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Brief description:
Contains fixed charge(s).

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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 650447

Charge code: 0065 0447 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2022 and created by RENEW HOLDINGS
PLC. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 23rd December 2022 .

Given at Companies House, Cardiff on 3rd January 2023

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

Companies House s
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{Z) _Maitonal Westminster Bank Plo

{Security Agant)
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This Desdis made on 22 December 2022 and made betwean:
{1} RENEW HOLDINGS PLC. {registerad in England with number 00650447} (Chargor}; and

(2} NATIONAL WESTMINSTER BANK PLC {ragisterad in England with number 00929027} as securily
trustes for the Secured Parties {Security Agent).

iT IS AGREED

1 DEEINITIONS AND INTERPRETATION

N Disfinitions
ine this Deed:
1881 Act means the Conveyancing and Law of Properly At 1881
1811 Act means the Conveyanuing Act 1911
Aets means the 1881 Actand the 1811 Act.
Charged Property means all of the righls and assete of the Chargor which from time to fime are, or are
expressed lo be, the subject of any Security created {(or expressed to be created) by, under or
supplametital to, this Deed in favour of the Secuity Agent;
Company has the meaning Enisca Groug Limited (registered i Northern Irefand with Aumber NIB4B204),
Facility Agrasrment means the facily agreament dated 18 November 2022 between {amongst others); the
Chargor as parent and certain of its subsidiaries as oviginal borrowers and original gusrantors, Mafionat
“Westminster Bank Plo as. agent and securily agent, Nalicnal Westminster Bank ple, HSBC UK Bank pic
afid Upy{i*'s Bahk ple as original lendars and-arrangers and NatWest Markets PLC dnd Lioyds: Bank
Corporate Markets Plo as onginal hedge counterparties;

HMaterial Adverse Effect means in the reasonable. apinion of ths Majority Lenders a material adverse
gffect on:

(a) ths Buslness, operations, properly or financial condition of the Chargor; or

)] fhe ability of the Chargor fo perform its payment or olfer materizl obligations under this deed, or

{c} subjact 1o the Legal Reservaticng, the validity or enforceability of, or the effactiveness or ranking
of the Securily granted-or purported to be granted pursuant fo this deed or the rights or remedies
of any Finance Parly under this deed;

Party miggng a parly to this Deed;

Reosiver maans any recelver, recelver and manager or administrative receiver appointed by the Seaurity

JAgent in respect of the Chargor or the whale or any part of any of the Charged Property and inclides any

appointee mads unider a joint or several appointment;

Related Rights means, In respact of any assét:

{a) “all monies, mrounts and proceeds paid or payable in respect of (or derived from) that asset
{whether a5 income, capital or otherwise):

M-GRZ28512-4 2




{1 ail shares, Investmenis or other assels derived from that asset and all dividends, interest and
other. monles. payable in respect of such assel (whether defived by way of redamption, banus,
preferance, options, substitution, conversion, compensation or -«jéhem%&a};.

{c} all righls in rospect of, derived frt}m.ér ihcidental to that asset {ncliding all rights o make any
dermand or claim};.

{d} all povwers; remedias, cdubes of action, guarantees, indemniies, security or other collateral in
respect of o derived from, that asset (or any of them},

{e} the benelit-of any judgment or order to pay a sum of monay and all rights of enforcement in
respect of that asset and

[, the benefil of-any covanant for title given or entered inlo by any predecessor in fills of the Chargor
in respect of that asset or any montes paid or payable in respect of those covenants;

Relevant Jurlsdiction mieans; in ralation to the Chargor:.
{a} ity jurisdiction of incorporation;

By any jusisdiction where any asset subject to or intended lo be subject lo'the Transaction Security to
he created by it is situated;

{c) any jurisdistion where it conducts its business; and
{d) the jurisdiction whose laws gover the perfection 6f any of the Securily Docurments entered into by
i

Secured Obligations means in rospect of the Chargor, all monfes and labiities now. or after the date of
this Desd dus, owing of incurred by the Chiargor fo the Finance Parties {or any of them) under the Finance
Decuments (or any of (hem) in any manner and i-any currency of ourrenclés whethd! present or fulure,
actual or contingent, whether incurfed solely or jointly with any othier person and whether as principal or
suraty,. gether with all interest -scoruing on such montes and Bablfities and all cosls, charges and
expenses mcirred by any Finance Party under any Firarics. Documant, except for any obligation which, if it
wars Included here, would constitute unlawful financial assistance, or its equivalent in any other jurisdiction;

Seourity Perfod means the. pariod beginning on the date of this Deed and ending on the date on which the
Securlty Agent is satisfied (acting reasonably) that the Secured Ohligations have been irrevocably and
unconditionally satisfied In full and all faciiies made avallable by the Finance Parties- {or any of them)
under the Finance Documents {or any of them) have been cancelied and all obligations of the Hedge
Courterpatiies under the Hadging Agreements have been lerminated and no Finance Parly i under any
further actual or contingsnt abligation o make advances or provide other finansial accommadation to the
Chargor or any other parson under any of the Finance Documents;

Shares means all shares in the Company present and future held by the Chargor from tire to fime. (being
§5,079 ordinary A Shares of £1.00 each, 72,415 ordinary B shares of £1.00 each, 20420 ordinary
shares of £1 sach and 7,755 ordinary D shares of £1.00 each at thedate of this Deed) and in esch tase:
{a) ~whether certificated or uncertificated, physical or demalerialised, registered or Uhregistérad; and
i) wiisiher held diveotly by of to the order of the Chargor or by a trustes, custodian, fiduciary,

clearance sysfem or fominee on s behalf (ncluding all rights against any such trustee, custodian,
fiduciary, clearance system or nominee). '

14-5B22881 24 3



1.2  interpretation

124

122

125

Unless ofherwise defined in this Deed, a term defined in the Faciiity Agreement bas the same
meaning when Sed in this Daed or any nolices, acknowledgements or other documents issued
under or in connection with this Deed.

T this Dead, e term disposal lncludes any sals, leass, licence, transfer or loan,
dlause 1.2 {Construction). of the Facilily Agresment are incorporated in this Deed as if set out

here In il but so that sach reference in that clause to lhis Agreement shall be read as a
reference to this Dead..

1.3 Third party rights

1.3:1

132

1.3.3

Unfiess_ gxprassly provided o the contrery in any Financée Document, a persoli who i not a Parly
has no fght under the. Contracts (Rights of Third Parties) Act 1999 to enfarce or enjoy the benefit
of -any term of this Daed or any other Finance Dusument fssued or entered infe under or i
connection with it but this toes not:affect:any right or rémedy of a third party which exists or is
avallable apart from the Contracts {Rights of Third Parties) Act 1999.

