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Companies House

M R01 (ef)

Registration of a Charge

Company Name: ALUCRAFT SYSTEMS LIMITED
Company Number: 03667231

Received for filing in Electronic Format on the: 04/01/2024 XCU13CG2

Details of Charge

Date of creation:  29/12/2023
Charge code: 0366 7231 0012
Persons entitted: ELAGHMORE GP LLP (AS SECURITY TRUSTEE)
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: SQUIRE PATTON BOGGS (UK) LLP

Electronically filed document for Company Number: 03667231 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3667231

Charge code: 0366 7231 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th December 2023 and created by ALUCRAFT SYSTEMS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th January 2024 .

Given at Companies House, Cardiff on 5th January 2024

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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BATED 2% December 2023

JHAW HOLDINGS LIMITED
(as JHL)
The Companies Listed in Schedule 1 hereto
{as Original Companies)
and
Elaghmore GP LLP

(as Security Trustee)

DEBENTURE

This Debenture is subject to a Priority Deed with {among others) The Governor and Company of The
Bank of Ireland.
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THIS DEBENTURE is dated __ 28 December 2023

BETWEEN:

{1

JHAW HOLDINGS LIMITED, a private company limited by shares incorporated in Ireland
(registered no. 628402}, whose registered office is at 88 Harcourt Sireet, Dublin 2, DOZ DKI8 (
“THL");

THE COMPANIES each of whose name, address and jurisdiction of incorporation is set outin
the First Schedule (together the "Original Companies” and each an "Original Company"); and

ELAGHMORE GP LLP as Security Trustee for the Secured Parties (as defined below) on the
terms and conditions set out in the Security Trust Deed {as defined below} (the “Security
Trustee”)

RECITALS:

(A}

(B)

{E}

The Noteholders have previcusly agreed to subscribe for the Loan Notes on the terms and
subject to the conditions set out in the Loan Note Instruments.

The Security Trustee was appointed as trustee for the Noteholders in respect of any security
for the liabilities under the Loan Note Instruments.

it is a condition precedent to the continuing existence of the Loan Notes that the Original
Comypanics shall have executed and delivered this Debenture.

Each Company confirms that any encumbrance previously granted by it in favour of the
Security Trustee in connection with the Loan Note Instruments and the Loan Notes continues
to extend to the liabilities and obligations of the Companies under the Loan Nete Instruments
and the Loan Notes notwithstanding any amendments or variations previously made to the
Loan Note Instruments or the Loan Notes,

The Board of Directors of each Company is satisfied that it is in the best interests and for the
benefit of such Company to enter into this Debenture.

THIS DEBENTURE WITNESSES as follows:

1.1

12

Definitions and Interpretation

In this Debenture {including the Recitals), all terms and expressions shall, unless otherwise
defined in this Debenture or the context requires otherwise, have the meaning attributed to
such terms in the applicable Loan Note Instrument and/or in the Senior Facilities Agrecment
{each defined below) (whether defined expressly therein or by reference to another document)
and shall be incorporated mutatis mutandis and for the purposes of this Debenture only, a
reference te “Lender” in any such terms and expressions in the Senior Facilities Agreement
shall be construed as a reference to the Secured Parties {defined below}.

In thas Debenture (including the Recitals), the following terms and expressions shall, unless the
context otherwise requires, have the following meanings:

“Account” means any Blocked Account and/or any Other Account and “ Accounts” shall be
construed accordingly;

“Account Bank”™ means any bank or financial institution with which any Company maintaing
an Account;
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¥ Act” means the Land and Convevancing Law Reform Act 2009;

“Addifienal Company” means a company which accedes to this Debenture as a Company by
executing a Deed of Accession;

“ Ancillary Rights” means all covenants, agreements, charges, indentures, acknowledgements,
undertakings, warranties, bonds, guaraniees, indemnities, encumbrances amd Authorisations
(statutory or otherwise) held by any Company (or in respect of which any Company has the
benefit} in connection with the use or the development of the Real Property including the full
benefit of;

{a) any covenant, agreement or undertaking for road making or the provision of services
or for the payment of road charges or expenses incurred with or in connection with the
provision of services or the like in respect of the Real Froperty and any indemnity
against payment of any such charges or expenses;

jo) any and every licence, warranty, covenant, agreement, guarantee or indemnity in
) ) ¥ g g 3
respect of the construction, repair and maintenance of the Real Property or any
property enjoved in the Real Property the benefit of which is enjoyed by any Company;

{c) any other covenant, agreement, undertaking, charge, right, remedy, indemnity,
warranties or representations in relation to the Real Property;

{d} any lease, tenancy or licence of all or any party of the Real Property including any
guarantees or indemnities, security deposits or other security available to any
Company in respect of any such leases or cccupational leases and any licences or
consents to assign or otherwise in relation to such leases, tenancies and licences and
any rent payable thercout or charge thereon and any service charges, management
charges, fines, insurance and other premiums and any other monides payable out of any
lease, tenancy or licence {including all occupational tenancies) of any part of the Real
Property, whether such lease, tenancy or lcence or occupational tenancy is created
prior to or subject to this Debenture;

“Authorisation” has the meaning given to such term in the Senior Facilities Agreement;
“Blocked Accounts” means:
{a) each account specified in Part I of the Seventh Schedule (Accounts); and

{b) such separate and denominated account or accounts or such bank or banks as may
from time to time be specified in writing by the Security Trustee as the account or
accounts into which the proceeds of the getting in or the realisation of the Book Debts
are to be paid,

and, in each case, all monies now or at any time hereafter standing to the credit thereaf and afl
entitlements to interest and other rights and benefits accruing or arising in connection with any
such accounts or monies and the debt represented thereby and “Blocked Account” shall be
construed accordingly;

“Book Debts” means all book and other debts and monetary claims constituting a part of, or
deriving from, the Secured Assels;

“Companies” means the Original Companics and cach other person who becomes a party {o
this Debenture by executing a Deed of Accession and “Company” means any of themy;
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YCompanies Act” means the Companies Act 2014,

“Compensation Rights” all rights of any Company to be paid or receive compensation under
any stahate or enactment by reason of any compulsory acquisition or other exercise of
compulsory or similar powers in relation to all or any part of the Real Property by any local or
other authority or government agency or body or any refusal, withdrawal or modification of
any planning permission or approval relative thereto or any control or limitation imposed upon
or affecting the use of all or any part of the Real Property;

“Contract Party” means cach party to a Material Contract other than a Company;

“eed of Accession™ means a deed of accession fo this Debenture in the form set out in the
Fleventh Schedule (Deed of Accession);

“Drelegate” means any defegate, agent, manager, attorney or co-trustee appointed by the
Security Trustee or any Receiver;

“Event of Default” has the meaning given to such term in the applicable Loan Note
Instrument;

“Examiner” means an examiner appointed under section 5309 of the Companies Act;

“Floating Charge” means the floating charge created by clause 4.5 (Floating Charge) and, as the
context so requires, sach equivalent clause of each Deed of Accession;

“Floating Charge Property” means the assets of the Companies described in clause 4.5 (Floating
Charge) and, as the context so requires, each equivalent clause of each Deed of Accession;

“Insuragees” means:
{a) each contract or policy of insurance specified in the Eighth Schedule {(Insurances),

{b} each contract or policy of insurance specified in Part VIL (Insurisces) of the schedule to
each Dead of Accession; and

{c} all other contracts and policies of insurance (including, for the avoidance of doubt, all
cover notes) of whatever nature which are, from time to thme, taken out by or on behalf
of anv Company or (to the extent of such interest) in which any Company has an
interest (and including, in each case, all key man policies),

and all claims, proceeds and returns of premia of each such contract or policy;
“Intellectual Property” means:

{2} cach patent, trademark and registered design specified in the Third Schedule
{Intellectual Properiyy,

{In) each patent, trademark and registered design specified in Part 1L (Intellectual Property)
of the schedule to each Deed of Accession: and

) any patents, trade marks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, cenfidential
information, knowhow and other intellectual property rights and interests {which may
now or in the future subsist), whether registered or unregistered,
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and, in each case, including the benefit of all applications and rights to use such assets (which
may now or in the fuhure subsist);

“Investments” means the Shares and all present and future Related Rights accruing to all or
any of the Shares;

“Issuer” means (i) Jhaw 1 Limited, a private limited company incorporated and registered in
England and Wales with registration number 11404895 whose registered office is at 38

Familion Terrace, Leamington Spa, TV32 4LY, England and {ii} the Parent;

“Leases” means each occupational lease, agreement to lease, licence or right to occupy to which
the Real Property may be subject from time to time and “Lease” means any of them;

“Lessees” means cach lessee, sub-lessee, tenant, Heensee or any other party having a right of
occupation under a Lease and “Lessee” means any of them;

“Licences” means all licences now or hereafter held by or on behalf of any Company in
connection with any business or trade conducted by such Company or the user of any of the

Seeured Assets including any Liquor Licence;

“Licensing Acts” means the Licensing Acts 1833 to 2011 or any other applicable legisiation
relating to the sale or supply of intoxicating liquor;

“Liguor Licence” means any licence or other permission issued under the Licensing Acts
aftaching to any Secured Premises whether held by, or on behalf of, any Company;

“Loan Notes” has the meaning given to the ferms "Loan Notes' and/or "Netes" in the
applicable Loan Note Instrument;

“Loan Note Instruments” shall have the meaning set outin the Security Trust Deed;
“Material Contracts” means the contracts specified i

{a) the Fifth Schedule (Maferind Contracts); and

)] Part VI (Material Contracts) of the schedule to cach Deed of Accession,

in each case as the same may be amended, restated, subslituted, supplemented or otherwise
modified or replaced from time to time;

“Noteholders” has the meaning given to such term in the Security Trust Deed;

“(Other Accounts” means:

{a) each account specified in Part I of the Seventh Schedule (Accounts);

{b) each account specified in Part IV {Accounts) of the schedule to each Deed of Accession;
and

{c) all other current, deposit or other accounts with any bank or financial institution in
which any Company now or in the future has an interest {excluding any Blocked
Account},

and, in each case, all monies now or at any time hereafter standing to the credit thereof and alf
entitlernents to interest and other rights and benefits accruing or arising in connection with any
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such accounts or monies and the debt represented thereby and “Other Account” shall be
construed accordingly;

“Other Contracts” means:
{a) any agreement or other contractual arrangement to which any Company is a party;

{b) any letter of credit or bond or other documentary credit issued in any Company’s
favour; and

{<}) any bill of exchange or other negotiable instrament held by any Company,
but excluding any Material Contract;

“Parent” means Hamsard 3538 Limited, a company incorpozated in England and Wales
{registered number 12081581} whose registered office is at Highlands House Basingstoke Road,
Spencers Wood, Reading, Berkshire RG7 INT;

“Planning Acts” means the Planning and Development Acts 2000 to 2015 and the Building
Control Acts 1990 to 2004 and any regulations issued pursuant thereto;

“Plant and Equipment” means:

{a) the plant, machinery, equipment, goods, chattels and other assets specified in the Sixth
Schedule (Plant and Equipmendy;

{b) the plant, machinery, equipment, goods, chattels and other assets specified in Part 11
Plantt and Equipment} of the schedule to cach Deed of Accession; an
P d Equip f the schedul h Deed of A i d

{c) all other pland, machinery, equipment, goods and chattels now or hereatter belonging
to any Company together with al and any machines, equipment, goods, components,
parts or other items whatsoever from time to {ime installed therein or used in
replacement or by way of substitution for all or any part thereof, together with the full
benefit of the insurances on the same;

“Prescribed Form” means the form of charge set out in the Tenth Schedule (Prescribed Form
Charge} (or such other form of charge as, in the opinion of the Security Trustee, may be required
at law to charge registered land);

“Prescribed Form Charge” means a charge in the Prescribed Form entered into or to be entered
into by a Company in favour of the Security Trustes;

“Priority Deed” means the deed of priority dated 16 August 2019 as amended from time to
time and made between, among others, the Issuer, the Companies, The Gowvernor and
Company of the Bank of lreland {as Senior Creditor} and the Noteholders (as Junior Creditors);

“Real Property” means the Secured Premises and all that property referred to in clauses 4.1
{Charge Quer Lands) and 4.2{a) (Fixed Charges) (and, as the context requires, the equivalent
clauses in each Deed of Accession) and any reference to “Real Property” shall include a
reference to any part thereof;

“Receivables” means all present and future book debts and other debts, Rent, sales proceeds,
revenues, rovalfies, fees, VAT and monetary claims and all other amounts ab any time
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recoverable or receivable by, or due or owing to, any Company (whether actual or contingent
and whether arising under contract or in any other manner whatsoever) including:

{a) the benefit of all rights, guarantees, encumbrances and remedies relating to any of the
foregeing (including negotiabie and non-negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid seliet's liens and similar
associated rights);

() all things in action which may give rise to 2 debt, revenue or claim and all other rights
and remedies of whatever nature in respect of the same; and

{<} all proceeds of any of the foregoing,

but exeluding for the purposes of this definition, any debts or claims referred by, or in regpect
of, any monies standing to the credit of the Accounts of any Company;

“Receiver” means any one or more receivers and /or managers appointed by the Security
Trustee in respect of any Company or over all or any part of the Secured Assets;

“Related Company” means a company which is related within the meaning of section 2(10) of
the Companies Ack;

“Related Rights” means, in relation to any Shares:

{a) all dividends, distributions and other income paid or payable on the relevant Shares
or any asset referred to in paragraph (b) below;

) all rights, monies or property accraing or offered at any time in relation te the Shares
whether by way of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise;

{c} all rights relating to any Shares which are deposited with, or registered in the name of,
any depositary, custodian, nominee, clearing house or system, investinent manager,
chargee or other similar person or their nominee, in each case whether or not on a
fungibie basis (including rights against any such person); and

{d} all other rights attaching or relating to any Shares and all cash or other securities or
investments in the future deriving from the Shares or such rights;

“Relevant Company” means a company any share(s} in which are charged to, mortgaged in
favour of, or assigned {(whether at law or in equity) to, the Security Trustee by or pursuant to
this Debenture and “Relevant Companies” shall be construed accordingly;

“Rent” means the aggregate of present and future amounts payabie to ar for the benefit of any
Company pursuant to the terms of the Leases from time to time as a fee for occupying the area
demised and includes each of the following amounts:

{2) all rentals, fees and other amounts payable by Lessees under the Leases;

] any sum received from any rent deposit which is not refundable held as security for
the performance of any Lessee’s obligations;

9 ary other monies pavable to such Company in respect of occupation and/or usage of
the Real Iroperty and every fixture and fitting thereof, and any and every fixture
thereon for display or advertisement on ticence or otherwise;
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{d} any mesne profits, damages, compensation, settlement or expenses for, or in respect
of, any period of occupation of the Real Property whether or not pursuant to a Lease
or representing loss of rent or interest thereon awarded or agreed to be pavable as a
result of any proceedings taken or claims made for the same, net of any costs, fees and
expenses paid or payable (and which have not been reimbursed to and which are not
recoverable by such Company) in furtherance of such proceedings so taken or claims

so made;

{e} cost, fees and expenses deducted from the amounts referred to in paragraph (d) above
to the extent that such costs, fee and expenses are subsequently recovered by such
Company;

{f) any mondes payvable under any policy of insuranwe in respect of loss of rent or interest
thereor;

{g) any sum payable or the value of any consideration to be given by or on behalf of the

tenandt for the surrender or variation of any Lease;

{h} any s payable by any guarantor or indemnifier of any Lessee under any Lease which
would qualify as Rent for the purpose of this definition; and

{i} any interest payable on any sum referred to above;

“Secured Assets” means the undertaking and assets of the Companies both present and future
charged to, mortgaged in favour of, or assigned (whether at law or in equity) to, the Security
Trustee by o pursuant to this Debenture including each Deed of Accession and cach Preseribed
Form Charge and any reference to “Secured Assets” shall include a reference to anv part of
them;

“Secured Obligations™ shall have the meaning set out in the Security Trust Deed;

“Becured Parties” means the Security Trustee, Noteholders and Receiver or Delegate from time
to Hime:

“Secured Premises” means the land described in the Second Schedule (Secured Premiises), in
Part T {Reyisterad and Unregisfered Land) of the schedule to each Deed of Accession and the land
described in each Preseribed Form Charge, and includes any present or future estate, right, title
and interest of any Company in such lands and to any buildings now erected or in the course
of erection or thereafter to be erected thereon and all alterations and /or additions thereto and
{to the extent that same are not otherwise subject to a fixed charge hereunder) to all Hxtares
(including trade fixtures) from time to time thereon and all fixed plant and machinery of any
Company both present and future therein or thereon and every part thereof and includes all
easements, rights and privileges, rights to producton of documents and liquor licences
attaching thercto and any reference to “Secured Premises” shall include a reference to any
portion of themy;

“Security” means the security from time to time constituted by or pursuant to {or intended to
be constituted by or pursuant to) this Debenture and each and every part thereof;

“Security Interest” means a martgage, charge, pledge, notarial bond, lien or other security
interest securing any obligation of any person or any other agreement or arrangement having
a similar effect;

“Security Period” means the period from the date hereof until the earlier of the date upon
which all of the Secured Obligations have been unconditionally and irrevocably paid and
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discharged in Full and the Loan Notes have been redeemed in full and Noteholders shali have
ceased to be under any commitment to subscribe for Loan Notes under the terms of the Loan
Note Instruments or the date upon which all of the Security shall have been unconditionally
aned irrevocably released and discharged;

“Security Trust Deed” means the security rust deed originally dated 16 May 2019 as amended
and restated on 16 August 2019 and as further amended and restated or around the date of this
Debenture and made between, inter alia, the Parent, the Noteholders and the Security Trustee;

"Senior Discharge Dhate” has the meaning given to such term in the Priority Deed;

“Senior Facilities Agreement” means the facilitics agreement originally dated 19 july 2018 {as
amended and restated from time to time) entered into between, among others, Jhaw Holdings
Limited {as borrower) and The Governor and Company of The Bank of Treland, as amended
from Hime o Sme;

“Senior Finance Documents” has the meaning given to the term “Finance Documents” in the
Senior Facilities Agreement;

“Senior Security Agreement” means the debenture dated on or about the date hereof and
made, among others, between Jhaw Holdings Limited, the Companies and The Governor and
Company of The Bank of Ireland;

“Shares” means:
(a) each of the shares and other securities specified in the Third Schedule {Shares);

{b) each of the shares and other securities specified in Part V (Shares) of the schedule to
each Deed of Acvession; and

{c} all other stocks, shares, debentures, bonds, securities and investments of any kind
whatsoever {(whether marketable or otherwise amd whether in certificated, de-
materialised or uncertificated form} owned by any Company or on its behalf and all
other interests (including loan capital} of any Company both present and future in
every company, firm, consortium or entity wheresoever situate;

“Subsidiary” has the meaning ascribed to it by section 7 of the Companies Act; and

“Transaction Documents” has the meaning given to such term in the Security Trust Deed and
the term “Transaction Documents” includes, without linitation, the Loan Note Instruments,
the Security Trust Deed and any other document entered into by any person, including the
Issuer ardd a Company, creating or expressed to create any Security Inderest over all or any part
of its assels in respect of the obligations of all or any of the Issuer and/or the Companies to the
Secured Parties under or in connecton with the Loan Note Instruments and related documents.

