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Registration of a Charge

Company Name: ENISCA SITE SERVICES LIMITED
Company Number: NI1648502

Received for filing in Electronic Format on the: 23/12/2022 XBJHLTOH

Details of Charge

Date of creation: 22/12/2022
Charge code: NI64 8502 0002

Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE FOR THE
SECURED PARTIES

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: A&L GOODBODY

Electronically filed document for Company Number: N1648502 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N1648502

Charge code: NI64 8502 0002

The Registrar of Companies for Northern Ireland hereby certifies that

a charge dated 22nd December 2022 and created by ENISCA SITE
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2022 .

Given at Companies House, Belfast on 23rd December 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 22 December 2022

RENEW HOLDINGS PLC

THE BUBSIDIARIES OF THE FARENT LISTED THEREIN

NATIONAL WESTMINSTER BANK PLG

PEBENTURE
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This Debentursis made on 22 December 2022

Betwreen

{H Renew Holdings Ple {(regisiered in England with number 00850447} _(Pammﬁ;

(2} The Subsidiaries of the Parent fisted in Schedule 1 {The Chargors) {ihe Original Chargors); and

(3 Mationsl Westminster Bank Pla (registered i England with numbey 00828027} as security frustes for the

Bacured Parlies.

i iz agreed

1

11

DEFINITIONS AND INTERPRETATION

Definitions.

Trx this Dead;

1881 Act means the Conveyanaing and Law of Proparly Act 1881

191’2 Actmeans i’he-cmveyanaihg At 1941

Acts means the 1881 Act and the 1811 At

Account has the meaning given to it in clavse 3.4.1 {First fixed charges)

Additional Chargor misats a sompany which creates Security over ftg asssfs in Tavour of the Security
Mgent by axecuiing 4 Security Deed of Accession

Bilocked Acgounit means any account designated as.a Blocked Account by a Chargor and the Securily
Agent {Including any replacement secount or sub-~division or sub-acoount of each such account)

Charged Properly means, in respect of any Chargor, ell of ity assiels and underdaking which from tme 1o
Yime are, or expressed 1o be, the subjed of any Securily created (or expressad to be created) by, under or
supplemeital o, this Deed in favour of the Securily Agent

Chargor means an Origlial Chargor or an Addifional Chargor

Chattels has the mesaing gven to itin cleuse 3.4.4 [Firsf fixad charges)

Collection Account means, in respect of a Chargor, iy Acoount or such other Account or Aceatnts as thal
Chargor and the Sacurlly Agent may agree in writing from time fo ime

Criminal Damage Clalm means o claim made by or on Behalf of a Chigrgor under the Criminal Damage
Crdor In relation to damage caused to the Securily Assets located in Northem ireland gffer the dale hereof

Criminal Damage Order weans the Criminal Damage {(Compensation) (Northern Irefand) Order 1977 a3
amended by the Crimingt Damage {Compensation) (Amendment) (Northern freland} Order 2008 {or any
stalutory successor sehems for the compensation of ciiminel darage fo properly for the tima being in
forcnd.

Debis has the meering giean to Ein clause 3.4.7 (First fixed charges)

Direction has the mesning given t© it in dadse 10:1.4 (Planning directions}

14-6B058367-6 4



Faoility Agreement means the facilty agreement dated 18 Movember 2022 between {among oihers} the
Parent and itz subsidiares as orginal borrowors and origingl guarantons, Nadional Westminster Bank Pl as
agent and security agent, National Wesbminster Bank Ple, HSBC. UK Bank ple and Lloyds Bank ple as
original lenders and arangers and NatWast Markete PLO and Lioyds Bank Corporate- Markets Pl as
originel hedge counlerpariies

Fixtures means in respect of any Secured Propety, all fixtures and fitthgs {including trade fidures and
fittings) and fixed plant and machinery now or st any time after the date of this Desd on that Secired
Praperty

Floating Charge Assets means alf the assely and underlaldng Trom e te- time sibject (o' e floating
charge created under clauge 3.6 {Floating charge)

Insurance Policles means, in respect of & Chargor, all policies of insurante present and future taker out
by itor o lts behalf or inowhich it has an interest

Investments means any shares, stocks, debeniure securily, securilfes; bonds and investments ofany type
(other than the Bubsidiary Shares) whatever, ncluding bub not Himited to, negotiable instruments,
cerificales of deposit, eligible debl securities, Inferests In cofleclive bwastment schemes, or other
irvestments referred to in seclion 22 of, and es defined in Part 1} of Scheduls 2 {o, the Financial Services
and Markets Act 2000 and Part Bl of the Financial Services and Markets Act 2000, (Regulated Activities)
Order 2009, whether ceriifiented or uncerlificated, physical or dématerialisad; ragisterad or unfegisterad
and whathsr Held dirgolly byof to thi onder of the relevant Chargor or by a trustee, custodiag, fidudary or
clearance system - or nomines. on s behall (hcluding all righls against any such trustes, custodian,
fidusiary, clearance systam of nominas),

Material Property means all frashold and any long leasehold Tand held by a Chargor with g value in
wxoess of E250,000

Oesupationat Lease means, In raspect of a Chargor, a lease of a Secured Proparty In respent of which it
i lardlord

Party maans a parly to this Daed

Pianning Acts means the Planning {Northern Trelarad) Orders 1972 o 2003, the Planning Act {Nosthern
fretarad} 2011, the Planning {Hazardous: Substances) Regulations (Norther Irsland) 1883 and the Planning
and Comparsstion Act {(Northern Irsland) 2001 and any re-enactment, varialion or modification of any of
tham and any orders, reguistions or subordinate legistalion or permissions made, issuad or granted under
or by virtue of the foregaing Acls or any of ther any other stédute or regulation govering or conirolling the
use or development of lend and buildings

Premises means any building on a Becurad Propery

Properties means e properiies listed In Scheduls 2 (Properies)

"Real Property” means all estales and interéals i Treshold, leasehold and ofther Immovable properly
{wharaver situated) now or in fulure belonging lo any Chargor, or In which any Chargor has an inderest al
any ime {inciuding the Properties)

Receiver means any receiver, marager or adminisirative receiver appoinied by the Security Agent in
rispect of any Chargor or the whole or any part of the Charged Propardy and includes any appointes made

under @ joint o several appointment

Reldted Rights means, in respect of any asset:

W-GROGHSET-5
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{a) all menies, amounts and proceeds paid or payable In respect of (or derived from] that assel
fwhisther gg indome, capital or otherwise)

{5 in the case of an Investment or Secured Sharee, all shares, Iivagiments or other assats derlved
from hat Wvestvient or Secured Share and ali dividends, interest and olffer micnies payable &
raspiect of such Investment or Secured Share {whether. derived by way of redemplion, bonus,
preference, oplions, substilulion, conversion, compensation of atherwise}

{oy all rights In respact of, derived from or incidendal to that asset Inoluding ail rights to make any
demand or claim}

{d) all powers, remediss, causes of aclion, gusrantess, Indemnilies, security or other coliateral by
respect of, or derived from, that asset {or any of hem)

{i} the benefit of any judgment or order {o pay 4 sum of money and all rights of enforcement in
respect of thal assel and

i) e beriefit of any covenants for (e given or entered Infe by any predecessor in title of the
refovant Chasgor i respect of thal asset ar any moniss pakd or payable in respect of those
covenants

Relevant Agresment means:

[&)] garh Hedging Agreement and

{By gach pifier agreement designated 'as.a Relevanl Agreement by the Securlly Agent and solely
provided that no Event of Default Is continuing the Pargnt in writing

Relevant Policies means all Insurence Pollcles (other than policies in raspect of third parly fabifity)
together with alf monies payabls in respect of those policies

Sacured Obligations meses, i respect of any Chargor, all monles and liablitles now or after the dats of
this Deed due, owing or incurred by Sal Chargor lo the Finance Parties {or any of them} under the Finarnce
Ciocurnents: {or any of them) in any matkier and in apy cureney or-surrencies and whether present or
futire, acliial or confingent, whathér Inouwrad solely or joinlly with any ofher person and whether a5
principal or strely, togsther with alf interest acoruing on such monies and liabiities and all costs, charges
and expenses incured by any Finance Party under any Finance Doument, excep! for any obligation
whiich, 1 I were included hete; would constitite unlawhil financia!l agsislance, or #s sguivalent In'any other
jurisdiction

Secured Properly means at any Hime the Properies and all ofher freehold or isasehold properiy which is
subjoct to any Securlly created by, under or supplomental to this Deed

Sesurity Deed of Accession means a deed in the form ssl out In Scheduls B (Form of Security Desd of
Acaession) by which 2 persar will become & parly to this Dead as a Chargor

Security Perlod maans the period beginning on the date of this Desd and ending on the date orwhich the
Seourity Agent Is salisfied (soling rassonably) thal the Secured Obligations have been revosably and
urgondifionally setisfied n full. and .all faclities. made avaltable by the Finance Parfies (or any of them)
undsr the Mnahce Documents, {or any of them) have been cancelled and all obligalions of the Hadgs
Counterpariiss under the Hedgingﬁgm@mmm have besn terminated snd ng Finanoe Parly is ander-any
further aciual or contingent obiigation to make advances or provide other finantial accommodation fo ahy
‘Chargor or-any ather person uniderany of fhe Finence Documenis

Subsidiary Shares maans, In respect of a Chargor, all shares present and future held by B its
Sibstdisries (ncluding those listed in Schedule 3 (Subsidiary Shargs)and in each case:

W-BA059557-5 L
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whether cerlificated or uneertificated, physioal or dematorialised, registersd or unregistered and

whether held direclly by or to the order of tha relevant Chargor or by a trustes, custodian,

fiduciary, clearance system or nominee on fis behall (nuluding ol rights agalhst any such trusise,
custodian, fiduclary, clearance system or nomines)

12  Interpretation

121

122

123

Unfess otherwise defined in this Deed, a lerm defined in the Facllity Agreement hias the same
moeaning when used in this Deed or sny notices, acknowladgemants or otber ddsuments fasusd
under ar in connection with this Beed.

irs this Deed the lerm dispose includes any sale, lease, livenoe, bansfar of faan.
clause 1.2 (Conafrustion) of the Facility Agreement is incerporated in this Deed as if sel oul here

in full but 5o that sach reference In that clause to this Agreement shall be read as a reference lo
this Diead,

1.3 Third party rights

134

132

133

Unless eipressly provided to the contrary In any Finance Docusent, a person who is aot & Party
hag no right under the Gontracls {Rights of Third Parfles) At 1890 to enfores or enjoy the benefit
of any term of this Deed or any ather Finance Document lssted or entered inlo under or in
sonneciion with it but this does not affect any right or remedy of & third party which exisls or is
avaiiable apart from the Coniracts (Rights of Third Parties) Act 1899,

Unless exprassly provided to the conirary In any Finance. Document the consent of any person
who ig not's Parly is notrequired to rescind or vary tis Deed or any other. Finance Dooument
ahtared into under of In connection with it

Any Receiver or Delégete may enforce and anjoy the beneft of any dause which expressly
canters rights on I, sublect o dause 1.3(b) and the provisions. of the Conlradts {Rights of Third
Parties) Act 1898,

44 Administration

144

142

Any reference inrihis Deed, or any other Finance Document entered into. under or in connettion
with it, to the making of an adiministration ordar shiall be tresfed as including a reference to the
appointment of an adminisirator under paragraph 15 (by the helder of a qualifying floating charge
in respact of & Charger's asssts) or 23 [by a Charger or the directors of s Chargor) of Schedule
B1 o he insolvency (Morthern Irefand) Order 1885 or any steps taken toward such order or
appointment,

Any reference in this Deed or any other Finance Docurent entered into under or In connection
with i, to making an appiicalion for an administration order by pelition shall be treated as
including & reference to making an edministration application to the courl under Schedule B 1o
the Inseivency {Northerr irefand} Order 1689, appolnting an adiministrator under paragraph 45 or
23 of thet Schedule; or giving Actice under peragraph 18 or 27 of that Schedule of intention lo
appoint an administrator or dny steps taken fowards such applicalion or nolice.

