner;

{c) granted in respect of all the right, title and interest {if any), present and future of the Chargor
in and to the relevant Security Asset; and

{) granted in favour of the Security Trustee to hold on trust for and on behalf of the Secured
Parties.

4.2 Craation of security

The Chargor:

{a} grants, conveys, transfers, assigns and demises all freehold and leasehold Land in Northern

Ireland now vested in it and not registered at the Land Registry of Northern ireland so that the
Security Trustea may {i} hold such Land as is frechold land for the term of 1,000 years from
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the date of this Desd and () hold such Land as is leasehold land for the residue of the
respective terms of years for which the Chargor now holds these respectively (less the last day
of each of such terms} subject 1o the proviso for redemption contained in this Deed provided
that the Chargor shall stand possessed of the reversion immediately expectant on the term of
years now granted in this freehold and leasehold land In trust for the Security Trusiee and
shall assign, demise, convey or dispose of the same as the Security Trustes may direct [subject
to the proviso for redemption) and the Security Trustee may at any time during the
continuance of the securlty  remove the Chargor or any other person, persons or body
corporate from baing a trustes of the trust declared by this clause and on the removal of the
Chargor or such other person, persons or body corporate appoint & new trustes or trustess in
their place;

charges by way of first fixed charge all freehold and leasehold Land in Northern treland now
vested In it and registered or in the course of being registerad at the Land Registry of Northern
freland and assents to the registration of the charge created in this Deed as & burden on that
Lang;

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

charges by way of first fixed charge {to the extent that they are not Land) all plant, machinery,
computers, vehicles, office or other equipment now or in the future cwned by it and its interest
in any plant, machinery, computers, vehicles, office or other equipmeant In its possession (but
excluding any for the time being part of its stock-in-trade or work-in-progress) and the benefit
of all contracts, licences and warranties relating to them;

charges by way of first fiked charge {to the extent not validly and effectively assigned pursuant
to Clause 4.3{a} {Assignment) below) all Rental Income and the benellt 1o the Chargor of ail
other rights and claims to which the Chargor is now or may in the future become entitled in
relation to the Land, including (but not limited to} all rights and claims of the Chargor against
all persons who now are or have been oy may become lessess, sub-lessees, licensees or

- ocoupiers of any Land and all chargors and suraties for the obligations of such parsons;

charges by way of first fixed charge al] Securities;

charges by way of first fixed charge the nsurance Contracts together with all rights and
interest in the insurance Contracts {including the henafit of all claims arising and, to the exdent
not validly argd effectively assigned pursuant 1o Clause 4307 [Assignment) below, all monies
pavable ynder them);

charges by way of first fixed charge all of its present and future goodwill;

charges by way of first fixed charge all of its present and future uncalled capital;

charges by way of first fixed charge all of its present and future Intelieciual Property Rights;

charges by way of first fixed charge all trade secrets, confidential information and know-how
owned or enjoyed by It now or in the fulure In any part of the world;
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{I}

{n)

43

charges by way of first fixed charge all other debts now or in the future owing 1o it save for
those arising on fluctuating accounts with assoclates {as defined in section 245 of the
Companies Act 2006);

charges by way of first fixed charge all of its present and future right, title, benefit and interest
in and to each Fixed Charge Account and each related Deposit; and

charges by way of first fixed charge the benefit of all instruments, guarantees, charges, pledges
and other rights now or in the future available to it as security in respect of any Asset ltself
subject to a fixed charge in favour of the Security Trustes.

Sssignment

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

{al

(b}

the Rental income and the benefit to the Chargor of all other rights and claims to which the
Chargor is now or may in the future become entitled in relation to the Land including {but not
Hmited to) ali rights and claims of the Chargor against all persons who now are or have heen
or may become lessees, sub-lessees, licensees or occuplers of any Land and all chargors and
sureties for the obligations of such persons;

the benefit of all gusrantees, warranties and representations given or made by and any rights
or remedies against all or any professions! advisors now or at any time engaged by the Chargor
in refation to any Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, fittings and other aguipment now or from time 1o time in the buildings erected or to
he erected on any Land and any other person, firm or company now or from time o tims
under contract with or under a duly to the Chargor and the benefit of all sums recoverad iIn
any proceedings against all or any of such persons;

the benefit of 2l Property Agreements and the proceeds of any clalm, award or judgement
arising out of any Property Agreement and all sums pald or payable to the Chargor under or in
respect of any Property Agresment;

sach Assigned Account ang all related Deposits;

{to the extent that any intellectual Property Rights are not capable of being charged pursuant
to Clause 4.2 {Creation of securily), whether by reason of lack of any third party consent which
is required, or otherwise} its right, title and interest {if any} in and to any and all damages,
compensation, remuneration, profit, rent, fees, royalties or income which 1T may derive from
such intellectual Property Rights or be awarded or entitled to in respect of such infellectual
Property Rights;

any sums payable to it pursuant to any Insurance Contract; and

In the event of the Security Assel susiaining damage compensatable under the Criminal
Damage (Compensation) {Northern Ireland) Order 1977 to make application for compensation
within the statutory time Hmit and to apply sl compensation which may be recelved at the
option of the Security Trustee elther in making good the loss or damage n respect of which
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the same may have heen received or towards the discharge or reduction of the Secured
Ohligations.

provided that nothing in this Clause 4.3 shall constitute any Securad Parly as a mortgagee In possession,

4.4

{a)

{b)

4.5

{ol

Floating charges

The Chargor charges by way of first floating chavze all its present and future underiaking and
Assets of whatever tvpe and wherever located,

The floating charge created by the Chargor under Clause 4.4{3} above shall be deferred in point
of priovity to all other security or security interests created under or pursuant to this Deed,

The flosting charge created by the Chargor under Clause 4.4{a) sbove Is & "gualifying floating
charge” for the purposes of paragraph 15(2){a] of Schedule Bl to the insolvency (Northern
ireland) Order 1989 lincorporated by Schedule 1 of the Insolvency {(Northern reland) Order
2005). Paragraph 15 of Schedule B1 of the Insolvency [Northern Ireland) Order 1389 shall apply
o this Dead.

Conversion of Hosting charges

By notice: Subject to the Insolvency (Northern Ireland} Order 1989, the Sscurity Trustee may
by notice to the Chargor convert the floating charges created by this Deed into fixed charges
as regards all or any of the Chargor's Assets specified in the notice at any fime. At any time
after the floating charges created by this Deed have been converted to fixed charges, the
Security Trustee may by notice, subsequently reconvert | into 5 floating charge by notice In
writing.