The provisions of clause 1 (Definitions and Inferpretation) of each relevant Loan Note Instrument
apply to this Debenture as if they were set out in full in this Debenture except that each
reference in that clause to the relevant Loan Note Instrument shall be read as a reterence to this
Debenture. To the extent that there is any conflict and / or contradictions and/ or inconsistencies
between the terms of this Debenture and the terms of the applicable Loan Note Instrument, the
terms of the applicable Loan Note Instrument shall prevail.
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1.5

146

Save where the contrary 1s indicated, any reference in this Debenture to;

(a)

{b)

)

{d}

(e}

{f}

“business day” shall be construed as a reference to a day (other than a Saturday or a
Sundav} on which banks are generally open for business in Dublin;

a “clause” or “Schedule” shall, unless otherwise stated, be construed ag a reference o
a clause or schedule hereof and, as the context reguires, any corresponding clause or
schedule to any Deed of Accession;

“encumbrance” shall be construed as reference to a mortgage, charge, pledge, lien,
hypothecation, assignment or deposit by way of security or any other encumbrance or
security interest of any kind {(other than a Een arising in the ordinary course of business
by operation of law) or any other type of preferential arrangement (including title
transfer, defeasance and retention arrangements) having a similar effect;

“including”™ shall be construed as meaning including without limitation and “inciude”
and “includes” shall be construed accordingly;

a “person” or “persons” include individuals, firms, corporations, government
agencies, authorities and other bodies, incorporated or unincorporated and whether
having dircct legal personality or nof;

“tax” shall be consirued so as to include any tax, levy, impost, duty or other charge of
a similar nature (including any penalty or interest payable in connection with any
failure {0 pay or delay in paying any of the same};

the “winding-up”, “dissplution” or “examinership” of a company or corporation
shall be constiued so as to include any equivalent or analogous proceedings under the
law of the jurisdiction in which a company or corporation is incorporated or any
jurisdiction in which a company or corporation carries on business including the
secking of liquidation, winding-up, reorganisation, dissolhtion, examinership,
administration, arrangements, adjustment, protection or relief of debtors;

any statute or provision of any statute shall be deemed alse to refer to any statutory
medification, substitution or re-enactment thereof or any statutory instrument, order,
regulation, bye-law, permission or directon made thereunder or under such
medification, substitution or re-enactment;

this Debenture or to anv other agreement or document shall be construed as a reference
to this Debenture or, as the case may be, such other agreement or documendt as the same
may have been, or may from time to time be, amended, restated, varied, novated,
assigned, substituted, supplemented or otherwise modified from time to time {and so
that any reference to this Debenture shall include, unless the context otherwise
requires, each Deed of Accession, each Prescribed Form Charge and any other
agreement or document expressed to be supplemental hereto or expressed to be
collateral herewith or which is otherwise entered into pursuant to or in accordance
with the provisions hereof); ancd

any reference to the Security Trustee or any Secured Party shall be construed so as to
indicate its {and any subsequent) successors and any permitted transferces in
accordance with their respective interests

Clause and schedule headings are for ease of reference only.

Words denoting the singular number shall include the plural number also and vice versa.
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1.8

1.9

1.10

1.11

112

113

Section 75 of the Act shall not apply to this Debenture.

This Debenture is a “Transaction Security Document” within the meaning of the applicable
Loan Note Instruments.

The Security Trustee holds the benefit of this Debenture and this Security on trust for the
Secured Parties under the terms and conditions of this Debenture, the Security Trust Deed and
the other Transaction Documents.

Any reference in anv Prescribed Form Charge to:

{a) the “Motgage/Debenture of even date” shall be construed as a reference to this
Debenture or, as the case may be, a Deed of Accession;

) the “Mortgage Conditions” shall be construed as a reference fo the terms, conditions,
coverants ancd obligations as are set out in this Debenture;

{c) the “Mortgaged Property” shall be construed as a reference to that part of the Secared
Premises as comprises registered land and which is described in such Prescribed Form
Charge;

(d} the “Mortgagor” shall be construed as a reference to the relevant Company;

{c} the “Secured Liabilities” shall be construed as a reference to Secured Obligations; and

{fy the "Secured Party” shall be construed as a reference to the Security Trustee acting in

its capacity as frustee for the Secured Parties.

Any reference in this Debenture, or in any other document or agreement {(including any
Transaction Document), to this Debenture shall be construed so as to include each Prescribed
Form Charge, each Deed of Accession and each other document supplemental to this
Debenture.

The signatory to this Debenture acting for the account of the relevant Company enters into this
Debenture solely in its capacity as an officer of the relevant Company acting for the account of
the relevant Company and not in any personal or other capacity. Accordingly all undertakings,
representations and warranties are made for and on behalf of the relevant Company.

Second-ranking Security

{a) All security created under this Debenture or any mortgage does not affect the security
created by the Senior Security Agreement,

(b Where this Debenture or any mortgage purports to create a first ranking fixed security
interest, that security interest will be a second ranking security interest ranking subject
to the equivalent security interest created by the Senior Security Agreemendt untif such
time as the equivalent security interest created by the Senior Security Agreement ceases
to have effect.

{c) Where a right or asset has been assigned {subject to a provise for re-assignment on
redemption) under the Senior Securily Agreement and the same asset or right is
expressed to be assigned again under this Debenture, that second assignment will take
effect as a fixed charge over the right or asset and will only take effect as an assignment
if the relevant security interest created by the Senior Becurity Agreement ceases to have
effect at a time when this Debenture still has effect.

iy
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1.14

32

{d} Where this Debenture or any mortgage creates or purports o create any security
interest or grants any right that is more extensive than an equivalent security interest
or grants any right that is more extensive than an equivalent security interest or right
ereated or purported to be created or granted by the Sendor becurity Agreement, such
security interest or right shall be deemed to be no more extensive than the equivalent
security interest or right created or purported to be created or granted by the Senior
Security Agreement until such Hme as the equivalent security interest or right created
or purported to be created or granted by the Senior Security Agreement ceases to have

effect.
Priovity Deed
{a) The terms and conditions of this Debenture and any mortgage are subject to the terms

of the Priority Deed. The rights of the Security Trustee (as trustec for the Secured
Partiesy and the obligations of the Companies in respect of this Debenture, any
mortgage, the Loan Note Instruments and the Transaction Documents and shall be
subject in all respects to the provisions of the Priority Deed.

{b) The provisions of the Priority Deed will override this Debenture and any mortgage to
the extent that there is any inconsistency and, in particular, but without limitation, the
payment by the Companies of any amount shall not be made except to the extent
permitted by the Priority Deed.

{<) The amount of any interest or any payment by the Companies that would be made
under this Debenture or any Mortgage but for the provisions of this clause shall not be
a debt due from the Company until the Senior Discharge Date and no default interest
shall accrue in respect of any amount blocked by the application of the provisions of
the Priority Deed.

Prescribed Form Charge over Registered Land

Each Company shall promptly upon the execution of this Debenture (or, if relevant, the Deed
of Accession by which it becatne a party to this Debenture} execute and deliver to the Security
Trustee one or more charge(s) in the Prescribed Form over so much of the Secured Premises
cwned by it as compriscs registered land.

Each Prescribed Form Charge shall be supplemental to, and shall form part of, this Debenture.
Covenant to Pay

Subject to the terms of the Priority Deed, each Company hereby covenants jointly and severally
with the other Companies that it shall on demand by any Secured Party discharge the Secured
Obligations when due and underfakes to pay to the Security Trustee {as trustee for the Secured
Parties) when due every sum {of principal, interest or otherwise} now o hereafter owing, due
or incurred by such Company in respect of the Secured Obligations.

If any liability referred to in clause 3.1 becomes due (whether upon the making of a demand or
ctherwise} each Company shall pay interest on such sums {after as well as before udgment)
from the date of demand until the date of payment calculated on a daily basis at the rate and
in the manner agreed in writing between such Company and the Security Trustee in respect
thereof.

11
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Moertgage, Assignment and Charge

Charge Over Lands: As continuing security for the payment, performance and discharge of the
Secured Obligations and as a legal mortgage of land, each Company as beneficial owner and
also in the case of registered land as registered owner {or the person entitled to be registered
as owner} hereby CHARGES to the Security Trustee by deed the Secured Premises subject to
such terms, conditions, covenants and obligations as are set out in this Debenture.

The charge created by this clause 4.1 is a first fixed charge.

Fixed Charges: Each Company as beneficial owner, as continuing security for the payment,
petformance and discharge of the Secured Obligations, hereby charges to the Security Trustee
by way of first fixed charge:

(@)

{b)

{d}

)

{f)

{8}

(h)

{1

all its estate, right, title or interests in any freehold and leasehold land or buildings,
both present and future, including the Sccured Premises, vested in or held by or on
behalf of such Company from fime to time and/ or the proceeds of sale thereof together
irall cases (to the extent the same are not otherwise subject to an effective fixed security
hereunder) with all fixtures and fittings (including trade fixtures) and all fixed plant
and machinery from time to time in or on such land or buildings;

other than fo the extent already subject to an effective fixed security under this
Debenture, all present and future Ancillary Rights and Compensation Rights of such
Company;

to the extent that there are no restrictions on creating security, all rights and claims fo
which such Company is now or may hereafter become entitled in relation to, or in
connection with, the Secured Assets including those against any manufacturer,
supplier, installer, builder, contractor, professional advisor or Lessee and any
ruarantor or surety for the obligations of any such person and, to the extent that any
of the Secured Assets now or at any time hereafter are hired, leased or rented to any
other person, the rights under the hiring, leasing or rental contract and any guarantee,
indemnity or security for the performance of the obligation of such person and any
other rights and benefits relating thereto;

all of its present and future rights, title, interest and bencfit in and to the Plant and
Equipment;

all of its present and future rights, title, inferest and benefit in and to the uncalled
capital of such Company and all rights and claims to which such Company is now or
may hereafter become entitled as a result of any calls made in relation thereto;

all of its present and future rights, fitle, interest and benefit in and to the Intellectual
Property;

all of its present and future rights, title, interest and benefit in and {o the Other
Contracts:

to the extent not effectively assigned under clause £.4(a), all of ifs present and future
rights, title, interest and benefit in and to the Material Contracts;

all goodwill {including all brand names not otherwise subject to an effective fixed

security under this Debenture} now or at any time hereafter belonging to such
Company;

12
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{B any beneficial interest, claim or entitlement such Company has in any pension fund or
any asset of any pension fund now or at any Hme hereafter;

(k) its Book Debts, both collected and uncollected, the proceeds of the same and all monies
otherwise due and owing to such Company (but excluding, to the extent effectively
charged to the Security Trustee pursuant to clause 4.2(1), each Account maintained with
the Security Trustee);

0 all rights and claims to which such Company is now or may hereafter become entitled
in relation to each Account maintained with a Secured Party; and

{m} all of its present and future rights, fitle, interest and benefit in and to the Secured Assets
referred to in clause 4.4 (Assignments) to the extent that such Secured Assets are not
effectively assigned by or atherwise subject to an effective fixed security under that
clatse.

To the extent that a fixed charge is not created under sub-clause (f) of this clause 4.2 over any
of the Intellectual Property, the charge thereof purported to be effected by that sub-clause (f)
shall operate as an absolute assignment of any and all damages, compensation, remuneration,
profit, rent or income which such Company may now or at any time hereafter derive therefrom
or be awarded or entitled to in respect thereof.

Investments: Each Company as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby:

{a) mortgages and charges and agrees to mortgage and charge in favour of the Security
Trustee, by way of first fixed charge, afl of its respective rights, title, benefit and interest
whatsoever, present and future, to or in or in respect of the Investments, but so that the
Security Trustee shall not in any circumstances incar any liability whatscever in
respect of any calls, instalments or otherwise in connection with the Investments; and

{) grants a lien to the Security Trustee on the certificates and other documents of title
relating to the Investments together with such further certificates which may from time
to time be issued to such Company in respect of any conversion, bonus, redemption,
option or otherwise relating to the Investments,

Assignments: Each Company as beneficial owner, as continuing security for the payment,

petformance and discharge of the Secured Obligations, hereby assigns and agrees wo assign

absolutely (subject tv a proviso for reassignment on redemption) to the Security Trustee by way

of first fixed security all its present and future right, title, interest and benefit in and to:

{a) the Material Contracts including all monies payable to such Company and any claims,
awards and judgments in favour of, or receivable or recetved by, such Company under,

in connection with, or pursuant to, any Material Contract;

{b) all Licences and all rights of recovery and compensation which may be receivable by
such Company on account of the revocation or non-renewal of any of the Licences;

{©) the Leases;

{d} all Insurances and all proceeds in respect of Insurances and all benefits of Insurances
{(including all claims relating to, and all returns of premiom in respect of, Insurances);

{e) all Accounts which are held with an Account Bank; and

13
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{fy all other Receivables {not otherwise assigned hereunder).

To the extent that any Secured Asset deseribed in clause 4.4(d) is not assignable, the assignment
which that clause purports to effect shall operate as an assignment of all present and future
rights and claims of such Company to any proceeds of the Insurances.

Floating Charge: Each Company as bencficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby charges to the Security Trustee
by way of first floating charge all of such Company's stock-in-frade, inventory and raw
materials together with the whole of such Company’s undertaking and property, assets and
rights whatsoever and wheresoever both present and future not otherwise:

{(a) effectively charged or mortgaged to the Security Trustee by way of fixed charge;

(b) effectively assigned (whether at law or in equity} or mortgaged to the Security Trustee;
or

{c) subject to an effective fixed security in favour of the Security Trustee.

Creation of Trust: To the extent that any Company's present and future right, title, interest and
benefit in and to any Material Contract and /or any Other Contract is not effectively assigned
or charged under this Debenture, such Company hereby acknowledges, declares and agrees
that it shail:

{a) on the occurrence of an Event of Default which is continuing, hold all its present and
future right, title, interest and benefit in and to such Material Contract and/or Other
Contract {including all monies payable to such Company and any claims, awards and
judgments in favour of, or receivable or received by, such Company under, in
connection with, or pursuant to, such Material Contract and /or Other Contract} upon
trust for the Security Trustee absolutely; and

{ on the occurrence of an Event of Defauit which is continuing, comply with any
direction that may be given to it by or on behalf of the Security Trustee from time to
time with regards to the assertion, exercise or enjoyment of any rights under such
Material Contract and/or Other Contract.

Continuing Obligations: Notwithstanding anything herein to the contrary:

{a} cach Company shall remain liable under any contracts {including the Material
Contracts and the Other Contracts), agreements and other documents included in the
Secured Assets (to the extent set forth therein) to use commercially reasonable
endeavours to perform all of its duties and obligations thereunder to the same extent
as if this Debenture had not been executed if failure to do 50 would result in a Material
Adverse Effect;

{b) the exercise by the Security Trustee of any of the rights hereunder shall not release any
Company from any of its duties or obligations under such contracts, agreements and
cther documents; and

{c} the Security Trustee shall not have any obligation or liability under any such contracts,
agrecments or other documents included in the Secured Assets by reason of this
Debenture, nor shall the Security Trustee be obligated to perform any of the obligations
or duties of any Company thereunder or to take any action to collect or enforce any
such contract, agreement or other document.
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Crystallisation Of Floating Charge

Subject to the terms of the Priority Deed, the Security Trustee may at any time:

(@)
(b)

after the Security has become enforceable; ar

if it shall appear to the Security Trustee {acting reasonably having made due enquiry)
that all or a substantial part of the Secured Assets are in danger of being seized or sold
under any form of distress or execution levied or threatened or to be otherwise in
jeopardy,

by notice in writing to the Companies convert the Floating Charge with immediate effect into
a fixed charge as regards any property or assets specified in the notice.