1.5  Incorporated terms

Nt ymed

4-BROBUAGTY -5



1.8

1.7

1.8

1.8

Incongistency between this Deed and the Fastiity Agreement

Wiste there is any conflict between the torms of this Deed and the Facility Agreemant, the lerms of the
Faeiltity Agraarment shall preval as between each Chargor and the Fingid Padies.

Proparty

B reference in this Dead to o rortlgage, assignment ar charge of any Secured Properly includes:

1.7.4 all Pramises onor forming part of that Secured Property; and

1.7.2 all Fistures on or forming part of that Secured Property; and

153 it Related Rights relgling to thal Securad Properly.

Application of grovisions inthe Facllity Agreement

clauges 13.4 {Defaull Interest), 17 {Tax gross-up and indemnifies), 19 (Ofher indemnities), 21 {Casts and

sxpenses); 301 (Assidnment and transfés by Cbligors}, 10.1 (Security Agent as. trustes);, 34 [Payment

mechanios), 37.1 TAccounts) anel 40 [Amendments and visivers] of the Fadllity Agraemant are dizamed fo

form parl of this Deed as if exprassly ncorporated into it and &s 7 all references inthose clauses o

1.8.1 the Fachily Agraement wers referances & this Dead) and

182  an Obligoror the Obligors were refersnces 1o the Ghargar or the CGhargors {as applivable).

Pregsent and future assels

1.8.14 A raference in this Beed To any Secured Property, Charged Property or other asset includes,
undess the contrary intention appears, present and future Secured Properiy, Charged Property

and othar sssels.

19.2 The shisence of or incomplete details of any Charged Property In any Schedule shall not affect
‘the validity or enforceability of any Security under this Deed,

Fixed seclrity

clauses 3.2 {First legal mortgages) o 34 (First fixed charges) shall bg construed as crealing 4 separais
ard distingt morlgags, fixed chiarge or assignmerit by way of security over each refevant asset wilhin any
particular ciass of assets defined under this Deed and the faillure to treate an effective morigage, fixed
charge or assignment by way of seeurity fwhether arising out of this Desd of any act o ormission by any
party} DI any one asset shall rot affed! the nalure of any mortgags, fixed charge or assignment by way of
securily imposed on any other asset whather within that same class of assets ornot.

Ko obfigations

The Securlty Agent shall not be under any obfigation In relation ft the Charged Properly as a consequance
of this Dead and each Chargor shall stall Bmes remgin lable fo perform aff obligations sxpressad fo be
assumad by # in respect of the Charged Property.

COVERANT TO PAY

Each Chargot awenams_ wilty this Security Agert as securly truslee for the Secured Parties, lo pay and
discharge the Secured Ubligations whan they hidorie dua for paymisnt and discharge v astordance with

he termis of the Finance Documenls:

M-BA0EY367-5 g



a CHARGING PROVISIONS

3.1 Genoral

All Securty creatad by a Chargor under clavses 3.2 to 3.5 inclusive is:

11

302

313

314

g continuing security for the payment and discharge of the Secured Obligallons;
granted with as beneficlal owner;

granted in respect of all the right, titte and Interest {if any), present and fultre, of that Chergor in
and to the relevant Chargad Properly; and

granted #y favour of the Seouwrity Agent as securily frusles for the Secured Parlles and the
Security Agent wilf hold the benefit of this Deed and the Becurlty created by or pursuant lo it on
frust for the Secured Parlies,

3.2 First legal mortgages

321

322

BA-GROS2IET-S -

Fach Chargor, by way of Tirst legal miorigage, g 1égal s benelicial cwner lo the Infent that the
charges conlained in this Deed will be g conlinuing securily for the payment and discharge of the

Becured Parties, hereby:

{a} GRANTS, CONVEYS-AND TRANSFERS unfo-the Securlly Agent on the terms setcul In this
Deed, 1o the exdent that title &0 thir Heea) Progiony e 6f freahidd tamire and_ not subject o
ragistration in the Land Registry of Northern Ireland pursuant 1o the Land Registration Aot
{Morthern Ireland) 1870, ALL THAT AND THOSE fhe Real Property and all Premises and
Fixtures on any Real Propery, including, without prejudics o the generality of the foregoing,
the Properfes (if anyl, particulars of which are specified in Part 1 of Bohadule 2 {Properies)
TO HOLD the same unfo the Secuiily Agent in fee simple subject to the proviso for
redamplion contained in this Desd;

=i
=

Y DEMISES unto the Security Agent on-the terms saf out In this Deed, 1o the exient that {itle- to
thé Real Properly is of leazehold lenure and not subject i regisiralion in the Land Registry
of Horthats Ireland pursuant fo the Land Reglstration Act {Morthern freland) 1870811 THAT
AND THOSE tho Real Property and sl Premises-and Fiddures on ahy Real Properly,
ineluding, without prejudise to the generality of e foregoing, the Properfies (if any),
spancified in Part 1 of Schedule 2 {Properties) TO HOLD the same uhlo the Securfty Agent for
the residuss of the respective terms of vears for which it now holds the same less the last
three days thereaf of each such lerm subject ko the provise for redemplion contained in this
Deed:

As registered owner or as the person entifled o be registered as owner CHARGES all Real
Praparty and ail Premises and Firlures on any Real Property, Including, without prejudice o
the generality of the foregoing, the Properiies §f any), specifiad in Parl 2 of Schadule 2
{Properties) te ownership of which is registered iy the Land Registry of Norhem Irelend or
is requirsd to be a0 registered pursuard o the Land Reglstration (Nordheim Ireland) Act 1870
and ASSENTS o the reglsiralion of the charge as a burden on the sald propeity.

{c

Pobell

Each Chargor HERERY DECLARES that In respect of all or any leasshold lands, hersditaments
and premises referred to-In clause 3.2 (First Legad Morgagesy they will slend possessed of the
raversion ﬁr-'ré'spﬁcﬁiva reversions hereby reserved of the term or several ferms of years for
which the sams ara hald IN TRUST for the Securily Agent {subjsct to ariy eguity of redemplion
subsialing under this Deed) and will dispose of the same as the Seourlty Agent may direct and
HERESY AUTHORISES the Secerity Agent fo apooind ¢ new lrusiea or Dustoes of such



reversion or respective reversions in place of the Charaar or any bustes or trustess appointed
urider this power-as If i, he, she or they wers incapable of aoling in the tiusts hereby declared
arid each Chargor HEREBY IRREVOCABLY APPOINTS the Security Agent the attomey of the
Chargor lo assign The sald reversion or respective reversions in the name of the Chargor and on
it behalf {6 the Security Agent or-as it may direct subject to such equity of redemption (if any), as
iy for the time being be subsisting and in. exeaute and do all-deeds, documents and acts
niecessary or proper for thal purpose.

3.3 Assignments

3431

342

Each Chargor assigns absolutely, suliject to a proviso for re-assignment on redemption all of fis
rights, title-and interest from tivie to $me under of ih regpect of:

(g} the Relevant Agrecmaents to which | is a party;
{) the Relevant Policles to which itis g parly; and
sy any Criminal Damage Clalm and Related Rights,

Tach Chargor shall remain liable 1o perform &ll ity obligations under the Relevant Agresments
ard the Relsvant Policies to which # isa party.

34 First fixed charges

Each Chargor charges by way of first fixed charge aif <f ifs rights, tlle 8nd intérest from time o e i and

o

3.4

3IAZ

343

344

345
3458

3.4.7

3.4.8

348

3410
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all interests and sstates in any frechold or leasehold properly now or subsequently owned by it
{other than any Feehold or leasehold properly effectively charged by way of lagal morigage
under dause 3.2) and, In each case, the Prarmises and Fixiires on aach sich properly;

the proceads of sale of its Securad Property and all licences to endsr on or use any Seourad
Proparty;

the benelit of sl olher noreoments, inslruments and righis relating to iy Sseured Propetly;
& plant, machinary, vehicles, compulers, offive and other squipment, all furnilure, Turnishings,
equipment and tools and any removals of replacement of them, {together Chatlels) present and

fulire and the benefit of all contracts; Heences, warranties, maintenance Cortracts relating to
them and any repswals and replacements of thein;

the Subsidiary Shares logether with alt Related Rights:

e Investments togather with il Ralated Rights;

2l hook and ofher debls due to the relevent Chargor and thelr prodesds (both collecied and
gnsollected) (logether Debts) and all righls; guarantees, security of other collateral In respact of

“the Debis {or any of them) and the Benefil of any Judgment or order to pay a sum of money and

alf Aights to anforce the Debls {or any of themy;

all manies from e 1o ime standing to the credit of aach Blocked Account;

it monies from ime 10 -time stending to the credit of sach acéaund Held by the relavant Charger

with any bank, building sodlety, financial Instiution or other parson ofher than any Blocked
Account {each-an Account);

all its Intellectual Property,

10



3.8

3.8

az

3R

38

3441 all Ks goodwill and uncetied capital;

34,12 {other than o the exent effectively assigned under clause 3.3) the Relevant Polivles and the
Criminal Damage Claims and Related Rights:

3443  {other than to the extent sffactively assigned under clause 3.3} the Hedging Agreements;
494 the beneht of all Aothicrisations held or uliised by | In conngetion with It husiness or the use of
any of its assels and the right fo recover and receive compensation payable In respect of any of

them; and

3415 tothe extent that any assignmant in claise 3.3 & ineffective ae an assignment; the assats
raferred fo In that clauss,

togather with, In gach case, il olbwr Related Rights thereta.

Attorns Tenant

Each Chargor heraby alforns temant Lo the Securily Agentof any part of the Chearged Property morlgaged
or charged by dlaves 3.2 at te yearly rent of £1 {if demanded) provided slways that the Securlly Agent
may st any Hime withoul notice fo the Chargor determing the tenancy beraby created and snter upon such
Secured Property bt so that neither the receipt of the said rent nor the sald tenancy shall render the
Seourity Agent lable lo account o any perscn as morigages in-possession.

Floating charge

Each Chargor charges by way of first Toaling dharge all Rs asssts and undertaking, both present -and
future, wherever located other than any assels effectively charged by way of legsl morlgage or fred
charge or assigned under dauses 3.2, 35 or3.4.

Gualifying floating charge

This Taed contains a qualifying foaling chiavge and paragraph 16 of Schedule BY io the Insolvency
{Mortham freland) Order 1983 applies {o the fleating charge créated by or under this Deed.

Goarversion of floating charge to 3 fixed charge

The Security Agent may at any Ume by notice In writing fo any Chargor convert the floaling charge created
under slause 3.6 into 5 fixed chargs as regards any Fliating Charge Assst as it shall specify in the ndtice
if:

381 at Event of Default is continulng; or

3az In the opinfor of the Majorly Lenders that Floating Charge Assel is In danger of being seized or
any fegal process or axecttion is being enforced agalnst that Floating Charge Asset,

Automatic converston of ficating charge to a fixed charge

i {uniess parmited In wiiting by the Securily Agent or expressly permiticd under the terme of any Finanoe
Documenty

384 a Chargor croates or atempts to cfeste any Sscurity over any of #s Floaling Gharge Assels;

3.8.2 any person levies or attempts o levy any distrass, altachment, execution or other legal process
‘ggainst any Floating Ghange Assel; or

W-BAOBBRET-5 14



310

3.4

4.9

E. 33

5.1

5.2

393 any corporate aclion, legal proceedings or other pracedures or sleps are taken for the winding
up, dissolition, administration or reorganisalion of any Chargor, and sueh proceedings haven't
baan dischargsd within 14 days of being commenced,

fhs floating charge created by this Desd will autormalically and immedistaly without notice be conwverted into

& fixed charge over the relevant assels or, in the cireumstances desoribed In dlause 3.9.3, over-all of the

Floating Charge Assals,
Mot pged
Moratorium

2441 Subject bo clause 3.11.1{B), the foating charge created by clause 3.6 may nol be converted Into
afixed charge solely by reason of!

