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Registration of a Charge

Company name: BALLYATWOOD WIND LTD
Company number: NI635095

XOJIOZ64

Received for Electronic Filing: 09/12/2020

Details of Charge

Date of creation:  04/12/2020
Charge code: NI63 5095 0001
Persons entitted: 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

Electronically filed document for Company Number: NI635095 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TLT NI LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI635095

Charge code: NI63 5095 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 4th December 2020 and created by BALLYATWOOD WIND
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on Sth December 2020 .

Given at Companies House, Belfast on 10th December 2020

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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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE i5. EXECUTED

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

the advice of yoursolicitoror.other Eegaf{. adviser before executing this Debenture.

o This is a Debenture including fited charges overthe assets réferred to in-Clauss 4.2
{Creation of security), an assignment of the rights and assets refefred to in Clause
43 (Assignment) and 2 floating icharge over sll of the other assets and undertaking

of the Chargorin Clause 4.4 (Foating chaiges).

- The Security Trustee will hold this Debentire as security for-all debts and other
liabilities owed o one or more of the Secured Parties by the Chargor including
under the agreement to pay-contained in Clause 3 [Agreament to paik This includss
all presert.and future loans or facilities that each of the Finance Parties has graned

or-may i the future grant.

a Your liabilities under this Debenture will inciude ‘any liabilities ‘owed under any
guarantee Ql’-fﬁﬁémﬁgﬁy whith you have given ta or may.give to any of the Secured

Paities.in the future;

& IFany of the debts or liabilities secured by this Debenture are not paid when due,
thie Security Trustee-can appaint a receéiver, of take posséssion of the property and
any of the assets charged by this Debeiture and sell them and can appoint an

admiinistrator in relation to the Chargor.

s This Debenture'is separate from and not limited by-any other security or guaraniee
which you may have already given or may give to any one or more of the Secured

Parties inthe future,

JF_A COMPANY/LLP [NCORPORATED' IN NORTHERN IRELAND EXECUTES THIS
:'@EBEM”{URE' AL mrie_"__magﬁsmma_ '__;Hm“TH@S’_?D@CUMENT HNCLUD MG ARY
f'ATTAﬁHMENTS} WELL BE AVA!LABiE FGR NSPEQT;G‘N év ANY PERSQN AT CQMPAN]ES
.:HQUSE I : :

Barclays Business & a wading name. of Bardiays. Bank UK PLL, Bardlays Bank UK PLE s authorised by the Prudeniial Regulation
Au’thcrrﬂy and reguisted b}f the Fimaicinl Conduet Authorty and the Prudential ﬁﬁgurahfm pﬂmlhcmiy {Fmaﬁtlal Services Rﬁgggter
M, 759676}, Reisigrad in England. Rﬁgwmrﬁd o BP0327. hegisterad office: 1 Cherchill Placs, kondon: EV4SHE:

Brelays. Soeirity Trustes Limited ix-suthorised snd- regulated by the Fingncial Conduict Mothority (Finasicial Sewicis Register Mo
TEIVISY Registered 1n England, Regiitéréd Mo, 10825314, Redisared dficer 1 Churehil Phice, Londan B34 SHP,:



B

{1} BALLYATWOOD WIND LT (incorporated in Northern reland with registered

number [IB35005 . 1 of 133 Grevabbey Road, Ballywalter, Co. Down, Usnited
Kingdom, BT22.2NY (the Chargon;

(2). Barelays Security Trustee Limited (Company Mumber 10825314] of 1 Churehill Place,
London EV4 SHP, acting In-its capacity as seturity trustee For and on hehaif of the

Setured Parties (the Securify Trustee), and

(3} Birclays Bank UK PLC (Company Mumber 09740322} of 1 Churchill Flace, Longén 14

SHP (the Barclays Account Banky,
I asneen ot Tollows
T DEFIRITIONS AND [RWTERPRETATION
Definitions

1.1 i this Deed; gach of the following sxgressions has, except whsre. the context

-otherwise requires, the mganmg shiown opposite it
TE8T Act means the Conveyencing and Law of Properly &ct 1887
877 Actrreans the Convevanding Act 1817,

Aceounts means sach of the accounts openad or maintained by the Chargorwith
any. bank: bullding sogiety, financial institution or other persen {other than the
Barclays Account: Bank) lthe Assigned Accopntsy and eaelr of the accounts.opened
of maintained by the Charger with the Barclays Account Bank {the: Fixed Charge
Accousts) from time: to time {including any: renewsl, redesignation, replacement,
subdivision of stbasecunt of such sccounmty and the debi or debis s‘epr’aﬁ;erﬁeﬁ

thereby;
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Assets means all of the Chargor's undertaking, property, assets, rights; interests and
fevenues; whatever and wherever in the world, present and future, and includes

‘gach or any of themy;

Authorised Address imesdns the last sddress given to the Security Trustee for dbe
Chargor's placé of husiness {or any -one-of them-if more than one) or registered

office:

Authority. means the United Nations Security Couneil, the Commission of the
Europears Union, Mer Majesty's Treasury, the Office of Forsign Assets Control of the
United. States Department of the Treasury, ¢rany other United States governraent

ety
Barclays Group means Barclays PLC and any of its Subsidiaries;
Default Rate tagans:

{a)  thedefault interest rate set out in theé document under which the relevant

liability for the overdue amount inftially arose; or

(b) if no default interest rate is-set out in such document, a rate per annum
-equal t6-the cost (Without proof or evidence of 2ny actual cost) to the
relevant Secured Party (as certified by i) I it were to fund orof funding the

rélevant amouni-plus’2 per cent. per annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25

{Discretion and delegatior);

Deposit means all sums depasited or to be deposited in-gach Account, together
‘with -all other rights and benefits accruing to-or arising in cohneétion with each
Account (including, but not limited to, entitlements to interest), together with. all

accrued interest, wherever deposited;

Envirommental Approvals means all consents of any kind relating to Environmental
Laws, 1o which:the Chargor or the Land or-the use or occupation of the Land is

subfect:

Fage



Enviropmental Claims mesns any caim by any person in respect of losses or
liabilities, sufferad or incurredt By that.persor, 88 4 result of or in connection with
any vislation of Erdvironmental Laws or Envirorimental Approvals br giving rise to
any remedy or penalty that may be enfoiced or assessed by private or publiclegal
ar final _}ud%n‘:iai or - administrative decres;, injunciion, cease and desist order
abaternerit-arder, complisnee oider, consent order, deansuporder or enfarcement
notice; stop notics, improvenrent mf.jﬁ:tzz,__'Qf@!"%i%iétfurz natice or revatation ornder In
respect of Envirerimental Contamination af ahy-othier remedial agtion-oraction o
comiply that the Chargor is-obiigad to undertake pursuant to Envirohmental Laws

inresgect ol Dnvironmental Coptamination
Environmental Coitamination mgans the foliowing and their consgguerices!

o any release, Jeakage or spillage sl dr Fom any sité owned of docupled by
the  Charger into-any part of the énviconrent. of @ny todic poisonous aoxnus
of potliting matter or hazardous, detrifmental or dangerous substances or

hipg;

iy any accident, fire, explosion-or sudden event which #ffects the erwironment
and is attributable- o the operation, management or cuntrol of any site
occupied by the Chargor; including (without limitation) the storage, kesping,
h-ﬁna%é'iﬂg-f labelliny or disposal of waste fas defined i Part | of the Waste
andl Contamingted Land (Northerr frelend) Order 19970 or hazsrdous, todic

or dangerous substances; and-

{ch any designation of Land as contaminated land for the purposes of Par i)

of the Waste and Contarninated Land [Northern Ireland) Order 1987

Environmeantal Laws includes il or gy lawg statites; Tules, feglations, reaties,

directives, bya-lavis, directions, codes of practice, ciretlars, guidance riotes, orders,
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notices, demands; dedisions of the courts of any authority or any other biody
whatsbever ‘having jurisdiction which at any-time relate to the environfrient or
Enirofmential Contamination orstandards of conduct applicable to the Land or the
occupation or use of the Land or the operation of any business from or using the

Land;

Finatice Parties imeans:

() Ba‘rcla’ys Banl UK PLE;

B Barclays Bank PLC; angl

(o) Barclays Mercantile Busiress Finance Limited;

Floating Charge Assets means those of the Assets that sre for the time: being
comprised in the flozting charge created by Clause 44 (Flbating charges but only

irisofar as concerms that floating charge;

fhstrance Confractsreans Sl indurante and atsuranceé cittracts @nd policies féw

of in the future hield byor otherwise benefiting the Chargor:

{8},  which relate to Assets themiselves subject to @ fixed charge. in favour of the

Security Trustee;or

{BY  which are fow orin the futre deposited by the Chargor with the Security

Trustes;

Intellectual Property Rights means patents (including supplemeritary protection
certificates), trade marks, service: marks and designs (and any app!ic’:afiions for any
of them), utility. models, design fég_hi:s.. copyright, database rights and fighits, title,
interest and bengfits In respect of domain names; logo, get-up, computer. software,
brand and trade names, knowshow, confidential information; inventions, rmoral
rights, trade secrets and rights in passing off and all ather intelléctual property rights:
and -interests (whether régistéred or unregistered) and alt rights under .any
agreerments relating to the use or exploitation of any such rights {including for the
avoidance of doubt the right to receive revenue of royaltigs) and, in éach case, any

extensions orrenewals of, and any applications for, these rights;

Page 4



Land jncludes freehold and leasehold, registered or unegistered and ary other
estate in, land and (outside Nerthem Irelandy immicvable property ridd i gach cage
all buildings and structures upan and all things affixed 1o Land inclutling tredeand
tenant's fitures and fittings (but exchiding, in the casé of leasehold property,

fandlord's fistures) and fixed plant and machinery,

Hetice of Account Security means a nigtice of securlty In substantially the form ss.
setout n Schedule 1 (Forf of Notiee of Security to Adcount Bankyor i such form

a8 may be specfied by the Security Trustee;

Property-Agreerment wigans all presentand fullire ggreemerity, contracts, oplions:
of undertakings for or in felation to the creation of any estate; interest oF right in
or over the Lend (ncluding without Timitation; 1y relation o aoy ledse, Heende,

terarcy or rdght o occupy whetheren a fed term or peripdic basisy

Receivables megns all sums of mongy feceivable by the Charger now or in the
future consisting of ot payable under of derved from sy Assel referret t inUladse

FtAgréement to payl;

Fersjver means 8 receiver and manager ora receiver and the termeshall include

any of thelr delegates o sub-delégates;

Rental lncome iréans the gross rerits, icénce fees snd othier iidnids récgivable noww
orhereafter, at any time by the Chargdir in respeet. of oF Brisirig Sut of any Jease of
the Land orany agresment for lease or licence or otherwizse without limitation
derived by the Chargor from the Land or otherwise paid to or received by the

Chargor i respact of the Land;.

