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Registration of a Charge

Company name: PERFECT HOME FINANCE LTD
Company number: 06020013

X6LoO2VFE

Received for Electronic Filing: 12/12/2017

Details of Charge

Date of creation:  056/12/2017
Charge code: 0602 0013 0006
Persons entitlted: KALUGA INVESTMENTS S.AR. L.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06020013 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TUGHANS

Electronically filed document for Company Number: 06020013 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6020013

Charge code: 0602 0013 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2017 and created by PERFECT HOME

FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th December 2017 .

Given at Companies House, Cardiff on 14th December 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EXECUTION VERSION

(13 THE COMPANIES IDENTIFIED IN EGHEEMLE 1

as Original Chargors
In favour of

{2) KALUGA INVESTMENTS . ;ﬂ. RL
as Security Agent

gaverneﬂ by the Iaws of Nﬁﬂ:hern ¥feianzi

I certify that, save for the material redacted
pursuance to Section 859G of the Companies Act
2006, this instrument Is a correct copy of the

g arfgmai Eﬂstmmanf '

We hereby certify that this is
a true copy of the original

Dated this @ day of b&&%&ﬂ
Tughans
Solicitors
30 Victoria Strest
Belfast BT1 366G




THIS DEBENTURE is dated 2 DeC eriReR 2017 and made between:

-(1} THE CGMF’ANIEE whose names, registéred numbers and registered offices are set out in
Seheﬂu!e 1 {the "Q;ig&nal t‘;hargnra } it-favour of

(2) 'I{AL.UGA mvesmsms S.A RL, a private limited liability company. (société &

' respansabtﬁté hmatée} rncnrpurated under‘ the laws of the Granti Duc;hy of Lukembourg,
subject to the law. of 22 March 2964 on securitisation, as amended havmg ite rag:stereﬂ
office is at &, rue Eugéne Ruppert L«EASS Luxembeéurg and which is regnstered with the
Luxembc:urg Trade and Gempanies F%egrater under number B 176266, as- Security Agant
for the: Secured Parties on the tarms am:i cmnﬁnﬁﬁns sef aut in the Entemrad:tm Agreement
(the "Sacurity Agerﬁ“} which expressmn shall include any person for the ttrne E:emg_
appﬁinted a8 security. agant irustee or gs an additional trustee for the. purpose of, and ir
‘dccordance with, the !ntarcretfltor Agreemant

IT IS AGREED as follows:
1, DEFINITIONS AND INTERPRETATION
1.1 Definitions.
Terms defined in the Facl lity Agreerment shall, uniess otherwrse defined in this Debeniture,

have the: $ame mearing when used in this Debentire o any Marﬁgage (=8 deﬁned balow}
and in addition:

1881 Act-‘mea‘:ﬁ"s--theGmn\tey_ancing_anﬂ_ Law of Erc;party Act 1881;
1911 Act means the: Conveyancing Act 1971;
1977 Order.means the Criminal Damiage (Compensation) (Northein ii‘ei'an'd} Order 1977,

Account means the Borrower Operating Account, the Qriginator. t!parat:ng Account; the
Grigihaﬁ}r Collections Account and any credit balance from time to time on any’ ac;caunt
opened or mamtatnaﬂ by any of the Ghargc}rs with any fi nam:zai mstitutiuﬂ (and any
rapias&ment accaunt or subdwismn or sub-account of that account) and all Relatad
Rzght&

Additional Chargor means any antity whrﬂh bemmes a Chargﬂr by executing & Desd of
Accessmn

Aasigne:i Account means the Borrower Collections Account {and aﬁy renewal or
redesggnattun of stich accounts.) and any. othar Account that may: from time o time .be
agreed batween tha Secuniy Agsnt and the Borrower to ba ar Assighied. Accaunt

Borrower Ealieaﬂans Actount meang the sterisng bank account of the Borrower w;th the
Ac:aunt Bark i Eﬂglsnd which Js designated by the Borrower and the Agarzt as the
"Earmwer cuiiectmng Accaunt" {andfor- any other such’ account which is designated as
$Uch) as the same may be redesignated or. renumbered from time to-time (including any
sub“accnums therec:f)

Borrower Qperatmg Account means the sterling bank account of the. Bcarrawer with the.
Account Bank in England wﬁxch Is desgnatad by the Borrower and the Agent as the

