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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6030687

Charge code: 0603 0687 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th March 2022 and created by INFRASTRATA UK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st March 2022 .

Given at Companies House, Cardiff on 24th March 2022

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

Companies House s



Execution Version

Dated i March 2022

The Chargors

The Administrative Agent

NORTHERN {RISH DEBENTURE
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LAND REGISTRY
Folio: County:
Registered Owner:
This deed (this Dehenture) is dated ___ March 2022 and made between:

() The companies whose respective names and company numbers appear in Schedule 1 (The Chargors)
(collectively the Chargors and each a Chargor); and

{2 RIVERSTONE CREDIT WMANAGEMENT LLGC as agent and trustes for the Secured Parlies (the
Administrative Agent).

RECITALS

(A} The Lenders have agreed, pursuant fo the Loan Agreement, to provide the Company with term loans on a
secured basis,

{E)] Under this Debenlure, the Chargors provide securily to the Administrative Agent (as agent and trustee for
the Secured Parties) for the term loans made available under the Loan Agreement,

{Cy  The Adminisirative Agent (as agent and trustee for the Secured Parties) holds the bansfit of this Debenture
on trusi for the Secured Parties under the terms hereof, and in accordance with the terms of the Loan
Documents.

IT 1S AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined in this Debenture, have the same
meanings whern used in this Debenture. In addition, the followlng dsfinitions apply in this Debenture:

1881 Act means the Conveyancing and Law of Proparty Act 1881;
1911 Act means the Conveyancing Act 1911;

Acceleration Event means after the occurrence of an Event of Default which is continuing, a declaration by
the: Administrative Agent that any or all of the Obligations are Imsmediately due and payable or such other
acceleration event as Is permilted pursuant to the final paragraph of section 8.1 (Events of Defauft) of the
Loan Agreemant;

Acts means the 1881 Act and the 1811 Act;

Account Proceeds means all moneys, in any curiency, from time to time deposited in or standing to the
credit of sach Chargor's accounts with any bank, financial institution or other person (including each Charged
Account} Including all moneys in any currency representing the renewal or replacemant of or for any such
deposits, all interest from time to time acerued or accruing on all such moneys, all or any moneys payable or
repayable pursuant to such deposits or in respect of the Charged Accounis and in each case the debis
represented thereby,

Administration Event means:
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(a) the presentation of an application te the court for the making of an adminisiration order in relation
to any Chargor; or

() the giving of a wrilten notice by any persen (who is entitled to do se) of its intention to appoint an
administrator of any Chargor or the filing of such a notice with the court;

Administrator means an administrator appointed pursuant to clause 12.8 (Appointment of an Administrator)
to manage the afiairs, business and proparty of a Chargor;

Book Debts maans all present and fulure book and other debts, and monetary claims due or owing to a
Chargor, and the benefit of all securily, guarantees and other rights of any nature enjoyed or held by a
Chargor in relation to any of them; ’

Charged Account means each of the following accounts:

(a) vach account of a Chargor held with any bank, financial inslitution or other persen located in
Norther ireland; and

{»)] any olher account of a Chargor and is nominated by the Administrative Agent and the relevant
Chargor as a Chargad Account for the purposes of this Debenture in accordance with the terms of
the Loan Agreement,

and in each case including any replacement account or sub-division of that account;

Gompany means Harland & Wolff Group Heldings PLC, a company registered in England and Wales under
numbaer 06409712, whose registered office is at Fieldfisher Riverbank House, 2 Swan Lane, London, United
Kingdom, EC4R 3TT;

Criminal Damage Claim means a clalm made by or on behalf of any Chargor under the Criminal Damage
Crder i relalion to damage caused to the Secured Assets iocaled in Northern lreland after the date hereof,

Criminal Damage Order msans the Criminal Damage (Compensation) (Northern Ireland) Order 1977 as
amendad by the Criminal Damage {Compensation) (Amendment) {Northern {reland) Order 2009 {or any
statutory successor scheme for the compensation of criminal damage to property for the time being in force),

Delegate means any person appainted by the Administrative Agent or any Receiver pursuant to clause 16
(Delegation) and any person appointed as an attorney of the Administrative Agent, Receiver or Delegate In
aceordance with this Debenture;

Equlpment means all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
installations and apparatus end other tangible moveahle property for the time baing owned by a Chargor,

including any part of it and all spare parts, replacements, modifications and additions;

Excluded Aésets means:;
(a3 any interest of a Chargor in any leasehold Property held by that Chargor that either precludes
absolutely, or requires consent of a third parly to, the creation of Security Interests over the

Chargor's leasshold Interest In that Property;

()] anhy rights, tille or interest of a Chargor in any Property or other assets which are subjact to first fixed
Security Interests pursuant te a Security Document other than this Debenture;

(c} any right of & Chargor under any Material Contract which precludes absolutely or requires the prior
consent of any third party to, the creation of the Security Interests created ar purported to be created
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over the relevant Chargor's right in such Material Contract or the creation of such Security Inierests
waould glve rise to a right in favour of a third party to tesminate the Malerla! Contract; and

() any interest of a Chargor in any policy of insurance whose terms prohibil the insured from
transferring of assigning s rights and interests thereunder {or whereby the taking of any such action
in respect of that policy would make the policy voidable or capable of termination by the insurer);

Expense means all reasanable charges, costs (including legal fees) and expenses incurred by the
Administrative Agent or any Receiver or Delegate ai any time in connection with the Secured Assets or in
taking the Secured Liabilities or in hokding or perfecting this Debenture or in defending, enfercing, preserving
or protecting the Security Interests constituted by this Debenture or in exercising any powers, remedies or
rights provided by or pursuant to this Debenture {Including any power or right to make payments on behalf
" of & Chargor under the terms of this Debenture) or by law in each casa on a full indemnity basis,

Financial Collateral has the meaning given to that expression in the Financial Coliateral Regulations;

Financial Collateral Regulations maans the Financial Collateral Arrangements {No 2} Regulations 2003
(Sl 2003/3226);

Insturances means all contracts and palicies of insurance of any kind which have been taken out by a
Chargor or will be taken out by a Chargor In future or (lo the extent of its interest) in which a Chargor has an
interest and any related policies of re-insurance, other than third party liability, public liability and directors'
and offlcers' insurance;

intellectual Property means:

{(a} any patents, trademarks, service marks, designs, business names, copyrights, database rights,
design rights, domain names, moral rights, Inventicns, confidential information, knowhow and other
intellectual property rights and interests {which may now or in the future subslst), whether registered
or unregistered; and

{b) the benefit of all applicatiens and rights to use such assets of each Chargor (which may now or in
the future subsist);

IMEL Key Permits means any rights, title or interest of [slandmagee Energy Limited in and to:

(a) a marine construction ficence number ML28_12 dated 5 November 2021 issued by Department of
Agriculture Environment & Rural Affairs (Marine & Fisheries Division),

{b} a llcence for storage of gas in Northern breland dated 17 October 2012 issued by the Norlhern
Ireland Authority for Utility Regulation;

{c) a loase of rights dated 16 January 2014 and made between Her Majasty the Queen, The Crown
Estate Commissioners and [slandmagee Energy Limited (formerly called islandmagee Sterage
Limited) in respect of rights ta lay a seawater Intake pipeline and brine outfall pipeline on or undar
the foreshore and seabed at Istandmagee, Couniy Antrim; and

d} an agreement for lease dated 21 August 2020 and made between The Crown Eslate
Commissioners and Islandmagee Energy Limited in respect of a gas storage site under the
foreshore and seabed at Islandmagee, Lamne Lough;

Intercompany Loans means any loan or other indebledness from time to time owing from a Restricted
Parson fo a Chargor;
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t.oan Agreement means the loan agreement dated on or about the date of this [ebenture between the
Company as borrower, Riversione Credil Management LLC as Administrative Agent, Sustalnabllity
Structuring Agent and Green Loan Caordinator, Riverstone Gredit Partners i — Direct, L.P. as Sole Lead
Arranger and the Lenders listed therein, for the provision of the term loan facilities secured by this Debenture;

Materla!l Contract means each of;

(a) each coniract or agreement, or a serles of related contracts or agreements, to which a Chargor is
a parly involving aggregate consideration or revenues payable o a Chargor by a spacific Person or
such Person's Affillales, or by a Chargor to a specific Person or such Person's Affiliates, of
$5,000,000 or more in any calendar year under each such contract(s) and agreement(s) or series
of related coniracts or agreements; and ’

&) any other conlract or agreement to which a Ghargor is a party, the loss of which could reasonably
be expected to resull in a Material Adverse Change,

in each case, other than (i) the Loan Documents, {ii) the Real Estate Material Contracts or (jily any other
contract, agreement, instrument or document entered into pursuani to the L.oan Documents or the Appledore
Documents or the Barclays Charge Over Account;

Mortgage means a legal mortgage or charge in respect of afl or any parl of a Proparty entered into in
accordanes with clause 4.1 {(Further Assuranca),

Party means a party to this Debenture;

Properties means all freehold and leasehoid propertias (whether registered or unregistered) in Northern
Irefand, now or In the future {and from time 1o tms) owned by a Chargor, or in which a Chargor halds an
interast {including, but not limited to, the praperties specified in Schedule 2 (Property)), and Property means
any of them;

"Real Estate Material Gontracts means the contracts listed under the headings "Narthern Irefand Real :
Estate Documents” and "Scotland Real Estate Documents” In Schedute 5,21 (Material Contracts} of the Lean !
Agreement.

Receiver means a receiver, receiver and manager or administrative receiver of any or all of the Secured
Assets (in whole or part or parts) appointed by the Administrative Agent under clause 14 (Recsiver};

Related Rights means, in refation to any property or asset:

(a) the net proceeds of sale andfor other realisation of that property or asset {or any part thereof or
interest therein);
(b) afl Securily Interests, options, agreements, rights, easements, benefits, indemnities, guarantees, :

warranties or covenants for title held by a Chargor In respect of such praperty or asset; and

{c) each Chargor's rights under any tease, licence or agreement for lease, sale or use in respect of
such properly or asset; ‘ |

Related Securities Rights means ali allolments, rights, benefits and advantages {including allvoling rights)
whatsoever at any time acoruing, offered or arising in respect of ar incidental to any Securilies and all money
or property accruing or offered at any time by way of convarsion, redemplion, bonus, preference, option,
dividend, distribution, interest or ctherwise in respect of any Securities;
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Scottish Assets means, In respecl of a Chargor, that Chargor's rights to and tille and interest from time fo
time in the whele of any property and assels, and any rights and revenue In or arising therefrom, whatsoever,
present and future, situated in Scotland or otherwise governed by Scols law.

Secured Assets means all the assets, property and underiakings for the time being subject to the Security
interesls created by, or pursuant to, this Debenture;

Secured Liabilities means all present and future monies, indebtedness, obligations and fiabllites owed by
any Loan Party to all or any of the Lender Parties, whether actuat or contingent, in whatever currency
denominated and whether owed jointly or severally, as principal or surety or in any other capacity whalsoever,
under or in connection with the Loan Documenls (including those arising under clause 19,22 (Discharge
condifional) of this Debenturs and any Habilities arising pursuant to an increase in Commilments under the
l.oan Agreement whether pursuant to seclion 2.13 {fncremental Facllitfes) of the Loan Agreement or
otherwise), together with all interest (including default interest) aceruing in respedt of such monies or liabilities
and including any tiabllity in respect of any futther advances made under the Loan Documents, together with
all Expenses and all Interest under section 2.7 {Inferest Rales and Fees, Payment Dates, Retroactive
Adjustments of Applicable Inferest Rales) of the Loan Agreement including, without lHimitation, the

Obligations;

Secured Parties means the Lender Parlies and any other person to whom Secured Liabililies are owed
including any Receiver or any Delegate from time to time;

Secutities means any stocks, shares warrants and other securities listed in Schedule 3 (Sacurities) and any
Chargor's right, title, benefit and Inferest in any stocks, shares, warrants and other securities of any kind
whatsoever (whether in bearer or registerad form) and ali Related Securities Rights whether the same are
held directly by or to the order of any Chargor or by any trustee, fiductary, clearance system, custody system
or custodian on its bahalf or whether the same have been delivered to or to the order of the Administrative
Agent ar its nominee including ali Related Rights and all rights against any such trustee, fiduciary, clearance
system or other persen holding such to the order of the relevant Chargor;

Sacurily Discharge Date means the date on which all the Secured Liabilitles have been unconditionally and

"irrevocably paid and discharged in full and no fusther Secured Liabliities are oufstanding.

Security Financial Collateral Arrangement has the meaning given to that expression in the Financlal
Collateral Regulations; and

Security Period means the period starling on the date of this Debenture and ending on the Securlty
Bigcharge Date

1.1.14 The provisions of section 1.3 (Terms Gensrally; References and Titles} of the Loan Agreament
apply to this Debenture as though they were set out in full in this Debanture except that references
ta the Loan Agreement will be construed as references to this Debenture.

1.1.2 Unless a contrary indication appears, a reference In this Debenture to:

(a) "disposal' means any a sale, lease, transfer or other disposal and "dispose” will be construed
accordingly;

{b) a "Loan Dacument', a "Security Document" or any other egresment or instrument is a
reference to that Loan Document or Security Document or any other agreement or instrument
as amended, novated, supplemented, extended or restated;

{¢) "guarantee" means any guaranlee, letter of credit, bond, indemnity or similar assurance
against loss, or any obligalion, direct or Indirect, actual or contingent, to purchase or assume
any indsbtedness of any persen er to make an investment in or loan te any persoeh or to

’ )
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1.2

1.3

1.4

1.1.4

purchase assats of any person where, in each case, such obligation is assumed In order to
maintain or assist the ability of such person fo meet its indebtedness;

(d) "indehtedness" includes any obfigation {whether Incurred as principal or as a surety) for the
payment or repayment of money, whather present or future, actual or contingent;

(e

~—

a "person” includes any individual, firm, company, corporafio'n, government, state or agency
of & slale or any association, trust, joint venture, consortium, partnership or other entity
{whether or not having separate legal personality);

{ a"regulation" includes any regulation, rule, official directive, request or guideline (whether or

not having the forca of law) of any governmental, intergovernmental or supranational body,
agency, depariment or of any regulatary, self-reguiatory or other autherity or organisation;

(g) the "Administrative Agent", any "Ghargot", ‘any "Lender", any "Lender Party", any "Loan
Party" any "Party”, any "Secured Parly" or any other persan shall be construed so as to
include its successars in title, permitted assigns and permitted transferees to, or of, ils rights
and/or obligalions under this Debenture and, in the case of the Administrative Agent, shail
include any persen for the time being appointed as Administralive Agent in accordance with
the Loan Agreement; and .