Motwithstanding clause 5.1 and without prejudice to any rule of law which may have a similar
effect, the Floating Charge shall automatically be converted with immediate effect into a fixed
charge as regards all or any part of the Floating Charge Property and without notice from the
Security Trustee to the Companies o

{2}

{b)

()

(e}

6

(g}

{h)

{

the appointment by any person of a receiver and/or manager to any Company or any
of its assets;

the cessation by any Company of carrying on its business or trade unless permitted in
writing by the Security Trustee;

the presentation of a petition for the compulsory winding-up of any Company which
is not frivolous or vexatous and is discharged, stayed or dismissed within seven days
of commencement or, if earlier, the date on which it is advertised;

the convening of a meeting for the passing of a resolution for the voluntary winding-
up of any Company which has not been consented to in advance by the Security
Trustee in writing;

the presentation of a petition to appoint an Examiner to any Company or where the
protection of the court is sought by a Related Company;

the Registrar of Companices issuing a notice to any Company pursuant to scction 727
(Registrar's notice to company of infention Io strike it off register) of the Companies Act;

the sale or disposal of all or a substantial part of the business or assets of any Company
without the Security Trustee’s prior written consent and which is not 2 Permitted
Disposal;

the crystallisation, for any reason whatsoever, of any floating charge granted by any
Company to any person; or

the creation or attempted creation of any encumbrance over all or anv part of the
Floating Charge Property without the prior consent in writing of the Security Trustee
or the Ievying or attempted levying by any person of any distress, execution,
seruestration or other provess against any of the Floating Charge Property which is not
frivelous or vexatious.

The giving by the Security Trustee of a notice under clause 5.1 above, or the occurrence of any
event specified at clause 5.2, shall have the effect of immediately converting any floating charge
over the Floating Charge Property into a first fixed charge in favour of the Security Trustee and
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6.3

6.4

thereupon the Security Trustee shall assume exclusive control of the Floating Charge Property
and no Company shall be permitted to deal with the Floating Charge Property otherwise than
with, and subject to, the prior written consent of the Security Trustee. Where such assets
inwlude Book Debts, no Company shall be permitted to release, exchange, settle, compromise,
set-off, grant time or indulgence, or otherwise deal with such Book Debts and all monies
received by any Company in respect of such Book Debts shall be paid into a bank account of
such Company held with the Security Trustee or other Secured Party and subject to a fixed
charge and such Company shall not be permitted to make withdrawals or payments from such
bank account without the prior written consent of the Security Trusice,

Any asset acquired by any Company after the crystallisation of the Floating Charge which, but
for such crystallisation, would be subject to a floating charge shall {unless the Security Trustee
confirms in writing to the contrary) be charged by way of first fixed charge. The Security
Trustee shall assumne exclusive control of such assets and such Company shall not be permitted
to deal with such assets otherwise than with and subject to the prior written consent of the
Security Trustee.

Negative Pledge
Each Company undertakes that at no Hme during the Security Period shall if, other than:
{a) by means of the becurity;

{n as permitted under the Priority Deed, the Transaction Documents or, undil the Senior
Discharge Date, the Senior Finance Documents;

{c) in the Security Trustee’s favour; or
{d} with the Security Trustee's prior written consent,

create, purport to create, grant, extend or permit to subsist or arise any encumbrance on or over
all or any part of the Secured Assets or any interest therein.

Each Company undertakes that at no time during the Security Period shall it, except as
permitted under the Priority Deed, the Transaction Documents or, until the Senior Discharge
Date, the Scnior Finance Documents, or with the prior written consent of the Security Trustee
and except to the extent permitted by clause 6.3, sell, convey, transfer, assign or otherwise
dispose of or alienate (or consent to any party disposing of or alienating) all or any part of the
Secured Assets or agree to do any of the foregoing,

MNotwithstanding clause 6.2 but subject always to clause 6.1, each Company may sell, transfer
or otherwise dispose of or deal with all or any part of the Floating Charge Property in the
ordinary and usual course of, and for the purposes of, such Company’s business.

Each Company undertakes that at no time during the Security Period shall if, except with the
prior written consent of the Security Trustee or save as permitted under the Transaction
Documents, the Priority Deed or untif the Senior Discharge Date, the Senior Finance
Documents, enter inteo any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subiect to a combination of accounts or enter into any
other preferential arrangement having a similar effect.

Fach Company undertakes that at no time during the Security Period shall it do, or permit to

be done, any act or thing that would or might reasonably be expected to depreciate, jeopardise
or otherwise prejudice the security held by the Security Trustee, or diminish, to an extent which

14
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iy the opindon of the Security Trustee (acting reasonably) is material, the value of any of the
Secured Assets taken as a whole or the effectiveness of the Security.

The foregoing provisions of this clause 6 {Negative Pledye) shall not be construed as Hmiting any
powers exercisable by any Receiver appointed by the Security Trustee under or pursuant to

this Debenture.

Perfection of Security and Further Assurance

Fach Company shall subject to the terms of the Priority Deed:

{a)

{b)

{c)

in respect of the Material Contracts to which it is party:

{M

forthwith upon the execution of this Debenture (or, as the case may be, the
Deed of Accession by which it became a party to this Debenture) deliver to the
Security Trustee evidence satisfactory to the Security Trustee that a notice in
the form set out in Part T (Form of Notice for Malerial Contracts} of the Ninth
Schedule {(Form of Netices and Acknowledgements), duly executed by such
Company or on its behalf, has been issued to each relevant Contract Party; and

procure that such notice is acknowledged, in the form set out in Part 1 (Form
of Acknowledgement for Material Contracts) of the Ninth Schedule (Form of Notices
and Acknowledgementsy, by each such relevant Contract Party;

inrespect of the Insurances held by it or onits behalf:

{

(i)

forthwith upon the execution of this Debenture (or, as the case may be, the
Deed of Accession by which it becarne a party to this Debenture) deliver to the
Security Trustee evidence satisfactory to the Security Trustee that a notice
substantially in the form set out in Part 11 (Forim of Notice for Insurances) of the
Ninth Schedule (Form of Nofices and Acknowledvemenis), duly executed by such
Company or on its behalf, has been tssued to each relevant insurer; and

use all reasonable endeavours to procure that such notice is acknowledged, in
the form set outin Part 1V (Forin of Acknowledgement for Insurances) of the Ninth
Schedule {Form of Notices and Acknowledgemenis}, by the relevant insurer;

in respect of cach Account held by such Company with an Account Bank:

Y

(i)

forthwith upon the execution of this Debenture (or, as the case may be, the
Deed of Accession by which it became a party to this Debenture) deliver fo the
Security Trustee evidence satisfactory to the Security Trustee that 3 notice
substantially in the form set out in Part V (Form of Notice for Account Bank) of
the Ninth Schedule (Form of Notices gnd Acknowledgemenis), duly executed by
such Company or onits behalf, has been issued to each relevant Account Bank;
and

use all reasonable endeavours to procure that such notice is acknowledged, in
the form set out in Part VI {Form of Acknowledgement from the Account Bank) of
the Ninth Schedule {Farm of Nolives and Acknowledgements}, by the relevant
Account Bank,

inaddition, to the extent permitted by the terms of the Priority Deed, cach Company shall from

time to time, at the request of the Security Trustee but at the cost of the Companies, take

whatever action the Security Trustee or a Receiver mayv reasonably require for:
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{a)

{b)

{}

(d)

@)

6

creating, perfecting, maintaining or protecting security intended to be exeated by or
pursuant to this Debenture;

after the Security has become enforceable, facilitating the realisation of any Secured
Assel;

facilitating the excrcise of any right, power or discretion exercisable by the Security
Trustee of a Receiver in respect of any Secured Asset;

vesting or enabling to vest fitle to any Secured Asset in the Security Trustee or its
nominee(s);

procuring the transfer of any Liguor Licence from such Company, or any person
neminated by such Company to be the holder of a Liquor Livence, to the Security
Trustee, a Receiver or any person nominated by such persons for the purpose of
receiving a transfer of the Liguor Licence; or

creating and perfecting security in favour of the Security Trustee and/or Secured
Parties (equivalent or similar to the security intended to be created by this Debenture)
over any property or assefs of such Company located in a jurisdiction outside Ireland
or for facilitating the realisation thereof,

including:
{1 the re-execution of this Debenture;
{ii} the execution of any legal or other assignment, transfer, mortgage, charge or

encumbrance or other document in such form as the Security Trustee may
reasonably require;

(i} the giving of any notice, arder or directiony;

{iv} the application to any court for the purpose of transferring any Liquor Licence
to the Security Trustee, a Receiver or a nomincee of such persons; and

) the making of any filing or registration,

Hach Company hereby irrevocably and unconditionally:

(@)

b

authorises the Security Trustee, the other Secured Parties and ecach legal advisor
appointed by the Security Trustee and /or the Secured Parties to do, at the reasonable
cost and expense {such costs and expenses properly incurred and documended) of each
such Company, all acts and sign on behalf of each such Company all required
documents and forms {whether physical or in electronic format) as the Security
Trustee, the other Gecured Parties and/or such advisor may consider necessary to
procure compliance with the procedure under section 409(3) or 409(4) of the
Companies Act; and

indemnifies and agrees to hold the Security Trustee, the other Secured Parties and each
such legal advisor harmless against any loss or Hability incurred by the Security
Trustee, the Secured Parties or a'ny such legal advisor as a consequence of the Security
Trustee or any such legal advisor procuring compliance with the procedore under
section 409(3) or 409(4) of the Companies Act in reliance on this clause.

18
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77

For the avoidance of doubt, this clause 7.3 permits the Secarity Trustee, the Secured Parties or
their legal adviser including their e-mail address in any form filed under section 409 of the
Companics Act for the purposes of receiving a certificate of registration of a charge from the
Companies Registration Office.

Each Company shall:

{a) promptly notify the Security Trustee of any contract, convevance, transfer or other
disposition relating to the acquisition by such Company or any nominee on its behalf
of any frechold, keasehold or other immovable property; and

{ in the case of any such property the title to which (cither before or after the acquisition
thereof) is registered under the Registration of Deeds and Title Acts 1964 and 2006 or
any analogous statutes of any other jurisdiction:

(i} notify the Secuarity Trustee of the folio number(s} thereof; and

{ii} contemporaneously with the making of the application to the Property
Registration Authority for the registration as registered owner thereof, request
the Registrar of Titles to enter a notice of these presents as a burden on the
folio; and

{<) at any time, if called upon to do so by the Security Trustee, execute over all or any part
of such property a charge, by way of legal mortgage, in favour of the Security Trustee
in such form as the Security Trustee may require (including by way of a charge in the
Prescribed Form) and in the case of any leasehold property, use all reasonable
endeavours to obtain any requisite consent for the creation of such a charge from the
lessor.

Each Cempany shall, upon execution of this Debenture (or, as the case may be, the Decd of
Accession by which it became a party to this Debenture) and within 15 Business Days after the
acquisition by such Company or any nominee on its behalf of any interest in any freehoid,
leasehodd or other immovable property, deposit with the Security Trustee all deeds, certificates
and other documents constituting or evidencing title to that property, save to the extent already
deposited pursuant to the terms of the Senior Security Agreement.

Save in the case of (a) below to the extent already deposited pursuant to the terms of the Senior
Security Agreement, each Company shall immediately upon the execution of this Debenture
{or becoming possessed thereof at any Hme hereafter) and any document which is
supplemental o this Debenture {and will procure that each other company which accedes to
this Debenture will) deposit with the Security Trustee and permit the Security Trustee during
the continuance of the Security hereby created to hold and retain:

{a) certified copies of all deeds, bearer instruments, certificates, declarations of trust or
other necessary documents representing or evidencing ownership of the Investments
or any part thereof: and

{h) a certified copy of the share register of the Relevant Company.

The Security Trustee may at any time when the Security becomes enforceable, without notice
to the Companies, have all or any of the Shares registered in its name or in the name of, or
otherwise have the same held by, one or more nominees on its behalf and each Company shall,
if so requested by the Security Trustee when the Security becomes enforceable, take all such
action as is available to it to procure that the Security Trustee or, as the case may be, is
nominee(s) shall be registered as the owner thereof or shall otherwise acquire legal title thereto,

19



DocuSign Envelope |D: 28C983FC-83C5-4662-9FBA-EOABSFFC2314

Execution Version

8.1

82

8.3

Exercise of Rights in Respect of Shares

Before the becurity has become enforceable and subject to the terms of the Priovity Deed:

(@)

(b}

each Company may continue to exercise the voting rights, powers and other rights in
respect of the Investments; and

all dividends or other income or distributions paid or payable in relation to any
Investments must be paid to the relevant Company,

PROVIDED THAT no Company’s rights and powers relating to any of the Investments shall
be exercised in any manner which would:

(i) result in any variation of the rights attaching to, or conferred by, the
Investments or any part thereof;

{ii) effect an amendment to any provision of the constitution of a Relevant
Company (other than non-material administrative amendments);

{iii) propoese the liquidation, examinership, merger or split-up of a Relevant
Company other than a solvent liguidation with the prior written consent of the
Security Trustee;

{iv) result in the Security Trustee incurring any cost, expense or Hability; or

{v} it the opinion of the Becurity Trustee, be inconsistent with, or prejudicial to,
its security over the Investments or any part thereof.

At any time after the Security has become enforceable and subject to the terms of the Priority
Deed (and without any consent er authority on the part of anv Company):

(2}

{b)

{)

the Security Trustee or its nominee may exercise or refrain from exercising:
{i) any voting rights;

{if) any right to receive dividends or other income or distributions paid or payable
in relation {o any Investments; and

{iii} any other powers or rights which may be exercised by the legal or beneficial
owner of anv Investment, any person who is the holder of any Investment or
otherwise,

iry each case, in the name of the relevant Company, the registered holder or otherwise
and irrespective of any direction given by such Company;

each Company irrevocably appoints the Security Trustee or its nominee as its proxy to
exercise all voting rights in respect of those Shares that remain registered in the name
of such Company; and

the Security Trustee way date and/or otherwise complete any documentation
deposited with it by such Company under clause 7.6

Each Company shall, if requested by the Security Trustee, instruct any clearance svstern to
transfer any Shave held by it or for or on its behalf to an account of the Seeurity Trustee or its
nominee with that clearance system.

20
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Each Company hereby irrevocably and unconditionally indemnifies and agrees to hold the
Security Trustee and Secured Parties harmiess against any loss or liability incurred by the
Security Trustee as a consequence of the Sccurity Trustee acting in respect of the Investiments
on the direetion of such Company whether before or after the Security has become enforceable
and shall make the Security Trustee and Secured Parties whele for any such loss within 5
Business Daws of demand.

For the avoidance of doubt, the Security Trustee is not obliged to:

{a} perform or fulfil any obligation of any Company;
{0 make any paviment;
{c) make any enquiry as to the nature or sufficiency of any payment received by it or any

Company; or

(d} present or file any claim or take any other action to collect or enforce the payment of
any amount,

in respect of the Investments.
Collection of Book Debts and Related Matters

Each Company shall at all times during the becurity Period subject to any provisions herein, in
the Transaction Documents and in the Priority Deed:

{a) get in and realise the Book Debts in the ordinary and usual course of its business on
behalf of the Security Trustee and hold the procceds of such getting and realisation
thereof (until payment into the Blocked Accounts as hereinafter provided) upon frust
for the Security Trustee; and

() on the occurrence of an Event of Default which is continuing, and subject to the terms
of the Priority Deed, unless the Security Trustee otherwise agrees in writing (and then
only on such terms and in the manner as the Security Trustee may require);

(i) pay the proceeds of such getting in and realisation of the Book Debts into the
Blocked Accounts or as the Security Trustee may require; and

{if) not be entitled to withdraw or transfer from the Blocked Accounts any monies
standing to the credit thereof or direct any payment to be made thesefrom to
any person (and in the event that any Blocked Account is epened or
maintained with an Account Bank, cach relevant Company shall comply with
the notification requirements of clause 7.1(c)).

No Company shall at any time during the Security Period, without the prior written consent of
the Security Trustee, deal with the Book Debts otherwise than by getfing in and realising the
same (subject to the right of each relevant Company to settle or compromise claims in the
normal course of business) and making payment of the proceeds thereof in accordance with
clause 9.1. Without prejudice to the generality of the foregoing, no Company shall at any such
time factor or discount any of the Book Debts or enter into any agreement for such fackoring or
discounting unless permitted by the Senior Finance Documents, the Priority Deed and the
Transaction [Jocuments.
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Statutory Consents

Each Company hereby assents to the registration as burdens an the folio of any registered land
of which it is the registered owner or, as applicable, the person entitled fo be registered as
registered owner as well as on the folto of any further registered lands of which it may from
time to time become the registered owner or, as applicable, the person entiled to be registered
as registered owner, of:

{a) the first ranking fixed mortgage and charge created by this Debenture on the said land;

(b} cn crystallisation of the Floating Charge on the said land, such crysiallised floating
charge; and

{c) the power of any Receiver appeinted under this Debenture to charge the said land.
Representations

General

{(a) Fach Company jointy and severally with the other Companies makes the

representations and warranties set out in this clause 11 (Representalions) to the Security
Trustee and each other Secured Party in accordance with clause 114 {Times when
representations made).