SDN Lise mgans the Spetislly Deésignated: Nationals List maintained by the Office of
Forgign Assets Control of the US Department of the Treasury, or any similar fist
meintained by any Authority;

Secirred Obligations migans 3l monay, abligations and liabilities now or 3t any tine
inthe future due, owing e incurred in any manner whatsosver By the Chargor fo
the Security Trustee (whether inits pefsondl capacity oras seturity trustes for the

Secured Parties) or to-any of the other Secured Parties whether actually or

Pige 5



contingently, whether directly or indirectly, whether selely. or jointly with any other
person and whethier a8 principal or surety, includiig, without liritation, 2l interest,
relating to or arising in respect of those meneys, ebligations and liabilities;
Secirad Parties nisans

1a} the Security Trustes;

{B)  the Finance Parties; and

{8] arly Receiver and/orany Delegate;

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

Desd;

Securities means allstocks, shares, débentures, debermure stock lgan stock, bonds
and. securities issued by any person fothier than the Chargor) and ali other
investrierits (a5 fisted in Part 11 of Sehedule 2 to the Finandial Services and Markets
Act 2000} including all rights and benefits arising and all money payable in respect
af them, whether by way ‘of conversion, redemption, banus, option, dividerd,
interest ar otherwise: (including in-all subsidiary undertakings or the certificates for
which are now or inthe future deposited with or to the order of the Security Trustee
ar-which if uncertificated are Reld in an escrow: or other account in the favour of
the Security Trustes of held i the Securét_y Trustee's name or i the name ofa

nominee 1o the-order of the Security Trustes);

Security interest means any morigage, c<harge, pledge lien, assignment,
sncubratice; %Eg_ha;-‘mf' set off or security interest whatsoever, howsoever created or
arising of any other agreement, arrangerment or court order having substantially the

sarné economicefféct as the foregoing;

Fecurity Period meansthe period beginning on the date of this Deed and ending
on the date on which the Security Trustee is satisfied that all Secured Obligations

have been unconditionally and irrevocably paid and discharged in full and .all

' ?’a ek



1.

(8}

facilities made avallable by each of the Finance Parties to the Chargor-have Baen

conoelind:

Sef-off Amount Yas the meaning given 1ot in Clause 247 [Seroff;

Subsidiary miears & subsidiary undertaking within the rmesning of sestion 1162 of

e Companias Act 2008 and

Transferee fias the meaning givento it in Clause 267 {Fransfer and disclosure. .

Interpretation

iy this Deed, ektept whire the context gtherwisé requires’

{

(it

fifiy

i)

)

referetices (o0 the Secured Parties (including referénices to the Security Trustes
st the Fingnce:Parties) indlude references to any of thelr resgeetive nominees,
agents, Delegates; successors intitle and permitted assigns and transferees and
references to-the Chargor Indlude references To thelr respective sucesssors i

fitte 2nd permitted gssigns-and transferees:

uriless otherwise indicated, references torthe Security Trustes miean the Securiy

Trustes acting in its capacity ss security trustee forand ot behalt of the Secured

Partios

witsdig: g includles any winding up, teconstibction, adiministration,
dissolution, liquidation, ﬁﬁﬂkm_mﬁg@ ani By afidlogdus procedurs orstEpunder

references o anydeed, nstrument, certificate, agresment or contract {intluding

this Deed) ora provision thereof shall e constried ds's reference to that deed,

Instrument; cedificate, agreement or-Conttact or provision as from time to time

vatied; rovited, amended; supplerented orreplaced (however fundamentallyy;

expressions importing the singulsr shall include the plursl and vice versa and

words denating. any gender include: &l genders;

Fage T



(b},

X2

tvi} references to any statute. or cther legislative provision shall include any
statutory or legislative modification, re-enactment or any substitution of such
‘statute or provision and, where applicable, any equivalent statite or legislation

ranother jurisdiction;

Wil -a time of day is-s reference to London fime; and.

{viii} references to a person shall be construed as a reference to ary individual, firm,
company, €orporstion, government, state or agency of @ state or afy
‘assttiation, trust, joint venturs, consortium, partriership or other éntity (whether

ornot-having separate legat personality).

The headings in this Deed are for gase of reference only and shall not affect ks

interpretation.
SECURED . PARTIES:

Edch party- agreds that the Security Trustees intérgsts and rights uridsr and n
respect of this Deed shall be held by the Security Trustee ortrust Tor and on behalf

of the Secured Parties.
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
on the date(s) on which such Secured Obligations are expressed to: become dus:
ant in the manner provided for in the dotument under which liability for such
Secured Qbligations. arises.

Default intereston the Secured Obligations, shall aecrue in respect of any overdue

amount from its due date of, in the case of any cost,¢hargs; loss, liability, expense

and other amount referred to in Ciause 23 {(Expenses dnd indemnities) from the:

-date suchramount was expended, paid-or debited on account by the Security Trustee

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 before and.

after judgment) -at the Default Rate. ‘Any default interest acciuing under this.
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43

Bl se

{a)
)

ey

(e

&

paragraplyshall be immediately payable-by the:Chargor on.demand by the Secuarity
Trustée ‘of any- othier Stcurad Party, Unless atherwise agreed, surh default inlerest
{if linpaid) will be compounded With the relevant overdue amount or tost, charge,
logs, lisbility, expense and other amouni referred: to in Clause 23 [Sspenses and

Indemniies) orva mionthly basis But will remain Irmmediately:due and payable.
CHARGES

Goenpral

curity created by the Chargor untder this Clapse 445

continuing seeunty for the payment and discharge of the Seciured Obligations
aranted g benwficial swher;

grantad in respect of siithe gé_g_i‘a%;-_ﬁf:ia and interest Uf any), prosent and futire of

‘thie Chiargdr in and to.the relevant Security Asset: and

granted in favaur of the Security Trustes to hold on trust fir and o bekalf of the

Secured Parthas,

Creation of seoupity

The Chergor

)

grants, conveys, transfers, assigns and demises afl freshold and leaseliold Land in
Northern lreland now vested in it -ahd: mot registered’ at the Land Registry of
Marthers Irelénd 5o that the Secrity Trusteg may ) hold such Land ssis fréshold

land for the term of 1,000 years from the'date of this Deed and () hold such Land

as is leasehold land for the residue of the respective terms-of vears for which the

Chargor now holds these respectively {ess the last day of each of such terms)

subject to the proviso for retlemption contaired in this Deed provided that the

Chiargor shall stand possessed of the reversion imrediately expectant on the term

of yvears sow granted in this freehold and leasehold land in frust far the Security

Trustee and shall assign, demise, convey or dispase of the same a8 the Security

Trustee may direct (Subjectto the provise forredemption] g0y the Secuiity Trustes

Page 2



{e)

G

(=)

(e)

may at any time during the continuance of theusecurity  remove the Chargor or.
any other person, persans or body corporate. from being & trustee of the. tst
declaied by this clause and ori the removal of the Chargor or such other person,

persons or body corporate appoint-a new trustes of trustees in their place;

charges by way of first fiked charge all freehold and leasehald Land in Narthern
iretand -now vested it and registered or inthe course of being registered a1 the:
Land" Registry of Northern Ireland and. sssents to the registration of the charge

created in this Dasd as & buiden on that Land;
becormies, 1ts property;

charges by way of first fixed: charge (fo- the edtent that they'are not Land} all plent,
machinery, computers; vehicles, office or other equipment now or in the future
owned by it-and its interest in any plant, machinery, computers, vebicles, office or
other equipment in its: possession (but excluding-any for the time-being part of its
stock-instrade or waork-in-progress) ‘and the benefit' of all contracts, Hcences and:

warranttes ralating 1o thenr-

charges by way of first fixed charge (to.the extent not validly and effectively assigned
purstant t Clause 4.3(a) (Assignment) belaw) all Rental lricorme and the berefit to:
the:Chargor-of all other rights.and clalims to which:the Chardgor is now or may-in.
the futlre become entitied in relation 1o the Land, including (but not lirited to} all
rights and claims of the Chargor against all persons who now are or have been or
may becorme 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 tegether with all rights
and intergst in the Insurance Contracts {including the Benefit of all claims. arising
and, to the extent not validly and effectively assigned pursuant to Clause 4.3(f)

(Assignment) below; all monigs payable under them);

Fage 10



{hy charges by way of first fixed charge ali-of its present and future goodwiil
i charges by way of Tirst fiked charge alb ol its présent and futore uncalled capital,

20 charges by way of first fixed charge alf of iis present and future Inteliectual Property

Rights;

1) charges by-way of first fixed charge all trade seorets, confidential information and

kniow-how owned or enjoyed by Tt now or inthe future inany part-of the world;

m chiarges by way of first fived charge ail other debts now or in the future gwing i
save fur those arising on fluctuating sccounts with assodiates (as defined i seetion

545 of the Companies Act 2006y

() charges by way of first fixed charge all of its present and future right, title, benefis

and interest in and to-each Fixed Charge: Account anid sach relatad. Deposit; ani

{f chiarges. by way ‘of first fixed charge the benefit of all instouments, guaronitess,
charges, pledges.and Sther rights now or In the future avallsble to 1tas gecurity in

respect.of any Asset itselfl subject to-a fixed charge in favour of the Security. Trustes.