(h) a time of day is a reference t¢ London, England time.

The words “other" or "otherwise" and "whatsoever" when used in this Debenture shall not be
construed sjusdem generis or construed In a narfower way by reference to any preceding words.

Section, clause and Schedule headings are for ease of reference only.

Nature of security over real property

A referance in this Debenture o a charge or mortgage of, or over, any Properly includes:

1.2.1

1.2.2

1.2.3

1.24

alf buildings and fixtures and fittings (including the tenant's fixtures and fittings} that are siluated
on, or form part of, lhat Property at any time;

the praceeds of the sale of any part of that Properly and any other monies paid or payable in
respect of, or in connection with, thal Property;

the benefit of any sovenants for 6ille given, or entered into, by any predecessor in tilie of the
Chargor in respect of that Properly, and any monies paid or payable in respaci of those covenants;
and

all righté under any licence, agreement for sale or agreement for lease in respect of that Property.

Third party rights

A person who is not a Party (other than a permitted successor or assign, any Receiver ar any Delegate) has
no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the henefit of any term of
this Debenture, Notwithstanding any other provision of any Loan Document, the consent of any person who
is hot a Party is not required to rescind or vary this Debenture at any time.

Security trust provisions

1.4.1

The Administrative Agent declares that it holds the Security Interests created by this Debenture on
trust for the Secured Parties on the terms contained in this Debenture.

7
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1.6

1.6

17

3.4

1.4.2 The Adminlistraiive Agent shall not be under any obligation in relation to the Secured Assets as a
consequance of this Debenture and each Chargor shall at all times Temain llable to perform all
obiigations in respeci of the Secured Assels.

1.4.3 Section 1 of the Trustes Act (Northern Ireland) 2001 shall not apply to the duties of the
Administrative Agent in relation to the trusts constiluted by this Debenture. Where there are any
inconsistencies between the Trustee Act (Northern ireland) 2001 and the provisions of this
Debenture, the provisions of this Debenture shall, 1o the extent allowad by law, prevail and, in case
of any Inconsistency with the Trustee Act (Northern lreland) 2001, the provisions of this Debenture
shall constitute & restriction or exclusion for the purposes of that Act.

Confitet

In the event of a conflict between the terms of this Debenture and the Loan Agreement, the terms of the Loan
Agresment shall prevail ta the extent permitted by law.

Effect as a deed

This document is intended to take effect as a deed notwithstanding that the Administrative Agent may have
executed it under hand only.

Schedules

The Schedules form part of this Debanture and shali have effect as if set out in full in the bady of this
Debenture. Any reference to this Debenture ncludes the Schadules.

COVENANT TO PAY

Each Chargor shail, on demand, pay to the Administrative Agent and discharge the Sacured Liabilities when
they become due.

GRANT OF SECURITY
Real Property
Subject to clause 3.11 (Excluded Assets) and exciuding the Scottish Assets;

3.1.1 gach Chargor, as legal and beneficial owner to the intent that the charges contained in this
Debenture will be a continuing security for ihe payment, performance and discharge of the Secured
Liabilities, HEREBY GRANTS, CONVEYS AND TRANSFERS unto the Administrative Agent (as
agent and trustes for the Secured Parties), on the terms set out on this Debenture, to the extent
that title to any of the Properties is of freshold tenure and not subject to registration in the Land
Registry of Northern Ireland pursuant fo the Land Registration Act {Northern Ireland) 1970, ALL
THAT THOSE Properties TO HOLD the same unto the Administrative Agent (as agent and trustee
for the Sacured Parties) in fee simple subject to the proviso for redemption contained in this
Debeanture;

3.1.2 Each Chargor HEREBY DEMISES unto the Administrative Agent {as agent and trustee for the
Secured Parties) on the terms set out in this Debenture, 1o the extent that the title to the Property
is of leasehold lenure and not subject to registration in the Land Registry Act (Northern [reland)
1970 ALL THAT AND THOSE the Properties TO HOLD the same unto the Administrative Agent
{or the residues of the respactive terms of years for which it now holds the same less the last three
days thereof of each such term subject to the provise for redemption contained in this Debenture;
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Each Chargor, as registered owner or as the person entitled to be registered as owner HEREBY
CHARGES sach of the Properties the ownership of which is registared in the Land Registry of
Northern lreland or s required to be so registered pursuant o the Land Regislration (Northern
Ireland) Act 1970 and HEREBY ASSENTS fo the registration of the charge as a burden on each
applicable Properly;

Each Chargor HEREBY CHARGES as a first fixed charge all future freehold and leasehoid

property of such Chargor (whether ar not registered), together with all buildings, fixtures (including
trade fixtures} and fixed plant and machinery fram time to time thereon.

3.2 Fixed charges

Subject to clause 3.11 (Excluded Assels), as a conlinuing security for the payment, performance and
discharge of the Secured Liabilittes, each Ghargor as legal and bensficial owner GHARGES to the
Administrative Agent {as agent and trustee for the Secured Parties) by way of first fixed charge:

3.2.1

3.2.2

3.23

3.24

3.25

3.286

3.2.7

3.2.8

3.2.9

3.2.10

321

3.212

3.2.13

all its interest in any Properties acquired by it in the future;

all its present and future interests not effectively mortgaged or charged under the preceding
provisions of thig clause 3 in, or over all Properties;

all its present and future rights, licences, guarantees, rents, deposits, conlracls, covenants and
warrantias relating to the Propertias;

all s present and future rights, licences (in so far as creation of Security Interests is permitted
under the {erms of the applicable licence), guarantees, rents, deposits, contracls, covenanis and
warranties relating to the Properties;

{in 50 far as creaticn of Security Interesls is permitted under the terms of the applicable Permit) afl
Permits (statutory or otherwise} held or required in connection with its business or the use of any
Secured Asset, and all rights in connectian with them provided that it is acknowledged and agreed
that creation of Securlty Interests in relation to the IMEL Key Permits requires certain third party
consenis,

all its presant and future gooadwill;

all its uncalted capital;

all its rights, title and interests in tha Equipment;

all its rights, titte and interests in the Intellectual Proparty,

altits rights, title and interests in the Book Debts;

ali its rights, title and interests in the Securities;

(to‘ the extent not effectively assigned under clause 3.3 (Assignment)) all its rights, litte and
interests in the [nsurances and any Criminal Damage Claim to which it Is a parly and all related
proceeads, claims of any kind, returns of premium and other benefils;

{to the exlent not effectively assigned under clause 3.3 {Assignmenf}) all its rights, title and

interesis in the Intercompany Loans and all rights, claims, proceeds, premium and other benafits
in conneclion with these;

INT_DM-#6360001.7

18




3.3

3.4

3.2.14

3,215

3.2.16

3.2.47

(to the extent not effectively assigned under clause 3.3 (Assignmenf)), all ils rights, title and
interests in each Material Gontract and the benefit of any guarantes or security far the performance
of any such Material Contract;

(to the extent not effectively assigned under clause 3.3 (Assignment)) all its rights, fille and
interests in the Hedging Contracts to which it is a party and ali rights, claims, proceeds, premium
and other henefils in connection with these;

the Charged Accounts; and

_the Account Proceeds,

and in each case, with all Related Rights in respect therecf, but excluding all Scottish Assets.

Assignment

3.3.1

3.3.2

Subject to clause 3.11 (Excluded Assets), each Chargor, as legal and beneficial owner and as a
continuing security for the payment, performance and dischargs of the Secured Liabllities, in favour
of the Administrative Agent (as agent and trustee for the Secured Parfies) hereby assigns and
agrees to assign absolutely, subject to a proviso for reassignment on redemption:

{a) all its rights, fitle and Interest in each of the Insurances, including all claims, the proceeds of
all claims and all returns of premium in connection with each Insurance (including without
imitation all of its present and future rights, title and interest in and to any Criminal Damage
Claim and the proceeds thereof);

(b} all of its rights, title and interest In each Material Confract and the benefit of any guarantee or
security for the performance of any Malerial Contract;

{&) all its present and future rights and inferest in any Intercompany Loan to which it is a party,
and

(d) allits present and future righis and interests in any Hedging Contract to which it is a party.
and in each case, with all Related Rights In respect thereof, but excluding any Scottish Assels.

Until such time as the Security Interests constituted by this Debenture hiave become enferceable
in accordance with clause 11 (When Sesurily becomes enforceable), each Chargor may contihue
to receive all payments and exercise all of its rights under sach Material Contract, Insurance,
Intercompany Loan of Hedging Contract (as applicable) to which it is a parly, and continue to deal
with its contractual counterparties and the Accouni Bank so long as such dealings are in
accordance with the Lean Documenis,

Preservation of fixed charge

Without prejudice to clause 3.2 (Fixed charges), if a Chargor is entitled to withdraw the proceeds of any
amounts standing to the credit of a Charged Account or other account and, as a resuit, those proceeds are
in any way released from the fixed charge created pursuant to clause 3.2 (Fixed charges) and stand subject
to the fioating charge creatsd pursuant to clause 3.5 (Floating chargs), the release will in no way derogate
from tha continuance and subsistence of the fixed charge on all other amounts standing to the credit of the
Charged Accounts and such other accounts. For the aveidance of doubt, the fixad charges created by clause
3.2 (Fixed Charges) do not apply to the Scoftish Assels.
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3.5

3.6

3.7

Floating charge

As a continuing securlty for the payment, performance and discharge of the Secured Liabilities, each Chargor
as legal and beneficial owner (or, In the case of Scollish Assets, fact and deed warrandice only) charges to
the Administrative Agent (as agent and trustee for the Secured Partiss), by way of first floaling charge:

3.5.14 all of its undertaking, proparty, assets and rights whatsoever, present and fulure, including all
proparty, assels and rights not otherwise validly and sffectively mortgaged, charged or assigned

(whether at law or in equily) pursuant to clause 3.1 (Real Property) to clause 3.3 (Assignment)
inclusive.

352 all of its Scottish Assets.
Qualifying floating charge

Paragraph 15 of Schedule B1 of the insolvency {(Northern Ireland) Order 1989 applies to the floating charge
created by clause 3.5 (Floaling charge).

Automatic crystallisation of fioating charge

Notwithstanding clause 3.8 {Cryslallisation of floating charge by notice) and without prejudice to any law
which may have similar effact, the fioating charge created by clause 3.5 (Floating charge) shall automatically
and immediately {without notice) be converied inte a fixed charge over alf of the undertaking and the assets
subject to that floating charge if:

3.7.1 a Chargor:

(a) creates, or attempls to create, without the prior written consent of the Administrative Agent,
any Security Interest or a trust in favour of another person over all or any part of the Secured

Assets (except as expressly permitted by the lerms of this Debenture or any other Loan
Document); ar

{b} disposes, or afternpts to dispose of, all or any part of the Secured Assets (other than Secured
Assels that are only subject fo the floating charge while it remains uncrystailised or any
disposal permilted under the Loan Documents);

3.7.2 any parson levies (or attempts to levy) any distress, aitachment, execution, arrestment, Inhibition
or other process against all or any part of the Secured Assets;

3.7.3 a Receiver is appointed over all or any of the Secured Assets;

374 an adminisirator is appointed in respect of any Chlargor or a person enlitted to appoint an
administrator in respect of any Chargor gives netice of its inlention to do so or files & notlce of
appoiniment with the cowrt; or

375 a resolutlon is passed or an application, written notice, or order is made for the winding-up,
disselution, administration or re-organisation of a Chargor,

provided thal the floating charge created by clause 3.5 (Floafing charge) may not be converted inlo & fixed
charge solely by reason of the obtaining of, or anyihing done with a view lo the gbtaining of, a moratorium
under Schedule A1 of the Insolvency {Noithern Ireland) Order 1989 other than in respect of any floating
charge referred lo in subsection {4) of section 13HGC of Schedule A1 of the insclvency (Northern Ireland)
Order 1989.

11
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3.8

3.9

3.16

3.11

Crystallisation of floating charge by notice

The Administrative Agent may, in its sole discretion, by wrilten notice to the Company, convert the floating
charge created under this Debeniure into a fixed charge as regards any part of the Secured Assets (excluding
the Scottish Assets) specified by the Administrative Agent in that notice if;

3.8.1 an Event of Defauli occurs and is con.tinuing‘. ar

3,82 the Adminisirative Agent considers those assets to be in danger of being seized or sold under any
form of distrass, altachmant, execution, arresiment, inhibition or other legal process or to be
otherwise in jeopardy,

provided that the floating charge created by clause 3.6 (Floating charge) may not be converted into a fixed
charge solely by reason of {he obtaining of, or anything done with a view fo the obiaining of, a moratorium
under Schedule A1 of the Insolvency (Northern Ireland) Order 1988 other than in respect of any floating
charge referred (o in subsection {(4) of section 13HC of Schedule A1 of the Insolvency (Northern Ireland}
Order 1989,

Assets acquired after any floating charge has crystallised

Any asset acquired by a Chargar after any crysialfisation of the floating charge created under this Debenture
that, but for that crystallisation, would be subjac! to a floating charge under this Debanture, shall {unless the
Administrative Agent confirms otherwiss to the Company in writing) be charged to the Administrative Agent
by way of first fixad charge. '

Scottish Assets

Clauses 3.7 (Automatic crystallisaiion of floafing chargs), 3.8 {Crystailisafion of floafing charge by nolice)
and 3.9 {Assafs acquired after any floating charge has crystallised) shall not apply to any Scoltish Assets if
and to the extent thal a Receiver would not be capable of exercising his or her powers in Scoliand by reason
of such a notice of aulomatic conversion being given.

