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Details of Charge

Date of creation: 16/03/2022
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SECURITY AGENT)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CARSON MCDOWELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI58529

Charge code: NI05 8529 0003

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 16th March 2022 and created by VERSION 1 TECHNOLOGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd March 2022 .

Given at Companies House, Belfast on 22nd 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
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The companies listed in schedule 1

'The Govemor and Company of the Bank of Ireland
. as Secunty Agent ' . _

Note the apphcatmn of recovenes uncfer thES debenture s regulated by
the terms of the Intercredrtor Agreement
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Land Registry of Northern Ireland .. .. . |

Folio. . . cOunty: s - .'

: -'.Reg:stered Owner- :

THIS DEED |5 made on 16 March 2022 IR

 BETWEEN: B TR TRIRRRIERTI

'_'(1)_ '_THE COMPANIES llsted in schedule 1 ("Chargmg Compames"), and

' (2) ' _THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND as securlty trustee for

itself and the other Secured Parties (the "Securlty Agent", which expression shall include

any person from time to time appointed as a. successor, replacement or additional trustee -

in relatlon to the mterests created by this deed)
THE PARTIES AGREE AS FOLLOWS _
L _D_E_FINITI_o-Ns_ AND INTERPRETATION |
1.1 . Definitions
? .; In thiszdeed'
| "1881 Act" means the Conveyancmg and Law of Property Act 1881
"1911 Act" means the Conveyancmg Act 1611y

:"ASSIgned_- Agreements-"' means  the. Acqulsiti_on Do_cumen_ts,' the contracts listed as

Assigned Agreements in schedule 5 (Assigned Agreements (Contracts)) or listed as Assigned

Agreements in any Security Accession Deed, the Intra-Group Loans and any - other

".-agreement desrgnated as ah Assigned Agreement by the relevant Charging Company (or'

. the Obltgors Agent on its. behalf) and the Security Agent

- "Bank Accounts means all rlghts |n relation to cash deposﬁ: current or other accounts
held wnth any bank financlal. |nst|tut|on or other person; ' : o

"Book Debts™ means all book'and other debts ef any- nature'and all monetary claims _
(excluding  any such debts or claims in relatlon to the Bank Accounts the A55|gned '

-'_Agreements the Insurances and the Hedging Agreements),

“Cash Collateral Accounts" means the accounts {if any) listed in part 1 of schedule 4
.(Cash Collateral Accounts (Blocked)) or listed as Cash Collateral Accounts in any Security
Accession Deed and any other Bank Account which is a Mandatory Prepayment Account or
-which is desngnated as a Cash Collateral Account by the relevant Charging Company (or-the

Obligors' Agent on its behalf) and the Security Agent and any replacement account or any. )

sub division or sub account of- those accounts

“Charged Property" means_the. aSse‘ts mortgaged, charged or assigned to t_he Security .

Agent by this deed;

“_Ch_a.r'gi'ng'C'or'npanie's means each of the compan'ies listed in schedule 1 (Charging
Companies) and each company which grants securlty over its assets in faveur of the - -

Securlty Agent by executlng a Securlty Accessmn Deed;

“Collectlon Accounts “means the accounts (if any) listed in part 2 of schel:lul'e 4

(Collection Accounts- {Not Blocked)) or fisted as Collection” Accounts in any Security

Accession Deed and any other Bank Account Wthh is a Holding Account or whlch is




designated as a Collection Account by the relevant Chargmg Company (or the Obllgors
_Agent on its behalf) and the Security’ Agent and’ any replacement account or any sub- -
division or sub- account of those accounts; :

_"Crlmmal Damage Clalm" means a clarm made by or on behalf of a Charglng Company
under the Cnmmal Damage Order in relatlon to damage caused to the Charged Property,

"'Crlmlnal Damage Order" means the Criminal Damage (Compensatron) (Northern o

. Ireland) Drder 197? as amended from time to time or such other statutory successor;

L "Declared Default" means an Event of Default which has. resulted in the' Facmty Agen't B

exermsmg any of its rights under clause 27 19 (Acceleratlon) of the Semor FaC|I|t|es

_Agreement

“Delegate“ means any delegate agent attorney or co- trustee appomted by the Secunty-

N Agent;

a "Equrpment" means alI plant machlnery, vehicles computers ofﬁce and other eqmpment :
.including that equipment (if any) Ilsted n. schedule 7 (Equment) or in any Securlty

Accessuon Deed;.

L “Ev_ent of _D_efault" means an Event of_'_Defa.ul't under the Senior Faci_li_ties Agreem_en.t';

F'Finance Documents" means the Senior Finance Documents"
"Floatlng Charge. Asset" means an asset charged under clause 3 5 (Floatlng Charge),

. "I-Iedgmg Agreements means a "Hedgmg Agreement" as deﬂned in the Senlor'
' Facilities Agreement '

_' "Insurances" means the benefits arising from all pollr_les of msurance (!ncludmg afl rlghts o
- of recovery and-all proceeds of them) either now or in the future held by, or written in- -
favour of, a Charging Company or in which it is otherwise ihterested, |_nc|ud1ng. those policies

(if any) tisted in schedule 9 (Insurance Policies) or in any SecurityAccessnon'Deed but.

o exciuding any third party Ilab|l|ty or public I|ab|l|ty |nsurance any dlrectors and officers" -

- Insurance and any Key- person Pollcy, :

o "Intellectual Property“ means any patents trade marks -service marks desngns business

names, copyrights, database rights, design rights, domain names, moral rights, |nventrons

: conﬂdenhal |nformat|on knowhow and other ‘intellectual property rights and interests,

whether registered or unregistered, the beneﬁt of all appfications and rights to use such

assets including the mtellectual property rights (if any) Ilsted in schedule 6 (Intellectual

' Property) orin any Securrty Accessmn Deed

"Intercredrtor Agreement" has the meanlng given to that term. |n the Senlor Facnltles _
Agreement : : :

"Intra Group Loans means the loans {if any) Ilsted in schedule 8 (Intra- Group Loans) or

in any relevant Security’ Accession Deed, and-any: other loan de5|gnated asan Intra- Group

Loan by the relevant Charglng Company (or the Obl|gors ‘Agent on |ts behalf) and the

'Securlty Agent

: “Investment“ means any stock share, debenture, Ioan stock, securlty, mterest in-any '

investment - fund and any ‘other comparable . lnvestment (whether or not marketable) =~

- whether ‘owned directly by or to the order of & Charging Company or by any- trustee

ﬁducrary or clearance system on |ts behalf (1nclud|ng the Subsmhary Shares), _

.' .."Ob'l'lgOI'S mea_ns_ the _Dbllgors_ as deflned in the Se_nlor Facilities Agreement;




"Obllgors Agent" means the Obllgors Agent under the Senior Facilities Agreement

------- ""Property" means aII freehold hentable and Ieasehold property and the bundmgs and
. fixtures (mcludmg trade fixtures) on that property from tirme to time including the property '
(lf any) listed in schedule 2 (Property) or inany- Securlty Accession Deed '

"Recelver“ means a recejver or recelver and manager in each case appolnted under this
deed : :

-"Rel_ated Rights" means, in relation to any asset: -
' (ay _the pro_ce_e_ds of sale -of that asset or an_y- p_art of that aeeet;_

(b) - all dividends, distributions, interest and/or other income paid or payable in relation
o . to that asset (including on any Investment), together with' all shares or other
property’ derived from that asset and all other aiiotments accretions, rights, benefits
~ and advantages of all kinds’ accruing, offered or otherwise derived from or incidental
_to ‘that asset. (whether by way of corversion, redemphon .bonus; preference option
B or otherW|se), : : : :

: (cy . any momes and proceeds pa|d or payable in retatlon to that asset;

(dy all nghts under any hcence agreement for sale or agreement for Iease in respect of
a that asset; and :

' -_('e_)_ ~ the _benefit. of aI[ other rights, powers, _clai_ms,- .'.consents.;_ contracta, :Warr_anties, .
' security, guarantees, indemnities or covenants for title in respect of_that-asset; o

‘"Secured Obligations" means -all the Liabilities (as defined in the Intercreditor
- Agreement) of any Obligor to any Secured Party except for any money:or liability which, if

it were so included, would cause the infringement of section 678 or 679 of the Companies- .
N Act- 2006 and ‘taking into account the operat|on of clause 22.11(c) (Severance of .
.'Obltgations) of the Senior Facilities’ Agreement '

"Secured Partles" means the Senior F[nance Partles (|nclud|ng any Hedge Counterparty
and any person whao accedes to the Senior Facilities Agreement as a Senior Finance Party _
o and any Receiver or. Delegate but, i the case of each Senior Fmance Party, only if itisa
o 'party to the Intercreditor Agreement or has acceded to the Intercreditor Agreement in the
. appropriate capacity,. pursuant to clause 209 (Credrtor Accessnon Undertakmg) of the
Intercredrtor Ag reement :

_ "Securit’y -means a mortgage charge pledge lien or other securlty lnterest securing any
---oblrgatmn of any person or- any other agreement or arrangement hawng a srm:lar effect

_'"Securlty Access:on Deed" means .a deed executed by a member of the Group o
: substantlaliy in the form set out in schedule 12 (Form of Security Accessmn Deed),

"Semor Facmtles Agreement“ means the senior faCIIItIES agreement made between-
Tomas Limited as borrower The Governor and Company of the Bark of Ireland as facility -
_ agent and others dated 31 March 2017 (as amended and restated from t|me to time)

"Semor Finance Documents” means the Senror Finance Documents as deﬁned in the.
Senlor FaC|l|t|es Agreer‘nent (mc[udmg any Hedgmg Agreements), _ '

"Senior Lenders means the Lenders as defined in the Senlor Facuhtles Agreement

“Senlor Fmance Partles means the Senior Flnance Partles as deﬁned in the SEI’HDI"'_'
'Facnltles Agreement (lncludrng any Hedge Counterparty), and A :




- ___'(a)'ﬁ |
10

“Sub5|d|arv Shares™ means alI shares owned by a Charglng Company in-its Sub5|d|arles e
incorporated.in. Northern Ireland which are Matenal Companies, mcludlng the shares (|f any)

: o) :

w
'- .'(iii)-"
e
m
) -(-Vi) -

(i)

- (viii

~listed in schedule 3 (Subsndlary Shares) or in any Secunty Accessmn Deed.
' Constructlon
In thls deed unless a contrary intention appears a reference ta:

words and .ex_pressmns def-med_ in the Senlo_r_F_aculltles Agreement ha've the__
*'same meanings. when used in this deed unless otherwise defined.in this deed;

‘the principles of construction contained in clause 1.2 (Construction) of the

Senior Facilities Agreement apply equally to the construction of this deed, -
except that references to the Semor Facilities Agreement will be construed as. '_ )

'references to thls deed

"assets“ mcludes present and future propertles ,' reyenues-and rights. of

_ every descrlptlon

- any "Secured. Party" or any other per_so_n' shall be'co_nstrued_ spas to i_nclud_e
- its successors in title, permitted assignees and transferees and, in the case of =
~ the Security Agent, any person for the.time being appomted as Secunty Agent .

or Securlty Agentsin accordance Wlth the Finance Documents
this "dee-d“ mclud.es any Sec_urlty' Accessron D.eed;

a "Finance Document” or any other agreement or instrument is a reference
to that agreement or instrument  as amended novated, supplemented '

extended restated ar. replaced

mcludlng ‘mearis including without Ilmltatlon and Mincludes” “and
"included" shall be construed accordmgly, : R

"Iosses" rncludes Iosses actlons damages claims, proceed’ings - costs,

. demands, expenses (lncludlng fees) and llab|l|t|es and "loss™ shalt be

construed accordlngly,

a’ person lncludes any person fi'rrn company, corporation, government,
state of agency of a state or any association, trust or. partnersh!p (whether or

- not having separate Iegal personahty) or any. two or more of the foregomg,

()

i) a

"regulatlon" mcl‘udes any 'regulatlon rule official dlrectlve request or.
gwdellne (whether or not having: the force of Iaw) of any governmental :
|ntergovernmental or supranatlonal body, agency, department or regulatory,'
sellC regulatory or other authonty or organlsatlon : :

"Semor Finance Document“ or any other agreement or mstrument isa
reference 'to. that  agreement - or instrument as amended novat_e_d,

o .supplemented extended, restated or replaced

(xii)

(x‘i-ii-)

a provision of Iaw isa reference to that proV|S|on as amended or re- enacted
and :

any clause or schedule is a reference to, respectwely, a clause of and schedule _ '
to thls deed and any reference to this deed mcludes lts schedules

Section, clause _and schedule he_adlng are for_ease of referen_ce__only.