(b} The representations set out in clause 20 {Representubions) of the Sendor Facilities
Agrecment, shall, where applicable, be incorporated mutatis mutandi as if set outin full
and shall be made in favour of the Security Trustee and each other Secured Party,

No adverse claims

{a) it has not received or acknowledged notice of any adverse claim by any person in
respect of the Secured Asscts or any interest in them.

{b) Other than as disclosed in the Disclosure Letter (as such term is defined in the Senior
Facilities Agreement), there are no covenants, restrictions, agreements, stipulations or
other matters whatsoever affecting the Secured Assets which conflict with its present
use or adverscly affect the value, saleability or use of any Secured Asset.

{c) Other than as disclosed in the Disclosure Letter (as such term is defined in the Sentor
Facilities Agreement), all material covenants, restrictions and stipulations affecting the
Secured Assets have been observed and performed and no officer or servant of any
Company has suffered or committed or caused any breach of any such material
covenant, restriction or stipuiati(m,

Planning Acts

Nothing has been done on or in relalion to any of the Real Property which constitutes a
“development” within the meaning of the Planning Acts without any requisite permission
having becn obtained and no situation exists in relation to any of the Real Property in respect
of which a written, formal warning notice or an enforcement notice has been or may be made.

Times when representations made

The representations and warranties of each Company set out in this clause 11 {Representations)
are made on the date of this Debendure, shall survive the execution of this Debenture and shall
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be deered to be repeated on each date on which a representation in the Loan Note Instrament
is deemed to be repeated.

Insurances

Each Company shall at all times during the continuance of the Security Period comply with
clause 23.35 (lnsuranices) of the Senior Facilities Agreement.

General Covenants

Each Company hereby jointly and severally with the other Compandes covenants with the
Security Trustee and each other Secured Party that at all times during the continuance of the
Security Period (and at all thmes, to the extent permitted by the Priority Deed, the Transaction
Documents or, wntil the Senior Discharge Date, the Senior Security Agreement) it shall:

General

{a) update and provide the Security Trustee, at the Security Trustee’s request, with a copy
of such Company’s register of mortgages and charges;

Real Property, Plant and Equipment

{b) do or suffer to be done (within its immediate control} any act or thing whereby any fee
farm grant or lease is likely to become liable to forfetture or otherwise be unilaterally
determined by the landiord and having a Material Adverse Effect;

) use, operate, maintain and control each item of Plant and Equipment in a careful and
proper manner as reasonably necessary and in accordance with all material written
licences, agreements, manufacturer's recommendations (as originally drafted or as
amended from time to time), statutes, laws, ordinances, and regulations relating to the
use, operation, maintenance and control thereof and neither use nor knowingly permit
any such ifems to be used for any unlawful purpose and ensure that any replacement
or substitute parts are in good repair and working order which are required for all or
a substantial part of the Company's business and are free from any lien or other
encumbrance whatsoever {unless permitted by the Security Trustee) and are owned by
such Company;

{d) if required to do so, keep each item of Plant and Equipment at the location or locations
(if any)} from time to ime approved in writing by the Security Trusteg;

{c} if it has not already done so, and if required by the Security Trustee acting reasonably,
in the case of any Plant and Equipment located on leasehold premises, obtain evidence
in writing from any lessor of any such premises that he waives absolutely all and any
rights he may have now or at any time in the fubure over any of such Plant and
Pguipment;

) if so requested by the Security Trustee, aching reasonably, place and maintain on each
item of Plant and Equipment, in a conspicuous place, an identification plague as
appears below and not conceal, alter or remove such plague or permit it to be concealed
altered or removed:

“"NOTICE OF CHARGE

This machine and additions and ancillary equipment are subject te a first fixed charge
in favour of The Governor and Company of the Bank of lreland.”;
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Liquior Licences

{£) each Company shall

{i) procure the assignment to the Security Trustee of any Liquor Licence held by
a nominee of sach Company;

{ii) punciually pay any liguor licence duties annually payable on the renewal of a
Liguor Licences;

{ii} cormply with the Licensing Acts ingofar as any of the provisions thereof relate
to the Secured Premises;

{iv) not de anything whereby any Liguor Licence from Hme to time may be
forfeited or extinguished or become void or voidable or whereby any
privileges attached thereto may be lost or jeopardised;

(v} give immediate notice in writing to the Security Trustee of any notice recetved
by it of any intention to oppose the renewal of any Liquer Licence; and

{vi) display any Liquor Licence in a prominent and conspicuous manner on any
licensed premises forming part of the Secured Premises to which it applies ard
not to remove such Liguor Licence from such prominent and conspicuous
location without the prior written consent of the Secarity Trustee;

Investments

(h} not take or allow the taking of any action on its behalf which may result in the rights
aftaching to any of the Investments being altered in a manner which would be
materially adverse to the Security Trustee or further shares in a Relevant Company
being issued save to the extent expressly permitted by the Security Trustee under the
Transaction Documents;

{i) use best efforts to pay all calls and other payments due and payable in respect of the
Shares and, if such Company fails to do so, the Security Trastee may pay those calls or
other payments on behalf of such Company;

{ use reasonable endeavours to comply with all reasonable requests for information
which is within its knowledge and which are made under any law or by any listing or
other authority or any similar provision contained in any constifution relating to any
of its Investments;

{k) if any Shares are in, or are converted into, uncertificated form, prompily notify the

Security Trustee and:

{iy act on any instructions given by the Secarity Trustee, and give such directions
as the Security Trustee may require in order to protect and preserve the
Security Trustee’s Security; and

{1} transfer those Shares to an escrow account in respect of which it has narmed as
escrow agent the Security Trustee or any nominee or agent of the Security
Trustee netified to such Company or any other person approved in writing by
the Security Trustee;
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14.

14.1

14.2

{0 engute that the Shares are, and at all times remain, free from any restriction on transfer
to the Security Trustee or its nominee{s) or to any buver from the Security Trustee
pursuant to the exercise of any rights or remedies of the Security Trustee under or
pursuant to this Debenture without requiring the consent of the directors of any
Relevant Company or any other condition (including rights in refation to pre-emption)
to be obtained or met;

{m} notify the Security Trustee immediately upon the appointment of any additional or
replacement director or officer of a Relevant Company and it shall provide the Security
Trustee with a letter of resignation and letter of authority in the form set outin Part V1
{Forin of Director/Secretary Resignation Lettery anwd Part VH (Forer of Lefter of Authority) of
the Twelfth Schedule (Share Deliverabies) immediately upon such appointment; and

Conbracls

{m use best endeavours and acting commercially to pursue any reasonable and necessary
reredies available to it in respect of any breach of any Material Contract or Other
Contract or in respect of any claim arising thereunder or in relation thereto.

The covenants set out in clause 23 (General Lindertakings) of the Senior Facilities Agreement,
shall, where applicable, be incorporated mindatis mutandi as if set out here in full and shall be
made in favour of the Security Trustee.

In the case of default by any Company in the performance of any of the covenants confained in
clause 13.1 it shall be lawful for (but not ebligatory upon) the Security Trustee to do whatever
may, in the Security Trustee’s opinion, be necessary to make good such default, and all sums
expended by the Security Trustee in that regard shall be added to the monies hereby secured
and bear interest accordingly.

When Security Becomes Enforceable

On the occurrence of an Event of Default which is continuing. the Security shall become
imimediately enforceable and the Secured Obligations shall be due and payabie.

To the extent permitted by the Priority Deed, at any time after the Security has become
enforceable the Security Trustec may, in its absolute discretion, without nofice fo the
Companies, without the restrictions contained in the Act and at the times, in the manner and
on the terms it thinks fit in accordance with the terms of the Priority Deed:

{a} enforce alf or any part of the Security;
{ take possessien of and hold 8l or any part of the Secured Assets;
{c} without first appointing a Recetver, exercise:

() the power of sale;

{ii} all the powers or rights which may be exercisable by the registered holder of
the Investments including those set out at clause 8 (Exercise of Righis in Respect
of Shares);

(i} all or any of the powers and rights conferred on mortgagees by the Act as
varied or extended by this Debenture; and
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15.1

15.2

153

154

16,

161

16.2

7.

171

{iv} all the powers, authorities and discretions conferred by this Debenture
expressly or by implication on any Receiver or otherwise conferred by statute
or common law on mortgagees of receivers; and /oy

{d} apply or appropriate any sums which may be received by the Security Trustee in
respect of the Becured Assets in repayment of the Secured Obligations.

Without prefadice to the generality of the foregoing and notwithstanding anvthing contained
in this Debenture:

{a) the exercise by the Security Trustee of the powers and rights conferred on it by virtue
of the provisions of Chapter 3 of Part 10 of the Act shall not be subject to any restriction
on such exercise confained in section 96(1}(<) of the Act;

(b} the restrictions on taking possession of mortgaged property contained in secton 97 of
the Act shall not apply to this Debenture; and

{c) section 99(1) of the Act shall not apply to this Debenture and any obligations imposed
on moitgagees in possession of receivers by virtue of the application of section 99(1)
shall not apply to the Security Trustee, any Receiver or Delegate.

Power of Sale

The restrictions on the power of sale contained in section 100 of the Act shall not apply to this
Debenture.

The notification requirement contained in section 103(2} of the Act shall not apply to this
Debenture.

Notwithstanding anything to the contrary contained in the Act, the Security Trustee reserves
the right to consolidate mortgage securities without restriction.

No Coanpany shall take any action under section 94 of the Act in respect of the Secured Assets,
this Debenture or the Secured Obligations.

Power of Leasing

The power of Jeasing conferred upoen a mortgagor in possession by section 112 of the Act and
the power of accepting the surrender of leases conferred upon a mortgagor in possession by
section 114 of the Act and any other powers of leasing, surrendering or accepting surrenders
of leases vested in any Company shall not be exercisable without the prior consent in writing
of the Security Trustee and no Company shall, without the prior consent in writing of the
Security Trustee, confer on any person any contractual licence to occupy or any other right or
interest in any frechold or leaschold or other immovable property hereby charged or grant any
licerce or consent to assign, undertake or part with possession or occupation thereof.

In accordanee with secion T12(3Kc} of the Act, each Company hereby consents to the Security
Trustee, while in possession, or any Receiver or Delegate, leasing all or any part of the Secured
Assets, including any part of the Secured Assets consisting of land.

Appuointment of Receiver

The Security Trustee may appoint any person (o be a Receiver of all or any part of the Secured
Assets:
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175
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18,

181

18.2

18.3

{a} at any time after the Security has become enforceable; or
{b} if requested by any Company,
in either case without notice to the Compantes.

Such an appointrment shall be in writing as a deed or under the hand of any officer or manager
or any other nominated person of the Security Trustee.

The Security Trustee may, except as otherwise required by statute, remove any such Receiver
and appoint another in his place or appoint another person to act jointly with any such
Receiver.

Such an appointment over part only of the Secured Assets shall not preciude the Security
Trustee from making any subsequent appointment of the same or another Recciver over any
part of the Secured Assets over which an appointment has not been previously made.

Where more than one Receiver is appointed they shall have the power to act severally unless
the Security Trustee shall in the appointment specify o the contrary.

A Receiver shall be deemed at all times and for all purposes to be the agent of any Company
in respect of which he is appointed and such Company shall be solely responsible for his acts
or defaults and for the payment of his remuneration and the Receiver shall at no time act as
agent for the Security Trustee or the other Secured Parties,

Neither the Secured Parties nor any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Secured Assets or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever in connection with alt or any
part of the Secured Assets to which a mortgagee in possession might as such be liable.

The restrictions contained in section 108{1) of the Act shall not apply to this Debenture.
Powers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers by statute and,
in addition, power on behalf and at the cost of each relevant Company {notwithstanding
liguidation of such Company] to do or omit to do anything which such Companv could do or

omit to do in relation to the Secured Assets.

Any restrictions on the powers of a receiver contained in the Act, including the restrictions
contained in section 108{4} of the Act, shall not apply to this Debenture.

In particular {but without limitation) a Receiver shall have the power to do all or any of the
following:

{a) enter upon, take possession of, collect and get in all or any of the Secured Assets;

{h carry on, manage, develop, reconstruct, amalgamaie or diversify the business of each
relevant Company or any part thereof or concur inso doing;

{c) acquire and develop or demolish any property or other assets without being
responsible for loss or damage;

{d) sefl {including by public auction or private contract), let, exchange, surrender or accept
surrenders, grant licences, transfer, assign or otherwise dispose of, or deal with, all or
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any of the Secured Assets or concur in so doing in such manner for such consideration
and generally on such terms and conditions as he may think fit (including conditions
excluding or restricting the personal liability of the Receiver or the Sccurity Trustee)
with full power to convey, let, surrender, accept surrenders or otherwise transfer or
deal with such Secured Assets in the name and on behalf of each relevant Company or
otherwise and so that the covenants and contractual obligations may be granted and
assumed in the name of and so as fo bind such Company if he shall consider it
necessary or expedient so to do; any such sale, lease or disposition may be for cash,
debentures or other obligations, shares, stock, securities or other valuable
consideration and be payable immediately or by instalments spread over such period
as he shall think fit and so that any consideration received or reccivable shall ipso facto
torthowith be and become charged with the payment of all Secured Obligations; Plant
and Equipment and fixtures may be severed and scld separately from the premises
containing them and the Recciver may apportion any rent and the performance of any
cbligations affecting the premises sold without the consent of such Company;

conduct investigations, sampling, site studies and testing in respect of all or any part
of the Secured Assets and take any and all remedial and removal action as he thinks fit
or as required by law;

make and effect such repairs, renewals, improvemends or other alterations to the
Secured Assets as he may think fit;

maintain, renew, take out or increase insurances of whatever type (including
indemnity insurance) for such amoeunts and on such terms as he may think fit;

appuint managers, agents, officers and emplovees for the purposes specified in this
Debenture or 1o guard or protect the Secured Assets at such salaries and commissions
and for such periods and on such terms as he may determine and dismiss the same;

without any consent by, or notice to, any relevant Company, exercise on behalf of such
Company all the powers and provisions conferred on a landlord or a tenant by any
legislation from time to time in force relating to rents or otherwise in respect of any
part of the Secured Assets but without any obligation to excrcise any of such powers
and without any liability in respect of powers so exercised or omitted to be exercised;

without any consent by, or notice to, any relevant Company, exercise for and on behalf
of such Company and in the name of such Company all powers and rights of such
Company refevant to and necessary to effect the registration with the Property
Registration Authority of the crystallisation of the Floating Charge and/or the
appointment of a Receiver hereunder;

raise or borrow any money (including money for the completion with or without
modification of any building in the course of construction and any development or
project in which any relevant Company was engaged) from, or incur any other Hability
to, the Security Trustec or others on such ferms with or without sccurity as he may
think fit and so that any such security may be or include an encumbrance on the whole
or any part of the Secured Assets ranking in priority to the Security or otherwise;

promote, procure the formation or otherwise acquire the share capital of any body
corporate with a view to such body corporate purchasing, leasing. licensing or
otherwise acquiring interests in all or any of the Secured Assets or otherwise, arrange
for companies to trade or cease to trade and to purchase, lease, licence or otherwise
acquire all or any of the Becured Assets on such terms and conditions whether or not
including payment by instalments secured or unsecured as he may think fit;
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transfer all or any part of the Secured Assets to any other company or body corporate,
whether or not formed or acquired for that purpose;

make or require the directors of any relevant Company to make calls, conditionally or
unconditicnally, en the members of such Company in respect of uncalled capital and
erforce payment of any call so made by action (in the name of such Company or the
Receiver as may be thought fit) or otherwise;

exercise, in respect of the Investments, all voting or other powers or rights available to
a registered holder thereof in such manner as he may think fit;

setfle, adjust, arrange, compromise and submit to arbifralion any accounts, claims,
questions or disputes whatsoever which may arise in connection with the business of
any relevant Company or the Secured Assets or in any way relating to the Becurity and
bring, take, defend, compromise, submit to and discontinue any actions, suits,
arbitrations or proceedings (including proceedings for the winding up of such
Company)} whatsoever whether civil or criminal in relation to the matters aforesaid,

enter into, compilete, disclaim, compromise, abandon or disregard, defermine or rectify
all or any contfracts or arrangements in any way relating to or affecting the Secured
Assets andd allow time for payment of any debts either with or without security as he
shall think expedient;

redeern any prior encuwmbrance and settle and agree the accounts of the encumbrances;
any accounts so settled and agreed shall (subject to any manifest errer) be conclusive
and binding on any relevant Company and the money so paid shall be deemed an
expense properly incurred by the Receiver;

apply for, seek, negotiate anel renew {whether on the same or different terms) any
Authorisation (including any planning permissions and retention of planning
permission) nocessary or desirable in the opinion of the Receiver for the purposes of or
in connection with the Secured Assets or the conduct of any relevant Company’s
business or trade;

sell, license or otherwise dispose of any Inteffectual Property the subject of the Security
in consideration of a royalty or other periodical payment;

delegate to any person or persons or company or fluctuating body of persons all or any
of the powers exercisable by the Receiver under this Debenture and/or the Act
{without the restrictions contained in the Act);

generally, at his option, wse the name of any relevant Company and/or such
Company’s common seal in the exercise of all or any of the powers hereby conferred;

exercise, or permit any relevant Company or any nominees of such Company to
exercise, any powers or rights incidental to the ownership of the Secured Assels insuch
manner as he may think fit;

take any and all steps or ether action (including legal proceedings) for the purposes of
enforcing, pretecting or preserving any contractual rights forming part of the Secured
Assets;

to the extent permitted by law, and without prejudice to any other right or power

conferred on him by this Debenture, exercise all or any of the rights and powers
conferred on statutory receivers under Schedule 1 of the National Asset Management
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203

20.4

Agency Act 2008 {as if references therein to NAMA were references to the Security
Trustee); and

{z) sign anv document, execute any deed and do all such other acts and things as may be
considered by him to be incidental or conducive to any of the malters or powers
aforesaid or fo the realisaHon of the Security and use the name of any relevant
Company for all the above purposes.

