Companies House
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Registration of a Charge

Company name: Carmoney Energy Limited
Company number: NI616544

X6IW8BLQ2

Received for Electronic Filing: 10/11/2017

Details of Charge

Date of creation:  03/11/2017
Charge code: NI61 6544 0001
Persons entitled: APIS CAPITAL Il PLC

Brief description: THE LAND AND PROPERTY SITUATE AT AND KNOWN AS THE SITE
AS GORTICROSS ROAD, EGLINTON, COUNTY LONDONDERRY
AS COMPRISED IN LAND REGISTRY FOLIO LY111492L COUNTY
LONDONDERRY AND OTHER PROPERTY AS MORE PARTICULARLY
DESCRIBED IN CLAUSE 3.1 OF THE DEBENTURE.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: NI616544 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: LYDIA HEFFRON

Electronically filed document for Company Number: NI616544 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI616544

Charge code: NI61 6544 0001

The Registrar of Companies for Northern Ireland hereby certifies that
a charge dated 3rd November 2017 and created by Carmoney Energy

Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th November 2017 .

Given at Companies House, Belfast on 10th November 2017

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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DATED % sinccnnbe - 2017

{1} CARMONEY ENERGY LIMITED

{2} APIS CAPITALTIPLC

DEBENTURE

Cleaver
Fulton
Rankin

Cettified a true copy of the
original of which # purports fo

Cleaver Fulton Rankin Limited
Solicitors, Bélfast




LANI REGISTRY OF NORTHERN IRELAMD
FOLIOIB): LY 1194920k COUNTY: LONDONDERRY
REGISTERED OWNER{S):  CARMONEY ENERGY LIMITED
THIS EEEEENTQRE_'}% m?ﬁ.’d_ﬁ are h R e 2017 End mars between:
{1y CARMONEY. ENERGY LIMITED, & company incorporat terd -in Morlhern Irelard {registered

rismber MIBTES44 ). ani- Having its registered - office &l MFE Law, Great Victofia - Street,
-Beifast Northem reland, BT27BA (the "Chargor'j; amﬁ et

A2) APIS CAPITAL I PLC a company incorporated under the lais: of lraland ( r&gsstered e

STB74E) ard having its regisiered office at 11 ﬂmg?ﬁ%e'«z Strest, C;car%-s {the "Lender")
1T IS ABREED a8 follows:.
1 DEFINITIONS AND INTERPRETATION.
1T Definitions
In this Debenture (as defined below):
“BH1 Act’ migans tm& {;mm,ﬁmmng and Law of F’r@;wriy Bt 1881,
4971 Akt means the Conveyancing At 1911,

“1BRY Order” means the Inslvericy (Northerm §rei'an-df; Circ:iéazr 1968,

“Account” masns each bank dccourd of the Lhargor igmted £ Marthwn irgland -and

maiftaiied by it Withi @iy Bank or financial mstituflnn pther tHan The Lender and {fo the extent

of ks interest) &l Balances AOW Or i ﬁm firture 5tandmg o the credit of or accrued, or

gicoruing o sueh acoaont, detais of which aft setalt i Emhﬁduia 5.

“Assigned Aecount” meats any Account that may from lime 1o time be desagnaied in-

Cpiiting 8 an Agsigned. Areount by the Lender and the Cih-argc:rr

"Charged: Fmpﬂrty medarsall the assels and underta&urg af the Chargarwhich friom time i

time are-the subject of the Security |nlerest créated of expressed 10/ be. created. in favaur of

the Lender by or. purstant tothis Debentura.

Jzellateral Rig%h'ts” means al rights, powers and remedies of the Lender pravided by o

prirsuant to this Debenture or by law,

“Criminal Damage Compensation Claim® means & claim by of in the name of the Chargor
urider the Criminal Damage (C{zmg}ans&taan (Morthern lreland) Ordar 1977 in ralation o the

Real Property.

“Delegate’ means any delegate, agent, allormey or trustee appointed by {fe Lender,

"Facility - Agreement” maans the facility agreement -dated ‘on or aboul-the date hereof

hetwesn the Chargor, Gallay. Eﬂﬁfgj‘g Litited and the Lender, each-as ﬁeﬂr’m‘i in asuch
agregment as aménded, varied, novated or supplemenist fromitime o Lime

“Insurance Palicy” means any policy of insurance in which the Chargor may from time- 1o

lime have dn interest; any ofhiér dontracts or policies of rsurance af reinslrance; ‘takeri Bt

By ar-on behalf of the: Chargor or which the Chargor has the benefitof from time 1o tme and:



any ranewal or replacament of sy such policy whether with the same or a different insurer
or insurers ol whelher on the same or dilférent lerms.

"Intelfectual Property” mesns:

{a) any patents, tradémarks, service marks, designs, business names, copyrignts,
' datsbase rights, design rights, domain’ names, moral rights,. inventions,
confidantial - inform aion, kmwhnw grd othar mteiiamuai propefty rights an

Interasts; whether regislered.or Uniregl st:emd and-

_f,_'h}. the. hensfit of all gmz’:ﬂ cations and rights-1o use such assets and all Related)
' .Rwhm

""Env&mmmtﬁ ms‘-zna

REY the Shires,

Ty any stocks; shiares, debenturés, securities @nd wrﬁf%gai&s_ﬁ?‘{ie_pmi_’gg_

) i interasls Inoollecive nvestivient schemes; and

“fd Al warranls, optiohs and olher rights 1o subscribe “or aoquire any of the

investrients described in (&) and {b),

ineach-case. whellier hald mwmiy by Or (o the order of tHe Chiargor or by any trustee,
nominge, fiduciary or Clearaiice. systen on.its behialf and all Related Rights (including ali
rsgh%s; iﬁgdm% [y such frusles, nominee, aduwry o clesranca syslem).

“"Land Registry” means the Land .ﬁegigiry if Morthern reland.

“Menetary Cl aims means any: book and other debts and monstary claims’ owing 1o the
Chargor ard s:’»ﬂf proc geds of such debts and chaims {including any claimis or sums of mongy
Herivirig from o i relation to-any Intellectual Praperty, any lrvestment, (he g:#r@cawc%s of any
:iﬁsmrarmm Pali By, any court order or_judgment, any contract or agraement. o which the
"Ehaz‘gw is @ party and any mmr asgals, prﬂpmiy tf ghm o undertaking of the F‘harggr)

“Mortgaged Property’ means all fremﬁi.{j; leasehdld or-immovable: property specified i
“Schedile 2, '

“Notice of Assignment” means a notice of assignment in substantfaily the form' set out-in
: Srhedule 1 {Fofmsof Metics . of Assignment) or parl 5 of sahadu!a 4 {Form of f‘w‘g{reﬁ 1
frisdrers] o the Facilily Rgra&mmt {as apprﬁpraaae} '

"Party’ means @ party b this Debenture.
Prpject” rmsans. the finans g and refinancing, déveiﬂpr’mr@{ ranagamert, DwnEcship,
operation and malntendnce by the Chafgarof this Ba!!ymagemew Winit Farm.

"Real Property” means:.

(&) the:-?*ﬂ’@ﬁgaged Property;

(b} any presentor future freehold, leasehold or immovable property-and any other
interest i fand or bulldings and all raqh’za refating theretn it which the Chargor has.
art interast; amﬁé '

i} any buildings, fixtures, fittings, fixed plant br mgictinery frome time fo time situaled
i oF Farmsr’;::* part of such fr@ahﬁ!(ﬁ or !Pawﬁmm pirapety o WI‘%AL?% t?"iﬂ Gﬁafqﬁf"
Fas tithe;

ErI
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asndincudes i Belated Rights

"Receiver’ means e reseiver of teceiver and manager or, where permilted by law, an
adrministrative resetver of the whole oF any partof the Charged Property and thal term will
include.any appointee made under & joint andlar several appaintment.

"Regulations” has the meaning given to i in Clause 14,3 (Right of Approprialion),

“Related Rights" manns, in relation to any asset:

{8} e procasts r;‘rjf_._a_afa_--mf any partof that-assel;

oy g rs»:;hm um{#ﬁr Ay lio iﬂ"ﬂ;ﬂa;._ngemaéjm_f@#;s;_a%gﬁ_m_-r'-;agreem@ﬁ?s"m'r. lease in respect

al iha’ aasat

e ';aEE rigihts, powers, - benelits, claims, contracts, whirahiies, remedies, securily,

mligrantees, indemnilies or L.a:wmaﬂt% for-titlesin r@sm}ci of %hat assel; arid

"’SEr;urgd Obligations” mesns all present and - fiitire. {ﬁbilﬁgeﬂii{}ﬂ% and liabil ithes {whe oty
actual or contingert, whether dwed jointly, soverally o invany of thiar r;a;rm;ty yhatsoever 2hd
whether originally incurred by-an Clligaror by some other person) of the Dbligars 1o the
Lendar under the Finance Documents.

“Shares’ means all shares specifiedin Schedule 3.(Shares).

"Epamf{e Contracts” means those.contracls {if an vy brief particidars of which are set ot

Sehedils 4 (Speciic Contracts) together with any and each other agresmentor. ingtriam et
--;;,u;jp!ﬂmer‘g{{gﬂq proamenting any such-agreemant or contract or Eﬂf‘igf oifier agre&mem

instrurment or contract enlered into’ by the Chargor. in-relation to or in condection with the
F”F‘Oj&!.’ fmm tmw to %If‘ﬂ{ﬁ

TTangible Mweabi& Pmpaﬂy means @ny. pland, mac “amery ufﬂw equipment, computers,
wehicles and other chattels of the Chargor. (a:«ac:!urfmg; any for the time: being ‘§ormmg ﬁrt of
the: Chargor's mck i frade or wz}rk in progress) and all Related Rights.

“Terms defined inother Finance Documents

Unless defimed a0 this: Diebanture, or the context otherwise. requires - a term defined in the

.Facs iy g’fxgrﬁemmt ar ir any other Financé Dmaumemt has the BaE meaning n m
_-Debanmm of any notice. given urider of -in ponnection with  this - Dabmtum Azl
referentes in those f:!r:-fmeti terms to the Facility ﬁsgmwﬂant o athet Fingnce Dmrumms
“werd a reference to %h s Diebénture or that rotice, In the gvent of ey irconsislency or ﬁﬂﬂﬁict
betwesn t@rms disfined i the Finanoe Documents {of ther than termis amresaly dafirad in this
Deberitire); the definiions cont i in clause L1 (Dafinitions) of the Facility x&qrmma‘m

-shalt pravvall

Construction

I this Dsbert ure or, a5 applicable; the rules of drterpRetation. contained A clause 12
'{G@f?:rmrmn} of the Fﬁuh?}f fyreement shall apply to the consiriction of this Debenture-or

any ﬂUhGE given under orinconnecton with this Debentura.