____________ (c)  The parties |ntend that this document shall take effect as a deed, notw:thstandlng '
----------- e the fact that a party may only execute it under hand e .

- 1.3 Third Party nghts

(&) Any Receiver or Delegate will have the right to enforce the provisions of this deed
' ~-which are given in its favour however the consent of a Receiver or Delegate |s not -
_ requrred for the rescission or varlatlon of thls deed. :

(b) SubJect to paragraph (a), a person who is not a party to this deed has no right under
* . the Contracts (Rights of Th|rd Partles) Act 1999 to-enforce or enJoy the beneflt of-
: any term of-this. deed : : . :

2 COVENANT TO PAY

. Each Chargmg Company as prlmary obllgor covenants with the Secunty Agent {for the
benefit of itself -and the other Secured Partles) that it wilf on demand pay (in accordance
with the terms. of the Finance Documents) the Secured Obllgatlons when they fall due for.

. payment ' '

3. CHARGING CLAUSE .~
. 31 _ _Mdrtga'ge'a'nd' Ch.arge'

'_ _ Each Charglng Company, as securlty for the payment and dlscharge of the. Secured"
' .Obllgatlons and as. beneﬁcual owner hereby :

(@) . GRANTS AND DEMISES unto the Securlty Agent alt of its right, t|tle and lnterest in
o Tall Property, title to which is not registered at the Land Registry of Northern Ireland,
_and all Related Rights TO HOLD so much of the same as is of freehold tenure unto
“the Security Agent for the term of ten thousand years from the date hereof and TO
HOLD so muich of the same as is of leasehold tenure unto the Security Agent for the -
residue of the respective term or terms of years for which the relevant Chargmg .
Company now holds the same Iess the Iast ten days thereof

(b) _ CHARGES all Pro_perty, t|tle'to Whi-Ch is reglste_red or registerable at the Land Registry -
- of Northern Ireland, and all Refated Rights with payment, performance and discharge
of the Secured Obligations and hereby ASSENTS to the reg|strat|on of thrs charge as.
a burden agalnst the said property, :

but _excludlng,-m each case, any such assets si'tuat'ed in Scotland or. Engl-and_.'.
3.2 Fixed Charges

".Each Charglng Company, as securlty for the payment and discharge- of the Secured

" Obligations, charges in favour of the Security Agent as beneficial owner all of its right, title _
and interest.in the followmg assets, both present and future, from tlme to time owned by it -
or in which it has an interest (but excluding any such assets situated i in Scotland or England) .
-and, in each case, ali Related nghts by way of ﬁrst ﬁxed charge: :

{a) all other mterests (not effectwely mortgaged or charged under clause 3. 1) in- any'
' ' _Property, : .

(b)  all Subsidiary'Sh’ares.'. '
- .(c)' ol Investments (other than SubS|d|ary Shares),

(d) . all Equ1pment




() -aII'In'teIIectuai Property;

-_(h)'. . '.lts goodwnr and uncalled capltal 'a'n'd' ''''''''''''''''''''''''''''''''''''''''''''''''''

'(t)" | to the extent not effectlvely assngned by clause 3 3 (Securlty Asmgnment)
() 3 the A55|gned Agreements |
(n) -the-In_suran'_c_es;_
(iii) the Hedging Ag'_réémeﬁ_ts; and
vy al _C_rirni'na_l Damage Claims. )
. 33 o Secu_rtt;y r\'s.si_gnme'nt ' |
_ .As'fhrther Security'for the payme‘nt'and disch'arg.e of the Secured Obhgations each 'C'h'arg.ing.
- Company assagns absolutely as beneficial owner-in favour of the Security Agent all its right, -

_title and interest in. the followmg assets both present and future and in each case aII _
' Related R|ghts : R

(a) the._Assigned Agreenjent_s} L
- (b) the.I_hs.urances'_; o
() ._the Hedging Agreerne.nts_;.:and. '
(d) 2l Criminal Da'rnage Claims |

S prowded that on payment or dlscharge in ful] of the Secured Obllgat|0ns the’ Securlty Agent
= will at the request and cost of the relevant Charglng Company re-assign the relevant rights,
- t|_tle_and m_terest in t_h_e assigned assets to t_h_at Charging Company (or. as it shall d|r_e.ct)._

3.4 Fixed S'ec'urity

_ _'Clause 3.1 (Mortgage and Charge), clause 3. 2 (leed Charges) and clause 3.3 (Securlty
- Assignment) shall be. construed as creating a separate and distinct: mortgage fixed charge
or ‘'security assignment over each relevant asset within any particular class of assets
_specuﬁed in this deed. Any failure to create effectwe fixed secunty (for whatever reason)
over an asset shall not afféct the fixed nature of the securlty on'any other asset, whether
_Wlthln the same. class’ of assets or not. : :

3.5 F_Ioa_ting _Charge_

As further security for the payment and discharge of the Secured Obligations, each Charging
-Company charges as beneficial owner in favour of the Security Agent by way of first fioating
. charge all its present and future asséts not effectively mortgaged or charged under clause .
3.1 (Mortgage and Charge) charged by way of fixed charge undeér clause 3.2 (Fixed
Charges) or assagned under clause 3.3 (Security -Assignment) and mcIudmg for. the _
avo!dance of doubt (i) all such assets.situated in Scotland__or otherwise governed by Scots -




law and (ii}. all such assets situated in England or otherwise governed by English law
e |rrespectlve of whether the same are secured by a first flxed charge or otherwise.

3.6 Conversnon of Floatmg Charge :
B (a). SubJect to. paragraph (b) below if:
: (l) ' _ a Declared Default has occurred or.

(i) - the .Se_curlty Agent is .reasonabl.y of_ -th_e_ 'v_iew that an_y legal process or -
- " execution is being enforced ‘against any Floating Charge Asset or that any
Floating Charge Asset is in danger of being seized or otherwise in jeopardy;

: (iii) . the Securaty Agent reasonably consrders that it is desurable to protect the _
e prlorlty of the securlty, - .

“the Securlty Agent may, by notlce to any. Chargmg Company, convert the floatlng_ B
. -charge created under this deéd into a flxed charge as regards those assets which it
: specmes |n the notlce : : : :

(b)Y The floating charge created under thls deed may not be converted |nto a flxed charge .
" 'solely by reason of the obtalnmg of a moratorium- under Part 1A of the Insolvency
‘(Northern Ireland) Order 1989 in relation to a Charglng Company, ar anythlng done
wuth a view to obtaining such a moratorlum '

3.7 Automatlc .Converslon_of_Flo_ating Charge_ o
"I_f:

(&) - any Chargmg Company creates (or purports to create) any Securlty in. breach of .
o .clause 6. 2 (Negatwe Pledge) over any Floatlng Charge Asset or

© o (b) any person Iewes of attempts to levy any drstress attachment executlon or other"
o legal process agalnst any Floating Charge Asset, :

the floating: charge created under th|s deed over the relevant Floatlng Charge Asset will
automatlcally and |mmed|ately be converted into a fixed charge '

3.8 Leases Restrlctlng Ch-argmg

{a} _There shall be excluded from the charge created by clause 3.1 (Mortgage and .
' Charge) and clause 3.2. (Fixed Charges) and from the gperation of clause 4 (Further
Assurance) any leasehold property held by a Chargmg Company under a lease which’
either precludes absolutely or conditionally (includirig requiring . the conserit of any’
third party) . that Charging Company from. creating  any charge over its leasehold'_
: mterest in that property (each an "Excluded Property") untll the relevant condltlon
" or waiver has been satlsﬁed or obtalned ' . :

by For each Excluded Property, each relevant Charging Company undertakes to “apply
for the relevant consent or waiver of prohibition or condition within 14 days of the -
date of this deed (or, as the case may be, the date of the acqursrtlon of the relevant .
Excluded Property) and, in respect of each Excluded Property which provides. that
the relevant third party will not.unreasonably. withhold its consent to’ charglng, to
. use all reasonable endeavours to obtain that consent as soon as possible and to keep .
the Secunty Agent |nformed of the progress of its negotlatlons '

() ForthW|th upon recelpt of the relevant walver ar consent the relevant formerly
Excluded Property shall stand charged to the Securlty Agent under clause 3 1
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3.10

(b)

341

@)

RO

_-(Mortgage and Charge) and/or clause 3.2 (Fixed Charges) (as approprlate) if -

required by the Securrty Agent at any time following recelpt of that walver or consent;

the relevant .Charging Company will forthwith execute ‘a valid legal mortgage or
_ charge in such form as the Securlty Agent shall reasonably requwe ' :

: Intellectual Property Restrlctmg Chargmg o

There shall be- excluded from the charge created by clause 3.2 (leed Charges) and
from the operation of clause 4 (Further Assurance) any Intellectual Property in which -
a Charglng Company has an.interest under any licence or other agreement which
gither precludes absolutely: or conditionally (including requiring the consent of any"
third party) that Charglng Company from creating any charge over its interest in that
Intellectual Property {each an "Excluded Intellectual Property") untif the relevant_
condltlon or waiver has been satlsﬁed or obtalned

For: each Excluded Intellectual Property,'each relevant Chargmg Company

‘undertakes ‘to apply for- the relevant consent or waiver-of prohibition or condition
" within 14 days of the date of this deed (or, as the case may be, the- date of the
' .acquisition of the relevant Excluded TIntellectual Property) and, in respect of any
~licence. or agreement ‘which prowdes that the  relevant third party will not

unreasonably withhold its consent to charglng, to use its reasonable endeavours to

_' . obtain such consent as soon as possible and to keep the Securlty Agent mformed of.'
- -the progress of its negotlat|ons : : '

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
. -Excluded Intellectual Property shall stand charged to the Secunty Agent under clause . -

3.2 (Fixed Charges). If reqmred by the Security Agent at any time following receipt

of that waiver or consent, the. relevant Charging Company will forthwith -execute a
valid fixed charge or Iegal aSSIgnment in ‘such form as the Securlty Agent shali
.reasonably reqwre : -

Trust of the Reversmn

@

(c)

" Security Agent the attorney of the relevant Charging ‘Company with the effect that, .
following a. Declared .Default, in such Chargmg Companys name and on such-
. 'Company s behalf to assign. the said reversion to the Security Agent or its assigns as
‘the Security Agent may direct and to execute and do all deeds documents or acts '

Each Chargmg Company declares that in respect of the Property which is held under

a leasehold tenure (if the mortgage takes effect by way of a term of years) the
relevant Charging Company shall stand possessed of the leasehold reversion(s)
immediately expectant on the term hereby granted in trust for the Security Agent
“(subject to any equity of redempt|on subsnstlng therein under these presents) and

d|spose of as the Security. Agent may dlrect

" Each Charging .Company her.eby authorises the Security Agent acting by any officer
" or manager for the time being of the Security. Agent following a Declared Defalilt to
-appoint a riew trustee or trustees of such reversion in. the place of the ‘relevant

Charging Company as if such Charglng Company were mcapab[e of actlng in the trust _
“thereof hereby declared : : :

Each Chargmg Company hereby wrevocably and by way of secunty appomts the

necessary or proper for that purpose

A_ttorns Tenant

~Each- Charging ‘Company hereby attorns tenant to the Security Agent of any part of the
- Property at the yearly rent of five pence (if demanded) provided always that the Security
Agent may at any tlme following a. Declared Default WIthout notice to any Charglng Company_

8 .




__________ determine the tenancy hereby created and enter upon such Property and that neither the
--------- : rece|pt of said rent nor the said tenancy shall render the Securlty Agent ||abIe to account to.