(a} the oblaining of & moratoriom; or

{b) anvining dons with & view o obfaining & moratorium, under Part 1A of the Insclvency
{Morttiern reland) Order 1989,

3412 Clause 3.41.1{8) does nol apply i respect of any floating chargs referred to Iy sub article (4] of
article 13HG of Part 14 of the insclvency (Merlhern Treland) Ordar 1989,

CONTINUING SEGURITY

The Security constituted by this Dead shall be Sontinuing sectrdty and shall remain in full forca and affect
regardiess of any Inlermediate payment or discharge by any Chargor or any other person of the whole or
any part of the Secured Obllgations,

Recourse

The Securily constituted by this Deed:

4.2:1 i5 In addition tor any other Securily which any Finance Parly rmay hold al any time for the Secured
Obligations {or any of them); and

422 may be enforcad without first having recourse to anyother ridhts of any Finance Parly.
NEGATIVE PLEDGE

Mo Chargor shall create or permit to subsist any Seourlty aver sny of ils assels,

Mo Chargor shall:

529 sel, lransfor or otherwise dispose of any of its assels on lerms whereby they are or may be
jeased to.or re-aequired by & Chargor or any other member of the Group;

522 sell, trangter or olhierwise dizspose of any of s recelvebles on recourse lerms;

5.2.3 anter info any arrangemant under which money er the benefil of a bank or other dasount may b
appliad, set-off or made subject o & combingiion of accounts; or

524 wivier into any olher proferential amangement having a similar effect,

in ciroumstances where the. arangement or fransaction Jz entered. inlo primarily ss s method of ralsing
Financial indebledness or of firanding the aoquisition of an azaet.

h-68059367-6 12




5.3

6.4

8.2

7A

7.2

73

g

8.z

Clauses 5.1 and 5.2 do not apply to any Seowily or arrangement which is Permitted Security.
RESTRICTIONS ON DISPOSALS

No Chargor shall enfer infe 8 single irsfsastion of a serdes of ransastions (whelher related or not) and
whether voluntary or involuntary to sell, lease, fransfer or ofharwlss dispose of any Charged Property.

Claise 8.4 does not apply to any Parmiited Disposad,
FURTHER ASSURANGE

Each Chargor shall promptly do 2l such acts and execute all such documents {including assignments,
fransfers, morigages, charges, notioss and instructions) as this Securlty Agent may reasanably specify (nd
in-sueh farm as the Security Agent may reasonably reguire} in favour of the Security Agent or s
fiominesis)

R tor ereate, perfect, protect and maintain the Sscurity created or infended to e created under or
evidanced by this Deed (which may nchide the execiiion by any Chargor of 2 mortgage, charge
ar assignmant over sl or any of the assels constifuting, or infended {o. constitute, Charged
Propetty) or for the exercise of any rights, powers and remedies-of the Seourily Agent or the
Finance Parties provided by &r pursuant 1o this Deed or by law,; '

Y to conder on the Secdrity Agent of confier on the Finance Parties Secutity over any properly and
assels of that Chargor focated in any jurisdiction equivalent.or similar to the Security intended to
b confeirad by o pursusnt to this Desd; sndior

743 {if an Event of Defaull s contifiting) 1o fackitate the realisation of the assets which wre, or arg
infended {o be, e subjact of he Secirily created By or under iz Deed.

Each Chargor shall take aif such action as s avatlable 1o ¥ fncluding making ol fings and reglstrations) as
may be necassary for the purptss of the creation, perfdction, proteciion or maintertance of any Sacurity
gonferred -or Intended 1o be donferséd on the Securlty Agent or the Fingnee Parlies by or pursuait to this
Digad.

Ariy docunent required lo be exscuted by a Chargor under this clause 7will be prepared al the cost of fhat
Chargor.

LAND REGISTRY
Application for restriction

gld in relation to Jand and bulidings sifuated In Northern refand Btle %o which ks registered or is o be
regisiered i the Land Regisry, each Chargor consents to an application being mada t the
Hagistrar of Titles. for registration of the fbillowing inkiblition on the folio of all present and future
regislered freehold or leasehold propedy of that Chargor (and any unragisterad properiies
subjact to compulsory frst registration at the date of this Deed);

“No disposition of he ragistered land by the registerad owner of the registered land, or by the
ragisterad dwner of any registersd charge, not being 8 charge registered bisfors the anfry of this
Inhibdton, Is 10 be reglstered without a wrilten consent signad by e propristor for the lime baing
of the charge daled + in Tavoir of National Westininster Bank Ple as Securily Agent referred 1o In
ther charges register.”

Tazking and further advances

The Lenders are, subject lo the terme of the Fadlity Agreement, under an obligation io muake furher
advances fo the Borrowes and this securily Bas been made for seiring such further advances, The

M-BROBN3ET-8 13



.1

8.2

93

Securlly Agenl and sach: Chargor by this Deed eonsant o an application being made to the Registrar of
fitles to enler a note of such obligation on the folics & all pragent @nd Juture. registered properly of that
Chargor (and any unregistered properties subject to comipaisory first reglstration at thie dats of this Deed).

NOTICES OF ASSIGNMENTS AND CHARGES
Helovart Agreements

g1 Egch Chargor which is parly to 8 Relevant Agresment shiall give hotlos in tha form specified in
Part 4 (Form of nofice of assignment) of Schedule 4 to the other parties o each Relavant
Agreament that the Chargor has assigned to the Security Agent all #is right, fiths s ntarest in
that Rielévant Agrsement.

942 The relevant Chargor shall give the notices referred o in dlause 911
{2) onthe date of this Deed; and

{b} i thee case of each Relovant Agreement coming inloe sxistence or being designatsd a3 such
after the date of this Dsied, on the later of that agreement coming inlo existence or being
designated a Relevant Agresment,

9.13 The ralevant Chargor shald use ressorable andeavaurs to procure that the redipient of eash sugh
notice acknowledges that nofice n substantislly the. forn spedified I Part2. (Form. of
acknovledgement) of Schadule 4 within 5 Busitsss Dayg of that notice being given.

Insuranca Policies

8214 Fach Chargor whish is an insored parly under & Relevant Policy shall give notice in the jorm
specified b Part{ (Form of notice of assignment} of 0 to each insurer wider each Relevant
Policy that the Chargor has assigned fo the Security Agent all its right, Btla and Interest In that
Retavant Policy.

8.22  The ralevant Chergor shall give the nolices referred to in gluse 821

{a} In the case of ench Raelevart Policy subsisling ot the date of this Deed, upon an Event of
Defaull which iz conlinuing; and

{b} inthe case of each Relevant Policy coming Info existence after the date of this Dead, upon
an Event of Dafault which fs continuing.

923 The relevant Chargor shall use ressonabls endeavours o procure that the reciplent of sach such
notice acknowledges - thal nofice In -substantially the form speuified I Parl 2 {Form of
acknowledgement} of ¢ within 5 Business Days of that nalice being given.

Blocked Accounts

5314 Each Chargor holding a Blocked Azoount shall give nbtice In theform specifisd in Part 1 {Fom of
notice of charge) of Scheddle § fo the financial instilution at which such Blocked Account is held
_hat the Chargor has created o fixed charge over the balance standing fo the credit of that
Blocked Account.

932 Tha relevant Chargor shall give the notices referred 1o in clatise 9.3.7;

{a) inthe case of a Blocked Accound held by that Chargor af the date of this Deed, on the data of
this Deed; and

W-EBOBIHET-B 14



2.4

8.5

10

101

{h) in the case of a Blocked Account opened after the dale of s Deed, on thal Blacked
Aoccount baing dpened.

933 The relavant Chargor shall use reasonabla snteavours to procurs that the recipient of each such
rolice acknowledges that nolice v substantially the form spedified in Part2 (Form of
sokniowlodgeniant) of Scheddle 8 within 5 Business Days of thal notice being ghven.

Charge over accounts

G449 Each Chargor holding an Account shall give notice in the form specified In Part 1 (Form of notica
af charge) of schedule 7 1o the financlal institution- 2t which such Account i held hat the Ghargor
hag created o Txed charge over the balanse standing 1o the cradit of thal Account.

542 The retevant Chargor will give the nolices referred (o s dause 841

{a) in the case of an-Account held by that Chargor at iha_dét& of this Deed, upon an Event of
Dyafautt which s confinuing; and’

ihY i the-case of s Account apened atter the date of this Deed, upon an BEvent of Default which
i continuing.

943  Therelevant Chargor shall ugs reasenable endeavours to prosure that the reciplent of sach such
motice acknowledges that nefice substontially in the form specified n Part2 (Foim of
acknowledgenent) of Schedule 7 within 5 Business Days of thet notiee beliig diven,

Hegister of Trade Marks

Each Chatgor as registered propristar hereby appoints the Security Agent as lis agent fo apply for the
pariiculars of this Deed and tha intarest of the Finance Partles in the Intellectual Propery and any other of
future trade marks or rade mark applications registered or Is be registerad In the United Kingdom in the
rama of that Chargor, to be made on the Register of Trade Marks urider section 25{1} of the Trade Marks
Aot 4684, Each Chargor hereby agrées to execube all documents and forms required 1o shable such
particulars to be enlered on the Register of Trade Marks.

UNDERTAKINGS

Each Ghargor undertakes o the Securily Agent in accordance with this clause. 10, The underiakings in this
clause 10 shall remain in force during the Securily Peried.

Reat properiy

111 Aecess
Ir respeet of any Material Propery, it will permit the Seturity Agent and such person Or persens
as the Securily Agent shall rominate al 87l teastnable imes andd on reasonable notice o enter
or-any part of ity Becured Proparty.

1.2 Repakr

{a) 1t shal keop s Matsrial Property in good and substantal repiair and cordition and decoralive
ortder,

oY it shali repair any defect or damage 1o any of s Material Property promptly and If it fails to do
50 the Security Agent may, but shall not be obiined to, do so.
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10404

10.1.8

10,18

10,17

10.2  Leases

0.2
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Planning

it shall net do or allow or omit to be done.anyvithing which may infrings or contravene the Planning
Acts affecting any Material Propery, nor make any application for the grant of plansing
permission within the mearing of the Plannirig Acts without the prior writlen consent of the
Soourthy Agent.

Flanning directions

{a} Within & Buginess Days of recsipt by & of any nolice or order {Direction) served on or issued
fo it by any foca! ar other suthorlly (whether uwder the Planning Acts or ofherwise) i respect
aof wny part of ite Material Property; it shall give full parficulars of the Direction o the Seclrity
Agent and, I so requested by the Securdly Agent, produce the Dirgclion or a-oopy of It o the
Security Agent,

{1 )k shalt advise the Security Agent of 8l steps taken or proposed to be taken by Efrom time to
fime o comply with the tlerms of the Direclon,

{5} 1k shall take all necessary steps to comiply with e Diractien.

{d) |t shall at the request of the Securly Agent (bul at the cost of the Chargor) make or Join with
the Securily Agant in. making such objections, representations against, appeaiing against or
in respect of any proposal contained in tha Direction as the: Securlly Agent shall deem
expedient in order o protedt the interests of the Securad Parlies:

Deveiopmeant

{a) It shall not carry out any development (as defined in the Prafning Acts].on any part of its
Materinl Property without the prior wiilen consent of the Seourily Agent.

{by It shall not change the use of any part of its Material Properly without the piior writtan
tonsent of the Sacwily Agant,

Dufgoings

Tt will punctually pay and indermnify the Securlly Agent and any Recelver against efl present and

future renls, rates;, lawes, assessments ahd oolpings of whatsosver nalory imiposed on or

‘payable In respect of its Materlal Property or any parl of it or payable by the cwner of socupier of
it

Invasitigation of title

On reguest by the Becurity Agent, it shall grant the Secusily Agent or s advisers {at the cost-of

fhe Chargor) all fadilities within fts power to enable Ihe Security Agent or its advisers or delegatios
to carry ool such Invesligations of e to and enquiries inlo iis Secured Properly or olher
Chargad Properiy as may be carded out by & prudent mortgages of charges.

Lease and covenant compliance

leghall

{2} periorm sl the terms on ils part contained in any lease. or agreement for lsase under which it
‘molds an intarast in & Material Praparty or to which anyof lits Material Propeeiy Is subject:
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10:2.3

1024

10.2.5

10248
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{b} properly parform {and indemnify the Sacurity Agent and each Recelver for any breach of)
any covenants and stipulations of Whatsoever _’rm&ure sffetting any of e Material Property;

(o) not vl any eloclion ar take any ofher adtion a0 a8 fo. aller the trealment of any
Ocoupational Lease for the purposes of value added tax; and

(d) immadiately nofify the Socurily Agent of any notice received by it under section 14 of the
1881 Act or any procesdings commenced or steps taken agsinst it for the forfelture of any
{aage ulder whith i holds an Interest in-a Material Propery.