Unless expressly provided {othe contrary i any Finance Document the consent of any person
who is nol & Party is not required to resdind or vary this Deed or any-other Finance Doctiment

entered into under or In connection with i,

Any Receiver or Delegate may enforce and enjoy the benefit of any davse which expressly
confers rights on it, subject to clause 1.3:2 and the provisions of the Conlracts (Rights of Third
Partiss} Act 1888,

14  Administration

14.1

142

1.5 Mot used

.Any reference in this Deed: ot any other Firanse Document entered into under or In carinection
“with i, to the making of an adminisization ordar shall bé treated as including a reference lo the
-appeintment of an administrator undér paragraph 14 (by the holder of a qualifying Tloating charge
In respect of the Chargor's assets) or 22 (by the' Chargor or the. directors of the Charger) of

Schedule BY to the Hisolvency Act-1986 or under paragraph 15 (by the holder of & qualifying
floling charge in respect of & CHargor's assets) or 23 (by a Chargor or the directors of a
Chargof} of Schedule B1 16 the Insolvancy (Norihern lreland) Order 1989 or any-steps laken
toward such order or appointment;

Any reference In s Deed oF ary other Finance Document enfared into undar of v conneclion
with ¥, o making an -application for an administration. order by pefifion shall be lrealed as
ncluding & reference lomiaking an administration application to the cowrt under Schedule B7 to
the Insclvency Act 1886, appointing an administrator under paragraph 14 or 22 of that Schedle,
or giving notice under paragraphs 15 or 26 of thet Scheduls or Schatfule Bt o the Insclvency
{Morthern Ireland} Order 1889, appointing an administrator under paragraph 15 or 23 of that
Scheduls, or giving nolice under paragraph- 16 or 27 of thet Scheduls of infention to.appolnt an
administrator-orany steps taken lowarts such application or notice.

1.6 Application of provisions in the Facility Agreement

Clauses 134 (Defauif inferest), 17 {Tax gross-up snd indemnities), 19-{Other indemnitfes), 21 (Costs and
expenses), 30,1 (Assignment and fransfars by Obligors), 10.1 (Securily Agent as frusted), 34 (Paymenl
mechanics), 374 {Accounts) and 40 (Amendmants and waivers) of the Facility Agreement are deemed fo
form part of this Deed as if expressly incorporated inito it and as if all refererices in those dlauses to:

K-88228612-4
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1.8

1.8

2.4

34

3.2

1.8.1 the Facllity Agreement were references to this Deod; and
162 an Obligor of the Oblgars were references to e Chigrdor,
Pregent and Tuture assets

AT A reference in fhis Deed to any Charged Property or other asset Includes, unless the contrary
intention appears, present and fulure Charged Property and other assets.

172 '“i“_he- abisence of or incompiste detalls of any Charged Properly in any Schedule shall not affect
the validity or enforceability of any Security under this Dead,

Fixed security

Clatuse 3.2 (First fived charge) shall be constiuad as creating a separate and fived charge or assignment

by way of socurity over each relevant asset within any pariicular class of assets defined under lhis Deed
and the failure to create an sffective fived chargs or asslgnmant by way of security (whellier arising olt of
this Deed or any act or omission by any parly) on any one assst shall not affect the nature of any fhed
charge or assignment by way of security imposed on any other assel whaether within that same class of

gesels ornol.

Ko obligations
The Seautity Agent shall not be under any obligation in relation to the Charged Property as a congetuente
of this Deed and the Chargor shell 4t all times remain lable to perform all obligations exprassad 1o be
assumed by it in respectof the Charged Froperty.
COVENANT TO PAY
Lovenant
The Chargor covenants with the Sscurily Agent as securily frustee for the Secured Parlies; fo-pay and
discharge the Securad Liabilitles when they become tue Tor. payment and discharge in ageordance with the
terms of the Finance Documents.
CHARGING PROVISIONS
General
3hA Al Sacurity creatad by tha Chargor under this Deed is:

{a) a continuing securily far the payment.and discharge of the Secured Obligations;

{6} gramted as beneficial owner;

{c} granted inrespéct of 2l the right, title and interest (if any}, pregent and fulure, of the Chargor
In anid fo tre relevant Charged Property; and

{d} grarited in favout of the Security Agent as security frustee for the Secured Parlies and the
Security Agent shall hold the benefil of this Dead and-thie Security created by or pursuantto
i on frust for the Secured Parliss,

First fixed charge

‘The Chargor charges by Tirst fixed charge alf of iz rights, tle and interest from fime fo ime in the Sheores
together with all Related Rights.

M-BEZEHE 24 5
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4.2

4.3

4.4

EFFECTIVENESS OF SECURITY
Gontinulng security
The Security constituted by this Deed shafl be continuing security and shall remain in full force and affect

regardiess of any infermediate paymant or discharge by the Chargor or any olher parson of the whole.or
any part of the Seddred Obligations,

Noprejudics

The Security created by or pursuant to this Deed shall not-be prejudiced by any unenforceability or

‘invalidity of any other agreement or documant ar by any time or indulgence granited to the Chargor or any
-other person, by the Securlly Agent (whether In its capacily as trustee or olherwise) or any of the other

Secured Parfies or by any variation. of the terms of the frust upon which the Security Agent holds the
Security or by any other thing which might otherwise prajudice that Security.

Cyrnolative rights.

4.3.1 The Seeurity constituted by this Deed shail be cumulative, in addition to and independent of any
oiher Sscufity which any Secursd Parly may hold at any time for the Secured Liabilities (or any
of e} o any other obligations dr eny rights; powers and remedies provided by law and shell
operate as an indspendsnt securily notwilhstanding any receipt, -ré’!ease;a'r discharge-endorsed
on of given in respect of or under any such other Seousily,

432 Mo prior Security keld by the Ssourily Agent {whather in s capacity s trustee or otherwise} or
any of the other Secured Parties over the whole ar any part of the Charged Properly shall merge
“Infe the Sesurity constitulad by this Deed.

Watver of defences

The obligations of, ahd the Sscurity created by, the Chargor under this Deed will not bie afected by an ad,
aidssion; matter or thing which, But for this clause 4.4, would reduce, release or prejudics any of ils
abligations under fhis Deed {without fmitation and whether or not known to it or any Finance Parly)
including:

4.4.1 any time, walver or congent granted to, or composition with, any Obliger or olher person;

44,2 ihe release of any other Obligor or any other person under the terms of any composilion or
arrangement with any sredifor of any member of the Group;

443 the taking, variation, compromise, exchange, renewal or release of, or refiisal o neglect to
parfect, take up or enforce, any rights. against, or security over assets of, any Obligor or other
parson o any non-presemation or noreobiervance of Bny formality or ‘othar reqidrement - in
raspact of any instrument or any tailure to realise the full value of any seeurity;

444 anyincapadily or lack of power, authorily or lsgal persdnally of or dissolution or change in the
mermbars or status of an Obligor or any ciher parson;

445  @ny amendment, novation, supplement, extension, restalement (however fundamental and
whether or not more onardus) or replacerent of & Finance Document or any other document or
security insluding, without limitation, any change i the purpose of; any extension of or increase
in any Tacility or the addition of any new facility under any Finance Document or ofher document
ot seturity;

BA-GE22BG1 24 &



4.5

4.6

51

5.2

5.3

54

8.5

88

69

4.4.5 any unenforceabiiity, Hegality or mvalidily of any obligation of any persen under any Finance
Docurnent or any other document or securily; or

447  any insolvency or simifar proceedings.