Excluded Assets

3.11.4  Notwithstanding any other provision of this Debenture, ‘it is acknowladged that each of clause 3.1
(Real Property) lo clause 3.3 (Assignment) shall not apply to any Excluded Asset.

3.11.2  The restriction in paragraph 3.11.1 above shall apply until such time as the relevant Chargor
abtains any required consent, or walver of probibition, fo the creation of the Security Interests
contemplated by any clause of this Debenture which has been disapplied pursuant to paragraph
{a) above. Until such time as the relevant consent or walver Is obtained, the Security Interests
created by or pursuant to, this Debenture shall be limited to any Security Interests which are not
prohibited or restrigted in respect of such Excluded Assst and such Security Interests shal! extend
to all amounts which any Chargor may recelve, or has recelved, in connection with the Exciuded
Assel.

3.41.3  For tha avoidance of any doubt, the restriction in clause 3.11.1 above does not apply in respect of
. the Securily Interesis crealed under and pursuant to clause 3.1 to 3.3 in respec! of the Property
described in paragraph 1 to 3 in Schedule 2 {Properfy) to this Debenture;

3.11.4  Inrelation to each Excluded Asset, the relevant Chargor undertakes to:

(@) use commerclslly reasonable endeavours to obtain that censent or watver of prohibition (in
form and substance acceptable to the Administrative Agent, acting reasonably) as soon as
possible after the dale of acquisition of any interest in or to an Excluded Asset;

12
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3.2

3.13

4.1

(b) keep the Administrative Agent informed of Hs progress in oblaining that consent or waiver; and

(c) promptly on racaipt of the consent or waiver, provide the Administrative Agent with a copy of
that consent or waiver.

3415  tmmediately on recelpt by the Ghargor of the relevant consent or waiver, that Excluded Asset shajl
he become the subject of a charge or assignment (as appropriate) pursuant to clause 3.2 (Fixed
Charges) or clause 3.3 (Assignmant).

3.11.6  ifrequired by the Administralive Agent at any tme following receipt of a consent or walver referred
to in the preceding paragraphs, the relevant Chargor shall, al its own cost, prepare and execute
any further documants and take any further action the Administrative Agant may require {acting
reasonably), in its absolile discretion, for perfecting its security over that Exctuded Asset.

Aftorns Tenant

Each Chargor hereby atforns tenant to the Administrative Agent of any part of the Secured Assels mortgaged
or charged by clauses 3.1.1 at the yearly rent of £1 (if demanded) provided always that the Administrative
Agent may at any lime withou! notice to the Chargor determine the tenancy hereby crealed and enter upon
such Secured Assets bui so that neither the receipt of the said rent nor the said tenancy shall render the
Administrative Agent liable fo aceount to any person as morlgagee in possession.

Leasehold Lands

Each Chargor HEREBY DECLARES that in tespect of all or any leasehold lands, hereditaments and
premises referred to in clause 3.1 {Real Property) they wil stand possessed of the reversion or respeclive
reversions hereby reserved of the term or several terms of years for which the same are held IN TRUST for
the Administrative Agent (subject to any equity of redemption subsisting under this Debenture) ard the
Administralive Agent will dispose of the same as the Administrative Agent may reasonably direct and
HEREBY AUTHORISE the Administrative Agent to appoint a new trusfee or frustees or trustees of such
reversion or respective reversions in place of the Administrative Agent or any trusies or truslees appointed
under this power as if il, he, she or they were incapabie of acting In the trusts hereby declared and each
Chargor HEREBY IRREVOCABLY APPOINTS the Administrative Agent, the attorney of each Chargor to
asslgn the sald reversion or respective reversions on the neme of each Chargor and on its behalf to the
Administrative Agent or as it may direct subject to such equity of redemption (if any), as may for the time
belng be subsisting and to execute and do all deeds, documents and acts reascnably necessary or proper
for that purpose.

FURTHER ASSURANCE
Further assu:;ance

411 Each Chargor shall, at its own expense, take whatever action is required in accordance with
sections .14 {Agreement to Deliver Securily Documents) and 6.15 (Perfection and Profection of
Securily Interests) of the Loan Agreament.

4.1.2 Without prejudice to the obligations of the Chargors under paragraph 4.1.1 abova but subject o
clause 3.11 (Excluded Assets), each Chargor shall, at the direction of the Administralive Ageni,
promplly execute and dsliver to the Administrative Agent all fransfers and other documents and
do all such things as may be necessary.

(a) to register all or any of the Secured Assets in the nama of the Administrative Agent or its
nomines;
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(b} for creating, registering, perfecting, maintaining or protecting the Security Interests created by
this Debenture;

(c) for creating a fixed charge over any of the Sacured Assels; or

{d) to facilitate the realisation of all or any of the Secured Assets after this Debenture has become
enforceable in accordance with clause 11 (When Securily becomes enforceable), or lhe
exercise of any right, power or discretion vested in the Administrative Agant or any Delegale
in relation to any Secured Assets or this Debenture.

Each Chargor shall promplly &t its own cost enter into a Mortgage (including assignments,
transfers, morlgages, charges, notices and instructions in relation to such Mortgage, in each case
which in the opinion of the Administzative Agent may be reasonably required and in such form as
the Administralive Agent and that Chargor shall approve {sach acting reasonably)), over any
Property acquired by it fellowing the date of this Debenture.

4.2  Avoidance of payment and reinstatement

4.2.1

4.2.2

No amount paid, repaid or credited to a Secured Party shall be deemed to have been irrevocably
paid if the Administrative Agent considers that the payment or credit of such amount is capable of
being avoided or reduced because of any laws applicable on bankrupley, insclvency, fiquidation
or any similar laws.

If any dlscharge, release or arrangement (whather in respect of the obligalions of any Loan Party
ar any Security [nlerest for those abligations or otherwise) is made by a Secured Party in whole or
in part on the basis of any payment, security or other disposition which is aveided or must be
restored in insolvency, iguidation, administration or otherwise, without limitation, then the lability
of the Chargors will continue or be reinstated as if the discharge, release or arrangement had not
occurred.

4.3 Waiver of defences

The obligations of each Chargorunder this Debenture will not be affected by an act, omission, maiter or thing
which, but for this clause 4.3 would raduce, release or prejudice any of its obligations (without limitation and
whether or not known o it or any Secured Parly) including:

4.3.1

4.3.2

4.3.3

4.3.4

4.3.5

any fime, waiver or consent granted to, or composition with, a Chargor, any Loan Parly or other
person;

the reiease of a Ghargor, any other Loan Party or any other person under the terms of any
composition or arrangamarid with any creditor of any otner Loan Party;

the taking, variation, compromise, exchangs, renewal or release of, or refusal or neglect 1o perfect,
take up or enforce, any rights against, or Security Interest over assets of, a Chargor, any Loan
Party} or other person or any non-presentation or non-cbservance of any formality or other
reqitirement In respect of any instrument or any failure to realise the fuil value of any Security
Interest;

any incapacity or lack of power, authority or legal personality of or dissolution or change in the
members or status of a Loan Party or any other parson; .

any amendment, novalion, supplement, extension restatement (however fundamental and whether
or not more onerous} or replacement of a Loan Document or any other document or security
including, withoul iimitation, any change in the purpose of, any exiension of or increase in any
facility or the addition of any new facllity under any Lean Document or other decument or security;
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4.4

4.5

4.6

4.7

4.3.6 any unenforceability, illegality or invalidity of any obligation of any person under any Loan
Document or any other document or Security Interest; or

437 any insolvency or similar proceedings,
Chargot Intent

Without prejudice to the generality of clause 4.3 (Waiver of defences), each Chargor expressly confirms that
it intends tha! the Security Interests created by this Debeanture shall extend fram time to time to any (however
fundamental} variation, increase, extension ar addition of or to any of the Loan Documents, any Incremental
Loans and/or any facility or amount made available under any of the Loan Documents for the purposes of or
in connection with any of the following: business acquisitions of any nature; increasing working capital;
enabling nvestor disiributions to be made; camrying oul yestructurings; refinancing existing facilities;
refinancing any other indebtedness; making facllities available to new borrowsrs; any other variation or
extension of the purposes for which any such facility or amount might be made available from time lo time;
and any fees, costs and/or oxpenses associated with any of the faregoing.

Immediate recourse

Each Chargor waives any right it rmay have of first requiring any Secured Party (or any trustee or agent on
its behalf) to proceed against or enforce any other rights or Securily Interests or clalm payment from any
petscn befors clalming from a Chargor under this Debenture. This waiver applies respective of any law or
any provision of a Loan Document to the contrary.

Appropriations

Until all Secured Liabilifies have been irrevocably pald irs fuil, each Secured Parly (or any trustee or agent on
its behalf) may:

4.6.1 refrain from applying or enforcing any other moneys, Security Interests or rights held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of the Secured Liabilltles,
or, subject to clause 17.1 (Order of applicalion of proceeds) agply and enforce the same In sush
manner and order as it sees fit (whether against the Secured Liabilities or otherwise} and no
Chargor shall be entitled lo the benefit of the same; and

4.6.2 hold in an interest-bearing suspense account any moneys received from any Chargor or on
account of a Chargor's liability under this Debeniure.

bBeferral of Chargors' rights

Untit all Secured Liabilitiss have been irrevocably paid In full and unless the Administrative Agent otherwise
directs, the Chargors will not exercise any rights which they may have by reason of performance by a Chargor
of its obligations under the Loan Documents or by reason of any amount being payabie, or llability arising,
under this Debenture:

4.7.1 to be indemnified by a Loan Party;

4.7.2 to claim any centribution from any other guarantor of any Loan Parly's obligations under the Loan
Documents;

4.7.3 to take the benefil {in whole or in part and whether by way of subregation or atharwise) of any

rights of the Secured Parlies under the Loan Documents or of any other guarantee or Security
Intarest taken pursuani 1o, or in connection with, the Loan Documents by any Secured Party,
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5.1

52

5.3

5.4

4,74 to bring legal or other proceedings for an order requiring any Loan Parly o make any payment, or
parform any obligation, in respect of which a Chargor has given a guarantee, undertaling or
indemnnity under any Loan Documents,

47.6 to exercisa any right of set-off against any Loan Party; and/or

4.7.6 to claim or prove as a creditor of any Loan Parly in competition with any Secured Party.

If a Chargor receivas any benafit, payment or distribution in relation to such rights it shall hold that benefi,

payment or distribution to the extent necessary 1o enabile all amounts which may be or become payable o

the Secured Parties by the Loan Partles under or in connection with the Loan Documents to be repaid in full

on trust for the Secured Parties and shall promptly pay or transfer the same fo the Administrative Agsnl or
as the Administrative Agent may direct for application in accordance with clause 17.1 {Order of application
of proceeds).

REPRESENTATIONS AND WARRANTIES

Other than as disclosed in writing fo the Lender Parties under the Loan Agreement in respect of the Existing
Securlly Interests, each Chargor inakes the representations and warranties set out in this clause 5 to the
Administrative Agent {as agent and trustee for the Secured Parties).

Ownership of Secured Assets

Such Chargor s the legal and beneficial owner of the Secured Assels, {ree from any Securily nterest other
than any Security Interests created by the Security Documenis or as otherwise permitted by the Loan
Agreement.

No adverse claims

The Chargor has not recelved, or acknewledgad notice of, any adverse claim by any persen in respact of the
Secured Assets or any interest in them.

No overriding interests

Nothing has arisen, has baen created or is subsisting, that would be an overriding interesi in any Property.

Securities

5,41 The Securities are fully paid up, there are no manies or liabilities outstanding in respect of any of
the Securities and none of the Securities are subject to any option to purchase by a third parly or
similar rights,

5.4.2 The Securities have been duly authorised and validly issued.

5.4.3 No constitutional document of any issuer of Securities, nor any other agreement to which any
Securities are subjecl:

{a) restricls or inhibits any transfer of the Securities on crealion or enforcement of the Security
interests constituted by this Debenture; or

(b) contains any rights of pre-emption in refation to the Securities,
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85

8.1

6.2

6.3

Times for making representations and warranties

The representations and warranties set out in this clause & are made by each Chargor en the date of this
Debenture, on each date of the acquisition of a new Secured Asset and on any date on which such
represeniations are to be made or deemed to be by the Borrower under the Loan Agreement.

GENERAL GOVENANTS

Each Chargor covenants with the Administrative Agent, during the Securily Period, in accordance with the
tarms set out in this clause 6 (Gsneral Covenants).