------ _ ’ any pEI’SDI'I as mortgagee IH DOSSESSIDI’I
4, FURTHER ASSURANCE -

' (a_)_' __Each Charglng Company shall promptly (and at its own expense) do’ ail such acts or
C execute all such documents (including assignments, transfers, mortgages, charges
notices and instructions) as the Security Agent may reasonably specify (and in such
form as. the. Security Agent may. reasonably reqmre in favour of the Secunty Agent_'.
or its nomlnee(s)} : : S :

(i) “to perfect the Secunty created or intended to. be created- under or ewdenced _
" by this deed or for the exercise of any. rtghts powers and remedies of the
'Securlty Agent, any. Recelver or the Secured- Partles prowded by or pursuant o
o to this deed or by law : o '

(i) to confer on the Secur_lt_y Agent or on _the Sec_ur_ed Partigs Security over'any
. property and assets of that Charging Company located .in any jurisdiction .-

. equivalent or similar to the Securlty mtended to be conferred by or pursuant_'
C o to this deed and/or . . . . '

iii) . to facmtate the reallsatlon of the assets which are, or are mtended to be, the .
' _ sub]ect of the Secunty created by thls deed. . '

) - (b) - Each Charging Company shall take all such action as 'is'availabfe to-it ('lncl'udlng N
- making all filings and. registrations) as may be necessary for the purpose of the -
- -creation, perfectlon protection.or maintenance of any Security conferred or intended

toe be conferred on the Secunty Agent or the Secured Parties by or pursuant to thls'
deed : :

5. _REPRESENTATI’Q_NIS AND WARRANTIES
5.1 Matters 'Represente_d ' |
 Each Charging'Company' represen't's and warrants to the Security Agent as set out in clause
. 5.2 (Property) to clause 5.3 (Subsidiary Shares) on the date of thIS deed and on each day-_
' that any Secured Obllgatlon is. outstandlng ' - . :

52 Proper-ty

: .Schedule 2 (Property) identifies aII Property 5|tuated in Northern Ireland WhICh is beneﬂcnally -
-owned by it as at the date of this deed '

o 5;3'_ o Sub5|d|ary Shares
(a) - Itis the Iegal and- beneficial owner of the Sub5|d|ary Shares |dent1ﬁed agamst |ts
. name in schedule'3 (Subsrdlary Shares) (save in relation to.those Sub5|d1ary Shares '_

whlch are held by a nommee for it, in whrch case it is the beneflmal owner of those™
Sub5|d|ary Shares) :

(b)) - AII of the SubSIdlary Shares are fully pald
._6. ' UNDERTAKINGS GENERAL
6.1 Duratic'm of Undertakihgs' '

All of the undertaklngs given in thIS deed are glven from the date of th|s deed and for 50
- long as any securlty const|tuted by thls deed remains in force. '




6.2

6:3

6.4

65

Negative Pledge- A

- No Charging Company may create or agree to create or permlt to subsist’ any Securlty or

- ‘Quasi- Security over all of any part of the Charged Property except as permltted by and in-
_accordance WIth the Sen:or Faf:llltles Agreement '
_Disposal Restrictions

~No Charglng Company may enter into a smgie transactlon or-a series of transactlons

(whether related or not) and whether voluntary or involuntary to sell; Iease transfer.or

. otherwise dlspose of all.or any part of the Charged Property except as permitted by. and rn
-accordance wnth the Senior Facilities Agreement : '

P_r.eserva_tlo_n of Charg_ed _Prop_er_ty '

-'(a_) : Each Charging Company"will in- aII material respects observe and perform all

- covenants and stipulations from time to time affecting the Charged Property, make
all payments carry. out all ‘registrations or renewals and generally take all steps
which are necessary to preserve, malntaln and renew when necessary or de5|rable' _
all-the Charged Property

(b} - No’ Charglng Company may vary any iease Iicence, Contract or other document ' K

relevant to its interest in any Charged’ Property where such variation would have a -
‘material adverse effect on the value of the relevant Charged Property or the nghts =
“of the' Secured Parties, SR L

(c) ' _Each Charglng Company will .enforce the due 'ooservanc'e and perfo'r'mance'of all

~covenants given for its benefit in relation to the Charged Property Inthe event that.
legal action is necessary to give effect to this covenant, the. relevant Chargmg
Company will promptly notn‘y the Security Agent of any |ntended actlon

_ Documents Relatlng to Charged Property

- : (a) Wlthout pre]udl_ce to any _specn'rc reqmrements i.n'-t-his' dee_d_for.-the deIiVery of

6.6

71

‘documents, each Charging Company will promptiy deliver to the Security Agent all- '
documents relatlng to the Chargecl Property whlch the Securlty Agent from tlme to
“time reasonably reqmres : '

E (b) . 'The Securlty Agent may retam any’ document delwered to |t under thls deed for so

long as any security const|tuted by this deed remains in force. and, if for any reason .

_ it returns any document to the relevant Charging Company (or its nom_lnee) before

. that time, it may by notice to the relevant Charging Company - require that the

" relevant document . be redelivered to-it and the refevant Charging Company shall
promptly comply (or procure compllance) with that notice. :

Power to Remedy

Ifa Charging Company fails to. comply with-any: undertakmg g|ven in thls deed and that
" failire is not remedied to the satisfaction of the Security Agent within 14 days of the Security:

Agent notifying the 0b|IgOFS Agent that remedy is required, it ‘will aHow (and’ irrevacably

authorlses) the Security Agent or any Delegate to take any action on behalf of that
'Charglng Company which is necessary to ensure that those covenants are complled with.

| .PROPERTY '

M 'ainten'a'nc'e. -

Each Charglng Company will keep in good and substantlal repalr all of the Property in Wthl‘I -

) |t has an mterest

10




72 Inspection-

Each Chargmg Company. will permit the Security Agent and any. person. nominated by the
- Security Agent to enter into any Property which is part of the Charged Property in which it
- has aninterest at all reasonable times during business hours and on not less than 24 hours' .
-hotice to view the state and condltlon of that Property and will remedy any materlal defect
or want of repalr forthW|th after. service by the Securlty Agent of notice of the defect or
'want of repair. .

7.3 PropertyAcqulsrtlons

Each Chargmg Company wilf promptly notlfy the Secunty Agent lf it acqun’es or enters any" '
agreement to acquire, any interest in Property for an aggregate consideration of (or WhICh__
|nterest in Property has an aggregate value of) more than £500, DDD :

7.4 -Leases
Each Charging Company shall: '

(a) comply in all material respects wit'h all covénants and conditions applicable to it
" (whether as lessar, lessee or in any other capaCIty) contalned in any Iease Ilcence .
“or other document re!evant toits |nterest |n any Property,

(b) - enforce the due observance and performance of aII materlal covenants glyen for |ts
- benefitin relatlon to any Property, o : :

{c) 3 not accept any surrender of any Iease of Property in- respect of WhICh it is the Iessor ) o
' . except as permltted by the Senlor Facmtles Agreement or WIth the prlor consent of
o _the Securlty Agent and ' : :

_(d)y- - give |mmed|ate notlce to the Securlty Agent n‘ it receives any notlce under section
14 of the 1881 Act or any proceedlngs are commenced agamst it for the forfmture of
any Iease of any Property :

7_;5_ . 'Perfectlon of Property Secunty

{a) -~ Each Chargmg Company WI|| promptly fotlownng execution of this deed or (If later) -
R acquisition of Property, dep05|t with the Security Agent (or as it-shall direct) certified
- copies of all deeds and documents of title relating to all. Property in which it has an
interest and if those deeds and documents are with the Land Registry, will promptly

' deposrt them W|th the Securlty Agent (or as it shall dtrect) upon thelr re!ease

(b)Y 'In relatlon to Propeity- 5|tuated in Northern Ireland. and charged by way of Iegal- L
h N mortgage or charge under this deed,_each Charging Company hereby. irrevocably ™ -
- consents to the Security Agent applying to-the Land Registry of Northern Irefand for
an |nh|b|t|on to be entered on the relevant folio(s) of all that Property in which it has
an interest (including any unreglstered properties subject to compulsory ﬂrst
_registration at the date of this deed) on the prescribed Land Registry of Northern
Ireland form and in the followmg or substantlally similar terms '

N "Except under an order of the Court or Reglstrar of Tttles all dlsposmons by the _
~ registered owner are inhibited unless consent has been obtamed from the owner for
the time being of the charge regnstered on [®]. e

(cy In respect of any part of the Charged Property title to which'i is reg|stered at the Land

' Registry of Northern Ireland, each Chargmg Company certifies that the security .
created by this deed .does not contravene any of the. pro\nsmns of its artlcles of
'assomatlon .

11
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Each Charglng Company will promptly. not|fy the Secunty Agent |f it acqmres or enters any

_'agreement to acqu1re any mterest inan. Investment

Votmg and Dlstrlbutlon nghts

-(a)' ' Untrl a Declared Default occurs, the relevant Charglng Company may:

. (B .FECEIVE and retaln all clnndends dlstrlbuttons and other monles paid on or_ -
* derived from. the: Investments prowded expressly permltted by the Senior
_ Fac:|||t|es Agreement and

(i) exerci-s_e_al_l voting and othe-r rights and powers attaching to the Investments

' provided that it may not exercise any such. voting or other rights or powers in
a manner which is inconsistent with-any Finance Docurment or which may be
prejudicial to the inte_reEits of the Secured Parties under this deed. - '

. (b) - On.and after the occurrence of'a Declared Default: '

W 'the relevant Chargmg Company WI|| promptly pay all dl\-'ldends distributions
" and other manies paid on ar denved from the Investments |nto a Cash
Collateral Account and : .

-_(ii)" -the Securlty Agent may (in . its sole d|scret|on) d|rectly or |ndlrectly (by
- instruction to the relevant legal owher of the relevant Investments) exercise,
refrain from exercising or disclaim . any right to exercise any voting or ‘other
- rights and powers attaching to.the Investments. Any exercise of such voting
rights may only be for the purpose of preserving the value of the security’
given by this deed or facilitating the realisation of it. The relevant Chargirig
- Company will promptly comply with any _dlrect|on given by the Security Agent
in refation to the exercise of voting or .other rights and powers. -Any such
disclaimer. wilt confer on the relevant Chargmg Company the. authorrty to
direct the exercise of the disclaimed. right, as if a Declared Default had not
.occurred in accordance with paragraph (a)(u) above ' :

~(c) _'_At any time when any Investments are reg|stered in the name of the- Security Agent o

8.3

- or its nominee, the Securlty Agent will riot be under any duty to ensure that any
dividends, distributions. or other monies payable in respect of those Investments are -

“duly and promptly -paid or- received by it or its nominee, or to verify that the correct
‘amounts are paid or received, or to take any action in connection with the taking up -

. .of any (or any offer of any) stocks, shares, rights, monies or other property paid,

distributed, accrumg or offered at any time by way of mterest dividend, redemption,
bonus, rights, preference, option, warrant or otherwise on or ln respect of or in -
_ substltutlon for, any of those Investments :

Perfectlon of Investments Securltv

Each Charglng Company will promptly followmg the executlon of thIS deed or (|f Iater) '
acquns:tlon of an Investment deposit with the Security: Agent (or as it shall direct) all stock

and share certificates and other documents of title relating to the Investments in-which it-

has an interest together with stock transfer forms executed in blank and left undated on *

" the basis that the Security Agent shall be able to hold such documents of titié and stock

.transfer forms until the Secured Obllgattons have .been. |rrevocably ‘and uncond|t|onaily' _
' d|scharged in full and shall be entitled, at any time, following the occurrence of an Event of

Default and for so long as it is continuing or if the Security Agent considers that the security -
constituted by this deed is in jeopardy to complete_ under its power of attorney given by.
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clause 14 (Attorney) below, the stock transfer forms on behalf of the relevant Charglng'
Company in favour of itself or |ts nommee(s)

8.4 .- 'Perfectlon of Uncertlflcated Investments Securlty

Each Charglng Company WI|| in respect of the Uncert|f|cated Investments in which it has
an interest; : : : : :

{a) 'promptly fo!lomng the - executron of this. deed or (|f later) acqmsrtlon of an.
' Uncertificated Investment procure that any Uncertchated Investments’ |n which it
) has an mterest are transferred to

-y that Charglng Companys Escrow Balance; or '

C(i) (|f the Secunty Agent reqwres) a CREST account of the Securlty Agent or its
" nominee; and : .

