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Registration of a Charge

Company Name: BROWNLEE LIVESTOCK LTD
Company Number: NI640178

Received for filing in Electronic Format on the: 10/10/2022 XBEBGFIM

Details of Charge

Date of creation:  06/10/2022
Charge code: NI64 0178 0001
Persons entitled: BARCLAYS SECURITY TRUSTEE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: A & L GOODBODY

Electronically filed document for Company Number: NI640178 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N1640178

Charge code: NI64 0178 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 6th October 2022 and created by BROWNLEE LIVESTOCK
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 10th October 2022 .

Given at Companies House, Belfast on 11th October 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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Brownlee Livestock Lud
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atid

Barclays Security Trustee Limited

lthe: Security Trustee)
and

Barclays Bank UK PLC
(the Barclays Account Bank)
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek

the advice of your solicitor or other legal adviser before executing this Debenture.

s Thisis a Debenture including fixed charges over the assets referred o in Clause 4.2
(Creation of secunty), an assigniment of the rights-and sssets referred to in Clause
4.3 (Assignment and a fioating charge over all of the other assets and u;nd'er*!:akin'g

of the Chargor in Clavse 4.4 (Feating charges).

* The Security Trustee will hold this. Debenture as security for all debts-and other
Jabilities owed to ong or more of the Secured Parties By the Chargor including
under the-agreemant to pay contained inClause 3 (Agreement to pajh. This includes
all present and future Igans or facilities that each of the Finance Parties has granted

or may. in the future grant.

" Your labilities under this Debenture will include any liabilities owed. under ariy
guarantee or indemnity which you have given to or may give to any of the Secured

Parties in the future,

@ if any of the debts or liabilities secured by this Debenture are not paid when due,
the Security Trustee-can appoint a receiver, or take possession of the property and
any of the -assets tharged by this Debenture and sell them and can appoint an

administrator in-relation to the Chargor.

¢ This Debenture is separate frorm and not limited by any other security or guarantee

which you may have alreddy given or may give.to any une or more of the Ssecured

Farties in the future.

Barciays Business i5 @ Frading name of Barclays Bank UK PLE Barclays Bank UK PLC i authorised By the Prudential Reguiation
Autticeity and regulated by the Financial Conduct Autharity and the Pridential Regulation Authorlty [Fisicial Services Register
Wi TEH6TE). Réyisterad in Englany. Begiitered Neo. $740322, Regiswied office; 1 Chrehill Blace; London £14.5HP.

Barcleys Sexurity Trustes Limited Is authorissd snd regulated by the Fleaacial Conduel Authorty {Fnancizl-Services Register Mo
783115}, Registered in Eaglind, Registersd Mo, 10825374, Registersd oiffice: 1 Churehill Plare, Latidar E14 5HE
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THIS DEED is made on & OCkeiuey
By

{1} Brownlee Livestock Ltd [incorporated in Northern ireland with registered number

NIS40178) of 59 Tirmacrannon Road, Loughgall, Co. Armagh (the Chargon);

{2} Barclays. Security Trustee Limited (Company Number 1 0825314) of 1 Churchill Place,
London E14 5HP, acting in its capacity as security trustee for and on behalf of the

Secured Parties (the Secenrity Trustes), and

(3} Barclays Bank UK PLC (Company Number 09740322) of 1. Churchill Place, tondon E14
SHP (the Barclays Account Bank).

IT 15 AGREED as follows
1, DEFINITIONS AND INTERPRETATION
Definitions

1T In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown oppesite it
18871 Act means the Conveyancing and Law of Property Act. 1881;
7977 Act means the Conveyancing Act 1911,

Accounts means each of the accounts opened or maintained by the Charger with
any bank, building society, financial institution or other person (other than the
Barclays Account Bank) (the Assigred Accounts) and each of the accounts opened
of inaintained By the Chargor with the Barclays Account Bank (the Fixed Charge
Accounts) from tirme to tme {includifg any renewal, redesignation, replacement,
subdivision or subaccount of such account) and- the debt of debts represented

thareby;
Assers means all of the Chargor's undertaking, property, assets, rights, interests and
revenuss, whatever and wherever in the world, present and future, and includes
sach or-any of them;

Page i
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Authorised Address means the last address given to the Security Trustee for the
Chargor's place of business (or any one of them if more than one) or registersd

oifice;

Authorify means the United MNations Security Council, the Commission of the
Eurapean Union, Her Majesty's Treasury, the Office of Foreign Assets Control of the
United States Department of the Treasury, or any othér United States government

entity’”
Barclays Group means Barclavs PLC and any of its Subsidiaries;
Dafault Rate migans:

{a) the default interest rate setout in the document drider which the felevant.

liability for the pverdue amount infiially arose; or

)] i no default interest rate is set-oul in such document, a rate per annum
equal to the cost (without proof or evidence of any actual cost) 1o the
relevant Secured Party (as certified by ity if it were to fund or-of funding the

refevant-amount plus 2 per cent. per annuny;

Defegate mipans a delegate or sub-delegate appointed pursuant to Clause 25

(Discretion and defegation);

Depasit means all sums deposited or to be deposited in sach Account, together
with all other rights and benefits accruing 1o or arising in connection with each
Account {inciud%ﬁg{ But not limited to, entitlements to inferest), together with ak

accrged interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental
Laws, to which the Chargor or the Land or the use or occupation. of the Land is

subject:

Environmental Claims rmesns any claim by any person in respect of losses or
liabifities, suffered or ihcurred by that person, as a result of or in connection with

any violation of Envifonmental Laws or Envirorimental Approvals or giving rise 1o

Page 2
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any remedy or penalty that may be enforced or assessed by private or public legal
action as a result of Environmental Contamination or any application for-any interim
or final judicial or administrative decree; injunction, cease and desist order,
abatement order, corpliance order,.consent order, dlean-up order of enforcement
notice, stop notice, improvement notice, prohibition rotice: of revocation order in
respect of Environmental Confamination or any other remedial action or action o
comply that the Chargor is obliged to undertake pursuant to Environmental Laws

i respect of Environmental Contamination;
Environmental Contamination means the following and thelr consequences:

@ any release, leakage or spillage at of from any site owned or occupied by
the. Chargor into any part of the environment.of any toxic, poisonous, noxious
or polluting matter or hazardous, detrimental or dangerous. substances or

thing;

{s)] any accident, fire, explosion or sudden event which affecis the environment
and is attiibutable to the: operation; management or contrel of any site
occupled by the Chargor, incliuding (without limitation] the storage, keeping,
handiing, laballing or dispasal of waste (as defined in Part | of the Waste
and-Contaminated Land Narthern ireland) Order 1987) or Hazardous, toxic

or dangerous substances; and

(@ any designation of Land as contaminated fand for the purposes of Part i

of-the Waste and Contaminated Land (Northern Ireland) Crder 1997,

Environmental Laws includes all or any laws, statutes, rules, regulations, treaties,
directives, bys-laws, directions, codes of practice, circulars, guidarnice notes, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsoever having. jurisdiction which at any time relate to the envifonment or
Environmental Contamination or standards of conduct applicable 1o the Land or the
occupation or use of the Land or the operation of any business from or using the

Larid;

Finance Parties means:

Fag-ei 3
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{a) Barclays Bank UK PLC; and
{b) Barclays Bank PLC

Floating. Charge Assets means those of the Assets that are for the time being
comprised in the floating charge crested by Clause 4.4 (Floating charges) but only

insofar as concerns that floating charge;

insurance Contracts means all insurance and assurance contracts and policies now

or in the future held by or otherwise Benefiting the Chargor:

{a) which relate to Assets themselves subject to a fivad charge in favour of the

Securjty Trustee; or

(b whiich are now or in the future deposited by the Chargor with the Security

Trustes;

Intellectusi Property Rights means patents {ncuding supplementary protection
certificates), tratle marks, service marks and designs {and any applications for any
of them), utility models, design rights, copyright, database rights and rights, title,
interest and benefits in respect of domain names, logo, get-up, comptiter softiware,
brand and ‘trade names, know-how, tonfidential information, inventions, moral
rights, trade secrets and rights in passing off and all'other intellectual property rights
and interests (whether registered or unregisterad) and all rights under any
agreemants relating to-the use or exploitation of any such rights {including for the
avdidance of doubt the right to receive revenue oroyalties) and, in.each case, any
extensions or renewals of, and any applications for, these rights;

Land includes freehidld and leasehold, registered or unregisterad and any other
-estate in, land and (outside Northern Ireland) immovable property and in each case
-alf buildings and structures upon and all things affixed to. Land including trade and
tenant’s fixtures and fittings (but excluding, in the case of leasehold . property,

landlord's fixtures) and fixed plant and machinery;

Paga 4
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Notice of Account Security means a notice of security in substantially the form as
set oUtin Schedule 1 {Form of Notice of Security fo Account 8anky or in such form

as may be specified by the Security Trustes;

Property Agreement means all present and future agreements, contracls, options
or undertakings for or in relation to the creation of any estate, interest or right in
or over the Land [ncluding, without limitation, in relation to any lease, licence,

tenancy or right to occupy whether ona fived term or periodic basis);

Receivables means alt sums of money receivable by the Chargor now or in the
future consisting of or payable under or derived from any Asset referred to in Clause

3 Agreement to payy

Recelver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates

Rental Income misans the gross rents, licence fees and other monies receivable now
or hereafter, at any time by the Chargor in respect of ar arising out of any lease of
the Land or any agreerment for lease or licence or otherwise without Bmitation
derived by the Chargor-from the Land or otherwise paid to or received by the

Chargor in respect of the Land;

SON List means the Speacially Designated Nationals List maintained by the Office of
Foreign Assets ‘Control of the US Department of the Treasury, or any sitilar list

maintained by any Autharity;