Negative pledge and disposal restrictions
No Chargor shali at any time:

6.1.1 create, purporl to creale or permit to subsist any Sacurity Interest on, orin relation to, any Secured
Asseis other than the Securily Interests created by the Security Documents;

6.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or purport to
do so} all or any part of, or any interest in, the Secured Assets; or

6.1.3 create or grant (or purport fo create or grant) any interest in any Secured Assets in favour of a third
party,

in each case, except as pemmitted by the Loan Agreement or wilh the prior written consent of the
Administrative Agent,

No adverse actions or variations

No Chargor shall cause or permi to be done anything which may adversely affect the Security Interests
created by this Debenture or the rights attaching to or conferred on all or any part of the Secured Assets
except as expressly permitted by the Loan Documenis or with the prior written consent of the Administrative
Agent,

Nofices to be given by the Ghargors

6.3.1 Each Charger shail premptly upon the execution of this Debenture (or, if later, the date of
acquisition of the relevant Secured Asset) give notice:

{a) subject to paragraph (b) below, in respect of the Insurances under which that Chargor is a
named insured party, to each insurer that it has assigned its rights and interest in and under
pach Insurance pursuant fo this Debenture (substantially in the form set out in Schedule 8
(Form of Notice — Insurance)} and use its reasonable endeavours to procure that each

. addressee of any such notice promptly provides to the Administrative Agent an
acknowledgemant of the notice of the Administrative Agent's interest {in the form annexed to
Schedule & (Form of Notice — Insurance));

(b) to each counterparty to a Material Contract, Hedging Contract or Intercompany Loan that it
has assigned its rights and Interest in and under that Material Contract, Hadging Contract or
Intercompany Loah pursuant to this Debenture (substantially in the form set outin Schedule 4
{Form of Nofice — Conlracts)) and use lis reasonable endeavours fo procure that each
addressee of any such nolice promptly provides io the Administrative Agent an
acknowledgement of the notice of the Administrative Agent’s interest (in the form annexad to
Scheduls 4 (Form of Nofice ~ Contracis)), unless such notice has previously been given and
acknowledged {to the satisfaction of the Administrative Agent) by the relevant counterparty or
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6.4

8.5

6.3.2

8.3.3

otherwise purstsant {o clause 6.4 {Notice and acknowledgement of Securily Inferests) below;
and

(¢} lo any bank, financlal institution or other person (excluding the Administrative Agent) with
whom [t has an account that it has charged to the Adminisiralive Agent ifs rights and interests
under that account pursuant to this Debenture {substantiaily in the form set out in Schedule 5
(Form of Nolice - Accounts)) and use its reasonable endeavours to procure thal each
addressee of any such notice premptly provides to the Administrative Agent an
acknowladgement of the notice of the Administrative Agent's interest (in the form annexed to
Schedule & (Form of Nofice - Accounis)), unless such notice has been given and
acknowledged (to the safisfaction of the Administrative Agent) pursuant o the Accounts
Control Agreement.

No Chargor shall be required to give notice under Clause 6.3.1 above unless the cover under the
Insurances in respect of which it is a named insured party exceeds US$750,000 in aggregate.

Each Chargor shall promptly at the request of the Administrative Agent give notice to any insurer
in respect of any Insurance of caunterparty in respect of any Material Contract that is an Excluded
Asset, which at the time of the request is not assigned to the Administrative Agent as a result of
the operation of Clause 3.11.1 (Excluded Assefs) bui which is charged to the Administrative Agent
pursuant to Clause 3.2 {Fixed Charges}, that it has charged its rights and interest in and under
such Insurance or Material Contract and provide confirmation of delivery of such notice
{(substaniially in a form agreed belween the Chargor and the Adminisirative Agent (each acting
reasonably)). '

Notice and acknowledgement of Security inierests

6.4.1

6.4.2

6.4.3

6.4.4

Each Chargor which is party fo an Intercompany Loan hereby gives notice to each other Chargar
that is a countarparty party to such Intercompany Loan (each a Counterparty) that it has assigned

its rights and interest in and under each Intercompany Loan to the Administrative Agent pursuant
to this Debenture,

Each Chargor that is a Counterparty to an Intercompany Loan which comes Into existence aftar
the dale of this Debenture shall be deemed fo give the notice set outin clause 6.4.1 to the relevant

Counterparty thareunder on the date of such Intercompany Loan.

Each Counterparty hereby acknowledges recefpt of notice of, and consenfs lo, the assignimentls
referred to in paragraphs 6.4.1 and 6.4.2 abave,

Each Counterparty hereby confirms that:

(a) it has not received notice of any other charge, assignment or other third party right or interast
whatsosver In, of, over or affecting such Intercompany Loans fo which it is a counterparty; and

{b) it will comply with the Instructions set out in the form of notice set out in Schedule 4 (Form of
Notice — Contracts) which are applicable to Intarcompany Loans.

Griminal Damage Claims

Each Chargor shall:

6.5.1

notify the Administrative Agent in writing as soon as practicable after becoming aware of any event
or clrcutnstance which will or Is likely to give rise to a Criminal Damage Clalm specifying in
reasonable detall the nature of the event or circumstance which will or is likely to give risa to the
claim and the extent of the damage to the Secured Assels localed in Northern Ireland;
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6.5.2
6.6.3

§.5.4

6.6.5

institute a clalm under the Criminal Damage Order and take all steps required to obtain payment
of the maximurn amount of compansation passibte under the Griminal Damage Order;

apply all monies recelved pursuant to a Criminal Damage Claim in accordance with the Loan
Agreement;

pay all monies recelved In relation to or arising out of any Criminal Damage Claim to the
Administrative Agent (or if not paid directly to the Administrative Agent) hold or procure that such
monies shall be held on trust for the Administrative Agent; and

should tha Criminal Damage Order ever be repealed in Norihern freland, ensure that the Property
incated in Northern [reland is properly insured with the appropriate {errorism insurance, butonly to
the extent that such Insurance cover is commerclally available without onsrous terms (including,
without limitation, the payment of any unreasonable premium) and that the insurance obligation
validly falls to it, and notify the Administrative Agent immediately upon having put such insurance
in place.

7 PROPERTY GOVENANTS

“7.1 - Regyistration at the Land Registry

7.4

7.2  Deposit

Fach Chargor hereby consents to an application baing made by the Adminisirative Agent to Land
Registry of Narthern lreland for the following restriction to be registered against its title fo each
Property.

"No disposition of the reglstered estate by the registered owner of the registered estate for by the
propriefor of any reglstered charge, not being a charge registored before the entry of this
restriction] is to be registered without & written consenti signed by the regislered owner for the lime
being of the charge dated [DATE] in favour of [INAME OF PARTY] referred fo [ ]

for if appropriate, signed on such registered owner’s befialf by [its secrefary, authorised signafory

or sofcitorjl."

I after the date hereof any Chargor acquires any real property:

(a) title to which Is or is required to be registered under the Land Registration Act (Northern
Ireland) 1970, the relevant Chargor shall, promptly thereafter, notfy the Administrafive Agent

in writing of the folio number{s) of the properly and, at the time it applies to the Land Registry .

of Nerthera Ireland to be registered as the registered owner of the property, apply to the Land
Registry of Northern {reland to register & new morfgage or supplemental mortgage as a burden
on the folio number(s) of the property; or

title to which is unregistered, the relevant Chargor shali, prompily thereafter, register the
assurance to the Chargor in the Regisfry of Deeds of Northern Ireland in accordance with the
Registration (Lands and Deeds) Order (Northern Ireland) 1992 and immediately upan
completion of registration of the Land Registry of Northern ireland ensuring the Chargor is
registered as registered owner of the folic number(s) and the new mortgage or supplemental
mortgage is registered as a burden on the folic number(s).

{b

e

Each Chargor shail:

7.2.1

by not later than the dale falling five Business Days afler the date of this Debaniure, deposit with
the Admintsirative Agent {or procure the deposit of) all deeds, cerfificates and other documens in
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7.3

8.1

8.2

8.3

its possession constituting or evidencing title to each Property over which it has granted Security
Interests pursuant to this Debeniure and which are owned by it at that time; and

7.2.2 at any lime thereafter deposit with the Administrative Agent (or procure \he depesit of) any further
such deeds, certificates and other docurnents promptly upon coming Info possession of the same.

Entitlement to Remedy

7.3.1 If any Chargor fais to comply with any of the undertakings contained in section 8.5 (Maintenance
of Properties) or section 6.16 (Maferial Real Properly) of the Loan Agresment, the Adminkstrative
Agent shall be entitled (with such agents, contractors and others as it sees fit), to do such things
as may in the reasonable opinion of the Administrative Agent be required to remedy such failure
and all monies spent by the Administrative Agent in doing sc shall be reimbursed by the Chargor
on demand with interest from the date of payment by the Administrative Agent until reimbursed in
accordance wilh section 10.4 (Expenses; Indemnily; Damage Waiver) of the Loan Agreemeant.

7.3.2 The exercise by the Administrative Agent of its powers under this clause 7.3 shall nol render the
Administrative Agent liable to account as mortgagee in possession or heritable oreditor in
possession,

SECURITIES COVENANTS
No alteration of constitational documents ohligations

Each Chargor shall, on or after the Security Interests created pursuant to this Debenture have became
enforceable in accordance with clause 11 (When Securify hecomes enforceable).

8.1.1 obtain, all consents, waivers, approvals and permissions that are necessary, under the articles of
association {or etharwise) of each issuer of any Securities, for the fransfer of such Securities to
the Administrative Agent or its nomines; and

8.1.2 procure the amendment of the share transfer provisions of the articles of assoctation, other
constitutionat document or otherwise of each issuer of any Securities in such manner as the
Administrative Agent may require in order te permit such a {ransfer,

Preservation of Securities

Each Chargor shall ensure (insofar as it is able to by the exercise of all voting rights, powers of confrol and
other maans available to It} that no issuer of Securities will refuse to register any transfer of any of ifs
Securities which may be ladgsd for registration by, or on behalf of, the Administrative Agent er any Chargor
in accordance with this Debenture.

Deposit

Each Chargor shall;

8.31 by not later than the date fafling five Business Days after the date of this Debenture, deposit with
the Administrative Agent all stock or share certificates or other documents of title o or representing
the Securities owned by it at that time;

8.3.2 on the purchase, kssue or acgulsition by It of Securities after the date of this Debenture, deposit

with the Administrative Agent all stock or share cerlificates or other documents of title to, ar
representing, such Securities; and
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8.3.3 within three Business Days after the acerual, coffer, Issue or recaipt of any Related Securities
Rights, deliver or pay or procure the delivery or payment to the Administrative Agent of all such
Related Securities Rights, and deposit with the Administrative Agent the stock or share certificates
or other documents of fitle 1o or representing such Related Securities Rights,

together with such executed blank transfors or assignments as the Administralive Agent may require sa that
the Administrative Agent may at any time after this Debenture has become enforceable without notice present
them for registration,

8.4 Cails

Each Chargor shall duly and promptiy pay all calls, instalments or other payments which may be due and
payable In respect of the Securities. No Secured Party shall incur any liability in respect of any amounts due
vy any Chargor in respect of the Securities.

8.5 Dividends

8.5.1 Befare the Securily Interests created pursuant to this Debenture have become enforceabls in
accordance with clause 11 (When Securily becomes enforceable), sach Chargor shall be entitled
to receive ali dividends, interast or other distributions which may be paid in respect of the Secusitles
{In accordance with the terms of the Loan Agreement).

852 On and after the Security Interests created pursuant to this Debenture have become enforceable
in accordance with clause 11 (When Security becames enforceable):

(a) the Administrative Agent {or its nomines) shall be entitied to receive ail dividends, interest or
other distributions which may be paid in respect of the Securities fo the relevant Chargor and
may direct that all dividends, interest or other distributions shall Immediately be paid Into an
account designated by the Administrative Agent and applied in accordance with clause 17
{Application of proceeds);

(b

~

to the extent that such dividends, interest or other distributions have not been pald directly to
the Administrative Agent (or its nominea}, such dividends, interest or other distributions shall
be held on trust by the relevant Chargor for the Administrative Agent (or its noemines) and shall
be paid to the Administrative Agent {or its nomines) as the Administraiive Agent may direct;
and

(¢) each Chargor undertakes fo take all required steps to ensure that such dividends, interest or
other distributians are pald to the Administrative Agent {or its nomines) as the Administrative
Agent may direct.

8.6 Voting rights

8.6.1 Before the Security Interests created pursuant to this Debenture have become enforceabie in
accordance with clause 11 (When Security becomes enforceable), each Chargor shall exercise all
voting and other rights and powers in respect of the Securities provided that each Chargor shall
not exerciss such rights or powers i any manner which, in the reasonablie opinion of the
Administrative Agent, may prejudice the valua of or the ability of the Administrative Agent {or ils
nominee) o realise the any Securily interest over the Securities created pursuant to this
Debenture.

B.6.2 On and after the Security Interests created pursuant to this Debenture have become enforceable
ih accordance with clause 11 (When Sacurily becomes enforceable), the Administrative Agent may
give nolice to the relfevant Chargor that the Administrative Agent may, at its discreiion, in the name
of the relevant Chargor or otharwise exercise all voting and other rights and powers in respeci of

24

INT_DM-#6360001.7

22




10

10.1

10.2

10.3

10.4

11

the Securities and such Chargor shall precure that it or its nomines (as applicable} shall comply
with any directions the Administrative Agent may, in its absolute discretion, give concerning the
axarcise of thoss rights and powers,

MATERIAL CONTRACGTS GOVENANTS

On and from the date when the Security Interests created pursuant to this Debenture become enforceable
in accordance with clause 11 (When Sacurity becomes enforceable), the Administrative Agent (on behalf of
any Secured Party) may, at any time, without prior notice to any Chargar exercise all rights, powers and
remedies held by it as assignee of the Material Contracis (including its rights te demand and recelve all and
any monles due under or arising out of each Material Contract in accordance with the Loan Agreement) and
exercise all such rights as the applicable Chargor would be eniitled to exercise in relation to such Malerial
Contract or might, but for the terms of this Debenture, exercise.

CHARGED ACGOUNTS AND ACCOUNT PROCEEDS COVENANTS
Account Proceeds: Prior to enforcement

Subject to clause 10.2 {Account Procesds: affer enforcement) each Chargor shali, subject lo any restrictions
in the Loan Documents preventing or regulating the withdrawal of the same, be entitled fo withdraw any
Account Proceeds.