Y
EiEE

Assigniment

The Chargdr assigns and agiees o aision allof s right, title, estale and other intereits in

and o

() the Rental Income and the benefit to the Chargor of all Gther rights and ¢laims to
which the Chargor is how o may in The Tuture become entitied in relation to the
Land including (but sot imited o) 2l rightsand claims of the Charger against all
personswho now:are or have been or may become lessess, subclpssens, Hrenseos
or occupiers of any Land and all chargors and sureties for the obligations of such

pErsons;

(b1 the benefit of all guarantess; warranties and representations given or made by and
any fights or remedies agaist sil.orany professional advisors now or at any tirig
engaged by the Chargor in relation to eny Land and the manulacturers, suppliers

of installers-of all plant; machinery, fiktures, fittings and other eguipment ndvw or
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from time to time in the bulklings erected or to be erected on any Land and any
other person, fifm or company now or from time to time dnider contract with or
under @ cuty o the Chargor and the: benefit of all sums recovered in any

proceedings against all or any of sudh persons;

‘the benefit of all Property Agreemerits and the progeeds of any clain, award or
Judgement arising: cut of-any. Broperty Agreement and all sums paid or payatile to

the Chargor under or in respect of zny Property Agresment;
each Assigned:- Account and-all related Depuosits;

{to the extent that.any Intellectual ?r-t::zpertyﬂ:ig_hts are-not capable of being charged.
pursuant to Clause 4.2 (Crzdtion of secury), whether by reason of Jack of any third
party consent which is required, of otherwisa) its right, title and interest (if any) i
and torany and &l darnages, compensation, rémuneration, profit; rent, fees, royalties
arincorne which it fray derive frorn such htellectual Froperty Rights or be awarded

or éntitled to in respect of such Intellectual Property Rights;
dny sums payable to it pursuant to any Insurance Contract; @nd

in the event of the Security Asset sustairing damage compensatable under the
Cririnal Damage (Cormpensation). (Northern  lreland)  Oider 1977 1o make
application for -éaﬁ:mpanséfi{m- within the “statutory time Fmit and 16 apply all
tormpensation which may be récelved at the option of the Security Trustes either in.
fhaking good the loss or damage in respect of-which the same may have been
received or towards the discharge-or reduction of the Secured Obligatiors.

provided that nothing in this:Clause 4.3 shall constitute ariy Secured-Party as & morigages

in possession.

44

(@)

Floating charges

The Chargor charges by way of first floating charge all its present and future:

undertaking and Assets of whatever type and wherever located.
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The floating charge created by the Chargor snder Clagse 448y above shall be

deferred i point of prionty to all other security or secunity interests created under

or pursuaint o this Deeg,

Thi flogting charge created by the Chargor under Clause 4.4{z) above s gualifying
fioating. charge” for the purposes of paragraph 15(2)(a} of Schedule 81 to the

insolvency (Northern Ireland) Order 1989 (ncorporated by Schedule

Pt the
insolvanay (Norhern Ireland) Order 2005). Paragraph 15 of Schedile B .of the

irsolvency (Northeen lreland) Order 1989 shallapply fo this Deed,
Conversion of floating charges

By notice: Sibject fo-the: Insolvency (Northern trelond) Order 1989, the Security
Trustes rnay by metice tothe Chargor-convert the Hoating charges created by this
Degd into fixed charges as regands allor any of the Chargor's Assets specified in
the niotice at any Hine. At-any time after the floating charges created by 1is Deed
have been converted to. fived chdrges, thie Security- Trusteg iy By notice,

subseguently rétonvert it into a'fisating charge by notice in writing.

Automatic canversion: Subject 1o the [rselvency (Northern Ireland) Order 1988 and
Clause 4.5} (Moratoringg below, the floating chatges created by this Dedd shall
{fr addition to the circurnstances: in which the same will cecur undér genetal law)
sutniiatically be converted (without any rotice) inte fixed charges over the Assets,

rights and property of the Thargor:

] on the convening of any meeting -of the members oF dirgctors of the
Chargor e corsider. a resclution’to wingd up the Chargbror put the:Chargor

into sdministration;

L} o resefution being passed or an order being made for the winding-up,

dissolution, sdminstraton-orfesorganisation of the Chargor;

{Hi} orithe appointment of 2 louidator or anadministrator iwhether sutof count

or therwise) to the Ehaigor;
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i)

il

{wiiiy

{i

{i

{ii).

on any person levying or attempting to-levy any distress, execution or-other

process against any Security Assets of the: Chargor;

on the Cliargor ceasing ta carry on business-or @ substantial part of itor

ceasing to be e going concer;

on the Chargor stopping making payments 16 its.creditors-or giving hotice

to creditors that it intends to stop payment;

on the Chargor creating. or attemipting to cregte a frust ovér any of the

Security Assets;

o the holder of any other:Security Interest whether ranking in priority to
ot pari passuwith-or after the. charges and security contained in this Deed

orthe Chargor appdiﬁ’t’ing,,re_q uesting the a_p-p_oimtm&nf of-an agmimistrator,

an sdministrative feceiver, receiver; manager or recgiver and manager in

reipectof-ihe Chargor or

any floating charge granted by the Chargor to any other person cystellising

for any reasorn-whatsoever:

Meratorium: the floating ¢harges créated pursuant to Clause 4.4 (Floalivig chargés)

may not be converted, into fixed charges solely by reascrof.

the obtaining-of & moratonium; oF

anything done with'a view to obtaining a moratorium;

under- Schedule A1 of the: Insohvency: (Northern lreland) Ordir 1989,

‘Implied covenants of title

ft-shail beimplisd in respect of Clauses 4.2 (Creation of security), 43 (Assignment) and 4.4

{Floating charges) above that the Chargor:is. disposing of the:Security Assets free from all

‘charges and edaufnbrances fwhether monetary-or not) and from all cther rights exercisable

by third parties ({including lisbilities imposed and 7ights conferred by or under any

‘enatimienth
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47 Chwnership

The Chargor is the legal and beneficial owner of, and has good.and marketable fitle to, ils
Security Assets, n each case, free from security {othier tharn et cgated by oo pursusnt to

hit Deed) and. restrictions and gnetous covenants.,

5.1 The Chargor shallon the date of this Deed déliver {or proture delivery) o the
Security Trustes of, afiid the Security Trustee shall be entitled to-hold ‘and retsin
during the Security Peried, all deeds, weriificites and other docurments ol title
relating o theé property charged pursuant to' this Desd (neluding any lease or

ficences velsting Lo 1) whengonginals thereolare nolreguired 10 be regisiered,

52 The Chargor shall 3t sty {ivie gs required by the Security Trustes execute and-deliver
to the Security Trustee any documents and transfers o constitute or perfect an
equitzble or legal charge ora pledge (atthe Security Thustee's option) ovar any
Securities, Ez“qﬁi_'ufsfﬁﬂ_g. unceriificated Securities within any clearing, transfar, setilement
and/ar depository. system; ard give any instructions Snd “take any actions the

Security Trusiee rmay require fo achieve this,

53 Tre Chargor shall, if requested by the Security Trustes, sxecute all such doturients
anid dovall acts that the Security Trustee may reasonzbly require 1o record the
interest of e Security Trostes in ahy registers relsting to any registered Intellectua!

Froperty Rights,

5.4 The Chargor undertakes to make or procire thet thereis made & due spplication
s the Land Registry In réspect 6f any Land that Is régistered land (with the Chargot's

following teris on the relavant Land Registry follos:

“ewcept under ani order-of the Cowrt or the Registrarof Titles, all dispositions by the
registered owner are inhiblted unless consent has besn obtsined from the vwher

13

for the Hime being of the charge registered on
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5.6

&7

51

6.2

The Chargor certifies to-the Land Registry that the Security Interest created urider
or pursuant to this ‘Deed does nét contravene ary of the provisions of the

memorandum or articles of association-or other constitutive documents. of the

Chargor.

The Chargor-shall, if requested by the Security Trustee, execute snd deliver to-the
provider of any Insurance Contracis, such notices and other-docurments 25 the
Security Tmst-ee:may--reasmmai;iy-m:t:;.:zire in relation to the assignment by way of

s-e‘cun"’cy,-

The Chargor undertekes not tg amend, vary or waive the terms: and cenditions
refating to any- Insurance Contract without the prior wiitten- consent of the Security

Trusies:
MNOTICE 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 security created over each Fixed Charge.
Account.and each related Deposit, and the Chargor irrevacably instructs the Barclays
Account Bank that it shall, and the Barclays écwnmtt-aﬂa‘nk.c@._nfi-r“ms and agrees that
itwill, apon ay direction by thie S_eaﬂri_ty Trustee’ of persoris sutherised by the
Security Trustee fallowing the service of a default notics or fellowing sny failure to
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 Trusted in relation to each Fixad Charge Account and each related Deposit.

The' Chargor shall, on the request.of the Security Trustee following the service of 2

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) 2 Notice of

Account Security duly executed by, oron behall of the Chargarin respect of the

Accounts held with. any bank; building saciety, financial institution or-other person

{other than-the Barclays Account Bank) (f a‘r}yj and the related Deposits and the
Chargor:shall use all reasorable endeavours to procure Trom the redipient of such

Natice of Account Security an acknowledgement in the form set outin therein,
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RIGHTS UNDER SECURITIES

Unless and untll iy Deed becomes. enforcesbie. ar the Seousity Trostes directs

gtherwise:

all and-any cash dividerds paid in respect.of the Securdties orany of them received

by the Security Trustes lor s nominee) shall be released to the Chargor,

all voting #hd other vights and powers sttached to of conferred dpan the Securities
shall continue 1o be exercised by the Chargor for so long as it remaing their

registered ownerand

the Security Trustee-will whers it {or its nominee) 1 registered as holder of the
Securities, exercize all voling and other dghts snd powers attachied to the Secuities,
as the Chergar wiay from time to fime in witing ressonably direct (and in the
abisence of such instiuctions the Seeurity Trusteée, or its norinsi; shall not erertise
any such rights), -and the: Security Trugtee shall instruct any nominies for the tive

being registersd as holder of the Securities accordingly.

At any time and fromotinie to tirme after this Deed: becores enforceable or the

Seurity Trustes directs:

afl arid any dividends and other distributions scoralng on or deriving. from the
Securitied (Potwithstariding that they may have acefuéd in réspect of an earlier
perind), induding withait mitation, all maney payéble i respact of them, whether
by way of conversion, redemption, bonos, option, dividéngl, interast of otherwise

ghail:

{i i receved by the Chargor for any nominee of it), be held on trust for the
Secutity Trustee and (if requested by the Security Trustes) immedistely be

paid snd transferred torthe Security Trustee; and

{iiy whenand if received by the Security Trustes (or its norninee) shall forr part
of thie Secirities and be held by the Seeurity Trustee on the tarms of this
Desd a5 additional sseurity (and, i cash, be paid into @ cash collateral

deposit account and may be applied by the Security Trustée stany tine:
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8.1
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and from time to time thereafter in or towards.the discharge of the Secured

Obligations. as-the Security Trustee thinks fit);

following the Security Trustes: serving-notice on the Chargor, the Security Trustes
{orits nominee) may from time to Hme exercise (and may from time to tmedirect

the exercise of) all voting and -other rights and powers (by statute or otherwise)

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

{in its- reasonablediscretion) thinks fit-and the Chargor shall, snd shall pracure that

any neminees of the Chargor shall, comply with any such directions of the Security

Trustee (or its neminee). For the: avoidance of doibt, until such tire as the Security

Trustee {orifs nominee) takes. any steps 1o exerdise any voling orother rights and
powers attached to-or conferred on the Securities, oll such rights and powers shall

remain with the Chargor; and

the Chargor shall (and shall procure that any nominee of itshall), if required by the
Security Trustes, agree to accapt short notice for and 10 attend all or any meetings
oriclass meetings of the holders of the Securities; to appoint proxies and exercise
sl voting and other rights and powers, whichi'fiay at any time be exercisable by the

hulders of the Securities.as the Security Trustes may from time to time direct,

The rights: and powers attached to or onferred upon the Securities shall, for the
purposes of Clause 7:2(b) above, include {without limitation} all powers given fo
trustees by the Trustee Act (Morthern lreland) 2007 in respect of securities-subject
to-a frust.and shall be exercisable without any need for -any- further consent or
authority of the Chargor.