BELLIOIZ-TOMS101-3-1853666:7 0



"Borrower Operating Account, {and/or ary other such account which is desngnated as
guch) as the same. may be redesugnated oF renumbe;ad from time to tuma (m::iudmg any
sub-aceourits thereof),

Charged lntellactuai Propetty means any and all Intellectual Praperty owned by any
Chargar now or in fhe future: including without llmltatlﬁﬁ thase rights isstez:i sn Schedule 4

{1 Details of Int&ffaciuaf Pﬁepeﬁy}

Qhargeﬂ Property means all thie assets and undertaking of any Chargor which fromtirig
to time are the subjgct of t?’ne sacurtty created or expre%ed to be created in tavour of the
Secursty Agerit by or pursuant fo this Debenture and.any Mmr’{gage

Charges means all or any of the: Sscurity created or gxpressed to be created by or
purstant tc& thus Debenture snl:f any Mm‘tgage

Chargor frisans &n Original Chargor of 3n‘_Additi‘§ﬁa! Ch‘argar,

Collateral Rights means all rights, powers and remedies a’f the $ecurzty f-xgent provided
by or pursuant:to this Debenture or any Mortgags or by law.

{?anveyanamg Acts means either.or. ‘both. as the context réquires or permits, of the 1881
Act and the 1911 Act.

Custorer Loan has the meaning given to the ter “Borrower Customer Loan” in the
Facility Agreement,

Customer Loan Agreement means, in respect | of gach Barmwer Customer Loan, the
loar agreement regu!a{ad by the Gcmsumef Srednt Act 1974 or the Financial Services and
Markets Act 2000 a5 a;zpimable {logether wrch the related terms-and conditions regula’slrsg
i:hat Borrower Customer Loar)- entered mta by the relsvant Customer and the Qrsgmatar,
the. form of which was delivered to the Agent pursuait to alausa 4.1 (fﬂfﬁa? C‘Gﬁdﬁ'{aﬂs
precedent) c}f the Fac;isty Agreemant as amended. from tire: o fime in accordarice with
clause 24.31 (G‘ustomer Loan documantation and pahcr&s} of the: Facility Agreement.

Custmmer Loan Documentation means, in respect of each Guatcsmar Loan the
Customer Loan Agi‘eement and reEated terms and conditions tagather with' all related
documentation which is pmducad by the Dngmator and cnmplated and/or executati by the
relevant Customer’ relatmg to such Custc&mer Loan.

Deed of Accession means & deed’ substantaany ifr the form of Schedule 11 (Form af
Deed of Accessmn) or in any form agreed. between, Perfect Homes Hc:ldmgs Ltd (as:
T:;iacﬂ under and as defined in the Facility Agreernant) and the Security Agent.

Derivative Assets means all assels derived from any of the Shares including all
allotrments, aceretions, offers, r:ghts dividends. interast iricorme, beneﬁts and advantages
whatssaver at any tirie acemmg offered or ariging in. respec:t of ot znmcﬁenial to any of the
Shares and all stocks, shares, nghts mareey or property- accrumg ar offered at: any tirme by
way of COnversion, reciamptlcn Bontls; prefarence axchange purchase, subshtution
option, interestar c’thenﬂisa in respect thereof:

Enforcement Event means an Event of Defauit which is continuing:
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Eventof Default has the meaning given to it in the Fa_ci_i’i_ty Agreement:

Facility Agreement means the revolving facility agreement dated-on or about the date of
this Debenture between, ameﬁgs’t eathars, Kafuga ln\zestments Sa vl (as arranger
criglnal lender, security agent and- agent} F’erfecthma Capital LEmztatj as Bofrowsr and
@thars as amended, variacl m\zated m' supplemented frcam time to time.

Group has the meaning given to it in the Facility Agreement.