Account Proceeds: After enforcement

On and from the date when the Security Interests created pursuant to this DPebenture become enforceable
in accordance with clause 11 (When Security becomes enforceable), no Chargor shall be entitled to be paid,
withdraw or otherwise transfer any Account Proceeds save as provided otherwise pursuant {o the Accounts
Control Agreement.

Charged Accounts: After enforeement

On and from the date when the Security Interests created pursuant to this Debenture become enforceable
in accordance with clause 11 (When Securily becomes enforceable), the Administrative Agent may deliver
an Account Blocking Notice to the Account Bank in respect of any or all of the Charged Accounts held with
the Account Bank. Following the delivery of any such Account Blocking Notice, the operation and rights of
tne relevant Chargors in and to the Charged Accounts subjsct to such Account Blocking Notice will be
governed by the terms and conditions of the Accounts Control Agreement,

Control by Administrative Agent

If the Security Interests created pursuani {o this Debenture have beceme enforceable in accerdance with
clausa 11 (When Securily becomes enforcaable), the Administrative Agent shall be entitled to apply ali or
any Account Proceeds in or towards reduction (as and when they fall dus) of amounts outstanding under the
Loan Documents in accordance with clause 17 (Applicafion of proceeds) and such other payments and
ohligations of the Loan Parties as it may agree (in such order and from such Account Proceeds as it thinks
fit).

WHEN SECURITY BECOMES ENFORCEAELE

At any time on or after an Acceleration Event or an Administration Event has occurred, the Securlty Interests
created pursuant to this Debenture shall be immediately enforceable and the Administrative Agent may in its
absolute discretion and without further nolice to the Chargors or the prior authorlsation of any court;

enforce all or any part of the Security Interests created by this Debenture and take possession of or dispose
of all or any of the Secured Assets in each case at such times and upon such terms as it seas fit; and
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11.2  whether or not the Administrative Agent has appointed a Receiver, exercise all of the powers, authorities and
discretions:

11.21  conferred from time to fime on morigagees by the Acts (as varied or exiended by this Debenture)
or by law; and/or

11,22  granted to a Receiver by this Debenture or by taw.
12 POWERS OF THE ADMINISTRATIVE AGENT
12.1  Power to remedy

1211 The Administrative Agent shall be entitled {but shall not be cbliged) to remedy, at any time, a
breach by any Chargor of any of its obligations contained in this Debenture.

1212  Each Chargor irrevocably authorises the Administrative Agent and its agents to do all things that
are necessary for that purpose.

12,43 Any monies expended by the Administrative Agent in remedying a breach by any Chargor of its
obligations contained in this Debenture shall be relmbursed by the Company fo the Administrative
Agent on a fuil indemnity basis and shall carry nterest in accordance with section 2.7 (b) (Default
Rate) of the Loan Agreement.

12.2 Exercise of rights

1221  The rights of the Adminisirative Agent under clause 12.1.1 (Power fo remedy) are withoul prejudice
to any other rights of the Administrative Agent under this Debenture. The exercise of any rights of
the Administrative Agant under this Debenture shall not make the Administrative Agent liable fo
account as a mortgagee in possession or haritable creditor in possession.

12.2.2  The Adminisirative Agent shall not, in connection with the Secured Assets, have any duly or incur
any lability for:

(a) any loss on realisation;

{b) any failure to present any interest coupon or ether document in respect of the Secured Assets;

(c) ascertaining or taking action in respect of any calls, inslalments, conversions, exchanges,
malurities, fenders or other matters relating to any Secured Assels o1 the nature or sufficiency
of any payment whethar or not the Admiristralive Agent has or is deemed to have knowledge

of such matters;

(d) taking any necessary sleps to preserve rights against prior parties or any other rights relating
to any of the Secured Asssls;

(e

~—

any negligence or defaull by its nominees; or

{f} any other lass of any nature whatsoever arlsing as a resuit of the exercise or non-exercise of
any rights or powers aftaching ar accruing to the Secured Assets which may be exercised by
the Adiministrative Agent {or its nominee).

12.3 Protection of interests

“The powers conferred on the Adminisirative Agent by this Debenture are solely to protect Its interests In the
Secured Assets and shall not impose any duty en tha Administrative Agent to exercise any of those powers.
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12.4 Power to dispose of chattels

1241  Atany time after the Securily Interests constitutad by this Debenture have become enforceable in
accordance with clause 11 (When Securify bacomes enforceable), the Administrative Agent or any

Recalver may, as agent for the Chargors, dispose of any challsls or produce found on any
Property.

12.4.2  Without prejudice to any obligation to account for the proceeds of any disposal made under ctause
12.6.1 (New accounts), each Chargor shall indemnify the Administrative Agant and any Receiver
against any liability arlsing from any disposal made under clause 12.6.1 {New accounts).

12.5  Administrative Agent has Receiver's powers

To the extent parmitted by law, any right, power or discretion conferred by law or by this Debeniure on a
Raceiver may, after the Security Inferests constituted by this Debeniure have bacome enforceabls In
accordance with clause 11 {When Securily becomes enforceabis), be exercised by the Administrative Agent
in relation to any of the Secured Assets whether or not It has taken possession of any Securad Assets and
without first appointing a Receiver or notwithsianding the appeintment of a Receiver.

12.6  New accatiits

12.8.1 I the Administrative Agent receives, or is deemed to have received, notice of any subsequent
Securily Interest, or other inferest, affecting all or part of the Secured Assets {other than any
Security Interest created under a Security Documnent), the Administrative Agent may open a new
account for the relevant Chargors in the Adminisirative Agant's books. Without prejudices to the
Administrative Agent's right to combine accounts, no moeney pald fo the credit of the Chargors in 5
any such new account shall be appropriated towards, or have the effect of discharging, any part of
the Secured Liabilities.

12.6.2 If the Administrative Agent does not open a new account immediately on receipt of the notice, or :
deemed notice, under clause 12.6.1 (New accounts) then, unless the Administrative Agent gives 3
express writlen notice to the contrary ta the relevant Chargor, all payments made by the Chargor i
{o the Administrative Agent shall be treated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities, as from the fime of
recaipt of the relevant notice by the Administrative Agent.

12.7 indulgence

The Administrative Agent may, at its discretion, grant time or other indulgence, or maka any cther !
arrangement, variation or release with any person notbeing a Party (whether or not any such person is jointly !
liable with the relevant Chargor) in respect of any of the Secured Liabiiitias, or of any other security for them
without prejudice either to this Debenture or to the liability of any Chargor for the Secured Liabilities.

12.8  Appointment of an Administrator
12.8.1  The Administralive Agent may appoint any one or more persons to be an Administrator of the
Chargars pursuant lo Paragraph 15 of Schedule B1 of the Insclvency (Northern ireland) Order
1988 if the security constituled by this Debenture becomes enforceable.
12,82  Any appoiniment under this clause 12.8 (Appoiniment of an Administrator) shall:

{(a) be in writing signed by a duly autherised signatory of the Administrative Agent; and

(b) take effect, in accordance with paragraph 20 of Schedule B1 of the Insolvency (Northern
Iraland) Order 1989.
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13

13.1

13.2

13.3

12.8.3  The Administrative Agent may apply to the court for an order remaving an Adminlstrator from office
and may by notice in writing in accordance with this clause 12.8 {Appointment of an Adminisirator)
appoint a replacament for any Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to ba qualified.

ENFORCEMENT OF SECURITY

Enforcement

13.1.1  The power of sale and other powers conferred by the Acts (as varied or extended by this
Dabenture) shall, as batween the Administrative Agent and a purchaser from the Administrative
Agent, arise on and be exercisable at any time after the execution of this Debenturs, but the
Adminisizative Agent shall nol exercise such power of sale or other powers until the Security

Interasts constituted by this Debenturs have become enforceabls under clause 11 (When Securily
becomes enforceable).

13.1.2 At any time after the Securily Interests constituted by this Debenture have become enforceable
under clause 11 (When Securify becomes enforceable} the statufory power of sale conferred by
section 19 of the 1881 Act and supplemented by Soction 4 of the 1911 Act free from restrictions
contained in Sections 17 and 20 of the 1881 Act will Immediately arise and be exercisable by the
Administrative Agent and/or any Receiver, The provisions of section 17 of the 1881 Act shall not
apply to this Debenture.

Extension of statufory powers of leasing

The statutory powers of leasing and accepting swrenders conferred on morigagees under the Acts and by
any other statute are extended so as fo authorise the Administrative Agent and any Receiver, at any time
after the Security Interests constituted by this Debenture have become enforceable in accordance with clause
11 (When Security becomes enforceable), whether in its own name or in that of a Ghargor, lo.

13.2.1  grant alease or agreement to lease;
13.2.2  acocept surrenders of leases; or

13.23  grant any aption of the whole or any part of the Secured Assets with whatever rights relating to
other parts of i,

whether or not at a premium and containing such covenants en the part of the relevant Chargor, and on such
terms and conditions (including the payment of money to a lessee or tenant on a surrender) as the
Administrafive Agent or Receiver thinks fit withouf the need to comply with any of the restrictions imposed
by sections 18 of the 1881 Act or Section 3 of the 1911 Act. ‘

Access on enforcement

13.3.1  Atany time afler the Sacurity Interests constituted by this Debenture have become enforceable In
accordance with clause 11 (When Securlly becomes enforceable), the Chargors will allow the
Administrative Agent or its Receiver, without further notice or demand, immediately to exercise ali
i{s rights, powers and remedies in particular to take possession of any Secured Asset and for that
purpose o enter on any premises where a Secured Asset s situated {or where the Administrative
Agent or a Raceiver raasonably belisves a Secured Asset to be situated) without incurring any
liabiity to the Chargors for, or by any reason of, that entry (other than any liability resulling from
the Administrative Agent's or a Receiver's gross negligence or wilful misconduct).

13.32  Afall times, the Chargors musl use their best endeavours to allow the Administrative Agent or its
Recaiver access io any premises for the purpose of clause 13.3.1 (including obtaining any
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necassary consents or permits of other persons) and ensure that its employees and officers do the
same,

13.4  Prior Security Interests

with clause 11 (When Securily becornes enforceable), or after any pawers conferred by any Securily Interest

]
|
E
At any fime after the Security Interests constituted by this Debenture have become enforcaable in accordance !
having priority to this Dabenture shall have become exercisable, the Administrative Agent may %

|

13.4.1  redeem that or any other prior Securily Interest;
13.4,2  procure the ransfer of that Security Interest to it; and
13.4.3  seitle and pass any account of the holder of any prior Sectirity Interest.

Any accounts so settled and passed shall be, In the absence of any manifest error, conclusive and binding
on the Chargors. All nonies paid by the Administrative Agent to an encumbrancer in selllement of any of
those accounts shall, as from its payment by the Administrative Agent, be due from the Company fo the
Administrative Agent on current acceunt and shall bear interest at the Default Rate as specified in the Loan
Agreement and be securad as part of the Secured Liabilities.

i35 Protection of third parties

13.6.1 Mo purchaser, mortgagee of other person dealing with the Administralive Agent, any Receiver or
Delegate shall be concarned to enquire:

(a) whether any of the Secured Liabllities have becoma due or payable, or remain unpaid or !
undischarged; :

{b) whether any power the Administrative Agent, a Receiver or Delsgate Is purporting to exercise,
pursuant to any Loan Document, has became exarcisabie or is properly exercisable;

(c)' whether any consents, divections, regufations or resfrictions relating to such rights have been
obtained or comnplied with;

{d) otherwise as fo the propriety or regularity of acts intended, or purporting, to be in exercise of
any such rights; or

{e) as to the application of any money paid to the Adminisirative Agenf, any Receiver or any
Delegate. |

13.5.2  All the protection to purchasers contained in sections 21 and 22 of the 1881 Act, section 52(3) of
the [nsolvency (Northern Ireland) Order 1889 ar fn any other applicable legislation shall apply to
any person purchasing from or dealing with-the Administrative Agent, any other Secured Parly,
any Reaceiver or any Delegale.

13.6  Privileges

Each Receiver and the Administrative Agent is entitled to all the rights, powers, privileges and immunities
conferred by the Acts on imortgagees and recaivers.

13,7 No liability as morigagee in possession or heritable creditor in possession

Neither the Adminlstrative Agent, any Receiver, any Delegate nor any Administrator shatll be liable to account
as marigagee in possessian or herilable creditor in possession in respect of all or any of the Secured Assets,

|
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13.8

13.9

14

14.1

14.2

nor shall any of them be liable for any loss on realisation of, or for any naglect or default of any nature in
connection with, all or any of the Secured Assats for which a morigagee in possession or heritable creditor
in possesslon might be liable as such {other than if directly caused by its gross negligence or wiful
misconduct), .

Conclusive discharge to purchasers

The racelpt of the Administrative Agent or any Receiver or Delegate shali be a conclusive discharge to a
pusrchaser and, in making any sale or other disposal of any of the Secured Assets or in making any acquisition
inn the exercise of their respeciive powers, the Adminisirative Agent, every Recelver and Delegate may do so
for any considerafion, in any manner and on any terms hat it or he thinks fit.

Right of appropriation
13.9.1  To the extent that:
(a) the Secured Assets constitute Financial Collateral; and

{by this Debenture and the obligations of the Chargor under it constitute a Security Financial
Collateral Arrangement,

the Administrative Agent shall have the right, at any time after the Security Inlerests constituted by
this Debenture hava become enforceable in accordance with clause 11 {When Securily hecomes
enforceabls), lo appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabillties in any order that the Administrative Agent may, in ils absoiute
discretion, determine.

13.9.2  The value of any Secured Assets appropriated i accordance with this clause shall be the price of
those Secured Assels at the time the right of appropriaticn is exercised as listed on any recognised
market index, or determined by any othsr method that the Administrative Agent may select
(including independent valuation).