REPRESENTATIONS

The Chargor regresents and warrants-that

it-has full power and authority and is legally smpowered 1o enter into this Deed

and to grant security over the Security Assets on the terms set-out herein;

it-hias: taken @l necessary actions (including corporate actions) to authorise the

acteptance ofand the adercise of s rdghtsundér this Dred-aeid the performande
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of its obligations under this Beed and all other documents to beentered into by it

inconnection herawith;

there is-no fegal or other restriction pn its ability to enfer into and perform ifs

ohligations in respect of this Deed, including that sueh entry-or performance will

not constitute 8 breach of any law regulstion.or officls) directive o which i &

subifiect or any agresmment by which 7t is bound;

this Desd will i valia, binding and enforcesble in sccordance with its terms;

ngither the Chargor norany of its affliates Is either

() Hsted oF isowihied orcontrolled. directly or indirectly, by ary: person which i
isted ofan STN List or

iy located, srganised or resident I 2. country-which is thesublect-of sanctions
By any Authoniy

o Serurity [nterest {other thar the Security Inferests crested or expressed to be

wreated by or pursuant 1o this Deedy evists on, over or In relstion to. any of the

Security Asgets at the date of this Deed:

any Security Assets in the form of Securities are fully paidiand not.subjectto any

option to purchase or similsr rights, The constitutionsl documents of cdmipanies

whose Securities are subject to the security created by this Deed do not and could

mot restrict of inhibitany transter of those Securlties on-creation of enforcement of

the Sacunty, and.

o warning notice” or "festrictions notice” (as defined. in Clause 1(2)-of Schedule

1B ot the Companies Act 2008} has-been ¢sued in respect of all or any part ¢f the
Securities.

Edch-of the above represeniations (excluding those set ouf inCléduses 8.1 and 8:1g)) will

be corfect and tomplied with in sl respects at all times during the Sectirity Period a8 if

TEpeatéd by reference to the then existing ciréumstances.
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GENERAL LINDERTAKINGS

The Chargor underiakes to procure that

@)

B

L]

0.

1A

102

10.3

it shiall not-make any material change in the scope or nature of its business;

it the Charger Is a partnership, it shall notify the Security Trustee in writing
immediately of any <hange in. the membership -of the partiership. Whenever

possible such notification shall be given i advance of such change: and

if the Cliargor cortiprises ofe or mare trustees, the CHargor shall give to thie Security.
Trustee riot less than 28 days' pribr written notice of the proposed retirermernt of
any trustee or the appointment of any new trustee {(which shall not be effected.
without the prior written consent of the Security Trustee) anct shall notify. the
Security Trustee in writing, immediately upon the death of ahy trustee or the

dissolution of any firm or corgoration dcting as trustés.
INFORMATION AND ACCESS

The Chargor shall from time to:time off request by the Security Trustee, provide thie:

Security Trustes with such: infermation and documentation a5 the. Security Trustee

may-reasonabiy require. refating to the Security Assets and its. compliance with the

terms. of this Deed.

The Chargor shall permit’ the Seclrity Trustee, s représentatives, professions!
advisers: and tontiactors, free aceess at sll reasonsble times and on reasonable
notice to/inspect the Security-Assets (including, without limitation, for the purposes

of conducting a valustion of the Security Assets),

The Chargor shall-prompily notify the Secority Trustee of any litigation, arbitratian
or administrative proceedings commenced, pending or threatensd against itorany
of its Subsidiaries or any. other event which is reasonably likely to adversely affect
the value or otherwise depreciate, impair or prejudice dny Security Asset or resuit

it the security created by this Deed becoming enforceable;
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PRIORITY DF CHARGES

Ay riottoege, assignment, fiwed charge or other fixed security the Chargor creates
iy fhie é@{:urﬁy Trustee's favaur, Wil have priciity over the floaling charge created

by Clause 4.4 {Fosting thavges) unigss the Security Tristes states otharwiss.

Ay -debentures, assighmient, mdrtgages or charges fived wor Toating) which the
Chigrgor-creates in the future (except those i the Security Trustee's favour) shall be
expressed to be subject 1o this Deed and shall rank in order of priority behind the

securiy cregted purstiant 1o this Deed.

COLLECTION OF RECEVARLES

The Charger shall collect and realise all Receivables.and immediately on receipt pay

all money which it regeives in respect of thern into the Chargor's bank account with

Trostes and notified in writing to the Chergar fwhich may include an aceount Held

with a member of the Barclays Group), in sach case on such terms as the Security
Trustes may divect Pendirg that payment; the Chargor will hold all mongy s
rceivid wpen tust-for the Seeurity Trustes, sepitate from its owi riohey: The
Chargor ey not, Without prioe witten consant, Charge. Tacton Jdistount, aisign,

posipune, stbordingte or wailve its rights In reSpect of any Receivable i favour of

any othier perstn {other than the Security Trusise] or purport to do so.

I required by the Securlty Trustéd, the Chargor shall servé notice, in such form as

the Security Trustee may ressonably require, on the account bank (if net @ Fifance

Partyl of the security constitutéd by this Deéd.

W a credit balence enoany account of the Chargor with-any memberof the Barelays

Groupindudes proceeds of Receivables gredited or transferred to that account, the

Seeurity Trustee has-an absolute discration fo direct the relevant member of the

Earf;i:z%yﬁ_ﬁr{;a,s i %’fﬁ_'pexmii or refuse to permit %E“z‘e_ﬂhaz‘gmr' ter utitioe o withelrave that

credit balance and the Security Thusted may in'its sole discretion at any time direce

the relevant riember 6 thie Barglays Group 1o transfer all or any part of that credit

balance to.anmy bther atcourt of the Chargor with that membier of the Barclays
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Group, or to a suspense sccount opened forthe purpose of holding, or realising
such funds, or in reduction of any outstanding Secured Cbligations. The Parties
hereto agree to comply with, anid take. any necessary action to-efféct, any of the

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

i the Security Trustee releases, walvgs or postpones its fights in respect of any

Receivables for the purptise of enablifg thé Chargorto factor, discountor otherwise

sell them to a Secured Party or to-a third parly, the charges crested by this Desd

will in all other respects. remain in full force -and effect. In particular, all amounts
due-to-the Chargor from the Secured Party or the third party and any Recelvables
érifffassighed]w dueto be re-assigned to the Chargor will Be subject to the rélevant

fixed charge detalled in Clause 4.2 (Creation of security), subject only ta sny,

defences or rights of retention or set-off which the Secured Party or the third party

mzy have against the Chargor.
COVENANTS RELATING TO LAND AND OTHER ASSETS
The Chargor shigll:

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

good ang substantial repair-and condition to the satisfaction of the Security Trustee;

perfoitn ‘and observe in. all material respects all the covenants, conditions and.
stipulations {(whether as landlord or-tenant) in ary lease; agréement for lease or
other right to otcupy in respect of any of its Land and shall not-do or permit to
subsist any act or-thing ss:a result-of which any such lease, agreement for lease or
other right to orcupy may be subject to detérmination or right of re-entry of

forfeiturs prior wthe expiration of its term;-

not-at any time without the: prier written consent of the Security Trustee, sever or
remave.any.of the fixtures forming part of its Land orany.of the plant of machifiery
{other than stock In trade or work in progress) onior in its Lard, if to-do-so would.
reasonably be expected to have a materially atverse effect of the value, saleability

or use of the Land of the énforcesbility of this Deed;
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comply with all-planning faws and regulations amd the teoms ofeny authodsation
it respéct of ariy such planning lawsand. reguiations, in-each-tase reldting to any

of #8 Largdr

abtain and maintain in full force and. effect sl Erviradimental Approvals-and. ensire
that the business and/or operationy carred on at the Land comply In-all respects

with-all Environmental Laws and Eovlronmental Approvals;

Claim which has been made or threatered agafnst the Charger orany steapier of
the Land or aiy of the officers of 'c?fizz.-.ﬁ?ﬁa{gz}@-én thelr capacity as such; setting But

the action which is to be taken with respect to that Environmental Claim: anid

natify the Security Trustee prompily on becoming aware of any Environmental
Cantarmination ator ‘prought-on-to the Land or circsmstances likely to lead o
Envirenmmiontal - Contamination which ight give tise 10 any Erwvirgnmental Chalm,
and take of procdre the taking:of all rnecéssary action to deal with, remety of
remove Tromy the Land or pravent the. incursion of (a5 the case may be) that

Ervironments] Conmamingtion. of ciroiimstaricss likely 100 lesd. Wy Envionmenial

‘Coptamination, 50 a5 to preventan Enviionmental Claim, endeavouring always le

minimise the danger or harm-anising to the Environment,
The Chargor shall not, without the Security Trustee's: priorwritten consent;

grant or egree o grant {whether In exercise-of:or independently of any statutory

power) any lease or tenancy;
agree to any amendment ar waiver or surrender of any lease or tenancy,

commence any frfsiture proceedings i respect of sny lesse or tenaricy;

part with-ur share possassion or confer upeh any person any contractugl licence or