T relation to any Uncertificated Investments required to be transferred to its Escrow-
Balance, dellver an mstructlon to CREST |dent|fylng the- Secunty Agent (or, if the -
'Securlty Agent 50 requires, |ts nomlnee) as its escrow agent in respect of the releva nt o
Escrow BaIance and S

(b) . if required by t_he- Security'Agent; 'promptly procure the conversion -of all or the
required part (as applicable) of the Uncertificated Investments in which it has an
" interest into certificated form and will deposit of alf certificates and other documents

of title in respect of such Uncertlflcated Investments in accordance WIth clause 8 3
' (Perfectlon of Investments Securlty)

_ 'In thlS deed

: _“CREST"'means Euroclear UK & Ireland lelted (as operator of the CREST settlement-'_
system) or any successor operator for the time bemg,

L "Escrow Balance means the escrow balance of an account malntamed W|th CREST and

"Uncertlﬂcated Investments means an Investment whlch is uncertlflcated" w:thln the
meanlng of the Uncer‘tlﬂcated Secur|t|es Regulatlons 2001 '

'9.__ . _'BOOK DEB_TS
91 B _ _Collectlon of Book Debts
Each Chargmg Company WI|| as agent for the Securlty Agent collect all Book Debts due to -

it, pay -the proceeds into a Collection. Account farthwith on- receipt and pE!l‘Idlng that_ o
payment hold those proceeds on trust for the Secunty Agent : '

9.2 . 'Restrlctlon on Dealmgs

' 'Wlthout preJudlce to clause. 6 2 (Negatlve Pledge) and clause 6. 3 (Dlsposal Restnctlons) no.
Charging Company may charge, factor, discount, assign or otherwise transfer any of the

" Book Debts in favour of any other person, or purport to do so unless permltted by the Senior
Facllltres Agreement or with the pnor consent of the- Securlty Agent
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10. . BANK ACCOUNTS ...............................................

10‘1 . Wlthdrawals e

No Charglng Company may withdraw all or any monies from time to time standing to the.
_ .credit-of a Cash Collateral Account, except as permltted by the Senlor Facmtles Agreement
or with the pl’lOi’ consent of the- Security Agent :

10.2 - Perfection of B’an-k Acc_ou-nt Security

(a) ~ Other than in the circumstances described in paragraph (b) below, each Charging
- ‘Company will, promptly following execution of this deed or in the case of a new
-account (as applicable) or designated. account, within five Business Days followmg
opening. or desrgnatlon of a Bank Account as & Collectlon Account or Cash Collateral
' Account: :

oy glve notice (substantlally in the form set out in schedule 11 (Form of notice
' to Account Banks)) to each institution With whlch it holds any Collection -
"Acceunt or Cash Coliateral Account (each an "Account Bank"), of the
charges . created. by this deed over those accounts and prowde evidence
. satlsfactory to the Secunty Agent (actmg reasonably) of the dellvery of that _
T notuce -and

(1)) 'use reasonable endeavours to procure ‘that. each -Account. Bank prompt'l"y_.
. acknowledges that notice by countersugnlng a copy of it and delivering that
copy to the Secunty Agent within 30 Business Days of service. '

“{b)-~ Where the Securlty Agent is an Account Bankin relation to any Collectlon Account or. .
Cash Collateral Account in existence at the time of creation of security over it by this
" deed, the. executlon of this deed by the Secunty Agent will be treated as
. acknowledgement by the Security Ageht (in its capaclty as Account Bank) of notice
- of the security. created by this deed and its conf|rmat|on of the matters set out.in
'schedule 11 (Form of not|ce to Account Banks) '

L 11, '_INTELL_ECTUAL PRO_PE_RTY'
11.1 . Intellectual Property Acquisitions
~ Each Charging Company will promptly notify the Security Agent If it creates, acquires, or
- enters any agreement to acqwre ‘any interest |n Intellectual Property which:is of materral_
value to its business. '
11.2 Perfectlon of Intellectual Property Securlty o '
Each Chargmg Company appoints the Secunty Agent as |ts agent to apply for the Secured _
Parties’ interest in that Charglng Company s Intellectual Property to be recorded on any of_"
“the followmg reglsters |n the Securlty Agent 5 d|scretton

-.'('a) . the relevant Intellectual Property reglster of the UK Intellectual Property Offlce

(b} the refevant Intellectual Property register of the- EU Offlce of Harmonlzatlon for the
Internal Market and ' . o

:"(c)'- all. other natlonal reg|onal and mternatlonal Intellectual Property regtsters

14




122

123

12,4

12.1 -

: 'HEDGING AGREEMENTS AND ASSIGNED AGREEMENTS |

Performance and Mamtenance of Agreements

: Each Charglng Company W|ll

'(a). ) duly perform all its obllgatlons under the Hedgmg Agreements and’ Asmgned.
K Agreements ' : : : : '

(b) ' enforce the due observance and performance of all materlal covenants glven forits -

-beneft in re[atlon to the Hedgmg Agreements and ASS|gned Agreements and .

(c} . not: make or agree to make any amendments (except of a non- materlal and purely .-
S __adr‘nlnlstratlve nature) te, waive any of |ts rights under, or exercise any right to

. terminate any of the Hedglng Agreemerits or Assigned Agreements except:

(l) {in the case of the Hedgrng Agreements) as permltted by the Intercredltor
- Agreement : o

(i-i) o (in the case of the Assugned Agreements) as perrnltted by the Senlor FaCIlltIes :
.' Agreement or : '

iy (in e|th'er case)_' with'th'e prior consent of the .S_ecurity-.Ag'ent. :

- Proceeds of Hed:gin'g'A'greements .
" Each Charging Comp-any'wlll collect all amounts payable to it under the Hedging Agreements
- and deal with those monies subject to any restnctlons or reqwrements contained in the'
- Intercreditor Agreement ' :

Proceeds of Assngned Agreements

Each Charglng Company wnll as agent for the Securlty Agent collect all amounts payable-' :
Ctoit under the Assigned Agreements and. forthw;th pay those monies into: S

_ ' (a) ~such accounts (if any)-as are _req-un'ed l:_)y the Se_mor'F_acnlltles Ag.reement; or

(b) .'othe'r'wiSe aCash Collateral Account -

' and pendlng that payment hold those proceeds on trust for the Secunty Agent

Perfectlon of Agreements Securlty

o (a) Other than in the circumstances’ described in paragraph (b) below, each _Ch'a_rging'

-Company will, ‘promptly following execution of this deed (or, in respect of any.
~'Assigned Agreement ‘designated as such or Hedging Agreement entered into after
- the date of executlon of this deed, premptly thereafter) :

(iy - _glve notlce (substantlally in the. form set out in the relevant part of schedule o
~ 10 {Forms of notice to. counterpartles)) to the other parties to. the Assigned
'_ Agreements and Hedging Agreements of the securlty created by this deed
“over- its interest. therein and provide evidence satisfactory’ to the Securlty'
'.Agent {acting reasonably) of the dellvery of that not:ce and : :

(i) _' use reasonable endeavours to procure that each counterparty promptly _

: acknowledges that notice. by countersigning a copy of it and dellvenng that
'copy to the Secunty Agent Wlthln 20 Busmess Days of serv:ce
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L (b) .. Where a party to this deed is a counterparty to an Assigned Agreement ora Hedging = -
T o . ‘Agreement in. existence at the time of creation of security over it by this deed, the- . -
s -~ . execution of this, deed’ by that party {in whatever . capacity) will be treated. as
' ' -acknowledgement by.it {in. its - -capacity as counterparty to any relevant Asmgned. '
Agreement or Hedging Agreement) of notice of the security created by this deed and.
its_confirmation of the matters set out |n part 1 of schedule 10 (Forms of notlce to

counterpartles)
13 :.INSURANCES
131 -Undertakings'-

Each Charglng Company shall ensure that the Insurances in respect of WhICh |t s an msured-
) party o : . S
A{a) contain a standard mortgagee claUse'_whereby-such insurance shall not be vitiated
 or avoided as against the Security Agent in the event or as a result of any
- misrepresentation, act or neglect or failure to make disclosure on the part of any
- _insured party or any circumstances beyond the .control of an insured party and a

- waiver of all rlghts of subrogatron agalnst the Securlty Agent lf the Secunty Agent is
.not named as co- msured . .

“(b) ' 'contaln terms prowdlng that they shall not be |nval|dated 50 far as the Secunty Agent )
' - is concerned for failure to pay any premium-due without the msurer first giving to
: the Securlty Agent mot less. than 14 days ‘written notice;
() _'ar_e-e-ndo_rsed -with a _copy of the .releva_nt notice of ass_i_gnm_e_ht}_ and
(d) name the Security Agent as sole loss payee in réspect of all claims.
13.2 Proceeds of'Insura-nces' '

' Each Charglng Company will collect alt amounts payable to it under the Insurances and T
forthwrth pay those monies into: :

. _(a) ~such acco_un_ts_as.are_ .r_e_qwred by t'he senior-Fac'i_litles_Ag're'em_ent; or .'
(b) othery\lise a Cash Colla.ter'al Accognt' | | |
and, pendlng that payment hold those proceeds on trust for the Secunty Agent
13.3 __Perfectlon of Insurances Securlty - . |
{a) .- Each Charglng Company will, prom.ptly foll'owmg execution of this deed (or in respect_

. of any Insurances entered |nto after the date of executlon of thls deed promptly -
. thereafter) : : '

(i) _"'glve notice (substantlally in the form set out in the relevant part of schedule _
~ 10 (Forms of notrce to counterparﬂes)) to the other part|es to the Insurances . .-
“of the securlty created by this deed over its interest therein and provide
-evidence satlsfactory to the- Secunty Agent (actlng reasonably) of the delivery
of that notice, and

(i) use reasonable endeavours to pr0cure that ‘each’ counterparty promptly .

acknowledges that notice by counter3|gn|ng a copy of it and dellverlng that S
copy to the Security Agent W|th|n 20 Busmess Days of servrce
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(b) Each Charging Company will, promptly following request by the Security Agent,
''''''''''''''''''''''' S dep05|t with the Securlty Agent (or as it shall d|rect) all- pollcy documents relatmg to

........ ) o ‘the Insurances.
14, CRIMINAL DAMAGE CLAIMS
_ 141 Undertakmgs
.'Ea_ch'Charging Company'sha'll:- .