13.8.3  Fach Chargor agress that the methods of valuation providéd for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

RECEIWVER

Appointment

1441  Subjectto clause 14.1.2, at any time after the Security Interests consfituted by this Debenture have
becoms enforceable in accordance with clause 11 (When Securily becomes enforceabls), or at
the request of a Chargor, the Administrative Agent may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more persons to be a Racaiver of all or any part of the
Secured Assets.

1412 The Administrative Agent is not entitled to appoint-a Receiver solely as a resull of the cbtaining of
a moratorium (or anything done with a view to ebfaining a maraterium) under Schedule A of the
Insolvency (Northern Ireland) Order 1989 other than In respact of any floating charge referred to
in subsecticn {4) of section 13HC of Schedule A1 of the Insolvency (Northern Ireland) Order 1989.

Removal

The Administralive Agent may, without further notice (subject to section 55 insolvency (Norlhern lreland)
Order 1989Y, fram ime to fime, by way of deed, or otheswise in writing, remove any Receiver appolnted by it
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14.3

14.4

14,5

14.6

16

15,1

162

and may, whenever {t thinks fit, appoint a new Receiver in the place of any Recaiver whose appointment may
for any reason have terminated,

Remuneration

Subject io section 46 of the Insolvency (Northern Ireland) Order 1989, the Administralive Agant may fix the
remuneration of any Receiver appointed by it without the restrictions contained in section 24 of the 1881 Act,
and the remuneration of the Regeiver shall be a debi secured by this Debentura, which shall be due and
payable immediately on its being paid by the Administrative Agent.

Power of appointment additional to statufory powers

The power to appoint a Receiver conferred by this Debenture shall be in addition to alt stalutory and other
powers of the Administrative Agent under the Insolvency (Northern freland) Order 1989, the Acts or
otherwise, and shall be exercisable withoui the testrictions comtained in sections 20 and 24 of the 1881 Act
ar otherwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Debenture or by statute) shall be, and remain,
exercisable by the Administrative Agent despite any prior appointment In respect of all or any part of the
Secured Assets,

Agent of the Chargors

Any Receiver appointed by the Administrative Agent under this Debenture shall be the agent of the Chargor
to which he Is appointed and suich Chargor shali be solely responsible for the contracts, engagements, acts,
smissions, defaulis, losses and remuneration of that Receiver and for liabilities incurred by thal Receiver.
The agency of each Receiver shall continus in respect of a Chargor until that Ghargor goes into liquidaticn
and after that the Receiver shall act as principal in respect of that Chargor and shalt not hecome the agent
of the Administrative Agent.

POWERS OF RECEIVER
Geaneral

4514  Any Recelver appointed by the Administrative Agent under this Debenture shall, in addition to the
powers conferred an him by statute, have the powers set out in this Debenture and have all the
powers of an administrative receiver sef cut in Schadule 1 to the Insolvency (Northern Ireland)
Order 1988 {whether or not the Recelver is an adminisirative raceiver) and all of the powers of a
Scottish Receiver under Schedule 2 of the Insolvency Act 19886,

15.4.2  Ifthere is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him stales otherwise) exercise all of the powers confersed on a Receiver
under this Debanture individually and to the exclusion of any ofher Receiver.

1613 Any exercise by a Receiver of any of the powers given by this clause 15 may be on paehalf of a
Ghargor, the directors of that Chargor (in the case of the power contalned in clause 16,16 (Make
cails on Chargor members}} or himself.

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the Prapertias and
may apply for and malntain any planning permission, development consent, buitding regulation approval or
any othar parmission, consent or lisence to carry out any of the same.
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16,3

15.4

16.5

5.6

16.8

15.9

15.10

15,11

15,12

Surrender leases

A Recelver may grant, or accept surrenders of, any leases or lenancles affecting any Properly and may grant
any other inierest or right over any Property on any terms, and subject to any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers, servants, confractors,
workmen, agents, other personnel and professional advisers on any terms, and subjact to any conditions,
that he thinks fi{. A Receiver may discharge any such person or any such persen appointed by a Chargor.

Make VAT elections

A Receiver may make, exercise or revoke any value added tax oplion to any Tax as he thinks fit,

Remuneration

A Recelver may charge and receive any sum by way of remunetation (in addifion to al reasonabfe cosls,
charges and expensas Incurred by him) that the Administrative Agent may prescribe or agrae with him.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of which he is appointed,
and make any demands and take any proceedings as may seem expedient for that purpose, and take
possession of the Secured Assets wilh fike rights.

Manage or reconstruct a Chargor's business

A Recelver may cairy on, manage, develep, reconstruct, amalgamate or diversify or concur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of a Chargor.

Disposal of Secured Assets

A Receiver may sell, exchange, cenvert into money and realise all or any of the Secured Assets in respect
of which he is appointed in any manner (inciuding by public auction or private sale) and generally on any
tarms and conditions as he thinks fit, Any sale may be for any consideration that the Receiver thinks fit and
a Receiver may promote, or concus in promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fiftings

A Raceiver may sever and sell separately any fixtures or fittings from any Proparly without the consant of the
ralevant Chargor,

Sell Book Debts

A Recsiver may sell and assign all or any of the Boak Debts in respect of which he is appeinted in any
manner, and generally on any terms and conditions, that he thinks fit.

Valid receipis

A Raceiver may give valld recelpt for all monies and execute all assurances and things that may be proper
or desirable for realising any of the Secured Assets.
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15,13

15.14

15.16

15,16

158,17

15.18 -

18,20

15.21

Make settlements

A Receiver may make any arrangement, seltlement or compramise between a Chargor and any other person
that he may think expediont.

Bring proceedings

A Recalver may bring, prosecute, enforce, defend and abandon all actions, suits and proczedings In relation
to any of the Secured Assets as ha thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think expadient,

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of a Chargor in respect of
uncalled capital with (for that purpase and for the purpose of enforcing payments of any calls so made) the
same powers as are conferred by the articles of asscciation of that Chargor on its directors in respect of calls
authorised o be made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in section 10.4(b) (/ndemnificetion) of
the Loan Agreement, effect with any insurer any palicy of insurance either in lieu cor satisfaction of, or in
addition fo, the Insurances required 1o be maintained by the Chargers under this Debenture.

Powers under the Acts

A Receiver may exercise all powers provided for in the Acls in the same way as if he had been duiy appainted
under the Acts, and exercise all powers provided for an administrative receiver in Schedule 1 to the
Insolvency (Northern Ireland) Order 1989,

Borrow

A Receiver may, for any of the purposes authorised by this clause 16 (Powers of Receiver), raise money by
borrowing from the Administrative Agent (or from any other person) either unsecured or on the Security
Interests of all or any of the Secured Assets in raspect of which he is appolnted on any lerms that he thinks
fit (including, if the Administrative Agent consents, terms under which that security ranks in priority to this
Detbentura).

Redeem prior Security Interests

A Receiver may redeem any prior Securily [nterests and settle and pass the accounts to which the Security
interes{ relates. Any accounts so seilled and passed shall be, in the absence of any manifest error,
conclusive and binding on tha Chargors, and the monies so paid shall be deemed to be an expense properly
incurred by the Racaiver.

Absolute heneficial owner

A Raceiver may, in relatlon to any of the Secured Assets, exercise all powers, authorisalions and rights he

would be capable of exercising, and do all these acts and things, as an absolule beneficial owner could
exarcise or do in the ownership and management of the Secured Assets or any part of the Secured Assels,
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16.22 Incidental powers

16

16.1

16.2

16.3

17

17.1

17.2

A Receiver may do any other acts and things:
16.22.1 that he may consider desirable or necessary for realising any of the Secured Assels;

15.22.2  that he may consider incidental or conducive to any of the rights or powers conferred on a Receiver
under or by virtue of this Debentuze or law; and

15,223 that he lawfully may or can do as ageni for each Chargor to which he is appointed.

DELEGATION

Delegation

The Administrative Agent or any Receiver may delegate (either generally or specifically) by power of altorney
or in any other manner to any person any right, power, aulhority or discreticn conferred on it by this Dabenture
(including the power of attorney granted under clause 18.1 (Appointment of Atiornays)).

TFerms

The Administrative Agent and each Recsiver may make a delegation cn the terms and conditions {induding
the power to sub-delegate) that it or he thinks fit.

Liability

Neither the Administrative Agent nor any Recelver shall bs in any way iiable or responsible to the Chargors
for any loss or liabiiity arlsing from any act, defaull, omission or misconduct on tha part of any Delegate.

APPLICATION OF PROGEEDS

Order of application of proceeds

All monies recelved or recoverad by the Administrafive Agent, any Recelver or any Delegate pursuant to this
Debenture, sfter the Secusily Interests constituted by this Debenture have become enforceable in
accordance with clause 11 (When Security becomes enforceable), shall (subject to the claims of any person
having prior rights and by way of variation of the Acts) be applied in the following order of priority:

17.14  in or towards payment of or provision for all cosls, charges, expenses, lossas and liabilities of, or
incurred by, or on behalf of, the Administrative Agent (and any Recelver, Delegate, attorney or
agent appointed by i) under, or in connection with, or incidental to, this Debenture and the
appointment of any Receiver or Delagate and the exercise of his rights, including his remuneration
under or in connection with this Debenturs;

17.1.2  in or fowards payment of or provision for the Secured Liabilities in accordance with section 8.3
(Application of Proceeds Affer Acceleration) of the Loan Agreement; and

17.1.3  in payment of the surplus (if any) to the Company or other person enditled to it as the Company
rnay direct.

Appropriation

Neither the Administrative Agent, any Recelver nor any Delegate shall be bound {whether by viriue of section
24{8) of the 1881 Act, which is varied accordingly, or otherwise} to pay or appropriaia any recaipt or payment
first towards interest rather than principal or otherwise In any particular order between any of the Secured

Liabilities.
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17.3

18

18.1

18.2

18.3

19

18.1

Buspense account
All monies received by the Administralive Agent, a Receiver or a Delegate under this Debenture:

1731  may, at the discretien of the Administrative Agent, Recaiver or Delegate, be credited to any
suspense or securities realised account;

17.3,2  shall bear interest, if any; and

17,33  may be held in that account for g0 long as the Administrative Agent, Raceiver or Delegate thinks
fit.

POWER OF ATTORNEY
Appointment of atiorneys

By way of security, each Chargor irevacably appoints the Administrative Agent, every Receiver and every
Delegate severally as its attomeys {with full power of substitution) in its name, on its behalf, or otherwise, at
such fime and in such matter as the attorney thinks fit, but only to execute any documents, exercise any
rights and do any acts and things that:

18.1.1  the Chargor is required to execute, exercise and do under this Debenture (including to execute
charges over, transfers, conveyances, assignments, assignafions and assurances of, and other
instruments, notices, orders and directions relating to, the Secured Assets);

18.1.2  the Chargor is required to execute, exercise and do under any Loan Document In respect of the
parfection and preservation of the Security Interests and the Secured Assels; and

18.1.3  any attorney deems proper in exerclsing any of the rghts, powers, authorilies and discretions
conferred by this Debenture or by law on the Administrative Agent, any Recelver or any Delegate
in relation fo the Secured Assefs or under any Loan Doecument, the Acts or the Insolvency
(Northern Ireland} Order 1889,

Ratification of acts of attorneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may
do in the proper and lawfu] exercise, or purporied exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 18.1 (Appointment of Atforneys).

Time of exercise

The power conferred by this clause 18 is exercizable only if an Event of Default is continuing or if the relevant
Chargor has failed o comply with any obligation under this Debenture by the tima specified In this Debenture

or within three Business Days of recsipt of a writtan request from the Administrative Agent ta comply with the
same.

RELEASE

Secutity Period

Subject lo clause 9.2 (Discharge conditional), on the explry of the Security Period (but not otherwise), all
Security Interests granted pursuant to this Pebenture shall autematically terminate and the Administrative

Agant shall promptly, at the request and cost of the Company, take whatever action is necessary to!

19.1.1  release the Secured Assets from the Security Interests constituted by this Debenture; and
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19.2

20

201

20.2

29

211

21.2

19.1.2  reassign the Secured Assets lo the relovant Chérgors.

Discharge conditional

Any release, discharge or selllement between the Chargors and the Administrative Agent shall be deemed
conditional on no payment or Sscurity Inferests received by the Administrative Agent or any other Secured
Party in respact of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law relating io insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or setilement: '

19.21  the Administrative Agent may retain this Debanturs and the Securily interests created by or
pursuant to it, including all certificates and documents relating to the whole or any part of the
Secured Assets, for any period that the Administrative Agent deems necessary o provide the
Adminisirative Agent with securily against any such avoidance, reduction or order for refund
provided that there is a credible risk of such Secured Liabilites being avoided, reduced or ordered
to be refunded; and

19.2.2  the Administrative Agent may recover the value or amount of such Security Interest or payment
from the Chargors subsequantly as if the releass, discharge or seitlement had nof accurred.

ASSIGNMENT AND TRANSFER
Assignment by Administratilve Agent

20,11 Atanytime, without the consent of the Chargors, the Administrative Agent may assign or fransfer
the whole or any part of the Administrative Agent's rights and/or obligations under this Debenture
to any person In accordance with the Loan Agreement.

20.1.2  The Administrative Agent may disclose to any actual or proposed assignee or transferee any
infermation about the Chargors, the Secured Assets and this Debenlure that the Administrative

Agent considers appropriate.

Assignment by Chargors

No Chargor may assign any of its rights, or transfer any of its obligations, under this Debenture, or enter into
any transaciion that would resuit in any of those rights or obiigations passing to another person.

FURTHER PROVISIONS

Independent security

This Debenture shali be In addition to, and independent of, any other security or guarantee that the
Administrative Agent may hold for any of the Secured Liabiiities at any time. No prior security held by the

- Administrative Agent or any other Secured Party over the whole or any part of the Secured Assels shall

merge in the security created by this Debenture.