Insurance Pmilcy means any ;:s::xl:t;y of ingurance {including, without fimitation, key-man
ingurance, life | insurance.or asstirance bt exclucimg third party liability insirance) in which
any Chargur may-from t__im_a to: tlme ha\_fe an mtefest_

Intellectual Property means all patents, rights In invehtions, trade marks, ser\nce mmarks,
ciesngnsi buszn&ss ﬂame5 dormnain names, geagraph;cai mdtcatiana cupyrsghts (mcludmg
rights in c:mmp::utér seﬁware) registered designs, desugn ﬂghts; foral. rights, database
r:ghts ﬂghts in mnﬁdentlal information and know how, trade names; trade dress,
f{:srmuias trade ser.:rets and ather mte]leciuai praparty rights and Eﬂterests. whether
regzstered o unreglstared and including all applications for and the nght to apply’ for the
same; and any interests (including by way of hcence or covenart: not.to sug) which may
substst ‘anywhere in the world,

Intercreditor Agreement means the intercreditor agreement dated on or around the date
of this Debeénture and made bstweeén, amang tthers, the Borrower (as deﬂned therem)
the ‘Subordinated Craditors (as defined therein); the Security Agent, the Agent; the
Original Lender (as Senior Lender) &nd the Arranger. - )

Intra-Group Loan means any loan by a Chargor a8 lender to. any other member of the
Group as borrower or any loan E::y ahy ather member of the Gmup as lender to 3 Charger
as; barmwer

Intra-Group Loan Agreement means any-agreement pursuant to which an Intra-Group

Loan i miade.

Investments maans:

{ay any stocks, shares; debentures, bonds, colpons, hegotiable instruments, securities,
and certificates: of deposit (but notincluding the Shares);

(b) ‘all interests iri collective investment schemes; and

{c} :aif warfants, options and other rights to subscribe for of acquire any of the
investments described in paragraphs (a) and (b 'above,

in ach case whether held directly by or to the order of any Chargor or by any tristes,
neminee, ﬁdumary or clearance §yst$m or ifs hahalf and all Related Rughts (including -ail
r;ghts agamst any sui:h trustee ﬂamsnee frduc:;ary orél earanca System}

Muotietary Claims means any book anr.i other debts and mt:metary claiing (other than
Accounts) awmg to.a Chargor and any procesds of. 5uch debts and-claims. (;ﬂcluci;ng any
claims or sums of money denvmg from or in reEa’nan tc: any Intellax:tual Propery, any
Investrient snciudsng the proceeds from any claim under the Criminal Daimage
{Ccmpensabnn) {(Northern Ireland) Order 1977 (as amanﬁed}, the proceeds of any
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Insurance Pai;cyi any court order or judgment, any contract or agreement to whlch a
Chargnr is & party and’ any ather 355&% property, ‘rights or undertakmg of a Chargur}

Mertgage means & mc:rtgage of charge in respéct of all the Real Prc:perty granted by a

_Gharger i favour of the Sacunty Agent in accordance with Clause B (Further assurance)
substantially in-the form of Sehedule 8 (Farm of Legal Mortgage).

Qriginatar Collections Account means the sterling: bank account of the Originator with
the Aceount Bank in Engiand w1th accaunt fumber 23028423 and sort code 2@@?‘?’1
and/for any other account with the Account Bank which is desrgnated by the Barrower and
the Agent as the "Originatar Collections Account”, as the same may be redesignated or

renumbered fromy time to time (mciudmg any’ EUEMEGCQUNS thereof).

Criginator Gperatmg Account means the sterling bank account of the (Dngmator with the

Account Bark in England with account number 8380013 and sort code 20-07-71 and/or
any other account with the Aceount:Bank which is designated by the Borrower and the

Agent as the ‘C}rigmat::xr Opetating Account”, as theé same. ray be redesignated or
renumbered fram time to fime (including any sub-accounts thereof).

Permitted Securiiy has the meaning given fo it in the Faci_iity Agresment.
Real Property means:

(8] any freehold, lessehold or immavable propery (mcludmg ’the freehta!d and
'Eeasehmd pmperty m Nﬂrthem Ireland sper;:if" gd in BrrortRefarernee-aotiree-Re
fostiTreH: (Details of Real Pmpedy)) and

() any buildings, fixtures, f‘mngs fixed plant or machznery from time EG tlme s:tuateci on
arfwmmg part of such fraahelc:i or leasehold property,

andincludes all Related Rights.

Recelver means & receivér or receiver and mansger of (Where permitted by law)
administrative racewer of the whole or any part of the Charged Property .and that term will
include any appointee made under a joint and/or several appointment.