Automatle corversion: Sublect to the nsolvency {Morthern treland) Order 1985 and Clause
4.5{c) {Moratorfum} below, the floating charges created by this Deed shall {in addition to the
circumstancss in which the same will ccour under general law! automatically be converted
fwithout any notice} into fixed charges over the Assets, rights and property of the Chargor:

{1 on the convening of any mesting of the members or directors of the Chargor to
consider a resclution to wind up the Chargor or put the Chargor into administration;

{it on a resolution being passed or an order being made for the winding-up, dissolution,
administration or re-organisation of the Chargor;

{in on the appointment of a Houidator or an administrator {whether oul of court or
otherwise) to the Chargor;

v} an any person lewing or attempling o levy any distress, sxecution or other process
against any Security Assets of the Chargor;

{v} on the Chargor ceasing Lo carry on business or a substantial part of L or ceasing to be
& going concern;
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4.5

{vi} on the Chargor stopping making payments (o its creditors or giving notice to creditors
that It intends to stop payment;

{vil) on the Chargor creating or attempting to create a trust over any of the Security Assets;

{wlii} on the holder of any other Security Interest whether ranking in priority to or porf
possy with or after the charges and security contalned in this Deed or the Chargor
appointing, reguesting the appointment of, an administrator, an administrative
receiver, receiver, manager ¢r receiver and manager in respect of the Chargor; or

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

Moratorium: the floating charges created pursuant to Clause 4.4 {Flogting charges) may not
he converted into fixed charges solely by reason of;

{i the obtaining of a moratorium; or
1) anything done with a view to obtaining a meratorium,
under Schedule A1 of the insolvency {Morthern ireland) Order 1883,

Implied covenants of title

it shall be implied in respect of Clauses 4.2 {Creation of security), 4.3 {Assignment} and 4.4 [Flooting
chorges) above thet the Chargor is disposing of the Securlty Assels free from all charges and

encumbrances {whether monetary or not} and from sl other rights exercisable by third parties

fincluding Habilities imposed and rights conferred by or under any enactmenil,

4.7

Ownership

The Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security

Aszets, in each case, free from security {other than that creatad by or pursuani to this Deed] and

restrictions and onerous covenants,

51

5.2

CIFLIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the date of this Deed deliver {or procure delivery} to the Security Trustes
of, and the Security Trustee shall be entitied 1o hold and retain during the Security Period, 2l
deeds, certificates and other documents of title relating to the property charged pursuant io
this Deed {including any lease or licences relating to 1t) where originals thereof are not required
1o be registered,

The Charpor shall 31 any time as required by the Security Trustee execule and deliver to the
Security Trustes any documents and transfers to constitute or perfect an sguitable or legal
charge or a pledge {8t the Security Trustee's gption} over any Securitles, Including
uncertifivated Securities within any clearing, transfer, settlement and/or depository system,
and give any instructions and {ake any actions the Security Trustee may require 1o achieve this.
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53

5.4

5.3

5.6

57

8.1

5.2

The Chargor shall, if requested by the Security Trustes, exscute all such documents and do all
acks that the Security Trustee may ressonably require 1o record the interest of the Security
Trustae In any registers refating to any registered Intellactual Property Rights,

The Chargor underiakes to make or procure that there is made g due application to the Land
Fegistry in respect of any Land thet is registered land {with the Chargor's consent a3 owner of
the relevant registered estate] o enter an inhibition In the following terms on the relevant
Land Reglsiry follos:

“except under an order of the Court or the Registror of Titfes, ofl dispositions by the registersd
owner gre inhibited uniess consent has been obtained from the owner for the time being of the
charge registered on ¥

The Chargor certifies (o the Land Reglstry that the Security Interest created under or pursuant
1o this Deed does not contravene any of the provisions of the memorandum or articles of
association or other constiutive documents of the Chargor,

The Chargor shall, if requested by the Security Trustee, execute and deliver to the provider of
any insurance Contracts, such notlces and other documents as the Securily Trustee may
ressonably require In relation to the assignment by way of sequrity.

The Chargor undertakes not to amend, vary or waive the terms and conditions relating to any
insurance Contract without the prior written consent of the Security Trusiee.

NOTICE OF ACOOUNT BECURITY

The execution of this Deed by the Chargor and the Securlty Trustee shall constituls notice o
the Barclays Account Bank of the security cregted over gach Fixed Charge Account and each
related Deposiy, and the Chargor irrevocably instructs the Barclays Avcount Bank that it shall,
ang the Barclays Account Bank confirms and agrees that it will, upon any direction by the
Security Trustee or persons authorised by the Security Trustee following the service of a
default notice or following any fallure {0 pay any of the Secured CQbligations when they fall
dug, only st in accordance with the instructions given by the Security Trustes or by persons
authorisad by the Security Trustee in relation to each Fixed Charge Account and each related
Deposit,

The Chargor shall, on the reguest of the Sscurlty Trustes following the service of g default
notice or following any failure to pay any of the Secured Obligations when they fall dus, deliver
o the Security Trustes {or procurs the dellvery of) g Notice of Accourt Security duly executed
by, or on behalf of the Chargor in respect of the Accounts held with any bank, building society,
financial institution or ather person {other than the Barclays Account Bank} {if any} and the
refated Deposits and the Chargor shall use gl ressonable endeavours to procure from the
reciplent of such Motice of Account Security an acknowledgement in the form set out in
tharein.
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7.1

(a)

{b)

7.2

{b}

RIGHTS UNDER SECURITIES
Unless and until this Deed becomes enforceable or the Security Trustee directs otherwise!

all and any cash dividends paid in respect of the Securities or any of them received by the
Security Trustee {or its nominee] shall be released to the Chargor;

all voiing and other rights and powers sttached o or conferred upon the Securities shall
continue to be exercised by the Chargor for so long as it remains their registered owner; and

the Security Trustee will, where it {or 1ts nominee} is registered as holder of the Securities,
exercise all voting and other rights and powers attached 10 the Securities, as the Chargor may
from time to time in writing reasonably direct {and in the absence of such instructions the
Security Trustes, or its nomines, shall not exercise any such rights), and the Security Trustee
shallinstruct any nominee for the time being registered as holder of the Securities accordingly.

Ar any time and from time to time after this Deed becomes enforceable or the Security Trustee
directs:

all and any dividends and other distributions scoruing on or deriving from the Securities
{notwithstanding that they may have accrued in respect of an earlier period), including without
Hmitation, il money pavablg in respect of them, whether by way of conversion, rédemption,
bonus, option, dividend, interest or otherwise shall:

{i} if received by the Chargor {or any nominee of it], be held an trust for the Security
Trustee and (i requested by the Securfly Trustes) immediately be paid and
transferred to the Security Trustes; and

{il) when and if received by the Security Trustee {or its nominee} shall form part of the
Securities and be held by the Securily Trustee on the terms of this Deed as additional
security {and, i cash, be psid into a cash collatera! deposit account and may be
applied by the Sscurity Trustes at any time and from time to time thereafler in or
towards the discharge of the Secured Obligations as the Security Trusiee thinks fit);

“following the Security Trustee serving notice on the Chargor, the Security Trustee {or its

nomines) may from time to time exerdise {and may from time to time direct the exercise of]
all voting and other rights and powers {by statute or otherwise) attached to or conferred on
the Securltles in such manner as the Security Trustee {in its reasonable discretion] thinks fit
and the Chargor shall, and shall procure that any nominee of the Chargor shall, comply with
any such directions of the Security Trustee {or its nominee). For the avoidance of doubt, until
such time as the Security Trustee {or its nominee) takes any steps to exercise any voling or
other rights and powers attached to or conferred on the Securities, all such rights and powers
shall remaln with the Chargor; and

the Chargor shall {and shall procure that any nomines of it shall}, if requivad by the Security
Trustes, agree Lo accept short notice for andd to attend all or any meetings or <lass meeatings
of the holders of the Securities, to appoint proxdes and exercise all voting and othar rights and
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7.3

{g}

{n}

powers, which may at any time be exercisable by the holders of the Securities as the Security
Trustee may from time 1o time direct.

The rights and powers atlached o or conferred upon the Securities shall, for the purposes of
Clause 7.2{b} above, Include (without limitation) all powers given 1o trustees by the Trustes
Act {Morthern reland) 2001 in respect of securities subject to g trust and shall be sxercisable
without any need for any further consent or authority of the Chargor.