Landlord’s consent

I under The {erms of any lease under which 1 holds an intersst Tn any Matarial Property, the
Chargor is not permitied to charge s Inferest In such Materal Propery withoul the consent of
fhe landiord;

{a} it undsitakes promptly to- make an applcetion for lardlord's consent fo the crealion of the
fixed charge contained in dlause 3.4 (First Thead charges) and any chaige to be treated
under dlause T {Further assurance), shall use all reagonable endeavours {o oblain such
consent as soom as possible ard shall keep the Secwlly Agent informed of the pragress of
its hegoliations with such landiord;

{b}

{AY no breach of clause 281 (Aulhorsations) of the Facility Agreement nor any ofher
reireseriiation in e Fingace Documeritd shall toeur by virlue of the Chargors
failure o have obiained such landlord’s consent and

{B) If thia landiord indicates in writing that it ploposes to commence, of Commences ah
action of forfeitura of the lease, the Beourlty Agent shall release from such fixed
chiyge, the relevant Chargor's intarast iy the laase;

(e} upon receipt by the Securily Agent of suidencs in wiiting of the cansent of the landlord ta the
creation and existence of 1he fived charge over the Chargars interest iy such lense, thauge
10.2.2{b} shall cease to apply In respact of the rélevant Material Properly.

No variation io lease

1t shall nat without the prioe wrilien consent of the Security Agent slter or vary of agree o alter or

vary the terms of any lease under which it holds any Material Property orany lnase to-which any

Material Froperly is subject.

HNo surrerider or ferminalion

1t shatl not without. the orior weitlen consent of the SBeourity Agent surrender or alherwise

terminate any loase undér_whitzh it holds @ Malerdial Proaperly or terminate, forfelt or accept 8

surrender of any jeage o which any Maferal Properly is subject

Camplianee by tenanis

i shall use ressonable endaavours o procurs that sach tenant undser an Occupational Lesse
cornplies with the ferms of that Oecupalional Lease.

Lease or right {0 occupy

It will not without. the prior wiitien consent of the Security Agent:
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04

{a} grant any lease or lenangy or exerciss any othar power of leasing of the whole or part of any
Malsrial Property; or

(b} grant-any person any confractusl leence. or the right to ocoupy any Materal Property or part

‘wih possession of il
1027  Forfelfure

1t shall riot do or perinit drithing which may tender any lease. or agreement for feass undar which
it holds an intereat in a Maledal Property, or {0 which the Materal Properly Is subject, Yable to
forfelture or otherwise delerminable.

Ghattels

16034 it will keen all Chattels comprised in s Charged Progetly In good and substantial repair and in
gaod working order and condition.

1037 i shall repair any defact or damage to any of ils Chatiels prompily and i 8 falls 1 do so the
Securily Agent may, but shall not be obliged to, do sa.

Subsidiary Shares and Investments

1041 Onthelateroft
{a) the data of this Deed; and
{by the date of acquisilion of hose Subsidiary Shares, Investmants or Related Rights
it shall.

{AY delfiver ke the Securlty Agent all verlificates of tlie and olher documents of tills or
evidence of ownership in respes] of e Subsidiery Shares or Investmienils and the
Relatad Rights; and

(B} deliver to the Securily Agent such fransfer documends {with the transferes left blank)
or any other documents as the Seourity Agent may iequire or otherwise request In
fespact of those Subsidiary Bhares, investments and Related Rights,

104:2  Until any steps are taken fo enforce the Securily created by or Under this Deed, [ shall be
artitlsd to receive and refaln all dividends, distributions and 9iher monies recéivably iy respect of
its Subsidiary Shares, investments and Relaled Rights.

1043 i shall not exarciss Hs voling and olher rights in respect of s Subsidiary Shares, Investmenis
and Releted Rights in & manror which i fikely to be prejudicial to the interests of the Finance
Parliss.

1044 lshall make all payments which may Become due and payable in respect ofany of its Subsidiary
Shares, Investments and Relaled Rights, 1f It falls to make any such payments; the Securily
Agerit may bit shall not be obliged to maks such payment on behalf of the relevant Chargor
Any sums so paid by the Sebudity Agent shall be repayable by the rélevant Chargor to. the
Seourity Agent on demand and panding such repayment shall constitute part.of the Secured
Obligations,

104.8 [t sholl ramain liable fo observe snd perform all of the conditions and obligafions assumed by it in
respect of iis Subsidiary Shares, Investments and Related Rights and the Securlly Agent shefl
not- be renuired o perform or Tl any chligation of eny Chargor in respect of any Subsidiary
“Bharas, Investmenis or Relatad Rights,
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1048 H shall comply with any notice served on it under CA 2008 or pursuant lo the arlicles of
association or any ofher constiutional dovithent of any relevant entity in respect of or In
sonnection with the Subsidiary Shares, livestments Bt Related Righls and will promptiy provida
to the Secdrily Agent a copy of that nolice.

1047  Immediately orf conversion of any of its Subsidiary Shares, Investment or Refaled Rights from a
cortificated fo én uncerificated form, and on ihe acquisiiion by it of any Subsidiary Shares,
Iwesiments or Relsted Rights In an unceriificatod form, it shall give such instruclions: or
directions and take such dther steps snd enter Info such documentation as the Securlly Agent
miay require in order o protect i Hreserve the Securily Infended lo be created by this Deeid.

Insurance
1051 Hahall comply with clause 76.23 (Insurance) of the Facilily Agreement.

1052 e Chargor shall be in defaull of effecting or maintaining insurances.or in. producing any such
policy or Teceipt o the Security Agent on demand, the Securily Agent may take oul or renew
such insurances in any sum which the-Secusity Agent may think expedient and all monles
expented and cosls icurrad by e Secidty Agent undet this provigien Shaill be for the. account
of any such Chargor.

Book and other debts

1561 W shall collect and realise the Debls In the ordinary course of trading as agent for' the Sacurity
Kgant and pay el prosseds inlo it Collection Account immediately on receipt. It shalt hold al
such procesds on tust for the Security Agent pending payment of them into it Collection
Account,

10.6.2  itshall not set off, posipone or refesse any of the Debis of do or omilt ©© do anything which may
delay or prejudics the full recovery of all Debis without the prior wiitfen consent of the Securily
Agent,
Griminal Damage Clalms
07,1 Each Chargor shalk:
{a) riotly the Seourdly Agent In writing as soon as practicabla-afier becoming aware of any event
or oifcumstance which will ar Is ikely to glve rise to a Criminal Damage Clalm: spetifying i
detall the naters of the svent or dreumstance which will or is Skely fo give riss to the claim

and the extentof the damage to the Charged Proparty located in Morlhermn lreland;

B

Pt

institite fwheré practicable to do sof a claim under the Criminal Demage Order and take all
shop ruduired o oblein payment of the maximum amount of compensalion possible under
the Ciiminal Damage Order;

(e} pay sl monies received in relalion lo or arsing oul of eny Crimingl Damage Clalm to the
Sacurity Agent {or i not paid directly to the Sscurity Agent] hold or procure that such monies
whall be held on trust for the- Seourity Agent:

108  Baneral

it shall not do or cause of permit o be done aiyiing whith may In iy Vay materally depreciate,
Isopardiss or olherwize projudice the value to the Financg Parfios of the Seeutity weated by or under this
Daad.
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11 POWER TG REMEDY
111 ifa Chargor falls 1o comply with any of the undertakings sel out In clause 10 {Undertakinga), it shall allow
and irreveqably sulforises the Ssourily Agent amdfor such parsons as it shall nominate to take such action

on behalfof thal Chargor as shall be necessary to ensura that it complies with those undertakings.

1.2 i any Chargor fails to perform any obligation or other covenant affecting the Secured Property or other
Charged Property, sach Chgrgor shall permit the Sscurity Agent or its agents and conbrachors:

11,21 toenter on the Secured Property;

1429 o comply with or object to any nofice served on any Chargor relating 1o the Secured Property or
other Charged Property; and

3123 o take any action the Securlly Agent may reasonably consider axpedient to pravent or remedy
any breach of any such term or to corply with or objedt to-any such notice,

113 Fach Chargor shall within 3 Business Days of derhand indemuify the Securlty Agent against any cast, loss
or lability incurred by 1t in taking any of the stips referred to in this dause 11,

12 SEGURITY POWER OF ATTORNEY
Each Chargor, by way of securily, irrevacably and severally appoints the Seourily Agent, gach Recelver
and any of thelr delegales or sub-delegetes & bo s afftrnay to take any action which the Chargor is
ohliged to fake {but has not done within § Business Days of belng nolified by the Security Agent of such
failurs and heing requested to comply) under this Deed. Each Chargor retifles and confinns whatever any
altorney does or purports fo do pursuant to its appointment under this clause 42,

13 ENFORCEMENT OF SEQURITY

1341  When security is enforceable

¢in the gocurrence of any Event of Defailt which I8 contimulng, the Seaurily craated by and uridsr this Deed
i Immediately enforgeatile.

182  HAcls of enforcoment

The Security Agent may, al s absolute discrafion, st any time afier the Security created by or under this
Diaed is enforceabls:

1324  enforce afl or any part of the Security created by or under s Daed in any manner It sees ity

1322  estercise its righls and powers conferred upon mortgagoes by Adts. free from the restrictions
ecrmtained in sections 17 and 20 of the 1881 Acl, as varied and exdendad by ihls Dieed, and rights
ernd powers conferred on & Recelver by this Deed, whethar or ol §.has taken posssgsion or
appitinted a Recafuer to any of the Charged Property;

1323 appointa Regeiver to al or any part-of the Charged Praperdy;

1324 - appoint ey administralion By wipet of any Chargor and take any steps o dosg;

1325  sxercise its power of sale under section 19 of the 1861 Al (as amended by this Deed); or

1528 it permitted by law, appointan-adminisirative receiver in respect of any Chdrgor.
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13.3

144

135

13.8

137

Right of appropriation

To thie extent that the Security created by this Deed constilutes a "sscurily financial collateral arrangement®
and the Gharged Properly consfiuls “financial coliatersl” for the purpose. of -the Finsncial Collaleral
Arrangements (Mo 2) Regulafions 2003 {Regulations), e Securlly Agent shall have the righl on giving
prior netice by he relevant Chargor, at any lime after the Securlly beconies enforcesable, to-appropriate al
or any part of the Charged Proparty In or towards discharge of the Secured Obligations, The parlies agree

‘st the value of the appropristed Charged Property shall be, In lhe case of gash, the amount of cash

appropriated and, in the. case of Subsidiary Shares and . Investments, (el market velueg &l the timme of
appropiiation as determiniad by fhe Sacurity Agent by reference to sy gvailable publicly available market
price In the absance of which by such other means as the Soourity Agent {acting reasonably) may select
including, without limitation, an independent valuaticn carded out by an independent firm of accountants or
valuers. For the purpose of Ragulalion 18(1) of the Regulslions, sach Chargor agrees tel any such
determination by the Security-Agent will sonstitute 2 valzation “in & sommercially reasonabls manner”,

Statutory powars - general

1341  For the purposes of el powers implisd by statute, the Secured Obligations are deemed to have
pecome dus and payable an tha date of this Dead.

1347 Secflons 17 and 20 of the 1881 Act.do nob apply o the Securty constituled by or under this
Deed.

1443  The statulory powers of leasing conferred on the Securlly Agent are extended so that, without
the need fo comply with any provigion of seclion 18-of tha 1881 Act or section 3 of the 1911 . Aet,
the Security Agent Is empowered fo lease and make agreements for lease at a promium or
otherwise, aoeept surrenders of lesses and grant oplions or vary or reduce any sum payable
under any [wages or lenancy agréements s #may think fit.

1344 Each Receiver and the Secuflfy Agent Is entilled to all the rdghts, powers, privileges and
immunites conferred by the Acts and the Insolvency (Nordhigrm lrsland) Order 1888 on
morlgagess and Recelvérs duly appointed undar the Acts, except that seclion 20 of the 1881 Aot
does not apply.