Secured Obligations means all mondy, abligations and liabilities now or at any time
in the future due, owing-or incurred in any manner whatsoever by the Chargor to
the 'Se_cur'i-ty Trustee {whether In its. personal capacity or as security trustee for the
Secured. Parties) or 1o any of the other Secured Parties whether a_ctuaéiy or
contingently, whether dirsctly of indirectly, whether solely or jointly with any other
person and whether as principal or surety, inciuding, withiout limnitation, all interest,
discount, comimission, fees, charges and expenses and together with any matters

relating to or arising in respect of those moneys, cbligations and lisbilities;

Zecured Parties means

Page s

Aastricted - External




{a) the Security Trustee;
{bj the Finance Parties; and
{c) any Receiver and/or any Delegate;

Security Assets means all Assets of the Chargor or any of them which are the
subject of any security created or expressed to be created by or pursuant to this

Deed;

Securities means all stocks, shares, debentures, debenture stock; loan stock; bonds
and securities issued i;}_y any persan {other than the. Chargon and a2l other
investrments {35’1’;5?@5@'.5:& Part 1| of Schedule 2 to the Financial Services and Markets
Act 2000} including all rights and benefits arising and all money payable in respect
of them, whether by way of conversion, redemption, bonus;, option, dividend,
interest. ar atherwise (including in all subsidiary undertakings or the certificates for
which-are now or in the future deposited with or to the order of the Security Trustee
or which if uncertificated are held in an escrow or other account in the favour of
the Security Trustee or held in the Security Trustes's name or in-the name of 2

nominge to the order of the Security Trustee)-

Security Interest means afy Mortgage, cherge, pledge. lien, assignment,
encumbrance, right of set off or security interest whatsdever, howsoever created or
arising or any other agreement, arrangement or court order having substantizlly the

same-economic effect as the foregoing;

Securify Period neans the period beginning on the date of this Deed and ‘eriding
on thé date on which the Sscurity Tiustee is satisfied that all Sacured Obligaticns
have been unconditionally and Irrevocably paid and discharged In full and all
facilities made available by each of the Finance Parties to the Chargor have been

cancelled:
Set off Amount fas the meaning given 1o itin Clause 24.1 [Set offf;

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of

the Companies Act 2006; and

Page s
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1.2

(@)

Fransforee has the meaning given to itin Clause 28.1 [Transfer and disclosure).
Interpretation
iy this Deed, except where the context otherwise requires:

{iy references to the Secured Parties {including referances to the Security Trustee
and the Finance Parties} indude references to any of their réspactive nominees,
-agents;, Delegates, successars in title and perrnitted assigns and transferees and
references to. the Chargor include references to their respective successors in

title and permitted assigns and transferees;

(i} unless otherwise indicated, references to the Security Trustee mean the Security
Trustes-acting in its capacity as security trustee for and on behalf of the Secured

Parties:

() winding wup incudes any winding up, reconstruction, administration,

dissolution, liquidation, bankruptey and any analogous procedure or step under

any applicable law;

(iv) references to-any deed, instrument, certificate, agreement or contract (including
this Deed) or a provision thereof shall be construed as:a reference o that deed,
instrument, certificate, agreement or contract-or provision as from time to time

varled, novated, amended, supplemented or replaced {however fundamentally);

(v} expressions importing the singular shall inciude the plural and vice versa and

‘words denoting .any gender include all genders;

(viy references to any statute or other legisiative provision shall include any
statutory or legislative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent siatute or legisiation

i another jurisdiction;
(vil} ‘& time of day is a reference to London time; and

(vili) references to a person shall be construed as-a reference to any individual, firm,

company, corporation, government, state or agency of a state or any

Page f
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{b)

33

3.2

association, trust, joint venture, consortium, partnership or otherentity {whether

or not having separate legal personalityl.
The headings in this Dead are for sass of reference only and $hiall not affect its
interpretation.
SECURED PARTIES
Fach parly agrees that the Security Trustee’s. interests and rights under and in

respect of this Deed shall be held by the Security Trustee ©n trust for and on behalf

of the Secured Parfies,
AGREEMENT TO PAY

The Chargor, as primary obligor-and not merely as surety, covenants with the
Security Trustee that it will pay or discharge on demand the Secured Obligations
an the date(s) on which such Secured Obligations are expressed to become due
end in the manner provided for in the document under which liability for such

Secured Obligations arises.

Default interest on the Sécured Obligations, shall accrue in respect of any overdue

amount from its due date or, in the case of any cost, charge, loss, liability, expense

ard other amount referred to in Cause 23 {(Expenses and lndemnifiesy from the
date such amount was expended, paid or debited on account by the S'@'Gu.r'ity Trusties

or any other Secured Party {without the necessity of any demand being made for

‘payment thereof), in-each case; Up to the date of actual payment (both befare and

after judgment) at the Deéfault Rate. Any default interest accruing under- this
paragraph shall beimmediately payable by the Chargor on demand by the Security

Trustes ot any other Secured Party. Unless otherwise agreed, such default interest

{if unpaid) will be compounded with the relevant overdue amount or cost; charge,

loss, liability, expense and other amount referred to in Clause 23 (Expenses and

incemniifes) on a monthly basis but will remzin immediately due and payable.

Fage 8
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4,

4-’1

CHARGES

General

Al security created by the Chargor under this Clause 4 is:

(2}

42

continuing security for the payment and discharge of the. Secured Obligations;
granted as benefical dwner;

granted in respect of all the right, title and interest (if any), present and future of

the Chargor in and to-the relevant Security Asset; and

granted in favour of the Security Trustee to -hold on trust for-and on behalf of the

Secured. Partias,

‘Creation of security

The Chargor,

£33

grants, conveys, transfers, assigns and demises all freéshiold and leasehold Land in
Northern Ireland now vested in it and not registered at the Land Registry of
Northern Ireland so that the Security Trustee may (i) hold such Land asis freeholo
lard for the term of 1,000 vears from the date of this Deed-and (i) hold such Land
as is leasehold land for the residue of the respective terms of years for which the

Chargor now holds these respectively (less the last day of each of such terms)

subject to the proviso for redemption contained in this Deed provided that the

Chargor shall stand possessed of the reversion immediately expectant on the term
of yaars now granted in this freehold and leasehold Tand in trust for the Security

Trustee ard shall assign, demise, convey or disposé of the same as the Security

Trustee may direct (subject to the proviso for redemption) and the Security Trustes

‘may-at.any time during the continuance of the security remove the Chargor or

any other person, persons -or body corporate from being a trustee of the trust
declared by this clause and on the rémoval of the Chargor or such other person,

parsons or body corporate appoint @ new frustee or trustees intheir place

Page @
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()

(e}

N

{Q)

charges by way of first fixed charge all freehold and leasehold Land in Northern
Iretand now vested in it and registered or in the course of being registered at the
Land Registry of Northern Ireland and  assents to the registration of the charge

created in this Deed as & burden on that Land;

charges by way of first fixed charge all other Land which is. now, or in the future.

hecomes, its property;.

charges by way of first fixed charge {to'the extent that they are not Land) all plant,
m-a-chfnery, -camputers, vehicles, office or other gquipment now. or in- the future
awred by it and Tts interest in any plant, machingry, computers, vehicles, office or
ather equipment in its possession (but excluding anyfor the time being part of its
stock-in-trade or work-in-progress) and the benefit of all contradts, licences and

warranties refating to them:

charges by way of first fixed charge (to the extentriot validly and effectively assigned
pursuant to Clause 4.3(a) (Assigament) below)-all Rental Iricorne and the benefit to
the Chargar. of all other rights and claims to which the Chargor is néw or may In
the future become entitled in-relation to the Land; including (but not limited to all
Hghts and claims.of the Chergor against all persons who now are or have been or
may become lessees, sub-lessees, licensees or occupiers of any Land and all

chargors and sureties for the obligations of such persons;

charges by way of first fixed charge all Securities;

charges by way of first fixed charge the Insurance Contracts together with all rights

and interest in the Insurance Tontracts {including the benefit of all claims arfsing

arid, to the extent not validly and effectively sssigned pursuant ta Clause 4.310

(Assigrment below, all monies payable underthem);

charges by way of first fixed charge all of its present and future goodwill;

charges by way of first fixed charge all of its present and future uncalled capital;
charges by way of first fixed charge all of its present and future Intellectual Property
Rights;

Page 10
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{ky charges by way of first fixed charge all trade secrets, confidential information and

know-how owned or enjoyed by it now or in the-future in any part of the world;

{0 charges by way of first fixed charge all other debts now or in the future owing to i
save for those anising on fluctuating accounts with associates (as defined in section

345 of the Companies Act 2008);

{m} charges by way of first fixed charge all of its present and future right, title, benefit

and interest in and to each Fixed Charge Account-and each related Deposit; and.