Section 108({7) of the Act shall not apply to the commission and /or remuneration of a Receiver
appointed pursuant to this Debenture. A Receiver shall be entitled to remuneration at a rate to
be fixed by agreement between him and the Security Trustee {or, failing such agreement, to be
fixed by the Security Trustee).

Delegation of Powers of the Security Trustee

The Security Trustee may, at any time and from time to time, delegate by power of attorney or
in any other manner (including under the hand of any officer of the Security Trustee) o any
person or persons or company or fluctuating body of persons all or any of the powers,
authorities and discretions which are, for the time being, exercisable by the Security Trustee
under this Debenture or under the Act without the restrictions contained in the Act in relation
to the Secured Assets, and any such delegation may be made upon such terms and conditions
(including power to sub-delegate) and subject to such regulations as the Security Trustee may
think fit, and the Security Trustee shall not be in any way liabie or responsible to any Company
for any loss or damage arising from any act, default, omission, or misconduct on the part of
any Delegate (or sub-delegate).

Liability of the Security Trustee in Possession

If the Security Trustee or any Receiver or Delegate appointed by the Security Trustee shall enter
into pessession of the Secured Assets, the Security Trustee may, from time to time at pleasure,
go out of such possession

The Security Trustee shall not, in any circumstances either by reason of any enfry by it into, or
taking by # of possession of, the Secured Assets or for any other reason whatsoever and
whether as mortgagee in possession or on any other basis whatsoover, be liable to account to
any Company for anything except the Security Trustee’s own actual receipts or be liable to any
Company for any loss or damage arising from any realisation by the Security Trustee of the
Secured Assets or from any act, default or omission of the Security Trustee in relation to the
Secured Assets or from any exercise or non-exercise by the Security Trustee of any power,
authority er discretion conferred upon it in relation to the Secured Assets by or pursuant to this
Debenture or by the Act unless such logs or damage shall be caused by the Security Trustee’s
own fraud or gross negligence.

Allthe provisions of clause 20.2 shall apply in respect of the liability of any Receiver or Delegate
in all respects as though every reference in clause 20.2 to the Security Trustee were instead a
reference to such Receiver or Delegate (as the case may be),

Each Company shall within 5 Business Days of demand indemnify the Security Trustee and
every Receiver and Delegate against all actions, claims, demands, losses, expenses or liabilities
of whatever nature now or hereafter incurred by them or by any officer, agent or employee for
whose liability act or omission they or any of them may be answerable for anything done or
omitted in the exercise or purported exercise of the powers contained in this Debenture or
cecasioned by any breach by any Company of any of ifs covenants or other obligations to the
Security Trustee unless such loss or damage shall be caused by the Security Trustee’s, or the
Receiver’s or Delegate’s, own fraud or wilful neglect or gross negligence.
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Application of Monies

Until the Senior Discharge Date has eccurred, all monies received or recovered by the Security
Trustee or any Receiver or its Delegate pursuant to this Debenture or the powers conferred by
it shall {subject fo the claims of any person having prior rights thereto) be applied un
accordance with the terms of the Priority Deed.

Following the accurrence of the Sendor Discharge Date, all monies arising from the exercise of
the powers of enforcement of the Security shall be applied, after the discharge of all sums,
cbligations and Habilities having priority thereto, in the following manner and order:

{a} inn or towards payment of all costs, charges and expenses of, and incidental to, the
appointment of any Receiver hereunder and his remuneration;

() in payment and discharge of any liabilities incurred or payable by the Receiver,
whether on its own account or on behalf of any Company, in the exercise of any of the
powers of the Receiver including the costs of realisation of the Secured Assets in
respect of which he was appointed;

{c} in or towards payment of all such costs, charges, losses expenses and other sums as are
mentioned in the Transaction Documents and interest thereon;

d inn or towards paviment or discharge of the Secured Obligations in such order as is
pal B &
provided in the Transaction Documents; and

{e) in payment of any surplus to the Companies or other persons entitled thereto.

All monies from time to time received by the Security Trustee from any Company, or any
person or persens or company liable to pay the same, or from any Receiver or otherwise on the
realisation or enforcement of the Security may be applied by the Security Trustee either as a
whole or in such proportions as the Security Trustee shall think fit to any account or ttem of
account or any transaction to which the saime may be applicable.

The provisions of clause 21.2 shall take effect as and by way of variation to the provisions of
sections 106(3}), 107 and 109 of the Act which provisions as so varied and extended shall be
deemed incorperated herein and as regards section 109 as if they related to a receiver of the
Secured Assets and not merely a receiver of the income thereof.

Protection of Buyers

No buyer, mortgagor, mortgagee or other person or company dealing with a Receiver, the
Security Trustee or a Delegate shall be concerned to enquire whether the Security has become
erdorceable or whether any power exercised or purported to be exercised by him or it has
become exercisable or whether any monev is due on the Security or as to the propriety or
regularity of any sale by or other dealing with such Receiver, the Security Trustee or Delegate
but any such sale or dealing shall be deemed to be within the powers hereby conferred and to
be valid and effectual accordingly and all the protection fo buyers contained in sections 104,
105 and 106(1) of the Actshall apply to any person purchasing from or dealing with a Receiver,
the Security Trustee or a Delegate.

Without prejudice to the generality of clause 22,1 above, the production of this Debenture to
the authority, body or other person liable to pay Compensations Rights or other payments to
any Company shall be a sufficient authority to it or him to pay such compensation and / or other
monies to the Security Trustee.
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‘The receipt of the Security Trustee, any Receiver ar Delegate shall be an absolute and conclusive
discharge to a buyer and shall relieve him of any obligation to see to the application of any
monies paid to or by the direction of the Security Trustee, any Receiver or Delegate.

In this clause 22 (Prolection of Buyers) “buyer” includes any person acquiring for money or
money’s worth, any lease of, or encumbrance over, or any other interest or right whatsoever in
relation to, the Secured Assets.

Power of Attorney

After the occurrence of an Event of Default which is continuing, each Company hereby by way
of security for the performance of its obligations under this Debenture frrevocably appoints the
Security Trustee, any Receiver and any Delegate and each of them jointly and also severally to
be the attorney of such Company {with full powers of substitution and delegation} and in its
name or otherwise and on its behalf and as ifs act and deed and at its own cost:

{a) to sign, seal, execute, deliver, perfect and do all deeds, instruments, acts and things
which such Company may or ought to do under the covenants and provisions
contained in any Transaction Document;

{b) generally inits name and on its behalf to exercise all or any of the powers, authorities
and discretions conferred by or pursuant to this Debendure or by any statute or
common law on the Security Trustee or any Receiver or which may be required or
which the Security Trustee or any Receiver shall deern fit for carrying any sale, lease,
charge, mortgage or dealing by the Security Trustee or by any Receiver into effect or
for giving to the Security Trustee or any Receiver the full benefit of these presents; and

{c} generally to use the name of such Company in the exercise of all or any of the powers,
authorities or discretions conferred on the Security Trustee or any Receiver.

Each Company hereby ratifies and confirms and agrees to ratify and confirm whatsoever any
such attorney shall do or purport to do by virtue of this clause 23 {Pewer of Atforney} and all
money expended by any such attorney shall be deemed to be expenses incurred by the Security
Trustee hereunder.

The Security Trustee, any Receiver or Delegate (as the case may be) shall, in connection with
the exercise of the said power of attorney, be the agent of the relevant Company and such
Company shall be solely responsible for the acts and defaults of that person and liable on anv
contracts or engagements made or entered into by it except that such Company shall not be in
any way responsible for any fraud, gross negligence or wilful default by that person.

Continuing Security
The Security:

{a) shall be a continuing security for the Secured Obligations and shall not be considered
as satisfied or discharged by any intermediate payment or settferment of the whole or
any part of the Secured Obligations;

{) is in addition to, and shall not merge with, or otherwise prejudice or affect, any
contractual or other right or remedy or any guarantee, lien, pledge, encumbrance, bill,
note, mortgage or other security {whether created by the deposit of documents or
otherwise) now or hereafier held by, or available to, the Security Trustee for or in
respect of the Secured Obligations or any other obligations whatsoever; and
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24.2

{c) shall not be in any way prejudiced or affected by any act, omission, matter or thing
which, but for this clause 24.1(c), would reduce, release or prejudice any of its
obligations under this Debenture including:

(i)

(i)

{iii)

(iv)

{v)

(vi)

{vii)

any time, waiver, consent, indulgence or concession granted to, or composition
with, anty Company of any other persony

the exchange, variation or release of, or refusal or neglect to perfect or enforce,
the Security or any rights which the Security Trustee may now or hereafter
have or any failure to realise the fudl value of any of the Secured Assets;

any incapacity or lack of power, authority or legal personality of, or dissolution
or change in the members or status or constitution of, any Company or any
other persory

any amendment, extension, restatement {in each case, however fundamental
and whatsoever nature} or replacement of any Transaction Document or any
other document or security including any change in the purpose of, any
extension of, or any increase in, any facility or the addition of any new facility
or subscription for additional Loan Notes or Notes under any Transaction
Document or other document or security;

any unenforceability, legality or invalidity of:
{A) the Secured Obligations; and

(B8} any security, guarantee, indemnity, remedy or other right held by, or
available to, the Security Trustee;

any insolvency or similar proceedings; or
any act, event or omission which, but for this clause 24.1{c) would or might

have discharged, or otherwise materially prejudiced or affected, the liability of
any Company.

Until the Security has been relecased in accordance with the terms of this Debenture, each

Company:
{a) waives all rights of subrogation and indemnity against any Relevant Company;
(b} waives any right it might have to require the Security Trustee to enforce any security

cr other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against such Company; anc

{c} agrees not to:

i

)
{iii}

demand or accept or fo negotiate, assign, charge or otherwise dispose of any
manies, obligations or liabilities now or hereafter due or owing to it by any
Relevant Company;

take any step to enforce any right against any Relevant Company for the same;

claim any set-off or counter claim against any Relevant Company or the
Security Trustee or the other Secured Parties;

3
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26.1

26.2

27

27.1

{iv} claim or prove in competiion witl: the Security Trustee or the other Secured
Parties in the insolvency, bankruptcy or liquidation, examination or
administration of any Relevant Company; or

{v) have the benefit of, or share in, any payment or composition from the same or
in any other security now or hereafter heid by the Security Trustee for any
monies, obligations or liabilities of any Relevant Company.

If any Company acts in breach of this clause, anything so received and any benefit derived
directly or indirectly by it therefrom shall be held in trust for the Security Trustee (as trustes
for the Secured Parties) as a continuing security for the Secured Obligations,

Avoidance of Payments

Any release, discharge or settlement between any Company and the Security Trustee shall be
conditional upon no security, disposition or payment to any Secured Party by such Company
or any other person being void, set aside or ordered to be refunded pursuant to any enactment
of law relating to bankruptey, liquidation, administration, examinership or insolvency or for
any other reason whatsoever, and if such condition shall not be fulfilled, the Security Trustee
shall be entitled to enforce this Debenture subsequently to the full extent of the Secured
Obligations as if such release, discharge or settlement had not occurred and any such payment
haed not been made.

Provisoe for Redemption

Subject to clause 25 {Avofdance of Payments), at the end of the Security Period, atthe request and
expense of the Companies, the Security Trustee shall (but subject to the rights and claims of
any person having prior rights thereto) reassign the property and assets assigned to the
Security Trustee by or pursuant to this Debenture and release or otherwise discharge the
Security.

Farthwith upon the release of this Debenture pursuant to clause 26.1, the Security Trustee shall
deliver to the Companies those doctuments {or such relevant documents) deposited with the
Security Trustee under this Debenture,

Set-Off

Subject to the terms of the Priority Deed and without prejudice to any other right of sct-off or
of combining accounts or any similar right to which any Secured Party may be entitled at law
or in equity and, without prejudice to anvthing else herein contained, each Secured Party shall
be entitled at any time without prior notice to the relevant Company to

{a) set-off any matured obligation due, owing or incurred by any Company to that Secured
Party whether actually or contingently against any matured obligation owed by that
Secured Party to such Company regardless of place of payment, booking or branch;

{b) debit any account of any Company (whether sole or joint) with that Secured Party or
any of its offices anywhere with all or any part of the Secured Obligations from time to

time; and /or

{c} combine or cansolidate all or any accounts of any Company {(whether sole or joint) with
that Secured Party,

in all cases in whatever currency or currencies and whether or not any period, of any deposit
or by reference to which interest thereon is calculated, has expired.
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291

29.2

30.

For these purposes any Secured Party shall be entitled:

{a} to make any currency conversions or effect any transaction in currencies which it
thinks fit, and to do so at such times and rates it thinks proper;

{by) to break or determine the balance on any account in whole or in part {and any costs in
connection with such breaking or determination shall form part of the Becured
Obligations); and

{c) to effect any transfers between, or entries on, any of such Company’s accounts which
the Security Trustee considers proper.

Subsequent Charges and New Accounts

If the Security Trustee shall at any time receive or be deemed to have received notice of any
subsequent mortgage, charge or interest affecting the Secured Assets or any assignment or
transfer thereof which is prohibited by the terms of this Debenture:

{a) the Security Trustee may open a new account or accounts for any Company in its
books; and

{b) if the Security Trustec does not in fact open such new account, then unless it gives
express written notice to such Company to the contrary, the Security Trustee shall be
treated as if it had in fact opened such account or accounts at the time when it received
or was deemed to have received such notice,

and as from such Hme and when such express written notice shall be given to such Company,
all payments by or on behalf of such Company to the Securifty Trustee shall be credited or
treated as having been credited to such new account or accounis and not as having been
applied in reduction of the Secured Obligations at such time.

Suspense Account
All monies received by the Security Trustee, a Receiver or Delegate under this Debenture:

{a) may, at the discretion of the Security Trustee, Receiver or Delegate (as the case may
be), be credited to an inferest-bearing suspense account;

{b) may be held in that account for such period as the Security Trustee, Receiver or
Delegate (as the case may be) thinks fit.

If the Security is enforced at a time when no amount is due to the Security Trustee but at a thme
when amounts may or shall become due, the Security Trustee {or Receiver or Delegate} may
pay the proceeds of any recoveries effected by it into such rumber of interest-bearing suspense
accounts as it considers appropriate.

Certificate of the Security Trustee Conclusive

Any certification or determination by the Security Trustee of a rate or amount under any
Transaction Document (1) must be supplied in sufficient detail for such certificate or
determination to be verified with reasonable accuracy and (i) is, in the absence of manifest
errar, conclusive evidence of the matters to which it relates.
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Financial Collateral
To the extent that:

{a) all or any part of the assets mortgaged, charged or otherwise secured under this
Debenture constitute “financial collateral”; and

() this Debenture and the obligations of any Company under this Debenture constitute a
¥security financial collateral arrangement”,

int each case for the purpese of, and as defined in, the Buropean Communities {Financial
Collateral Arrangements) Regulations 2000 (5 No 626 of 2010} (the "Regulations”), the
Becurity Trustee shall have the right after the Security has become enforceable to appropriate
all or any part of that financial collateral in or towards the satisfaction of the Secured
Obligations.

For the purpose of clause 31,7 above, the parties agree that the value of the financial collateral
so appropriated shall be the market value of that financial collateral determined reasonably by
the Security Trustee by reference to a public index or by such other process as the Security
Trustee may select, including independent valuation. The parties further agree that the method
of valuation provided for in this Debenture shall constitute a commercially reasonable method
of valuation for the purposes of the Reguiations.

Severability

If at any time any one or more of the provisions of this Debenture (or part of a provision of this
Debenture} is or becomes invalid, illegal or unenforceable in any respect under the law of any
jurisdiction, such illegality, invalidity or unenforceability shall not affect the legality, validity
or enforceability;

{a} ins that jurisdiction of any other provision of this Debenture {including the remainder
of a provision, where only part thereof is or has become illegal, invalid or
unenforceable}; or

{b) under the law of any other jurisdiction of that or any other provision of this Debenture.
Assignment

This Debenture shall be binding upon and inure to the benefit of each of the parties and their
respective stecessors, permitted assigns and permitted transferees and references in this
Debenture to any of them shall be construed accordingly.