REPRESENTATIONS
The Chargor represents and warrants that

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

it has taken all necessary actions {indluding corporate actions) to authorise the accentance of
and the exercise of its rights under this Deed and the performance of its obligations under this
Deed and all other docurnents 1o be entersd info by i in connaction herewith;

there is no legal or other restriction on Hs ability o enter into and perform Hs obligations in
respact of this Deed, including that such entry or parformance will not constitute a breach of
any law, regulation or officlal directive to which it is subject or any agreement by which it is
bound:

this Deed will be valid, binding and enforceable in accordance with its terms;
neither the Chargor nor any of its affiliates is either:

{i} listed, or Is dwned or controlled, directly or indirectly, by any person which is listed, on
an SDN List; or

{H located, organised or resident in 2 country which i3 the subject of sanctions by any
Authority;

no Security Interest [other than the Security Inferests crested or expressed 1o be created by

- or pursuant to this Deed} exists on, over or In relation to any of the Security Assets at the date

of this Deed;

any Secyrity Assels in the form of Securities are fully pald and not subject to any option 1o
purchase or similar rights. The constiutional documenis of companias whose Sacurities are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer
of those Securities on creation or enforcement of the Security; and

no “warning notlce” ar “restrictions notlce” {as defired in Clause 142) of Schedule 1B of the

Companies Act 2006) has been issuad in respect of all or any part of the Sscurities.

Each of the above representations {excluding those set out In Clauses 811 and &.1{g}) will be correct
and complied with In all respects at all times during the Security Period 33 if repeated by raference to
the then exdsting ciroumstanges,
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GENERAL UNDERTAKINGS

The Chargor undertakes to procure that;

{a}

()

10.

163

10.2

i3

13

111

1i.2

12.

12.1

it shall not make any material change in the scope or nature of its business;

if the Chargor is a parinership, it shall notify the Security Trustes In writing immediately of any
change in the membership of the parinership, Whenever possible such notification shali be
given in advance of such change; and

if the Chargor comprises ong or more trustess, the Chargor shall give 1o the Securlty Trustee
nat less than 28 days® prior written notice of the proposed retirement of any trustee or the
appointment of any new trustes [which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustes in writing, immediately upan the
death of any trustee or the dissolution of any firm or corporation acting as trustes.

INFORMATION AND ACCESS

The Chargor shall from time to time on reguest by the Security Trustes, provide the Security
Trustee with such information and documentation as the Security Trustee may reasonably
reguire relating to the Security Assets and its compliance with the terms of this Deed.

The Chargor shall permit the Security Trustes, its representatives, professional advisers and
contractors, free access at all reasonable times and on reasonable notice to inspect the
Security Assets {including, without imitation, for the purposes of conduciing a valuation ofthe
Security Assets)

“The Chargor shiall promptly notify the Security Trustee of any litigation, arbitration or
Cadministrative proceedings commenced, pending or threatened against I or any of s

Subsidiaries or any other event which s reasonably likely 1o adversely affect the value or
gtherwise depreciate, impair or prejudice any Security Asset or result in the security oreated
by this Deed becoming enforceabla,

PRIORITY OF CHARGES

Any mortgage, asslgnment, fixved charge or other fixed security the Chargor ¢reates in the
Security Trustee's favauy, will have priority over the floating charge created by Clause 4.4
{Flpating chorges! unless the Security Trustee states otherwise.

Any debentures, assignment, morigages ot charges {fixed or floatingd which the Chargor
creates in the future [except those in the Security Trustee's favour) shall be expressed to be
subject 1o this Deed and shall rank in order of priority behind the security created pursuant 1o
this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Recelvables and immediately on receipt pay all money
which It recelves in respact of them into the Chargor's bank account with the Bardlays Account
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12.2

123

13,

13.1

Bank, or into any other account spacified by the Security Trustee and notified in writing to the
Chargor {which may include an accourt held with 2 member of the Barclays Group), in each
case onsuch terms as the Security Trustes may direct, Pending that payment, the Chargor will
hold all money so receivad upon trust for the Security Trustes, separate from s own money,
The Chargor may not, without prior written consent, charge, factor, discount, assign,
postponeg, subordinate or waive its rights In respect of any Recaivable in favour of any other
nerson {other than the Security Trustee} or purport to do so.

If requirad by the Securlty Trustee, the Chargor shall serve notice, In such form as the Securlyy
Trustee may reasonably require, on the account bank {if nat a Finance Party) of the security
constituted by this Deed.

If & credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to that account, the Sacurity Trustes
has an absolute discretion to direct the relevant member of the Barclays Group 1o permil or
refuse to permit the Chargor to utilise or withdraw that credit balance and the Security Trustes
may i is sole discretion at any time direct the relevant member of the Barclays Group to
transfer all or any part of that oredit balance 1o any other account of the Chargor with that
member of the Barclays Group, or 0 a8 suspense account opensd for the purpose of holding
gr reaising such funds, o in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, and take any necessary action to effect, any of the directions
given by the Security Trustes pursuant to this clause 123,

 the Security Trustee releases, walves or postpones i85 rights in respect of any Recelvables for
the purpose of enabling the Chargor to factor, discount or otherwise sell them o a Secured
Party or to a third party, the charges created by this Deed will In all other respects remain in
full force and effect. In particular, 8l amounts due to the Chargor from the Securad Parly or
the third party and any Receivables re-assigned or due (o be re-assigned to the Chargor will be

sublect to the relevant fixed charge detalled in Clause 4.2 (Creation of security), subiect only

1o any defences or rights of retention or set off which the Secured Party or the third party may
have against the Chargor.

COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shall:

keep its Land, plant, machingry, computers, vehicles, office or other eguipment In good and
substantial repair and condition 1o the setisfaction of the Seourily Trustee;

parform angd observe in all materisl respects all the covenants, conditions and stipulations
{whether as landlord or tenant) in any lesse, agreaemaent for lease or other right to occupy in
respect of any of is Land and shall not do or permit to subsist any act or thing as a result of
which any such lease, agreement for lease or other right to ocoupy mav be subject 1o
gdetermination or right of re-entry or forfeiture prior (o the expiration of its term;

not at any Hime without the prior written consent of the Security Trustes, sever or remaove any
of the fixtures forming part of s Land or any of the plant or machinery {other than stock in
trade or work in progress) on or in s Land, if to do so would reasonably be expected to have
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{f)

12.2

{by
{c)

(d}

3.3

a materially adverse affect of the value, saleability or use of the Land or the enforceability of
this Deed;

comply with all planning laws and regulations and the terms of any authorisation in respect of
any such planning laws and regulations, in each case relating to any of its Land;

ablain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operations carried on al the Land comply in ali respects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, Inform the Security Trustee of any Environmental Claim
which has been made or threatened against the Chargor or any occupier of the Land or any of
the officers of the Chargor in thelr capacity as such, setting out the action which is to be taken
with respect to that Environmental Claim; and

notify the Security Trustee promgily on becoming aware of any Environmental Contamination
at or brought on to the Land or circumstances likely to lead to Environmental Contamination
which might give rise to any Environmental Claim, and take or procure the taking of all
necessary action to deal with, remedy or remove from the Land or prevent the incursion of {as
the case may be) that Environmental Contamination or circumstances likely to lead to
Environmental Contamination, 50 as to prevent an Environmental Claim, endeavouring always
1o minimise the danger or harm arising to the Environment.