Chargor intant

WWithout prejudice to the generality of clause 4.4, the Chargor expressly confirms that it intends thal the

Securlty craated under the Deed shall exiend from fme to time-to any (However fundamental) variation,
increase, estension or addition of or to any of the Finance Docurments andior any facility or amount made
availablé under any of the Finanoe Documents for the purposes of orin comnection with- anyof the
following: acquisitions of any nalure; increasing working capital; enabling distributions to be-made; carrying.
out restructurings; refinencing existing feciiies; refirancing -any -other indebledness; making faciiles
avaiiable to new borfowers; any olher variation or eéxtenshon of the purposes for which any such faciiity or
amourit might be made available trom time to tmeé; and any fées, tosts and/or expenses associatad with

gy of the faregoing.

Recourse

‘The Security constituled by this Deed

4,61 fs ih addition to any olher Securilty which.any Financs Party may hold at any time for the Secured

Obligations (or'any of them); and
482 rivay be anforodd without first having recourse tg-any olher rights of any Finance Parly.
DEFERRAL OF RIGHTS

Untll the end of the Sewrﬁy Pariod the Uhargor will not exerdlse any rights which it may have by resson of
performance by it of its obligations under the Finance Documents:

ta be indemnified by an Obliger;
to dlaim any contribution fromi any other guaranior of any Obligor's obligations under this Deed;

i take the benefil {in whole or in pert and whether by way of subirogation or otherwise} of any rights of the

SBecured Parties under this Deed or of any other guaranies or Security taken pursuant to, or in conneclion

with, this Deed by any Secured Parly;
to bring legal or other proceedings for an order requiring any Obligor to inake any payment, or parform any
obiligation, in respect of which any Guarantor has giveri a guarantee, undertaking or Indemnity under any

Fimance Document;

to exercise any right of sel-off against any Obligor; andior

‘o glaim or prove @ a creditor of any Otligor i competition With any Securad Party.

If the Chargor receives any baneflt, payment or dishkibution in refation to such. rights i shall hold that

‘bensfit, payment or distribution to the.extenl necessary- 0 enable all amourts which may be or become

payable to-any Secured Party by the Obhgcrs under. or. in connection with this Daed lo be repald in full én
trust for the Securlly Agent and shall promplly pay or fransfer the same to-the Secur&iy Agintor as the
Security Agent mav direct for applicalion in accordance with clause 18 {Application of moniés).

NEGATIVE PLEDGE.

The Chargor shall nol create o parmit to subsist any Security over any of the Charged Property..

M-BBZ2861 24 7



5.2

7.

72

81

B2

8.3

a1

9.2

Clause 5.1 does not apply to any Securily which is expressly perraitted pursuant to the terms of the Facility
Agreement.

RESTRICTIONS ON DISPOSALS

Thie Charger shall not enter into a singlé transaction or a serles of transactions (whether related or not}and
whelher voluntary or involuntary to sell, léase, tansfer or otherwise dispose of any Charged Properly.

Glause 6.1 does not apply to any Permitled Disposal.
FURTHER ASSURANCE

The Chargor gh‘a!’%_pmmpﬂyﬁ_dﬂ ali such acts and execute all such documents {including assignments,
transfars, mortgages, charges, notices and instructions) as the Secufity Agent may reasonably spacify (and

In such form as the Securily Agent may reasonably. require) in favour of the Securlty Agent or its
nominee{s)

814 tor create, perfact, protact and/or maintain the Securily created or intended lo-be created under or
avidenced by this Deed (which may includa the Sxscution by the Chargor of a murigage, charge:
or assignment. over all or any of the assets constilubing, or inlended o consliute, Charged
Properly) or for the exercise of any rights, powers and rémedies of the Sacurily Agent, the
Finance Parties or any Receiver provided by or pursuant to this Dead or by law;

842 o confer on the Security Agent ar confer on the Finance Partlas Security over any properly and
assefs of the Chargor located in any jurisdiction equivalent or similar {o-the Securily intended fo
be sonferred by or pursuant to this Deed; andfor

B.1.3 (if an Event of Default.is continuing) to faciltate the realisalion of the assets which afa, or are

Intended 1o be, the subject of the Becurily created by or under this Dasd:
The Chargor shall take &l such action a8 je ava%'iabia i it (including roaking all fiings énd fegistrations} as
may be necessary for the- purpase. of tha creation, perfection, protection or maintenance of any Security
vonferred or intended to be conferrad on the Securily Agent or the Finance Parties by or pursuant to this
Daed,

Any document reguired fo b executed by the Chargor under this clause 8 will be prepared al the cost of
the Chargor.

REPRESENTATIONS

Tha Chargor makes the representations set out inthis clause 9 o the Securily Agent for the bensiit of aach
Becured Parly.

Status

811 s & lnited Sabilily corporation, duly incorparated -and validly existing under the law of its
jurisdiction aof incorptratioly,

8.1.2 it has the power fo-own its assels and cary o its business as iLis being condusted:

Binding obligations

924 The obligations expressed io be assumed by iU 6 this Deed are, subject o the - Legal

Reservations, legal, valid, binding and enforcasble cbligations.

M-GB2Z8E Y24 &




8.3

g4

8.5

9.6

8.7

8.8

822 Without Foiliing the generslity of clause 9.2.1, the Bacurity conferred by this Daed constitutes a
first ‘priofity Securlly interest of the type descrited, over the assety refarrad to, ir [his Deed and
those assets are not subject 1o any pr_sc&r_or paii passu Security.

MNon-conflict with other obligations

The entry it and performance by it of, and the iransactions contemplaled by, this Desd snd the granting

of the Security contemplatad by his Deed do not and will not confist with:

93,1 any law or regulation applicable to it

8932  its constitutfonal documents; or

8.33 any. agreemant or inslroment binding  upon it or any of Hz assels or constitute ‘a- default or

tarmination event. (howaver desoribed) under any such agreement or instrument unisss such
corflict; default or termination event would not have or is not reasonably likely tor have a Material
Adverse Effect.