No Company may assign or transfer all or any of its rights, benefits or obligations under this
Debenture. The Secured Parties may, without the consent of the Companies, assign all or any
part of their rights, benefits or obligations under this Debenture,

The Secured Parties may disclose to a potential assignee or to any person who may otherwise
enter into contractual relations with the Security Trustee in relation to this Debenture such
information about the Companies and this Debenture as the Secured Parties consider
appropriate.

Variations, Waivers and Remedies

A variation of this Debenture is valid only if it is in writing and executed by or on behalf of
each party.
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35.

36.2

36.3

37,

A waiver of any right or remedy under this Debenture or by law, or any consent given under
this Debenture, shall only be effective if given in writing by the waiving or consenting party
and shall net be deemed a waiver of any other breach or default.

Mo failure on the part of the Security Trustee or the other Secured Parties to exercise, nor any
delay in exercising any right, remedy, power or privilege under the Transaction Documnents,
this Debenture or any other document shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right, remedy, power or privilege preclude any other or further
exercise thereof or the exercise of any other right, remedy, power or privilege,

The rights, remedies, powers and privileges under this Debenturs are cumulative and not
exclusive of any such right, remedy, power or privilege that may otherwisc be available to the
Security Trustee and the other Secured Parties.

The Security Trustee’s Discretion

Anv Hiberty or power which mayv be execrcised or any determination which may be made
hereunder by the Security Trustee or any Receiver or Delegate may be exercised or made in its
or his absalute or unfettered discretion provided that, unless an Event of Default is continuing,
it shall give reasons therefor.

Safe Custody of Documents

The Security Trustee hereby undertakes with the Companies for the safe custody of such of the
documents of title relating to the Secured Assets of which it retains possession or control.

Each Company agrees that in the event of the loss or destruction of, or injury to, the documents
of title refating to the Secured Assets, the Security Trustee shall have no lability to such
Company:

(2} if the loss, destruction or injury cccurred:

{i) prior to actual receipt of the documents of title in question by the Security
Trustee from: such Company or such Company’s solivitor, or

{ii) after the documents of title in question have been given by the Security Trustee
to some other person at the written request of such Company and before the

documents have been received back by the Security Trustee; or

{) for any damages suffered by such Company as a result of the loss or destruction of, or
injury to, the documents of title in question where such damages:

{i do not directly and naturally result from such loss, destruction or injury, or

(i} refate to loss of profit or expected profit from such Company’s business or
from the development of the Secured Assets.

This clause 36 shall be regarded as an undertaking for safe custody of documents of title given
uncler section 84 of the Act.

Limitations

This Debenture does not render any Hability a Secured Obligation to the extent that doing so
would result in this Debenture constituting unlawful financial assistance within the meaning
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of section 82 of the Compandes Act or any eguivatent and applicable provisions under the laws
of anv other relevant jurisdiction.

Mo Partnership

No provision of this Debenture creates a partnership between the parties or makes a party the
agent of the other party for any purpose.

Joint and Several Liability
The liability of the Companies hereunder shall be jeint and several.

Each Company agrees to be bound by this Debenture notwithstanding that any other Company
which was intended to execute or to be bound by this Debenture does not do so or is not
effectively so bound and notwithstanding that any of the obligations of the other Companies
{or any of them)} herein contained may be determined or become invalid or unenforceable
against the other Companies (or any of them) and whether or not the same is known to the
Security Trustee,

Without prejudice to anything else herein contained, each Company agrees that the Security
Trustee shall be at liberty to release or discharge any Company from liability hereunder
without prejudicing or affecting the obligations of any other Company.

Admission of New Companies

¥ any Subsidiary of JHL not alteady a party to this Debenture is required to become a party
hereto, such Subsidiary shali forthwith execute a Deed of Accession in the form set out in the
Eleventh Schedule (Deed of Accession) and shall thenceforth be included as one of the
“Companies” for all the purposes of this Debenture.

Hach Company {other than |HL) irrevocably appeints JHL as #ts agent for the purposes of and
authorises JHL to enter into and execute and deliver on behalf of such Company any Deed of
Accession referred to in Clause 40.1 and each Company hereby agrees and acknowledges that:

{(a) such Company shall be bound inall respects by any such Deed of Accession (together
with such amendments and modifications as [HEL shall in its absolute discretion think
fit}; and

{b} the relevant Subsidiary, shall from the date of the relevant Deed of Accession, comprise

a"Company” for the purposes of this Debenture.
Entive Agreement
This Debenturs, the Transaction Documents and the decuments referred to therein together
constitute the entire agreement and understanding of the parties and supersede any previous
agreement, statement, representation, warranty, understanding undertaking, proindse,
assurance, usage of course of dealing between the parties relating to the subject matter of this
Debenture and the Transaction Docurments.

Notices

Communications in writing

Any communication to be made under ar in connection with the Transaction Documents shall be made
inwriting and, unless otherwise stated, may be made by fax or letter.
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The address and fax number {and the department or officer, if any, for whose attention the
communication is to be made} of each Party for any communication or document to be made or
delivered under or in connection with this Debenture is:

{a) in the case of the Companies:

Address: Elaghmore GI? LLF, Ground Floor, 38 Hamilton Terrace, Leamington Spa, CV32 4LY
Athena Lodge, 15 Stephenstown Lawns, Twomilehouse, Naas, County Kildare

Fax:

Attention: Greg Koral / Aidan Williamson

Email: ereg koral@elachmore com, aidan williamson@alucraft ie

{) in the case of each Additional Company, that notified in writing to the Security Trustee on or

prior to the date on which it becomes a Party; and

{c} in the case of the Security Trustee:

Address: Elaghmore GP LLF, Ground Fleor, 38 Hamilton Tetrace, Leamington Spa, CV32 4LY
Athena Lodge, 15 Stephenstown Lawns, Twomilehouse, Naas, County Kildaze

Fax

Attention: Greg Koral / Addan Williamson

Fmail: ereg koral@elaghmore com, aidan williamson@alucraft ie

or any substitute address, fax number or department or officer as the Party may notify to the Security
Trustee (or as the Security Trustee may notify to the Issuer if a change is made by the Security Trustee)
by not less than five Business Days’ notice,

423 Pelivery

{(a) Any communication or document made or delivered by one person to another under
or in connection with this Debenture will only be effective:

{i) if by way of fax, when received in legible form; or

{ii} if by way of letter, when it has been left at the relevant address or five Business
Days’ after being deposited in the post (postage prepaid) in an envelope
addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided under clause
42.2 {Addresses), if addressed to that department or officer.

{b) Any communication ot document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified above {or any substitute
department or officer as the Lender shall specify for this purpose).

{c} Any communication or decument made or delivered to the Issuer in accordance with

this clause 423 will be deemed toc have been made or delivered to each of the
Companies.

M
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Electronic communication

{a) Any communication to be made between any two parties under or in connection with
this Debenture may be made by electronic mail or other electronic means (including,
without limitation, by way of posting to a secure website) if those bwo partes:

{iy notfy each other in writing of their electronic mail address and/or any other
information required to enable the transmission of information by that means;
arid

{ii) notify each other of any change to their address or any other such information

supplied by them by not less than five Business Days' notice,

{h) Any such electronic communication as specified in paragraph (a) above to be made
between a Company and the Lender may only be made in that way o the extent that
those two Parties agree that, unless and until notified to the contrary, this is to be an
accepied form of communication.

{c} Any such electronic communication as specified in paragraph (a) above made between
any two parties will be effective only when actually reccived (or made available} in
reaclable form and in the case of any electronic communication made by a party to the
Lender only if it is addressed in such a manner as the Lender shall specify for this

purpose.

{d} Any electronic communication which becomes effective, in accordance with paragraph
{c) above, after 5:00 pm. in the place in which the party to whom the relevant
communication is sent or made available has its address for the purpose of this
Agreement shall be deemed only to become effective on the following day.

{e}) Any reference in a Transaction Document to a communication being sent or received
shall be construed to include that communication being made available in accordance
with this clause 42.4.

Counterparts

This Debenture may be executed in any naenber of counterparts and by the different parties to
this Debenture on separate counterparts, each of which, when executed and delivered, shall
constitute an originai, but all the counterparts shall together constitute but one and the same
instrument.

The Security Trustee as Trustee

This Debenture is a Transaction Security Document and a Transaction Document. The Security
Trustee is party to this Debenture in its capacity as agent and trustec for and on behalf of itseif
ard the Secured Parties pursuant to the terms and conditions of the Becurity Trust Deed and
this Debenture. As between the Security Trustee and the other Secured Parties the terms and
conditions of the Security Trust Deed and Transaction Documents which apply to the Security
Trustee under those agreements (save as varied hereby) also apply to it as Security Trustee
under this Debenture,

On the terms set out in the Security Trust Deed and this Debenture, the Security Trustee
declares itself trustee of the Security and other rights (including but not limited to the benefit
of the covenants contained herein), titles and interests constituted by this Debenfure and of ali
monies, property and assets paid to the Security Trustee or to its order or held by the Security
Trustee or its nominee or received or recovered by the Security Trustee or its nominee pursuant

#3
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45.5

te or in connection with this Debenture with effect from the date of this Debenture to hold the
same on trust for itself and each of the Secured Parties absolutely in accordance with their
entitlements under the Loan Note Instruments and Security Trust Deed {save as may otherwise
be agreed between the Security Trustee and the other Secured Parties from time to Hme).

All moneys received by the Secarity Trustee shall be held by it upon trust for itself and the
Secured Parties according to their respective interests to apply the same in accordance with
clause 21 (Application of Momnies).

The rights, powers and discretions conferred on the Security Trustee by this Debenture shail
be supplemental to the Trustes Acts 1888 to 1989 of Ireland and in addition fo any other rights,
powers and discretions which may be vested in the Security Trustee by the Security Trust Deed,
Transacton Documents, law or otherwise.

The Compandes and the Secured Partics agree that the Security Trustee shall have only those
duties, obligations and responsibilities expressty specified in this Debenture, the Security Trust
Deed or any other Transaction Document {and no others shall be implied).

Where there are any inconsistencies between the Trustee Acts 1888 to 1989 of Ireland and the
provisions of this Debenture, the provisions of this Debenture shall, to the extent allowed by
law, prevail.

Any resignation or replacement of the Security Trustee or any appointment of a successor to
the Security Trustee shall take effect in accordance with the provisions of the Security Trast
Deed save that no resignation of the Security Trustee as trustee hereunder shall take effect
undess at least one other trustee has been appointed.

At the end of the Security Period, the trusts set out in this Debenture shall be wound up. At
that time the Security Trustee shall, at the request of and at the sole cost of the Companies,
release, without recourse or warranty, all of the Security then held by it and the Security Trustee
shall be released from its obligations under this Debenture (save for those which arose prior to
such winding -up).

Governing Law and Jurisdiction

This Debenture and all non-contractual obligations arising out of or in connection with it shall
be governed by the laws of Ireland.

The courts of Ireland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this DPebenture (including a dispute regarding the existence, validity or
termination of this Debenture) (a “THspute”}.

The parties agree that the courts of Treland are the most appropriate and convenient courts to
settle Disputes and accordingly no party shall argue to the contrary.

This clause 44 is for the benefit of the Security Trustee only. As a result, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in any number of jurisdictions.

Without prejudice to any other mode of service allowed under any relevant law, each of
Alucraft Svstems Limited and JHAW 1 Limited:

{a) irrevacably anthorises and appoints JHL as its agent for service of process in relation
to any proceedings before the Irish courts in connection with any Transaction
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Document and service on such appointee shall be deemed to be service on Alucraft
Systems Limited and JHAW 1 Limited; and

(b) agrees that failure by its agent for service of process to notify Alucraft Systems Limited
or JHAW 1 Limited of the process shall not invalidate the proceedings concerned.

If any person appeinted as an agent for service of process under clause 45.5 is unable for any
reason fo act as agent for service of process, Alucraft Systems Limited and THAW 1 Limited
must immediately {and in any event within five days of such event taking place) appoint
another agent on terms acceptable to the Security Trustee. Failing this, the Security Trustee
may appoint another agent for this purpose,

Guarantee And Indemnity
Guarantee and indemnity

In consideration of the Noteholders agreeing to subscribe for Loan Notes issued by the Issuer
{the receipt and adequacy of such consideration hereby acknowledged), each Company
(herein, a “Guarantor”) irrevocably and unconditionally jointly and severally:

{a) guarantees to each Secured Party punctual performance by each other Guarantor and
the Issuer of all that Guarandor’s and the Tssuer’s payment obligations to the Secured
Parties under the Transaction Documents;

{b) undertakes with each Secured Party  that whenever another Guarantor and/or the
Issuer does not pay any amount when due to a Secured Party, that Guarantor shall
immediately on demand pay that amount as if it was the principal obligor; and

{c} agrees with each Sccured Party that if any obligetion guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify that Secured Party immediately on demand against any cost, loss or Hability
itincurs as a result of a Company or the Issuer not paying any amount which would,
but for such unenforceability, invalidity or illegality, have been payable by it to a
Secured Party on the date when it would have been due. The amount payable by a
Guarantor under this indemnity will not exceed the amount it would have had to pay
under this clause 46 if the amount claimed had been recoverable on the basis of a
guarantee.

Continuing Guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of suims
pavable by any Company and/or the Issuer to each Secured Party, regardless of any
intermediate payment or discharge in whole or in part.

Reinstatement

If any dischargg, release or arrangement (whether in respect of the obligations of any Company
arct/or the [ssuer or any security For those obligations or otherwise) i made by a Secured Party
inwhole or in part on the basis of any payment, security or other disposition which is avoided
or must be restored ininsolvency, liquidation, administration or otherwise, without limitation,
then the liability of each Company and/or the [ssuer under this clause 46 will continue or be
reinstated as if the discharge , release or arrangement had not occurred.

Waiver of defences
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46.5

46.6

46.7

The obligations of each Guarantor under this clause 46 will not be affected by an act, omission,
matter or thing which, but for this clause 46, would reduce, release or prejudice any of its
cbligations under this clause 46 (without limifation and whether or not known to it or the
Seeured Parties) including:

{a} any time, waiver or consent granted to, or composition with, any Company or the
Isguer or other person;

{b) the release of any other Company or the Issuer or any other person under the terms of
any composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any
Company or the Issuer or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrumendt or any failure to realise
the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissclution or
change in the members or status of a Company or the Issuer or any other person;

{} any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Transaction Document or any
other document or Security including, without Himitation, any change in the purpose
of, any extension of or increase in any facility or the addition of any new facility
whether under any Transaction Document or other document or security or otherwise;

{f) any unenforceability, illegality or invalidity of any obligation of any person under any
Transaction Document or any other document or security; or

{g) any insolvency or simifar proceedings.
Guarantor Intent

Without prejudice to the generality of clause 46.4 (Waiver of Defences), each Guarantor expressly
confirms that it intends that this guarantee shall extend from Hme to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Transaction
Documents and/or any facility or amount made available by the Security Trustee to any
Company and/ or the Issuer whether under any of the Transaction Documents or otherwise for
any purpose whatsoever including, without limitation, the purposes of or in connection with
any of the following: business acquisitions of any nature; increasing working capital; enabling
investor distributions to be made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making facilities available to new borrowers; any other
variation or extension of the purpoeses for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any of the
foregoing.

Immediate recourse

Hach Guarantor waives any right it may have of first requiring the Security Trustee (or any
trustes or agent on its behalf) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from that Guarantor under this clause 46.  This
waiver applies irrespective of any law or any provision of a Transaction Document or any other

document or security to the contrary.

Appropriations

&3
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46.8

469

Until all amounts which may be or become payable by the lssuer and/or the Companies to
each Secured Party, including without limitation, amounts which may become due or payable
under or in connection with the Transaction Documents have been irrevocably paid in full, the
Becurity Trustee {or any trustee of agent on its behalf) may:

{a)

)

refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
{whether against those amounts or otherwise) and no Guarantor shall be entitled to the
benefit of the same; and

held in an interest-bearing suspense account any moneys received from any Guarantor
or on account of any Guarantor’s lability under this clause 46.

Deferral of Guarantors’ rights

{a)

&)

Until all amounts which may be or become payable by the lssuer and/or the
Companies to each of the Secured Parties whether under or in connection with the
Transaction Documents have been irrevocably paid in full and unless the Security
Trustee otherwise directs, no Guarantor will exercise any rights which it may have by
reason of performance by it of is obligations to the Security Trustee under or in
connection with the Transaction Documents by reason of any amount being payable,
or Bability arising, under this clause 46

{i) to be indemnified by an Issuer and for the Company;

(i1} to claim any contribution from any other guarantor of any Company's or the
Issuer’s obligations to the Security Trustec;

(iii} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Securitv Trustee under the Transaction
Documents or of any other document, guarantee or security taken by any
Secured Farty,

{iv) to bring legal or other proceedings for an order requiring any Company
and/or the Issuer to make any payment, or perform any obligation, in respect
of which any Guarantor has given a guaranice, undertaking or indemnity
uncer clause 46.1 {Guarantee and Indemuibyy;

{v} to exercise any right of set-off against any of the Company or the Issuer;
and/or
{vi) to claim or prove as a creditor of any of the Company or the Issuer in

competition with any Secured Party.

if a Guarantor receives any benefit, payment or distribution in relation to such rights
it shall held that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Becured Parties by the Company
and/or the Issuer under or in conmection with the Transaction Documents to be repaid
in full on trust for the Secured Parties and shall promptly pay or transfer the same fo
the Security Trustee or as the Security Trustee may direct for application.