(] charges by way of first fixed charge the benefit of all instruments, guarantess,
charges, pledges-and other rights now.or i the future available to itas security in

respect of any Asset itself subject to a fixed charge in favour of the Security Trustes.
43 Assignment:

The Chargor assigns and agrees to.assign all of its right, title, estate and. other interests in

and tor

{ay the Rental Income and the benafit 1o the Charg_o%’ of ali other fights and claims to
which the Chargor is now or may in the future become entitled in relation to the
Land including (but not limited to) all rights and claims. of the Chiargor -against all
persons who now are-or have been or may become lessees, sub-lessees, licensees
or occupiers of any Land and all chargors and sureties for the obligations of such

PEISONS;

(b} the benefit of all quarantess, warranities anid representations given or made by and
any rights or remedies against all or any professional advisors now or at any time
engaged: by the Chargor in relation-to any Land and the manufacturers, suppliers
or instailers of all plant, machinery, fixtures, fittings and other equipment now. or
from time to time-in-the buildings erected or to be erected on any Land and any
other person, firmi or company now ar from time to time under contract with or
under a duty to the Chargor and the benefit of all sums recovered in any

proceedings against all or any of such persons;

Page: 11
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(d)

{e)

the benefit of ali Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreéement and all sums paid or payable to

the Chargor under or in respect of any Property Agresment;
each Assigned Account and all related Deposits;

{to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 4.2 (Creafion of security), whether by reasor of lack of any third
party consent which is requited; or otherwise) its right; title and interest (F any).inv
and to-any and all damages, compensation, remuneration, profit, rent, fees, royalties
or income which it. may derive from such Intellectual Property Rights or be awarded

or entitled to in réspact of such Tntellectual Property Rights;

any sums pavable to- L pursoant 1o any Insurance Contract; angd

in the event of the Security Asset sustaining demage compensatable under the
Criminal Damage (Compensation) {(Northern ireland) Order 1977 to make
application for compensation within the statutary time limit and 1o apply all
compensation which may be received at the option of the Security Trustee either in
ma-ki’h'g good the loss or damage In respect of which the same miay have been
received or towards the discharge or reduction of the Secured Obligstions.

provided that nothing in this Clause 4.3 shall constitute any Secured Party as a mortgagee

in poissession,

A4

(a)

{b}

Fioating charges

The Chargor charges by way of first flosting therge all its present and future

undertaking and Assets of whatever type and wherever located,

The floating charge crested by the Chargor under Clause 4.4{2) above shall be
deferrad in point of priority to all other security or security interests created under

or pursuant to this Deed.

The flaating charge créated by the Chargor under Clause 4.4(a) above i5'a "qualifying

floating charge” for the purposes of paragraph 15(2)a) of Schedule BT to the

insolvency (Northern ireland) Order 1989 {incorporated by Schedule 1 of the

Bage T2

Hestricted - External



45

{a)

Insolvency {Northern reland) Order 2005). Paragraph 15 of Schedule B1 of the
Insolvency (Northem Ireland) Order 1989 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency {Northern Ireland) Order 1983, the Security
Trustee: may. by notice to the Chargor corivert the floating charges created by this
Deed into fixed charges as régards all or any of the Chargor's Assets specified in
the notice at any time. At any time after the floating charges created by this Deed
have been converted to. fixed charges, the Security Trustee may by notice,

subsequently reconvert it into a flosting charge by notice in writing.

Automatic conversion: Subject o the Insclvency (Northern Ireland) Order 1989 and

Clause 4.500) [(Moratoriumy below, the floating charges created by this Deed shall
{in addition to the circumstances in which the same will occur under general law)

autormatically be converted {without any notice) into fixed charges over the Assets,

rights and property-of the Chargor:

{iy on the convening of any meeting of the members or directors of the
Chargor to consider a resolution to wind up the Chargor or put the Chargor

nto administration;

(i} an-a resolution being passed or an order being made for the winding-up,

dissolution, administration or re-organisation of the Chargor;

fin an the appointment of a liquidator or an admiristrator (whether out of court

or-otherwise) to the Chargor

{iv) on any person levying ar attempting to levy any distress, execution or other

process against any Security Assets of the Chargor;

fA ory the Chargor ceasing to carry on business or-a substantial part of it or

ceasing to be a going concem;

i) on the Chargor stopping making paviments to ity creditors or giving nbtice

to creditors that it intends to stop payment;
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{wiiy  on the Chargor creating or attemoting 1o create a trust over any of the

Security Azsels;

(viii}  on the holder of any other Security interest whether ranking in priority to
or pan passu with or afterthe charges and security contained in this Deed
or the Chargor appointing, requesting the appointrment of, an administrator,
an adininistrative receiver, receiver, manager or recelver and manager in

respect of the Chargor or

lix}  anyfloating charge granted by the Chargor to any other person crystallising

for any reason whatsoever,

{c Moratorium: the floating charges created pursuant to Clause 44 (Flogting chargesy

may not be canverted into fixed charges solely by reason of;

{ the obtaining of a moratariurm; or

{ii} anything done with a viewr to obtaining a moratarium,

under Schedule AT of the Insolvency (Northern ireland) Order 1889,
46  implied covenants of title

ft shall be implied in respect of Clauses 4.2 {Creation of security), 4.3 (Assignment) and 44
{Floating charges) abave that the Chargor is disposing of the Secuiity Assets free from all
charges and encurnbrances (whether monetary or not) and from all other rights exercisable
by third parties {ncluding fabilities imposed and rights conferred by or under any

enactment):
47 Dwnership

The Chargor is the legal and beneficial owner of, and has good and marketable title fo, its
Security Assets, in each case, free from security {other than that created by or pursuant {o

this Deed) and restrictions and onerous covenarits,
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5.1

5.2

5.3

54

5

DEUVERY OF DOCUMENTS OF TITLE AND REGISTRATION

The Chargor shall on the.date of this Deed deliver {or procure delivery) to the
Security Trustee of, and the Security Trustee shall be entitled to hold and. retain
tﬁuring.ihﬁ Security Period, all deeds, certificates and other documents of fitle
relating to the property charged pursuant to this Deed (including any lease or

licences relating 1o i) where originals thereof are not required-to: be- registered.

The Chargor shall at any time as required by the Security Trustee execute and deliver
to the Security Trustee any documents and trensfers to constitute or perfect an

equitable or fegal charge or a pledge {at the Security Trustee's option} over ariy

Securities, including uncertificated Securities within any clearing, transfer, settlement

-and/or -dépository system, and give any instructions -and take any actions the

‘The Chargor shall, if requested by the Security Trustee, execute all such documents

and do all acts that the Security Trustée may reasonably require to record the

interest of the Security Trustee ifvany registers relating to any registered Intellectual

Property Rights,

The Chargor undertakes to make or procure that there is made a due application
tothe Land Registry in-respect of any Land that is registered land (with the Chargor's
consent as owrer of the refevant registered estate) to enter an inhibition in the

following terms on the relevant Land Registry folios:

“ewcept under an order of the Court orthe Registrar of Titles, alf dispositions by he
registered owner are inhibited unless consent has been obtaimed from. the owrer

4

for the time being of the charge registered on _____

The Chargor certifies: to the Land Registry that the Security Interest created under

or pursuant to this Deed does not contravene any of the provisions of the

‘mermorandurmn of articles: of association of other ctonstitutive documents: of the

Chargor.
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5.6

5.7

&.1

6.2

The Chargor shall, if requested by the Security Trustes, execute and deliver to the
provider of any Insuranice Contracts, such notices and other documents as the
Security Trustee may reasonably require in refation to the assignment by way of

security.

The Chargor undertakes not to- amend, vary or waive the terms. and conditions
relating to-any-Insurance Contract without the prior wiitteri consent of the Security

Trustee:

MOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shall constitute

notice to the Barclays Account Bank of the securily created over each Fixed Charge
Account and ach relatad Deposit, and the Chargor irrevocably instructs the Barclays
Account Bank that it shall, and the Barclays Account Bank confirms and agrees that
it will, upon any direction by the Security Trustee or persons authorised by the
Security Trustee following the service of a default notice or following any failure 1o
pay any of the Secured Obligations when they fall due, only act In accordance with
the instructions given by the Security Trustee or by persons authorised by the.

Security Thustes in relation 1o each Fixed Charge Account-and each related Deposit.

The Chargor shall, on the request of the Security Trustee following the service of a
default notice or following any failure to. pay any of the Secured Obligations when
they fall due, deliver to the Security Trustee {or procure the delivery of) a Naotice of
Account Security duly executed by, ar on behalf of the Chargor in respect of the
Accounts. held with anybaﬂk,.buiidi'ﬁg soclety, financial institution or oither person
{other than the Barclays Account Bank) (f a‘ﬁ_y}.amf the related - Daposits and the
Chargor shall use all reasonable endeavours to procure fror the recipient of such

Notice of Account Security an ackriowledgement in the form set out in therein.
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7.1

(a)

(o}

(c)

72

(@l

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Security Trustee directs

otherwise:

all and any cash dividends paid i respect of thie Securities or any-of them received

by the Security Trustes [orits nominee) shall be released to the Chargor;

-all voting and other rights and powers attached to or canferred upon the Securities

shall continue to be exercised by the Chargor for so long as it rémains their

registered. owner -and

the Security Trustes will, where it (or its nomineg) is registered as holder of the

Securities, exercise all voting and other rights and powers attached to the Securities;

as the Chargor may from time to time in writing reasonably direct {and in the

absence-of such instructions the Security Trustes, of its nominee, shall not exercise
any such rights), and the Security Trustee shall instruct any nominee for the time

being registered as holder of the Securities accordingly.