A ght to- occupy;

cotsent to-any sssigriment of arly terant's interest under sny lease or tenancy;

agree-to any rent review in respect of any lease orlenancy; or

Page 23



o serve any notice onany former terant under any lease o tenancy. (or any Chargor
of that former tenant) which would entitle- it to a new lease-or tenancy, in respect

of all orany partof its Land,

133 If the Chargor fails to comply with-any of the undertakings in this Clause 13, the
Security Trustee {snd its agents.and cantractors) shall be entitled to-do such things
as it considers are necessary o desirable to remiddy such failure, The Chargor shall
imrriediately o reguest by the Security Trustée, pay the costs and expenses of the
Security Trustee (and its agents ant contractors) incurred in connection With any

action taken underthis Clause 13,
14, ACCOUNTS
141 WNotification and Variation

The Chargor shall promatly deliver to the Security Trustee on the date of this Desd (and, i
any-change ocours thereafter, on the date of such change), detalls of each Assigned Account
opened or maintained by it with any bank, building soclety,-financial institution or other

pETSOT,.
142 Security Trustes rights

At-any time-and from tirme to time after this-Deed Becomes eriforceible or the Security

Trustee-directs; the Security Trustee shall be entitled, without netice or further demand, o

& demand, receive and apply against the Secured Obligations, all and ary mories dug
under or arising out of sach Account (including the related Deposits);

(b]  exercise in relation 10 each Accaunt all such rights as the Chsirgor was then éntitled”
to exercise, in relation o such Actount or might, but far the terms of this Deed,

exercise; and

(s} ‘miake any direction orinstruction to the Barclays Account Bank or any bark, building
seciety, financial institution or other person at.which an Assigned Account is held

to give effectto this Clause 14.2,
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143 Terms of Aooounts

Except with the Security Trustee's prior wiitten consent and subject.to Clause T4 Partial
maturtd, each Fixed Charge: Account shall be maintaingd on the termis -i‘fha'!:.az‘js}; relevant

Dieposit shall mature on the sarfiee of;

.

fa) the first time at whichs (i there arg no _a‘éf#ﬁafh%ng Satirad fi}&j&ig-‘aﬁ@ns;tahﬁ- {ii} the
relevant Finance Farty is riotunder any obligation or lidbility (aciual or contingant]
to ‘make. advantes or provide other finencial sccommodation which, 4 made or

provided, wanld give rise to.any Secured Obligstions) ahd

by  close of blsingss 5 Belfast op the date an which any’af the Secured Obligations
shall have become due-and payable and shall Abt bave beer paid upen Becoming

S0 dusand pavalile,

o that, at such time as any such credit balance shall mature {or at any time thereafter), the
Security Trustes may ewercise inorelation to thal credit balance any rights of set-off,

combination or consolidation to-which any of the Secured Parties mzy be entitled under

thiw Deed, any.othereontract, orat law.
144 Partial matuiity

It on-any day, any of the Secured Obligations become due and payable and have not been
paid by close of business In Belfast b the same day, therronlyso much of the Deposit
from tims to s onany Fised Charge Accounts shall msture s equals. the amount of the
Secured Obligations which becdme due and pavable and hHad riot Been paid by close ¢f

Busitees on that day.
145 Interest on Deposit

Iriterest shall actrue on each Deposit.on any Fiked Charge Accounts at'such rates and ba

payable on such dates aiid i Such manher a8 ayreed by the pertiel from time Lo time,
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Restrictions on Deposits

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

credit balance from time to timie on any Account.

At-any timeand from time to time after this Deed becomes enforceshle or the

Security Trustee directs, the Chargor shall not be entitied to receive, withdsaw or

otherwise transfer any Deposit from time 1o time on- any Account except with the

priorwritten: consent of the Secrity Trustee

NeGATIVE PLEDGE

Thig: Chargor shall not, without the prict wWiitter consent:af the Secirity Trustes:

trepte, agree to Create or permit 1o exdist any trust, interest oF Secuiity Interest

thowscever fanking in. point of priority) of any nature whatsoever (incdluding such
as-arises by operation of 18w or any enactment) in, over gr-affecting all orany part

of its Security Assets; or

subject-to Clause 15.2(6) below, part with, grant.or-enter intea lease of sell) transler,
assign or otherwise dispose of (including by way of declaration of trust) all or any

part-of its Security Assets orany interest in thery or dgréesto doso,

The Chargor undertakes to the Security Trustes that, save'as expressly permitied by

the Security Trustee it wiiting, itwill not:

‘create any miorigage or any fixed or Hoating charge 'or-other security, aver any of
the Floating Charge Assets {whether having priority over, of rahking . pan passy with.

‘or suliject to, the floating charges created by this Deed); of

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

way of sale in the ordinary course of biginess,
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16 PRESERVATION.OF SECURITY
6.1 Buling off

W any Seguredh Party {if this Clause 181, the relevant Secured Party) receives notice of any

subisequent:intersst-of Security Interest affecting any Security Asset:

(a} each of the Secured Parties. may Cpen @ new. aCCount Or attpuris in respect wf the
Chargor and Fany Secured Paity doss notiopen 5 new account, it shall nevertheless
‘e treated #< i Pad done sooat the time when the relevant Secured Party. had

recpived the rotice

by all payments made by e Chargor o any Secured Party after the relevant Secdred
Party réceives such notice, shall be credited or be treated as having beert credited
1o jts new accolnt and in e dicumstances whatsoever shall such payrents tperate
to reduce the amount dus from the Chargor 1o the relevant Secured Parly at the

time when fhe relevact Secured Party hid received: the noticeand

£y all payments .made by a Secured Party to the Chargor @fter any Secured Party
reegivas such notice shall be desmed to-have been first made cul of any payroents

Jast received. into. anv account of the Chargor with any Secured Party,

I atany time the Sacured 'i?ﬁéé%:_éga'!;i@m'.S_E“fsaﬁiéfzz‘wez: been paid and discharged In full and the
Security Trustee i&:satisfied that none of the Secured Parties has any commitment, obligation
or liability. of any kind {present or future, actual -or contingent), the Security Trustee will-at
the reguest and cost of the Chargor mu-a'fasign_-ﬁhe Security Assets to the Chargor -or

pitherwige dischargs thesarudity constituted under this Deatd.
183 Retention of Charges
Notwithstanding Glause 16.2 {(Reléase);

{&) if thie Security Trustee shall have ressonable grounds for-believing that the Chargor
ray be ihsolvent, bankiupt of unable to pay Tts debts as and when they fall dugor

‘that the:value of the Chargor's assels may be less thay the amount of ity labilities;
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Taking into. account its contingent and. prospective: llabilities or may be deemed for

the purposes of any faw to be insolvent oF bankrupt, as st the date of any payment

migde by the Chargor-to ary Secured Party, then the Security Trustee shall be at
fibierty to retain the security contained in or treated pursuant 1o this Deed, untilthe

expiryof @ period -of oné maenth plus such statutory perfod. within which any

‘assurance; security, guarantes or payment.can be avaided or invalidated;

the Security Trustee shall be able ta exercise its rights under paragraph (s} zbove
notwithststiding (iy the payment and discharge in full of all Secured Cbligations.of
(i} any releass, settlerment; discharge or arrangement that may be ghven or made
by the Secured Party on, oras & consequence -of, such:payrent - or discharge of

liability: and

if-at any time within such period 8 18 referred to in paragraph {a) above, any step
or corparate action is takén in respect of the Chargor in refation to or with a view
to: any insolvency, hankruptey, -administration, winding up or receivership.
proceetdings or procedure as set out inPart 26 of the Companies-Act 2008 orinthe
Insolvency (Northern Ireland} Order 7989 or in relation fomor with g view o any
analogous: procesdings or procedure:in: any Juisdiction the Security Trustee shall
be at _ii’bert}z. to continue to retdin such security for such further period as the
Security Trustee may reasonably determine and such security shall be deemed to
have c‘:imnt%rtued'i:a'ha‘ue-beé’n-hé‘Ed_-as--‘s'ecurEt)g‘ for the paymient and dischiarge to the

Secured Parties of all Secured .Dbﬁiga*ﬁic;:n_s(
FURTHER ASSURANCES

The Charger-shall, on-dernand, execute any document and deo ainy other act or thing

(in-either case, at the expense of the Chargor) whith the Security Trustee or-any

other Secured Party may reasonably specify for protecting, preserving or perfecting

“any security created or intended to be created by this Deed or for faciiitating the

realisation thereof or ptherwise for enforcing the same or excrcising any of the

powers, rights and discretions of the .S'céc:uﬁty Trustee-or any other Secured Party

under this Deed, including the execution of all releases, transfers, assigriments and-

other documenits and the giving of all notices, orders, instructions, directions and
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reguests for any consents o enalile the property t© be charged which the Security
Trustet or dny other Secured Party ey ressonably request antl the Chargor
irrevocably and severally by way of security sppoints the Security Trustee [and any
Receiver or Delegate sppointed under this Dieed); as its atlormey it its rame and on
its behall to sign, execute and deliver all such documents and doany agt or-thing

as the Security Trustee may think fit

The Chargor by way of ssecurity lrrevocably and severally appoints the Security

“Trustee (and any Recelver or Delegate appointed under this Deed) 1o bie it sftornay

with foll power.of substitution, on it behalf and in its name or otherwise, 8t such

e and Bsuch manner 35 the atboreydivinks 5

prior toeservice of & delault notice o any demand for payirieny, W0 6 anything

which theg:Chargeris obliged todo wpiet s Deed (bt bas nobdonet

arvarid after sefvice of & default notice or any demand for paymedit, todoanything

which the Chargol is abliged to do urder thig Degd; and.

to take any-action which 16 ancillary to the exerclse of any of the rights conferred
aitthie Secunity Trustes of ahy other Secured Party, inrelation o any Security Asset

of tnvder this Deed or any other agreament with the Secunity Trustee of any other
Secured Party, the 1881 Act, the 1911 Actorthe Insoivency (Morthern lreland) Order

1989, and ratifies and confirms and agrees torratify and confirm whatever any such

attorney shalldo or purport o doin the exerose or purpgorted prerdise of &l or any

of the powers, authorities and discretions referred to v this Clause 172,

EMFORCEMENT

O andl after service of 2 default notice o any fallure to pay any of the Secured

Obligations when they fall due or a request from the Chargor to the Security Trustes
‘thist it esgrcise any of s powers under this Deed {orif any steps-are taken to
appdinten adrministratsr of the Chargor), the Security Interasts Sreated by and
under this Deed shiall be Immedistely enforceable and the'Security Trustes, witholt

Pprejudice to the powers conferred o it by virtue of the T88T Act and/or the 1911

Act, shall be entifled tor-
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secure and-perfect its fitle to alior any part.of the Security Assets;

enforce gl or any part of that Security st the times, in the manner and on the terms

it-thinks fit;

take possession of and held:or dispose of all or any partof the Security Assets (and
any Assets of the Charger which, when got in, would bé part of the Security Assefs}

at the times, i the manner and on the terms i thinks fit; and

transter ot otherwise dispose of any Security Asset and to give good discharge for
any moneys received by the Security Trustee i exercise of such power of ssle and/or

disposal.

if:no default notice has been served o the Chargor, the Securty Trustes shall as.
soon.as reasoriably practicable after exercising any power pursuant fo Clause 181

above, notify the Chargor of such sxercise.