Co(ay o notlfy the Securlty Agent in wrltlng as soon as practlcable and in- any event within -
five days after becoming aware of any event or circumstance which will, or is likely
to, give rise to a Criminal Damage. Claim by or ir the name of such Charging Company . -

_ under the Crlmlnal Damage Order in relatlon to the Charged. Property spec;fymg ih
reasgnable detail the nature of the event or circumstance which will, oris likely to,
give rise to the Criminal Damage Clalm and the extent of the damage to the Secured R

.-Assets :

- {b). atno cost to the Security Agent, take such action (including legal proceedihgs)’ and
- give such information and access to personnel, premises, chattels, documents and
' ‘records to the Securlty Agent and its professnonal advisers as the Securlty Agent may .
. reasonably request.in order to make, dlspute settle of appeal any Criminal Damage :
- Claim or any adJudlcatlon in respect thereof and s . : '

(c) .make no agreement settlement or compromlse in relatlon to- any Crlmlnal Damage'
© . Claim W|thout the prior wrltten consent of the Securlty Agent. '

14.2 .'Proceeds of Crlmmal Damage Clalms

(@) All manies recetvecl in relatlon te or arising out of any Crlmlnal Damage Cla|m are _
- hereby charged to the Securlty Agent and, at the optlon of the Securlty Agent, shall
be either:

' _. (l) . _applied by the relevant Chargmg Company in replacmg, restoring or '
relnstatlng the Charged Property destroyed ar damaged (any deﬁmency bemg '
made good by the relevant Chargmg Company), or

(i) forthW|th pald by the relevant Charglng Company into a Cash Collateral
. Account ' :

and, pendmg such appllcatlon or payment, all such monies shall be held by the .
-.relevant Chargmg Company on trust for the Secunty Agent : o

(b) - 'Where any monies rece!ved in relation to or arlsmg out of any Crlmmal Damage'
B Claim are applied in replacing, restoring or reinstating the Charged Property pursuant’
to clause 14.2(a){i) the Secunty Agent may, at the reasonable and proper cost of
the relevant Charging. Company, appoint its own archltects surveyors and. ather
professronal advisers to review the replacement restoration or remstatement works
_ (the “Works”) and in the light of the comments of those adwsers the Securrty Agent L
. may. give such directions to. the Charglng Company regarding completion of the
Works as the Security: Agent shall deem necessary or appropnate in the mterests of
= 'preservmg the value of the security hereby constltuted

15! _ ATTORNEY
- (a) ' Subject to paragraph (b), each Chargmg Company, by way of securlty, |rrevocably
' . and severally appomts the Security Agent, each Receiver and any person nommated

for the purpose by the: Security Agent or any Receiver (in writing and 5|gned by an
ofﬂ_cer of the Securlt_y Agent or Recelver_) as. its- _attorney (wlth_ full power of
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------------------- substitution and delegation) in its name and on its behalf and as its act and deed to

................. execute, deliver and perfect any deed, agreement ar other mstrument and to do any . '
............... act or thing:

(i)~ which that Chargmg Company |s requured to’ do by the terms of any Flnance
S R 'Document andfor = - :

'(i_'i)_' -which is for the purpose of ena'b'ling the exercise: of any rig’hts'.or powers
' conferred on the Secunty Agent or any Recelver by any Finance Document .or
. by Iaw : o

* .and each Charging Company coyenants with the Secur'it'y Agent and each 'Receive'r |
. -to ratlfy and cont"rrn aIl such-acts or things made done or executed by that attorney
' (by The power glven under paragraph (a) may be exermsed at any time after
(iy the explry of Fve days. followmg the fallure by the relevant Charging Company_ :
' o to do that which it is required to do by the terms of any Finance Document
or - . _
('ri) an Event of Default has occurred whlch is contmumg
16. ENFORCEMENT
16.1 I_E)_cerci_se_o'f Enforcement'Powers e
At any time after a Declared D_ef'autt'ha-s occurred: -
. (a) _'_the s‘ecurity' created_by_ or _pursu_an't to this deed is immediately enforceable-;'
. '(b_). . the Security A'gent' may enforce all or any part of the security and take possession' .
.- .of and hold, sell or otherW|se dlspose and/or deaf wnth all or any part of the Charged -
. Property, and
- '(_c) ' the Security Agent may exercuse the power, of sale and alt other rights and powers
' conferred by this deed or by statute (as Vaned or extended by this deed) on the =
Security Agent or on a Receiver, |rrespect|ve of whether the Secunty Agent has taken
possesswn or appomted a Recelver of the Charged Property ' : .
16.2 - _Appomtment of Recelver or Admlnlstrator o
{a) SubJect- -to paragraph (d) and (e) below .
I :a Declared Defau1t has occurred
' (i) . notice demandlng payment of any sum which is then due but unpald in respect '
- .- of the Secured Obligations has been given. by the Securlty Agent or any other
Secured Party to any Chargmg Company, or : :
_ (iii) ' S0 requested by the relevant Char_glng Company,"_ -

the Secunty Agent may by wntmg under hand appomt any person (or persons) to .
be a Receaver of aII or any part of the Charged PrOperty . -

'_.(b)_' ' Sect|on 24(1) of the 1881 Act shaII not apply to th|s deed

.-(c) i Paragraph 15 of Schedule Bi to the Insolvency (Northern Ireland) Order 1989 shall E '
_ apply to the ﬂoatmg charge created by this deed
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. ..(c)

16.4

. the notice in the form of schedule 11 (Form of notice to Account Banks) unless and untila -

.. The. Security Agent shall be ent'itled to ap_point- a Recelver saye'_to the éxtent
' pr'oh.ibited by article 59A of-t’he Insolvency (No_rthern I.reland) Order 1989'.. '

A Recewer may not be appo:nted solely by reason of the obtalnmg of a moratorlum
under Part 1A, of the Insolvency (Northern Ireland) Order 1989 in relation to a’

: Charglng Company, or anythlng done with a wew to obtalnlng such a moratorium.

Approprlatlon

(a)

(b)

(d)

In this deed "fmancual collateral" ‘has the meaning given to that. term n the _

- F|nanC|aI Collateral Arrangements (No 2) Regulat|ons 2003
If:
(i —a Declared De'fau-lt.'has -occurred' or.

-(_ii) _ -notlce demandmg payment of any sum Wthh is due but’ unpald in respect of -

the Secured- Obllgatlons has been given by the Securlty Agent or any other‘
Secu red Party to the Chargmg Company, : :

'. _'-the Securlty Agent may approprlate aIl or part of the flnan(:|a[ collateral |n or towards '
. satlsfactlon of the Secured Obllgatlons o '

The Security Agent must attrlbute a value to the appropnated f'nanclal collateral in
a commermally reasonable manner : : :

Where the Securlty Agent exermses its rlghts of approprlatlon and the value of the -

fmanual collateral appropriated differs from the amount of the’ Secured Obllgatlons B

- as the case may be elther

- (i')' - the Security Agent must 'account'to the relevant Charging Company for the

amount by which the value of the approprlated financial collateral exceeds the :
_Secured Obllgattons or :

© (i) the C'harging Companies' will remain liable to the Secured Parties for any

“amount whereby the value of the approprlated fmanmal coilateral is Iess than
. the Secured Obllgat|ons : :

Restrlctlon on Wlthdrawal of Deallng Authorlty '

The Securlty Agent shall not be entitled to g|ve any notlce referred toin paragraph Z(b) of.

: Declared Default has occurred or any of. the curcumstances described - in clause 3.6

171

(a).

_(Conversmn of Floatlng Charge) or clause 3 7 (Automatlc Convers;on of Floatlng Charge) -~

have arisen,

(b)

_EXTENSION AND VARIATION OF STATUTORY POWERS

Statutory Powers

The powers conferred on mortgagees recelvers or admlmstratlve receivers by :
statute shall apply to the security created by this deed, unless they are expressly or

~impliedly. excluded. If there is ambiguity or- conflict. between the powers conferred
"by statute and those contamed in thls deed, those contalned in this deed shall prevall

-The power of sale and other. powers conferred by sectlon 19 of the 1881 Act and - '

section- 4 of the 1911 Act shall arise on the date of this deed and for that purpose '

B _the Secured Ohl:gatlons are deemed to have fallen due. ¢ on the date of th|s deed.
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181

18‘. .

182

... Powers of Leasing . . ... e

The Securlty Agent may lease make agreements for Ieases at a premlum or ‘otherwise,
accept surrenders of leases and grant options or.vary or reduce any sum payable under any

leases.or tenancy agreements as it thinks fit, without the need to comply with any of the.
' prows:ons of sectlon 18 of the. 1881 Act and sectlon 3 of the 1911 Act.

Restm:tlons Dlsapplned

The restrlctlons on the consolidation of mortgages and on exercise of the power of - sale-

:lmposed by sectlons 17 and 20 respectwely of the 1881 Act shall not apply to the secunty

constttuted by this deed

_'STATUS POWERS REMOVAL AND REMUNERATION OF RECEIVER

Recelver as Agent

Each Recelver shall be the agent of the relevant Chargmg Company Wthh shall be solely_ N 3

responsible for his or her acts or defaults, and for his or her remuneration and expenses,

~ and be liable on any. agreements or engagements made or entered into by him. The
' Security Agent WI|| not be responsuble for any mlsconduct negllgence or default of a
N -Recerver ' : : :

Powe s of Rece'iver

Each Recelver appomted under this deed shall have all the powers conferred from time to

time on receivers by the 1881 Act, the 1911 Act and the Insolvency (Northern. Ireland)

Order 1989 (each of which is deemed mcorporated in this deed), so that the powers set out
in schedule 1 to the Insolvency (Northern Ireland) Order 198% shall extend to every

Receiver, whether or not an administrative receiver. . In addltlon notwuthstandlng any

B I|qU|dat|on of the relevant Chargmg Company, each Recelver shall have power to:

_.(a_).. develop, reconstruct amalgamate or diver5|fy any part of the buslness of the'

_relevant Charglng Company,

(b) _' .enter mto or cancel any contract's on any' terms ar conditions;

. _(c_)'_. incur any Ilablllty on any terms; whether secured or unsecured and whether to rank -

" for payment in pnonty to thls securlty or not

o)) Iet or Iease or concur in lettlng or Ieasmg, and vary the terms of, determlne

surrender leases or tenancies of, or grant options and Ilcences over,-or otherwise
deal with, all or any of the Charged Property, without belng respon5|ble for Ioss or.
. damage; :

Lo(e) establish subSIdlarles to acqmre mterests in “any of the Charged Property and/or'

‘arrange for those subsidiaries to trade or cease to trade and acqulre any of the
Charged Property on any terms and cond|tlons

(f)  make and effect. all repairs; renewals and |mprovement5 to any of the Charged_". o

o Property and malntaln ‘renew, take out or tncrease msurances

{g) '_ exercise all voting and other rlghts attaching to the Investments and stocks shares

" and other securities owned by the relevant Chargmg Company and compnsed in. the .
Charged Property, : _ . :

“{h) - redeem any prior Securlty on or relatlng to the Charged Property and settle and pass _

the accounts of the person entitled to that prior Security, so that any accounts. so
settled and passed shall . (subJect to any manlfest error) be concluswe and b|nd|ng .
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....... on the relevant Charging Company and the money so pa|d shall be deemed to be an-.'

expense properly. incurred by the RECEIVEI’

(i) appoint and discharge ofﬁcers and' others for any' of the p'ur'pc'ases of this deed and/or

to guard or protect the Charged Property upon terms as to remuneration or otherwrse
as he may thlnk fit; S '

) _settle any clalms accounts dlsputes questlons and demands W[th or by any person -

who is or claims to be a creditor of the relevant Charglng Company or relating to. any
of- the Charged Property, : : :

(k) - |mplement or contlnue the development of (and obtaln all consents reqmred in

connect|on therewuth) and/or complete any buddlngs or structures on any Property :
' comprlsed in the Charged Property; : .

() purchase or acquire-any Iand or any-interest inor r'ight 'over Iand"'

fm).  exercise on behalf of the relevant Charglng Company all the powers conferred ona .

landlord -or a tenant by any legislation -frem time to time in force. in any relevant 8

“jurisdiction relating to rents or agrlculture in respect of any part of the Property, and.

' (n)"_ do all other acts and thlngs (lncludmg 5|gn|ng and exec'uting all documents and

deeds) as the Receiver considers to be incidental or conducive to any of the matters'
.or -powers in. this clause '18. 2 or otherwise - mudental or conducive to the.
' preseryat|on, |mprovement or realisation of the Charged Property, _and use the narne
of the relevant Charglng Company for all such purposes

'.'and in each case may use the name of any Chargmg Company and exercise the relevant'
' power in any manner WhICh he may think ft :

Removal of Recelver

The Securlty Agent may by notice remove from tlme to time any Recelver appornted by it

' (sub]ect to the provisions of article 55 of the Insolvency (Northern Ireland) Order 1989 in
: the case of an- admlnlstratwe receivership) and, whenever it may deem approprlate appoint .

a new Receiver in the place of any Recerver whose appomtment has terminated for: .

o -whatever reason

18.4

19.

19.1

' Remunera_tlon. of Receiver

_ The Security Agent may from time to time fix.the remuneration of any Receiver appointed -
by it. Articles 24(6) and (8) of the 1881 Act shaII not apply to a Recelver appointed under

thls deed

Severa'l"Receiver's'

If at any time there is more. than one Receiver, each Recelver may separately exercise all
of the powers conferred by thls deed (unless the’ document appomtlng such Recewer states .
.otherwase)
. PROTECTIQN_ o_F TH.IR_D'.PAR_TIES::' :
‘No Oing'ation.to Enquire - .

No. purchaser from or’ other person deallng with, the Security. Agent any Recelver or
.Delegate shall be obllged or concerned to enqurre whether
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{a) ... the right of the Secunty Agent or . any Recewer to exercise’ any of the powers o

' conferred by this deed has arisen. or become ‘exercisable or as to the proprlety or -

. valldlty of the exermse or purported exeruse of any such power ar.