Pawer and authority

944 it has the power to anter into; perform. and deliver, and has taken all necessary action fo

authorise s _ontry info, performance ang eﬁelwery of, this Desd and the fransactions
contemplated by His Deed..

842 No limit on its powers will be exceeded as a resuft of the grant of the Security comemplated by

‘this Dead.

Validity and adrmissibility in evidence

Al Authorisations required ordeshable:

851 to enabls it lawiully to enter info, exercise its rights and comply with Jis obiigations in this Deed;

and
952 tomake this Deed admissibie in evidence in its Relevant Jurisdictions,

have besn obtained or effécted and &re in full force and effect except any Authorisabion referred fo In
dlatse 9.8 which Authorisations will be promptly ohtained or effacted atter the date of this Desd.

Acting as. principal

it is acting Ir-all matters relating to this Deed as principal for its own acoount and not ag agent or ristes or
invany other capacily whatsosver on behalf of any third party.

Governing law and enforcemant

a.7.1 ‘The choice of the laws of Northern Ireland as the governing Jaw of this Deed will be recognised
and enforced in its Relevant Jurisdictions.

872 Ary Judgment oblained in Northern irefand in relalion fo-this Deed Wil be reécognised and
enforced in iz Relsvant Jurisdiclions.

Nofillhg or stamp taxes
itis not necessary under-the laws of its Relevant Jurisdiction that this Deed be filed, recorded or enrolied

with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on
ot in refation fo- this Daed or the transactions contemplated by this Deed excepl registration of a statement
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2.9

818

9.11

&.12

9.13

814

of particulars and a seriified copy of this Deed at Companies House under the Companies Acl 2008 and
paymant of associated fees, which registrations a%’lﬁ filings will be: made and paid promptly after the date of
this Deeil.

Guood title to assets

It-has o good, valid and marketable titie to the Charged Proparty, By each case, free from Securily (other
thiin thal creatad by or pursuant fo this Deed):

Legal and beneficial ownership

9404 The Chargor is the sole legal and beneficial cwner of the Charged Properly.

9;’1_0;2‘ The Charged Properiy is legally and bengficially Swned. by the Chargor free from any claims,
third parly fighls or competing interests uther than Security created undar this Deed.

9403  Nobreach of any law or regulation Is outstanding which adversely affects or might reasonably be
expocted fo adversely affect the value of any Charged Properly.

Bhares

8411 The Shares consfilule all of the issued share capital of the Compariy and are fully paid,

9112 Ho Charged Proparty is subject to any oplion to purchase or similar rights,
9413 A atthe dafe of ikis Deed, nong of the Sharas s in an uncertificated form.

9414 The constitutional documents of the Company do. not restrict or-inhiblt -any transfer of the
Charged Property on creation or enforcement of the Security conferred by fhis Deed.

Lantre of main Intersst and establishments

For the puiposes af Regulahion [EU) 2015/648 of 20 May 2015.on insolvency proceedings (recast)
{_ﬂegui_ﬁﬁfen), its.cantre of maln interest (as that ferm s used fiv Article 3(1) of the Regulation) Is sifuated in
its- Original Jurisdiction and it has no "establishment” (as that term is used in Atticle 2(10) of the
Regulations) nany ather jurizdiction,

Ho adverse consequences

9.13.1  His ot necessary under the laws of its Relevant Jurisdiclions:

{a¥ in order o enable the Security Agend to enforoe s rights under this Deed; or

{b) by redson of the exectior of this Deed or the performancs by # of s obligalions under this
Dised,
ihal any Finance Party shouid be licensed, qualified or otherwise entitled o carry on business in

any Relevant Jorisdiction of the: Chargor.

9432  No Finance Parly is or will be deemad fo be resident, domiciled-or carrying on business in any
Relevant Jurisdiction of the Chiargor by reascn only of the execution, performance andfor
anfarcemiant of this Dead,

‘Repetition

‘Thie representations and warrantiss in this tlause 8 are dedmad fo be made by the Chargar by refetence
the facts and ciroumstances ther exisling om

W-B8228612-4 1{1
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164

10.2

10.3

10.4.

9444 tha dale of this Deed;

B142  the date of each Utiiisalion Request;

944.3  esch Vidisation Date; and

9.14.4  the first day of each interest Period.

UNDERTAKINGS
Durafion

‘The Chargor undertskes fo the Security Agent for the benefit of the Secured Parfies in accordance with this
ciause 10. The underfakings in this clause 10 shail remain in foree dufing the Security Period,

JAuthorisations

[t ghall promptly.

1024 obtain, comply with and do all that s necessary to maintain in full force and effect; and

10.2.2  supply ceriified coples lo the Security Agent of,

any Muthorisation reguied under.any law or reguiation of & Relevant Jurisdiction lo shable It fo parform its
obligations under this Deed and to ensure.the legalily, vaiidity; enforceability or admissibility in evidence of
{his Deed,

Compliance with laws

It shiall camply in all respect with-all laws o which it may be stbject, ¥ fallure so to comply has or is
raasonably likely to have d Material Adverse Effect:

Shares

1044 Om
{a) the date of this Deed; and
(b} ¥ falsr, He date of acquisition of any Shares or Related Rights;
ihe Charger shall:

# deliver o -the Securily Agent all cerificates of tite and other documents. of title or
evidence of ownership in respact of those Shares or Related Rights; and

fily deliver to the Security Agent such transfer documents {executed with the transferea left
bian’k} or.any other documents as the Security Agent may reguire or otherwise rsquest
in respect of these Shares and Related Rights:

(&} Uniil any steps are taken to enforce the Security created by or umder this Deed, the Chargor
shall ha-entitied lo receive and retain all dividends, distributions and other monies receivable:
in respect of the Sharss and Related Rights

M-BREIRE 124, 1



105

10.8

11

{cl} The Chargor shall not exercise ils voling and other righls In respect of s Shares and
Related Rights in & manner which is likely to be prejudicial fo the intarests of the Fmance
Parliss.

{e) The Chargor shall make ail payments which may become due and payabie in respect of any
of the Shares and Relaled Rights, | fhe Chargor fafls to make #iny such peyments, the
Securify Agent rhéy but shall ot be obiiged t make such paymenl on behalf of the Chargor,
Any surts 50 pald by the Security Agent shall be repayatile by the Chargor to the Security
Agent on demand snd pending such fepavment shall constitule part of the Secursd
Obllgations,

(. The Chargor shall remain lisble to cbserve and perform all of the condilions and obligations
assimad by It In respsct of the Shares and Relaled Righis and the-Security Agent shall not
be reguired to porform or fullil any obligation of the Chargor in-respect of afy Shared of
Related Rights. '

{g) The Charger shall comply with any notice served on it under the Companies Act 2008 or
pursuant to its articles of assoclation or any other constititional docurment, in respect of or In
connection with the Shares or Related Rights and will . promplly provide to the Sscurlty Agent
a:copy of thal notice,

{h} Immedistely on the conversion of eny of e Chargor's Shares or Related Rights from a
cerlificated fo an uncertificated form, or on the acquisition by the Chargor of any Shares or
Related Rights i an: uncerificated form, the Chargor shell glve such instructions or
directions  and take such ofher steps and enter into such documentation as the Security
Agent may raquire I order to protect or preserve the Secuiity intended to be greated by this
Dasd.