To the extent that the Security Interests created by this Deed constitite 2 "security
financial collateral arrangemart’ and the Security Assets comstitute "financial
collateral” for the purpose of thie Financial Collsteral Afrarigements (No. 2)
Regulatiéns 2003 (the Regufationsy, the Securly Tristee shall have the right on
giving prior niotice to the Chargor. at any time after the Security Intarest becomes
enforceable, to appmpria’te all or any part of the Security Assets i or towards
discharge: ¢f the Secured Obligations, The parties -a'gmé‘that the value of the

appropriated” Security Assets shall be, in the case of cash, the amount of cash

-appropriated and, in thie case of Securities,-detarmined by the Security Trustee by

reference to-any publicly-available market price in the absence of which by siich

other mearis: a5 the Security Trustee (acting reasonably) may select incliding,

without timitation, afv independent valustion. The parties agres that the value of

‘gach Account shall be the amourit of the credit balance on ity togather with any

acerded but unposted interest that s paid in relation to that Account at the time

the right of-appropiiation is exercised. For the purpose of Regulation 18(1) of the

Regulations; the Chargor agrees that any such determiration by the Security Trustee

will constitute & valuation "in & commercially reasonable manner”:
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CORTNUIMNG SECURTY

The security corstituted: by this Deed shall be continuing, s made for securing
rther advances e will extend to the ulthmate Dalance of the Serured Oblbgations,
fegardiess of (I any intermediste payment or-discharge In whale of Jr part; and (1)
ary amepdinent, varation, restaterent assighivent, replacement, refinancing,
novation or departure (however substential or material) of, 1oor from any docurnent

constitifing any Secured Cbligations.

INSURANMCE

The Chargor musl insure all insurable Assets with an insurance office orumderwriter

acceptable to the Securty Trustes; against loss or dariage by fire and such other

fisks as the Security Trustes may specify from time o timie. This insurance cover

miwst BT the full replacernent value andd be indaiclinked. The Chargor miust slso

rrintdl gl abiiet insoranices normally rraintalned. by prudent companies with

similar activities to Those of the Chardor o ss thi SEnurity Trustise may reouing

The Chargor rmust punctually miske sl premium anc other payments necessary 1o
effect.or maintain these insurances and prodice receipts for these payments st the
regiest of the Security Trustes. 8t dny time, the Chargor falls 1o have the fequired
insurance cover W place o T produde any receipt on request or 1o depasit any

nélicy with the Security Trustee under Clause 5 {Delivery of Documents of Title and

Registration or on request,. the Secwrity Trustee. may. teke oul or renew any
insurance in any sum and on any terms the Security Trustee thinks appropriate and

recover the osts-of daing so from the Chargor,

Al monies rdceivéd on ary insuranee whatsgever in respect of loss or damage by

fire orotherwise to said imsurable Assets or any part thereof (whether effectad o
maintained By the Chargor in pursuance of its obligation under the covenant

coritained In-this Clause 20 (swence) or intependently of or otherwise than in

pursiance ot such obligationishall s the Security Trustes fequires either bie-applied

be paid o the Secdrity Trustee I or Wwdrds pavment of the mibniss for the time

Fage 31



21

213

21.2

213

22

220

{2}

{B)

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

may reguire.
ADMINISTRATOR.

At any time and from-ltime to time after this security betomes enforcesble, or Fihe
Chargor so requests the Security Trustes: inwriting from time 15 time, the Security
Trustee may sppoint any oiie or more qualified persons to be'an administrator of
the Chargor, to act together or independently of the other or athiers appointed {t&

the extent applicable).

Any such appointment. may be made pursuant to-an application o court undet
paragraph 13 of Schedule 87 of the Insclvency Northern treland) Ordsr 1989
{Admiinistration applicationy or by filing specified documents with the court under
paragraphs 13 to-22 (inclusive] of Schedule B1 of'the insolvency (Nerthern reland).

Order 1989

I this Clause 21,-a "gqualified péron means & person who; under the nsolency
{Northern ireland) Order 1989, is qualified 1o-att a5 an administrator-of any company

or individual with respect 1o which that person is appointed:
RECEIVER

Appointment of Receiver:

At any time after this security becomes enforceable, or'if the: Chargar so requests
the Security Trustee: in writing at ariy time, the Security Trustee may, (uniless

precluded: by law) without further, rotice appoint underseal or in-writing, any one

or more qualified persons to be @ Receiver of all orany part of the Security Agsets,
to act -_t{age’the'r or independently of the ather or others appointed to. the extént

applicable.

Inthis Clause 22, a "qualified person™ means a peison who, under thé Insolvency
{Northern Ireland) Order 1989, is gualified to act as-a Receiver of the property of

any company or individual with réspect to which that persen is appointed.
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Powers of Recsiver

Every Redelver appointed in accordance with Clause 22.1- (Appointment of Receiver)

stiall (subject to any restictions ih the nstrumfent appointing  him bt

ntwithstending any winding-up or dissolution of the Chargor) have and be entitled

to evarcise all of the rights, powers and discretions, as varled and adtended by the

provisions'of this Deed, conferred by the 1881 Act:on any receiver appointed under

thist Actharel those conférred by ihe Insolvericy (Morthern frefand) Order 1989 (and
toi use the naie of the Chargor for all or any of such purposes), IF.at any tirme there
& more thair orie Receiver in respect-of allor any part of the Segurity Assets, sath

such: Recelver gy {unfess othiorwise stated I any dotument appointing that

Herdiver), exefcize sl of the powers confered ofv- g Hecdiver under this Tesd i

under the insohency (Morther irelandy Order 198 individually and to thie eaciusion,
of gach other Receiver, Sections 17 and 20 of the 1381 Actahallnot apply to the

security constituted by this Deed.

The: rights, powers-and discretions referred to in paragraph (8) above inclde

Twithout imitation) the right, power andfor discretion (as-the case may bel

i Take possession: to take immediate possession of, get in and coliect the

Security Assels or &'ﬂy_ﬁar{t'ﬁf the Security Assets whether accrued beforg or

after the date of his appointment;

(it Carey on business: (o carny on ormanage the Busitiess of the Chargor, as

the Receiver oy think fit or to concur in o authorise the maragament of,

or gpptiv a rhanager of the whisle o any pait of the business of the Chargor;

{ily  Pretection of assets o make and effect o repsins  Slterations,

improverents, replacerments,. develogments, demlitions &nd insurandes
{including indempity insurance and performance bonds and: guarantess) and
‘do ail other acts which the Chargo? right do in the. oidinary conduit of s
busiriess, s well Tor the protection as for the improvement of the Seciirity.
Assets. and tocommence abd/or complete any buillding opérations on-dny
Land secured pursuant to this Deed and to apply for and maintaire any

planning permissions, building regulstion approvals and  any other
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(v

(vi)

{wil}

permissions, consents or licences, in each case as the Receiver may inits

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

Emplayees: and advisers: to appoint and discharge managers, officers,
agents,- accountants; servants, workmen and other advisers for the purposes
of this Deed, upon such terfs as to remunerdtion or otherwise as the
Receiver may think proper.and to discharge any such persons appointed by

the Chargor;

Borrow money to borrow money for the purpose of exgicising any of the

powers, authorities and-diseretions conferrsd on the Receiver by &r purstiant

to this Deed and/or of defraying any costs;, charges, losses or expenses
{including. the -Receiver's remuneratiofn) which shall be ncurred by that

Receiver in the exercise of such powers, authorities and discretions or forany

other purpose, to raise-and borrow meriegy either unsecured o7 on the security

of the Security Assets or any part of the Security Assets either in priority to.
the security constituted by this Deed or otherwise and generally or such
terms and conditions as that Receiver may think Hit and no person lending
such mioney shall be concerned to-enguire as to the propristy ar purpese of

the exercise of such power or 1o see to the application of any moiey so

taised or borrowed;

Sl business: to-gellor corcur in selling the ‘whole of any part of the

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

Sell assets: tu sell, exchange, grant options to' purchase, license, surrender,
release, disclaim, abandon, retdrn or otherwise dispose of, convert into money.
of realise all or any part of the Security Assets by public auction or private.
contractand. generally in such manner and on:such terms as the Receiver
shall think proper orto concur inany such transaction. Without prejudice to
the generality-of the foregoing the Recelver may do any of these things for
a consideration- consisting of cash; debientures or other obligations, shares,
stock or other valusble considerstion and any such cansideration may be:

payable in 2 lurhp: sumeor by instalmedts-spraed: over such period as the
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Receiver may think {it Fidures, other than landlords’ fictures, may besevered

snd sold separately from the property containing (hem. withoUl the gorisent

of the Chargor,

Acquire assets to acguire assets for such consideration and onsuch terms
as. the Receiver may think Bt to purchase outright: or scquire by leasing,
Hirine, Ei@:&ﬁsﬁﬁgw- otherwise any land, buildings, plant stuipment, vehicles
or materials or any other propery, assets of rights. of any description which
the Receiver considers necessary or desisble for the ramying on
improvernent or reallygtion of any of the Seculy Reseis o the Dusingss of

the Chargor or otherwise for the Benefit of the Security fssets,

Leases, etc: to.gant.or syrée (o grant any legses whatsosver snd |8t on
charter, - sub-charter, hire lease of sell on condition and to grant Hghts

options, licénces or easerments over all or.any part of the Seturity Assets for

such term and at such rent fwith or without a premrium) as the Recever may
thinke proper and to rescing, surrender and accept or agres to accept @
surrender of any lease or tenancy of such Security Assets.or agree-io any
variation ol any sech contract affecting - all orany part of fire Securty Assets
orsuch terms as the Recelver may think fit (including the payment of money

tov @ lesses O terant on a surrender orany rent revidw);

Uncalled capital to call up of require the directors or membiers (a8
appiicabie) af the Chatgor to call upr all ot aty portion of the uricalled: Capital
for the time being of the Chargor and to enforce payment of any call by
action {in the namé of the Chatger or the Receiver, as iay bie thought fit by

the Receiver);