' '-(b)'- any of the Secured Obl|gations remain outstandlng or be concerned wnth notice to _

19.2 .

" the contrary and the title and position of such a purchaser or other person shall not . '

“be. lmpeachable by reference to any of thpse matters

'Rece_lpt Conclus:_ve

" The receipt of the Security Agent or any Recéiver shall be an absolute and a conclusive

~ discharge to a purchaser, and shall relieve him of any obligation to see to the application of
" any -morieys or other con5|clerat|on pald to or by the direction of the Secunty Agent or any

' Recelver

20,

201

'PROTECTION OF SECURITY AGENT AND RECEIVER

Role of Securlty Agent

The prowsrons set out in-clause 31 (Role of the FaC|I|ty Agent the Arrangers and- Others) '

“of the Senior Facilities Agreement and clause 19 (The Security Agent) of the Intercreditor

Agreement shall govern the nghts dutles and obllgatlons of the Securlty Agent under this

- deed..

20.2

' Delegation .

The Securlty Agent may delegate by power of attorney orin any other manner aIl or any of

“the powers, authorities and discretions which are for the time being exercisable by it under -

) this deed to any person.or persons upon such terms and conditions (|nclud|ng the power ‘to-
_ _sub delegate) as it may think fit. The Security Agent will not be liable or responSIble to any

203

Charging Company or any other person for any losses ar|5|ng from anyact, default om|55|on'_ :

- or mlsconduct on the part of any Delegate

No Llablllty

Nelther the Securlty Agent nor any Receiver or Delegate shall be I:able in respect of any of.

"the Charged Property or for any loss or damage which arises out of the exercise or the
“attempted or purported exercise of, or the failure to exeruse ‘any. of, their respectlve_

. powers, unless caused by its or h|s or her gross negllgence or wnlful default

204

Possessmn of -Charged Property'

_Wlthout DI‘E]UClICE to clause 20 3 (No Llab|I|ty), if the Securlty Agent or any Delegate enters _
into possessmn of-the Charged Property, it will not be liable to account as mortgagee in ..

- possessmn -and may at any tlme at |ts d|scret|on go out of such possessmn

21,

211

APPLICATION OF ENFORCEMENT PROCEEDS

--Order of Appllcatmn _

All proceeds: of enforcem_ent_ (whether cash or non-cash) received or recavered by the -

‘Security Agent ar any Receiver pursuant to this deed shall '(subject to the claims of any

. person having prior rights thereto) be applled in_the order and manier speC|f|ed by the

- Intefcreditor  Agreement notWIthstandlng any purported appropnatlon by any Chargmg-
'Company ' S .
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22..
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- 22.2

.22.3

22.4

22.5

Suspense Account

(a). - Until the Secured Obligations are paid in full. each Secured Party may pl'ace and keep
" (to the extent possible and for such time as-it shall determlne) any recovertes .or

other proceeds of enforcement (whether cash or non-cash) received pursuant to this -

deed or otherwise on account of any Charging Company's fiability in respect of the -

Secured Obllgatlons in-an-interest’ bearing Separate suspense account, - without
" having any obllgatlon to apply all or any part of the same in or towards dlscharge of
. the Secured Obllgat|ons : :

(b) 'If the security. created by thrs deed is enforced at a time when no amount is due :
' under the Finance Documents but at the time when amounts may or will becorne
due, a Secured Party may pay any recoveries or other proceeds of enforcement into.

a suspense account.

PROTECTION OF SECURITY
Continuing -Seourt-ty

This securtty is to he a comtinuing secunty notmthstandmg any |ntermed|ate payment or
settlement of all or any. part of the Secured Obligations or any other matter or thlng '

Other Securlty

(@) This security is to be in'addition'to'and'Shall'netther'be merged in.nar in any Way

exclude or prejudlce or be affected by any othei Security .or other right which the

Security Agent or-any other Secured. Party may now or after the: date of this deed' -
. hold for any of the Secured Ob1|gat1ons

(b} -Thls security may be enforced agalnst each Chargmg Company W|thout f|rst ha\nng o
" recourse to any other rlghts of the Security. Agent or any other Secured Party

Cu'mula'tlve Powers :

(&) . The powers which this deed confers on the Security Agent; the other Secured Parties
“‘and any Receiver appomted under this deed are cumulative, without prejudice to
~ - their respective powers under the general iaw and may be exerased as often as the

relevant person thinks apprOprlate

b)) The Securlty Agent the other Secured Partles or the Receiver may, in connection -

with the exercise of their pOWers, joinor concur WIth any person |n any transactlon
scheme or arrangement whatsoever :

{c) The respectwe ‘powers of the Securlty Agent, the other Secured Partles and the
" Receiver will in no mrcumstances be suspended, wawed or otherW|se prEJudrced by
anything other than an express consent or amendment :

:Ar'nounts Avouled.

If any amount pald by a Charglng Company in respect of the Secured Oblrgatlons is capable
of being avmded or set aside on the- Iqu|datlon or administration. of the relevant Charging
Company or otherwise, then for the purposes of thls deed that amount shalf not be

_ conmdered to have been paid.

Disch‘ar-ge Conditional

If any. dlscharge retease or arrangement (whether in respect of the obllgat|ons of any -
Charging Company or other Obligor, or in respect of any security for those obligations or
otherwise) is made by a Secured Party in whole orin-part on the basis of any payment,
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securlty or other dlSpOSlthl"’l Wthh is avoided or must be restored in msolvency, Ilqmdatlon _
administration or otherwise, without limitation, then the liability of each Charging Company s
under this deed will contmue or be reinstated as |f the drscharge release or arrangement

; had not occurred

2.6

Waiver of 'Defences

"_The obhgatlons of. each Chargmg Company under th|s deed will not be affected by an act,

" omission; matter or thing wh|ch but for this provision, would reduce, release or pre]ucllce

any of its obligations under this deed (W|thout Ilmltatlon and whether or not known to it or
any Secured Party) |nclud|ng : : :

(&) ' any time, walver or consent granted to, or composmon wuth any person

' (b) -the release of any person under the terms of any comp05|t|on or arrangement

(¢} . the taklng, vanatlon compromlse exchange renewal or release of or refus‘;al or

neglect to perfect, take up or enforce, any. rlghts agalnst or security over’ assets of
any person; S

(d) . "any |ncapaC|ty or lack of power authorlty -or Iegal personallty of or dlssolutmn or'
change in the members or status of any other person :

(e) -any amendment novatlon supplement extensmn restatement (however'

" fundamental and whether or not more - onerous) or replacement of a Finance. '
'_Document or any other document or securlty,

{f}: - any unenforceability, |IIegal|ty or lnvalld|ty of any obllgatlon of any person under any
. '_'Flnance Document or any other document or secunty, or '

O 'any msolven_cy or sl_mllar proceedmgs. o

22.7

'No'n-con-n petitibn

-Untll all amounts which: may be oF beCOme payable in respect of the Secured Obllgatsons

“have been irrevocably ‘paid in full and unless the Secunty Agent otherwise directs, no

.Charglng Comipany will exercise any-rights which. it may have by reason of performance by K

it of its obllgatlons under_th_ls deed or by reason. of any amounts belng payable or I|ab|l|ty- :

' _ ansmg under thls deed

(a) - to claim any right.of indemnity or contribution |n respect of any payment -made or.
' ' ot'her'satisfai:tion of that Charging Company's -liabil-tty’ under'this deed'- '

_'(b)' _' to take the beneFt (whether by way of subrogatlon or otherwrse) of any nghts of the '
Secured Part:es under the Finance Documents and/or o '

' (c) - -to clarm or prove as a credltor of any Obllgor in competltlon with any Secured Party :

_ Each Charglng Company shall hold any benefrt payment or dlstnbutlon received by it

contrary to this clause -22.7 (Non-competition) on trust for the Secured Parties and shall

e ) promptly pay or transfer the same to the Securrty Agent or as the Securlty Agent may dlrect

22.8

for apphcatlon in accordance with. clause 21 (Appllcatlon of Enforcement Proceeds)

_ Release of nght of Contnbutlon _

If any Chargrng Company (a "Retlrmg Chargmg Company") ceases to be a Chargmg
Company in accordance with the terms of the Finance Documents for the purposé of any

' sale or other dlsposal of that Charglng Company, then on- the date such Charglng Company .

ceases to be a Charging Company

24




____________ {a} that Charging Company is released by each other Charging Company from any
--------------------- - liability (whether past, present or future and whether actual or contingent) to. make.

-------- . -a contribution to any other Charglng Company arising by reason of the performance
. by any other Charging Compan_y of its obhgatjons under_the Finance Documents, and

(b)  -each other Charging Company waives any rights it may have by reason of the
- performance of its obligations under the Finance Documents to take the benefit (in

whole or in part and whether by way of subrogation or othervwse) of any rights of-

the Secured Parties under any - Finance. Document. or of any other security. taken

pursuant to, orin connection with, any Finance Docuiient where' such rights or
security are granted by or in relatlon to the assets of the Retlrmg Charglng Company S

2229 . Subsequent Securlty Rulmg -off Accounts

If the Secunty Agent or any other Secured Party receives notice of any subsequent Security’
“or other lnterest affectmg any of the Charged Property (except as. permitted by the Senlor
_Facilities Agreement) it may-open a new account for the relevant Charging Campany in its .

_ _books If it does not do-so then (unless it gives express notice to the contrary ta the
_ Obhgors Agent}, as from the time it receives that notice, all payments made by the relevant -

Charging Cornpany to it 'shall (in the absence of any express appropriation to the contrary)

be treated as havmg been credited to a new account ‘of the relevant Charglng Company and
" ‘not as havmg been applied m reductlon of the Secured 0b||gat|ons '

22.10 Redemptlon of _Prlo_r Charges

- The Security Agent may, at any time after a Declared Default has occurred, redeem any -
prior Securit'y on.or rel'ating to any of the Charged Property. or procure the transfer of that'
~ Secdrity-to |tself and may settle and pass the accounts of any person entitled to that prior "
Security.. ‘Any account so settled and passed shal} (subJect to any manifest error). be.
. conclusrve and binding on each Charging Company Each Chargmg Company will ‘on . .
"demand pay to the Security Agent all pnnmpal monles and mterest and all Iosses mmdental
: to any such’ redemptmn or transfer. . - : -

23 _SET-OFF

~ {a). . Any Secured Party may set off any matured obhgatlon dug from a Chargmg Company_
' under the Finance Documents (to the extent beneficially owned by that Secured
" Party) against any matured obligation owed by that Secured Party to that Charging
Company, regardless of the place of payment booklng branch or currency of either
obligation. "~ If the obllgatmns are in different currencies, the Secured Party may.
" convert either. obligation at a market rate of exchange in its usual course of busmess :
for the purpose of the set off : : o

(b) If the relevant Obligation or Iiability' of a Charging Company is unliquidated or

i unascertained, the Secured Party may set-off the amount which it estimates {in-good
falth) wilt be the final amount of that obllgatlon or I|ablI|ty once it becomes IquIdated h

~or ascertanned : : : : : '

N 24_.. 'CHANGE_S TO PARTIE_S_
2441 ' Assign'ment by 'the Securi'ty Agent

' The Security Agent may at any tlme assign or otherW|se transfer aII or any part of |ts rlghts
under’ th:s deed in accordance W|th the Flnance Documents :

24.2 . 'Changes to Parties'

' .'Each Charglng Company authorlses and agrees to changes to partles under clause: 28
(Changes to the Lenders) and clause 30 (Changes to the Obhgors) of the Senior FaC|I|t|es
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Agreement and clause 20 (Changes to the Parties). of the Inte'rcreditor'Agreement and .
authorises the Securlty Agent to execute on its behalf any document required to effect the
necessary transfer of nghts ar obllgatlons contemplated by those pro\nsmns

. Consent of Chargmg Compames

. Each Charglng Company consents to the accessmn to this deed of addltlonal Charglng.'. ..
- Companies and agrees that’ any such accession will be in no way pFEJUdICE the Securlty .

. 25,

-granted by it, or affect the covenants glven by it, |n this deed.