At any time and from time to time after this Déed becomes enforceable or the

Security Trustee direcis:

all and any dividends and other distributions accruing on or deriving from the

Securities {notwithstanding that they. may have accrued in respect of an earlier

‘period), including without limitation, all money payable in respect of them, whether

by way. of conversion, rédemption; bonus, optian, dividend, Initerest or otherwise

shall:

iy it received by the Chargoer {or any riominee of it), be held on trust for the
Security Trustes and (if requested by the Security Trustee) immediately be
paid gnd transferred to the Security Trustee: and

{ily when-arid if received by the Security Trustee {or its nomines) shall form part

of the Secufities and be held by the Security Trustee on the terms.of this
Deed as additional security {and, if cash, be paid into a cash collateral

deposit account and may be applied by the Security Trustee at any time
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{0

7.3

N

(@)

and from time to time thereafter in or towards the discharge of the Secured

Obligations as the Security Trustee thinks fit);

following the Security Trustee setving notice on the Chargor, the Security Trustes

{or its nominee) may from time to time exercise (and may from time to time direct

the exercise of] all voting and other rights and powers [by statute or otherwise)

attached to.or conferred on the-Securities in such manner as the Security Trustee

{in its reasonable discretion) thirks fit and the Chargor shall, and shall procure that
any noiminee of the Chargor shall, comply with any such directions of the Security
Trustes (of its nominee). For the avoidance of doubt, until such time as the Security
Trustee (or.its nominee) takes any steps to exercise any voting or other rights and
powers attached to or conferred on: the Securities, all such rights and. powers shall

remain with-the Chargor; and

the Chargor shall {and shall procirfe that any nominee of it shall); if required by the
Security Trustee; agree to accept-short notice for and to attend all or any. mestings
or class meetings of the holders of the Securities, 1o appoint proxies and exercise.
all voting and other rights and powers; which may at any time be exercisable by the

holders of the Securities as the Security Trustes may from time to tirme direct.

The rights and powers attached to or-conferred upon the Securities shall, for the
purposes of Clause 7.2{b} above, inclide (without limitation) &l powers given to
trustees by the Trustee Act (Northerp ireland) 2001 in respect of securities subject
to-a trust and shall be exercisable without any need for any further consent or

atthority of the Chargor.
REPRESENTATIONS
The Chargor represents and warranis that:

it has full power and authority and I legally empowered to enter into this Deed

and to grant security over the Security Assets on the terms set out hersin

it has taken z2ll necessary actions {including corporate actions). to- authorise the

avceptarce of ardd the swercise of s rights under tHis Deed and the performance
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@

@

(h

of its obligations under this Deed and all other documents to be entered into by it

in connection herewith;

there is no legal or other restriction on its abllity to enter into and perform its

obligations it respect-of this Deed, including that such entry or peiformance wil

not constitutes a breach of any law, requlation or official directive to which it is

subject or any agreement by which it is bound;

this Deed will be valid, binding and enforceable in accordance with its terms;
aeither the Chargor nor any of its affiliates is either:

{iy  listed, or is owned or controlled, directly or indirectly, by any person which s
listed, on an SDN List; or

{iy  located, organised or resident in.a country which is the subject of sanctions

by any Authority;

fo-Security Interest (other thar the Security Interests created or éxpressed to be

created by or pursuant to this Deed) exists on, over or in relation to any of the

Securily. Assets at the date of this Deed;

-any Security Assets in the form of Securites are fully paid and not subject to any

option to purchase or similar rights. The- constitutional documents. of companies
whose Secufities are subject to thie security created by this Deed do not and could
ot restrict or inhibit any transfer of those Securities on creation or enforcement of

the Security; and

no "warning notice” ar "restiictions notice” {as defined in Clause 12) of Schedula
1B of the Companiegs Act 2006) has been issted in réspect of all or-any part of the
Securities,

Eachi of the above representations (excluding those set cut in Clauses B1(f and 8.1(g)} wil

be correct and complied with in all respects:at all times during the Security Period as-if

repeated by reference to the then existing circumistances.
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GENERAL UNDERTAKINGS

The Chargor undertakes to procure that

(@)

{b)

K]

140

101

102

103

it shall not rmake any material change in the scope of nature of its business;

if the Chargor. is a partnership, it shall notify the Security Trustée in writing
immediately of any change in the membership of the partnership. Whenever

passible such notification shall be given in advance of such change; and

if the Chargor comprises one or-maore trustegs, the Chargor shall give to the Security
Trustes-not less than 28 days' phiar written notice of the proposed refirement of
any trustée oi the appoihtment of any new trusteg (which shall not be effected
without the prior written consent of the Secusity Trustee) and shall notify the
Security Trustee in writing, immediately upon the death of any trustee or the

dissolution of any firm or corporation acting as trustes,
INFORMATION AND ACCESS

The Chargor shall from time to tirme on reguest by the Security Trustes; provide the

Security Trustee with such informeation and documentation as the Security Trustee

may reasonably require relating to the Security Assets and fts compliance with the

terms of this Deed.

The Chargor shall permit the Security Trustee, its representatives; professional
advisers and contractors, free access at all ressonable times and .on reascnable
notice to inspect the Security Assets {including, without imitation, for the purposss

of conducting a valuation of the Security Assets),

The Chargar shall promptly notify the Security Teustee of any litigation, arbitration
o atdministrative procesdings commericed, pending or-threaténed against it ar any
of its Subsidiaries or any other event which i3 reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudice any Security Asset or resuit

in the security vreated by this Deed becoming enforceable.
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1.

14

12

T2

121

122

123

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates
in- the Security Trustee's favour, will have pricrity over the floating charge created

by Clause 4.4 (Floating charges) unless the Security Trustee states otherwise,

Any debentures, assignment, martgages or charges {fived or floating) which the

‘Chargor creates in the future (except those in the Security Trustee's favour) shiall be

expressed to be subject-to this Deed and shall rank in order of priority behind the

security created pursuant 1o this Deed.
COLLECTION OF RECERVABLES

The Chargor shall collect and realise all Receivables and immedigtely on receipt pay
all money which it receives in respect of them into.the Chargor's bank account with

the Barclays. Account Bank, or into any other-account specified by the Security

Trustee and notified in writing to the Chargor (which may include an account held

with ‘a member of the Barclays Group), in-each case on such terms as the Security
Trustee may direct Pending that payment, the Chargor will hold all money so

received tpon trust for the Security Trustee, separate from its own money. The

Chargor may not, without prior written. consent, charge, factor, discount, assign,

postpone, subordinate or walve its rights in respect of any Recelvable in-favour of

any other-person (other than the Security Trustee) or purport to-do so.

If required by thie Security Trustee, the Chargor shall serve notice, in such fomt as

‘the Security Trustee may reascriably require, on the account bank {if not a Finance

Party) of the security constituted by this Deed.

If a credit balance on any account of the Chargor with any member of the Barclays

Group includes procesds of Receivabiles credited or transferred to that account, the

Security Trustee has an absolute discretion to direct the relevant member of the

Barclays Group to permit.or refuse to permit the Chargor to utilise or withdraw that
credit balance and the Security Trustee may in its sole discretion at.any time direct
the relevart member of the Barclays Group to transfer all or any part of that credit

baldnce to any other ‘account of the Chargor with that member of the Barclays

Pags 21

Restricted - Exté roial




124

13.
131

{a)

{b}

=

Group, or to a suspense account opened for the purpose of holding or. realising
stich funds; or.in reduction of any outstanding Secured Obligations. The Parties
hereto agree to comply with, aitd take any necessary action to effect; any of the

directions given by the Security Trustee pursuant to this clause 12.3.

If the Security Trustee releases, waives or postpones its rights.in respect of any
Receivables for the purpose of enabling the Chargor to factor, discount or otherwise
sell thern to a Secured Party orto a third party, the charges created by this Desd
will in all other respects remaln in full force and effect. In particular, all amounts
due to the Chargor from the Secured Party or the third party and any. Receivables
re-assigned or due to be re-assigned fo the Chargor will be subject to the relevant
fired charge detailed in Clause 42 (Creaton of security, subject only to any
defences or rights of retention or. set off which the Secured Party or the third party

may have against the Chargor.
COVENANTS RELATING TOQ LAND AND OTHER ASSETS
The Chargor shall:

keep its Land, plant, machinery, computers, vehicles, office or other equipment in

good and substantial repair and condition 1o the satisfaction of the Security Trustes;

performy and observe in all material respects &l the covenants, conditions and

stipulations {whether as landlord or tenant) in any lesse, agreement for lease or
other right to otcupy in respéct of any of its Land and shall not do or permit to
subsist.any act or thing as a result:of which any such lease, agreemeant for fease or

‘other right. to occupy may. bBe subject to determination or right of re-entry or

forfeiture piior to-the expiration of it terny;

not-at dny tire without the prior written consent of the Security Trustee, sever of

rarnove any of the fixtures forming part of its Land orany of the plant or machinery

{other than stock in trade or work in progress) an or incits Land, it to do so would
reasonably be expected to have a materially adverse effect of the vafue, saleability
or use of the Land or the enforceability of this Deed;
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@)

132

(a)

comply with all planning laws and regulations. and the terms of any authorisation

in respect of any such olanning laws and regulations; in each case relating to any

of its Land:

obtain and maintain in full féree and effect all Environmental Approvals.and-ensure

that the business and/or operations carried-on-at the Land comply in all respects

‘with all Environmental Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Security Trustee of any Environmental

Clatr which has been made or threatened against the Chargor or any occupier of

the Land or any of the officers of the Chargor in their capacity as such, setting out

the-action which is to be taken with respect 1o that Environmental Claim; and

notify the Security Trustee promptly on becoming aware of any Environmental

Contamination at or brought on to the Land or drcimstarices likely to lead 10

Environmental Contamination  which might give rise to-any Environmental Claim,

and take or procure the taking of all necessary action to deal with, remédy or
remove from the Land dr prevent the incursion of (as the case may be) that
Environmental Contamination or circumstances likely to lead to Eavironmental
Contamiination, so as to.prevent an Enviranmental Claim, endesvouring always. to

minimise the danger or harm arising to the Environment,
The Chargor shall not, without the: Security Trustee's prior wiltien consent:

grant or agree to grant {whether-in exercise of or independently of any statutory

power} any [ease or tenancy;

agree to any amendment or walver or surrender of any lease or tenancy;
commence any. forfeiture procesdings in respect of any lease or tenancy;

part with or share possession or confer upon-any person any contractual licence or

right to occupy,;

consent to-any assignment of any tenant’s interest under any lease or tenanty,

agres to any rant review [y respect of any lease or Tenancy; or
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(g}

13.3

14,

4.7

serve any notice on any former tenant under any lease or tenancy {or any Chargor
of that former tenant) which would entitle it to a new leage or tenancy, in respect

of ali or any part of its Land..