Related Rights mearns, in relation to -any asset (including the Shares, the Derivative
Assets and the investments)

(a)  the proceeds of sale of any part of that asset;

(b) all rights: under any ficence, agreement for sale or agreement for lease in respect of

that asset

{c) all rights; bengfits, claims, coniracts, warranties, remedies, seturity, indemnities or

covanarits for title in resspact of that asset) and

(1) a_n'jy monies and procesds paid or payable in respact of that asset.

Secured ﬂhligaﬂﬁﬁs means all mbf:gahans covenanted to be discharged hy asch
Chargar |n Clause 2 1 (Cevenanr to pay).
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1.2

1:3

1.4

Secured Parties means the $ecunty Agent any Receiver (or delegate of any Receiver
pursuant t:} the exercsse faf ;mwers uhder Ciause 28 2 {&ei&gatim}) the Arranger the
Agent the Gr;gmai Lender and any other Findnce Parties from time to. firne party to the
ini_er;:redrtc_;s Ag_rgg_m@n‘t_

Security ha_a-._t_ha'_meani_ng 'gixfan' to '_it in t'h-g' Faci!ity'ag_rgemeft_t.

Shares means all of the shares listed at Schedule 2 (Detalls of Shares) and all of the
shares in the: capetgi of dny othier Ilmsted luablhty ﬁ{:rﬁﬂéﬁy mcurpcrated in Nﬂrthem Treland
and Wales, in sach case held. by to- the order or-on: behalf of any Ghargar from time-to
time,

Spemfm Contracts: means the Customer Loan Docurmentation, the Ser\ﬁcmg Agreemem
arly Standby Servicing Agreement the Sale Agreemeﬂt the Barciays Ancillafy Facility
Documents, the Subordinated Loan Agreement; the Account Bank Agreament; any Intra-
Group Loati Agreement and any- ofher document designated by iha Security Agent and
the Borrower asa Speen‘“ c Ccﬁtract from time 1o time,

Tangible Moveable Property means any plant. machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time bamg fmrrr‘emg part of any C:hargar 2
stock in trade or w:ark in pmgress} and all Reiatefi Rrghts

Interpretation

In'this Debenture or, a5 applicable, any Mortgage:

1241 the rules of intérpretation contained in Clause. 1.2 (Copstruction) of the
Facility Agreement ghall apply to the construction of this Debenture or any
Martgage

1.23 ahy reference 1o the "Security Agent’, the "Chargors”, the "Agent’, the

"Secured Parties" of any other 'person shall be construed so as to include lts
-or their (and any subsequent) successors and any permitted transferees in
accordance with theif réspective interests; and

123 (unless otherwise statad} references in this Deberiture to any Clause or
Schediite shall be fo & clause or schedule Sontained in this Debenture.
Third party rights.

1;3;_.1 Unleas expressly provided to the cantrary in this Debenture a parsen wha i
not & party hareto has no right under the Contracts (Rights: of Third Parties)
ASt 1999 or otherwise 1o enforce or enjoy the benefit of any tetm of this

Debenture:

132 wathstandmg any term cxf ﬂ‘ﬂS Dahenmra the consent of any. person who
is nm‘. a party hereto i Hot requrr&d t{; rescmd m‘ \fary thra Dabeﬁture at any
time.

Inconsistency

1414 in the event of any inconsistency arising between any of the provisions of this

Debenture or any Morlgage and the Facility Agrge:éueni or the Intercreditor
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1.5

16

B

1.7

138

24

2.2

Agresment, the provisions of the Facility Agresment or the Intercreditor
Agreerment (as the case may bie) shall prevail.

1.4:2 To the extent that the provisions of this Debenture are inconsistent with those:
of any Mortgage, the provisions of that Mortgage shall prevail.

Not Used
Incorporation of provisions into any Mortgage

ﬁ[auses “i E(Jnf@fpr@faﬁan). 8.1 (Furﬁwr assurance: genera!) e REferancEsotree
nel. (Implied covenants for tn‘fe} 18 (Enforcement af ﬁ{acunfy} 16 (Exfensran and
varvafzc}n af the Ganveyancmg ﬁsfs) 17 (Appointment of Receiver: or. administrator),

18 (F‘awers Gf F?ecerver) 71 (Pﬂw&f af af!:i}fnﬂy), 30 (Goveming faw) and 31 {Junsd:s:ﬁcsn_
of NQRTHERN IRISH courts) c::f this Debenture. are incorporated inta any Mortgage as if
exprassly incorporated. into that Mortgage, as if references in those clauses to this
Debenture were references to that Mar{gage and a3 if all references in those clauses 1o
{';harged F’mparty were raferances to the assets t:.nf the Gh:argar from' tsme to firme aharged
in favour of, or assigned (whether at law of in equ;ty} i, the: $er;urlty Agent hy or purstiant.
to that Mortgage.