Third Party Rights

A pefsornwhb isonot & party 1o this Debenlure hias no righis. mc:!s:r the Cont racty Lﬂsgma of
Third Partias) Act 1999 to eriforce or 1o enjoy the b&neigi of any. tarm of ihm Eleb&mure
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fat  defaull rate’is fot otherwise being paid on such sum) from the date of »z:hz,,mand Al
-date.of payment calculated on e daily hasis &t the rate detérmined i accordande with this
pravigions of clause 5.4 {Q;:e Fault Intarasty of the Facility Agreement,

Disposiion of Property

The terms of the other Finance Dotumants are incorporaied dnto-this Debeniure and each
sihee Finarte Dodument to the extent requir tise] or ariy purpaftad dizpasiban of the Real
Propearty contained in any Fingnte Document o be a'valid fisposition inaccordance with the
Statute of Frauds (ire :em:;i} 1608,

Present and futiure assefs
g A reference in this Debenlure to any Mortgaged Property.or olfier assel Includes;

uniess fhe mmrary intention appears; present and future: Morigaged Property and
oihel ggsets.

TR I pm@ {E‘amx 5 r;f any Ehargﬁd Pmpmr Y fmy Brhadule shaii not affect the

Sealidity o’ mfurwéibéiily of sy S@{‘uritg interest. Lmdm“ this Del benture.

Fixed Securiiy

_G!EJ:;&E; 3 (Flxed Chgrges) and 3.2 (Assignments) shall be construed -as creating a

sEpardte anﬁ diztingty r‘mﬁg&qc fiad charge 6F assignment by way- ol amﬁ’;iy overeach

“relevant asset within any particolar class of dssets. defined dnder thig Debenturs and the
ailure b Gréats: an ef‘?’wtiw mortgage, fixed charge or ‘aesigniment by way of securily
_-{whathwr

] smg oul of this f}ebéﬂmfe or any act or omission Ly any party) o any one asset
affect the. rature - of any moﬂgaga fixgid tharge oF aaﬂﬁgnment imposed: o any

_ihaz msset whethar within hat sare Class of assefs or fol.

Mo obligation

The Lender shall not be dnder any obligation in relation 10 the Chargad Praperly as 4
conseqLEnte of this Deberurs and the ﬁhafqgr shall at all fimes remain liable o pirfarm all
obligations exprassed to e assimed by it i respect.of the Chiargéd Property for so long s

the f”‘hargm s the owrer of sUch ;:}rmeﬁy

PAYMENT OF SECURED OBLIGATIONS

Covenant _i'ct F?a_y

The. Chargor covenants with the Lender thiat it shall discharge 2l Secured Obligations on
their dite-date i sooordance with thair respective tarmis and the Chargm shall pay tothe
'L&m‘:ier whan due and payabi@ everysum at any time owing, due or incurred by the Chargor
t the Lenderin respact 'of any such Secured Gbiagatmﬂs Provided That neither such
"GILIVEE‘WN nar the Seiurity Interest constitoted by this Debenture shall extend: to or include
'“mgé fiez?:wty - Sazmwmch wrinld, bt for this proviso, mume auch mmﬂm w aamaratw
Hnterdst ko l:*:»{,, ur&%&aﬁui ar prah E:niaé by an ¥ appiscab o law:

Interest on Demands.

F thi Chargor fails to pay any sum on the due date for payment of that sum thg Chargor

shall pay interast or.any such sum Iketars and after any judgrment and 1o the extent iisrast
t

i

he




FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

Fixed charges

311

iR

3.8

The Chargor as weneficial owner and 2s continuing security for payment and
rigchiarge of the Secured Dhligations:

3441 by way of first legal martgage GRANTS AND DEMISES o the Lender
o all of the Real Property thal B not registeret! at the Land Reristry TG
HOLD so much of the same as is of freehold tenure to-the Lender for
3 term of 10,000 years from the date of ifiis Deberture 8nd TO-HOLD
siich of thie same as is of leasshold tenure lo the Lender for the
esidue of the respettive term or terms:of years forwhich the Chargor
riwe olds the same:less the lastten days of each such lerm or terms;
ard g same fRes fE 8 .

BhE byowayolgfistlegsl charge .Gﬁﬁﬁ'ﬁ%&a&i af the Real Fraperty agis
registered or is lobe registered inthe Land Fegisty and. assents to
thie regisiration of the charge @s a burden on the: Foliofs):

The Chargor chiarges a5 beneficial ownerin favour of e Lender with the
payrnent and dischidrge of the Secured Obligations, by wary of first freed charge all
the Chargor's right,” title and interesl “from tigss to time i and fo (subject 1o

‘abtaining any necessary consent o such fived charge from any thid party) the
Tanible Moveable Propery,

The  Ghargor chargas as bereficlal owrer in favour of the' Lender with the
paymant and dischaige of the Secired O Wligations, by way of first fixed charge &l
the Chargor's- right tite. and interest from time to fime in and to (subject 1o
abtaining any necessary consent 1o sueh fived chargs from ‘any third party) the
intafleciual Property. -

The-Chargor. chargds % beneficial owier in favour of ihe: Lender with the

payment and tischerge of the Secured Obligations, by way of first fixed charge afi
a : _ re Cto time in and o {subiject 1o
‘obtaining any necessary congent to such fixed charge from any third parly) any-

the  Chargor's right, title-and interest fram- lime

_gmdwii% “Hriel rr‘_ight&; in relation o the uncalied capilal of the Chargor

The Charger. charges as beneficial owner in favour of the Lender with the
‘payment and discharge of the Secured Dbligations, by way of first fixed charge all-
the - Chargors Tight; tille and interest from: time 1o time in and oo {subject o
‘obitaining any necessary consent to such-fixed charge from-any. third:pary) the
Investrments, ' -

The Chargor chiargss as bereficial owner in favour of dhe Lender. with the:

payment and discharge of the Secured Obligations, by way of first fixed charge all

the Chargor's fight, title and irteresl from - time o time in and to {subject 10

ohtaiting any necessary condent tosuch fixed charge from any third party) al
Moretary Claims and afl Related Rights other than any -claims which are

‘otherwise subject to.a fixed chargs or assignment (at law or in equity) pursuant to
‘this Debenture, ' '

“Thé Chargor charges a5 bensficial ownar in favour of the Lender with the

‘payment and discharge of the Secured Dbtigations, by way of first fixed charge all
the Chargars: right, fitle and interast from time to tfime inand to {subject 1o

obtaining any hecessary consent to Such fied chatge from any third party) the

benefit of all Related Rights.

The- Chargor charges as bieneficial - owner i favour of the tender with the
mayment and discharge:of the Secured Cbligations by way of first fined charge all
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4.1

thee Chargor's righty tile and interest from time 10 time. in and-to {subjsct to
‘abtaifing any nevessary consent to such fiked charge from any third party} ihe
BECOnE. ' o

The Chargor charges as beneficial owner in favour of the Lender with the
payment and discharge of the Sedufed O Bigations, by way of first fixed charg & all
‘the Chargors righty tite-and interest fram time to: time in -and o {sublect lo
ablaining any necessary consent o such fiked charge fram any third party) the
Wind Turbines ant e Works (24 defined inthe Fagility Apreement], '

Assignments

BEA

322

s TheGhia

oo to the axlent permitled by applicalle ldw, assigns and adrees o

“assign absoltaly as legal and beneficial. owner to the Lendef as-security for this

payment and. discharge of the Secured Obligations all the. Cha reors righly titke
AT

“and; interast from tifie to time i and to each of the following assels {subject io
“eblaining Bny nocsssary prior consent to that assignment from any third party))

32 ‘e priceads of any Insurance Policy and all Felated Rights;

3202 “all Griminal Diariage Compensation Claims and ail proceeds of any
‘Crirninal Damage Compensation Claim, '

B213 all fighits @nd-Slaims in relatioh to any Account; and

3214 the: Specific Conlratts, &l proceeds paid or payable thereunder
“afed all Related Rights; : _
subject to the right of the Chargor to redesm such assignment upon the ful

payment ordischarge of the Secured Obligations.

For the-aveidance of doubt, prior to the wegurrence of an Event of Default [which
i gontinuing) the Chargor shiall bé permitted 1o continye tooexercise fta rights,

powers and diserefions in rélation {0 the Specific Cortracts and refain payments:

“Finance Documents and this Debenture.

Floating Chargse

331

Fa8.2

333

The Chiargor as legal and beneficial owner charges in favour of the Lender with

the payment and discharge of the Secured Obligations by way of firsl fioating:

charge all present and fulire assats and undertaking of the Chargor.

The floatirig chargs created. by Clause 3.3.1 above shall he deferred in point of.
~pFarity toall fixed Security Interssts: and assignments validiy and affactively’
Créatad by the Chargor uider the Finante Docliments in favour of the Lender-as

“security for the Seadred Obligatians,

Paragraph 15 of Sciedulé B1 1o the 1989 Order applies to the floating charge

‘created pursuant fothis Clause 3.3 (Floaling Charge).

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

Tre Leddar may at ary time by notice n weritivig 1o the Chargor convert the floating tharge.
created by Clause 3.3 (Floaling Charge) withimmediate sffert intoa fived charge as ragards

any property br assets specified inthe notice 0.

414

an Eventof Default has ooourred snd s COUHAUNG, DF

‘of receivables assigned hersunder, subject alwaye 1o the provisions of the:




4.2

41,2 the Lender reasonably considers that any of the Cherged Properly may b i
' jeopardy or in danger of being seiZed orsold pursuant to-any form of lepal
DIOCESS, of

443 the Lendear ressonably considers that it is necetsary in order 1 protect the priorily
“of the Secufity Interest constituted hargunder,

Crystallisation: Automatic
Natiwithstanding Claose 4.1 {Crystaflisalion: By Notice) and withoul prejudice 1o any.law

which may have 2 similar effect, the foaling charge will automatically be converted {without
otice) with- imisediate effect inlo g fied charge as regards. all the assels subject 46 he

ﬂms‘ﬂmm?ﬁa?gm? e et S

421 ‘the Chargor ¢iaates or altempls fo dreale any Securily Interest {other than any
Becurity interest permitted unter the terms of the Financs Docurnents), averany
B the Charged Prapsrty;” R ' )

R fraes any person leiies or atempts o -levy any distress, exaculion or other process

‘adainstany of the Charged Proparty

423 & resolution is. passed or an order 15, made for the winting.up, cissolution,
adminisiration or re-organisation.of the Chargor-of an adminisiraton s appointed
fo-the Chargor, of '

A any. persen [who. s wnliied o dosojother than the Lender gives notice of s

‘intartion 1o, sppoint an adinistrator to the Chargor or files such & hotice with the
et '

PERFECTION OF SECURITY
Notices of Assignment

The Chargor shall deliver to the Lender (or procure defivery of) Notices of Bssigrimarit duly -

exgcuted by, oron behalf of, the Chargor:

54T i réspact of each Assigned Actouril-on the date of this Debenture in-he form
Set out in-Part Fof Sehedule 1 {Forms of Natice of Assignment) or i respect of
aach Aocount which is not an Assigrisd Account promptly upon the designation-at”
‘any fime by the Lender and the Chargor of that Account as an Assigred Accouny;

512 ncresgest of each Specific Contract in e form set oul in Part It of: Schedule 1
[Earrine of Notice'of Assignment) or Insurance Policy entered into on-or prior to
‘the date of this Debenture in the form’ set aondt inpart & oof schedule 4 [Form of
Wotice: 0. Insurers) of the: Facility Agresment, promiptly after the-date of this
Dieberniturd: . ' h T

.13 in respedt of any Specific Canfract or Insurange Polity entered into after the cale
of thiz: Debeniure, Within five {5) Business [ays of the date of such Specific.
Contract or Insurance Policy being: designated & Specific Contract of Insurarce
Polizy;and ' ' '

514 ‘i respect of any other asset which is the subject af an :ass%gﬂméﬂ't pursizant 1o
Glauge 3.2 (Assignments) promplly upon the request-of the Leridar from time i
time, T ' '

and i each case shall use reasonable srdeavours to orocure that each sueh nglive.
deliverad s acknowletged by the relevant counterparty specified in. the notice and shall
retain and, if fequested by the Lender {atting réasonably) to.do-so, promptly. déliver 1o the-
Lendar written ‘evidence of the  delivery of slch” Notices of: Assignment jo- the- relevart.
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‘54

51

counterpariies specified in such Motices of Assignment, provided hat the obiligalion yndar
this Clause 51 [Notices of Assigoment] shall not apply i auch holices. and

sexnowiadgements have been incorporated into:

5.1.5 in the caseio’ a Bpecific Contract; the retevant Direct Agresmerit antered into
between, amongst others, the Lender and the counterparty o the-relevant
“Bpeciiic Contract or

516 i tHe case ol ahy Insuranice Polioy, the endorsements contained in $lch poficy.