Contingeneies

i the Securly Agent enforses the Securlly constituled by or under this Daed at-a e whisn no smounts
are due ta any Finance Party under the Finance Dotuments but #t a fime when amounts may or will
become 50 due, the Security Agent {or the Recaiver) may pay e procseds of any récoveries sffected by it
into an inlerest bearing suspense account.

Mortgages in possession - no Habilify

Nelther the Security Agént, iis nomines(s) nor any Recelver wit be Hable, by réason of entering into
possessian of a Secured Properly, to avcount as morlgages i possession or for any loss on reallsation or

For arvy dotaudi-or omiasion for which a2 morigages in possession might olherwise be fiable..

Redemption of prior morigages

Atany fime after the Securily craated by or undsr this Deed has become enforosable, the Becurly Agerit

may, et the sole cost of the Chargors (payable to the Sacurily Agent on demand):

1874 redesm any prior form of Seourity aver any Charged Property; and/or

4372  prooure the tansfer of that Securily to Bself; andfor
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187.3  sefle and pass the accounis of any prior merlgagaes, chargee or encumbrancer which once 50
soitied and passed shall be conclusive and Blihding on the Chargors.

138 Subsidiary Shares and Investments ~ following an Event of Default

14

14.1

183.8 i an Event of Delaull is continuing, each Chargor shéll on request by the Securily Agent:

{a) deliver lo.the Securty Agent such pre-slamped stoek fansfer forma- of other {ransfer
documents as the Security Agent may require to enable the Securlty Agent or iis nominae or.
nominees fo be registérad as the ewner of, and io obiain legal and benefidal dile to, the
Subsidiery Shares, the Invesiments endior Related Rights referred to in such rexpuresk;

(b} provide W the Security Agent cartifisd capies of all resclutions and authoriselicns approving
the execulion of such transfer forms and ragistralion of such transfers as the Securty Agent
may reasonably require;

(&) procurs that each such transfer T promplly reglstered by the melevant company of ofher
antily,

td} procurs that, immediately on their lesue, all share cedificates or olber documents of title T
ke approprate formy, in Tespect of the relevant Subglidiary Shares, Investments. andier
Palated Rights, are delivered fo the Security Agent.in each vage showing the ragistered
holder a8 the Seourily Agent or s homines or nomineess {(as applicahbie); and

{e} exercisa all voling sights In respect of Iis Subsidiary Shares, Investments and Related Rights
ohly in acedrdence wWith the bstructions of the Securily Agant

1382 Atany ime while an Eventof Defaull is conlinting; the Security Agent may complate any transfer
docurrisnts held by it i respect of the: Subsidiary Shares, e investiants andior the Raelatad
Rights In favour of Uself or such olher person or nomines as i shall seiect,

TARA Ab any Hine afer the Ssourily created by or under this Deed hag becomes enforcgable the
Sgeurity Agent and jts. nominge or norvinees may sell all or any of the Subsidiary Shares,
Investments or Relsted Rights of the Chargors {or any of them) In any manner permilted by law
ard on such terms as the Securlly Agent shall in ils absolule discrefion determing.

1384  Ifany Chargor raceives any dividends, distribulions or ofher monles In respect of its Bubsidiary
Shares, Investments and Related Righls afa tme vwhen the Secerily Agent hag made a request
ynder clause 13.8.1 or laken any steps o enforce the Security creatad by or under this Dead
under clause 13.2, e ralavant Chargor shall imsnadiately pay such sums recelved directly to the
Security Agent for appicafion in accordance with clause 16 (Application of monies) and shall
hold al such sums on {frust for the Bacurity Agent pending payment of thém 16 such sccount as
the Security Agent shall direc.

RECEWER
Appointihent of Recalver
411
{8} At any Bme after any Securlty created by or under thiy Dead is enforceabla, the Beourily
Sgenl may appolnt che or mord persons o be-a Reteiver to.all or any parl of the Charged
Properly In accoidance with tlause 13.2.3 (Acts of snfarcemant,

(b} At any time, it so requested In witting by any Charger, withoul further notice, the Security
Bgert may appoint a Receiver o off or any part of the Charged Property as i the Security
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1412

413

14,14

1418

14.1.6

1447

4.2 Removal

Agent had hacome entitled under iha Acts o exercise the power of sale conferrad under the
hets:

Any appoindment under clause 1411 may be by deed, under seal or in wiling usderits hand.

Exceplas provided below, any rastiction imposed by faw on the right of a morigages o apppolnt
a Receiver {indluding undar section 24{1) of the 1881 Act] doss not apply to this Deed.

Any Revefver appointed under this Deed shall be deemed to be the.agent of the relevant
Chargor for all purpeses and ascordingly. will be deemed lo be In the same position az &

‘Recolver duly appointed by a morigagees under the Acts. That Chargor alons is responsibls for

eny contracly, engagements, acts, onisslons, defaulls and losses of a Recejver and for any
libilities Incurred by a Receiver,

In no chretenstances whalsoever shall the Seeurity Agent or any Seoured Party be lable {sither to
the Chargor or 1o aniy-ofher person) by reason of the appaintment of & Receiver or for any othar
reason nor be dn any way responsible for any missonduct, negligencs or defaull of the Recelver,

The Securily Agent s nol entiltled to appeint a Recelver solely 58 2 result of the olitaining of a
snoratorium {or anyihing dons with a visw to oblaining a moraterium). under Part 1A of the
Insolveney (Northern frefand) Order 1984 other than in respact of a floating charge referred 6

suly article (4} of aricly 13HC of Parl 1A of the Insolvency {Northern ireland} Order 1989,

The Seourily Agent may not appeint an administrative recolver {as defired i atfice 5 of the
insclvency (Northern lreland) Drder 1968) aver the Chiafged Property if the Securily Agent is
prohibited from se doing by artide 58A of the Insolvency Act 1988 and no exception to the
probibition on appointing an administrative recalver applies.

The Securty Agont may {subject to any reguirement for-an order of the couri in- the rase of an
admintstrative recaiver) remové from ime o Brive any Radaivar appoirted by ¥ and may, Wwhenever i may
deem appropriate, appoint a new Recelver in the place of &ny Feceiver whose appoiniment has
terminated.

143 Powers of Racelver

14.3.4

M-BROGAGT-B

Goneral

{a) A Receiver has all of the rights, powsrs and discrelions set out betow In this clause 14.27n
addition o thoss conferred on it by the Asts.

fb} A Receiver shall have all the powars of an adminisirative recaiver set out In Schedule 1 fo
{he Insolvency (Nosthern frelend) Order 1688 (whether or not the receiver s an
adrministrative recaiver),

A Recsiver may, in the name of any Chargar:

(A) doall otiver acts and things which he may consider expedient Tor reslising any
Charged Proparty; and

{B) axercize In relation to-any Charged Property-aft the powers, aithorities and things
which he would be capable of exersising i he wers its absolite beneficial owner.

{C) I there 5 move than one Receiver holding office at the same lime, unless the
documaent appointing hime stales oiherwise, sach Recelver may exercise all of the

s



14.3.2

14.3.3

14.3.4

14.3.5

14,38

18.3.7

14.3.8

14.3.8

14.3.10

E4-GBOBUIRT-B

pawars conferred on a Recelver under this Deed or under the Insolvency (Northarn
Iretand) Order 1980 Ihalidually 3hd to the exclusion of any other Retelvars

Botrow money

A Raceiver rray reise and borrow money (sither unsecured or on the security of any Charged
Property, either. in priorty to the security constituted by this Deed or otherwise) on any terms arid

for whatever purpose which he thinks Na_persqn {eniding that money need énguine as to the

propristy of purposs of th axerciss of thal powsr or 16 check the application of any money so
raised of horrawed,

Carry on businass

A Recsiver may cerry on the business of any relevant Chargor as he thinks it and, for the
avoidancs of doubl, a Recaeiver may apply for-such Authorigations as he conslders in his.
absolute discration sppropriate

Compromise

A Receiver may seills, adjust; refer to arbifrafion, sompromlse and arrange any claims, ascounts,
dispiftes; guestions and demands with or By ary person who ls or claims to be a creditor of any
relevant Chargar or refating In any way o any Gharged Prapery.

Dalegstion

A Receiver may delegale his powers in aceordance with dause 15 (Delegation).

Lending

A recelver may lend monsy or advancs credit fo any persorn.

Employens

For the purposes of this Deed, s Regeivar as he tnks appropdate, on behalf-of the relevant
Chargor or for itsalf as Rosaelver, miay

0] appoint and discharge managers, officers, agents, accountants, servants, workmer and
slhers upon suchterms as b remunaration or otherwise as he may think proper; and

)] discharge any such persons-appoifted by e relevant Chargor.

Leases

A Reguiver may. et any Charged Properly for any term and at any rent {with or without a
premmium} which he thinks proper and may zocept & surrender of any lease or enancy of any
Tharged Properly on any teems which he thinks fit (including the paymient of money o a lessee.
or terant on a surrehdar),

Logal actions

A Reeslver may bring, prosecits, anforcs, defend amd abandon all aclions, suils and
proceedings or submit to arbitration or any Torm of altermative dispule resolution i the name of
thes retevant Chirgor in relalion o any Charged Property as he considers expadient.

Passession

A Recelver may lake immediale possession of, get in and colledt any Charged Properly,

24



1431

14312

14.3.13

14314

14.3.15.

14.3.16
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Protaction of assels
A Recelver may, ineach case as he may think fit:

{a) make and affect ol repalrs and insurances and do any and all other acls which the refevant
" Ghargor might do ik the ordinary conduct of s business. be thay for the protection or for the
Jmprovemant of the Charged Property;

{b) commence andior complote any bulding operations on the Secured Property or other
Chairged Proparty, snd

{c} apply for and maintaln any plandlng permission, bullding regulation approval or any other
- permission, consent or licence or any other Authorisation.

Receipts

A Recolver may give valikd redeipte for all monles and execiie all assurances and things which
may be axpedient for realising any Charged Properly.

Sule of assefs

& Recelver may sell, sxchange, convert into monies and realise any Charged Properly by public
auction ar private contracl In any manner-and 6n any terms which he thinks proper.  The
considgration. Tor any such transaction may consist of cash, debenlure or other obligations,
shares, stack or othar-valuable consideration and any such conshderation may be payable in a
Tump sum or by instalmenis spread over such perdod-as he inks ft. Fixives and any plant and
machinery annexed lo any part of the Secured Proparly may bie severéd and sold separalely
Jromy the property containing thers without the consent of the ralevant Chargor.

Subsidiaries

B Becolver may formi a Subsidiary of the relevant Chargor and lransfor lo that Subsidiary any

Charged Property.

Deal with Charged Property

£ Revaiver may, without resiriction sell, let or lease, or conowr in seliing, letling or leasing, or vary

the terms of, delérmineg, swrrender or ascept surrenders of, leases or tenancles of, or grant

-;:;p‘t"mns and Bcences over or oihenvise disposa . of or desl with, all or any part of the Gharged

Propery withoul being responsible for loss or damage, and so that any such sale, lease or
disposition may be made for cash payable by nstalments, loan stock orother debt obligations or
for shares or securities of another company or ofher valuable consiiferation. The Recelver may
form-and promate, or concur in forming and promoting, a company or companies to purchase,
lease, fcenca o otherwlse acquire Tnlerests in &l or any of the Charged Property or olheraiss,
arrange for such companies to trade or ocesse lo rade and o purchese; lease, fcense of
alherwize acquire ail or eny of the Charged Property on such terms and condifions whether or
rot including payment by instalments secured or ungecined as he may hink it

Yatlno righis -
A Receiver migy sxarcise all voling and olther dghls attaching o the lnvesiments, Subsidiary

Sharos, Helated Righls, and siocks, sharss and ofher securitiss owned by that Chargor end
comprisad in the Charged Praperty In such mannaer as he may think fit.

it
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15

154

152

14.3.17  Securify

A Recaiver may redeam any prior Securty and ssttle and pass the accounts of the person
siilitted o the prior Seourily so that any accotinis so. setfied and passed-shall (subject to any
manifest error} be gonclusive and binding on that Charger and the monay so pald shak be
desmad to ba an axpenss proparly ewrsd by the Recalver. '

14348 Acquire land

The Recsiver may purchase or acquire any land and purchase; acquite or grard any interest in or
right ower land..