Continuing security
This Debenture shall remaln in full force and effect as a continuing security for the Secured Liabiiitles,

notwithstanding any setflement of account, or intermediate payment, or other matter or thing, unless and
untif the Administrative Agent discharges this Debenture in writing.
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213

214

21.6

218

217

21.8

21.9

Certificates

A certificate or determination by the Adminisirative Agant as to any rate or amount for the time being dus to

it from a Chargor under this Debenlure shall be, in the absence of any manifest error, conclusive evidence

of the matters to which It relates.

Partial invalidity

If, at any tima, any provision of this Debenture Is or becornes lliegal, invalid or unenforceable in any respect
under any law of any jurisdiction, neither the legalily, validity or enforceability of the remaining provisions nor
the legalily, validity or enforcesbilily of such provision under the law of any other jurisdiction will in any way
be affected or impaired.

Remedies and waivers

Mo faiiure to exercise, nor any delay in exercising, on the parl of any Secured Party any right or remedy
under this Debenture shall operate as a waiver of any such right or remedy or constitute an election to affirm
this Debenture. No elaction to affirm this Debenfure on the part of any Secured Party shall ba effective unless
It is in writing. No singte or parfial exercise of any right or remedy shall prevant any further or other exercise
or the exercise of any other right or remedy. The rights and remedies provided in this Debenture are
cumulative and rot exclusive of any righis or rermedies provided by law.

Not used
Amendments

Section 10.1(b) (Waivers and Amendmenfé) of the Loan Agreement shall apply to this Debetilure mulafis
mutandis as if the same had been set out herein In full

Enforcement costs and expenses

Without double-counting pursuant to the terms of the Loan Agreement, each Chargor shall, on demand
reimburse each Secured Parly the amount of all costs and expenses (including sgal fees) incusred by that
Secured Party in connection with the enforcement of, or ths preservation of any rights under, this Debenture.

indemnity

21.84  Without double-counting pursuant to the terms of the Loan Agreement, each Chargor shall
promptly Indemnify the Administralive Agent and every Receiver and Delegate against any
properly incurred and reasonable cost or loss or liability incurred by any of them as a result of:

(a) any fallure by any Loan Party to comply with section 10,4(a) {Costs and Expenses) of the Loan
Agresment;

{bj acting or relying on any notice, request or instruction of any Chargor which it reasonably
believes to be genuine, correst and approprlately authorised;

(¢} the taking, holding, protection or enforcement of the Security Interests creatad pursuant to this
Debenture;

(d) the exercise of any of the rights, powers, discretions, authorities and remedies vested in the
Administrative Agent and each Receiver and Delegate by this Debenture or hy law; and
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21.10

21.11

21.12

21.9.2

21.9.3

Set off

21,1041

21,102

(e) acting as Administrative Agent, Receiver or Delegate under this Debenture or which otherwise
relates fo any of the Secured Assets {ofherwise, in each case, than by reason of the relevant
Administrative Ageni's, Recelver's or Delagate’s gross negligence or wilful misconduct),

The Adminisirative Agemt and svery Receiver, attorney, delegate, manager, agent or other person
appointed by ihe Administrative Agent (sach a Relevant Person} hersunder shall be entitled to
be indemnlfied out of the Secured Assets or any part thereof in respect of all liabilities and
expanses Incurred by it or him in the execution of any of the powers, authorilies or discretions
vested In it or him pursuant to this Debenture and against all actions, proceedings, costs, claims
and demands in respect of any maiter or thing done or omitted In any way relating to the Secured
Assets or any part of them (cther than by reason of such Relevant Person's gross nagligence or
wilful misconduct). The Administrative Agent and any such Recelver may retain and pay all sums
in respect of which it is indemnified out of any monies recelved by it under Ihe powers conferred
by this Debenture.

Each Chargor expressly acknowledges and agrees thai the continuation of iis indemnity
cbligations under this clause 21.9 will not be prejudiced by any release of the Security Interests or
disposal of assels.

A Secured Parly may set off any matured obligation due from a Charger under the Loan
Documaents against any maturad obligation owed by that Secured Patrty lo that Chargor, regardless
of the place of payment, booking branch or currency of sither obligation. If the abligations are in
differant currencies, the Secured Party may convert either obligation &t a market rate of exchange
in Its usual course of business for the purpose of the set-off,

Subject to and except as otherwise required pursuant to the Loan Agreement, ail payments to be
made by any Chargor under this Debenture shall be made without any setoff, counterclaim or
equity and (subject to the following sentence) free from, clear of and without deduction for any

taxes, duties, levies, imposts or charges whatsoever, prasent or future. If any Chargor is compefled |

by the faw of any applicable jurisdiction {or by an-order of any regulatory authority in such
Jurisdiction to withheld or dedusl any sums in respect of laxes, dutles, lavies, imposts or charges
from any amount payable to the Administrative Agent under this Debenture or, if any such
withholding or deduction is made in respect of any recovery under this Debenture, each Chargor
shail pay such addifional amount so as to ensure that the net amount received by lhe
Administrative Agent shall aqual the full amount due to It under the provisions of this Debenture
had no such withholding or deduction bean made.

Stamp Taxes

Subject to and except as otherwise required pursuant to the Loan Agresment, each Chargor shall pay
immediately on demand to the Adminisirative Agent a sum equal to any liability which the Administrative
Agent incurs in respaci of any stamp duly, registration fees and other taxes which is or becomes payable in
connection with the entry into, performance or enforcement of this Debenture (including any interest,
penatties, liabilities, costs and expenses resulting from any failure lo pay or delay in paying any such duty,
fee or tax).

Currency of Payment

211241

The obligation of thd Chargors under this Debenture to make paymenis in any currency shall not
be discharged or satisfied by any tender, or recovery pursuant to any judgment or otherwise,
expressed in or convarled into any other cuirency, except to the extent that tender or recovery
results in the effective receipt by the Administrative Agent of the full amount of the currency

expressed to be payable under this Debenture. To the extent that there is a shortfall between the
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21.43

21.14

22

221

22,2

22.3

amount of receipt in one currency and the amount due under this Debenture in the original currency
then the Administrative Ageni shall have & further separate cause of action against the Company
and shall be entitled to enforce the security crealad ovear the Secured Assets to recover the amount
of that shortfall.

21.42.2 If any sum due from a Chargor under this Debenture {a Sum), or any order, judgment or award
given or made in refation to a Sum, has lo be converled from the currency (the First Currency) in
which that Sum is payable into another currency (the Second Currency) for the purpose of:

{a) making or filing a claim or proof against thal Charger; or

(b) obtaining or enforcing an order, judgment or award in relation e any litigation or arbilration
proceedings,

that Chargor shail as an independent obiigation, within three Business Days of demand, indemnify
the Administrative Agent to whom that Sum is dus against any cost, loss or Habllity asising out of
or as a resull of the conversion including any discrepancy between (A) the rate of exchange used
to convert that Sum from the First Currency into the Second Currency and (B) the rate or rates of
exchange available to that person al the time of its receipt of that Sum.

21.12.3 FEach Chargor waives any right it may have in any jurisdiction fo pay any amount under this
Debenture in a currency or currency Unit other than that in which it is expressed fo be payable,

Consolidation

The restriclion on the right of consclidation contained in secilen 17 of tha 1881 Act shall not apply to this
Debenture.

Counterparis

This Debenture may be executed in any number of counterparis which, together, have the same effect as if
the signatures on the countarparts were on a single copy of this Debenturs,

NOTICES
Gommunications in writing

Any communication to be made under er in connection with this Debenture shall be made in writing and,
unless otherwise stated, may he made by email, fax or letter.

Addresses

The address, email address and fax number (and the depariment or officer, if any, for whose atlention the
communicalion is to be made) of each Party for any communication or document to be mads or delivered
under or in connaction with the Loan Decuments is as set out in the Loan Agreement or any substitute
address, emall address, fax number or depariment ar officer as a Party may nofify to the othar Parly, by not
less than five Business Days' netice.

Delivery

22.31  Subject i paragraph (b), any communication or document made or delivered by one person to
another under or in connection with this Dabenture will only be effective:

(a) if by way of fax, when received in legible form;
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22.4

23

24

24,1

24.2

22.3.2

22.3.3

{b) if by way of email, only when aclually recelved {or made available) in readabls form; and

{c) if by way of letter, when it has been left af the relevani 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 22.2 {Addresses), if addressed to that department or officer.

Any communication or document to be made or delivered to the Administrative Agent will be
effective only when actually received by the Administrative Agent and then only if it is expressly
marked for the attention of the department or officer identified (or any substitule department or
officer as the Administrative Agem shali specify for this purpose).

Any communication or document which becomes effective, in accordance with paragraphs
22.3.1{a) and 22.3.1(b} above, after 5.00pm in the place of receipt shall be desmed only fo become
effective on the following day.

English language

22.41

22.4.2

Any notice given under or in connection with this Debenture must be in English.

All other documents pravided under or in connection with this Debenture must be:

{a) in English; or

(by if not in English, and if 50 required by the Administrative Agent, accompanied by a certified

English transiation and, in this case, the English transiation will prevall unless the documeant is
a constitutional, statutory or other official document.

GOVERNING .AW

This Debeniure and any non-contractual obligations arising out of or in connection with it shall be governed
by and construed in accordance with the faw of Northern Ireland,

ENFORCEMENT

Jurisdiction of the courts of Northern Ireland

2414

24.1.2

24.1.3

The courts of Northern Ireland have exclusive jurisdiction fo setlie any dispute arising out of or in
connection with this Debanture (including a dispute relating to the existence, validity or termination
of this Debenture or any non-contractual obligation arising out of or In connection with this
Debenture) (a Dispute).

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

This clause 24.1 is for the benefit of the Administrative Agent only. As a result, the Administrative
Agent shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extenl allowed by law, the Administrative Agent may lake concurrent
proceedings in any number of jurisdictions,

Service of Process

24.2.1

Without prejudice to any other mode of servica allowed under any relevant law, each Chargor:
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(a) Irrevocably appoinis the Company as its agent for service of process in relation to any
proceedings hefore the court of Northern ireland in connection with this Debenture or such
other person as each Chargor and the Administrative Agent may agree in writing; and

(b) agrees that failure by the Company or any other agent appointed for service of process io
notify the relevant Chargor of the process will not invalidate the proceedings concernad.

24,22  |fthe Company or any person appointed as agent for service of process of & Chargor is unable for
any reason to act as agent for service of process, the relevant Chargor must immediately (and in
any event within five Business Days of stich event taking place) appoint another agent for service
of process on terms acceptable to the Adminisirative Agent. Falling this, the Administrative Agent
may appoint ancther agent for this purpose.

243 Qther service

Each Chargor irrevosably consents to any process In any proceedings under clause 24.2 {Service of
Process) being served on it in accordanca with the provisions of this Debenture relating fo service of notices.

Nothing contained in this Debenture shall affect the right to serve process in any other manner permitled by
law.

This Dehenture has been execuled as a deed and is delivered and takes effect on the date stated at the begianing
of it.
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THE GHARGORS

S

SCHEDULE 1

Harland and Wolff {(Belfast) Limited | NI664860 arthern Ireland
Harland and  Wolff Technical | NIG66485 Northern freland
Services Limited

Islandmagee Energy Hub Limited NIBE7862 Northern Ireland
Islandmagee Energy Limited NIOBI776 Northern Ireland
Harjand & Wolff Holdings Limited 12810472 England
infraStrata UK Limited 06030687 England
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SCHEDULE 2

PROPERTY

1. The registered [ands comprised in Folio DN206038L Co Down and held under the |ease dated 19 January
2041 and made hetween (1) The Belfast Harbour Commissioners (as tandlord), (2) Harland and Wolff Heavy
Industries Limited (as tenant) and (3) Harland and Wolff Group Plc {as guarantor), as varied from {ime o
time, and as varied by a Deed of Assignment and Variation dated 10 January 2020 and made hetween (1)

Compact Properties {NI) Limiled, (2) Harland and Wolff {Belfast) Limifed and (3) The Belfast Harbour
Commissloners.

2. The lands contained in the sub-lease dated 27 June 2002 and made originally between (1) Titanic Properiies
Limited {as landlord), {2) Hartand and Wolff Heavy Industries Limited (as tenant) and (3) The Beifast
Harbour Commissioners {as suparior landlord), as varied from time te lime, including as varied by a deed
of variation dated 15 March 2011 and made betwesn (1) Compact Properties (NI) Limited (as landlord), {2}
Harland and Wolff Heavy Industries Limited {as lenant) and (3) The Belfast Harbour Commissioners and
as varfed by a Deed of Assignment and Vasiation dated 10 January 2020 and made between (1) Compact
Properties (NI Limited, {2) Harland and Wolff (Beifast} Limited, and (3) the Belfast Harbour Commissloners.

3. Theregistered lands comprised in Folio DN172723L Co Down and held under the lease dated 31 Decembar
1890 and made between {1} The Belfast Harbour Commissioners, and {2} Harland and Woiff Shipbuilding
and Heavy industries Limited and a lease dated 11 September 1936 and made bstween (1) The Belfast
Harbour Commissioners, (2) Harland and Wolff Properties Limiled and (3) Hartand and Wailf Holdings plc,
both varled by a Deed of Assignment and Variation dated 10 January 2020 and made between (1) Compact
Propertles (NI) Limited, (2) Harland and Wolff (Belfast) Limited and {3) The Belfast Harbour Commissioners.