Compromise: to negotiate, settle, adjust vefer 1o arbitration, compramise,
abandon end arrange any daims, sccounts; disputes guestiony and demands
with or by-any person who is or claims to be-a creditor of the Chargoror

relating In any way o the -Ser:ﬁjr?i:y Assets orany part of them;
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(i) Legal-actions: to bring, prosecute, enforce, defend and ebandon all such
actions, suits and proceedings.in relation to the Security Assets or any part

of thern as may seem to the Receiver 1o be expedient;

Ixii) Receipts: to givevalid receipts for all moneys and execute all assurances and

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

(xiv)  Subsidiaries, ete. to form a Subsidiary or Subsidiaries of the Chargor in any
jurisdiction and transfer to al'"zy..sua'h'sﬁbsidiafy orany uther company or body

corporate, whether or riot formed for the purpose, all or any part of the

SELUrity Assuts;

{xv) Powers, discretions, etc: fo exercise any powérs, discretions, voting,
conversion:or other tights or entitlerents in relation to any-of the Security
Assets or inciderital to the ownership of orrights in or to any Security Assets
and 1o tomplete:or effect any iransaction entered intu by the Chargor and
complete, disclaim, abanden.or modify all-or any-of the outstanding contracts
or arrangements of the Chargor relating to or affecting alb-or any part of the

Security Assets; and:

(wi) General powers: to do sl such other acts and thingsas the Receiver may
consider desirable or necessary for realising the Seclrity Assets or any part’
of them 'or inciderital or condudve to @ny of the matters; powers or
authorities conferred on @ Receiver under-or by virtue o this Deed; fo exercise
inrelation to thie Security” Assets or any part of them &l such powers,
authorities and thirigs as the Receiver would be capsble of exercising i it

were the absolute beneficial owner of them,
and to Usethe name of the Chargor forall or any of such purposes.
223 Removal

The:Security Trustee may from time to-time, by writing remove any Recelver appointed by

it (so far-as it is lawfully able) and may; whenever it ray deem it expedient; appoint s rew
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Recelver in. the place of any Receiver whose appointment may for any reason have

'ﬁ'fsa'r m!;‘qéi'& ﬁﬁ
224 Ré?‘i‘mﬂé?f&‘iim‘n

{a) Tihe Seclrity Trastes may from time fo time, fi the rémungration of dny Recklver
appointed by it lwhich rermuneration may beor indudea cammission calculated by
reference to the grossamount of all moneys received or othervise and may. ingiude
rernureration in connection with claims, actions or procesdings made or brought
against the Recelver by the Chargor or-any other person or the perfonmance or
discharge of ary obiigation imposed wpon the Receiver by statule orotharwise) but
such remunerstion shall be paveble by the Chargar glane, and sdctions 24(6) and
{8} of the 18BT-ACL shall notappiy in reldlion fo any Receiver appointed uhilér this

Dewd,

i) Thie amount.of such remuneration may be debited by the Security Trustes to ahy
actgunt of the Chargor, held with:@:Secwréd Parly But shall. v any event, Torm pard
of the Sedured Obligations and accordingly be securad on the Secuiity Assets under.

the security- contained in this Deed,
225  Extent of appointment

The exclusion of any Security-Assets from the appointment of the Receiver shall not preclude
the Secutity Trustes from subseouently extending the Receiver's or Recejvers sppointment
{or that of thelr replacerment) to thal part.or appoiniing another Recelver over any other

part.of the Security Sisssts.
226 No Hability as movigagee in possession

Norie of the Secured Parties shall, norshall any Receiver appairted as aforessid, by reason
of it:orthe Receiver entering fite possession of the Security Assetear any part of therr or
tair rarx'_y pther reason, be lizble o sccount as :ﬁ*smrﬁga_g{aa. ity possassion o beliable for any
loss-on realisation or forany defaultor omission for which s morigagee in possession might

be lalils,
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247 Agent of Chargor

{a). Every Receiver of:the Chargor duly appointed by the Security Trustee under the
powers:in that respect contained inthis:Deed shall be deemed to be the agent of
the Chargor for all purposes and shall as such agent for all purposes be deemed to
be in the same position as a Receiver duly appointed by a-maortgages under the

1E81 Act.

(b The Chargor alone shall be responsible for the ‘contracts, engagernents, acts,
omissions; defaults and 1osses of the Receiver and for lisbilities incurred by the
Recelver-and no Secured Party shall incur-any liability for them by reason of the

Security Trustes appointing such Receiver or for any other reasor whatsoever,
228  Security Trustee may-exercise

T the fullest extent perritted by law, 2l or-any of the powers, authorities and discretions
which are conferred by this Deed [either a:-cpréss_ty; or impliedly), upor a Receiver of the
Security Assets, may be exercised after the ‘security created under this Deed becomis
enforceable by the Security Trustee in relation 1o the whole of such Security-Assets or any
part-of them without first appeinting & Receiver of such property or any part of it or

notwithstanding the-sppointrent of 3 Receiver of such property or any part of It
23 EXPENSES AND TNDEMMITIES

231 The Charger shall on demand pay to or reimburse the Secured Parties and their
nominees; agents or Delegates on the basis of & full indemnity anan after tax basis:
the amount of all cofimissions, costs fincluding legal costs-and remuneration),
‘tharges, losses, liabilities; and expenses and other sums: reasonably incurred by the:
Security Trustee (whether -acting in its personal capacity or as security Trustee for
and on behalf of the Secured Parties or.any other Secured Party anid ary of their

nominees; agents or Delegates) in connection with:
(&) the inspection or valuation of the Secufity Assets;

(B mzking a demand for paymert or the delay in receipt of payments under this Deed;
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3 fallure by the Charger to perform i abligations under this Deed or etherwise

breach any terms of this Deed; and

the preservation, enforcenent or the attempted preservation orenforcement of any
of their rights uader this Deed whether Incurred a5 2 result of 3y act or Smissioh
by, or procesdings volving, the Chargor or any third party together with interest

on-the armoont payeble In accordance with Clause 3 (Agresmient o pap,

The Chargoy shall on demand pay 1o o fully indemnify the Secured Parties of othier
namings or adént of an afterted basis agalnst all lossés, actions; claims,
comrmissions, costs {including legal costs, expenses; proceadings, and rémureiation);
charges, losses, liabilities, expenses and other-sums and expenditure which the
security Trustee (whether actinig in s personal capacity-or a5 security trustee Tor

and on behall of the Secured Parfied) orany:other Sacyrad Party- and any. of Their

noiness or agents may suffer pay or incur, 2cting ressonably, in conmection with
any payment or dischaige i respect of the Secured Obligations fwhether made by

‘the Charger or athird warty}-.héqm“ﬁ"ﬁmg waid, voidable, ineffective o unenforceshles

fordny measong whatsoever

“Whiere, pursuant to Clousss 23.1.0r23.2 abiove, o suni'is paid to sueh Secured Party
o thelr nominees; agents o Delegates), the Chargor shall inaddition, pay 6 the

Secursd Parties {or thelr nominess; agentsor-Deldgates) in fespect of valie added

{8l

{except where:the payment Talis within Clause 23:3(b) below), such armount ds squals

gy value added tex charged o the rélevant Secured Party {or thelr nominees,

agents or Delegates) in respect of the matter which gives rise to:the paymentand

which the relevent Secured Party [or their nominees, agents or Delegaies) certifies

i5 not recoverable by it by repayment or credit {such certificate to be contiusive Tn

the absence of manifest errof); and

on-any reimbursement of or indemnification. for any commiissions, costs, charges,

expenses or-other ferms ncurred by the relevant Secured Party (o their nominges,

agents: or Delegates) as agent for the'Chargor, sudh amount s equals the amount

included in the commissians, costs, charges, expenses or othier ftems in respeet of
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value-added tax (and i such-a-case the relevant Secured Farty {or their nominees,
‘agents of Delegates) shall provide the Chargor with 'an appropriate tax invoice in

respect of stich jtem, namirg the Chargor as recipient of the relevant supply):

The Charger sgrees that no Secured. Party will be held responsible for-any: loss
suffered :as a result-of exercise of or-failure to-everciss by the Security Trustee ‘or
ary other Secured Party of its rights under this Dead, except in the casé of grogs

negligence orwitful default of the relevant Secured Party.
SET-OFF.

The Security Trustee or any other.Secured Party may at any time and from time to
tirme witholt notice (Butshall riot-be obliged fo}.set off ) a0y obligation which is:
die antd payable by the Charger to the Sscurity Trustee, @nv-other Secured Party.
and/or any otheér member of the Barclays. Group and is unpaid moainst (i) any
obligation. {whether or not matured) owed by the Security Trustee, any other
Secured Party and/or any other member of the Barclays Group te the Chargor,

regardiess of the place of payment, booking branch or currency of either dbligation

{with the difference between the amounts in () and (i) being the Set off Amount),

regardless of the place of payitient, baoking branch or curréncy of sither obligation.
Pursuant 1o the rights in the preceding senténce, any Secured Party may (and the

Security Trustee may direct @ Sccured Party or othier miarmbeérs of the Barclays Group

‘o) debit an accourit beld by the Chargor with any member of the Barclays: Group

by an.amount up 16 and incuding the Set off Amount;

If the obligations. are- in different currencles, the Security: Trustee and any: other
Secured Pasty may convert either obligation at-a market rate of exchenge in’its

usual course of business for the purpose of the set.off and i when corverted it

leaves ‘the Security Trustee or Setured. Party {as applicable) with. less than the

amourtt due the Chargor must make good the amountof the shortfall on demand.

The Security Trustee and any other Secured Party may, in itsabsolute discretion
estimate the amount of any Hability of the Chargor which is contingent or
unascertained and thereafter set-off such estimated amount and no aivigunt shall

be payable by the Security Trustes or Secured Party [as applicable) to the Chargor
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unless and until sl Secured Obligations have beerr sscertained and fully repsid or

dischatged.
DISCRETION AND DELEGATION

Ary liberty or power which may be exercised or any determination which may be
rade under this Deed by the Serurity Trustee or any Receiver may be exercised o
made from time to Hme in s absolufe and unfettered discretion without any

abligation to give reesons,
Bach of the Serority Trustee and any Receiver miay st gny Hime delegate all or any
ot the rights coniferced on it By this Deed,

The delegalion may be made Upenany erms and - canditions (nduding ihe power
to sub-delegate) and subject tooany réstrictions @s the Seturily Trustegoor the

Receiver may think fil.