The Chargor shall not, without the Securlty Trustee's prior written consent:

grant or agree to grant {whether In exercise of or independently of any statutory power} any
lease or tenancy;

agree to any amendment or waiver or surrender of any lease or tenancy;
commence any forfeiture proceedings in respect of any lease or tenancy;

part with or share possession or confer upon any person any contractual licence or right to
OCCUnY;

consent 1o any assignment of any tenant’s interest under any lease or tenancy;
agres to any rent review in respect of any lease or tenancy; or

serve any notice an any former tenant under any lease or tenancy {or any Chargor of that
former tenant) which would entitle it to a new lease or tenancy, in respect of all or any part of
its Land.

If the Chargor fails to comply with any of the undertakings in this Clause 13, the Security
Trustee {and its agents and contractors) shall be entitled to do such things as it considers are
necessary or desirable to remedy such failure. The Chargor shall immediately on request by
the Security Trustes, pay the costs and expenses of the Security Trustes {and iis agents and
cantractors) incurred in connection with any action taken under this Clause 13,
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14. ACrouUNTS
4.1 Motification and Variatlon

The Chargor shall promptly deliver to the Security Trustee on the date of this Dead {and, T any change
ocours thereafier, on the date of such change), details of sach Assigned Account opened or maintzined
by it with any bank, hullding society, financial instlitution or other person.

14.2 Security Trustee vights

AL any time and from time o time after this Deed becomes enforceable or the Security Trusiee directs,
the Security Trustee shall be entitled, without notice or further demand, to:

{a} demand, receive and apply againgt the Secured Obligations, all and any monies due under or
grising out of each Account {including the related Deposits):

{h} exercise in relatlon to each Account all such rights a5 the Chargor was then entitled 1o exercise,
in relation to such Account o mighi, but for the terms of this Dead, exercise; and

{c) make any direction or instruction to the Barclays Account Bank or any bank, bullding sodety,
financial institution or other person af which an Assigned Account is held to give effect to this
Clause 14.2,

i4.3 Terms of Aocounts

Excent with the Sscurity Trustes's prior written consent and subject to Clause 14.4 {Partial moaturity),
each Fixed Charge Account shall be maintalned on the terms that any relevant Deposit shall mature on
the sarfier of;

{a) the first time st which: {1} there are no remaining Secured Cbligations; and {if} the relevant
Finance Party i3 not under any obligation or llability {aotual or contingent] to make advances
of provide other financial accommodation which, if made oy provided, would give rise to any
Secured Obligations: and

{h) close of business in Belfast on the date on whith any of the Secured Obligations shall have
become due and payable and shall not have been paid upon becoming so due and pavabls,

50 that, 3t such time as any such credit balance shall mature {or at any time thereatter], the Security
Trustee may exercise in relation o that credit belance any dghts of set-off, combination or
consolidation to which any of the Secured Parties may be entitled under this Deed, any other contract,
or gt law,

4.4 Partial maturity

if, on any day, any of the Sscured Obligetions become due and pavable and have not been paid by close
of business in Belfast on the same day, then only so much of the Deposit from time to time on any Fixed
Charge Accounts shall mature 3s eguals the amount of the Secured Obligations which became due and
payvable and had not been pald by dose of business on that day.
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14.5

interast on Deposit

Interest shall accrue on each Depaosit on any Fixed Charge Accounts at such rates and be payable on

such dates and in such manner as agreed by the parties from time 1o time.

146

{a}

15

151

15.2

16,

i5.1

Restrictions on Deposits

The Chargor shall, prior to this Deed becoming enforceable or uniess the Security Trustee
gtherwise directs, be entitled to recelve, withdraw or otherwise transfer any cradit balance
from time to time on any Account,

At any time and from time to time after this Deed bacomes enforceable or the Security Trustee
directs, the Chargor shall not be entitled to receive, withdraw or otherwise transfer any
Deposit from time tatimea on any Account except with the prior written consent of the Security
Trustee.

MEGATIVE PLEDGE
The Chargor shall not, without the prior written consent of the Security Trustee:

create, sgree to create or permil fo exist any trust, interest or Security Interest (howsoever
ranking in point of priority) of any nature whatsoever {including such as arises by operation of
faw or any enactment! in, over or affecting all or any part of its Securlty Assets; or

subject to Clause 15.2{(b) below, part with, grani or enter into a lease of, sell, transfer, assign
or otherwise dispose of {including by way of declaration of trust) all or any part of its Security
Azsets or any interest in them or agree 1o do 50,

The Chargor undertakes o the Security Trusiee that, save as expressly permitted by the
Security Trustee in writing, it will not:

creste any morigage or any fixed or floating charge or other security, over any of the Floating
Charge Assets {whether having priority over, or ranking pord passu with or subject to, the
floating charges created by this Desd); or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordinary course of business.

PREZERVATION OF SECURITY

Ruling off

If any Securad Party {in this Clause 16.1, the relevant Secured Party} recelves notice of any subseguent

interest or Security Interest affecting any Security Asset:

{al

sach of the Secured Partles may open a new account o accounts in respect of the Chargor and
if any Secured Party does not open a new account, it shall nevertheless be treated ag if it had
done so at the time whean the relevant Secured Party had received the notice;
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()

162

ali payments made by the Chargor to any Secured Party after the relevant Secured Party
receives such notice, shall be credited or be treated as having heen credited 10 1S new account
andd In no clrcumstances whatsoever shall such payments operate to reduce the amount due
from the Chargor to the relevant Secured Party at the Ume when the relevant Secured Party
had received the notice; and

all payments made by a Secured Party to the Chargor after any Secured Party receives such
notice shall be deemed to have been first made out of any payments last recelved info any
account of the Chargor with any Secured Farty.

Release

If at any time the Secured Obligations shall have been paid and discharged in full and the Security
Trustes is satisfled that none of the Secured Partles has any commitment, obligation or Hability of any
kind {present or future, actual or contingent], the Security Trustee will at the reguest and cost of the
Chargor re-assign the Security Assets to the Chargor or otherwise discharge the security constituied
under this Deed.

163

Retention of Charges

Notwithstanding Clause 16.2 (Refensel:

{a)

if the Sscurity Trustee shall have reasonable grounds for believing that the Chargor may be
Insolvent, bankrupt or unable 1o pay its debis as and when they fall due or thet the value of
the Chargor's assets may be less than the amount of its liabilitles, taking into account s
contingent and prospective Habllitles or may be deemed for the purposes of any law 10 be
insdivent or bankrupt, 33 at the date of any payvment made by the Chargor to any Secured
Party, then the Security Trustes shall be at liberty to retain the security contained in or created
pursiant to this Deed, until the explry of a period of one month plus such statutory period
within which any assurance, securlty, guaranize or payment can be avoided or Invalidated;

the Security Trustee shall be able to exercise is rights under paragraph {8} above
notwithstanding (i} the payment and discharge in full of all Secured Obligations or {ii} any
ralease, settiemeant, discharge or arrangement that may be given or made by the Securad Party
on, OF 85 3 consequance of, such payvment or discharge of lability; and

if at any time within such period as is referred to in paragraph (] above, any step or corporate
action is taken in respect of the Chargor in relation to or with a view to any irnsolvency,
bankruptoy, administration, winding up or recgivership proceedings or procedurs as set out in
Part 26 of the Companies Act 2006 or in the Insolvency [Northern Ireland) Order 1988 or in
refation to or with a view {0 any analogous proceedings o procedure in any jurisdiction the
Security Trustee shall be at liberty to continue 1o retain such security for such further period
as the Security Trustee may reasonably determine and such securlty shall be deemed to have
continged to have been held as securily for the pavment and discharge to the Secured Parties
of all Secured Obligations,
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i7.