4. The land and buildings at Islandmagee, County Antrim, Northern Ireland as registered with Folio AN15340,
Folio AN247707 (transfaried oul of Folio 21001), Folio 24788, Folio ANG7207, Folio AN250461 and Follo
AN205235 County Antrim together with unregistered easements in respect of Follo 29127 (Mccalmont),
Follo 21125 (Breen), Folio 36082 {Adrain), Folio AN15274 {(McSorley}, Falio 21001 (McSortey), Folio 21806
{Smith), Folio AN38648 (McMaster), Folio 21010 (Wilson), Folio ANG161 {Greenfield), Folio 21098 (Bell),
Folio 21097 (McAlister), Folio AN4STTC (Moyle}, Folio 21111 (Moyla), Folio AN28650, Folio 21369 and
Folio 36634,
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SCHEDULE 3

SECURITIES

Harland and Wolff | NI664860 Harland and Woiff | 100 Ordinary | 101
{Belfast) Limited Holdings Limited Shares

Harfand and Wolff | NIBBB495 Hastand and Wolff | 100 Ordinary | 101
Technical Services (Belfast) Limited Shares

Limited

Islandmages NI657962 InfraStrata UK | 1 Ordinary Share | 101 .
Energy Hub Limited Limited : ‘ ‘
Islandmagee NIO59776 InfraStrata UK | 350 Ordinary | 101
Energy Limited Limited Shares
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SGHEDULE 4
FORM OF NOTIGE - CONTRACTS
{Insert Company lefferhead)
To: [deblor(s)]
[inserf date]
Dear Sirs

Dehenture dated [ » ] between, amongst others, {Insert name of the relevant Chargor] and [Riverstone
Credit Management LLC] (the Admibistrative Agent) (the Debenture).

Terms defined in the Debenture shall, unless ofherwise defined in this notice, have the same meaning when used
harein.

We hereby give you notice that, pursuant to the Debenlure, we have assigned in favour of the Administrative Agent
{as agenl and trustee of the Secured Parties) all of our rights fo and title and interest in [descripfion of contrac(] {the
Assigned Confract).

We hereby irlrevocably instruct and authorise you fo with effect from your receipt of this notice to:

1 disclose o the Administrative Agent such Information regarding the Assigned Contracl as the Administrative
Agent may from time to time request;

2 send copies of al notices retating to the Assigned Contract to the Adminisirative Agent; and

3 following written conflrmatien from the Administrative Agen! that the Security Interests constituled by the
Debenture have become enforceable:

3.1 comply with the terms of any written notice or instructlon relating to the Assigned Gontracl received by you
fram the Administrative Agent; and

3.2 make all paymenis due to us in respect of the Assigned Contract to a bank account in aur name or to the
Administrative Agent at such other bank account as the Administrative Agent may specify frem {ime to fime
unless and untii the Administrative Agent nofifies you otherwise.

We wil remain liable to perform all our obligations under or in refation to the Assigned Contract and the Administrative
Agent shall not be under any obligation or fiability under or ih ralation to the Assigned Contract by reason of the
assignment or anything arising therefrom.

We also remain entitlad to exercise all our rights, powers and discretions under the Assigned Centraci and you

~ should continue fo give notices under the Assigned Contract to us, in each case unless and uniit you recelve notice
from 1he Administrative Agent to the contrary slating that the Security Inlerests created pursuant to the Debenlure
have bacome enfarceable. In such event, all the rights, powers and discretions under the Assigned Contract will be
exercisable by, and notices should ba given to, the Administrative Agent or as [t directs.

We confirm that you may comply with the instructions in this letter without any further permission from us.

The instructions in this letter may not be revoked or amended without the prior written consent of the Administrative
Agent,
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This letter and any non-contractual obligations arising out of or in connection with this lelter are governed by the
taws of Northern keland.

Please acknowledge receipt of this notice by signing the aitached acknowledgement and refurning i to the
Administrative Agsnt al [insarf address], for the attention of {insert name / position] with a copy to ourselves,

Yours faithfully,
{Authorised signatory)
for and on behalf of
[the Chargor]
ANNEX'

{Insert Company letterhead]
To: [Riverstone Credit Management |LLC)
Attention: finsert name / positich]
Copy: [inser details of the relevant Chargor]
Dear Sirs,

Debenture dated [ « } between, amongst others, [insert name of the relevant Chargor] and [Riverstons
Credit Management £LG] (the Administrative Agent) (the Debenture)

We acknowledgs receipt of the notics of the assignment of [inser! descriplion of the assigned contract] dated [e]
feom finsert name of Chargor] relating to the Debenture (the Notice).

Terms and expressions defined in that Notice shall have the same meanings when used In this acknowledgment.
We confirm the following:

1 we have not received notice of any other charge, assignment or other third party right or interest whatsoaver
in, of, over or affecting any of the Assigned Gontract; and

2 we will comply with the instructions set out in the Notics,

This acknowledgement and any non-contractual obligations arising out of or in connection with this lelter are
governed by the laws of Northern Ireland.

Yours faithfuily,
duly authorised signatory for and on

behalf of [insert name of counterpar{y}

" To be Included on the copy of the Notice.
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SCHEDULE S
FORM OF NOTIGE - AGGQUNTS
[insert Company lefterhead]
To: [insert name and address of account holding institution]

[insert date]

Dear Sirs,

Debenture dated [ « ] between, amongst others, [insert name of the reievant Chargor] and [Riverstone
Credit Management L1.C] (the Administrative Agent) (the Debenture)

Terms defined in the Debenlure shall, unless otherwise defined in this notice, have the same meaning when used
hersin.

We haraby give you notice that, pursusant fo the Debenture, we have charged (by way of first fixed charge) in favour
of the Administrative Agent (as agent and trustes of the Secured Parlies) all of our rights fo and titie and interest
from time to time in [descriplion of accounts] OR {the accounts listed in the Annex to this Notice] {the Secured
Accounts).

We hereby irrevecably instruct and authorise you with effect from your receipt of this nolice to:

1 disclose to the Adminisirative Agant such information regarding the Securad Accounts as tha Administrative
Agent may from time to time request;

2 send copies of all nofices relating to the Secured Accountis to the Administrative Agent; and

3 comply with the terms of any written notice or instruction relating to the Secured Accounts received by you
from the Adminisirative Agent,

FThe Administrative Agent has agreed that the Chargor may withdraw any moneys from any of the Secured Accounts
without any reference to or further authority from the Administrative Agent except to the exteni that the Administrafive
Agent gives you notice to the contrary which also states that the Security Interests consiituted by the Debenture
have become enforceable. Upon and after the giving of such notice, the Charger shall cease to be entitled to make
any such withdrawal {to the exient specified in such notice} OR [in accordance with the terms of the centrol
agreement dated [«] between, amang others, you and the Administrative Agent {lhe Gontrol Agreement)].

We canfirm that you may comply with tha instructions in this letter without any further permission from us,

The instructions in this letter may not be revoked or amended without the prior wiliten consent of the Administrative
Agent,

This letter and any non-contraciual obligations arising out of or in connaction with this letter are governed by the
laws of Northern Ireland,

Please acknowladge receipt of this notice by signing the attached acknowledgement and sending it to the
Administrative Agent at [inserf address), for the attention of [insert name | positior} with a copy fo ourselves,

Yours faithfully,

(Authorised signatory)
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far and on behalf of
[the Chargor]
ANNEX

[tnsert Company latterhead]
To: [Riverstone Credit Management LLC]
Attention: inserf name / position)
Capy: [the Chargor)
Dear Sirs,

Debenture dated [ « ] hetween, amongst others, [insert name of the relevant Ghargot] and [Riverstone
Credit Management LLC] {the Administrative Agenf) {{he Debenture}

We acknowledge receipt of the notice of the charge of [inserf description of charged accounts] from Uinsert name of
Chargor] daled [ « relating to the Debenture (the Nofice).

Tarms and expressions defined in that Notice shall have the same meanings when used in this acknowledgment.
Wa confirm the following:

1 we have not received notice of any other charge, assignment or other third party right or interest whatsoever
in, of, over or affecting any of the Secured Accounts [other than & notice dated [e] received from [e] in
connection with ]}

2 we will comply with the instructions set out In the Netice; and

3 upon your instructions, we shall not permit the Chargor to make any withdrawal from any of the Secured
Accounts [without the prior written consent of the Adrninistrative Agent] OR except as expressly permitted

by the terms of the Contro! Agreement},

This acknowledgement and any non-contraciual obligations arising out of or in connection with this letter are
governed by the laws of Norihern Ireland.

Yours faithfutly,
duty authorised signatory for and on

behalf of [insert name of account holding institufion]

" To be Included on the copy of tha Nolice,
45
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SCGHEDULE 6
FORM OF NOTICE - INSURANGE
[insert Company lefferhead]
To: [deblor(s)]

[insert date]

Dear Sirs

Debenture dated [ » ] between, amongst others, [insert name of the relevant Ghargorj and [Riverstone
Credit Management LLC] (the Administrative Agent) {the Debenture).

Terms defined in the Debenture shall, unless otherwise defined in this nolice, have the same meaning when used
harein.

We hereby give you nolice that, pursuant {o the Debenture, we have assigned in favour of the Administrative Agent
{as ageni and trustee of the Secured Parfies) ali of our rights to and title and interest in any claim payments due to
us in respect of [doscription of insurance poficy] {the Assigned Insurance).

We hereby irrevocably instruct and authorise you to with effect from your receipt of this notice fo:

1 disciose to the Administrative Agent such information regarding the Assigned Insurance as the Administrative
Agent may from time to time request;

2 send copies of all nolices relating fo the Assigned Insurance fo the [insurance broker]; and

3 following written confirmation from the Administrative Agent that the Security Interests constituted by the
Debenture have become enforceable:

3.1 comply with the terms of any written notice or instruction relating to the Assignsd Insurance received hy you
from the Administrative Agent; and

3.2  make all payments due to us in respect of the Assigned Insurance to a bank account in our name or to the
Adminisirative Agent al such other bank account as the Administrative Agent may specify from time to time
unlass and until the Administrative Agent nofifies you otherwise.

We hereby instruct you to add the Administrative Agent to the Asslgned Insurance:
1 as first Iosé payee in respec! of any claim payments; and
2 as an additional insured,

We will remain llable to perforn all our obligations under or in relation to the Assigned Insurance and the
Administrative Agent shall not be under any obligation or liabBily under or in relation to the Assigned Insurance by
reason of the assignment or anything arising therefrom.

We also remain entitled to exercise all our rights, powers and discrelions under the Assigned Insurance and you
shotdd continue fo give notlces under the Assigned Insurance to us, In each case unless and until you receive notice
from the Administrative Agent to the contrary stating that the Securily Interests created pursuant to the Dabenture
have bacome enforceabls. In such event, all the rights, powers and discretions undar the Assigned Insurance will
be exercisable by, and notices should be given to, the Administrative Agent or as it directs.
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We confirm that you may comply with the instructions in this letter without any further permission from us.

The instructions in this lefter may nol be revoked or amended without the prior wrilten consent of the Administrative
Agent,

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

Please acknowledge receipt of this notice by signing the attached acknowledgement and returning it to the
Administrative Agent at [insert address}, for the altention of [insert name / position] with a copy {0 ourselves,

Yours faithfully,
(Authorised signatory)
for and on behalf of
[the Chargot]
ANNEX'
[/nsert Company fafterhead)
To: [Riverstone Credit Management LLC]
Altention; [insert name / position)
.' Copy: [insert details of the relavant Chargor]

Dear Sirs,

Debenture dated [ « } between, amongst others, [insert name of the relovant Chargor] and [Riverstone
Credit Management LLG] (the Administrative Agent) (the Debenture)

We acknowledge receipt of the nolice of the assignment of [isert description of the assigned insurance) dated [e]
from [insert name of Chargor] relating to the Debenture (the Notice).

Terms and expressions defined in that Notice shall have the same meanings when used in this acknowledgment,
We confirm the following:

1 we have not received notice of any other charge, assignment or other third party right or interest whatsoever
in, of, aver or affecting any of the Assigned Insurance; and

2 we will comply with the insiructions sef out in the Nolice.

This acknowledgement and any non-contractual obligaticns arising out of or in connectlon with this Ietter are
governed by the [aws of Northern ireland.

Yours faithfully,
duly authorised signatory for and on

behalf of [Insert name of counterparly]

* To be fncluded on the copy of the Nofice.
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SIGNATURE PAGE

Exacuted as a deed by Riverstone Credit
Management LLC as Administrative Agent

Execuied as a deed by infraStrata UK Limited
acting by Arun Raman, a director in the
presence of a witness/witnesses

Jamie Brodsky, Authorised Signatory

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

Withess

Name
Address
Occupatlon
Wliness
Name
Address

Occupation

43
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SIGNATURE PAGE

Executed as a deed by Riverstone Credit
Management LLC as Administrative Agent

Executed as a deed by InfraStrata UK Limited
acting by Arun Raman, a director in the
presence of a withess/witnesses

Jarnie Brodsky, Authorised Signatory

Arun Raman, Director

Witness

QLACE CotE.

ness

QERGE. S Sertna L

.......

Address
Qccupation
48

Signature Page o Northern lrish Law Debanture

INT_DiM-#6360001.6

56




Executed as a deed by Harland & Wolff
Holdings Limited acting by Arun Raman,a ...,
director in the presence of a wilnessfwitnesses Arun Raman, Director

Witness

%QHQE—...CQL%

Execuled as a deed by Islandmagee Energy
Limited acting by Arun Raman, a director in the
presance of a witness/witnesses

QLACE COM

Name

Name

Geoge Heudy vf Lsaat_

Occupation
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Executed as a deed by Islandmagee Energy
Hub Limited acting by Arun Raman, a director
in the presence of a witnessiwithesses

Oceupation

Executed as a deed by Harland 8 Wolft
(Belfast) Limited acting by Arun Raman, a

director in the presence of a witness/wiinesses Arun Raman, Director

QIACE COE

Name

\{J

Name

re

Crion. i, OF LEGAL

Qccupation

S
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Executed as a deed by Harland and Wolff
Technical Services Limited acting by Arun
Raman, a director in the presence of a
witnessfwitnesses

Arun Ramn, Director

Occupation

51

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

Signature Paga to Northern frish Law Debenture

INT_DM-#6360001.6

53




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