General undertaking

it shall not do. or cauge or permil to bé done anything which may in any way matarially depreciate,
jsopardise or otherwise prejudice the value to the Finance Parties of the Security created by'or ander ihis
Deged.

Information

The Chargor shall provide %o tha. Securlty Agant such documents or informalion relating o the Charged
Property a5 the Securlty Agent {acling reasonabl Iy} may from fime to tme request and shall promplly
dedfiver-to the Securliy Agent a copy.of any notics or pmfseedirﬁgs served by any person on _ihe Chargor
concerning any Charged Property or alleging any breach of its obligations relating to any Charged
Froperty.

POWER TO REMEDY

1 the Chargor fails to comply withy any of the underialdngs setout in clause 10 (Underfakings) It shell allow
and itrevocably authorises the Security Agent andior such persons as it shall nominate, fo ke Such action

on behalf of the Chargor #s shall be necessary to-ensure that it compliss with those undertakings.

i the Charger falls to perform. any obligation or other- covenant affecting any Charged Property, the
Chargor shall permit the Security Agentor its agents-and contractors;

142, focomply with or.obled! to.any nofice. servad on he Ghargor relating to such Charged Property;
and

14.2/9 o take any aclion the Security Agent may reasonably consider expedient to sirevent or remedy
any breach f any such terior o comply with or object to any such nofice.
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13

131

13.2

133

The Chargor shall wilkis 2 Business Days of demand indemniy the Sacurily Agant against any cost, loss
or liability incurred by R i taking any of the steps referred 1o in this clause 11,

SECURITY POWER OF ATTORNEY.

The Chargor, by way of sscurity, imevotably and severally appoints the Security Agent, each Recelver and

-any of thelr delegates or sub-delegates to be its attorney to take any action which the Chargor is obfiged fo

take {but has not done within 5 Business Days of being notified by the Sacurity Agent of such tailure dnd
being raquesied to complyy under this Deed. Thi Chargor ratifies and sonfirms whatever any allorney doss
or purports to-do purswant to ilg appoiniment under this clause 12,

ENFORCEMENT OF SECURITY
When security Is enforceabls

Ors'--zhe-_ﬂccurraraca'nf.aﬂy Event of Defautt which s continuing, the Sscurily created by and under this Deed
i5 Immediately enforcsable.

Bets of anforéement

The. Security Agent may, at s absolufe discretion, at any time after the Security crested by or under this
Desd s enforceable:

13:2.1  enforce all or.any pert of the Securily created by of under this Desd in arny manner and on he
terms Hseas il

13.2.2  exércise all and any of its rights snd powers conferred Upon mortgagees by the Acts as varied
anid gxtendad by this Daed, and fighls and powers confarred on a-Reteiver by this Deed whether
arpot i has taken possession or appointed a Heceiver to any of tho Charged Property,;

1323 appoint & Reseiver to all or any part of the Charged Property; andfor
13.2.4 swercise lis power of sale under section 19 of the 1881 Acl {as amended by this Deed).
Right of appropriation

1331 To the-extent that the Security created by this Deed constitutes. & "securily Tinancial collateral
arrangement' and the Charged Property constitutes “financial collateral for ihe purpose of the
Financial Collateral Arrangements (Mo, 2) Regulations 2003 [Regulations), the Sscurity Agent
shelt have the right gt any fime after tha Securily becomes shforcaeble, to appropriate afl orany
part of the Chiarged Proparly in or towards discharge of the Secured Obligations.

1332 The value of the appropristed Charged Properly shall ba:

{a) in-the case of cash, the amount of cash approprialed, together with any accrued but
unpostad Interest af the time of approprialion; and

{b) in the case. of Secured Shares and Investments, detérmined by the Security Agent by
reference to any publicly -available market price. or by such. other means as the Security
fgant {acting reasonably} may sefect intluding, without linmitation; an independent valuation.

In e#gh case, for the porpode of thé Regulsfions, the Chargor sgrees lthal any such,
determiration by the Sedurity Agent will constitute & valuation "in & commerdially reasonable
rrEaTier”,
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134 Stahdory powers - general

1344 For the purposss of all powers implied by statule, the Secured Ohligations are deemed to have
becoms due and payable on the date of this Deed,

1547 Secon 20 of the 1881 Acl {resldeting the power of sale) and section 17 of the 1881 Act
{restricting fhe right of consolidation do not apply.to the Secwity constituled by or under this-
Deed.

1343 Fach Receiver and the Securily Agent is entilled fo all the rights. powars, privilenes  and
immunilies. conferred by the Acts, the insolvency Act 1688 and the Inschverncy (Morthern Ireland)
Order 1889 on morlgagees and receivers duly appoiiited under the Acts, excapt that section 20
of tha 1881 Act does not apply

13.5 Coblingencies
If the: Security Agent enforces the Secufily constituted by or urder (his Dead at & ime when no amounts.
are dua under the Finance Documents bul at e time when amounis may or will bacome so due, the
Security Agent {or the Receiver) may pay the proveeds of any recoverles effected by it Inle & suspense
-gecount or other account sslecled by it

136 WMorigagee in possassion - no Hability.
Mone of the Securily Agent, its nomines(s) nor any Receliver. shall be liable, by redson of whiering info
possession of any Charged Eroperty, to aecount as & morlgages in possession or for any iods on
realisation for any default or ormission for which & miorlgagee in possession might otherwise be lable.

13,7 Redemiption of prior morigages

13,71 AL any time affer the S'acu_rity crested by or under this Dead has become enforceabls, the
Secufily Agent may at e sole cost of the Chiargor {payable to the Security Agenton demand):

{a). redeen any prior form of Security over any Charged Proparty; andior
(b} procure the transfer of that Seclrity to self, andlor

(cV seltle and pass the accounts of any prior morlgagee, chargee or encuminanger which oncea
so settied and passed shall be condlusive and binding on the Chargar.