i7.1

17.2

18,

1813

FURTHER ASSURANCES

The Chargor shali, on demand, execute any document and do any other act or thing {in either
case, at the expense of the Chargor} which the Security Trustee or any other Secured Party
may reasonably specify for protecting, preserving or perfecting any security created or
intended to be crested by this Deed or for Tacilitating the realisation thereof or otherwise for
enforcing the same or exercising any of the powers, rights and discretions of the Security
Trustes or any other Secured Party under this Deed, including the execution of all releases,
transfers, assignments and other documents and the giving of all notices, orders, instructions,
divections and reguests for any consents to enable the property to be charged which the
Security Trustee or any other Secured Party may reasonably reguest and the Chargor
irrevocably and severally by way of securily appoints the Security Trustee {and any Receiver
or Delegate appointed under this Deed), as its attorney in its name and on its behalf {o sign,
grecute and deliver all such documents and do any act or thing as the Security Trustee may
think fit,

The Chargor by way of security iivevocably and severally appoints the Security Trustee {and
any Recelver or Delegate appointed under this Dead} to be its attorney with full power of
substitution, on its behall and in it name or otherwise, at such time and in such manner a5
the attorney thinks fic

prior {0 service of a default notice or any demand for payment, to do anything which the
Chargor is obliged (0 do under this Deed {but has not donel;

on and after service of a defaull notice or any demand Ffor payment, o Jdo anything which the
Chargor is obllged 1o do under this Deed; and

to take any action which is ancillary to the exercise of any of the rights conferred on the
Security Trustee or any other Secured Party, in relation o any Security Asset or under this
Dead or any other agreement with the Security Trustee or any other Secured Party, the 1881
Act, the 1911 Act or the Insolvency {Northern ireland} Order 1989, and ratifies and confirms
and agrees o ratify and confirm whatever any such attorney shall do or purport to do in the
exgrclse or purported exercise of all or any of the powers, authorities and discretions referred
to in this Clause 17.2,

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured Obligations
when they fall due or a request from the Chargor to the Security Trustes thatl i exercise any
of its powers under this Dead {or if any steps are taken fo appoint an administrator of the
Chargor}, the Security Interests created by and under this Deed shall be immediately
enforceable and the Securlty Trustee, without prejudice to the powers conferred on it by virtue
of the 1881 Act and/or the 1911 Act, shall be entitled to:

secure and perfect its title to all or any part of the Security Assets;

enforce all or any part of that Securlty a1 the times, in the manner and on the terms i thinks
fiz:
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18.2

18.3

18,

20.

0

0.2

take possession of and hoid or dispose of all or any part of the Security Assets {and any Assets
of the Chargor which, when got in, would be part of the Security Assets) at the times, In the
manner and on the terms it thinks it and

transfer or otherwise dispose of any Security Asset and 1o give good discharge for any moneys
recelved by the Security Trustee in exercse of such power of sale and/or disposal,

i no default notice has been served on the Chargor, the Securlty Trustee shall as soon as
reasonsbly practicable after exercising any power pursuant to Clause 18.3 above, notify the
Chargor of such exercise,

To the extent that the Security Interests created by this Deed constitule 3 "security Bnanclal
collsteral arrangement” and the Security Assets constitute "financial collateral” for the
purpose of the Financlal Collateral Arrangements (Mo, 2} Regulations 2008 [the Begufations!,
the Security Trustee shall have the right on giving prior notice to the Chargor, at any time after
the Securlty Interest becomes enforceable, to appropriate all or any part of the Security Assets
i o towards discharge of the Secured Obligations, The parties agree that the value of the
appropriated Security Assets shall be, In the case of cash, the amount of cash appropriated
and, in the case of Sequrities, determined by the Security Trustes by reference to any publicly
svailable market price in the absence of which by such other means as the Security Trustes
{acting reasonably} may select including, without limitation, an independent valuation, The
parties agree that the value of each Account shall be the amount of the credit balance on 14,
together with any accrued but unposted interest that is pald In relation to that Account at the
time the right of appropristion is exercised. For the purpose of Regulation 1801} of the
Regulations, the Chargor agrees that any such determination by the Security Trustes will
corstitute a valuation Yin a commercially reasonable manner®,

CONTINUING SECURITY

The security constituted by this Deed shall be continuing, s made for securing further advances
and will extend to the ullimate balance of the Secured Obligations, regardiess of {i} any
intermediate payment or dischargs In whole or In part; and () any amendmaeant, variation,
restatement, assignment, replacement, refinancing, novation or departure {however

- subsstantial or materiall of, to or from any document constituting any Secured Obligations.

ISURANCE

The Chargor must insure all insurable Assets with an insurance office ar underwriter

Caccepiable to the Security Trusies, against loss or damage by fire and such other risks as the

Security Trustes may specily from time to time. This insurance cover must be for the full
replacement value and be Index-linked. The Chargor must 2iso maintalr all other Insurances
normally maintained by prudent companies with similar activilies to those of the Chargor or
as the Security Trustes may raguire,

The Chargor must punctually make all premium and other paymeants negessary 1o effect or
maintain these insurances and produce receipts for these payments at the request of the
Securily Trustee. if, gt any time, the Chargor fails to have the required insurance cover in place
or to produce any recelpt on reguest or 1o deposit any policy with the Security Trustes under
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21,

211

21.2

213

22

221

{a}

Clause 5 {Deflvery of Documents of Title and Registration) or on request, the Security Trustee
may take out of renew any insurance In any sum and on any terms the Security Trustee thinks
appropriate and recover the costs of doing 50 from the Chargor.

All monies received on any insurance whatsoever In respect of loss or damage by fire or
ptherwise to said Insurable Assets or any part thereof {whether effected or maintained by the
Chargor in pursuance of its obligation under the covenant contained in this Clause 20
{insurance) or independently of or otherwise than in pursuance of such obligation) shall as the
Security Trusiee requires either be applied in making good the loss or damage in respect of
which the monies are received or be paid to the Security Trustee in or towards payment of the
monies for the time being secured by this Deed or such part or parts thereof as the Security
Trustee may require.

ADMINISTRATOR

At any time and from time to time after this security becomes enforceable, or If the Chargor
50 requests the Securlty Trustee in writing from time o time, the Security Trusiee may appoint
any one oy more guslifisd persons to be an administrator of the Chargor, {o act togsther or
independently of the other or others appointed {10 the extent applicable),

Any such appointment may be made pursuant to an application to court under paragraph 13
of Schedule Bl of the Insolvency {Northern ireland} Grder 1989 {Administration application}
or by filing specified documents with the court under paragraphs 15 to 22 (inclusive) of
Schedule B1 of the Insolvency [Northern ireland) Grder 1988,

in this Clause 21, a "gualified persor® means s person who, under the insolvency [Northarn

Ireland} Order 1989, 1s qualified to act as an administrator of any company or individual with

respect to which that person is appointed.
RECEIVER
Appointment of Recelver

At any time after this security bacomes enforceable, or if the Chargor so requests the Sacurity
Trustes In writing at any time, the Security Trustee may, {unless precluded by law) without
further, notice appoint under seal or in writing, any one or more gualified persons to be a
Receiver of all or any part of the Security Assets, to sot together or independently of the other
or others appointed o the extent applicable.

in this Clause 22, a "qualified person” means a person who, under the Insolvency {Northern
frefand) Order 1989, 5 qualified to act as 3 Recelver of the property of any company or
individual with respect to which that person is appointed.