Reiease of Guarantors’ right of contribution
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¥ any Guarantor (a “Retiving Guarantor”™) ceases 0 be a Guarantor then on the date such
Retiring Guarantor ceases to be a Guarantor:

{a) that Retiring Guarantor is released by each other Guarantor from any Hability (whether
past, present or future and whether actual or contingent) to make a contribution to any
other Guarantor arising by reason of the performance by any other Guarantor of its
obligations under the Transaction Documents; and

) each other Guarantor waives any rights it may have by reason of the performance of
its obligations to the Secured Parties fo take the benefit {in whole or in part and whether
by wav of subrogation or otherwise) of any rights of the Lender under any Transaction
Document or of any other document, guarantec or other security taken where such
rights or security are granted by or in relation to the assets of the Retiring Guarantor.

46,10 Additional security

This guarantee is in addition to and is not in any way prejudiced by anv other guarantee or
security now or subsequently held by any Secured Party.
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FIRST SCHEDULE
(Company Information)

Name Number Jurisdiction
JHAW T Limited 114045895 England & Wales
JHAW Holdings Limited 628402 Ireland
Alucraft Group Holdings Limited 353436 freland
Williaam Cox Limited 507574 frefand
Alucraft Gystems Limited 13667231 England & Wales
Alucraft Limited 47809 freland

&0
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Execution Version
SECOND SCHEDULE
{Secured Premises)

Unregistered Land

None at the date of this Debenture.

Registered Land

ALL THAT the property known as Unit AF40 Cloverhill Industrial estate, Clondalkin, Dublin 22, being
the property comprised in Folio 1447331, of the Register of Leascholder, County Dublin {owned by
Alucraft Limited).
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THIRD SCHEDULE
{Shares)
Chargor Name of Relevant | Issued Share | Class of | Number of
Company Capital Shares Held Shares Held
JHAW 1 Limited JTHAW Holdings | €700,000 Ordinary 700,000
Limited
IHAW Holdings | Alucraft Croup | €388,694 Ordinary 388,604
Limited Holdings Limited
€204.60 B Ordinary 20,460
Total issued share
capital:
€388,898.60
Alucraft Group | Alucraft Limited €34,925 Ordinary 27,500
Holdings Limited
Alucraft Group | Willaam Cox | £1.00 Ordinary 1
Holdings Limited Limited

L
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FOURTH SCHEDULE
{Intellectual Property)

None at the date of this Debenture.
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FIFTH SCHEDULE
(Material Confracts)

The share purchase agreement dated 19 July 2018 relating to the sale and purchase of the shares of
Alucraft Group Holdings Limited and made between among others, JHL and the Vendors,
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SIXTH SCHEDULE
{Plant and Equipment)

None at the date of this Debenture.
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SEVENTH SCHEDULE
{Accounts)

Part 1
Blocked Accounts

None at the date of this Debenture.

Williaam Cox Ltd) Current
Account

Part 11

Other Accounts
Account name Account number | Sort Code Financial Institution
Alucraft Lirmited (T/A - Bank of ireland
Williaam Ceox Ltd) Current -
Account
Alucraft  Limited Variable -—- Bank of Trefand
Term Loan
Alucraft Limited Fixed Rate - Bank of freland
Alucraft  Limited  Sterling - [ ] Bank of Irefand
Current Account
Alucraft  Limited  Current - . Allied Irish Bank, ple
Account
Alucraft  Limited Sterling “ Bank of Trefand
Comim Call Deposit Account
Alucraft Limited Savings r- Bank of Ireland
Account
Alucraft  Limdted  Deposit - wwwwwwwwwwwwwwwww - Bank of Ireland
Account
Alucraft  Limited Current _ Bank of Iredand
Account
Alucraft  Limited T/ A - Bank of Ireland
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EIGHTH SCHEBDULE

(Insurances)
Insured Party Policy Insurer Policy reference
Alucraft Limited Computer Insurance REA FE 93183568
Williaam Cox
Limited
Alucraft Limited Engineering Inspection | lrish Engineering ; IC 93218340/17
Services
Williaam Cox
Limnited
Alucraft Limited Accidental Damage All | REA TM 93211279
Risks (standard cargo
Williaam Cox | policy wording)
Limited
Alucraft Limited Combined Liability Aspen Insurance UK | BU2AICIGBE59U

1td

Williaam Cox

Limited

Alucraft Limited Commercial Motor Fleet | Allianz DN S5FR 5629162
Insurance

Williaam Cox

Limited

Alucraft Limited Property  Policy - | RSA FE 93238144/18
Material Damage All

Williaam Cox | Risks

Limnited

Alucraft Limited Engineering  Plant - | RSA FE 93184982
Basis of Cover -

Williaam Cox | Accidental Damage All

Limited Risks

Alucraft Limited Annual Business Travel | AIG HGT 65460
Policy

Williaam Cox

Limited

Alucraft  Systems | Commercial Choice Ageas Insurance | CH /52925311

Limited Limited
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NINTH SCHEDULE
(Form of Notices and Acknowledgments)

Part 1
Form of Notice for Material Confracts

Tor [insert name of Contract Party] Date: [ » ]
DPear 5irs

We hereby give you notice that by a debenture dated | # | (the "Debentuxe”), we assigned to | + |
{the “Security Trustee” which term shall inchude its successors, transferees and assigns) acting in its
capacity as security trustee for the Secured Parties (as defined in the Debenture} all of our right, title
and interest in, to and under the following agreements:

[ * ] {the “Material Contract{s)”}.
We confirm that:

{a) we shall remain liable under each Material Contract to perform all the obligations
assumed by us under the Material Contract{s); and

) noene of the Security Trustee, s agents, any receiver or any other person shall at any
time be under any obligation or Hability to you under or in respect of the Material
Contract(s),

We shall remain entitled to exercise all of our rights under each Material Contract and you should
continue to give notice under each Material Contract to us, unless and until vou receive notice from the
Beeurity Trustee stating that the security has bevome enforceable.

After receipt of such notice all notices must be given to the Security Trustee and all rights and remedies
provided for in the Material Contract(s} shall be exercisable by, and available to, the Security Trustee
or as it directs.

Please note that we have agreed not to amend or waive any term of or terminate any Material Contract
without the prior written consent of the Security Trustee,

This notice and the terms set out herein shall be irrevocable save as otherwise advised in writing by the
Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Secarity Trustee at[ » ] marked for the attentionof [ » [ witha copy to

ourselves.

This letter or any non-contractual obligation arising out of, or in connection with, this letter shall be
governed by the laws of Ireland.

Yours faithfully

Authorised Signatory

For and on behalf of:
[insert name of Company}
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Part I1
Form of Acknowledgement for Material Contracts

Tor [insert nawmne of Security Trustee] [Bate]

Ce: [fusert name of Company|

Dear Sirs

Debenture dated | » | between [insert mume of Company] and [fasert nanie of Security Trustee] {the

“Debenture”)

We acknowledge receipt from | ¢ | (the “Company”) of a notice (the "Notice”) dated [ * } of an
assigroment on the terms of the Debenture of all of the Company’s rights in respect of [insert details of
the Maferial Confract{s}] (the “Material Contract{s)”).

We confirm our consent to the assignment and that save in respect of the Senior Security Agrecment,
have not received notice of any previous assignments or charges of or over any of the rights, interests
and benefits referred to in the Notice.

We confirm that:

(a)
{b)

{e)
{d}

(e}

&

we shall comply in all respects with the terms of the Notice;

ni amendment, waiver or release of any of such rights, interests and benefits shall be
effective without your prior written consent;

we are not aware of any breach by the Company of the terms of any Material Contract;

we undertake to notify you of any material breach or default on the part of the
Company of any of the terms of the Material Contract(s) of which we are aware and to
allow you to make good such breach;

we underfake to disclose to you without any reference to or further authority from the
Company any information relating to any Material Contract which you may at any
time request; and

we shall not exercise any right of combination, consolidation, set-off or counterclaim
which we may have in respect of the Material Contract(s).

This letter or any non-contractual obligation arising out of, or in connection with, this letter shall be
governed by the laws of Ireland.

Yours faithfully

Authorised Signatory

For and on behalf of:
[insert name of Contract Party)

i
A5 5
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Part 111
Form of Notice for Insurances

To: [insert name of insurer] iDate]
Dear Sirs
1. We hereby give you notice that, by a debenture dated | » ] (the “Debenture”), we assigned to

13

[ = ] (the "Security Trustee” which term includes its successors, transferees and assigns)
acting in its capacity as security trustee for the Secured Parties all of our rights, title, interest
and benefits in respect of, infer alia, the insurance policies with you set out below and all our
future policies with you {each an "Insurance”) and all claims, proceeds and returns of premia
inrespect thereof to which we are, or may at a future time become, entitled.

A reference in this letter o any amounts excludes all amounts received or receivable under or
in connection with any third party Hability Insurance and required fo settle our Hability to a
third party.

We confirm that:

{a) we shall remain liable under each Insurance to perform all the obligations assumed by
ws wrder such Insurance;

) none of the Security Trustee, its agents, any receiver or any other person shall at any
tre be under any obligation or liability to you under or in respect of any Insurance;

<) all amounts pavable to us under each Insurance shall be paid to the Security Trustee at
such account as the Security Trustee may specify from time to time.

Subject to the above, we shall remain entitled to exercise all of our rights under each Insurance
and you should continue to give notice under each Insurance to us, unless and until you receive
notice from the Security Trustee stating that the security has become enforceable.

After receipt of such notice all notices must be given to the Security Trustee and all rights and
remedics provided for in each Insurance shall be exercisable by, and available to, the Security
Trustee or as it directs.

You shall give notice to the Security Trustee in writing;

{a) if we propose to cancel or give notice of cancellation of any Insurance at least 30 days
before such cancellation 1s to take effect;

{b) of any material alteration or, the termination or expiry of any such Insurance at least
30 days before such alteration, termination or expiry is to take effect; and

() promptly of any default in the payment of any premium or failure to renew any such
Insurance and shall give the Security Trustee not less than 30 days in which to pay the

defaulted premium without cancelling the policy during such 30 days period.

Please note on the relevant contracts the Security Trustee's separate insurable interest as
composite insured and as sole-loss payee.
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8. Please acknowiedge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Security Trustee at [ » ] marked for the attention of
[ » ]withacopy to oursclves.

9, This notice and the terms set out herein shall be irrevocable save as otherwise advised in
writing by the Security Trustee.

10, This letter or any non-contractual obligation arising out of, or in connection with, this letter
shall be governed by the laws of Ireland.

11 The Insurance(s) to which this letter relates are, as at the date hereof as follows:
(Insert details of insurance policies]

Yours faithfully

Authorised Signatory

For and on behalf of:
[insert name of Company}

h*1l
~q
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Part 1V
Form of Acknowledgement for Insurances

Tos {insert nawme of Security Trustee] {Date]

e linsert name of Company |

Dear Sirs

Debenture dated [ » | between [inserf mame of Company] and [insert name of Security Trustee] {the

“Debenture”)

We acknowledge receipt from [ « ] (the “Company”) of a notice (the "Notice™) dated [ » ] of an
assigniment on the terms of the Debenture of all of its rights, title, interest and benefits in respect of
each Insurance {as defined in the Notice) (which includes the insurance policies set out in the Notice
and all future policies of insurance held by the Company with us) and all claims, proceeds and returns
of premia in respect thereof to which the Company is or may at a future time become entitled.

We confirm our consent to the assigrument and that we have not received notice of any previous
assignments or charges of or over any of the rights, interests and benefits referred to in the Notice.

We canfirm that:

{a)
(b)

{c)

{d}

(e}

we shall comply in all respects with the terms of the Notice;

ne amendment, waiver or release of any such rights, interests and benefits shall be
effective without your prior writlen consent;

we undertake to note on the relevant contracts the scparate insurable interest of the
Security Trustee as sole loss pavee and as composite insured;

we undertake to notify you of any material breach or default on the part of the
you to make good such breach;
we shall give notice to the Security Trustee inowriting:

{iy if we propose to cancel or give notice of cancellation of any [nsurance at least
30 days before such cancelfation is to take effect;

{ii) of any material alteration or, the termination or expiry of any such Insurance
at feast 30 days before such alteration, termination or expiry is to take effect;
and

(1id}) promptly of any default in the payment of any premium or failure to renew

any such Insurance and shall give the Security Trustee not less than 30 days in
which to pay the defaulted premiwm without cancelling the policy during such
30 days period;
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{fy we undertake to disclose to you without any reference to, or further authority from,
the Company any information relating to any Insurance which you may at any Hime
request; and

(g} we shall not exercise any right of combination, consolidation, set-off or counterclaim
which we may have in respect of the Insurance(s).

This letter or any non-contractual obligation arising out of, or in connection with, this letter shail be
gaverned by the laws of [reland.

Yours faithfully

Authorised Bignatory

For and on behalf of:
[insert name of insurer]
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Part V
Form of Notice for Account Bank

Toe [insert name of Account Bank] {Date]
Pear Sirs

We refer to our account(s) with you as follows:

[ = 1 {the " Account(s})”).

We hereby give you netice that by a debenture dated [ » ], we assigned to [ » | (the "Security
Trustee” which term shall include its successors, transferees and assigns) acting in its capacity as
security frustee for the Secured Parties all of our right, title and interest in and to the Account{s) and
the balance for the time being and from time to Hime standing to the credit of the Account(s) together
with all interest thereon and the debt represented thereby.

[Please note that we are not allowed to request any withdrawal or transfer from the Account(s}.]

We irrevecably instruct and authorise you from time to time and at any time without reference to, or
further authority from, us and without any enquiry by you as to the justification for any such matter:

{a) te disclose to the Security Trustee such information relating to the Account(s) as the becurity
Trustee may request you to disclose to it;

{b) to hold all sums of money (whether representing principal or interest) standing to the credit of
the Account(s} to the order of the Security Trustee;

{<) to pay or release all or any part of the sums (whether representing principal or inferest)
standing to the credit of the Account(s) in accordance with the written instructions of the
Security Trustee; and

{d} to comply with the terms of any written notice or instructions in any way relating to or
purporting to relate t0 the Account{s} and the sums (whether representing principal or interest)
standing to the credit of the Account{s} or the debt represented thereby which you may receive
from the Security Trustee.]

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
ard returning the same to the Security Trustee at[ » }marked for the attention of [ » | with a copy to

ourselves.

This notice and the terms set out herein shall be irrevocable save as otherwise advised in writing by the
Security Trustee.

This letter or any non-contractual obligation arising out of, or in connection with, this letter shall be
governed by the laws of lreland.

Yours faithfully

Authorised Signatory

For and on behalf of: [insert name of Company)

Y
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Part VI
Form of Acknowledgement from the Account Bank

To: [insert nawme of Security Trustee] [Date]

ce: {insert name of Company|

Dear Sirs

Re:[ * ] (the “Company”}

We acknowledge receipt of a notce {the "Notice™) dated [ = ] of an assignment in your favour of all
the Company’s rights, title and interest in and to its account number(s}[ + ] with us (the “ Account{s}”}
and the balance for the time being and from time to time standing to the credit of the Accouni(s)
together with all interest thereon and the debt represented thereby (the " Credit Balance”).

We confirm that:

{a) we accept the instructions and authorisations contained in the Notce and we undertake to act
in accordance and comply with the terms of the Notice;

{b) we shall nat permit the whole or any part of the Credit Balance to be withdrawn or transferred
except on your written instructions or with your prior writien consent;

{c) we have not received notice of any right or inderest of any third party in the Account(s) or the
Credit Balance and we shall forthwith give you notice of any such actual or potential right or

interest of which we become aware; and

(d} we have neither claimed or exercised nor shall claim or exercise any security interest, set-off,
counterchiim or other rights in respect of the Account(s} or the Credit Balance.

We are aware that vou are relying on this letter in connection with vour rights under the above-
mentioned assignment.

This letter or any non-contractual obligations arising out of, or in connection with, this letter is governed
by the laws of Ireland.

Yours faithfully

Authorised Signatory

For and on behalf of:
[insert name of Account Bank]
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TENTH SCHEDULE
(Prescribed Form Charge)
{Registered Land)
FORM 52

Specific charge for present and fulure advances arising on the creation of a commercial morigage or debenlure,
(rules 52, 105)

LAND REGISTRY

SPECIFIC CHARGE

Date: [ » ]

Secured Party: | » |

Mostgagor: | » ]

Mortgaged Property subject to specific charge:
The property comprised Folio [ » ] County [ = |

ALL THAT the property knownas{ » .
{use g continuation sheel if necessary)

Mortgage Conditions:

This Mortgage incorporates the Mortgage Conditions in Mortgage/ Debenture of even date, between
the parties herein, as if they were set out in this Mortgage in full. The term “ Secured Liabilities” has
the meaning given in the Mortgage Conditions.