Mortgage
itis agreed that each Mortgage is supplerfiental to this Debenture,
Deed

It is intérided that this Debenture takes effect as a deed notwithstanding the. fact that a
party may only execute this document under hand,

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

Each Chargor hereby covenants with and undertakes to the Security. Agent: {ais trustee’ fm
the Secured Pames) that it shal! mssharge all r:sbhgatmns as and when they faill duie in
accordance with their terms, which the Chargors may at- any tirme have. to the Securtty

Agent (whether for its own:-account ot as trustee for the Secured Pames) or any of- the

othet Ser::ureci F‘art;es urider or pursuam ia the Fi manca E}acuments (mf:.ludmg E:h1s
Debenture and any E\ftc;rtgage) including any. liabilities in respeci of any further advam::es
made under the' Firance D:;c;umems, whethar present or futUre actual or cantmgent (aﬂai
whe’thar maurratﬂ scﬂaiy of J;:mtly anci whether as prmcspal or as ﬂuraty or in same other
gapacity). Each: Chargor shall pay to the Security Agent when due and pdyable e\fary U
atany time- owing, due or mc:urreci by such Chargor to the Sacunty Agent (whethar for its

own accaunt or as trustes fer thie Secured Parties) or any of the ather Secured Parties in

'raspect of any stch liabilities, pmwded that nesther such cavaﬂant or underﬁai«:mg nar the
security constituted by or pursuant to this Debenture or any Martgage shall extend to or
include any isabttsty of sum which would, but for this proviso, cause such covenant,
unc:iertakmg of security to be unlawfu! of pﬂahlhlted by any applicable Taw.

Intérest on demands.
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34

3.2

ifany Chargar fails to pay any sum onthe due date for payment of that sum such Chargar

shall pay interast ori any such surm (befcre and after any judgment and tc: fhe axtent

interest at a default rate is not otherwise being paid on such sum) from the date of
demand until the date of payment calculated on a daily basis at the rate determined by

and. in dccordance wsih the: provisions of clause 103 (Dsfauft interesty of the Factl!ty

Agreement_
FIXED CHARGES; ASSIGNMENTS AND FLOATING CHARGE
Fixed charges

Each Chargor as beneficial owner as. security for the payment and dssc.harga of the
Secured Dbhgat:ems

{a} GRANTS and DEMISEE as mush c;f the Real Proparty as is. unreglstered land TO
HOLD (i) as to so much thereof as is freshold uh to the Security Agent for the
térm .of 10,000 years from the date hereof; and (i) as to so much thereof a5 is
leasehold unto the Sacunty Agent for the residiie or residues of the. tefms of
-'respar;tlve terms of years for which the same are held iass the last 3 days of such
tefti o of sach stch terms; and (B) as registered of or the parson entitled to
bécorie registered as owner CHARGES BY WAY OF FIRST FIXED CHARGE
unto tha Secursty ﬁsgent sC much af the Real Propaﬁy a5 iy raglstered or 88 is
re:qurred to be registered in the Land Reglstry of Northern Ireland by virtue of the
statiles in that behalf of otherwise and assents to the reg1stratac:n of the charge
hereby ::.reated as a burden affeatung such. Real Prapeﬁy

{b) 'CHARGEB in favour of the Secunty Agsnt-as trustee for the ‘Secured 1’73:—:1rt|esi by

o way of first fixed chmge all such Chargaor's right, title.and interest from time to time
in and to each of the following assets {sub;e::t in each casze to ebzamlng any
necessary consent to such mortgage or fixed charge fram: any third. party} i gach
gaze both present and future:

3141 the Real Property;

312 the Tangible Moveable Property,

3‘_1-4_3 the ﬁei_:ca‘unts;

3:1.4 the C; harged l_ﬂtg_ll'e_etua_l' Pr_c;p_e_rty;