Powers of Recelyer

Every Receiver appointed in accordance with Clause 22.1 {Appointment of Receiver) shall
{sublect to any restrictions In the Instrument appointing him but notwithstanding any winding-
up or dissolution of the Chargor} have and be entitled to exercise all of the rights, powers and
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discrations, as varted and extended by the provisions of this Deed, conferred by the 1881 st
on any recelver appointed under that Act and those conferred by the Insolvency (Northern
ireland} Order 19988 {and to use the name of the Chargor for all or any of such purposesh. if at
any time there 15 more than one Recsiver in respect of all or any part of the Security Assets,
pach such Becelver may {unless otherwise stated In any document appointing that Receiver),

exarcise all of the powers conferred on 8 Recelver under this Deed or under the Insolvency
{Northern ireland) Order 1989 Individually and to the exclusion of each other Reesiver.
Sections 17 and 20 of the 1881 Act shall not apply to the security constiiuted by this Deed.

The rights, powers and discretions referred to in paragraph (3] above include [without
fimitation) the right, power and/or discretion {as the case may bel:

)

v}

Take sossession: to take immediate possession of, get in and coliect the Securlty Assets
gr any part of the Securily Assels whether acorusd before or after the date of his
appointment;

Carry on business: to carry on or manage the business of the Chargor, a3 the Recelver
ray think fit or 1o conour in or authorise the management of, or appoint a manager of
the whole or any part of the business of the Chargor;

Frotection of assets: 1o make and effect all repalrs, alterations, lmprovements,
replacements, developments, demolitions and insurances lincluding  indemnity
insurance and performance bonds and gusrantees) and do all other acts which the
Chargor might do in the ordinary conduct of it business, as well for the protection as
for the improvement of the Security Assets and to commence andfor complete any
building operations on any Land secured pursuant to this Deed and to apply for and

©omaintain any planning permissions, bullding regulation approvals and any other

nermissions, consents or Heences, in each case as the Recelver may in its absolute
discretion think fit or conour in any of the foregoing

Employees and advisers: 1o appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Dead, upon
such terms as o remuneration or otherwise as the Recelver may think proper and 1o
discharge any such persons appointed by the Chargor:

Borrow money: (o borrow money for the purpese of exercising any of the powers,
authorities and discretions conferred on the Recelver by or pursuani to this Desd
andfor of defraying any costs, charges, iosses of expenses {including the Recelvar's
remuneration) which shall be incurred by that Receiver in the exercise of such powers,
authorities and discretions or for any other purpose, 1o raise and borrow money either

Cunsecured or on the security of the Security Assets or any part of the Seourity Assels

gither in priority to the seciirity constituted by this Dead or atharwise and generally on
such tarms and conditions 23 that Receiver may think it and no person lending such
money shall be concerned to enguire as to the propriety or purpose of the syercise of
such power or 1o see to the application of any money so raised or borrowed;
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{vi)

{wii)

vt}

{ix}

{xi}

{xii}

{xil}

Sell business: to sell or coneur In selling the whole or any part of the Chargor's business
whether as 2 going concern or otherwise;

Sell assels: to sell, exchange, grant options to purchase, license, surrendar, releass,
disclaim, abandon, return or ctherwise dispose of, convert into money or realise all or
any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shali think proper or 10 concur in any
such tranzaction. Without preiudice to the generality of the foregoing the Recelver may
do any of these things for a consideration consisting of cash, debentures or other
abligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such period as the
Recaiver may think fit. Fixtures, other than landlords’ fixtures, may be severad and sold
separately from the property containing them without the consent of the Chargorn;

Acquire asseis: {o scguire assets for such consideration and on such terms as the
Receiver may think fit, to purchase outright or acquire by leasing, hiring, lfcensing or
otherwise, any land, bulldings, plant, eguipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or
desirable for the carrying on, improvement or realisation of any of the Security Assets
or the businass of the Chargor or otherwise for the benefit of the Security Assets;

Lesses, ete. to grant or agree [o grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or
gasements aver all or any part of the Security Assets for such term and at such rent
{with or without a premium) as the Recelver may think proper and to rescing, surrender
and accept or agree 1o sccept a surrender of any lesse or tenancy of such Security
Assets or agree o any variation of any such contract affecting all or any part of the

. Security Assets on such terms as the Receiver may think it {including the payment of

money to a lessee or tenant on a surrender or any rent review};

Uncalled capital: to call up or require the directors or members (as applicable] of the
Chargor o call up all or any portion of the uncalied capital for the time being of the
Chargor and to enforce payment of any call by action {in the name of the Chargor or
the Recelver, 23 may be thought fit by the Recelver);

Compromise: 1o negotiate, settle, adjust, refer to arbiiration, compromise, abandaon

- and arrange any claims, accounts, disputes, gquestions and demands with or by any

person who is or claims to be a creditor of the Chargor or relating in any way to the
Securily Assets or any part of them;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and procesdings in relation to the Security Asseis or any part of them as may seem 1o
the Receiver {0 be expedient;

Recelpts: to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirabie for realising the Security Assets;
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22.3

{xivi Subsidiaries, eto. to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer 1o any such Subsidiary or any other company or body corporate, whether
or not formed for the purpose, all or any part of the Security Assets;

oy Powsers, discretions, ete. to exercise any powers, discretions, voting, conversion or
other rights or entitlerments In relation to any of the Security Assels or incidental to the
ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered Into by the Chargor and compilete, disclalim, abandon or modify all
or any of the outstanding contracts or arrangements of the Chargor relsting to or
affecting all or any part of the Security Assets; and

{xvi} General powers: to do all such other acts and things as the Recelver may consider
gesirable or necessary for realising the Security Assets or any part of them or incidenta!
or canducive to any of the matters, powers or authorities conferred on a Recelver
unider or by virtue of this Deed, o exercise in relation to the Security Assets or any part
af them all such powers, authorities and things 33 the Recelver would be capable of
exervising it were the absolute beneficial owner of them,

and fo use the name of the Chargor for sll or any of such purposes.

Removal

The Security Trustee may from time 1o time, by writing remove any Recelver appointed by it {30 far 25
it is lawfully able} and may, whanever it may deem it expedient, appoint 8 new Recelver in the place of
any Receiver whose appoiniment may for any reason have terminated.

22.4

{a}

225

RBemuneration

The Security Trustee may from time to time, fix the remuneration of any Recelver appoinied
by it {which remuneration may be or include a commission caloulated by refergnce to the gross
amount of all moneys received or otherwise and may include remuneration In connection with
claims, actions or proceedings made or brought against the Becsiver by the Chargor or any
other person or the performance or discharge of any obligation Imposed upon the Receiver by
statuie or otherwisel bul such remuneration shall be pavable by the Chargor slone, and
sections 28{8}) and (8] of the 1881 Act shall not apply in relation 1o any Recelver appointed
under this Deed,

- The amount of such remuneration may be debited by the Sscurity Trusiee to any account of

the Chargor, held with a Secured Party hut shall, In any event, form part of the Secured
Obligations and accordingly be securad on the Security Assets undsr the security contained in
this Deed,

Extent of appointmeant

The axclusion of any Security Assets from the appointment of the Receiver shall not preciude the

- Security Trustes from subsequently extending the Recelver's or Recelvers’ appointment {or that of their

replacement) to that part or appointing another Receiver over any other part of the Security Asssts.
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22.6 feo ilabllity as morigagee In possession

None of the Secured Parties shall, nor shall any Recelver appointed as aforesaid, by reason of it or the
Receiver entering into possassion of the Securily Assels or any part of ther or for any other reason, be
liable to account as morigapgee in possession or be llable for any loss on realisation or for any default or
omission for which a mortgagsee in possession might be lable.