Real Property: Detivery of Documents of Title:

“The Chargor ghallz

59 pratnpdly upbn ihe execition of this Debenture (and upor the acquisition by itk

any. interest if gy Sesl Property at any time) deposit (or procure the deposit).

with - the -Lender all deeds, dertificates and other documants constituting or-

evidendirg title 10 the Real Progerty {other than the: Tnvestimernts Jn relation fo
which Clauss 82 [nvestments: Detivery of Documents of Tilg) s
shalt procure. that the Chargor's’ Golicitor " delivers appropriate undertakings
satisfactary to the Lender (aating reasonably) 16 hold such deéeds, certificates and
otfer dociiments of fille {0 the drderof the Lender and o

522 depositwith the Lender at any {ime thereafter any further such dests cenifiéates

and “other documents, promptly upon coming inlo sgssession of any of fhase

“gems or shall procure. that the Chargor's solicitor delivers. approprisle
undertakings satsfaclory to the Lemder {acting reasonably) to fold such desds,
ﬁ.'G'ﬁrﬁéf_%_c'ama-aﬂfzﬁ Hther doeyments.of itle o the order of the Lender.

Registration ot intellectual Property

The Chargorghall, if regueshsd "_by the Lender, execute all such decumants and do all-acts
that the Lender may reasohably réquire to record the interest of the Lenter in-any registers

ralaling 1o any registered Intellectial Property,
The Land Registry”

547 “The Chargdr shall goply to the Regisirar {and consents fo-such an apphination
Being friade by ofon behalf of the Lender] for an irihibition in the following terms
‘io ba registéred on the Folinlg) relating 1o any Rzl Property régistered at the
Land Registry (or any unregistersd land siibject to first registration

"Except under an order of the Registrar, no disposition of the folin by the
registored owner of the fali Is to be régisterad withoul the written consent of
‘the registaret owner for the ime being of o charge dated {s]fe] 20fe] infavour
of APIS: Capital | Pablic Limited Comparny (ag Lender).” R

5.4.2 The Chargor shall prormotly -make &l “applications ‘and flings with the Land

' Reqlstry which are necessary or desirable under the Land Registration Rules.
{Northern Ireland) 1877 {as amanded) to protect ‘the security created of
svidencad by or pursuant tothis Debenture.

FURTHER ASSURANCE

Further Assurance: General

6.1 The 1881 Act shal exterd to i'ﬂ_;::i_a;;je_:::;t‘aﬁ--_;;;i'méi_g;_a?g:?on.a sul put i Clause 6:1.2

bisfo;

shall apaly) or
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“to ohtain {in form and conlent reasonably salisfact ; : : :
consents necessary . (inclading any consent Tecessary for arly ‘martgage] io-enable the

“ohtaining any StchH. corsent, the assel concerned shal

B The Chargor shall promptly at its own cost enter into @ mortgage over 2ny Real
' Proserly and do sl such acts of execute all such documents {inchuding
sasigrments, transfers, morigages, charges, notices and instruclions relevant to

that morigage) as the Lender (acting reasonabiy] fray spacify inoating:

A2 1o create, perfect, protect and mainiain. the Security created or
' mtendan 1o be created in respest of the Chirged Property {which
riimy include the execution by the:Chargot of a marigage, charge or
‘assigrment over. allor any of the assets constiuting, or infended to
cofstitat, Charged Property) or for the exercise of the Collateral

Rights; andiar '

FE e o fatiitate -;t-h&_'r_@_'aii-gmégm:-uf :i%ﬁﬁ.ﬁ;har_gm’; Propedy.

‘Consents

Bubjest o the tefms af the Faoility Agreement; the Chargor shall use reammabié endeavolrs

ry tii the Lender) 55 soan-as possible any

assets of thie Chargar to Be the sibfect of an effective fixed charga or assigrament pursuant

to Clause 3 (Efed Charges: Assignments and Floating Charge} and, imitnediataly upori
_ _ : | Become sublect to such Security
Yoterest and the Chargor shall promptly deliver a copy of each congent lo the Lender.

Imptied Covenants for Title

The oblications of the Chargor. under this Detienture shall be i addition fo/the covenants for

-fitle deemad 16 be included in this Debenture by virtue of the 1881 Act

NEGATIVE PLEDGE AND DISPOSALS

Negative Pledge.

The Chargor underiakes that it shall not, al-any time -during ‘the subsistence of this
‘Debenture, treate dr permit to sabsist any Securiy Interest over all or any part of the

Chatged” Property otfier than any Security Interésl permitted - pursuant 40 the Finance

iocuraents,
No Disposal of Interosts.

“The Chargot Lndertakes that i shiall not (and shall not agree {o) at any time: during the
subsistence of this Debenture, excepl with the consant of the Lender oras otherwise

perimitted pursuant to the Finance Dosufments or by this Clause 7 (Negative Pladge and

Digpiosalsy:

a2 execule Ay conveydnce, iranster, lease of assignment of; of other right'to ues or-

acoupy, 2l or any part of fhe Charged Property;

TR create-any legal or equitable estate or diher intefest iy or ovar, by othEfeisE

relating fo, ail orany part ofthe Oharged Property,

7.2.% grant or vary, or accepl.any surrender, or canceliation or disposal of, any lease,

terarcy, licence, consent or other right to ocoupy in relation o any of e

‘Charged Propetty of aliow griy person any right fo-use or oocupy or o Became:
ertitled o assert any proprietary interest in, or-right over, the. Charged Proparty.
which may, in each case, adversely affect the walue of any of the Charged

‘Peoperty of the ability of the Lender fo exercise any of t he Collatersl Rights! ar

724 ‘assigh o otherwise dispose of any interestin any Account or-the Assigned
Actbunt. ' o '
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INVESTMENTS.
investments: Payment of Calls

Ther Ghargor shall pay when due:all calls or other payments whish may be or become dug in

resnect of any f}f the: weqirnﬁma -'*r‘ i any case of default by the Chargor.in - such

riake such paymnent on behall of the Chargsr in
er-shall be reimbursed by the Chargor io-the Lerder
mrry mtara ti’rr‘ & dlats of payrient by the Lender uritil reimbursed
aneswith Clatise 2.2 (Interast on Demands).

.Eif‘mmptéy falidwing the exceution of this chem Lire: {Qﬂd W ath 7 f v (5] Eusarmga L‘iﬁva iof the
date of aﬂqméhlﬂ"& by thi *”I“mfgt)?‘ of sy intérest in any imasimﬁﬂt% at ariy time ft;?inwsmg
“{he dala of this. Diebentura), the Chargar shall défiver to the Lender {or as it shall direct) al
“bearst instruments, shars certificates sl other documents of title of evidence of awrership
-of such lnvesimenis awned by the Chiargor, ot in which e Chargor has an riterest tagether
with fin the case of shares, ‘other thar Bearer instruments, heia:i A cerfificated form)
insfrument.of transfer in- rrspm | of the shares sxeculed in Blank (excant for he niember anid
class of shares and this name of the transferat) and felt undated.

“Investments: Exercise n‘fR'EQ E‘Ttﬁi

The - Chargor shall not exercise-any of s Fights - and powars: in relation o By of the
Ciewestiments i any manner which, i “the opinin of the Lender (&
_prejtdice the value of, or the shifity of the Lender o re slise, the Seaurty Tnterest oréalsd by

St Dﬁ!;;érstur@_

Tyts| rmammm%ﬁy? ww!rﬁ

ACCOUNTS

-Aecounts: Notification-and Variation

Thie Charger, during the subsistence of this Debenfure:

R ERS shall promptlly deliver to'the Lender on the date of ik Debenture: (and, i any

‘change. oiturs thereafier, on.the date of such changs), detalls of each Account:
‘and delails of ary changs i respect of such Acmum il the-date of such ahaﬂga

=1 fed

g1 shall ngt, withoot the Lender's gxnsr swrilten oonsent, permitor agree 1o -any
vari iafian of the rights altaching o.any Aceolnt o, the sz&.mgﬁm ﬁmcuuz’ﬁ] ar: a!oge :
any Account o the Assigried Acoount,,

Assigned Account

B The: Chargor shall not be entitted o ecaive, withtraw or otherwise transfer any

cmm_baiangn fram lime o fime on any s vgned Account excepl as pefmitted
purstsnt to Ehﬁ tarms of the Faclity Agreament,

822 The Lender bh&g upon. the occurrence. of an Event of Defatlt {whish i

shntinuing), be-ent Had without prior notice to.exercise from time 4o tire &l rights,
plwers gnt refmedies. held by it as assignes of the Assigned Accountand ol

g2 demand and receive gll and any monies due undar or arising outol
each Asmgmed fﬁkQCQLﬁﬁt and

9229 ‘exercise all such rights as the- Chargor was then en’:aﬁed o

ewarcise if ralat i tu :aus::h &ssagnad ALeeunt o mug*‘ii biat fx:u ﬂ“‘s%?_
terims of this Debenturs, exercise.

i
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s be antitled to withdraw or othierwise transfer the-pro ceads of the realisation ol

Aceounts: Application of Monies

rence of an Bvent of Defauit twhich is corfinuing), be

The Lendsr shall, upon He- oo

“entitled without notice 1o apply, transfer or sel-offany or all of the credit balances from Time

fotime onany actount of the.Chargar (including the Assigned Account} in or fowards the
payent or pther satisfaction of all or part of the Secured Chligations-in accordance with
Cialse 1'8'"(_f’%_,ﬁ,[i.iﬂ'ﬁ“--{rﬁr’:ﬁ,é? of Monies), '

MONETARY CLAIMS

“Dealing with Monetary Glaims

CTRETCHERgEr shall Mot At any timig during e subsistence of this- Debenture, -sxcepl: as

- permitted under the:Finahos Doecumants o with ine prior wiithen consent of the:Lender:

‘Documents and Uion realisation of e same paying the procéeds of those
Manetary Claims into the relevant account specified in the Finance Tiocumants
o, following. the cadrrence of an Event of Default:(which is continuing), asthe
Landar may require (and such procesds shall be held upon trust by the Chargor
for. the Lender prior to sush payment in of ' '

1041 deal with. theMoretary Claims except in accordance. with the Transaction

TR factor or. discourt, any.of "i;'i'ia '=rz£i-ane'tar3f Claimi or entar into any adresmént for