413.7.2  The Chargor must pay fo the Security Agent, immediately on demand, the tosts and expenses
meurred by The Security Agent in connection with any such redemption and/or transfor, including
the payment of any principal or interast:

134  Shares following an Eventof Default
13481 lian Eventof Dskault is continuing, the Chargor shall on requast by the Becurity Agent:

{a) deliver to the Securlty Agent such pre-stamped stolk transfer forms or -other fransfer
dosuments as the Securily Agent may require to ensble the Securily Agent or its nomines or
nominees lo be registered 43 the owner of, and to obtain legal and bensfizlal title to, tha
Shares andior Related Rightls referred o in such request;

(b} provide fo the Security Agent certified copies of all resclutions and authorisations approving
{He exeoulion of such ransfer forms and registration of such lransfers as the Security Agent-

may reascnably require;
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13.8.2

13.8.3

{384

{c} procure that each such transfer is promptly registered by the relevant company or other
entity; '

{d) provire that, immediately on their issue, all share cettificates o other documents of title in
the appropriate form, in respect of the relevant Shares andior Rélated Rights, are defivered
tc}'thﬁ-ﬁ’ecurity Agent in-each case showing the registered holder as thé Securily Agant or ils
nomifies or nominess (as applicable);

{8} exercise all voling rights in respect of the Shares andlor Related Rights only in accordance
with the Insbructions of the Securly Agent,

At any me while an Event of Dafault i donfinuing, the Security Agent may complele any transfer
dosiments held by It in respect of the Shares and/or the Relaled Rights in favour of itself or such
other person or nominss as {tshal selact.

At-any time afier fhe Securlly created by or under this Deed has become enforceable the
Security Agent and ifs nominee or nominees: may sell all or-any of the Shares or Related Rights
of the Chargor {or any of them) In any manner permitted by law and on such terms as the
Security Agent shall in its absolute discretion determine. '

if the Chargor raceives sny dividénds, distribulions or olher raonies in raspedt of its Shares and
Relsted Rights at & time when the Security Agent hag made s reguest under clause 13.8.1 or
takan any steps to enforce the Security created by this Deed under clause 12 (Securily powar of
attornay), the Chargor shall immediafely pay such sums received directly to the Security Agent

“far application in accordance with clause 16 {(Application of monies) and shall hold all such stims

o frust for the Seéclrity Agent pending paymeat of them Lo such account as the. Securly Agent
shall diract.

14 RECEIVER

4.1 Appointment of Reselver

4414

1442

14.1.3

4444

M-BSZZEET24

{a) At.any time after any Security created by or under this Deed is enforceable; the Security
Agent may appoint & Receiver to all or any part.of the Charged Properly in accordance with
ctausk 13.2.3 {Acis of enforcemerit). '

5y Al any tine i so requested in-writing by the Chargor, without further nolice, the Securily
" Agent-may dppoint one or more persons to be a Receiver of gil or any part of the Cherged
Property a3 i the Security Agent hiad betome entitled under the Acts to exercise the power

of sale conferred under the Acls:

Any appointment under clause 14.1.1 may be by deed, underseal ot in writing under s hand.

Except as provided balow, any restriction imposed by law on the right of a mortgagee to appoint
a Receiver {including under saction 24(1) of the 1881 Act) does notapply tothis Deed.

Aoy Recslvar appointed thdéar ihis Deed shall be deeiied o 16 the agent of the Chargor for all
purposes anid aceordingly will e deemed to be in the same position as 4 Reoeival duly
appainted by a morigages under the Acts. The Chargor alone is responsibie for any contracts,
engagements, acts, omissions, ddfaults and losses of a Receiver and for any Babilities Incurrad
by a Rachlver.

15



1445  Innocircumstances whatsoever shall the Security Agent or any Secured Parly be lable {either to
the Chargor or o any ather person) by reason of the appointment of a Receiver ar for any other
reasan nor be in any way responsible for any misgonduct, negligence or default of the Receiver,

4.2 Removal
Tha Ssirity Agént may remove from time to time any Recsiver appointed by it and may, whenaver it may
deern appropriste, agipoint- 8 dew  Recelver in the place of any Recsiver whose appoinimenit- has
terminatsd.

4.3  Powers of Receiver

1434 General

{a) A Receiver has all of the rights, powers and distretions set out balow in this clausa 14.3 In
addifion to those conferred on it biy the Acts.

{b} A Recelvar shall have alil the powers of an adminiskralive receiver set out in Schedule1 to
the Insolvency Act 1986 and / or Insolvency {Northern freland) Order 1989 (whether or not
the recelver ls an adminisirative recaiver),

{t} A Raceiver may, in the name of the Chargen:

{8 do sl cther acls and things which he may consider expedierit for realising any Chargsd
Property; and

(i) ederdise in rélation to any Charged Property all the powers, authorities and things
which e 'would be capable of exercisig if he were ils absolule beneficial owner.
(d) If there-is more than ona. Ressiver holding office at the same time, unless the document
appointing him states otherwise, sach Receiver may sxercise all of the powers conferred on
a Receiver under this Deed or Under the Insolvency Act 1888 or the Insolvericy {Northern
trefand) Order 1889 individually and to the exclusion of any olher Racelvers.

14.3.2  Borrow money

-A Receiver may raise .and borrow money (sither unsecured of on the security of any Charged
Property, either in priority o the Security constituted by this Deed or ciheiwise) onany terms and
for whatever purpose which he thinks 4it. No person $er§dmg That mioney need efquire as to the
progpriety or purpose of the exercise of that pawer or to check the application of any money so
ratged or borrowed,

14.3.3  Compromise
A Receiver may setlle, adjust, refer to arbifration, compromise and arrange any claims,-accounts,
disputes, questions and demands with or by any person who is or daims fo be a creditor of the
Chargor relating in-any way to any Charged Propériy.

14.3.4  Defegation

. A Racelver may delegale his powers in aecarda'naa'with_uiaﬂsa 14.3 4 ([elegation).

1435  Lending
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14.3.8

1437

14.3.8

143.9

14:3.10

14.3.11

14.3.42

143,13

W-G8228612-4

Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the Chargor or
for iself as Recelver, may:

{a) appoint and discharge managers, officars, agenis, accountants, servants, workmen . and
otlers upon such leims as i remuneration or olfierwize as he may hink proper; and

{b). discharge ary such persons appointed by the Ghargor.
Legal actions

A Recelver fray bring, prosecute, enforce; defend and abandon all aclions, sulls and

‘proceedings or submit o arbitration or any form of allemative dispule resolution in the name of

the Chargor in refation to any Charged Property as he considers axpediant,
Possession

A Receiver may take immadiate possession of, get In snd collect any Charged Property.
Receipts

A Racelvar may give valid receipts for all moniss and sxecute ol assurances: and things which
miay be proper and desirable for realising any Charged Properly.

Sale of assefs

(8] A Rocelver may sell, exchangs, corvart into monies and realise any Charged Properly by
publis auction or private contract i any manner and on any terms which he thinks proper.