'PEOPLE WITH SIGNIFICANT CONTROL REGIME

Each Chargmg Company shaH

'(a')- 'Wlthlr‘l ‘the relevant tlmeframe comply with any notice |t receives pursuant to. '

26.

26.1

. Part 21A of the Companigs Act 2006 from any company 1ncorporated in the United
. Kingdom. whose shares or. other membersh:p interests are the sub]ect of the'.
: Transactlon Securlty, and - - o

. (b) promptly prowde the Secur:ty Agent W|th a copy of that not|ce o
-CURRENCY

o Conversi-on

B All monies recerved ar held by the Securlty Agent or. any Recelver under thls deed may be '

‘converted mto any other’ currency ' which the  Security Agent “considers necessary to

d|scharge any obligations and liabilities comprised in the Secured Oblrgatlons in that other .

. currency at the Security Agent s spot rate of exchange then prevalllng for purchasmg that .

26.2

other currency wrth the existing currency.

_ No'Discharge'

" No payment to the Secunty Agent (whether under any ]udgment or court order or

otherwise) shall drscharge any obligation or liability iry respect of which. it was made unless .

and until the Security Agent has received- payment in full in the currency in. which the

- - obligation or liability is payable or, if the currency of paymentis not specified, was incurred. -
“To the extent that the amount of any such payment shall on actual conversion into that

27.

274

27.2

currency fall short of that obligation or liability expressed in that currency, the Security

Agent shall have a further separate cause of action in relation to the shortfall and shaII be
_entltled to enforce the securlty const|tuted by thls deed to recover that amount

MISCELLANEOUS
Certlflcates-ConcIusive _—

A certlf“cate or determlnatlon of the Securfty Agent as to any amount or rate under thls _
deed is; in the absence of manifest error, concluswe evrdence of the matter to WhICh |t e

relates.’

_ Inv_a‘_lidity.of any Provision .'

If any provision of this deed Is or becomes invalid, illegal or unenforceable in any respect

under any law, the validity, legality and enforceahlllty of the remaining prov:smns shall not

‘be affected oF |mpa|red in any way
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..... 27.3 .. Counterparts A
ThIS deed may- be ekecuted in any number. of counterparts and th|s has the same effect as’
if the s:gnatures on.the counterparts were on a sungle copy of thus deed. .

. 27.4  Failure to, Execute

Fallure by one of more partles ("Non-Slgnatorles") to execute th:s deed on the date -
hereof will not invalidate the provisions of this deed as between the other parties who do _

_ execute this deed. Such Non-Signatories may execute this deed -on a subsequent date and .
WI|| thereupon become bound by its pro\nsmns :

275 Covenant to Release

- Once all the Secured Obllgations have been paid in full and none of the Secunty Agent nor
‘any. Secured Party has any actual or contingent |Iabl|lty to advance further. monies to, or’
' incur Itab|I|ty on behalf of, any member of the Group, the Secunty Agent and each Secured
_ Party shall, at the request and cost of each Charging Company,’ take any ‘action whlch is
: _necessary to release the Charged Property from the securlty const|tuted by thls deed.

) 28 ' :GOV_ERNING LAW _AND JURISD_I_C'_I'IO_N _' .

(a)  This deed and any non-contractual obligations arising out of or in connection with it
" shall be governed by and construe‘d in a'c'cordance with the Iaws of Northern Ireland.

' (b) The courts of Northern Ireland have exclu5|veJur|sd|ct|on to settle any dlspute ansmg _
out of orin connectlon with this deed. (lncludmg a dispute regarding the existence,
'valldlty or termination of this deed or any non- contractual oblrgatlon arising. out of -
~orin connectlon with thls deed) (a "Dlspute")

(c) - The partles to thrs deed agree that the courts. of Northern Ireland are the most
: _approprlate and convenient courts to sett!e Dlsputes and ‘accordingly. no. party will
argue to the contrary .

IN WITNESS whereof this deed has been duly executed and dellvered on the above date f|rst above'
wrltten ' . _
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SCHEDULE 1

Charging Companies

Name Jurisdiction Registered Number

Version 1 Technology Limited Northern Ireland NIO58529
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SCHEDULE 2
Property
Registered Land

MNone at the date of this deed.

Unregistered Land

None at the date of this deed.
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Charging Company

SCHEDULE 3

Subsidiary Shares

Subsidiary Registered Number and class of
nuimber of shares
Subsidiary-

30

Details of
nominees (if any)
holding legal title
to shares :




SCHEDULE 4. _

Pa.rt L

Cash Collateral Accounts (_B'Ioc'ked)

............................. . ] ‘None at the date of thlS deed. . T

...................... : : - Part2
Collection Accounts (Not blocked)
Charging Company Bank - SortCode  Account - Account Type

Veréidn _1Techr1_6|_09y I'__on_ds'Bank'pIc- o Current Account

Limited - -
: Versioh' 1 Technology .Lloyd_s Bank p_I'c -' . Current. Accd_Unt
" Limited I ' B '

" Version 1 Techn’ology. Lloyds_Bank_ plc

Current Account -
Limited R
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SCHEDULE 5
Assigned Agreements (Contracts)

None at the date of this deed.
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SCHEDULE 6
Intellectual Property

None at the date of this deed.
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SCHEDULE 7
Equipment

None at the date of this deed.
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SCHEDULE 8
Intra-Group Loans

None at the date of this deed.
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SCHEDULE 9

Insurance Policies

MNone at the date of this deed.
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T Part 1

-Form of notice to counterpartles of A55|gned Agreements/ Hedglng Agreements

‘To: .. [insert name and address of counterparty]
Dated: o [®]
_D_ea-r Sirs: :

Re_: [here rdentrfy the relevant Assrgned Agreement/Hedgmg Agreement] (the
"Agreement") : _ . o

'_'We notlfy you that [rnsert name. of Chargmg Company] (the "Chargmg Company“) has'

. assigned to The Governor and Company of the Bank of Ireland (the "Security Agent") for the
benefit of itself and certain other parties (the "Secured Partles") all its right, title and interest in
“the Agreement as security for certain obllgatlons owed by the Charglng Company and others to the
Secured Partres . : :

e We further not|fy you that

1. S the Charglng Company may not amend or termlnate the Agreement wuthout the prior
- wrltten consent of the Securlty Agent; : : S

2. you may continue to deal with the Charging Company in relation to the Agreement until you

7 réceive written notice to the contrary from the Security. Agent Thereafter the Charging

- Company will cease to have any right to .deal with you in relation to the Agreement and
therefore from that tlme you should deal only W|th the Security Agent '

3 ' _ _'you are authorlsed to dlsclose lnformatlon in relatron to the Agreement to the Secunty Agent _
: on request : : : -
4, o after recelpt of written~ notlce in accordance W|th paragraph 2 above you must pay all -

‘monies to which the Charging Company is entitled under the Agreement direct to the
- Security Agent {and not to the Charg[ng Company) unless the Securlty Agent otherW|se_ '
.agrees in wntlng, and ' .

5, ~the provisions of thlS not|ce may only he revoked W|th the written consent of the Securlty' .
o Agent. R '

: _Please sign and return the enclosed copy of th|s notlce to the Securlty Agent (W|th a copy to the
' Chargmg Company) by way of conﬁrmatlon that:

_ (a)' o . you agree to the terms set out |n thls notlce and to act in accordance with 1ts prowsmns
(B '_ you have fnot recelved notlce that the Charging Company has assigned or charged its rlghts

under the Agreement to a third party or created any other. interest (whether by way of
securlty or othermse) |n the Agreement in favour of a third party, and :




(c) you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Charging Company any right of set-off, counter-claim or other right
relating to the Agreement,

The provisions of this notice are governed by the laws of Northern Ireland.

Yours faithfully

Name:
for and on behalf of
[insert name of Charging Company]

[On acknowledgement copy]

To: [insert name and address of Security Agent]

Copy to: [insert name and address of Charging Company

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(c) above.

Name:
for and on behalf of
[insert name of Counterparty]

Dated: [®]
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Part 2 e

- To: [insert name and address of i msurance c_ompany]
-'Dated D@
Dear S:rs e

- Re: [here :dentrfy the relevant msurance pohcy( Jes)] (the "Pollmes")

We notify you that [msert name of Chargmg Company] (the "Charging Company") has e
-assigned to The Governor and Company of the Bank of Ireland (the "Security. Agent") for the' '
" benefit of itself and certain other parties (the “Secured Parties") all its right, title and interest in
_ the. benefits arising under the Policies (|nclud|ng r|ghts of recovery and proceeds) as security . for. -
.. certain obhgatlons owed by the Charglng Company and others to the Secured Part|es The Chargmg :
_Company remains the insured person under the Policies. o

- We fur_ther- notify you that'-

1. B the Charglng Company may not amend or termmate the Pohcues W|thout the pnor wrltten
' "~ consent of the Securlty Agent s : : :

2. you may - contlnue to deal with the Charglng Company in relatlon to the Poltmes until you _

receive written notice to the contrary from the Security Agent. - Thereafter, the Chargmg. '

- ‘Company will cease to have any nght to -deal with you in relatlon to the PoI|C|es and
_therefore from that t|me you. should deal only W|th the Securlty Agent ' :

3. you are authorised to d|sciose mformatlon in relatlon to. the PoI|C|es to the Security Agent -
oon request and : e

4. the prowsmns of thls not|ce may only be revoked thh the wrltten consent of the Secunty-
I Agent - -

: Please S|gn and return. the enclosed copy of thls notice to the Secunty Agent (WIth a copy to the
Charging Company) by way of confirmation that

) (a._) _ you agree to act in-accordance -W|th the-p_ro_visions of this notice; o
(b) - you heve noted the Security Agent"s' i'n'terest as ﬁrs.t r'nortga'gee on the Policies;
- (¢) after recelpt of written notlce in accordance wuth paragraph 2 above, you WI|| pay all monles_ '

" to whlch the Charglng Company is entitled under the Policies dlrect to'the Security Agent
fand not to the Charglng Company) unless the. Secunty Agent otherW|se agrees in wrltlng, .

' _(d_) o you WI|| not cancel or otherwise allow the Pohmes to lapse wrthout glvmg the Securlty Agent '
.. not Iess than 14 days' wntten notice; - - .

(e) 'you have not received notice that the Charging Company has assigned or charged its rights
' - -under the Policies to a third party or created any other interest (whether by way of securlt\,r
or othermse) in the PoI|C|es in favour of a thlrd party, and

(f) o you have not clarmed or exerused nor do you have any outstandmg rlght to claim or -
. exercise agalnst the Charging Company, any rlght of set- -off, counter clalm or other rlght
“relating to the Poincues ' :
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The provisions of this notice are governed by the laws of Northern Ireland.

Yours faithfully

Name:
for and on behalf of
[insert name of Charging Company]

[On acknowledgement copy]
To: [insert name and address of Security Agent)

Copy to:[insert name and address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(f) above.