‘slich fattoring or discournting, of

Mongtary Glaims standing 1o the credil of ary aceowit Unless olherwise permitled
under the Finanos Doclments, '

- Release of Monetary Claims: Before 'Ev‘anﬁ-_:mf Default

Prior to: the oocurréncs of lan. Event of Defaull (which is continuing), the proceeds of the
“raglisation of the Monetary Claims shall {subject o any resliction on the application of such
procests contained in this Debenture or in the Facility Agreement}, upon such pracesds

- Being f;'mvdi.i'@z:ﬁ'_-t.t;;'-‘a"ré;'ésf;:;;bﬁ.j&é”;'}_f}the'_ﬂ_ﬁiwa?gﬁr,b@}agﬁp!ia’d_iﬁ'aﬁzcﬁreﬂaﬁzze with the terms of the

Facility Sgresment:
Release of Monetary Claims: After Event of Default

After the oceurrente.of ar Event 'of Default (which fs cantinuing). the Chargar shall -nol,
except with the prier sintten consent of the Lender, be entitled - to withdeaw or otherwise
transfier the proveeds of the reclisation of any Monetary Claims standing to the credit of any
of its account {includint the Assignied Account). ' '
INSURANCES

Insurance: Undertakings

The Chargor shiall at all times during the subsistence of this Debentura:

1944 ksép the Charged Property ifisured in accordance with the terms of the Facility
Adrearient; ' '

1112 it raguired by the Lender, cause sach insurance poficy or. policies relating to the
Charged Propérty other than.any Insurance Paticy which hasbeen the:subject of
& Motice of Assignmient pursuant o Clansé & (Perfection of Se iy} o contain
(in formi and substarivé reasonably satisfactory 1o the Lender) ‘an” endorsement:
naming fhe Lender as sole loss payee In respect of al claims until such time as
the Lender notifies the insurer(sy i the conttaryrand o ' .
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1413 i required by the Lender (but subject lo the provisons of ary iease of the
Charged Propertyh deposit all Insurance. Policies: relating o the Chargad

Proparty with the Lender.
Inisid rance:"ﬂefauif

i the Chargor defaults i complying with clause 1814 (Insurance) of the Fatility Agreement,
the Lender may effect or reneiw eny such insurance on such ferms, in siyeh-names(syand in
such amound(s) as it reasandbly considers appropriate, and all. monies gxpanded by the
Ceridar in diving so shall bereimbursed by the Chargor-to the Lender within' 3 Bugingss Days

“of demand and-shall cafry interest frony the date-of demand by the Lender until Teimburserd
A the rale specified inClause 22 {in lergst on Demands).

Application of Insurance Procesds

Al mares received under any. Insurance Policies refaling 10 the Charged Froperly shall be

spilied in Atcofdarica with tha 1erms of the Facllity Agreement.
REAL PROPERTY

Property: Notification

“This li’ﬁhargc:&r-shaﬁ! promptly 'm‘l‘ify the Lender of ahy tantract, conveyance, transfer orother

disposilion for the acquisiion by the Chargor {or it nominse(s)) of any Real Property.
Leask Covenants

Thi Chisrgie shall, in relation ts-any lease, agreement for lease or offier right to cocupy to

‘whigh all ar any partof the _E’_iharg_éd Progerty s al any time subject:

12 “pay the rentz (il the lessee b and ohaerve and perform dreall material respeets the.

-._&;?éa'.fe*;ra'r_‘s_aﬁts?.;';é:_ﬁn-_l:iiii{mﬁ_a_h{{i;gbi%ga‘tiqﬁs irposed (if the-lessor) on-the lessor o, {if
thé lesses) onthe lessee; and ' - ' :

{2272 rebde any achof thing whereby any lease or other document wihich gives any
Hght o mooupy. any part of the Charged -Property becomes or. may become
subject to determinalion of any right ofre-eniry or forfaiture’ prior to'the expiration
-bf s tarm, o o o

General Property Undertakings.

The Chargor shall

12.3:4 repait and keep in good and substantial repair and candition to fhe reasonable

satisfaction of the Lender all the Reéal Property, ‘plant. machinery, fixiures:

{ifcliding trade fixtures), fittings, vehicles, computers and other squipmant al any

time fortning part of the Charged Property;

1232 notatany fime without the prior written consent of the Lender saver or remove

‘ariy of the fxtures forming part- of the Real Propeity .of any of “the plart or:

‘machinery {other han stock in trade or work in progress) on or in the Charged
Property (except for the purpose of any necessary repairs, gengral maintenance,
rerawal Upgrade or replacement afit); '

1233 tomply with and observe and perform;

A AN all applicable requiraments: of -all. plannming and environmental

lagistation, regulations and bye-laws _réai:;;é;‘; g tothe Real Fr@;ﬁ&ﬂy L

)
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any conditions attaching to any planning permissions relating o o1
-affectivg the Real Proparty and

233

fed
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12333 any notices or other orders miade by @iy planning, envirohmental
of ather public body in rekpect of all orany part of the Real
Fropearty; '

1234  not grant any leess, tenancy, contraciual licenes ot righl 1o gccupy in respect of

o ‘the whole or any gart of the Resl Property or othenvise part with possession of

{he whisle orany parl of the Real Property exdept &% germilled by the Trarzaction
Dociments or with the priorwritten consent of the Lender, and

AREE e prompt hotie 1o he Lander if it receives any. nolice under. section 14-of the

1881 Adt or any proceadings are commenced against it for the forfeiture of any
dedse pomprised in any Real Property. '

Entitherment to Remady

I thie” Chargar falis i comply with 8ny of the undertakings contained In this Clausa 12 {Real

Proparly), the Leridir shall be entited (with such agents, contractors and othars a5 i sees
fit), to di such things as riay it ihe feasangtie opirion of the Lender be teguired o remédy
siich failuré and a8l maonies

_ syred by the Lefider in-doinf) so shall be reimbursed by the

Chargor within three Busingss Days) of dem ained with iriterast fron the date of 'ﬁamanﬁ' by the

Lerider Until felmbursed in aceordance with Clause 2.2 {Inferest on Dermands).
GENMERAL UNDERTAKINGS
fritellectual Property

The Qﬁ'gfg{giﬁﬁhﬁ%i .I:éu?ing- the subsistence of this 'Déb'éﬂ;u:?ﬁ_i_n respactof any inteliectual
Praperty which is material to or required in conriection Wwith its business,

ta take Al sueh steps.end do all such acts a8 may be redsonably necessary 16

présarve: and maintain the subsizlence and the walidity- of -any such fnfellectusl
Propertyand )

1342 -not ugear permit sny such Inteliectusl Property o be used in-any way which may
‘aterially and adversely affect its value.

information.and Access

The Chargor shall frony time 10 fime:on reguest of the Lender, furnish the Lender with such:

inforination as thi Lender may reasonably require Abot thie Chargor's business and affairs,

the. Charged Property and its compliance with the terms. of 1his Debenture and the Chargor.
shall pefnil the Lender, its feprasentatives, professional ardvisers and contractors, avcess al
all reastnable Tmes dnd on réasonable notice 10 (8) inspedt and take copign and extracts:

from the books, -accounts and records. of the Chargor and {b) to'view the Charged Property
{without bacoriing llable 3s mortgages in possession), o

Amendments

The Chargor. underiakes that it shall net at any time during the subsistence. of this,

Diebentire, agres fo or acquiesce in any material uaﬂaﬁem_a?ﬂ_gﬂdméﬁi or waiver of any
provision of or grant-any material consent under, any of the Specific Contracts Save as
permitled Linder the Finance Documents arwith the prior written eansent of the Lender.
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ENFORCEMENT OF SECURITY
Eviforcement

Abany time afler the oocurrence of an Event-of Default (which {5 continuing} ar if the Chargur
erests e Lender to &xercise any of its powers under this Debenture or f @ pelition or
stion i presented for thie making of an administration order in relation i the Chargor
: yoperson wha is entited to do so ghves wrillen notice of its irtention to_ appoint an
adniinistrator. of dhe Chargor or files 'stch @ nolice. with the court, ihe Security Interest
praated by or pursuant to this Debentare s immediately enforceable and the Lendsr may,

witheiut notics ta the Charger.or prior aulhotisation fram ary court, in fis absolute discretion:

gy enforee el orany pat ol hdl Secuilly Interest (gt the tinves, i the manner angd:on

“thieterms it thinks fif) and take pogsession of and hold, sell or otherwise: dizspose
‘ol al arany partof the Charged Propery (et the tme, iy the manner and on the
et thinks Tity, ' B

1447 delver Motices of Assigniment duly sxécuted on behalf.of the Chargor {and the
‘Chargor irévocably autharises the Lerider 1o sign such Notices of Assignment on
Babalf of the Chiargor pursuant 1o the power B attornoy graited under Clause 20
{Power of Attorneyy below), and ' ' o

1443 whether or nol it has appointed a Receiver, exercise all or any of the powers,
authorities and discrations conferred by the: 881 Actand ihe 1811 Act (as varigtl
or extended by this Deberiturd] on mortgagess ‘and by this. Debenture onh any

‘Receiver or otherwise conferred by laweon mortgagees of Receivers.
Mo Liability as Mortgagee in Possession

Meither thie Lender nor any Receiver shall be fiable to account as & morlgagee in possession
in respact of all or any part of the Charged Froperty or be liable for ary loss upon realisation

or far-any neglect, default or omission of any nature whatsoever it tofinection with the
GCharged Property to which-a morlgagee of rriorigages. in possession eright othietwise be

Halle.
Right of Appropriation’

Té tha extent iat any of the Charged Property constitiles "financial collateral” and fhis.

Dishinture 4nd the obligations of the Chargor hereunder constitule & "security financial

collateral arrangemant” (i edoh case as defined in, and for the purposes of, the Financial

Collateral Arrarigemeants (No. 2) Requlations 2003 (5] 2003 No,-3226), as-amended, {the-

"Regulations’)} the Lendes shall have thie right to sppropriate all erany part of such financial
colfateral inor towatds discharge of the Secured Obligations and may exercise suehright 1o
appropriate.upon giving written noltice 1o thé Chiargor. For this purpose; the FParlies agree

that the value of such financial collateral so appropriated shall be;

1439 inthe casé of cash, the amount standing to the credit.of each relevant account,

‘tm’gethar_ with afiy: dccrued byt unposted interest, st the time Ahe right of’

_approgriation is exercised; and

1432 inthe case of Investments, the market price of suth Invesiments determined by

the Lender by reference to g public”index or by such other independent and:

impartial process as the Lendel fay seletl, including imdependent valuation:

Il each case, the Parties agree that-the method of valualion provided for i this Debantures,
sfiall constitute & commercially regsonable method of valustion for the urposei of the

Fraputations..
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Effect of Moratorium

The Lender shall not be antiled to exercise its rights under Clause 144 {Enforcerment)-or
Chisse 4.2 {E‘ryg*aifssafmrz fu;mmmsb) where the right arses as a result of an Bvenl of
Defaill ooturring saEeEy due ioany persen oblainihg or iak;ﬁﬂ stens 1o ohtaln 8 moratadiom
pursizant o %{*!ﬁ;edu CR% o lm? 1889 Order,

EXTENSION AND VARIATION OF THE CONVEYANGING AND LAW OF PROPERTY
ALT ’Eﬁﬁ‘i AND THE CONVEYANCING ﬁ.ﬂ? 19'?‘! h

Exiension of Powers

The power of sals or othar digposal conférred an the Lender and-on-ary Receiver- by s o

ughﬁnaum shall operats a9 & variation- ani txtension of the stal 'Tcgry power of sake undir
section 10.0f e 1881 Act ant section 4 of the 1917 Actand suth power shall arse {and the
Sefursd Obligaticng shall be déemud due and payable for that purpiose) ofv axmutstpﬂ of this
Dehemiurs.