If the Chargor fails to comply with any of the undertakings in this Clause 13, the
Security Trustes {and its.agents and contractors) shall be-entitled to-do-such things
as it considers are necessary or desirable to remedy such failure: The Chargar shall
immediately on request by the Security Trustes, pay the costs and expenses of the

Security Trustee (and its sgents and confractors) incurred in cofnection with: any

action taken under this Clause 13

ACcounNTs

Motification and Variation

The Chargor shall promptly deliver to the Seclirity Trustee on the date of this Deed {(ang, it

any charige occurs thereafter, on the date of such change), details of each Assigned Account

opened or maintained by it with any bank, building society, financial institution or other

person.

142

Security Trustee rights

At any time and from time to time after this Déed becames enforceable or the Security

Trustee directs; the Security Trustee shall Be entitled, without notice or further demand, to;

{a¥

(b}

demand, receive and apply against the Secured Obligations, all and -any monjes due

under or arising out of each Account {including the related Deposits);

‘exercise in relation to sach Account ali such rights as the Chargor was then entitled

fo exercise, in relation 10 such Account or might, but for the terms of this Deed,

exercise; and

make any direction or instruction to the Barclays Account Bank or any bank, building

society, financial institution or other person at which an Assigned Account is held

to give effect-to this Clause 14.2.
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4.3 Terms of Accounts

Excent with the Security Trustee's prior written consent and subject to Clause 144 (Partial
maturity), each Fixed Charge Account shall be maintdined on the terms that any refevant

Deposit shall mature on the earlier of;

{a) the first time at which: (i) there aré no remaining Secured Obligations; and (i) the
relevant Finance Party is not under any obligation or liability (actual or contingent)
Yo make advances or provide other financial accommodation - which, if made or

provided, would give rise to-any Secured Obligations; and

{0 ‘close of business in Belfast on the date on which any of the Secured Obligations
shiall have become-due and payable and shall not have been paid upon becoming

-s0-due-and payable,

so that, at such time as-any such tredit balance shall mature {or atany time thereafter), the
Security Trustee may exarcise in- relation to that credit balance any rights of set-off
combination or consolidation to which any of the Secured Parties may be erititled under

this- Deed, any other-contract, or at law,
144 Partial maturity

i, on any day, any of the Secured Obligations become due and payable and have not been
paid by cloge of business in Belfast .on the same day, then only so much of the Deposit
from time to time-on-any Fixed Charge Accounts shall mature as equals the amount of the
Securad Obligations which became due and payable and had not been paid by close of

business on that day.
145  Interest on Deposit

interest shall accrue on each Deposit on any Fixed Charge Accounts at-such rates and be

payahle on such dates and in such manner as agread by the parties from time fo time.
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146

16)

{b)

T5.
151

{a)

@

152

(&

Restrictions an Deposits

The Chargor shall, prior to this Deed becoming enforceable or unless the Securlty
Trustee otherwise directs, be entitled to receive, withdraw or otherwise transfer any

credit balance from time to time o any Account,

At any time and fram time to time after this Deed becomes enforceable or the
Security Trustee directs; the Chargor.shall not be entitled to receive, withdraw or
otherwise transfer any Déposit from time to time on any Actount except with the

prior written tonsent of the Security Trustes,
NEGATIVE PLEDGE
The Chargar shall not, without the.prior written consent of the Security Trustee;

creste, atres 10 freatd or permit to ewst any trust, interest or Securily Interest
thowsoever ranking in point of priority) of ary nature whatsever. (including such
as arises by operation of law or any enactment) in, over or affecting all or any part

of its. Security Assets; or

subject o Clause 15.2{(b) below, part with, grant ar enter into a tease of, sell, transfer,
assign or otherwise dispose of (including by way of declaration of trust) all or any

part-of its Security Assets or any interest in them or agree to do so.

“The Chargor undertakes to the Security Trustee that, save as expressly permitted by

the Security Trustee in writing, it wilt not:

create any miortgage of any fixed or floating charge or other security, over any of
the Foating Charge Assets (whether having priority over, or ranking panm passt with

or subject to, the floating charges created by this Deed}; or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by

way. of sale in the ordinary course of business.
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161

PRESERVATION OF SECURITY

Rufing off

if any Secured Party (in this Clause 16.1, the refevant Secured Partyy receives notice of any

subsequent interestor Security Inferast affecting any Security Asset!

{a)

()

gach of the Secured Parties: may opan a new account or accounts in respect of the

Chargor and if any Secured Party does not open.a new account; it shall pevertheless

‘be treated as if it had done so at the time when the relevant. Secured Party had

received the notice;

all payrments made by the Chargor to any Secured Party after the relevant Secured

Party receives such notice, shall be credited or be treated as having been credited

to its new account and in no circumstances whatsoever shall such payments opérate

to reduce the amount due from the Chargor to the relevant Secured Party at the

tirmie when the relevant Secured Party had received the notice: and’

&l payments made by & Secured Party to the Chargor after any Secured Party

receives such notice shall be deemed to hiave been first made out of any payments

last received irito-any account of the Chargor with any Secured Party,

Release

AF at any time the Secured Obligations shall have biesen paid and discharged in full and the

Security Trustee Is satisfied that none of the Secured Parties has any commitrient, obligation

of liability of any kind (present or future, actual or cortingent], the Security Trustee will at

‘the request and cost of the Chargor re-assign the Security Assets to the. Chargor or

‘otherwise discharge the security constituted under this Deed.

163

Retention of Charges

Notwithstanding Clause 16.2 (Release):

(a).

if the Security Trustee shall have reasonable grounds for believing that the Chargo?
ray be insolvent, bankrupt or unable to pay its debts as and when they fall due or

that the value of the Chargor's assets may be less than the amount of its lisbilities,
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(b)

)

17,

17.1

taking into account its contingent and prospective fiabifities ar may be deemed for
the purposes of any law to be insolvent or bankrupt, as at the date of any. payment
made by the Chargor to-any Secured Party, then the Security Trustee shall be at
liberty to retain the security contained in or created pursuant to this Deed, unti the
expity of a period of one menth plus such statutory period within which any

assurdnce, security, guarantee or payment <an be aveided or irvalidated;

the Security Trustee shall be able to exerdise its rights under paragraph (a) sbove

notwithstanding () the payment-and discharge in full of all Secured Obligations or

{1} -any release, settlement, discharge or arrangement that may be given or made

by the Secured Party on, or.ds a consequence of, such payment or discharge of

liability, and

if at any time within such period as is referred to in paragraph {a) above, any step
g corporate action is taken in réspect of the Chargor in relation to or with a view
to any insolvency, bankruptcy; administration, winding up or receivership
proceedings or procedure as set out in Part 26 of the Companies Act 2006 or in the
insolvency (Northern ireland) Order 1989 or in relation to or with.a view to any
analogous proceedings or procedure in any jurisdiction the Security Trustee shall
be at Hberty to continue 1o retain such security. for such further period as the
Security Trustee may reasonably determine and such security shall be deered to
have continued to have been held as sscurity for the payment and discharge to the

Secured Parties of all Secured Obligations,
FURTHER ASSURANCES

The Chargor-shall, on demand, execute any document anid do any other act or thing

{in either case; at the expense of the Chargor) which the Security Trustes or any

“other Secured Party may reasonably specify for protecting, preserving or perfecting
any security created or intended 1o be created by this Deed or for facilitating the

tealisation thereof or otherwise for enforcing the same or exercising any of the

powers, rights and discretions of the Security Trustee or any other Secured Party
uncler this Deed, including the execution of all releases, transfers, assignments and.

other documents and the giving of all notices, orders, instructions, directions and

Pane 36

Restricted - Exterial



17:2

(a)

(&)

@

18.

181

requests for any consents to enable the property to be charged which the Security

Trustee or any other Secured Party may reasonably request and the Charger

irrevocably and severally by way. of security appoints the Security Trustee (and any

Receiver or Delegate appointed under this Deed), as its attorney in its name and of

its behalf to sign, exectte and deliver all such documents and do any act or thing

a5 the Security Trustee may- think fit.

The Chargor By way of security irrevocably and severally appoints the Security

Trustee (and any Receiver or Delegate appointed under this Deed) to be its attorney

with full power of substifution, on its behalf and. in'its nhame or otherwise; at such

-Hime and inosuch manner as the attorney thinks fit

prior to service of & default notice or any demand for payment, to do anything

which the Chargor is obliged to do under this Deed (but Ras not done;

on-and after service of a default notice orany demand for pavmant, to do-anything

which the Chargor is obliged to.do under this Deed; and

ta take any action which is anciliary to the exercise of any of the rights conferred

o the Security Trustee or any other Secured Parly, in relation to.any Security Asset

or under this. Deed or any other agreement with the Security Trustee or any other
Secured Party, the 1881 Act, the 1971 Act-or tﬁeéngaivam:y iNorthern brelandy Order
1989, and ratifies and confirms and: agrees to ratify and confirm whatever any such

attorney shall do or purpart to do in the exercise or purported exercise of-all or any

-of the powers, authorities and discretions referred to in this Clause 17.2.