14.3.1%  Development
A Feecaiver may implerment of continus the development of {and oblaly all conserds: required in
connection therewith) andfor complste any bulldings or structures on, any regl properly
comprised inthe Securad Property and de all acts and things intidental to the Secured Properly.

14.3.20  Landiord’s obligations
A Regeiver may on behalf of a Chargor and without consent of or notice lo thal Chargor exercise
gl the powers ponferred on a landlord or a tenant by any legislation from time to time in force in
any ralevant jurisdiction relating to renis or agrisulture in respect of any part of the Secured
FPropeorty.

14.3.21  Uncatfed vapital

A Revelver may make calls condiionally or uneonditionally on the members of any refevant
Chargor in respect of unwalled capital.

143,22 Incidontal matters

A Recelver may do all other acls and things Including without dmilation, signing and sxeculing all
documents and deeds 85 may be cansidersd by e Receiver 10 be incidental or conduche to
any of the iatiers or pawers Usted here or granted by law or othenwise ingldental or conducive to
the preservation, improvemsnt or realisation of the Charged Properly and {0 use the name of the
ralgvant Chiargor for gll the purposes set out in this dause 14,

Remuneration
The Sscurily Agent may from time to ime fix e remuneration of any Recelver appointed by It
BELEGATION

This-Sacurily Agent and any Reselvar may delegale by power of alforney or In any olher manner sll or any
of the powers, authorities and discretions which are for the time being exdrcisable by the Securily Agent

and the Receiver {as appropriale) under this Deed to-any person or persons as it shall think fil. Any such

delagation may be made upon such terms and conditions {ncluding the power o sub-delegals) as the
Security Ayent and Receiver {as appropriste) mzy think fil.

The Sscority Agent and any Recelver will net be lisbie or responsible te any Chargor or any ofher person
for any lossay; labilies or expenses ansing from ainy act, defadlt, omissior: or misconduct on the part of

“ariy delegate,
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8.2

163

17

174

kL

181

18.2

18 -

4B

18.2

APPLICATION OF MONIES

Sections P4{8) and {B) (Appointment, powers, remunaration and duties of recaiver} of the 1881 Act shall

‘not apply o8 Ressiver appolrted under this Desd.

All movies received or recovered by the Securily Agent or any Receiver urder this Deed or in-connection

wilh the realization or enforcement of ol or part of this Security will be held by the Secorty Agant ard shall
be applied in accordance with the terme of The Facilily Agreement,

The Securly Agent-and any Recelver may place any mioney recaived, recoversd of reallsed purssant to
this Deed inoan hisrast bearng suspense account and § may retain the sams for such perdod as |
gonsiders axpadiend wilhoit having any obligation to apply the same or any parl of it In or towards
discharge of the Secured Obligstions.

EXPENSES AND INDENMNITY

The Chargor must:

1144 immedigtely on demand pay kv esch Secured Parly the amount of all costs and expenses
[inciuding legal fees) incurred by that. Secured Party In connaction with this Deed including any
arising from eny sclug or alleged breach by any person of any law or ragulation; and

1702 ksep edch Secured Parly Indemnified against any fallure or delay In paying those cosls or
GREONSES.

REMEDIES AND WAIVERS

No fatlure To exercise, nor any delay inexercising, on the part of the Seouity Ageont or any Reoalver, any
sght or remedy rider this-Déed shall operate ds & walver of any such rght of remedy or constitute an
slection io affirm this need, nor shall any single or partial exercise of Gny rght or remedy prevent any
furthar o other exerclse or the exercize of any olher righl or remiedy. The rights end ramesies provided in
ihls Doed are cumilativs and not exclusive of any rights or remedies provided by law.

A waivet o affirmation given or consent granted by the Security Agent-orany Recelver uhder this Dead wil
be effective only I given In wiiling and therronly In the instance and for the puipose for wilch i Is gheen.

PROTECTION OF THIRD PARTIES

Mo parson {including a purchaser) dealing with the Securily Agent or a Recelver of s or his agents has an
obiigation to enquire of the Securlty Agent, Recelver or olhers;

1614 whelher the Secured Obligaticns have become payable;

4942  whelher any power purported To be exercised has betomis exercisable or is being properdy
axerdisad;

19.4.9  whether any Secured Obligations or ather monies remain culslamsding;

1614 how.any monies paid to the Securlty Agent or {o the Receiver shall be applied; or

1915 the sidtus, propriaty or validity of the adis of the Receiver or Securily Agent.

The receipt of the Security Agent 61 any Recsiver shall be an absoiule and a cenclusive distharge 1o a

purchaser and shall refieve film of any ebligation to see to the application of any monies peid to or by the
diraction of the Securfly Agent or any Receiver,
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8.3

20

2%

244

21.2

22

P

25

28

284

26.2

In clauses 18,1 and 19.2, purchaser includes any parson acquiting, for money or monies worth, any leass
of, or Security esvar, or any offer interest or right whatsoever in relation 16, the Charged Property or any of
fhvaree.

ADDITIONAL BECURITY

The Suuurily vreated by o under this Deed is in additlon lo and Is nol in any way prejudiced by amy
guaraniss or securily now or subsequently held by any Finanice Party.

SETTLEMENTS CONDITIONAL

I#4he Sacurily Agent {acling reasonably} believes that any amount peld by a Chargor of any other person in
respect of e Secured Obfigations is capable of belng avolded or set aside for any reason, then for the
purposes of this Deed, such amount shall not be considerad to have been paid.

Any selfiement, discharge or release hetween-a Chargor-and any Finance Farty shalt be condltionst upon
no Security or payment to-or for that Finance Party by that Chargor or any other persan being avoided or
gpl aside of ordarad i be refunded oF reduced by virlue of any law rélating to bankrupley, Insolvency of

Higuidation or oiherwise,

SUBSEQUENT SECURITY

if the Securily Agenior any Finence Parly recelves nolflos of any other subssoquent Seourily or other
interest affacting al or aiy of the Charged Properly it may opén a new account o docounts for the relevant
Chargor in s haoks, ¥t doés not do so then, unfess It gives express weitten notioe o the contrary fo the
retevant Chargor, as from the time of receipt of such nolice by the Securdly Agent, all payments made by
{hat Chargor to the Securily Agent or io any other Finance Parly shall be freated as having been cradited to
a now aooount of that Chargor and not ag-having been applied inreduction of the Secured Obligations.

BET-OFF

A Finance Parly ray; st off any matired obligation due from a Chargor under the Finance Documents (1o
the extent benefisially owned by that Finance Party) against any matured obligation owed by that Finance
Party to that Charger, ragardiess of e place of paymant, hooking branch or surrency of either obligation,

It the obligations are In different currencies, the Finance Parly may comvert either obligation al a market.
rate of exchanga in its ustal course of business for the purpose of the sel-off,

MOTICES

Any communication under ihis Desd or any other Secwrlly or Finanee Document created by or under this
Tged, shall be msde and given I aceswlance with the terms of dlalze 36 (Motices) of the. Facillly
Agravment.

INVALIDITY

Clauise 38 {Parbal invalidity} of the Facility Agreemant shall apply to this Deed as if set out here in full but
go thet meferences o the Finance Docwnents shall be construed as references to this Desd and any
Becurity created by or under il

ASBIGNMENT

Each Flaance Parly may assign or odherwise transfer all or any part of its rights under this Desd or any

-Becwrity created by or urder It in accordance with the tarms of the Finance Documants.

Ma Chargor may assign or otherwize anafer any-of its rights and obligations under this Deed.
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27

274

26

284

8.2

28

ag

31

a2

324

RELEASES

Upon thie explry of the Security Period, the Securily Agent shall, al the request and cost of the Chargors,
take whaliever action Iy necessary o release and reaseign o eack refevant Chargon

2744 s dghts arising under this Deed;

9742  the Charged Properly from the Security créafsd by and drder this -Deed, and relurn all
docurtents or deads of fitle defivered to il under this Deed.

CURRENCY CLAUSES

Clause 34.9 {Currsncy of account] of the Facility Agresment shall apply 1o this Deed as if set out here in
fiall Brut so ihat references to the Finance Doctsnents shall ba consirued as references 1o this Deed and ary
Sacurity created by or under i1 and references to the Obligors shall be construed as references to the
Chargors.

if & payment is made o the Securily Agent under this Deed in a currency Paymant Currency) other than
e curency . in which It s expressed to be pavabls (Contractual Cuwrency), the Securily Agent may
convert thal payment o the Contractual Currency at the rate at which it (acling reasonably and in good
falth) 1s able to purchase the Contraclual Gurrency with the Payniant Currency on of arotind the dale of
reicaipt of the payment and o the extent that the-corverted amount of the paymient falls short of the amouid
due and paveble the Chargors will remain Bable for such shorfall

CERTIFICATES AND DETERMINATIONS

Clause 37.2 (Cerlificaies and delsyminations) of the Facility Agresment shall apply & this Deed 2 if sol aud

“here i full but so that refeiences to the Finarice Documents shall be senstiusd as references 1o this Daed

and any Security created by or urider It and references to the Finarce Paries shall be ¢onstrued as
refererices to the Securlly Agent.

COUNTERPARTS

This Deed or arty Finance Document entered into under or in cornection with this Deed may be executed
in any number of counterparis, and by sach parly on separale countérparts. Bach Sounterpsct Is an
original, but &l counterparis shall togefher constitute one and the same instrument. Delivery of a
counterpart of this Dead or any such Finance Document anterad Info under or in eorinection with this Deed
by e-mal altachment or telacopy shall baan sffective made of delivery.

GOVERNING LAW

This Daed and any nor-contractual obligations adsing eut of or v connection with it.are governed by the
laws of Korthern {reland.

ENFORCEMENT

Jurisdiction of courts of Northery lreland

3244 The courts of Norlern freland have exclusive jurisdiclion to seftle any dispute arlsing out of or in
ronnechon with this Deed {including a dispute relating to e oxistence, validity or lamiination. of
Ihis Deed or any non-conlractual obligation arising out of or in connection with this Deed)

{Dispute),

BZA2  The Parliss agree thet the cowrts of Northern Ireland are the most appropriate and convanient
courts to setlls Disputes and accordingly no Party will argue o the condrary,
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3243  This clzuse 32 iz for fhe bonefil of the Seourlty Agent. As a resull, the Securily Agent shall not
be prevented frony laking prosecdings relating fo a Dispute-in eny other courts with jurisdiction.
To the extent allowsd by jaw, the Securily Agent may f&ke concurrent procesdings i any
rwmber of jurisdictions.

3244  The Parent expressly agrees and consents to the provisions of olause 31 (Governing kw)
This Dwed has been entered into as a deed on the date given at the beginning of s Deed. It is Intendad by the

partias to this Desd that this Deed Wil take effect as'a deed notwithstanding that the Seowily Agant may only
sxscute | unider harid.
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SCHEDULE1

The Chargors.
Hamse Jurisdiction of incorparation Registered number
EMISCA GROUP LIMITED Northerr: Ireland Mig48204
EMISCA LIMITED Morthern Ireland MIN35820
ENISCA BROWNE LIMITED Northera lraland MIB30526
ENISCA BITE SERVICES LIMITED Sioriarn refand HIE4B502
MOTROL LIMITED Martharn lrefand NiB46250
PROFITEC SOLUTIONS LTD Norihern lreland NIOT3890

M-BB0B0AET-5
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SCHEDULE 2
Properiies
Part 1

Unregistersd Land

Chargor Address or description County

Rone 4t the date of $his deed

Part 2

Registered Land

Chargor Address or desoription : Folio number(s)
and County

Norne at the date of this deed

M-G8059367-5 a2




SCHEDULE 3

Subsidiary Shares

Chargor

Mame and registered number of company

Number and class of shares

Enlsoa Group
Limitad

Enisca Limited {NIN35520)

185,869 Ordinary Shares of £1.00 gach

Ernisca Site Senvicas Limited (NIB4B502)

1 Cirdinary share of £1.00 sach

Motrol Limited {(MiB482568}

1 Ordinary share of £1.00 sach

Prafitec Soluions Limited {NIT3B90)

1200 Ordinary Shares of £1.00 sach

Entsos Limitad

Enisca Browns Limited {NIB30526)

E00 A Drdinary Shares of £1.00 each

H-GEOGHIET-E
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SCHEDULE 4
Relevant Agreements
Part 1 - Form of notice of assignment
To:#
Dated:¢
Uaar Sirs
The agreement described in fhe attached schedule {Agresmant)

We hsreby nolify you that we have assigned 10 National Westininster Bank Pl (Security Agent) as security
trusios Tor iself afid cortain Hinancial instilutions all aur right, e and interest Inand to the Agreement.