Restrictions

The resirictions: contained in-sections 17 dnd 20 of the 1889 Act shall not apply 1o this
Debenture e fo the-exercise by the Lendar of ils right to cofigoli date all or an y of he: Seciirity
Iné:wagt created iw or pursuant 1o 1his Debenture with amy other Security Interest in existence
atamy time or To s power. of sale, which powers may be exercisad by the Lzﬂndar ithiaut
notice: o the Chargor en or atany lime after the ocelrrence.of an Event of Defaull (whith is

mntiﬂumg}
Power of leasing

AEEY  Thestalilory powers: ol leasing may be exercised By the Lenderal- ary time an of
' ‘after “this Daberiture higs become enforcasble in accordance with Clause 14
(Enfarcemert.of Security) and the Lerder and any Receiver may Thake any. !fm%ej
Lar ﬁ@f’ﬁﬁ‘mﬁﬂt for legse, acoeiil surrendérs of leases and grant oplions on Sach
fermis as it shall think fit, without the rieed 1o comply with' section 18 of the 1881
Aet and section .af the 1911 Act.

15.3.2 For the purposes of section 18- of the 1881 Al and section 3 of. the 1911 Act the:
“expression "Mnr&gaggr will include. By in g_ambranser deriving ditle under the
Chargar and seclion 30107 of the 1911 Actwill not apply..

1533 The Chargor shall not have, ab ani time- prisr 1o the full payment or discharge. o
Nt Secured Gﬁzsig;atsma the power pursuznt to section 18 of the 1881 fct, to
makieany lease in respeit of any Real F’v‘rﬂparty withiout the prios wei itten consent

of the Lender or ds permitted pursuant fo the termis of tm Finsnoe Dmmmeni‘s

APBEGINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

After the pocurrence of an Event of Default (which is continuing) or if '@ petition or application
i5 presemed for the making of an administration orderin rélalion fo the Chargor or if any

persan who is entifled 15 do a0 gives writlen notice of its intention to-appaint an administrator

of the Chargor of Flag such 3 hotice with e cournt or Freguested to do -0 by the Thargar,

the Lender ma}* by dead or {}éhewrase {as: itig tﬁraugh an authorised officer of the Lender),

withiout prior notice o the Ch arhmr

4631 Fppaint ane o Moie persons 1o be 8 Recsiver af’ e whaie OF 8y, part of the:
Charged Praperty:

16.1:2 amr&z}; a1t or mors Receivers of sepaeate parts of the Charged: Fﬂrmm‘f@
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L plaErs of appmmmmné of the Lender uridar the
fas extendad by this E:Jr;bﬁme,srm ai othdrwise and such powers shall remain exercisable from
Hmig T Hme, iy the Lendér i respect of ary parof ihn Gh"‘érﬁj!&?ﬁ F’Fﬁﬂaﬁ;

16.1.3 remove (so far asitis lmafully able) any Reveiver so sppointad;
1844 appeintancther person(s) as an additional or replacement Recelver{s)or

1648 appoint ehieormiore persons {0 bean adhﬁ%‘g:&airsx%ﬁ? of the: Chargor;

gnil exoeEpt s provided hereunder, any restriclion im posed . by law on the rght of a

ms::r’{c"}?s' ER ] appmm . Recelver famumnq under section ?4:3} of the ‘335&1 Aoty does ot

“apply toihis Debenture!
Capaiity of Receivers

CEsch plrscn “Eppaints et o bes B Receiver pursuant o Glause18. 1 {Appoitment and
Rremoval hall be:

1B2.4  enliled to act individualy or together with “any olhér person appointed or
subsifuled as Recsiver,

G2 for all purposes desmed o be: thﬂ agent-of the Chargsr which shiall be sofely

responsible: for his acls, defautts.and liabiliies and for ihe ;}aﬁmm of his
:rpmurmmhm ﬁmd no Receiver shall at any time set as agﬁni for the Lender; and

EE5 eniitedto l'ﬂmLIDE'T;BTlQﬂ for His services at s rate lo be fixed by the Lender {acting

:ra:@m:smbéyj: from tmeto e (w ?i‘si}ut being fmited. o e masmum rate
speci e hgths:, ’EBEH At

Statutory Powers of Appointment

The g;zt:rwem of ‘appointent of a Recelver shall betin addition to & # statutory and. olher
R8T Ack the 1911 ALA sind the 1988 Order

POWERS OF RECEIWER

Every  Recaiver shall (Ri}?]j&i:é. foany restrictions” in the instfument -appointing him hus
-ngtwithstanding any: wmdmg ap or disselution of the, Chargor) have and ba antitled o
-exercise, in relation to'the Cha rgr:»r‘ F:'rczparty {and any assels of the Chargor which; whizn got
i, weonb by Gh%}*gnd Property) in respect of which hewas appointed, and a8 varigd and
-extended by thie provisions of this Débenture (in the name of or oi behalf of the f‘ﬁarqmr ar-
“isy His.own nameand, in sach case, at the cost of the' {Jhaz"qar}

'fi‘?‘,*i S all the powers corfamed by the 183? Aot and the 1911 Act on miorigagors and o

miorigagess in possession-and on FECEWETS agﬁmimed undar those Acts)

A7.0.2 alt the powers. of an administrative recelver sl oul in Scheduls 4 o the 1559

_'E}-rdéﬁ'{v&:ﬁﬁEth_@r of not the Recsiveris an admirisirative recebiary

1T all thi powers end righis of an absalute owner-and power to do or omit to:do
Eﬁy’xh‘ﬂ(‘ which tha {Zharqmr s%e!f could dowr om at o doy and

1744 the power o do all things: {including - bringirig. or defending nrocesdings in-the

TameE o n behal! of the Chargor} which seem to the Recever tobe incidental or.

Eondiaive tor

A4 Tany ofthe Rin
o vesiad in hin

iwins, pawers, authorides or dizcretions corerred an-

17942 ‘theé ewercise of the Collateral Rights (including realisation of af or-

any. part of the: Charged. Propiertyy ar
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17143 bringing fo his hands any assets of the Ghargor forming. pafl ofdr
' Anhich when gotin would be, Charged Proparty.

APPLICATION OF MONIES

All s redefved or recoverad by the Lender or any Receivar pursuant 1o this Debenture
af the powers conferred by it shall. (subject 1o the claims of any person having prior rights
therdta and by way. bl varation of they provisions of the 1887 Act and the. 1511 Act) be
appliad first i the mEnt of the cosis; charges énd expenses incurred and payments
made by e Receiver, the payiient of His refmuneration and the discharge of any liabiities
incirred by the Recaiver i, or incidental to; the exercise of any of his powers, and fhereafter
shall ba applied by Ihe Lénder {notwithstanding any purported appropriation by the Chargork

in adcordancs with the Fadility Agreerment— < —
PROTECTION OF PURCHASERS.

Consideration

The receipt of the Lender of any Receiver shall be condlusive discharge to-a purchaser and,
in making any sale.or disposal of any of the Chargad Property or making any acquisition, the
Lender or-any Recelver miay do.so for sich corsideration, in such manner and onosuch
terms as it thinks fit.

Protection of Purchasers.

No purchaser ar ather person dealing with: the Lender or any. Reteiver ahall be bound 1o
incuire Whether the right of the Lender-or such Fecelver to-exertise any of its powers has
arisen or besome srercisable o be concemned wilh any propriety of regularity on the part of

the Lender of such Receiver in sush dealings.

POWER'OF ATTORNEY .

Appointient and Powers:

:_TE{@;Z'_{{;’:;é_f:!'a?gw___by"_m.‘rgjj;,'f'_djf seCidty Irrevocably appoints, Until The full payment or discharge of
thi Secured Ohiigations, ihe Lender-and dany Recelver severally lo be s artormey and i ils

name, on its behalf dnd as its'act and deed to execule, deliver and perfect all documents

_and-do all things which the attormey fray consider o be required for:

RO Cearrying oit any. obiigation imposed on the-Chargar by this Debeniure or any

otker agreement: binding on the Chargor to which the Lender is-party and which
‘the Chargof has fallsd to do ({including the execution and ‘delivery of any
morigages, desds, charges, assignments or other Security Inlerest and-any
transfers of the Charged Property): and I

2012 enabling the Lender and any Receiver ko exercise, or delégate the exercise of,
any of the-rights, powers anid authdnties conferred on them by or pursuant {o s
Debenture dr By aw (including, after the oocurrence of an Event of Defaih {which
is continuing), the-exercise of any right of & legal or beneficial cwher of the
‘Charged Propertyl.

Ratification

The Chargor shiall ratify and confirm- all things dong A all ‘documerits executed by any

atforney in the exertise or purported exercise of all or arty of Nis powars pursuant to Llause
2001 {Appointment and Poivers). S o '

1
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‘Tackirig

EF'FEGTE?JERESS OF SECURITY
Continuing Securily

2444 The Security Interest created by or pursuant 1o this. Debenture shiall ramsin in ful
faroe and effect g5 conlinuing Security Intarest Tor the Secured Obligations

.%,JE*%IEEEISS Eir‘nf 'Lji_*st% !:_ﬂ'iELC'- harged by the Lender,

2102 Mo part of fhe Security inlerest from time 1o time intended fo bie consiitted by
this Dibenturs will be considered satisfied or. discharged by any nlermediate
payment, discharge o satislaction of the-whole or.any part of the Secured
Otiigations, S kit

- Butiject to the terms of the Faclity Agreement, Mthe Lender is under.an bligation to make
furthed adiances tolthe Chargor and: that obiligation s & Secured Obligation: under this

Debertire. .

Cumulative Rights

The Security Interest created by or pursuant to this Debenture and the Collateral Righta shall
‘be farmidative, in addition fo and independent of every other Security Tnerast which the

Lender may aiany time hold for the Secured Obligations or any other obligations or any

rights, powers-and remedies. provided by law., Mo prior Security Interest-held by the Lerder
“gver-the whcle or any part of the Charged Progerty shall mergeinto the Securlly 1nferes]
~garistitited by this Debenture.

Ne Prejudice

“The Security Interest created by or pursuant to this Debenture and the Collateral Rights shal

ot be prejudiced by any urenforceabilicy or invalidity of any other agresment of dodurnant or
-y Ay temie o indulgence granted 1o the: Chargar dr.any other persan; of the Lerier or by

any wariation of the terms of the trust upon-which the Lender holds the Security Intergst or by
ariy other thing which might etherwise prejudice that Security Interest or any Collateral Rightl.

Remedies and Waivers,

e fallure on the part of the: Lender to exarcise, ror any delay onits parl in exercising,.any.