{b} The consideration for any such lransaction may gongist of cash, of non-cash consideralion
and any such consideration may be payable in a lump sum or by instaiments spread. over
-such period as he thinks fit.

Dial with Chiarged Property

A Receiver may, without restristion vary the ferms of or otherwise dispose of or deal with, all or
any part of ie Charged Properly without being responsible for loss or damage, and so that any
stich disposition may be made for cash payable by instalmenis, loan stock or other debt
obligations or for shéres or securities of another company or other valuable consideration, and
the Recelver may form and oromols, or contur 'In forviing and promoting, & company or
companies to purchase or othenvise acquire interasts in all or-any of the Charged Properiy or
otherwise, amangs for such companies to trade or cease fo trade-and to purchase of otherwise
acquire all or any of the Charged Property on such terms and condilions whether or not including
payrment by instalmenis secwred or unsacured as hie-may think fit.

Voting rights

A Recelver may exercise all voting and ofher righls allaching to. thie. fnvestments, Secured
Shares, Re_l_a_téd Righta, and stocks, shares and other securitios cwned by the Chargor and
somprised in the Charged Property in such manner as ha may think fit

Security

A Receiver may redeem any prior Securily and settie and pass the sccounts of 'the person

entitfed o the prigr Security o that any accounts so sattied and passed shall (subject to any

T



14.4

18.2

16

16.1

16.2.

16.3

17

174

17.2

manifest error) be conclusive and binding on the Chargor and the money so paid shall be
desmed to be an expense pmpex%y inourred by the Recaiver,

14,314  Uncallod eapital

A Faceiver mey make calls. t;cmd;tlonaﬁy st ungonditiorally on the membaers. of the Cﬁargm in
respect of uncalled capital.

14345 Incidental mafters

A Receiver may do-all other acts and things including without lmitation, sigring and executing all
documents and deeds as may be considered by the Recelvar fo be incidental or conducive to
any of the mallers or powars listed hergor granted by law or otherwise incidental or conducive to
the preservation, improvement or realisation of the Charged Property and o use the name of the
Crargor for all the purposes set cut in this clauge 14.

Remuneration
‘the Security Agerit may fron tme ta lims fix the rémunaration of any Recelver appointed by it
DELEGATIONM

Security Agent and any Receiver may delegate by power of attormey or in any other manner all or any of
the powers, authoritias and discretions which are for the lime being exercisable by the Secutity Agent.and
the Receiver {as appropriate) under this Deed o any person or persong as it shall think fit. Any such
delegation may be mads. upon such terms and conditions {including the power o sub-delegate) as the
Security Agent and Recalver {as appropriate) may think fit.

The Security Agent-and any Receivar will not bio fiable or responsible to any Chargor of any other person
for any losses, liabiillies or expenses arising from any act, default, omission or misconduct on the part of
any delegate,

APPLICATION OF MONIES

Sections 24(6) and (8) {(Appointrent, powers, remunerafion and duties of recelver) of the 1881 Act shal
not apply to & Receivar appointed under this Deed.

Al montes received or resovered by the Securlly Agent or any Receiver under s Deed or in-cdiinection
wilh (e realisation or enforcement of all ar part of this Security will be held by the Saeuﬂly Agen& arid shall

‘e applied in accordanice with. the tarms of the Fﬂmhty Bgresment.

The Security Agent andany Receiver may place any monsy réceivad, recovered of réalised pursuant to
this. Deed in-an interest beating suspense account and It may retaln the samé for -suth period a5 i

‘considers. expedient without having any obligation to apply the same or.any part of it in or towards

discharge of the Secursd Oliligations.

EXPENSES AND INDEMMITY

The Chargor must:

immediately on demand pay to.each Secured Parly the amount of all costs ard eXpenses {including legal
fees) incurred by that Securad Party in connection with this Deed including any ensing from any actial o
alleped breach by any parson of any taw or regulation; and

keep each Secured Party indemnified against any filure or defay In paying those cosls or ekpenses.

M-BEI2BGI2A 18,



18

1814

182

18

19.1

18.2

19.3

20

21

211

212

22

REMEDIES AND WAIVERS

Mo fatlure fo exardse, norany delay In exercising, on ihe part of the Security Agent or any Recelver, any

right or remedy under this Dead shafl c}pﬁrate as a waiver of any such right o ramady or constitute an

aiection to affirm this Dead. Ho single or partial exercise of any right or remedy shiall pravent any furlher or
uthe_r_exarme oF the exerdise of any civer right of rermsdy. The rights and remedias provided inthis Deed.
are-sumulative-and not exclusive of any Hights or remedies provided by law.

A wabver or affirmatiol glvert or consent granted by the Security Agent or any Receiver under this Dead will

e sffective only if givan in-writing snd thien only in‘the nstance-and for the pirgose for whish i is glven,

PROTECTION OF THIRD PARTIES

"No person {including a purchaser) dealing with the Security Agent or-a Recelvar or its or his agents has an

obligation to enquire of the Seowity Agent, Receiver or ofhers;
1941 whether the Secured Obligations have become payable;

1942  whsther any power purpoited to be exercised has. beconie exercisable. or is being properly
wxarcised;

19,1.3 whether any Secured Dbligations or other monfes remain oulstanding;

1844  how any monies paid to the Security Agent or to the Receiver shall be. applied; o

18,48  the slatus, propriety or validity of the acts of the Receiver or Sacurity Agent.

The receipt of the Secinity Agent or'any Receiver shall be an absolute and a conclusive discharge ioa
purchaser and shall relleve that purchaser of any obligation fo see to the application of any monias paid o
&F by the diraction of the Securily Agent or any Recelver.

I clavses 18.1 and 19.2 purchaser Includes any person aequiting, for money or monies worth, any lease
of,-or Securlty vver, ar any otherintarest or right whatsoaver In relalion o, the Charged Propery. or-any of
them.

ADDITIONAL SECURITY

The Sscurity created by or under this Deed s i addition 1 and Is ot in afy way prejudided by any

guarantee or security now or subseguently héfd by diny Finance Parly.

SETTLEMENTS CONDITIONAL

if the Seturity Agent (acting reasonably) balieves that any amount paid by a Chargor or any ather person in
respect of the Secured Obligations is capabile of being avoided or set aside for any reason, then for the
purposes of this Deed; such aimount shall not bé considered to have been paid,

Any settlement, discharge or release between the Chargor and any Secured Parly shall be conditional
upon na Security or payment To or Tor that Secured Parly by tha Chargor or apy othar person bamg avoided

or gaf aside or ordered 1o be refunded or reduced by wirtue of any law relating to bankruptey, ms&ivem:y or
liquidation or othenwise.