ENFORCEMENT

On and after service. of a default notice or any failure to pay any of the Secured

Obligstions when they fall due or @ request from the Chargorto the Security Trustee

“that it exercise any of its powers under this Deed {or if any steps are taken to

appoint an administrator of the Chargor), the Security Interests created by and
under this Deed shall be immedistely enforceable and the Security Trustee, without

préiudice tothe powers conferred on it by virtue of the 1881 Act and/or the 1911

At shall be entitled 1o
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(@)

(b}

o)

182

183

secure and perfect its title to all or any part of the Security Assets;

enforce all or any part-of that Security @t the times, in the manner and an the terms

it thinks fit;

take possession of and hold or dispose of all or any part of the Secutity Assets land
any Assets of the Chargor which, when got in, would be part of the Security Assets)

at the times, in the manner and cn-the terms it thinks fit and

transfer or otherwise dispose of any Security Asset and to give good discharge for
any moneys rectived by the Security Trustee inexercise of such power of sale and/for

disposal.

it no default notica has been served 'on the Chargor,. the Security Trustee shall as
soon-as reasonably practicable after exercising any power. pursuant to Clause 181

above, notify the Chargor of such exercise.

Te the extent that the Security Interests created by this Deed constitute & "security
financial. collateral arrangemeant” and the Security Assets constitute “financial
collateral’ for the purpose of the Financial Collateral Arrangements (No. 2)
Regulations 2003 (the Regulstions), the Security Trustee shall have the right on
giving prior notice to the Chargor, 8t any time after the Security Interest becomes
enforceable, to appropriate all or any part of the Security Assets in or-towards
discharge of the Secured Obligations. The parties agree that the value of the
appropriated. Security Assets shall be, in the case of cash, the amount of cash
appropriated.and, In the case of Securities, determined by the Security Trustee by
reference to any publicly available ryarket price in the abisence of which by such
other means as the Security Tiustee (acting reasonably) may select including,
without limitation, -an independent valuation. The parties agree that the value of
each Account shall be the amount of the credit balance on it together with any
accrued but unposted interest that is paid in relation to that Account at-the time
the right of appropriation is exercised. For the purpose of ‘Regulation 18{1} of the
Regulations, the Chargot agrees that any such determination by the Secufity Trustee

will constitute a valuation "in a commercially reasonable manner”.
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20,

20:1

20.2.

203

CONTINUING SECORITY

The security constituted by this Deed shall be continuing, is made for securing
further advances and will extend to the ultimate balance of the Secured Obligations,
regardless of (i} any intermediate payment or discharge in whole or in part; and (i)
ariy -amendment; varlation, restateinent, assignment, replacement, refinancing,
novation or departure (however substantial or material) of, to or from any document

constituting any Secured Obligations.
INSURANCE

The Chargor must insure all Insurable Assets with an insurance office or underwiter
seceptable to the Security Trustee, sgainst loss or damage by fire and such other
risks as the Security Trustee may specify from time to time. This irisurance cover
raust be for the full replacement value and be index-linked. The Chargor must also
maintain all other insurances normally maintained. by prudent. companies with

similar activities to those of the Chargor or as the Security Trusteg may require.

The Chargar must punctually make ali premium and other payments necessary 1o
effect or maintain these insurances and produce receipts for these payments at the
request of the Security Trustee. If, at any time, the Chargor falls to have the required
insurance cover in place or to produce any receipt on request or to.deposit any
policy with the Security Trustee under Clause 5 (Pelvery of Documents: of Title and
Registration) or on reguest, the Security Trustee may take out or renew any
insurance in any sum and on any terms the Security Trustee thinks appropriate and

recaver the costs of doing so from the Chargor,

All monies received on any insurance whatsoever in-respect-of loss of damage by
fire-or otherwise to said insurable Assels or any part thereof (whether effected or
maintained by the Chargor in pursuance of its. obligation under the covenant
contained in this Clause 20 (insurance) or independently of or otherwisé than in
pursuance of such-obligation) shall as the Security Trustee requires either be applied
in making-good the loss or damage in respect of which the monjes are received or

be paid to the Secuiity Trustee inor towards payment of the monles for the time
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211

412

213

22.
22.%

()

being secured by this Deed or such part or parts thereof as the Security Trustee

may require.
ADMINISTRATOR

At any time and from time to time after this security becormes enforcesble, or if the
Chargor so requests the Security Trustee in writing from time to time, the Security
Trustee may appoint any ong o more qualified persons to be an administratar of
the Chargor, to act together or independently of the other or others appainted fto

the extent applicable),

Any such appointment may be made pursuant.to an application to court under
parzgraph ‘13 of Schedule B1 of the Insolvency (Northern dreland) Order 1989
(Administration: application) or by filing specified documents with the court under
paragraphs 15 to 22 (inclusive) of Schedule BT of the insolvency (Northern Ireland)

Qroer 1989,

In this Ciause 21, a “qualified person” means a person wha, under the Insolvency
{Northern ireland) Order 1989, is qualified 1o act as an administrator of any company

or individual with respect to which that person is-appointed.

RECEIER

Appointment of Hecelver

At any time after this security becomes enforceable, or if the Chargor so requests
the Security Trustee in writing at any time, the Security Trustee rmay, {unless
precluded by law) withaut further, notice appoint under seal or in writiing, any one

or more gqualified persons to be a Receiver of all-or any part of the Security Assets,

Ao act together or independently of the other or others appointed fo the extent

applicable,

In this Clause 22, a "gualified person” means a person who, under the Insolvency

{Northern Ireland) Order 1989, is qualified to.act as a Receiver of the property. of

any company or individual with respact to which that person is appointed.
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{a}

Powers of Receiver

Every Receiver appointed in accordance with Clause 22.1 [Appointment of Receiven
shall (subject to any restrictions in .the 'instrument appointing him  but
notwithstanding -any winding-up or dissolution of the Chargot) have and be entitled
to exercise all of the rights, powers and discretions, as varied and extended by the
provisions of this Deed, conferred by the 1881 Act on any recgiver appointed under
that Act-and those conferred by the Insolvency (Northern freland) Order 1989 (and

to use the name of the Chargor for all or any of such purpases). Ifatany time there

i$ more than one Receiver in respect.of all &r any part of the Security Assets, each

such Receiver may {unless- otherwise stated in any document appointing that
Receiver), exercise-all of the powers conferred om 2 Receiver under this Deed or

under the insolvency (Northern freland) Order 1989 individually and to the exclusion

‘of each other Raceiver. Sectionis 17 and 20 of the 1881 Act shall nut apply to the

security constituted by this Deed.

The rights; powers and discretions referred to in paragraph {a) above indude

{without limitation) the-right, power and/or discretion {as the case may bel:

{iy Take possession: 1o take immediste posszssion of, get inznd collect the
Security Assets or any part of the Security Assets whether accrued before or

after the date of his appointment;

(i} Carry on business: to carry on or manage. the business of the Chargor, as
the Receiver may think it or to concur in or authorise the management of,

or appoint.a manager of the whicle or any part of the business of the Chargor;

{iiif ~ Protection of assets: to- make and effect all repairs, alterations
improvements, replacements, developments, demiolitions and insurances
{including indemmity insurance and performance bonds and guarantees) and
do all other acts which the Chargor might doin the ordinary conduct of its
businiss, as well for the protection as for the improverient of the Security
Assets and to commence and/or complete-any bullding operations on any
Land secured pursuant to this Deed and to apply for and maintain any

planning permissions, building regulation approvals and any. other
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{v}

{vil)

permissions, consents or ficences, in each case as the Receiver may in its

absolute discretion think fit or concur in any of the foregoing;

Employees and advisers: to appoint and discharge managers, officers,
agents, accountants, servants, workmen and other advisers for the purposes
of this Deed, upon such terms as to remuneration or otherwise as the
Receiver may think proper and to discharge any such persons appointed by

the Chargor;

Borrow money: 1o borow money for the purpose of exercising any of the
pawers, authorities and discretions conferred on the Receiver by or pursuant
te this Deed andior of defraying any costs, charges, losses or expenises

{including the Recelvers remuneration) whick shall be Incurred by that

.Receiver in the exercise of such powers, authorities and discrétions or for-any

other purpose, to raise and borrow money either unsecured or on the security
of the Security Assets or any parl of the Security Assets eithier in priority to
the security constituted by this Deed or otherwise and: generally on stch
terms and conditions as that Receiver may think fit and nio person lending
such maney shall be concerned 1o enguire as to the propriety or durpose of
the exercise of such power or to see to the application of any money so

raised or borrowed;

Sell business: to -sell or concur in selling the whole or any part. of the

Chargor's business whether as a going concern or otherwise;

Sell assets: (o sell, exchange, grant options to purchase, licenise, surrender,
refease, disclaim, dbandon, return o otherwise dispose of, convert into
maney of realise all or any: paﬂ-of the Security Assets by public auction or
private contract and generally in:such manier and on such terms. as the
Receiver shall think proper or to concur in any such-transaction. Withiout
prejudice to the generality of the foregoing the Recelver may do any of these
things for-a consideration consisting of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such considération may

be payable in & lump sum or by instalments spread over such period as the
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(i)

it

()

Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed
and sold separately from the property containing them without the consent

of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms
as the Receiver may think fit, to purchase cutright or dcguire by leéasing,
hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicles
or materials of any other property; assets or rights of any description which
the Receiver considers rscessary or desirable for the camying on,
improvement ot realisation of any of the Security Assets or the business of

the Chargor or otherwise for thie benefit of the Secirity Assets;

Leases, etc: to grant or agree o grant any leases whatsoever and let on
charter, sub-charter, hire, lease or sell on condition and to grant rights;
options, licences or easements over all arany part of the Security Assets for
such term and at such rent. {with or without a premiurn) as.the Receiver may
think. proper and to rescind, surrender and accept or agree to accept a
surrendar of any lease or tenancy of such Security Assets or agree to any
variation of any such contract affecting all or any part of the Security Assets
o such terms.as the Receiver may think fit {incfuding the payment of money

to-a lessee or tenant on a surrender or any rent reviaw);