Coltateral Right'shall ppierats as a waiver of thrat Coliateral Right or constitlte-an-election lo

- ffirrh this Debenture. No sirigle or pertial exercise of any Collateral Right'shall preclude any -
Further or other exéreise of that orary other Collateral Rights. ' )

No'Liability

Mone of the Lender, ts nomines(s) or any Redeiver shall be Hable by reéson of
21.81  taking any action permitted by this Debenture;

21,62 anyneglect ordéfaull in connaction with the Charged Property, of
2163  taking possession of or realising all-or any part of the Charged Property,
except in gach case of gross regligence orwilfl defaull Upon its parl.

Partial Invalidity

if, at any time, aty. provision of this Debentire i or becomes.dlegal, invalid or unenforceabis.
in any respect under the faw of any jurisdiction, neither the legality, validity orenforceshility

of the reshaining provisions of this Debenture. nor of such frovision under thie laws of any.

i
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knowri o it including:

gther jurisdiction shall in any way be effected or impaired thereby and, if any part.of the
Security Inferest intended o be crested by or pursuant o this Dabenture, i invalid,
unenforceable or insffective for any réason; that shall not affect of impdir any other part of
e Seourity Interasts -

Waive rof defences

The obfigations of the Chargor under ihis Dshenture, the Seclrity Inlerest created pursuant
1 ihis Diehenturs and the Collateral Rights will not be alfected by anat, ormission, matieros
thifg which,. but for this Clause 218 (Waiver -of deféncasy, would reduce; relessy or
prejudice any of its abligatans underthis Debenlure, (witheul limitation and whether o not

1B fazﬁy-‘iirﬁg"-ﬂ;_'Wfa@ga?‘-ﬁrﬁmnmrﬂ_-graﬂtad 1o, or composition st any'_iﬂijiigdmr athier
parson B ' ' ‘

2182 Cthe relesse of any Obligor or any ather person nder the. terms of - any
‘eonmposition or arrdngémat with any creditor _@f-wﬁy.ﬁtﬁ!igﬁr;‘ '

2983 thelaking vanaiian, compromise, exchange, renewal or rétease of, or refusal or
niglect to perfect, ehe up or enforce -any rights dgainst, or securily over assets
of, any Ohligor or ather person 6 any non-presentment or non-observance of any
ferrmality or othar requirernent inrespéct of any instrument or any fall reco realise
‘thig full valug of any Becurily Interast; ' o N B

o184 any incapacity or fack of powsr, authonty o legal personality of or dissolution or
change inthe members or glatus of any Gbligor or any other person;: '

21,85  any -amendment, novation, supplament, extansion {(whether of “maturity or
' Stherdise) or restatement {in each case however fondamental and of whatsoever
nature, and whetheror riot fiore onerous) or replacemant of @ Finance Document
or any ofher document ar Secrity Wierest or of the Secured Obligations
{including, without:imitation, any changd in the plrpose of, any extansion of or
“any variation or increase in any facility or_the addition ‘ofgny new Tacility: urider
gy Finance Document or other document);
2186  any unerforceabiily, ilegality or invalidity of aity obligation of any person under
© any Finance Document or any other document o Security Interest or of the
Secufed Obligations, or,

2187 sny insolvency orsimiar proceedings.

Immecdiate récourse.

The Chaftior waives ahy right it may have of firstrequiring the Lenderto proceed against ar.
enfarze @iy other #ights or Security interast-ar claim payment from any person- before

claiming from the Chargor unider this Debenture. This walver aoplies irrespictive of any

provision of this Debentare fo the contrary..

Deferral of Rights:

Until such time-as the Secured Obligations have been discharged in full, the Chargor witnot

exercise any rights which it may have by reason of 4 Harmance by it of its obligations under
this Debariture: '

FA0Y i’a__%}»&.'éz‘;_dé_mmiﬁg{d-_by*ﬁﬂy.{}i}ligm_; o

21402 o claim any contribition from any guarantor of any Obliger's obligations under

i Debenture, or any ather Finance Document;or

ok
P
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F1ADS tooteke the benefit inowhole or inopart.and whether by way of subrogation or
otherwise) af any rights of e Lender under this Debenture o the Lender under
any other gusrantes or other Finarce Document or Security Interest taken
pursuant to.or in connection with, this Debenture or arty other Finarce Dosument
by the Lender; of

21404 bring legal or other srocesdiigs for an order réquiring any Obligor to make @ny
payment or. perform any obligation, in respact of which the Chgrgor hisd glver-an
indertaking under Clause 2,1 (Covenant o pay); of

P05 exerciseany fight of set-off agatnst any Obligar! o7

SEARE - olalin, Fark, prove: or vote as g creditor ol ey Dbliger in competition with fhe

Lender..

“Turnower Trust

9yt The Chargor shall ot accept or pefmit to subsist any collateral from: any Cigtigor
‘G arly ofher persort in réspect of any rights the Chargor may have arising out of
this Debenturs; 1f, despite this provision, any such toliateral shall be aceepled or
‘subsisling the Chargor acknovwledges thal the Chargor's rights urider -such
collateral shall be held on drist for the Lender, lo the exient necessary o enable
alf amounts which may be or become payable to'the Lender by the Obligors
urider ir in Gonnaetion with the Finance Docuiments-fo be repaid in full, anid the
Chargor shall i requested promplly fransfer the same to the Lender or as it may
difect for application in accordances with clause. 16 (Application of Retoveriesyof
the Secyrity Trust and Intercrediter Deed and clabge a6 [Partial Payments) of
the Fasiity Agreemert. . - o

S X R the G%ﬁ&_;gmr receives any benefil, payment or distributicn relaling 1o the rights
‘mentioned i Clauss 271,10 (Deferrel of Rightsy above, it shall hold that benafil

payitent of distribition 10 the extent necessary fo enatile all amotnts which may-

be or becama payable tothe Lender by the Obligoré tinder or in‘connection wilh
the. Finarice Docufnents 1o be.repaid in full on trust for the Lender arid- shed)
prompty pay of transfer fhe same to the Lénder or as tmay direct for application
inaccordance with clause 16 {(Apphication of Reciveries) -of the Security Trust
and - Inforrsdior Deed and cleuse 376 (Partial Payments) of ‘the Faclily
Agresment. '

Trust of Reversion

The Ghargor hereby attorns tenant 1o the Lender of any part-of the Réal Property mortgaged
by 'clause 3 above at-thie. yearly rent of five nence-{if demanded ] provided siways thal the-

‘Lenider may at ary e without nolice to the Chargor determine the tenancy fereby created

“and efiter upon such Mortgaged Property but sa thal neither the receipt of the sald rintnor

‘thie said tenancy shall rander the Lender liable to account to-any parson as morlgagee in
possession. '

Attornment.

it is-hereby agreed and declared that the Chargor shall stand possessed af the reversian
immeadiataly expaciant ugdn the term of years hereby: granted i any part of the Real

Property mortgaged by clause 3.above.in fust for the Lender and o assign, convey or-

dispose of the same as the Lender may direct (subject to the proviso for redemption
hereinbefore contained) dnd the. Lender may at any time during the cantinuance of the
security. hareby created rémovethe Chargor or any other ‘peracn,; persais or Sody cofporate
frem being & frustee of the trust declarad by this ciause and o the death or remaoval of the

Chargor-or-such Other persan, g:%@rs&:‘:aﬁ's-mr‘--bﬂdz;ﬁmr_;;ég;’;aié_ap_p:'sr:airfit-_é__rz'e_w__ti’#‘i,}%tejéf.r:ﬁj_@?tfﬁiég.5:

in-his thelr or its place,
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RELEASE OF BECURITY
Redemption of Secu r‘i{j,r_.
Lipon the Ssturad Q}irﬂatiﬂﬂa being discharged in-full being under any furiher actusl or

contingent Ob!sg?stmﬂ for make ’wdvame% o provide. other fingncial accommaodation to-the
%T”ﬂa{an or any other person Under aiy of the Finance Docurnents, the Lender shall,. st the

request and reasonable cost of the Chargor, relesse and cancel the Securty Interast
constiiutad by this Debenturs 3 and precure the reassignment 1o the Chargor of the property
and assets sssigned: 1o the Lewr}er pursuant . fo-this Dehenture, in sach case subject fo

Clause 22,2 (Amdmw af. Faa;fm»ﬂnm; arid wi %ism: rarmumﬂ frx, . SO Ay represanialion or

'wafrani‘y b fg the: Lemﬁ%r ar .;sny tﬁ ﬁo rmmmem

Awoid ame ﬂ.‘f F’aym ents

ig _E‘I’ae Lender {acting rezsonably) congiders that any amount pait pr credited toiis capabla:

faws; lhe irabiity of e Chargor under this Deberiture and the Security Intérest constituted by
those. documents shall Gontiviue and such amourt shall not-be cmmazdemﬂ 1o have been

irrevacahly pald.

RETENTION OF DEBENTURE:

The Lendsr may retain this Debenture and copiss of all documents relafing 1o dr evidencing

ownershipof 88 or any partof the Charged Property fora eriod Of even months Bflerany

discharge in full-of the Secured Obligations provided {hat if at any timie during thal seven
micrth perind 5 petition or appimtm s prasented Tor an ordef for the winding-up of, or th
making of an administration order in respéct of, the. Chargor ar @ny person who is entitled td

gl dives willten notice ofits intention 1o appmrz ar aﬁm risiratdr of the Chargoror files
5[y b wiolnt- U voluntarily o Hﬂf-

such™a notice with the court-or the Chargor commente
apmogous procesdings are commencad in. regpect of it the Lender may continue’ o retain
wch docuiments o cop ¥ documents for such furiher permd as the Lendar may determing:

$E‘_TNUF5F

The Chargor authorises the Lender {but the Lendsr: shall not be obliged to. exerdise such

rigiht), after the octurrencs of an Event of Detaull fwhich is continuing), to-set off against the-
Secured Dbligations any amount or other obiligation (cortingent or otherwise) owing by the -
Lendet to the Chargor and. apply-any cradit Balance 1o which the Chargor is.entitled oreany.

account wath the Lénder “in accordance with Giauw 18 {Application of  Monies)

iﬂwmihataﬁ{i gAY spemﬁmtﬁ ﬂ?d turity of: afy’ dapmzsi standing to the credit of ary BUGH

aooo mith,
SUBSEQUENT SECURITY INTERESTS.

i the Lender at any ime receies or s decmed (0 have retaived rotice of any subsequent

Security Interast affecting all or any part of trie Charged Property or any assignment or
transterof the Charged Proparty w fiich is prohibited by the-ferms of this Diebenture or tie

Facility Agresment; all payments: therealtarby o on bahaif of the Chargor to the Lender shall

e treated as having been tredied fo d'new acpount of the Chargor and not 2s having beéan

appliad in redustion &f the Secured Obligations as at the time when 1 the Lerder recaivad
such nolice,

SUSPENSE ACCOUNTS AND CURRENCY CONVERSION

Suspense Accounts:

Alf migniss récelvad, recovered or. raaissed hy thiLender under t‘”iiﬁ Debeanture {mmdmg the
pmreeda@ of Gy conversion m’ oiliag eﬂw‘i may m the discration. of the Lender be crediled to-
any interest b&armﬁ BUspense r.:sr !f}?g}&r&ﬁﬂﬁa amoum mdsntamgd with dhe Lender or amy