We heteby irravocably and unconditonally authoriss and instroet you upon receipt of 2 nofice from the Seeurity
Agent

1 without notice oF reference to, of further authority from us and without enguiring a5 to the justification or the
validity of those ingleuctions, 1o comply only with any instrictions Trom time to time fecaived by you from the
Security Agent rolaling to the Agreament and any rights undar or in connection with the Agreement; and

2 to pay-all sums payable by you under the Agreement directly fo the Securily Agend ab:

Bank:¥

Acoount numbar$

Sor aode:

oit such ofher acéount as the Securlly Agent may specify from Ume o ime.

Plesse sign and refurn the acknowledgement stiachad o one enclosed copy of this nolice to the Securily Agent
aryd the other eopy tous.

The provisions of this notice {(and any non-contractual obfigations arising out of or in connection with i) are
gaverned by (he laws of Northarn Ireland,

Nours faithfully
for and on behall of

$LImited
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THE SCHEDULE

| Date

Parties Description

¥ 4

{Attach form of acknowledgment

Part 2. « Form of acknowladgement

T fname of Secunity Agent]

{address]

To: {name of Chargor] (Chargor}

[addrass]

Dalpd:d

We acknowledge receipt of the notics of assignment (Notice) of which the above is a duplicate. Terms defimed in
thie Notics shall have the same meaning when used v this acknowledgement, We confirmthat:

()

(b}

()
{dy

{e}

(i)

there has been no amendment, waiver of felease of any righls or inlerests i the Agreoment
since the date of the Agreemant;

-we Wil not agree to apy amandment, waler or release of any provision of the Agreement without

the prior whtten congent of the Sectrity Agent;
we shiall act in accordanse with the Natice;

as at the date of ks acknowledgament we have niot recefved any nolice of assignment or charge
of the Chiargor's interest in the Agresmant In favour of any other persen

as at the date of this agknowlodgement, wo are not aware of any breach by the Chargor of the
terms of Ehg Agrasment; and

we do riol have and have not claimed or exerclsed any rght or daitn agalnst the Chargor or
exdrcised or attempled to exercise any right of set-off, counterclaim or ofhar right refating to the
Agraamant.

The provisions of this acknowledgermart {and any non-confractusl obligations arising out'of or In connestion with 1)
are governed by the Taws of Northarn treland,

Forand on behslfof

S
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SCHEDULE §
Relavant Policles
Part1 - Form of notice of assignment
Ter {iresurer]
Dated: ¢
Daar Sirs
The insurance policies describad in the attached schedule (Relevant Palicies)

We hersby nolify you that we have assigned Lo Nationsi Westminster Bank Ple (Security Agent) as securlly
trustes for Kself srd certain financial instuions sl our right, tile and ikerest in and to the Relevant Policies.

We hereby irmevosably and unsonditionally authorlse and instrict vou without notice or reference to or further
aulfority from s and withoul enguiing a8 o the justification or the validity of those instractions, 1o comply only
with aniy instructions from me to time reseived by you from lhe Security Agent relating fo the Relevant Polictas [or
any of them};

Please sign and return the atkrowledgement attached te one anclased copy of this nofice fo the Security Agent
and e oiber copy o us.

The provisions of this notice {and any norecontractual obfigations @rsing out of or in connection. with i) are
governed by ths laws of Northern reland,

Yours fatihiulle

tor and on behal? of

$Limitad
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THE SCHEDULE
Date of palicy insured Policy type Paolicy number

# 4 ¢ ' »

{Aftach form of acknowladgment]
Part 2 - Form of acknowledgement
T {rrarbe of Security Ageni)
[address]
Ton Inarme of Chargor} (Chargor)

[adifrags]

Diated:#

We acknowledge racsint of the nolive of assignment {Netiee) of which the above is a duplivate. Terms dafined in
the Notice shall hava the sams meaning when used in this acknowladgement. We confirm thal:

(&) there has beon ag-amsndment, walver or releass of any righte or Interests n any Relevant Policy
singe the date of sweh polizy;

{3 we shall act in-accordance with fhe Notlce;

(o} a5 al tha date of this acknowladgement we have nol received any nolics of assignment or charga
of the Chargor's interest in any Relevant Policy or the progaeds of any Relsvsnt Pelicy in favour
of any other person; and

{3 we do mil have and have not claimied or exercised any right or claiin ageinst. the Charger or
exercised or aflempled o sxersiss any fight of seboff, countarciaing of other right relaling fo any

Rélevant Policy,

The provisions of s acknowledgament {(and any nor-vontraciugtl obligations arising outof or in conrechon with it
are governed by the laws of Morihern {refand.

For and on behalf of

finstirance compainy]
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SCHETHILE &
Blocked Accounts

Part 1 - Form of notice of charge

To: linsert pame and address oF accoust bolding instiution]

Dated:

Daar Sirs
Account numben$ {Blocked Accaurnt}
Sort codes é
Aceeunt boldar: $ Limited

We hersby notify you that we have charged by way of first fixed chargs Mational Westminstar Bank Plic
{Security Agerit) as securily bustee for fisell and cerlain financial insthutions all cur right; e and interast in and
o the monies from tims o ime standiag o ths credit of the Blocked Aceount,

We haraby revocably and uncondilionally authariss and instruet yau:
4 to hold 2l monies from Sme do Ime standing fo the credit of the Blocked Account lo the order of the
Security Agent and accordingly to pay all or any parl of those monies fo the Security Agent (or as it may

direct) promptiy follewing ressipt of written instructions from the Sectrity Agerd to that effect; and

2 to disclose fo the Seourity Agent steh formation relaling to os and the Blocked Account as.the Seoutity
Agent may from me to tme requast you to provide.

W ol advise you that:

{8} we may not wilhdeaiw any moniés froih the Blocked Accotint without first having oblained the pirddr
writlen cohsant of the Seourity Agant; and

by the provisions of this notice may only be revoked of varied willy the prior writlen consent of the
Becurlly Agent

Piease_sign_and roturn the asknowledgement stiached to one enciosed copy of this notice to the Security Agent
and the other copy o ug,

The provisions. of this nofice (and any nonoontractual obfigations arsing out of or In connedion with 1t} are
aovarmed by the laws of Northern [reland,

“Nours faithfully

far gnd on behalf of

&4 imited

[Attach form of acknowledgment]
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Part 2 - Form of acknowiedgemeant
Ta: fname of Securily Ageni}
Jaddrass)
To {name of Chargoer] (Chargor)
{address]
Daled: ¥

We acknowledge recsipl of the rivlios of charge {Metice) of which the above is a duplicate. Terms defined in the
Matice shiall have the same meahing when used in this acknowladgement.

We: confinm thial!
fa} wie shiall met s accordance with the Notfes;

b} e #% the date of this sckndvledgement we Faveg not receivedt any rctice of assignmentor chamgs
over the Chargor's intersst inthe Blocked Accourd in Tavaur of any other person and

{cj_ e Wil not exercise any right of combination of accounts, sel-off or flea over any monies standing
ior the cradil of tha Blocked Accolint,

The provistons of this acknowledgament (and any non-conlraciuat obligations afiging oul of or inconnection with it)
are governed by the laws of Northerny ireland,

Fuor and on behalf of

laccount Folding institulion]
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SCHEDULE T
Ascounis

Part 1 ~ Form of notics of charge

Ton [insert rame and address of acssunt halding Instilution]
Ascount numbaré | (Accournt)
Sort code:$
Azcount holder: % Limited

We hereby nolfy vou thal we have charged by way of first fixed charge to Nelional Wesiminsler Bank Pl

{Securlty Agent) as securlly trustas for iiselt and terfain fnancial instiiutions all our right, itle and inlerest in and

to the monies fram tire to ime standing to the credit of the Acoount,

We hereby irrevocably and unconditionally authorise and instruet you:

k! to hold all monies from me io time standing fo the eredit of the Accaunt to the order of the Security Agert
and accordinglyte pay all or any part of those mondes fo the: Securily. Agent (of a3 it may direct) promptly
foliowing recelpt of written Instruclions from the Securily Agent to thal effect; and

b to discloss to the Security Agerit such information relating 1o us aind the Account as the Security Agerit may
fram time 1o time request you to provide,

By countarsigning this notics, the Securily Agent aulhorises your to permit uy b withdraw and olherwise deal with
furds standing to the credit of the Account urdl: '

{a} you receive a notice In writing o the contrary from the Securily Agent;

(b a petifion Is presentad for & winding up order Iy respect of us or an application is made for an
administration order in respecl of us,

fwhichaver onours fisst.

Please sign and refurn the acknowladgement altachad o one enclosed sepy of this notics to the Securily Agent
and the other sopy to us.

The provigions-of this notice {and any non-conlractival obligations arising out of or In conneclion with it) are
govarned by the laws of Northetn |reland,

Yours failthiully

for arvd on bohalf of 4 Limited
Countersigned forard on behalf of
the Sscurity Agent: e ey e e

{Attach formy of acknowledgment]
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Part 2 « Form of acknowlsdgement
Tor {name of Securily Agend]
faddress]
T [rarie of Chargor] (Chargor)
[address)
Dated:$

Wa acknowiedge reesipt of the notice of charge {Notioe) of which the above s a dupficale. Terms defined in the
Notice shall have the same meaning when used in this acknowlsdgemant,

We confirm thak
{=) we shall act in accordancs with the Notice;

i) as-al the data of this acknowledgement we have not recelved any nolice of assignment or chiaige
oroihier securty over the Chargor's interest in the Account In faveur of any other person; and

(€] we will not exerciss any Hght of combination of sccounts, set-off or limn over any motiles standing
fo the credit of the Account.

The pravisians of ihls asimowiedgament (and any non-sontrastial obligations ariging vl of or In cornection with it}
gre governad by the laws of Northern lreland..

Far and on bahalf of

jaocount frofding insfitution)
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BOHEDULE R

Form of Security Deed of Accession

This Dead s made on €

Hetween

(£} #(registered in England with numbe? # for iself amd for the Chargors {(Parent);

{5 $iregisterad in Northern Irgland with number 4 (Acceding Ghargor); and

3 #as securily trustee or the Sacured Parties (Security Agent).

Whereas

(A} This Deed is 'suppl:amﬂﬁm'@__m a-debenture dated & betwesn, inter alia, the Parent, the Chargors and the
Sweurity Agent (Debenture).

) {THe Anceding Chargor has also entersd lnlo an Accession Deed to the Facilily Agresment op or about the

date of this Securily Dead of Accession and by Joig so appeinis the Parent o5 #s agent on the terms set
aut in e Accession Deed).

It 'is agreed

1

1.1

12

2.1

2.2

2.3

DEFINITIONS AND INTERFRETATION
Detinitions

1.4.14 Save fo the-oxdent offwrwlse defined in this Deed, terms defined in the Debenture have the same
meaning when used in this Deead.

112 In this Desd, Subsidiary Shares means alfl shares present and fulure held by the Acceding
Chargar of s Subsidiariss,

interprefation

Clauges 1.2 {(terpretation), 1.3 {Third parly rights), 1.4 (Adminfstration}, 1.5 (Incorporated terms) of the
Diebenture are Incorporated in this Deed as if they were setout i full in ihis Dead, but so that references in
these chazses 1o this Deed shalf Be construed as referénces fo this Security Deed of Accesaion,
ACCESSION OF ACCEDING CHARGOR

Accassion

The Acceding Chargor agrees to bs & Charger for the purposss of the Debenture with immediate effect and
agrees ko he bousid by sl of ihe terms of the Debenture as If it had orginally been-a parly to it

Covenant {o pay.