Uncalled capitab to call up oF reguire the directors or members {(as
applicable) of the Chargor to call up all orany portion of the uncalled capital
for the time being of the Chargor and to enforce payment of any call by
action {in the name of the Chargor or the Receiver, as may be thought fit by

the Receiver);

Compromise: to negotiate, settle, adjust, refer 1o arbitration, compromise,
abandor-and arrange-any daims, accounts, dispiites, questions and demands
with or by any petson who is-or claims to be a creditor of the Chargor or

relating in-any way to the Security Assets or any part of them;
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pdi)  Legal actions: 1o bring, prosecute, enforce, defend and abandon all such
dActions; suits and proceedings in relation 1o the Security Assets or any. part

of them as may seem to the Receiver to be expedient;

{xii] Receipts: to give valid receipts for all moneys and execute all assurances and

things which. may be proper or desirable for realising the Security Assets;

xiv)  Subsidiaries, etc:to form a Subsidiary or Subsidiaries of the Chargor-in any
jurisdiction and transfer to any such Subsidiary or any other company or body
corporate, whether or not formed for the purpose, all or any part of the

Security Assets;-

() Powers, discretions, ete: to exercise any powers, discretions, voting,
conversion or other fights or entitlements in relation to any of the Security
Assets or incidental to the ownérship of or rights in or to any Security Assets
and to complete or effect any transaction entered into by the Chargor and
complets, disclaim, abandon or r;nc)cﬁfy afl or any of the outstanding contracts
or arrangemeants of the Chargor relating to or affecting all or-any part of the

Security Assels; arid

{xvi}  General powers: 1o do all such other acts and things as the Receiver may
consider desirable or necessary for realising the Security Asseis or any part
of them or incidental or conducive to any of the matters, powers or
authorities conferred on a Receiver under or by virtue of this: Deed, to exercise
in relation to the Security Assets or any part of them all such powers,
autharities and things as the Receiver would be capable of exercising if it

were the absolute beneficial owner of them,
and fo use the name of the Chargor for all or any of such purposes.
223  Removal

The Security Trustee rivay from time to time, by wriling rémove any. Receiver. appointed by

it (30 far as it is lawfully able} and rmay, whenever it imay deem it-expedient, appaint a new
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Recelver in the place of any Receiver whose appointment may for any reason have

terminated.
224  Remuneration

(ay The Security Trustee may from time to time, fix the remuneration of any Recelver
appointed by it fwhich remuneration may be or indlude a commission calculated by
reference to the grass amount of all maneys received or otherwise and may include
remuneration in-conhection with claitns, actions or proteedings made or brought
against the Receiver by the Chargor or any other person or the performance or
discharge of any obligation imposed upon the Receiver by statute or gtherwise} but
such remuneration shall be payable by the Chargor alone, arid sections 24(6) and
18) of the 1881 Act shall not apply in relation to any Receiver appointed under this
Deed,

1{b) The amaount of such' rémuneration may be debited by the Security Trustee to any
account of the Chargor, held with & Secured Party but shall, in any event, form part
‘of the Secured Obligations anid accordingly b secured o the Security Assets under

the security cantainad inthis Deed.
225  Extent of appointment.

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude
the Security Trustes from subsequently extending the Receiver's or Recelvars' appointment
{or that of their replacement) to that part of appointing anothe? Receiver over any other

part of the Security Assets:
226 No liability as mortgagee in possession

None of the Secured Parties shall, nor shall any Receiver appointed as aforesaid, by reason
of itor the Receiver entering into possession of the Security Assets orany part of them or
for any other reason, be liable to arcount as mortgagee in possession or be liable for any
{oss orrealisation-or for any default or omission for which a mortgagee in possession might

bie liable:
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22.7  Agent of Chargor

fa) Every Receiver of the Chargor duly appointed by the Security Trustee under the
powers i that respect contained in this. Deed shall be deemed to be the agent of
the Chargor for all purposes and shall as such agent for all purposes be degmed to
be in the same position as a Recelver duly appointed by a mortgagee under the

1881 Act.

by The Chargor alone shall be responsible for the contracts, engagements, acts,
omissions, defaults and losses of the Receiver and for liabilities incurred by the
Receiver and no Secured Party shall incur any lisbility for them by Teason of the

Security Trustee appointing such Receiver or for any other reason whatsoever.
228 Security Trustee may exercise

To the fullest extent. permitted by law, all or any of the powers, authorities and discretions
which are: conferred by this Deed (either axpressly or impliadly), upon a Receiver of the
Security Assets, may be exercised. after the security created under this Deed- becomes
enforceable by the Security Trustee in relation to the whole of such Security Assets or.any
part of them without first appointing a Receiver of such property or any part of it or

notwithstanding the appointment of a Recsiver of such praperty or.any part of it
23, EXPENSES AND INDEMNITIES

231 The Chargor shall on demand pay to or reimburse the Secured Parties and their
nominees, agents or Delegates on the basis of 2 full 'mﬁémmty orvan after tax basis
the amount of all commissions, costs: {including legal costs and remuneration),
charges, losses, liabilities, snd expenses and other sums reasonably incufred by the
Security Trustee {whether acting in s personal capacity oras security trustee for
and on behalf of the Secured Parlies or any other Secured Party and any of their

norminges, agents or Delegates) in conrection with:
{a) the inspection or valuation of the Security Assets;

[(3)] making a demand for payment or the delay in receipt of payments under this Deed;
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232

233

by

a failure by the Chargor to perform its cbligations under this Deed or otherwise

breach any termis of this Deed; and

the preservation, enforcement or the attempted préservation or enforcement of any

«of their rights under this Deed whether incurred as a result of any act or omission

by, or proceedings involving, the Chargor or-any third party together with interest

on the amount payable in accordance with Clause 3 (dgreement to pay).

The Chargor shall on demand pay ta or fully indermnify the Secured Parties or other
nominge of agent on an aftertax basis sgainst all losses, actions, clalins,
cammissicns, costs (including legal costs; expenses, proceedings, and remuneration),

charges, losses, liabilities; expenses and. other sums and expenditure which the

‘Security Trustes (whether acting in its personal capacity or as security trustee for

and on behalf of the Secured Parties) or any othef Secured Party and -any of their

nominees or agents may suffer, pay. or incur, ‘acting reasonably, in connection with
any payment or discharge in respect of the Secured Obligations (whether made-by

‘the Chargor or a third party) becoming volid, voidable, ineffective or unenforceable

for any reasons ‘whatsoever,

Whiere, pursuant to Clauses 23,1 or 23.2 above, a'sum is-paid to such Secured Party

{or their nominges, agents or Delegates), the Chargor shall, in addition, pay to-the

Secured Parties (or thelr nominees, agents or Delegates) in respect of value added

tax:

(except where the payment falls within Clause 23:3{b) below), such amount as equals

any value added tax charged to the relevant Secured Party {or their nominges,

agents or Delegates) in respect of the matter which gives rise to the payment-and

which the relevant Securéd Party (or their nominees, agents of Delegates) certifies

“is ot recoverable by it by repayment or.credit (such certificate 1o Be conclusive in

the abisence of manifest error); and

on-any réimburserent of or indemnification for any commissions, costs, charges,
experises or other items incurred by the relevant Secured Party {or their nominees,
agents of Delegates) as agent for the Chargor, such amount as éguals the amount

included in the commissions, costs; charges, expenses or other items in respect.of
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24,

241

24.2

443

value added tax (and in such a case the relevant Secured Party {or their nominees,
agents or Delegates) shall provide the Chargor with an appropriate. tax invoice in

respect of such item, naming the Chargor as recipient of tha relevant supply).

The Chargor agrees that no Secured Party will be held responsible for any loss
suffered as a result of exercise of or failure to exercise by the Security Trustee or
any other Seclred Party of it rights under this Deed, except in the case of gross

negligence or wilful default of the relevant Secured Party,
SET OFF

The Security Trustee or any other Secured Party may at any time and from time to
time without notice (but shall not be obliged to) set off (i) any obligaticn which is
due and pavable by the Chargor to the Security Trustee, any other Secured Party
andfor any other member of the Barclays Group end is unpaid against (i) any
obligation (whether or not matured) owed by the Security Trustee, any other
Secured Party and/or any othar meamber 'of the. Barclays Group to-the Chargor,
regardless of the place of payment, booking branch or currency of either obligation
{with the difference between the amounts in {i) and i) being the Set off Amount),
régardless of the place of payment, booking branch or currency of either obligation.

Pursuant o the rights in the preceding sentence, any Secured Party may (and the

Security Trustee may direct a Secured Party or othér miembers of the Barclays Group

o) debit an account held by the Chargor with any membier of the Bardlays Group

by an amount up to and including the Set off Amount,.

If the obligations are-in different currencies, the Securty Trustee and any other
Secured Party may convert either obligation at a market rate of exchiange In its
usual course of business for the purpase of the sst off and ¥ when converted it
leaves the Security Trustes or Secured Party (as applicable} with less than the

amount due the Chargor must make good the amount of the shortfall on demand.

The Security Trustee and any other Secured Party may, In its absolute. discretion

estimate ‘the amount of any liability of the Chargor which is contingent or

unascertained and thereafter set off such .estimated amgunt and Ao amount shall

be payable by the Security Trustee or Secured Party (as applicable) to the Chargor
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251

252

253

254

255

26,

28.1

262

unless and until all Secured Obligations have been ascertained and fully repaid or

discharged.
DiscRETION AND DELEGATION

Any liberty or power which may be exercised or any determination which:may be
made under this Deed by the Security Trustee or any Receiver may be exercised or
made from time to time in its. sbsolute and unfettersd discretion without any

olligation to give reasons.