[
P

Ag-aveided o reduced By Virue of ary: hsanrc;u;ﬁay ifgElveEncy, iquadatsfm i ghmilar
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time {as the Lender i et

bank. huilding society or finandal instittiion as it considérs aparops riate mnd may beheld in
suth account for so longay the L@nder may think fit pending their application from tima to
edto doimits discretion) in ) {twvards the discharge of any of the
Seaurad Ohligations and save as provided hereln no - parly vl b entitled o withdraw any
amount at-any ime standing to the credit of anysuspense or impersanal ascount referred to

ahoes,

Currency. of payment

N»::n? paymant to the Lender mmw under-any Judgrmmi or coirt order ar c:utharw’%sa; shall
narge the obligation or irakility of the Chargor in respect of which tias ade uniess and
nbi} the Lender shall have recéived payment in full-in the.relevant cdrrenicy apamfaed in e

g Fam ity Agrwamemt T thieslent-hat the amount of -any. such payierit.shall, -on :mtuai .
conversin
fc:urfeanf;,f the Lender

shall be anfitled 10 erforce the Secirily Interest crealed by this Debeniure to recovér the

il g h;- currency, fal ‘short of such ob%egaham o liability expressed in tiat
hall have g {urther separate cause of action agains! the Gharggr arid

ammurut f:;f the: sﬁgﬁ'ﬁii

Currency conversion

A amﬂuﬂt& recaiied bg the Lendet or any: Retelver under this Debenturain.a curency

& curreroy i which' tat amount is pafab@ nder this Debernture (he "First
AR - currency in which that amount s payable (the

othar than
Currency”} may be- ‘wariverted int

“Second Currency™) at the Lends s spot fate 6 exchangs ihﬁa mwwasi ﬂg far mmhmmg'

ihe Second Curreticy with ths First Cjurmmy
ASSIGHMENT.

The Charger may not essign of tranefer allor part of its rights or obiigations under this
Crebenture:

The Lender may . assign- A sr;aﬁc;far allor any of s rights and obligatiohs. undér this -
Pshenture fo.any person towhom i transfers ity fights and/or obligations under the Faeility
Hgreament. The Lender. shall be. entiled to disdlose such information -condemning the

hargar {or-any  oiher person) -and {His Dehenture as the  Lender {actmg reasonably)
tonsiders appropriate to any-adtual or oroposed direst or indirect successor or: {0 any persan
i) whmm irfarrnation. may e required to be disclosed by any applicatle law.

NOTICES

Each communication {6 De made under or ir cannection with this Debenture shall be made:

i writing ‘and i aem:‘daﬁce w;th J:Eaum 39* (N{;}nres; of the Facility Agm@m#m
COSTS, EXPENSES, STAMP TAXES AND INDEMNITY
Costs afitd Experises

Withoust double-counting, clause 26, %3 iExpepsew} of the Facility Agreement shall apply to this
Diebanture, mutatis mutandis, as § setout infull herai and therem

Stamp Taxes

The Chargor shall pay all stamp, registration and ofher faxes 1o which this Debenture, the

Seicurity. conteriplated in this Debenture-or any judgment givenin connection with itis or gt

any-time may . be %u%}jea::i: and shall, from tme o tme, indsmnify the Lﬁﬂﬁi&r an damarid:

againstany ligbilitiés, cosls, claims and BN pENses é’aﬁuliii"!{?‘ froam any Faflure o pay o delay i
paqu any such: tax.
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Indemnity

The Chargor shall, notwithstanding any release or discharge of &l orany part of the Security,
inelsmnify i;ﬂe Lemd@r, its agants. stiormeys and any Recelver againstany aclion, proceeding,

dlaimrs, osses, Habiities and costs which it may suStain s a consegquence of any breach by
thi Ghargor wf thie provisions of this Deberture, the lawidl gRercica or pur;}m%e; sxercise of
ariy of the rights and powers corfarred on therh by thin Deboniurg orotheniise relaling o

the Charged Property.

DISCRETION AND DELEGATION

Eﬁamretmn

..ﬁ.ﬂy bmt; or gmvwr ‘s?’ﬁ.f! :{:h EDE béa gxefoized orany daterm;rm Hon aﬁ.hmh may ﬁr, mg«.csﬁ

urider thiz Debenture by the Lender or any waer Ay, susject 4o Ahe erms and
conditions of the: Faci Eéiy mrpmmm ar pxcept a8 otharwise provided under this Deheniure,
by e el isad or mate i its mbeniite and unlet w&d s fzrmzf}ﬂ withiout ey obligation to give

reasnny

Delegatiofn

Each of the Lsar“:é@r and any Recaiver shall have Tull power 1o delsgate (eithergenerally or
specifinally) the powers, ‘aitharilies and dicrations’ conferred o ¥ by this: Debenturs
{inchudi ng the . power of attorriey) on such terms- and conditions: as it shali cap fit which
delegation.shall Bt g:m?n!uda afihar ixm subsenuent exercise, any w%wpquem deleratin

any revooation of sueh ﬁawefr atithiority or, digcration by the Lender or the Retaiver ﬂsw’%f o

CWAIVERS AND COUNTERPARTS

Waivers.

Mowaivar by the: L@ﬂéer r::sf aryof m rights . under this Debenture shall be' effective uriess

gwm i Miliw

Counterparts:

This Debenfure may be sxecuied in any number of o tarparts,- and i has the same
effect g if the f;ig;rmiuras o tie QGUH?Q!’QH!'?.E W‘ﬁre oA smgie COpY, ofthis Debenture

CGOVERNING LAW

This Debenture and any ron-contractual abligations arising out of-or in-conneclion wilh it are:
~governed by the |aws of Northem dreland, '

JURIEDICTION AND ENFORCEMENT

The courts of Northern freland have exclusive jurisdiction to settle any dispute arising out of

o in condection with this Debenture (including & dispute relaling td tﬁe em%eme atidiy or
termination -of this Deberture, the consequences. of theie pullity or any rion-Confractual
abligations arising out of orin connection with this Diebenture] {a "Disputs’h

The Parties agree that the: courts of Morthern lreland are the most appropriate: and

-ganvard E::*E“ cours to sntéie, [ispiites and qmmrdmg y no Parly will argue o the coritrany,

This Clause33 (Jurisdiction and Enforcempnt} js-for the Benefi of the. Lender only. As a
3"_'-;:13@ nol - prevent - the Lender from taking,

redlle, - and HDEWEEH&:E&H(}IF@ Clage 33, ’i
proceedings relating to 8 Dispuig in any 5 GOt Wil 3!,,3?“?3!’:’;? ctioni Tothe extert allowed
by taw, thie Lendsr may take mnaurr&nt ar{}f::ﬁedama in :_:m;, it *ﬂber of Jw s}c:’imt’aans




THIS DEBENTURE is exeruted as a desd and-delivered on ihe date stated gt the beginning of this
Behantra.




SCHEDULE 1

Farms of Motics of Assignments

Fart ]

Form of Nhﬁ:?ﬁa._ﬂf'ﬁ’ﬁﬁ_igﬂmanﬁ-ﬂf Sssigned Accourd

Agtention: il
Dear Sis

o] {ihe "Company’) by give: fatice to- [#] (the “Bark'} that by & debeniure daled

' o 2097, the: Gompany sssigned to APIS Capital || Public Lirmited Coripany-as
Lander by way 6P ar sbiolute assignment in security all the Company's Fights, title, inerest and bensft
v End 1o e Tollowing accolnt Feld with the Bank and all amounls standing to_the creditof sich
‘ancourtfrom timetoimes. R

‘Company Mame - [
Accouni Naiia - [+
‘Sort Catle -+
Aceount Mo« [f'}

including.any renswal or redesignation or renumbering of such account) and &l monies standing 1o

‘the credit-of that. acoount from timg o time {the "Secured Accounts]’).

F‘!egs_& acknowledge receipt of this: fatter by returning a copy of the attached lelter ary the Bank's
‘headed natépaper with & receiptad copy of this notice: farhwith o APIS Cagitel It Public Limnites
G_'ei:ym_;}a?j'yj;t"[f}m%mﬁsﬂi_' E_’li;‘ and to the Company ot the address givervabiove, Attention: =]

The attachad acknowledgement lelter constitutes our irrevocable Instructon to you, Without prejudice
1o the generalily thereof, wé hersby agree in your favour to be bound by {a) the limitations on your
responsibility under paragraph 10.1.of the acknowledgment letier, and (b} the provisions of paragraph .
10,2 of the ackhowledgment etter, ineach case as if we had signad it i your favour.

“This leltér and @ny non-contrachual obligations arlsing out ol or In connection with. ishall be governed

by thi ‘Eﬁw_é'_' of Morthern resland &nd i parties hershy submit to the Juristhiction of the courts of
Mortherm irstamd.

Yours fahfully

o [G 3 Ehi {@:’f‘ﬂ@fhﬁﬁd gﬁﬂ?}arﬁ{j{; e 4 1 1




F{:::_ﬂ and.on behatfof
fe]

By countersigning this notice-the Lender corfirms that the Company may make withdrawals from the
Seeured Actountsl.untit such tme ss the Lender shall notify you [with a copy 1o’ the Company} in
~vriting that such cansent is Withdrawn. Such consent may be withdrawn or madified by the Lenderin
‘its' absolute discretion st any fime.

APIS CAPITAL Ii PUBLIC LIMITED COMPANY
‘meling In fts capacity as Lendear




0 the Headed Notepaper of Bank]

Y
To: APIS Capital It Public Limited Company
{the "Lendar")
Attention; Te]
e} :
fth@ ”"E:am;t:any ;
Attention: [#]
Dieat Sirs,

Notice of Bssigniment of Assighed Account(s)

1. We, (el (the "Bank”). refer to the notice dited 2017 from the Compary with

: W&Qv{:"{ﬁi foihe fimed: c;hszme which it has grwntcm b the Lender w@r the 5@&139& Adcount {tha
“Metisa

Terre not definedin this Istier shall have the meéanings Given totherm in the Notice

The Bank. hamby acknowladges. that ‘the Company has assighed by way of ‘an absolute
_mazgnmeni i secnty o the Lender &l 6f its rights,. title interest and banefit in zaritl o me
Seoured Aocount..

L

4 “The Bank: hereby” grr&mmb yundertakes to the Lendst thatuntil receipt by us of nolice from
e Lendear mmsrrmnq ihat the Lender i imqw Has any inferest i the Secured Acmum e

mhall:

aoy nol exercise any n»:;m af combination, consalidation, rerger of getoff which we may have i

' :rms;:;ef:% o ar otherwise exercise any. other right which we may have T app!y ariy mories

from time To time standing or accruing to the oredit of e Sea:ured Aecount save for fees and
ﬁcharqas mayab!e tn us for the operation of the Secured Aceount;

&2 nontinoe @ mmgmi y with the ferms.of the Motice; notwithstanding any renewal; fenum%erir‘aa
‘of re-designation of the Semrac% Accourt;

4.3 parmit.the Company 10 make any wsthdrawai smm the ﬁacwed Account uritil the Lender
“natifies us ko th séntriary; and

.4 protmty upar request by the Lender send to the Lender copias with respect 1o the Sacured
sAccount of all statemants, credis, disbils and notices Giver or made by us inconnaction wits

‘such acoount.