Name:
for and on behalf of
[insert name of insurance company]

Dated: [®]
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............................................. SIC'HED'ULEII

Form of notice to Account Banks

“To:  [insert name and address of Account Bank] (the "Account Bank") "~
a 'Dated:_' @y
.Dear Ssrs o

Re: The [.] Gruup of Compames Securltv over Bank Accounts

We notify you that the companles identified in the schedule to thlS notlce (the "Customers™) have
charged in favour of The Governor and Company of the Bank of Ireland (the "Securlty Agent") for
the benefit of itself and certain other -parties all their right, title and interest in and to the monies.
from time to time standing to the’ credit of the accounts identified in the schedule to this naotice (the
“Charged Accounts") and to aII mterest (if any) accrumg on the Charged Accounts :

I We |rrev0cably authonse and instruct you

“fay to hold all monies from time to time standing to the credit of the Charged Accounts '
to the order of the Security Agent and to. pay all or any part of those monies to the"
Securlty Agent (or as it may direct) promptly followmg recelpt of written Instructlons -

- from the Securlty Agent to that effect; and ' :

(b)  to dISC|Ose to the Securlty Agent any mformatnon felating to the Customers and the
- Charged Accounts WhICh the Security Agent may. from tlme to time request you to
prowde : : :

' 2. 'We alsc adwse you that

- (-a_)' - the Secunty Agent will have sole signing rlghts to the Cash Collateral Accounts and -
' * therefore the Customers may not withdraw any monies from the Charged Accounts =
designated as "Blocked" in the schedule below W|thout first havmg obtained the prlor
' wrltten consent of the Secunty Agent‘ o

by - by counter—s-lgnlng this notlce the Se'cu_r-ity Agent confirms that the Customers may
o make withdrawals from the Charged Accounts designated as "Not blocked" in the
* schedule betow until such time a's the Security Agent shall notify you in writing that
their permission is- withdrawn. - That permission may be W|thdrawn or modified by
the Secunty Agent |n |ts absolute dlscretlon at any time; and '

{c) _ the prowsmns of this- notlce may oniy be revoked or vaned wrth the pnor wrltten' '
_consent of the Secunty Agent : '

3l : Please sign and return the enclosed copy of this n0t|ce to the Securlty Agent by way- of your
©confirmation that:

'(e) ' you agree to act in accordance W|th the prowsmns of thls not|ce
“{b) ' you have not recerved notice that any Customer has aSS|gned or charged |ts nghtS'
to the monies standing to the credit of the Charged Accounts or otherwise granted - -
any security or other interest over those monies in favour of any third party;
(c} . you will not exercise a'n_y right to combine accounts or any rights ef set-:off or lien or
~'any similar rights in relation to-the monies standing to the credit of the Charged
Accou_nts,.exce_pt for the netting -of credit and debit balances pursuant to current
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(d)

account netting arrangements previously approved in writing by the Security Agent;
and

you have not claimed or exercised, nor do you have outstanding any right to claim
or exercise against any Customer, any right of set-off, counter-claim or other right

relating to the Charged Accounts.

The provisions of this notice are governed by the laws of Northern Ireland.

Customer

[®]

Schedule

Account Number Sort Code Status
[®] [(®] [Blocked][Not blocked]
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Yours faithfully

Name:

for and on behalf of

[insert name of Obligors' Agent]
as agent for and on behalf of

all of the Customers

Counter-signed by

Name:

for and on behalf of

The Governor and Company of the Bank of Ireland

[On acknowledgement copy]

To: [insert name and address of Security Agent]

Copy to: [insert name of Obligor's Agent] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(d) abave.

Name:
for and on behalf of
[insert name of Account Bank}

Dated: [®]

43




[ THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY.
CONSIDER OTHER NECESSARY FILINGS]

: THIS SECURITY ACCESSION DEED is made on [o]
BETWEEN:

(1) "[0] (a company mcorporated in [.] W|th reglstered number .) (the "New Chargmg
: . Company"), and R

{2y THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND as securlty trustee for
' : Itself and the other Secured Parties (the “Securlty Agent") N S

RECITAL.
This deed is supplemental to 3 debenture dated [.] between inter alia, the Charglng Companles N
named therein and the Security Agent, as previously supplemented and amended by earller Securrty

_ Accessmn Deeds (if any) {the “Debenture") ' :

'Now THIS DEED WITNESSES as follows:

1. ' INTERPRETATION

BT S Definitions
Terms deﬁned H"I the Debenture have the same meamng when used m thIS deed

1.2 Constructlon

Clause 1,2 (construction) of the Debenture will be deemed to be set out in full in this déed,
. butas it references in that clause to the Debenture were references to this deed :
: 2. 'ACCESSION OF NEW CHARGING COMPANY
é.l " Accession .

: The"New'Charging' Company agrees to be a Chargtng Company for the purposes of the
Debenture with immediate effect and agrees to ‘be .bound by all of the terms of the
‘Debenture as if.it had 0r|g|nally been a party to |t asa Chargmg Company :

2.2 : .Covenant to Pay

" The New Charglng Company as primary obllgor covenants with the Securlty Agent (for the .
benefit of itself and the other Secured Parties) that it wnII pay on: demand the Secured'_ =
-Dbllgatlons when they fall due for payment ' : -

'_2_.3 : Mortgage and Charge

' The New Chargmg Company, as securlty for the payment and discharge of the Secured )
' _Oblrgatlons and as benef|C|aI owner, hereby

- (a) . 'GRANTS AND DEMISES unto the Securlty Agent all’ of xts rtght tntle and mterest in
- all Property specified in schedule 1 (Property), title to which is not reglstered at the .
Land Registry of Northern Ire!and ahd all Related nghts TO HOLD so much of the -

same as is. of freehold tenure unto the Securlty Agent for the term of ten thousand
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years. from the date hereof and TO HOLD so much of the same as is of leasehold
''''''''''''''''''''''''''''''''''' tenure unto the Security Agent for the residue of the respective term or terms of.
"""""""" ~years for which. the New" Charglng Company now holds the same ]ess the last ten
: days thereof; . -

R (b} - CHARGES aII Property 'specified in schedule 1 (Pro'perty), title to which is reglstered -
S ©oor reglsterable at the Land Registry of Northern Ireland, and all Related Rights with
_payment, - performance and discharge of the Secured Obllgatlons and hereby -
ASSENTS to the registration of this charge as a burden against the said property,.
but excluding in each case any such a‘ssete'_sit.ua_ted in Scotland or England.. .-
2.4 Fixed Charges’-
The New . Chargmg Company, as . security for the payment - and d|scharge of the Secured
Obligations, charges in favour. of the Security Agent as beneﬂmal owner all of its right, title -
“and mterest in the following assets, both present and future, from time to time owned byit
+._or in which it has an interest (but excluding any such assets situated in Scotland or England) )
and, in each case, aII Related nghts by way of first f|xed charge T

{a) all other inteérests (not effectwely mortgaged or charged under clause 2 3) in the-
E Property; . _ . -

(b) —oall Sub5|dlary Shares (lncludlng as specmed rn schedule 2 (Sub5|cl|ary Shares)),
o (C_) .' _' aII Investments (other than the Subsrdlary Shares), | .
() _. _ all Equrprnent |
o -(.e) aII Book Debts

(f) ' '.aII Cash Collateral Accounts (lncludlng as spec:ﬁed in schedule 3 (Cash CoIIateraI
L -Accounts (Blocked)), _ : : :

(g) '_ | all Intellectual Property (lncludlng as specnﬁed in schedule 4 (Intellectual Property)), L
(h)_. - |t_s gpodwlll.and n_.mcal.led c_apltal, and N
; (i). to the extent not ef_f_ectively- as'signed by clause 2.5 _(-S_ecdrity ASsignment): o
(ij' ] _th'e '_Asslgn.ed' Agreement_s”;. s | |
(ii).  the In's'_urances; :
B (i) the l'le'd'gli-ng Agr'e'ements; and
(iv). - all-ti_ri'rn'i_na_l 'D:arnage Cl_aln'ls. _
..2'.'5'. - Security.lltsei_gnment : | . .
.. _'A's further .sectmty for the pa\rment and d|echa'rge of the Secdred. Obllgattons ‘the .N.ew_
Charging Company assigns absolutely. as beneficial owner in favour of the Secunty Agent

. all its right, title and |nterest in the following assets both present and future and in each
"..-case, aII Related Rights:

(_'a:)' _ the A55|gned Agreements (lncludmg as specn"ed in schedule .5 :(Assi'gnec_i '
' Agreements)), : : oo '

by the InSgra_nces (including as '_speci'f.i.ed in schedule 6 (Ihsdra_nce Pollcles)-j;_ '
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(<) the Hedging. Agreements and

--------- (d-)'. aII Crlmlnal Damage Clarms

. prowded that on payment or dlscharge in full of the Secured Obllgatlons the Security Agent
will at the request and cost of the New Charging Company re- assign the relevant rights,
_ trtle and mterest in the a55|gned assets to the New Chargmg Company {orasit shaII dlrect) =

2.6 Fixed Securlty

_ _Clause 2 3 (Mortgage and Charge), cIause 2.4 (leed Charges)- and clause 2 5 (Secur:ty
" Assignment) shall be construed as creatmg a separate and dlstlnct mortgage, fixed charge
-or security assignment over each relevant asset within any particular. ‘class of assets
"specrfled in this deed. ‘Any failure to create effective fixed secunty (for. whatever reason) .
" over an asset shall not affect the fixed nature of the securlty on any other asset, whether
within the same class of assets or not.. -

2.7 . .Floating Charge' '

- As further secunty for thie pavment and dlscharge of the Secured Obligations, the New .
Charglng Company charges as beneficial owner in favour of the Security Agent by way of
first floating charge all its assets, both present and future, not effectively mortgaged or
_charged under clause. 2.3 (Mortgage and Charge), charged _by way of first fixed charge .
. under clause 2.4 (Fixed Charges) or assigned under clause 2.5 (Security Assignment) and -
*including for the avoidance of doubt (i) all such assets situated in Scotland or otherwise -
" governed by Scots law. and (ii) all such assets situated in England or otherwise governed by -
: English 1aw, |rrespect|ve aof whether the same are. secured by a first flxed charge or
otherwise. - : -

3. INCORPORATION INTO DEBENTURE

The Deb'enture and this deed shall be read together as one instrument on the basis that -
. references’in the Debenture to "this deed” 'w_i!I be deemed to include this deed. o :

4. ' NOTICES
L Th'e N.ew_ Charging 'COrn.p_any confirms that its address details for'notices'_a.re as follows:
Address: [®F

Facsimile: .. [®]
CAttention: - [®]
5. LAW
" This deed and any dispute, controversy, proceedings or claims of whatever nature arising
~out of or in any way relating to this deed (including any non-contractual disputes or claims)

'shall be governed by, and construed in accordance W|th the laws of Northern Iretand.

_'IN WITNESS wheremc th|s deed has been duly executed and dellvered .on. the date ﬁrst above
wrltten ' :
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SCHEDULE 1

Property

SCHEDULE 2

Subsidiary Shares

SCHEDULE 3

Cash Collateral Accounts (Blocked)

Collection Accounts (Not blocked)

SCHEDULE 4

Intellectual Property

SCHEDULE 5

Assigned Agreements

SCHEDULE 6

Insurance Policies

SCHEDULE 7

Equipment

SCHEDULE 8

Intra-Group Loans
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SIGNATORIES TO DEED OF ACCESSION
New Charging Company
Executed as a deed by [insert name in )]
bold and upper case]: }
)
)
DHPECEOr s e e
Name
Director/SECretary i e s e
Name
OR
Executed as a deed by )
[insert name of company in bold and )
upper case]: )
)
Signature of director -
Name of director e s
Signature of WitNess e
Name of WItNBSS .ot
Address of WItRESS e .
Qcoupation Of WIENESS i et e
Naotice Details
Address:
Facsimile:
Attention:
Email:
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The Security Agent

Signed for and on behalf of [®]

Notice Details
Address:
Facsimile:

Attention:
Email:
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Charging Companies

. Executed as a deed by
VERSION 1 TECHNCOLOGY LIMITED:

_ Signaturé of director
Name of director

- Signature of witness

Name of witness - é,/g\//?//u[&,c?/\/

' _ ‘Address of witness

- Occupation of witness ﬁ/fé/f:/fm'//”/v(
Notice Details _
- Address: " ¢/o Version 1 Holdings Limited

Millenniurm House
- Millennium Walkway

~ Dubiln
- D01 FSP8
~Ireland
Facsiriile:
Attention: - The Chief F|nan<:|al Officer

"~ Email: - ... andrew.langford@versionl.com / tom; oconnor@versmnl com
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Security Agent R

" Signed and Deliveged asa ..
. Deed bv_nd. '

As Attorneys for )
THE GOVERNOR AND COMPANY OF : )
THE BANK OF IRELAND )
In the presence of: )
-~ Signature of witness
* Name of witness
add ) - BanKkof Ireland
ress of witness PRI CRU
: o CORPORATE" BANKING
Tk TR Bagggt Plaza - .
Octupation of witness ZTSSBaQQOtStUpperDUBIm 4
BANKER
Addressf_ . The Governor.and Company of the Ba'nk of Irela'n'd
: “Baggot Plaza
27-33 Upper- Baggot Street
Dublin 4
Treland
. Email: -  maeve.dardis@boi.com / sheila.quinn@bol.com
-Attention: " Maeve Dardis / Sheita Quinn
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