Such delegation shall not préclude either the subsgguent exercise of such power,

sutharity br discrstion’ the Sscurnity Tristee or the Receiver (el orany subsequent

delegation-or revacation.

Under no dicamistances shiall the Security Trustes, nor any otiér Secured Parly nor

any Receweror any Delegate (norany officer. agent or employee of any of therm)

be Bable to-the Chargor or any other person-as a resull ofor in connection with

anyact, default, omission armisconduet onthe partol any Delegate,

TRANSFER AND DISCLOSURE

The Secured Parties may al any time sell, assign, novate; securitise or otherwise
transfer @il or part of thelr rights and/or obligations Tn respect of this Deed to any

peistn st any nme {a Transferes), The Chargor comserts to the disclosure by the

Secdred Parties of ‘any information and dotumentation directly or Indifectly

concerning this Deed tohany prospective or actual Transferes:

The Secured Parties may disclose any- information relevant to this. Dead in the

‘Secured Parties’ postession felating to'the Chargor and the Seaurity Assets tor
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any other member or affiliate of the Barclays Group and our or their officers,

directors, employees, auditors, partners; consultants and professional advisers;
agavernmental, banking, taxation or gther regulatory authority

any person in connection with a securitisation of all or any gart.of the Joan assets
of-any member-of the Bardays Group fromy time 1o time;

any person who may otherwise enter. into contractusl relations with any merniber of
thel Barclays: Graup in connection with this Deed;

any person to whom information 15 required ‘or. reguested -to be disclosed by any
court of coripetent Jurlsdiction of governmental, benking, {axation or other

requlatory authority ar similar body;

any rating agency {including its professional advisers) {o-enable the rating sgency

to carry out s normal rating activities;
any-credit referenice agency.and

any gther-ebligor in respect of allar part of the Secured Obligations and any

affiliate, holding company or sitbsidiary thereof.

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

Wtigler this Desd.

‘FORBEARANCE

Mo delay ar-omission on thepart of the Security Trustee {or any other Secured Party) In

exertising any right, power or privilege under this. Deed will Tmpair it or be constriied 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 exercise of any other right,

power or privilege.
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COUNTERPARTS

This Deed may e executed Inany number of counterparts, each of which when execuied

and, delivered shall be an original. Al such. counterparts will fogsther constitute one

instrument.

29.
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MoTices, COMMUNICATIONS AND DEMANDS.

Any riotice, communication or demand unider o in Connection with this Cieed shali
b inowriting and shall be delivered pearsonally, or by post to the Authorised Address
atcl, It given by ahy Secured Parly, misy be-made orgiven-by any manager, officer

of agent ol thal Secured Party of of any branch ol that Secved Party,

Any notice, tommynication or demand made or dellvered Under 6F in. conrection
with this'Desd ko the Chargor will only be effective i thé case of & letter which'is
sent By poit 0 a first-class prepaid letter where gvailable, ‘and 15 posiéd before the
last collection of tetters frdm the letter box in-which it was posted has-been made
on any day, et 10.00 am. on the next succesding day upon which o delivery of

fetters s made

Ary nptica to sny Secured Party, shall ke addressed In writing and sent by post to

Barclays Secuity Trustes Limited at Business Lending Services; PO Bor 16276, One

Snowhill, Snowhill Quesnsway, Birmingham, B2 2XE and shall only be effective whan

actually feceived by that Seeured. Party.

Dermands under this Deed may be made fromm time to tme and, st any tire;. the

liabilities anid obligations of the Chargor undder this Deed may be enforced,

irrsspeciive aff

‘whether any-demands, steps.oF proceedings are being or have been made-dr taken

sgainstany third party, or

whetheror i what arder any séturfty to which any Secured Party may be entitled

e respect of the Securetd Obligations and any other obligations sedured under this

Dewd 15 enforced.
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All notifications or ‘determinations. given or made by any-Secured Party shall be

tonclusive and binding on the Chargor, xcept in-the case of manifest error

MISCELLANEGUS PROVISIONS.

If et any time any ane of the provisions of this Deed is or becomes Tnvalid; illsgal

or unenforceable in amy respect under any law, the welidity, legality and

enforceability of the remaining _pr@%isiﬁﬁs of this Deed shall niot in any way be

affected orimpaired.

Savetas otherwise provided for in this Desd, a‘person who is not 8 party to this

Deed tias no dight under the Contracts (Rights of Third Fafties] Act 1999 or any

similar applicable legislation to enforce of to enjoy the berefits of this Deed, unless

othenvise specified.

Netwithstanding any tefmof this Deed the consent of any parson who is-not a
party is-rict required to rescind or vary this Deed arsny othér agreement enterad

into-under.or in connection with i

Unless otherwise specified, the Secured Parties, any nomines or agent may; subject
to this Clause 30 and the Contracts (Rights of Thicd Parties) Act 1999 o ary similar

applicable legislation, rely on any. clause of this Deed.

This Deed s intended to toke siféct as a deed rotwithstanding the fact that any

party: thay only execute this Deed under hand.
GOVERMING LAW AND JURISDICTION

This Deed and-any non-contractua) obligations arising from of in connéction with-
it shall be governed by, and corstried in accordance with, the laws of Northern

Iredard,

Eath party irfevocably stbmits, for the-exclusive ‘benefit of the Secured Parties; 1o

the jurisdiction of the Northern-Irish courts (but without prejudice to the Secured

Parties' right to commence proceedings against any party in any other jurisdiction)
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and irrevocably walves any objection on the ground of venue or ihapproprigte forum

or any similar grounds.

This Deed has been sxecuted 25 a deed by the Chargorand signed: by the Security Trustee
givd the Barclays Breount Bank-and s delivered on the date stated st the Beginning of this

Drewd,
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SCHEDULE 1 - FORM OF NOTICE-OF SECURITY TO ACCOUNT BANK

To: Account Bank/other fnancial institution:

Dater | ]

Sgar Sirs,

We give vou niotice that by & debieniore dated [@) (Debentore we have §sighed ©
Barelays Security Trustes Limited (ffie Security Trustes) all of our rights, title and Tnterssi
i and to the aceounts Tistéd below. maintained: with your [Account Sank/other firancial
fstitution] Gndluding any Tenewsl, redesigniation, replacement; subdivision. o subaccount

of such accouits) and the debit or debts represented therebiyv:
Avcount Nane i

ot Coder i#

Aocount No: &l

Trepeat list as netessary}

{thie. Arconts:

reference fo or further authority from Us and Without any inquiry. by you as to the
juistification for suchy disclosure, such infarmiation refating to the. Agcounts maintained with

yoii fromy tive to time as thie Security Trustee ray request vou to disclose fo it
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With effect from the date of o receipt of this notice;

{a) any existing payment instructions sffecting the:sbove Accounts are to be terminate
and. all' paymiénts-and communications i respect of ihe Azcourts should be rmade
to the Recurity Trusiee st to its order fwith acopy to us) and

(b} &l rights, interests and benefits whatscever accruing to or for the benefit of
ourselves arising from the Accounts belong to the Security Trustes,

This letteér dnd all non-contractual obligations arisiiig out of of in coinnection with it are

governgd by, snd will be construed in accordance with; the laws of Northérn lrefand.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed

‘copy letter and returning it to the Security Trustee at fs] marked for the atterition of [+];

Yodrs faithfully

f{/énﬁ ori behali of

{Enter Chargor Namé|
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Form. of Acknowledgement of Notice

of Assignment by Atcount Bank

Ter Barclays Secwrity Trustes Limited Uthe Securfty Trustos)

Tigites; I+
Dhdgr Sirs

We confirm igcipt from [Entter Chargor Naindl (the Assignon of a notice deted [+ of an
assignment: upon the terms of a Debenture dated [+] of all the Assighor's right, title and
interest in a0 to, and all 'meﬂ:i'es_-{ém{:&uﬂéng iriterast) fram time 1o time. standing 1o the
credit of the following accounts: which are matitained with us-dad the debt or debls

r&gr&mﬂiﬁﬁ' thereby:
[List rélavant accounts hive
{tne decounts).

We eanfifm that the balarce standing 1o’ the Accounts at today's date is [, rio fees or
periodic charges are pavable in respect-of thé Accounts and there dreno restrictions on (2)
the payrrient of the credit balance on the Accounts {except in the case of & tire ﬁ'ﬁpﬁsie;
thie espiry of the relevant period) or (b) the creation of Security over tHE Aecoufits i Tavour

af the Securily Trustes ot any third party.

We unconditionally and Inevocably waive all vights of set-off, lien, combination  or
consofidation of accounts and security Tn respect of any Accounts and ‘similar fights
thowever deseribed) which we may bhave fnow oF i the fulure ‘e respict of each of the
Aecounts or the balance therson 1o the extest that such rights relate fo-amounts owed 1o

us by the Assignor.

We confirm that we have not réceived notice of the interest-of any third party inany of the
Accounts and will not, withaut the Secuity Trusteée's prior written donsent,; amend or vary”

iy t%giﬁ'a-aﬂa’t:hi ng to the Accounts,
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We will act only in accordance with the instructions given by persons. authorised by the
Sectrity Trustee and we shall send all statements and other niotices given by us relating to

the:Accounts Lo the Security Trustee.

This-letter and all non-contractusl obligations. sfising out of or In cornection with it ars to

be -g_ovemec’i by, and will be construed in accordance with, the laws of Northerr Ireland.

?Qfaﬁa "Of’%‘“D'Er‘EBﬂI“ 0 LT — .-

VAccaut Bank/other Hriancial institition] .
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EXECUTION PAGES

For and on behalf of Barclays Security

Trusties Litnited

“Paul Jury.

Director of Lending Operations

For and -on behalf of Ba‘rc’lays- Baril UK PLC

£ -Bar.céays‘:'&cc:c:runt”sank

Paul Jury

Director of Lending Operations
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EXECUTED as & DEED by

Ballyatwood Wind Ltd acting by a director T
) . ’ .5 It o . . i T
in. the presence of: e }mgﬂa‘iﬂ-i’é""ﬁfwm?rgC‘IOT :
Thmest AV
Name of Director (in BLOCK
CAPITALS)

Signature of Witness:

Witriess Name (in BLOCK CAPITALS):

CHARLES E. STEWART LL.B
Witness Address: SOLICITOR
' 3 REGENT STREET
NEWTOWNARDS: BT23 4AB:

Witness Occupation:

Signature of Witriess:

Witness Name (it BLOCK CAPITALS):.

Witness Addresst

Witness Occupation:
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