SPECIFIC CHARGE:

As security for the payment and discharge of the Secured Liabilities, the Mortgagor as beneficial
owner {and also in the case of registered land as registered owner or as the person entitled to be
registered as registered owner} hereby charges in favour of the Secured Party the Mortgaged
Property with the payment of the Secured Liabilities, and assents to the registration of this charge as
a burden on the Mortgaged Property.

The Mortgagor acknowledges that the charge hereby created forms one transaction with the security
created in the aforesaid Mortgage/Debenture of even date for pavment of the Secured Liabilities,

Signatures:

Signed and Delivered as a deed: Present when the common seal of the mortgagor
was affixed hereto and this deed was delivered:

Director:

Drrector / Secretary:
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Signature of witness:

Signature of witness:

Name of witness:

Mame of witness:

Address of witness:

Address of witness:

Occupation of witness:

Occupation of wikness:

MNote - For execution and the attestation of the execution of a charge - see Rules 34 and 35,

o]
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ELEVENTH SCHEDULE
(Form of Deed of Accession)

THIS DEED OF ACCESSION dated | # |, is made

BETWEEN:

{1}

[ * | (the "Subsidiary”), a company incorporated in [ + ] whose registered office is situate
at[ » |;

{2) JHAW Holdings Limited (the “THaw™} for itsell and as agent for and on behalf of each of the
other Companies named in the Debenture referred to below; and

{3 ELAGHMORE GP LLP as Security Trustee for the Secured Parties {as defined in the
Debenture} on the terms and conditions set out in the Security Trust Deed (as defined in the
Debenture} as the Security Trustee.

WHEREAS:

(A} The Subsidiary is a [wholly-owned] Subsidiacy of JHaw.

(B} The Companies have entered into a debenture dated [ » | (as supplemented and amended by
Deeds of Accession or otherwise varied or modified from time fo fime, the “Debenture”)
between JHaw, each of the companies named therein as Companies, and Elaghmore GP LLP
as becurity Trustee,

() The Subsidiary has, at the request of JHaw and in consideration of the Noteholders making or

continuing to make facilities available to the Issuer or any other members of the Group or
subscribing for Loan Notes under the terms of the Loan Note Instruments and after giving due
consideration to the terms and conditions of the Transaction Documents and the Debenture
and satisfying itscif that there are reasonable grounds for believing that the entry into this Deed
by it will be of benefit to it, decided in good faith and for the purpose of carrying on its business
to enter into this Deed and thereby become a Company under the Debenture,

NOW THIS DEED WITNESSES as follows:

31

The Subsidiary hereby covenants jointly and severally with the other Companies a party to the
Debenture that it will on demand by the Security Trustee (on behalf of the Secured Parties)
discharge the Secured Obligations and undertakes to pay to the Security Trustee every sum {of
principal, interest or otherwise} now or hereafter owing, duce or incurred by it in respect of the
Secured Obligations.

If any lability referred to in clause 1 becomes due (whether uporn the making of a demand or
otherwise} the Subsidiary shall pay interest on such sums (after as well as before judgement}
from the date of demand until the date of payment calculated on a daily basis at the rate and
in the manner agreed in writing between the Subsidiary and the Security Trustee in respect
thereof.

Prescribed Form Charge over Registered Land

The Subsidiary shall immediately upon the execution of this Deed execute and deliver to the
Becurity Trostee one or more charge(s) in the Prescribed Form over so much of the SBecured
Premises owned by that Subsidiary as comprises registered land. Each Prescribed Form
Charge which is executed by the Subsidiary shall be deemed to be delivered as a deed upon
execufion thercof by the Subsidiary.

&
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Each Preseribed Form Charge shall be supplemental to, and shall form part of, this Deed and
the Debenture.

Without limiting the generality of the other provisions of this Deed and the Debenture,
pursuant to the terms hereof and of the Debenture:

Charge Over Lands: As continuing security for the payment, performance and discharge of the
Secured Obligations and as a legal mortgage of land, the Subsidiary as beneficial owner and
alser in the case of registered land as registered owner {or the person entitled to be registered
as owner) hereby CHARGES by deed the property described in Part 1 (Registered and
Linregistered Land) of the Schedule to this Deed subject to such terms, conditions, covenants and
obligations as are set out in this Deed and in the Debenture,

The charge created by this clause 4.1 is a first fixed charge.

Fixed Charges: The Subsidiary as beneficial owner, (or the person entitled to be registered as
ownet} as continuing security for the payvment, performance and discharge of the Secured
Obligations, hereby charges to the Security Trustee by way of first fixed charge:

{a) all its other estate, right, title or interests in any freehold or leasehold land or buildings
both present and future {including the property described in Part | (Registered and
Unregistered Land) of the Schedule to this Deed) vested in or held by or on behalf of the
Subsidiary from time to time and/or the proceeds of sale thereof together in all cases
{to the extent the same are not otherwise subject to an effective fixed security
hereunder} all fixtures ad fittings (including trade fixtures) and all fixed plant and
machinery from time to time in or on such land or buiklings;

(b} other than to the extent already subject to an cffective fixed security under this
Debenture, all preserd and future Ancillary Rights and Compensations Rights of the
Subsidiary;

{c} all rights and claims to which the Subsidiary is now or may hereafter become entitled

in relation to or in connection with the Secured Assets including those against any
manufacturer, supplier, installer, builder, contractor, professional advisor or Lessee
and any guarantor or surely for the obligations of any such person and, to the extent
that any of the Secured Assets are now or at any time hereafter hired, leased or rented
to any other person, the rights under the hiring, leasing or rental contract and any
guarantee, indemnity or security for the performance of the obligation of such person
and any other rights and benefits relating thereto;

(d} all of its present and future rights, title, interest and benefit in and to the Plant and
Equipment specified in Part I (Plant and Equipraent} of the Schedule to this Deed;

{e} all of its present and future rights, title, interest and benefit in and to the uncalled
capital of the Subsidiary and all rights and claims to which the Subsidiary is now or
may hereafter become entitled as a result of any calls made in relation thereto;

{f) all of its present and future rights, title, interest and benefit in and to the Intellectual
Propertv specified in Part I {Infellectual Property) of the Schedule to this Deed;

{) all of its present and future rights, title, interest and benefit in and to the Other
Contracts;
h to the extent not effectively assigned under clause 4.4(a), all of its prosent and future

rights, title, interest and benefit in and to the Materiai Contracts;
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{iy all goodwill (including all brand names not otherwise subject to an effective fixed
security under this Deed or the Debenture} now or at any time hereafter belonging to
the Subsidiary;

{ any beneficial interest, claim or entitiement the Subsidiary has in any pension fund or

any asset of any pension fund now or at any time hereafter;

(k) its Book Debts, both collected and uncollected, the proceeds of the same and all monies
otherwise due and owing to the Subsidiary (buf excluding, to the extent effectively
charged to the Security Trustee pursuant to clause 4.2{1), cach Account maintained with
the Security Trustee);

I all rights and claims to which the Subsidiary is now or may hereafter become entitied
in relation to each Account maintained with the Security Trusiee specified in Part TV
{Accounis) of the Schedule to this Deed; and

{my} all of its present and Future rights, Bitle, interest and benefit in and to the Gecured Assets
referred to in clause 4.4 (Assignments) to the extent that such Secured Assets are not
effectively assigned by or otherwise subject fo an effective fixed security under that
clanse,

To the extent that a fixed charge is not created under sub-paragraph (f) of this clause 4.2 over
any of the Intellectual Property, the charge thereof purported to be effected by that sub-
paragraph (£ shall operate as an absolute assignment of any and all damages, compensation,
remuneration, profit, rent or income which the Subsidiary may now or at any time hereafter
derive therefrom or be awarded or entitled to in respect thereof.

Investments: The Subsidiary as beneficial owner, as continuing security for the payment,
petformance and discharge of the Secured Obligations, hereby:

{a) mortgages and charges and agrees fo mortgage and charge in favour of the Security
Trustee, by way of first fixed charge, all of its respective rights, title, benefit and interest
whatsoever, present and future, to or in or in respect of the Investments specified in
Part V (Shares) of the Schedule to this Deed, but so that the Security Trustee shall not
inany circumstances incur any liability whatsoever in respect of any calls, instalments
or otherwise in connection with such Investments; and

{) grants a lien to the Security Trustee on the certificates and other documents of title
relating to such Investments together with such further certificates which may from
time to time be issued to the Subsidiary in respect of any conversion, bonus,
redemption, option or otherwise relating to the Investients.

Assignments: The Subsidiary as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby assigns and agrees to assign
absolutely {subject to a proviso for reassignment on redemption) to the Security Trustee by way
of first fixed security as a continuing security for the payment, performance and discharge of
the Secured Obligations all its present and future right, title, interest and benefit in and to:

{a) the Material Contracts specified in Part V1 {Material Contracts) of the Schedule to this
Deed, including all monics pavable fo the Subsidiary, and any claims, awards and
judgments in favour of, or receivable or received by the Subsidiary, under, in
connection with or pursuant to any Material Contract;

{b) all Licences and all rights of recovery and compensation which may be receivable by
the Subsidiary on account of the revocation or non-renewal of any of the Licences;

i)
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{c) the Leases;

{d} all Insurances specified in Part VIL (Insurances) of the Sehedule to this Deed and all
proceeds in respect of Insurances and all benefits of Insurances (including all claims
relating to, and all returns of premiam in respect of, Insurances);

{e) all Aceounts as specified in Part IV {Accounts) of the Schedule {o this Deed which are
held with an Account Bank; and

iy all other Receivables {(not otherwise assigned hereunder}.

To the extent that any Secured Asset described in clause 4.4(d) is not assignable, the assignment
which that clause purports to effect shall operate as an assignment of all present and future
rights and claims of the Subsidiary to any proceeds of the Insurances.

Floating Charge: The Subsidiary as beneficial owner, as contintiing security for the payment,
performance and discharge of the Secured Obligations, hereby charges to the Security Trustee
by way of first floating charge all of the Subsidiary’s stock-in-trade, inventory and raw
materials together with the whole of the Subsidiary’s undertaking and property, assets and
rights whatsoever and wheresoever both present and future not otherwise:

{a) effectively charged or mortgaged to the Security Trustee by way of fixed charge;

() effectively assigned (whether at law or in equity) or mortgaged to the Security Trustee;
of

{<) subject to an effective fixed security in favour of the Security Trustee,

Creatioa of Trust To the extent that the Subsidiary’s present and future right, title, interest and
benefit in and to any Material Contract and /or any Other Contract is not effectively assigned
or charged under this Deed, the Bubsidiary hereby acknowledges, declares and agrees that it
shall:

{a) On the occurrence of an Event of Default which is continuing, hold all its present and
future right, title, interest and benefit in and to such Material Contract and/or Other
Contract (including all monies payable to the Subsidiary and any claims, awards and
judgments in favour of, or receivable or received by, the Subsidiary under, in
connection with, or pursuant to, such Material Contract and/or Other Contract) upon
trust for the Security Trustee absolutely; and

{Ir) On the occurrence of an Event of Default which is continuing, comply with any
direction that may be given to it by or on behalf of the Security Trustee from time to
time with regards to the assertion, exercise or enjoyment of any rights under such
Material Contract and /or Other Contract.

Continuing Obligations: Notwithstanding anything herein to the contrary:

{a) the Subsidiary shall remain Hable under any confracts (including the Material
Contracts and the Other Contracts), agreements and other documents included in the
Becured Assets (to the extent set forth thetein) {o perform all of its dutics and
obligations thereunder to the same extent as if this Deed had not been executed;

)] the exercige by the Security Trustee of any of the rights hereunder shall not release the
Subsidiary from any of its duties or obligations under such contracts, agreements and
other documents; and



DocuSign Envelope |D: 28C983FC-83C5-4662-9FBA-EOABSFFC2314

48

{) the Security Trustee shall not have any obligation or liability under any such contracts,
agreements or other documents included in the Secured Assets by reason of this Deed,
nor shall the Security Trustee be obligated to perform any of the obligations or duties
of the Subsidiary thereunder or to take any action to collect or enforce any such
contract, agreement or other document.

Terms defined in the Debenture shall have the same meaning in this Deed.

The Subsidiary hereby agrees to become a party to and to be bound by the terms of the
Debenture as a Company with immediate effect and so that the Debenture shalt be read and
construed for all purposes as if the Subsidiary had been an original party thereto in the capacity
of a Company {but so that the security created consequent on such accession shall be created
on the date hereof). The Substdiary hereby undertakes to be bound by all the covenants and
agreements in the Debenture which are expressed to be binding on a Company. In accordance
with the feregoing, the Subsidiary now grants to the Security Trustee the assignments, charges,
mortgages and other security described in the Debenture as being granted, created or made by
Companies thereunder, o the intent that ifs assigniments, charges, mortgages and other
security shall be effective and binding upon it and its property and asscts and shall not in any
way be avoided, discharged or released or otherwise adversely affected by any ineffectiveness
or invalidity of the Debenture or of any other party’s execution thereof or any other Deed of
Accession, or by any avoidance, invalidity, discharge or release of any guarantee, assignment
or charge confained in the Debenture or in any other Deed of Accession. The Debenture and
this Deed shall be read as one to this extent and so that references in the Debenture to “this
Debenture”, “herein”, and similar plwases shall be deemed to include this Deed.

JHaw, for itself and as agent for and on behalf of all other Companies under the Debenture,
hereby agrees to all matters provided for herein.

This Deed, and all non-contractual disputes arising from or connected with this Deed, shall be
governed by and construed in accordance with the laws of Ireland.

Section 75 of the Act shall not apply to this Deed.

68
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SCHEDULE

Part I
{(Registered and Unregistered Land)

Part 11
{Plant and BEquipment)

Part 11T
{Intellectual Property}

Part IV
{Accounts}

Part Vv
{Shares}

Part Vi
{Material Contracts)

Part VI
(Insurances)

a4
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SIGNATORIES
(to Deed of Accession)

THE SUBSIDIARY

Given under the common seal of [Subsidiary]
and delivered as a deed

[Dircctor/ Secretary / Authorised Person]

Director /Secreta Authorised Person
[ ‘ ry

THL

Given under the common seal of JHAW
HOLDINGS LIMITED amd delivered as a
deed

[Director/Secretary / Authorised Person]

[Director /Secretary / Authorised Person]

THE SECURITY TRUSTEE

Executed as a deed by EEAGHMORE GP LLP

acting by [NAME OF PERSON AUTHORISED TO SIGN

FOR CORPORATE MEMBER] s
duly authorised by [NAME OF CORPORATE MEMBER] to

sign on its behalf as member of ELAGHMORE GP LLP, in  [SIGNATURE OF PERSON

the presence of: AUTHORISED  TO SIGN FOR
CORFPORATE MEMBER]

,,,,,,,,,,,,,,,,,, On behalf of Member

[OCCUPATION OF WITNESS]

0
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EXECUTION PAGE

IN WITNESS whereof the parties have executed and delivered this Debenture as a deed on the date
first written above.

SIGNED AND DELIVERED AS A DEED

by

as duly appointed attorney for and on behalf of
JHAW HOLDINGS LIMITED

in the presence of:

{Witness' Signature)

{Witness' Name)

{Witness' Address)

{(Witness' Occupation)
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SIGNED AND DELIVERED AS A DEED

by

as duly appointed attorney for and on behalf of

ALUCRAFT GROUP HOLDINGS LIMITED

in the presence of:

(Witniess' Signature)

{Witness' Name)

{Witness' Address)

{Witness' Qccupation)

SIGNED AND DELIVERED A5 A DEED

by

as duly appointed attorney for and on behalf of
WILLIAAM COX LIMITED

in the presence of:

{(Witniess' Signature)

{(Witness' Name)

{Wiiness' Address)

{Witness' Occupation)
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SIGNED AND DELIVERED AS A DEED

by

as duly appointed attorney for and on behalf of

ALUCRAFT LIMITED

in the presence of:

{Witness' Signature)

{Witness' Name)

{Witness' Address}

{Witness' Qccupation)

Exccuted as a deed by THAW 1 LIMITED acting =~ ..o _ .............................
DAFeAOg 287433,

by a director in the presence of:

Bocusigned by:

RS At ure

Witness Name
Sonls White

Witness Address

Witness Ovcupation

Executive Assistant
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Executed as a deed by ALUCRAFT SYSTEMS
LIMITED acting by a director in the presence of:

Bocubigned by:

TR S ST Phre
Sonia White

Witness Name
Witness Address
Executive Assistant.. . ...

Witness Qceupation

SECURITY TRUSTEE

Executed as a deed by ELAGHMORE GP LLP DocuSigned by:
acting by Andrew Ducker as member of ELAGHMORE GP C

LLP, in the presence of:
DATSA04 7E2RF433.

Poculignaed by:

Member

HTEREOF WITNESS]
Sonia White

[NAME OF WITNESS [IN BLOCK CAPITALS]]

[ADDRESS OF WITNESS]

3 2

Executive Assistant

[OCCUPATION OF WITNESS]
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