22.7 Agent of Chargor

{a] Every Receiver of the Chargor duly appointed by the Security Trustee under the powers in that
respect contained in this Deed shall be deemed to be the agent of the Chargor for all purposes
and shall as such agent Tor all purposes be deemed 10 be In the same position a5 3 Recelver
duly appointed by a morigagee under the 1881 Act.

{hi The Chargor alone shall be responsible for the contracts, engagements, acls, omissions,
defaults and losses of the Receiver and for Habilities incurred by the Recelver and no Secured
Party shall incur any liability for them by reason of the Security Trustee appointing such
Recelver or Tor any other reason whatsoever,

22.8 Security Trustes may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
confarred by this Deed {either expressiy or impliedly), upon a Recelver of the Security Assets, may be
exercised after the security crested under this Deed becomes enforceable by the Security Trustee in
relation to the whole of such Security Assets or any part of them without first appointing a Recelver of
such property or any part of 1t or notwithstanding the appointment of a Receiver of such property or
any part of 1.

23, EXPENSES AND INDEMNITIES

231 The Chargor shall on demand pay to or reimburse the Secured Parties and thelr nominees,
agents or Delegates on the basls of a full indemnity on an after tax basis the amount of all
commissions, costs {including legal costs and remuneration), charges, losses, liabilities, and
expenses and other sums reasonably incurred by the Security Trustee {whether acting o its
personal capacity or as security trustee for and on behalf of the Secured Parties or any other
Secured Party and any of thelr nominees, agents or Delegates] in connection with:

{a) the inspection or valuation of the Security Assets;
(b} making a demand for payment or the delay in receipt of payments under this Deed;
{c} z failure by the Chargor to perform its obligations under this Deed or otherwise breach any

terms of this Deed; and

{d} the preservation, enforcement or the attempted preservation or enforcement of any of their
rights under this Deaed whether incurred as a result of any act or omission by, or procesdings
involving, the Chargor or any third parly together with interest on the amount payable in

accordance with Clause 3 {Agreement o pay).
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23.2

23.4

4.

24.1

The Chargor shall on demand pay to or fully indemnify the Secured Parties or other nomines
ot agent on an after-tax basis against all losses, actions, claims, commissions, costs {including
legal costs, expenses, procsedings, and remuneration), charges, losses, labilities, expenses
and other sums and expenditure which the Security Trustee (whether acting in s personal
capacity or as security trustee for and on behalf of the Secured Parties) or any other Secured
Party and any of thelr nominess or agents may suffer, pay or incur, acting ressonably, in
connection with any payment or discharge In respect of the Secured Obligations {whather
made by the Chargor or & third party} hecoming void, voidable, ineffective or unenforceable
for any reasons whalsosver,

Where, pursuant to Clauses 23.1 or 23.7 above, a sum is paid 0 such Secured Party {or their
naminees, agents or Delegates), the Chargor shall, in addition, pay to the Secured Parties (or
their nomineas, agents or Delegates) in respect of value added 1ax:

{except where the payment falls within Clause 23.3{b) below}, such amount as eguals any value
added tax charged to the relevant Secured Party {or their nominees, agents or Delegates) in
respect of the matter which gives rise 1o the payment and which the relevant Secured Party
{or thelr nominees, agents or Delegates) certifies is not recoverable by it by repayment or
credit {such certificate to be conclusive In the absence of manifest error); and

on any reimbursemeant of or indemnification for any commissians, costs, charges, expenses or
gther items incurred by the relevant Secured Party {or their nominees, agents or Delegates) as
agent for the Chargor, such amount as equals the amount included in the commissions, costs,
charges, expenses or other items In respect of value added tax {and In such a case the relevant
Secured Party {or thelr nominess, agents or Delegates) shall provide the Chargor with an
appropriate tax involce In respect of such item, naming the Chargor as recipient of the relovant

supplyl.

The Chargor agrees thet no Secured Party will be held responsibie for any loss suffered a5 a
result of exerclise of or fallure 1o exercise by the Security Trustee or any other Secured Party of
123 rights under this Deed, except in the case of gross negligence or wilful default of the relevant
Secured Party.

SET OFF

The Security Trustes or any other Secured Party may at any time and from tme to time without
notice (but shall not be obliged to) set off {1 any obligation which is due and payable by the
Chargor to the Security Trustee, any othor Secured Parly and/or any other member of the
Barclays Group and is unpaid against [} any obligation (whether or not matured] owed by the
Security Trustee, any other Secured Party and/or any other member of the Barclays Group to
the Chargor, regardless of the place of payment, booking branch or currency of either
ohtigation {with the difference between the amounts in (i} and (i)} being the 52t off Amount,
regardiess of the place of payment, booking branch or currency of either obligation. Pursuant

_io the rights in the preceding sentence, any Secured Party may (and the Securlty Trusiee may

direct & Securad Party ar other members of the Barclays Group 1o} debit an account held by
the Chargor with any member of the Barclays Sroup by an amount up Io and ingluding the Sst
off Amount.
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24.2

24.3

25,

25.1

25.2

253

254

255

26,

26.1

26.2

if the obligations are in different currencies, the Security Trustee and any other Secured Party
may convert either obligation at a market rate of exchange in its usual course of business for
the purpose of the set off and if when converted it leaves the Security Trustee or Securad Party
{85 applicable} with less than the amount due the Chargor must make good the amount of the
shortfall on demand.

The Security Trustee and any other Secured Parly may, in its absolute discretion estimate the
amount of any liability of the Chargor which is contingent or unascertained and thereafter set
off such estimated amount and no amount shall be payable by the Security Trustes or Secured
Party {as applicable) to the Chargor unless and until all Secured Obligations have been
ascartained and fully repaid or discharged,

DusCrETION AND DELEGATION

Any liberty or power which may be exercised or any determination which may be made under
this Desd by the Security Trusiee or any Recelver may be exercised or made from time to time
in 115 absolute and unfettered discretion without any obligation to give reasons.

Each of the Security Trustee and any Recelver may at any time delegate all or any of the rights
conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power 1o sub-
delepate} and subject to any restrictions as the Security Trustee or the Recelver may think fit.

Such delzgation shall not preciude sither the subssquent exercise of such power, authority or
discretion the Security Trusies or the Recelver ltself or any subseguent delegation or
revocation.

Under no creumstances shall the Security Trustee, nor any other Secured Party nor any
Receiver or any Delegate (nov any officer, agent or emplovee of any of them) be liabls to the
Chargor or any other person 23 a resull of or In connection with any act, default, omission or
misconduct on the part of any Delegate.

TRANSFER AND DISCLOSURE

The Secured Parties may a1 any time sell, assign, novate, securitise or otherwise transfer all or
part of their rights and/or obligations in respect of this Deed to any person at any time (3
Tronsferee). The Chargor consents 1o the disclosure by the Secured Parties of any information
and documentation directly or indirectly concemning this Deed to any prospective or actual
Transferge.