The Acceding Chargor covenants with the Security Agent as securily tustes Tor the Secured Parties that £

wil pay and dischargs the Secured Obligatons when they become due fof pavnent and discharge in

‘atordance with the ferms of the Finance Documeits.

Charging provisions
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A securily oreated by 8 Ghargor under clauses 2.4 1o 2.8 inclusive is:

(=
(v)
(©

(h

a confinuing securlly for the payment and discharge of the Secured Obligations;
granted as benefitial owners;

granted in respect of alf the right, lille and interest (if anyj, present and future of the Acceding
Chargor in and to the relevant Charged Property; ard

T favour of the Securily Agent ag securily trustes for the Secured Parties.

24 Firsl legal morlgages.

24.4

24.2

FLGRIERAET-5

The Acceding Chargor, by way of first lagal mortgage, as legal and bensficial vwner to the intent
fhat the charges contained in this Desd will be a confinuing securily for the payment and
discharge of the Secured Cbiigations In favour of the Security Agent {as Trustee agent for liself
and the other Secursd Parllas, haraby:

() GRANTS, CONVEYS AND TRANSFERS unto the Securily Agent on the terms set out in this
Deed, o the axdent that Gtle o e Resl Properly 5 of freshold tenure and not sulifect 1o
registrafion in the Land Regislry of Norfhim freland puréGant 1o the Land Reglstrafion At
(Northiarn lreland) 1870, ALL THAT AND THOSE the Real Property and all Premises and
Fixtures on any Real Prioperty, including, without prejudics to tha generality of the foregoing,

TO HOLIY the same unlo the Secwily Agent In fee simple sutijec;l_m tha provise for
redemplion containad in this Uead;

(B

et

DEMISES unto the Security Agent an te terms sof out in {hls Deed, to the extent that litle to
the Real Properly i of leasehold tenure and not sublect 1o registration In the Land Registey
of Northern Ireland pursuant to the Land Registration Act {(Morthern Ireland) 1970, ALL THAT
AND. THOSE the Real Property and all Premises and Fixiures on any Resl Properly,
ingiuding, without prejudice o the generally of the foregeing, the Properties {if any),
specifisd In Part 1 of Schedulé. 1 (Properiies) TO HOLD the same unta the - Saourity Agend for
the residuss of the respactive tefms of years for which it now hdlds the same less the last
thros days thersof of each such terry silijoct to the provise for redermplion contained in this
Deead;

{&;

St

As registered owner or a3 the person entitled to be reglsterad as owner CHARGES all Real
Properly snd 8l Premises and Fidurss on eny Real Property, including, withou! prejudice o
the gensrality of the foregoing, the Propertios (F any), specified In Part 2 of Schedule 4
{Propartles) the ownership of which is registered in the Land Regisiry of Northerm lraland or
i required to be 50 registersd pursuanl to the Land Reglstration {Northern lreland) Act 1970
and ABSENTS o the registration of the chargs a8 8 burdenon thie said properly.

The Acteding Chargor HERESY DECLARES that In respecl of all or any leaschold lands,
hereditamenis and premises referred to in clause 2.4 (Firet Lagal Morfgages) thay will stand
possessad of the rovaersion o respective reversions hereby reserved of thederm or severg terms
of véars for which the s@ime are held IN TRUST for the Security Agent (subject to any eqtily of
redemplion sibsisting under this Deed) and will dispose of the same 3% the Security Agent may
direct and HEREBY AUTHORISES the Ssourity Agent fo appoint a new lrustee or frustess of
suich reversion or respeclive roversions in plase of the Agceding Chargor or any trustee or
trustecs appainted under this power as If 1k he, she or they were incapable of acling i the rusts
hareby declarad and the Acteding Chargor HEREBY IRREVOCABLY APPOINTS the Seourlly
Agent thie attommsy of the Acceding Charger fo assign the said reversion or respective reversions
i e name of the Acceding Chargor and on its behalf to the Securlly Agent or as it may direct

@3




subject to such eguily of redemption {f any), s may for lhe time being be subsisting and %o
axacuta and do all deeds, documents and acls necessary or proper for that purpose.

25  Assignments

281

252

The Acceding Chargar assigns:

{ay the agresments described in schedule 2 (Relevant Agreements) fo this Doed;
{by. its Relavant Palicles; and

{6} any Crimdnal Darmage Claimand Related Rights,

The Acceding Chargor shall remain Rable to perform alb e obligations under the Relevant
Agresmants, and the Relovant Polloies.

248  Firsl fived charges

2.6.4

M-BBO55367-5

The Acceding Charger charges by way of first fixed oharge:

{a} all inleresls and eslals In any freshold or leasehold property now or subsequently owned by
it {athar ihan any freefold or feasehold property effectively charged by way of fegal morigage
under slause 2.4}, and In sach case, the Pramises and Fidures oneach such property,

i} the proveeds.of sale of its Secured Property and all licences o enteron or use any Sacured
Proparly;

te the benefl of all ofher agreements, Instruments and rights relating to its Secured Praperty;

"

f

@il plant, machinary, vehicles, tompulers, office and other equipment, sl furniture,
furnishings, equipmert and lools and any removals or repheement of them, {fogether
Chattels) prasent and future and the benefit of all conlracts, lcences, warranties,
muintenance contracts relating o them and Any renewals snd replacerments of thom;

—;
L)
Pt

the: Subsidiary Shiares fogethier with all Related Rights;

{f} the Investments together with all Related Righls;

P

all book and other dabts dus 1o the Acceding Chargor and their proceeds (both collected and
uricoilecled) {togsther Debis) and il rights, guarantses, securlly or otier collateral in
raspect of the Debls or any of them) and the benefit of any jullgment or order 1o pay a sum of
money and all rights to enforce the Debls for any of tem);

G

{h

L

gl mories from tivis 10 e standicg to He ciadit of sach Blocked Account;

i} all monies from lime o time standing to the. oredit of each account held by the Asceding
Chargor with any bank, building sociely, financial institution or other person other than any
Blocked Account {each an Account);

{y allits intellactusl Property;

{kY -all its goodwlll and uncalled capital;

) fother thar o the wxtent effectively assigred under clause 283 the Ralevant Policies and the
Criminal Damage Claims and Related Rights:

{m) (other tan to the oxtent effsctively assigned under clause 2.8} the Hedging Agreements;

44



27

28

24

{ny ihe benefit of all Authorisstions hald or utiised by & In connection with its business or the use
of any of its assels and the right to recaver and receive compensation payabls in respect of
any of them;

{p¥ ta the exient thal any assigrment in clause- 2.5 is insffaciive as an assignment, the assets
refarrad o i that dlause.

Atlorns Tenant

The- Asceding Obligor hersby -attarns tenant to the Seawily Agent of any part of the Secured Property
morlgaged. o charged by claose 2.4 af the yearly rent of £1 {if demsnded) provided always. that the
Securlly Agent may af any me without notice to-thie. Acceding Chargor déterming tha tanancy heraby
eraated and erts upon such Secored Property hut so that neither the resipt of the said it nor the said
tanancy shall renider the Seourily Agent lizble to account to any parson as marigagee in possession:

Floating charge

The Acceding Chargor charges by way of first floating charge ail #s assets and undertaking, both present
ard future, wherever Toosted oilier Than any assets effectively charged by way of legal morlgage or fxel

chargs or assigned under clauses. 2.4, 2.5 or 2.8.

Cruslifving floating charge

This Deed cortaing: a qualifying floating charge and psragraph 15 of Scheduls B1 o the Insolvency
{Morthern Irslend) Order 1889 applies to the floating charge created by or under this Deed,

CONSENT OF EXISTING CHARGING COMPAMNIES

The Chatgors agreeto ihe terme of this Deed aiid agres that ils axecution will in no way prejudice or affect

any Securliy granted by any of theny by or under the Debenture.

BECURITY POWER OF ATTORNEY

The Accading Chargar, by way of security, revoeably and severally appoints the Szourity Agent, each
Revelvar and-any of their delegates or sub-delegates to be ifs atforney lo take any action which the
Ageeding Chargor is obliged fo taks under this Dead or the Debenture. The Acceding Chargor ralifies and
confitrns whalever any attorney does or prompls fo do pursuaint 1o s appolitment undar this clausy 4.

HOTICES

The Accading Chargor corfizms that ity address delalls Tor noffoes In relation 16 clause 24 (Nofices] of the
Diebenturs are as ollows:

Addrezs:$
Fagsimba®
Attention:
COUNTERPARTS

This: Deed may be exscated in any number of counterparis. and this has the same. effect as if the

-sigratures dn the countarparts were ona single copy of this Daeed.
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¢ GOVERMING LAW AND JURISDICTION

Clause 31 and 32 of the Debanture shall be incorporatad In this Deed ag If set out here In full but so that
raferances to the Debenture shall be consliued as raferences 1o this Daed,

This Daed has besnenfered Inlo as a deed on the date given at the beginning of this Nasd.
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SCHEDULE 2

Retevant Agreements
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SIGMATURES TO THE SECURITY DEED OF ACCESSBION

Parent

Execuled a5 a deed by H
$Limitediple

acting by & director in the presence of } Direclor

Signature of wilhess
Mame

Address

Acceding Chargor

Executad as'a desd by }
#Limited/ple )
asting by a director in the presence of b Director

Bignature of wilness
Mamg

Addrigs

Security Agent
Bxeculad as a desd by ¥
#

#8 duly authorised ttorney for and on behalf-of 4 .}
invihe presence of

Sigriature of withess

MName

Agddress

M-GO0FIH6T-5
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SIGNATURES TO THE DEBENTURE

Parent

Execuled as a deed by ¥

Renew Holdings Ple. N
acling by a direstor in the prasence of } Bireciar

Signature of wilness
Name  LAUPA LCTERL
Address WALKER MORRIS LLP
33 WELLINGTON STREET
LEEDS
LS14DL

Chargors.

Exacuted as adesd by 3
ENISCA GROUP LIMITED

Yy Dhractor
acking by a dirsctor in the presence of

Signature of wiinoss - For and on bahalf of

Name LAUEA USTEI. Renew Gorporate Director Lid
Address | .

WALKER MORRIS LLP N

33 WELLINGTON STREET Director

LEEDS

181 4DL
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Exsouted as a deed by ]
ENISCA LIMITED }
-acling by a dirsctor in the presence of ¥ Director

Slgnature of witness — For and on be%ai?_g‘f

Naime LAVEA UsTOL | Renew Corporate Director Lid

Address
WALKER MOREIS LLP Sirector
33 WELLINGTON STREET irecto

LEEDS
LS 4DL
Executed as a deed by i

ENISCA BROWNE LIMITED
acting by a directar In the presence of Y Lirector

Signaturs of wilhoss - _ For and on behalf of

Nemie Lere USTEIL ‘Renew Corporate Director Lid
Addrass |
WALKER MORRIS LLP 1 Director

33 WELLINGTON STREET
LEEDS
L814DL
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Execuled as a deed by ¥
ENISCA SITE BERVICES LIMITED

acting by a direciorin the presence of } Directar
Signature of winess - For and on behalf of
wae  LAUEST LISTEL Renew Corporate Director Lid

Address Al KER MORRIS LLP
39 WELLINGTON STREET

- Director
LEEDS :
LS14DL
Exacuted as adeed by 3
MOTROL LIMITED
atting by & director in the presence-of- } Dirgclor

o - For and on behalf of |
Bignature of withess . . , b T .
Renew Corporate Diresior Lid

Nmo  { AUZA USTERL
nddress  WALKER MORRIS LLP

33 WELLINGTON STREET Director

LEEDS

L814DL
Exacuted as adeed by 1
PROFITEC SOLUTIONS LTD
acting by a dirsctor in the presence of } Dirsclor
Signature of withoss - § F{)rar’;d o bah;&g.ﬁ?._.
Name L pyurA (sTEE Fenew Corporate Director Lid
Address

WALKER MORRIS LLP

33 WELLINGTON STREET Director

LEEDS

LS14DL
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Security Agent

MATIONAL WESTMINSTER BANK PLC

By:
Addrass

Altantion:

WERBIBGART S

B

1st Fioor, 1 Hardman Boylevard, Manchasier, M3 3A0

Sigwart Jonas, Syndicatad Loans Agency

o5
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