SUBSEQUENT SECURITY

if the Security Agent of @ny Finance Party recelves notice of .any other subsadquent. Security or other
inlerest affesting all or'any of the Gharged Property it may open a new account or accounts for the Chargor
i its books. 1 it doss niot do so then, unless It gives express written notice o the contrary o the Chargor,.
as from the time of receipt of such notice by the Security Agent; all payments made by the Chargor to the
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23

24

25

26

26.1

6.2

27

274

27.2

28

281

8.2

Security Agenl or to any olher Finance Parly shall be treated as having been credited fo a new account of
the Chargor and not as having been applied in reduciion of the Secured Obligations.

SET-OFF

A Finanse Pary ray set off any matured obligation dusfrom a Chargor under the Finance Documents (to

the exdent beneficlally owned by that Finangs Parly} against any matured obligation. owed by that Finance

Party tothe Cha rgm,:_'raga;’d lesd of the place of payment, booking branch or cutrency of either obligation. 1f
the obligations are In differant currencies, the Finance Parly may convert either obligation at a market rale
of sxrhange in its usual course of business for the purpose of the seboff.

NOTICES
Any communication under this Deed or any other Securfly or Finance Documaernt created by or. under this

Desd, shall be made and given in accordance with the terms of clause 38 {Notices) of the Fagiiity
Agreerment.

TNVALIDITY

Clatise 38 {Partial invalidity) of the Faclity Agreement shall apply fo this Deed as If sel oul herg in full but
30 that references to the Finance Documents shall be construed as refererices. to this Deed and any
Securily created by orunder il

ASSIGNMENT

Ezch Finance Party may assign or otherwise transfer all or any part of its righte under this Deed or any
Secutlty created by or under ifin accordance with the terms of the Finance Documents..

No Chargor may assign or ofrierwise transter any of its rights and obligations under this Deed.
RELEASES

Upon the axpiry of tha Seourity Pariod, the Security Agert shall, at the request and cost of the Chargor,
take whatever aclon s necessary lo release and reassign fo the Chargor:

it rights arisihg under this Deed; and

the Charged Property from {he Sésurity oreated by and under this Deed,

and retirn all docuiments or deeds of tille deliverad to it under this Desd.

GURRENCY CLAUSE

Clause 34.9 {Currency of account) of the Facilly Agreemert shall apply to this Desd as I sel out hete In

full but so that references o the Finance Documents shall be construad as references to this Deed and any
Securily created by or-under # and references io the Obligors shall bs-construed' as refarences to the

‘Charger.

¥ a payment Is made 1o the Securily Agent undel this Dasad in & currency {Paymiant Currency) other than
the - currency - which 1 is oxpressed-to be payable {Contractual Currency), the Security Agent may
conivert that payviment Into the Contractual Currency at the rate st which i {acling reasonably and i good
faith) s able to pirchase the Contractual Currency with the Payment Cufrency on of around the date of
fecaipt of the payment and To-the extent that the converied amount of the payment falls short of the amount
due and payable the Chargor will remain Bable for such shortfall.
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29

30

3

32

321

322

CERTIFICATES AND PETERMINATIONS

Claiusis 37,7 LOartlicates and deteriminalichs) of the Faulity Agreement shall apply fo this Deed as If set out
hark in full but 8o that references ta the Firance Bocurments shall be constrost as referencas to this Deed
and any Secirlly created by or onder It and references o the Finance Parlies shall be-construad as'
teferancés t the Sacurily Agant.

COUNTERPARTS

“This Dieed or any Finance Documeant entered inlo under or In conneclion with this Deed may be executed
in any number of counterparts and by each party on separate counterparts. Each counterpart is an original,
butall countsrparts shail togethier constitute one and the seme instrument. Dalivery of a sounterpart of this
Deed or sny such Finance Document entersd into under or in connection with this Deed by e-mall
‘aftachrment or telecopy shall be an affective mode of delivery.

GOVERNING LAW

Thiz Dead and any for-contraciual obillgations arsing out of or in connsction Wwith are- governed by the

Jaws of Norther frefand.

ENFORCEMENT
Jurisdiction of the dourts of Northern Iretand

3211 The courts of Nerthern iretand have exclusive jurisdiction to selile any dispute arising aut of or in
connaction with this Deed (including a dispute relating to the existence, validity or termination of
fhie Deed or any non-confractual obligation. arising out of or in coninactlon with this. Deed)
iDispute).

3212  The Pérlies agres that the-courts of Northern reland are the mbst approprate-and corvenient
ourls to seftle Disputés and accordingly no Parly will argue to the contrary.

3243 This clause 37 iz for the benefl of the Sacurity Agent. A= a resull, the Secuiily Agent shall not
“be prevented from taking procesdings refating 1o a Dispute in any other courls with jurisdiction.
To the extent sliowed by law, the Socurity Agent may lake concurient proceedings in any
numbar of jurisdiciions.

Service of process

32524 Any letter or other communication nolifying & claim of serving lagal proceedings under of In
connection with. this Deed may not be made by way of fax and must be made pursuant fo
clauses 36 (Natices) of the Facility Agreement {excluding, for this purpose, clause 36.6
(E;Fectmnfc-mmmunfcaﬁanj and clause 36.7 (Use of websites) of the Facility Agresment) andior,
as applicable, clavse 3272,

322, Without prejlidice 16 any other mode of service allowed under any relevant law, the Chargor:

{a) irevocably sppoints Enisca Group Limited (NI648204), Derryloran Industrial Estate,
Sandholes Road, Cookstowry, Mortharn irelamd, BT80 8LU as Iis agant for service of process
in relation 1o any proceedings before the courts of Northem Irelang in. conmection with this
Deed; and

{b) agrees that failure by an agent for service of process to notify the Chargor of the process will
not invalidate the proceedings concerned,

3223  fany person appointed as an agent for service of process is unable for any resson o act as
agent for service of process, thé Chargor must immediately (and in any event within 10 days of
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such. event taking place} appelnt ancther agent on lerms acoeplebls to the Securily Agent.
Failing this, the Secuwrity Agent may appoint another agent for this purpose,

“This Desd has bean anteréd inlo g3 a deed o the date given at the beginning of this Deed. it Is intended by the

parlies o this _{}eéd'ihatz this Deed will take sffect as & deed noltwithslanding that the Securilty Agent may only
execule it under hand.
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The Chargor

Exécuted as a deed by

Renew Holdings Plg.

aiing by a director in the presence of

BIGNATURES TO THE DEED

;

4 Director

Signature of withess -

Name LPEU Q_Pﬁj L§ Sm

Addrass

WALKER MORRIS LLP
33 WELLINGTON STREET

LEEDS
LS14DL
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The Security Agent

NATIONAL WESTMINSTER BANK PLC

By Mefue (CANG
Address: 1st Fioor, 1 Hardman Boulevard, Manchester, M3 3240
Altention: Stewart Jones, Syndicated Loans Agency
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