The Secured Parties may disclose any information relevant to this Deed in the Secured Parties'
possession relating to the Chargor and the Security Assels to:

any other member or affiliate of the Barclays Group and our or their officers, directors,
emplavees, auditors, partners, consultants and professional advisers;

a governmental, banking, taxation or other regulatory authority;
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27,

any person in connection with a securitisation of all or any part of the loan assets of any
member of the Barclays Group from time to time;

any person who may otherwise enter into contractual relations with any membser of the
Barclays Group In connection with this Deed;

any persort (o whom infermation §s reguired or reguested to be disclosed by any court of
competent jurisdiction or governmental, banking, taxation or other regulatory authordty or
sienilar body;

amy rating agency {including its professional advisers) to enable the rating agency 1o carry out
its norraal rating activities;

any credit reference apenoy; and

any other obligor in respect of all or part of the Secured Obligations and any affiliate, holding
cormpany or subsidiary thereof.,

The Chargor may not assign or otherwise transfer any of 115 righds or obligations under this
Dead.

FORBEARANCE

Mo delay or omission on the part of the Security Trustee {or any other Secured Party} in exercising any

right, power or privilege under this Deed will impalr 1% or be construed a5 a walver of 11, A single or

partial exercise of any right, power or privilege will not In any circumstances preclude any other or

further exercise of it or the exercise of any other right, power or privilege.

24,

LORRNTERPARTS

This Deed mav be executed In any number of counterparts, sach of which when executed and delivered

shall be an original. All such counterparts will together constitute one Instrument.

25,

5.1

28.2

25.3

Monces, CoMmmumoanions ann Desmanns

Any notice, communication or demand under or In connection with this Deed shall be in
writing and shall be delivered parsonally, or by post to the Authorised Address and, I glven by
any Secured Party, may be made or given by any manager, officer or agent of that Secured
Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under or in connection with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in a
first-class prepaid letter where availabls, and is posted before the last coliection of letters from
the letter box In which it was posted has besn made on sny day, at 10.00 a.m. on the next
succeeding day upon which a delivery of letters is made.

Any nidtice to any Sécured Party, shall be addréssed in writing and sent by post to Barclays
Security Trustes Limited at Busingss Lending Sarvices, PO Boy 16276, One Snowhill, Snowhill
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9.4

28.5

E143

RleA

30.2

is3

30.4

30.5

31

311

31.2

Queensway, Birmingham, B2 2XE and shall only be effective when actually received by that
Secured Party.

Demands under this Deed may be made from time to time and, at any time, the liabilities and
obligations of the Chargor under this Deed may be enforced, irrespective of:

whather any demands, steps or proceedings are being or have been made or taken against any
third party; or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations ghven or made by any Secured Party shall be conclusive and
binding on the Chargor, except in the case of manifest ervor.

BASCELLANEDUS PROVISIONS

¥ at any time any one of the provisions of this Deed Is or becomes invalid, lllegal or
unanforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

Save as otherwise provided for in this Deed, 3 person who Is not a party to this Deed has no
right under the Contracts {Rights of Third Parties) Act 1959 or any similar applicable legislation
to enforce or to enjoy the benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the consent of any person who is not a party s not
reqguired to rescind or vary this Deed or any other agreement entsred into undsr or in
connection with it

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to this
Clause 30 and the Contracts (Rights of Third Parties} Act 1999 or any similar applicable
legistation, rely on any clause of this Deed.

This Deed is intended 1o take effect 35 a deed notwithsianding the fact that any party may only
execute this Deed under hand.

GHOVERNING LAW AND JURISDICTION

This Desd and any non-contractual obligations arlsing from or in connection with it shall be
gavernad by, and construed in accordance with, the laws of Northern irefand.

Each party irrevocably submits, for the exclusive benefit of the Sscured Parties, to the
jurisdiction of the Northern irish courts {but without prejudice to the Secured Parties' right to
commence proceedings against any party In any other jurisdiction) and irrevocably walves any
objection on the ground of venue or inappropriate forum or any similar grounds.

This Deed has been executed as 3 deed by the Chargor and signed by the Security Trustee and the
Barclays Account Bank and is delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1 - PORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other financial institution

Dater [ 1

Dear Sirs,

We give you notice that, by a debenture dated [e] [Debenture) we have assigned 1o Barciays Security
Trustes Umited {the Securily Trustee} sll of our rights, ttle and interest in and to the acoounts listed
below maintained with your Account Bank/fother financiol institesion] lncluding any renawal,
redasignation, replacernent, subdivision or subacoount of such accounts) and the debt or debis
representad thereby:

Account Name: [e]
Sort Code: [#]
Arcount No.: Ie]

{repeot list o5 necessary]
{the Accounis)

We irrevocably instruct and authorise you to discloss fo the Security Trustee without any reference 1o
or further authority from us and without any inquiry by vou 85 to the justification for such disclosure,
such information releting to the Accounts maintained with you from time to time as the Security Trusiee
miay request you to disclose to it

With effect from the date of your receint of this notise;

far) any existing payment instructions affscting the above Accounts are 1o be terminated and ail
payments and communications in respect of the Accounts should be made (o the Security
Trustee of to 113 order {with a copy to us); and

{h) ail rights, interests and benefits whatsoever acoruing to or for the benefit of ourselves arising
from the Accounts belong to the Security Trustes,

This letter and all non-contractual ohligations arlsing out of or in connection with If are governsd by,
and will be construed In accordance with, the laws of Northern Ireland.

Plesse acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letior
and returning i to the Security Trustes at [#] marked for the attention of [»1.

Page 31



Yours faithfully

for and on behalf of

[Enter Chorgor Name]
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Form of Acknowledgement of Notice
of Assignment by Account Bank

Tao: Barclays Security Trustee Limited [the Security Trustee}
Date: [»]
Diear Sirs

We confirm recelpt from [Enter Chorgor Nome) (the dssignor] of 8 notice dated [+] of an sssignment
upen the terms of g Debanture dated (o] of all the Assignor's right, title and Interest in and to, and all
monies {including interest) from time 1o time standing {o the credit of the following accounts which are
maintained with us and the debt or debts represented therehy:

[List relevant gocournts here]
{the Accounis).

We contirm that the halance standing to the Accounts at today's dateis Te], no fees or pericdic charges
are payable in respect of the Accounts and there are no restrictions on (8} the payment of the credit
balance on the Accounts {except, In the case of & time deposit, the expiry of the relevant pericd) or (b}
the creation of Seourity over the Accounts in Tavour of the Security Trustee or any third party.

Wea unconditionally and irrevocably walve all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounis and similar rights (however desoribed) which we may
have now or in the future In respect of sach of the Accounts or the balance thevson 1o the extent that
such rights relate to amounts owed 1o us by the Assignor.

We contirm that we have not recelved notice of the interest of any third party in any of the Accounts
and will not, without the Security Trustee's pricr written consent, amend or vary any rights attaching
o the Accounts,

We will act only in acgordance with the instructions given by persons authorized by the Security Trusiee
and we shall send all statements and other notices given by us relating to the Accounts 1o the Security
Trustee.

This letter and 2l non-contractual obligations arising out of o in connaction with it gre to be governsd
by, and will be construad In accordance with, the laws of Northern freland.

Yours faithfully,
for and on behalf of

lAccount Bank/other finangip! Institution]
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EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

Paul lury
Director of Lending Operations

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

Paul Jury
Director of Lending Operations
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EMECUTED a5 a DEED by ONEOR UMITED acy
by a director In the presence of:

48 @ﬁ%ﬁ (O Ay ey
%@&i{ﬁém&wama of Director {in BLOCK
CAPITALS)

Signature of Witness

Name of Witness {in BLOCK CAPITALS) éﬁiﬁ.%&j O huine
Oooupation of Witness “ﬁ% é{f’%mww —
Address of Winess . ;E» gy?“ ?Yi{g%‘%‘ﬁ”"x{ fw

W
Duncoonon
[
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