5 I the event that the Lender serves notice that the Company is no lenger permitted o give
imstrictions i relation fo the Secured Account and that they, the Lerider are now to bé
Bata ot Ey permitted to aperate the Secured Accourt, we shall:

5.1 comgly with all instrustions received by the Bank from the Leadér fram time to fime with
respect to the conduct of the. Securad Account garwaded that. suth ingtructions: arE given i
acoordance with: tg’m terms of this lefter-and terms of any Bank account operating mandate;

£
i



[
I

T

T

oy withoalh mstructions reteived

by the Bank:from the Lender froiy tHime to e wilh
he Seclred Account grovided that

respect to the mbvErentl &f funds from

5.2 all indtrliction ard received in wiiting of inaccordance with the retevant electronic:

hafking system:

B2z gl atrictiohs miush he retehed by i i they are to be complied with 60 the
ived Gutside such Rours will be complied

same. Blsiness Day. Iristructions re
ith sy the next Business Day followiny such receint; and.

pAt
R
Loy

Lacneunkardy;

nal b obliged to comply with any instructions recelved from the Lender where!

531 - due o circumstances nob within.our direct control weeare urable to comply wilh

hi!fﬁh ll}stmmiaﬂs and

532 thait to comply with such instructions will breach-a Court Order.or be contrary to
-;ap;ﬁmabi@ |

i ach case e shall Use reasonable endeavours 1o giver riotice thereof to the Companyand .

el in:}%rurimna

the .EEHdE—*r as well a8 reasons why we cannot mm‘pi with

Iri this avent that the Bank iz un;
oyl in g}gragrapi 5.3, wie shai%
Company and-in-any event the Bank ghall ot b Tiable for any consequential, “special
secondary or indirect 1oss of rf:w damade to goodwill, profits of dmi{:spatgd gavings. {hmww

EnusEd)

The Bank ackmmi%gea that ' we are obliged to comply with the tefms of this fatter and that

Wwe: have no natice of the particulars, of the assignment: gramt@d in the Lender byt thig
Carng pamy other thranas sét oul in the Motize and this etter. The Bank further acknont mjg
el subiecl th the terme of s lellar we shall hot bé liable to the Lender in any reaﬁeci if the
Cormpsny. Gperates the: Secured Adctunt in bresch of any sgreement antered into by he
Cm‘i‘s_mr’]yw iiti the Lander.

The Ez‘:amguﬁﬂ v frrevocably authorises the Bank o follow’ any instructions received Trom the

Lender in: refation to the Secured Aocourit form any pirsan that we reasonably believe fo be

an authorised officer of the Lender without flrtheriniguiry @s 1o the Lender's right o authority

to give such instructions and we shall be Tull ¥ protactid i amnq in accordance with. siuch
nm_im{;l_;%s._

We note that, for the purposes of this letier, a!? notices, copy nofices, advices.and
mrmzmr‘sdmae to e dal fared 1o the Lender shall be effactively deliverad i sent o the.
Lender at number i For by post at the sddress gt the fopof this letter, in both cases marked

fcar the attant o of the [+,
Our atknowledgement of the notive is subject to the following 'C-ﬁndé%’i;ms:

We shal not be bound o gnguire whethu the right of any parsor (inchiding, but not mited
to, the Lender) to withdraw. any monies fram: the Eeaured Account hag grisen or be

poreerned with

{011 the propriety or regulanity of the exercise of that nighty of

1012 notice to'the contra ryar

i
.y

tn the axtent that an instruction 1§ giverl which walild In our dpinion tause the
Securad Atcolnt 1o benome dverdiawn we Wil franifér the cleared nalance - ihe

zble to comply with @ny instructions due to circumstances set’
'ﬂm b responsitle forany loss caused tothe Lenderor 1o the.




113 to: be responsible for the application of any mordes received by such person
(inclading, but not limited to, the Lender) and

102 W shall have ndg Eabil i'i‘y' fort mww; actad oninstructions from any person uncludmg Bt
Hirnd ie<% o, the Lender) which on their fate appear to be genuine, and which comply with the
{atest bank mandats held by ds or relevint electronic banking systent procedures inihs case
of an eiectionic instroction: and

165 Ve shal not bedesmed {orbé B lrustes for'the Company o the Lerder of the Becired
At

This fatter. and any non-contractusl abligations arising out of or in connection with it shall be governed
by the Jaus of E“JOI‘[}’}E’FQ testand. and ai parties: Biteby submil 1o, the. jurisdiction of the tours of .. _
Mc:r%_ﬂ.gm_ Iret and

We' hereby dcknowledge and accept the terms of this detter

Yoiiars faithfully -

for and on behalf of
tname and address of Accovnt Bank}

Dated < [otate]




g_;']

Part [i
Form of Notice of Assignment of Specific Contract
Fox [#]
Date:r [
Daar Sirs,

We herehy give you nolioe thal we have. assigned by way of seourity to APIS Capital I Public Limited

Cornpany {the Lvamier i pursuantto-adebenture | ‘ﬁe Diebenture’) entered inlo by usin favour of the -
Lender dated [» ] et ourright,. titls and inlorest i and o [details.of Spacific. {;msmmj {ihe. "Contract”).

m:::!uaimr;; all m{mim which may b paya’eb‘a in respect of the Contractand all related ﬂghﬁm
With effestfrom your.receipt of this notice:

1. allremedies provided far in the: Contract (including i respect of reélevant warranties. and
incdarmit eE}Y or avaliable ‘at faw o in. aquﬁ:f gre exercisable by fhe Lender aahaugh the:
Ghargw gy mmim& toreraroh
subject tora furthar milm fréire lhe Lerider: iﬂdirsiiﬂg m!wrmsa

i weshall rerain enfitied o exércise gl righis, powers and discrations wider the Gontrect and.
hould ghve rivticas . under the Cotitract 10 Us, in sach cdse, urless and GFtT you receive .

yw.
@ further notice from: the Lender indicating otherwise fﬂH{}w ng wihich sl r;ght% ir:;-mmpfﬁ

g;zwfmmame Bl tha ﬂumram{ neluding in respect of relavant warranties and irdamnit]
EEE
shigalions assﬁmad By it under the Contract;

s

el until such time ds you racelve g further nobice from-the Lender indicating othersise; no
charfges may. he' mads) o theferms of the Cortract nor may the Contract be terminated.
Lender's conssnt (saveto the extant required in order o ensire compliarcs with-

wlémmi e

apphicatile fawl:

4; all paymenits by you fo s under or arising from the Conlract should be made 1o the fallowing

acoont

[ingert account éﬁaé‘a??s}e .

and following notice fmm th? handw to the Lender or toils order as it may apemfy in wmin"ig :

-.fram ilm{»: i tima am

Lenderwith such information ralating 1o the Contract 28 it may from Hime to i reqlest and

1 send it f:v:}pms mf déé riotices issued by y;gu ur?;:::ler the ﬂ@nt;acﬁt in tha Lmd@r &% well a8 1o

us,

Thess ir;s.imz:;ﬁfgjngmajﬁ; 3lald ba_re_»«'};{etﬁi:_;ﬁor may the lerms of the Contract be amended, varied or
waivad without the prior viritlen consantof the Lender.

Plaase acknowlados receipt of this notice by gigning the acknowledgement on the enclosed copy letier

-and retirming i to the Lender at [s] msrked for the attention of {1,

Yours faithfully,

e-all rights and remediss gmmifm foeit L.!r"!d\'i:f’ the' w{ﬁr{m )

sable by the Lander, atiough wa. shall contints E{"} reriain 1 aabe o perform &l the:

Cyalars suthorised aﬂﬂ matmﬁtmﬁ wa’iimuf requiring further approval from us, 1o provide the :




forand o behailof

fe]

O copy only: [#]
oo APIS Capital I Public Limited Company {the “L&ﬁda‘r’!’_}

We ackrnowiedge. reseint of a natics i the Wm:% sl mui ahiove and confirm that we have nol received
Tigtice of any préviows d%SeGFim&ﬁiE oFGiarges ;
arid e hf* ﬂ@nir%ﬂ and fhaF we Wi“ ey w;th t‘m %um& o thal ni} ice

e confifm that nio amendment, waiver of release.of ary of such rights, i!’ﬂm‘&%ta m{* bﬁs‘aaﬂm ghall be’

'-@ff%mwa without the pifer writlen conzentof the iﬁ-ﬂd
For and'on bhialf of frelevant cintrach colinterparty]
By

Diatad:

ranyof the rggt"tq Interests and benefils dn.




SCHEDULE 2

Dietails of Real Property

The land and property sifuate at and known a3 the site at Gorlicross Road, Eglintan, County
Londonderry as somprised in Land Regisiry Folio L1 114921 County Londanderry,




SCHEBULE 3

The Shares

MOT USED




- Power Purchase
Arrasment

SCHEDULE 4

‘Bpecific Contracts

;.(23 P(}'w;_r NI Energy Limited {Company

(1} Carmoney Energy Limited

’f-dj Greprwood House,
B 'f'a*a?;;,_ T8 5NF

24 January 'Eﬁ’l ¥

' {"i} Caﬂﬁor‘sey’ F

ergy Linvited L

2 Operation & Maintenance o
Agresment {2y Silverford Limited {Company MNumber
MI0BAGIZY, Silverford House, Bush,
i — Durigannoer, BT71606
3 Beneration LV 14 November 2096 | (1) ‘Carmoney Energy Limited
‘ Connection-Agreemeit {2) Northern reland Electricily Networks
' Limited {Company Number N'if}ﬁﬁﬂﬁ’ij
_ 120 Malone Road, Balfast, BTOEHT
& Onshore Wind Turbing 18 Movermnber 2016 | (1) Carmoney Energy Liniitad
Insurancs 2y Allianz Insurance plo {Company Number
| B4R3E), 5T Ladymead, Guildford, E;urfﬁfy‘
N . BUTADB, United Kingdom
B | Turbine Supply 18 Oolober 2018 1y Arena Gapiiﬁi Partrigrs Limitet
“Agresment. {sibisequently © {subsequently assignad to Carrionay
o Bssigidd o Ergrgy Limited o 16 Novermber 2076
Carmahgy Erﬁerg; (21 Endurance Energy METG (UM Lt
Limitad on 16 - {Compary Mumber DB480031) Grant
November 2’[3*1_5} Thormton LK LLP, 4 Hardmar Square,;
_ o ' Spinninglields, Manchester, UK, M3 3EB
. | Leasg. 18 February 2015 { 1'} Carmoney Erergy Limited

{2} Williar Mark Maontgomery and Steptien
James Mantgomery, 28 Blackhil Reag,

‘Eglintan, County Lafdonderry.
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EXECUTION PAGES

THE CHARGOR

EXECUTED and DELIWERED a5 a DEED'.?::}; :
CARMONEY ENERGY LIMITED, '

{Company Numbier. NIETE544) :
acting by rectnr
iri the presence of.

Witriess: Signaturs:. - Witness Signature: |

Wilthess Mame: s Wilness Nemes

Withess Address: Wilness Address:

Witness Ogcupation. Witness Oecupation:

THE LENDER

PRESENT when tho COMMON SEAL
of APIS CAPITAL I PLC

wiay affixed to this Deed

and this Dead was deliverad:

Direstor / Authorised Signatory

Dirgctor { Secretary / Authorised Signatory