‘Each of the Security Trustee and any Receiver miay at-any time delegate all or any

of the rights conferred on it by this Deed.

The delegation may be made upon any terms and conditions {including the power

te sub-delegate) and subject to any restrictions as the Security Trustee or the

Receivar may think fit.

Such delegation shall not preclude either the subsequent exercise of such power,

autharity ordiscretion the Security Trustee or the Receiver itself or any subsequent

delegation or revocation.

Under no ciicumstances shall the Security Trustee, nor any other Secured Party nor
any Receiver or any Délegate (rior any officer, agentor employee of any of thern)
be lable to the Chargor or any other person as a résult of orin connection with

any act, default, omission or misconduct on the part of any Delegate,
TRAMSFER AND DISCLOSURE

The Secured Parties may at any time sell, assign, novate, securitise or otherwise

transfer all or part-of their rights and/or obligations in respect of this Deed to any

person at any time (& Fransferes). The Chargor consents to the disclosure by the
Secured Parties of any information and documentation directly or indirectly

concerning this Ceed to any prospective or actual Transferes.

The Secured Parties may disclose any information relevant to this Deed in the

Secured Parties” possession relating to the Chargor and the Security Assels to:
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(e}

£6.3

27

any other member or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners, consultants and professional advisers;
a governmental, banking, taxation or other regulatory authority;

any person i connection with a securitisation of all or any part of the loan assets

of any member of the Barclays Group from time to tire;

any person who may otherwise enter into contractual relations with. any member of

the Barclays Group in connection with this Deed;

any person to whom information s required or requested to be distlosed by any
court of competent jurisdiction or governmental, banking, taxation or other

reguiatory authority of similar body;

any rating dgency {including its professional advisers) to enable the rating agency

o carry out its normal rafing activities;
any credit reference agency; and

any other obligor in respect of all or part of the Secured Obligations and any

affiliate, holding company or subsidiary thereof;

The Chargor may not assign of otherwise transfer any of its rights or obligations

underthis Deed,

FORBEARANCE

No delay or omission on'the part of the Security Trustee (or any other Secured Party) in

exercising any right, power or privilege under this Deed will impair it or be construed as a

waiver of it A single or partial exercise of any right, power or privilege will not-in any

circumstances preclude any other or further exercise of it or the exerdise of any other right,

power or privilege,
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28,

COUNTERPARTS

This Deed may be executed in any number of counterparts, sach of which when executed

and delivered shall be an original. All such counterparts will together constitute one

“hstrument,

29

291

29.2

29.3

254

(&)

(b

NoTICES, COMMUNICATIONS AND DEMANDS

Any natice, communication -or demand under ¢r in conrection with this Dead shall
be in writing and-shall be delivered personally,.or by post to the Authorised Address
and, if given by any Secured Party, may be made or given by any manager; officer

or agent of that Secured Party or of any branch of that Secured Party.

Any rotice, tommunication or-dernand made or delivered under or in connection
with this Deed to the Chargor will only be effective in the case of a letter which is
sent by post, in a first-class prepaid Jetter where available, and is posted before the
last collection of [ettérs from the letter box in which it was posted has beert made
on any day,at 10.00 am. on the naxt succeeding day upon which a delivery of

letters is made,

Any notice fo any Securad Party, shall be addressed i wiiting and serit by post to
Barclays Security Trustee Uimited at Business Lending Services, PO Box 1527:6,. COne
Sriowhill, Snowhill Queensway, Birmingham, B2 2XE and shall anly be effective when

actually received by that Secured Party.

Demands under this Deed may e made from time to time.and, at any time, the
liabilities. and obligations of the Chargor under this Desd may be enforced,

irrespettive ot

whether aily demands, steps or proceedings are being or have been made or taken

-against any third party;.or

whather or in what order any security to which-any Secured Party may be-entitled
in respect of the Secured Obligations and any other obligations secured under this
Deed is enforced.
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304
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31
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All notifications or determinations given or made by any Secured Party shall be

conclusive and binding on the Chargor, except in the case of manifest error.
MISCELLANEOUS PROVISIONS

if at any time any one of the provisions of this Deed is or becomes irvalid, illegal
or unenforceable in any respect under any law, the validity, legality and
enforceability of the remaining provisions. of this Deed shall not in any way be

affected ar impaired.

Save as otherwise provided for in this Deed, a person whois not a party to this
Deed has no right under the Contracts {Rights of Thitd Parties) Act 1999 or any
similar applicable Jegislation to enforce orto'enjoy the bensfits of this Deed, unless

otherwise specified..

Notwithstanding any term of this Deed the consent of any person. who is not a
party is not-required 1o rescing or vary this Deed-or any other agreement entered

into under or i connection with %

Unless otherwise specified, the Secured Parties, any nominge or agent may, subject
to this Clause 30 and the Contracts (Rights of Third Parties) Act 1999 orany similar

dpplicable legistation, rely on-any clause of this Deed,

This Deed is interded to take effect as a deed notwithstanding the fact that any

party may only execute this Deed under hand,
GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obiligations afising from o In connéction with
it shall be governed by, and construed in accordance with, the laws of Northemn

Ireland,

Each party irrevocably submits, for the exclusive benefit of the Secured Parties, to
the jurisdiction of the Northern Irish courts (but without prejudice to the Secured

Parties' right to commerice proceedings against any party in any other jurisdiction)
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and-irrevocably waives any objection on the ground of venue or inappropriate forum

ar any-similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the Security Trustee
and the Barclays Account Bank and is delivered on the date stated st the beginning of this

Deed.
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

Tor Account Bank/octher finsncial Insftation

Dater [ ]

Dear Sirs,

We give you notice that, by & debenture dated [@)] (Debenture) we have assigned to
Barclays Security Trustee Limited (the Security Trustee) sl of our rights, title and- interest
in and to the accounts listed below maintained with your. [dccount Bank/other Fnancisl

institugion] (including any renewal, redesignation, replacement, subdivisitin or subaccourit

of such accounts) and the debt or debts represented thereby:

BAccount Name: [}
Sort Code: [«]
Account Noi [

[répsat iist as necessar
{the Accounts).

We irrevocably instruct and authorise you to disclose to the Security Trustee without any
reference to or further authority from us and without any inguiny by you as to the
Justification for such disclosure, stich information relating to the Accounts maintained with

you fram time to time as the Security Trustee may request you to disclose to'ft.
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Wwith effact from tha date of your receipt of this notice:

{a}. any existing payment instructions affecting the above Accounts are to be terminated
and all payments and communications in respect of the Accounts should be made

‘to the Security Trustee or to its order (with a copy to us); and

{b) all rights, interests’ and benefits whatsoever accruing to or for the berefit of

surselves arising from the Accounts belong to the Security Trustee.

This letter and all non-contractual obligations arising out of or In connection with it are

governed by, and wil be construed in accordance with, the laws of Northerr freland.

FPlease acknowledge receipt of this.notice by signing the acknowledgement on the enclosed

copy letter and returning it to the Security Trustee at [+] marked for the attention of [+].

Yours faithfully

for-and on behalf.of

[Enter Chargar Namiel
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Form of Acknowledgement of Notice

of Assignment by Account Bank
Toy: Bam!&ys Security Trustee Limited (the Security Trustee)
Date: [+]
Dear Sirg

We confirf recelpt from [Enter Chargor Nameé] (the Assignor of a notice dated [«] of an
assignment. upon.the terms of a Deberiture dated [] of alf the Assignor's -ﬁg{ht; sitte-and
interest in and to, and all monies {including intatest) from time to fime standing to the
credit of the following accounts. which are maintained with us-and the debt or dabis

represented thereby:
[List relevant gccotnits herel
(the Accounts).

We: confirm. that the balance standing to the Accounts at today's date & [+], no fees or
periodic charges are payable in respect of the Accounts anid there are ro restrictions on (a}
the payment. of the credit balance on the Accounts (except, ini the case of a time deposit,
the-expiry of the relevant period) or (b} the creation of Security over the Accounts in favour

of the Security Trustee or any third party.

We unconditionally and irrevocably. waive all rights of set-off, Hen, combBination or
consolidatiorr of accounts and security in respect of any Accounts and . similar rights
{however described) which we may have now or in the future in respect of each of the
Accounts or the baldnce thereon to the extent that such fights relate to amounts owed to
us by the Assignor.

We confirm that we have not received notice of the interest of any third party i -any of the
Accounts and will-not, without the Security Trustee's prior written conserit, amend or vary

any rights-attaching to the Accoums,
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We will act only in accordance with the instructions given by persons authorised by the
Security Trustee and we shall send all statements and other notices given by us relating 1o

the Accounts to the Security Trustes.

This letter and all non-contractual obligations arising out of of in connection with it are o

be governed by, and will be construed in accordance with, the laws of Nerthern Ireland.

Yours-fatthfully,

for-and ofy behalf of

Laccount Bank/other financral institution
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EXECUTION PAGES

For and on behalf of Barclays Security

Trustee Limited

Paul Jury

Director of Lending Cperations:

For and on behalf of Barclays Bank UK PLT

as Barclays Account Bank

Paul Jury

Birector of Lending Operations
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EXECUTED as & DEED by Brownlee

Livestock Led acting by two directors/a -_

director and its secretary 1o Uvmaa_

Sighature of Director

PAOTTHE W THomA DaaD

{e%é'«.:p-«* P EEE

Kame of Director {in BLOCK
CAPITALS)

Stephen i Maxwell

Solicitor

1D Gibson & Co

mMobtrose House -
1777 Church Street |

Portadown

Signature of Director/Setretary
ET62 2LN

THpks WAV Do .adise

Mame of Diector/Secretary {in

BLOCK CAPITALS)
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