315 any goodwill and tights in relation to the uncalled capital of such Chargor;
318 the [avestiments and all Refated Rights;,

347 the Shares, &l dividends, interest and other monies payable in respect of the

Shares and all other Related Rights {(whether demved by way of redemption,
bonus, preferem:e aptlan substttmsan conversion or ctharwwe) and

318 all Monetary Claims other than any claims which are otherwise subject'to &
fixed charge or asstgnment (at law or in equtty} pursuant to’ thig Debenmrs
and all Related Rights:

-As;si_'gnments

Each Chargor herehy assigns as beneficial owner (and in the case- of the assignments in.
Clause 3.2.3 below only, as bereficial . aner) 1o the Security Agant gz trustee for the
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3.3

4.2

Secured F*ames as security for the payment and ﬁ:acharge of the Secured Qbi;gatiaﬁs
subjact to a provise for re-assignment on redemption, such Chargc:xrsa nght title and
interest from time to time in and to each of the following assets (subject to obtammg Bny
necessary consent to that assignment:from any third. party and without prejudice to such
Chargor's. ab;zgatiana under Clause 6 3 {Consent of third parf:@s)} in #ach case l:oth
present-and future:

324 the procead's of "any- Ingurance Poiimy;'
3.2.2 'aiji:'s_‘_i_gﬁts-a_nd claims in relation to any Assigned Account; and
3.23 each of the Specific Contratts,

and, in each case, all Related Rights.
Floating charge

3.3.41 Each Chargor hereby charges as beneficial owner in favour of the Security
Agent as trustee for the Secured Parties as secursty for the paymmient: and
tfiSt:harge of the Secursd Obligations by way of first: ﬂaat:ng charge all
present and future asmts and undértaking of such Chargar ather than any
asset which is situated in Nmthem %reland and which fs Vahdly and effect;veiy
charged under the laws gf Nartherra Iralaﬁﬂ t::y way of f‘ xed Eemlnty ::reaiedf

Secured thgatsans

332 The floating charge created by this Clatse 3.3 shall be deferred in point of
priarity to all fixed security validly and effectwety created by a8 t’:hargm under
the Fmaﬁce Eﬁacumant& in favour of the Secunty Agent as trustes for the
Secured Parties as secursty for the Secured Obligations.

333 Paragraph 15 of Schedule B1 to the Insolvency (Norhern Ireland) Order
1989 applies to the fioating charge treated pursuant to this Clause 3.3.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: by notice

“The Security Agent may at.any time by notice in writing to & Chargor convert (to the sxtent_

permitted by applicable law). the floating charge created by Clause 33 {f—“faaa‘mg charge)
with-immediate effec‘:t into-a fixed aharge as regards any property or assets specifi ed in the
i‘thl{‘;E‘ if:

444 ani-Enforcement Event has odcurred: or

412 the Secufity Agent reasonably considers that any of the Charged Property
may be i} jeogardy orin danger of being seized or sold pursuant to any form
of Ieg&i pFG¢EE$ or

4.1.3 the Security Agent reasanabiy considers that it is necessary in order to
protect the priority of the. secirity.

Crystallisation: automatic
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Natmthstandmg Clause 4.1 {Crystaflisation: by notice) and without prejudice o any law
which may have a similar effect, the flczatmg charga will (to the extent permltted i:»y
applicable law) automatically be Gonverted {w;thaut natit:e) with rmmedsate eﬁect into a
fixed charge as'regards all the'assets sub;act tothe ﬁaatmg charge if;

4,21 any Chargor creates or attempts to create any Security (other than any
Permitted Eacunty) over any of the Gharged Property; or
422 any Chargor disposes or attampts to: d35pose of all or any of: its assets (ather
' than as expressiy permiitted- uridar the. Facztzty Agraemem) or’
423 any person levies or attempts i levy any distress, execution or other process
o seizes any gcscda pursuant fo any rent arréars recovery process, againﬁt
any mf the Qhargad Property whsch is hot dusﬁhsrged wsthsn 2 Business Days;
or
4.24 & rasolution is passed or an order is made for the wmdmghupi dissolution,
administration ot re-arganlsatsan af any {’;hargar or an administrator is
-appa:nted to any’ Ghargﬂr, or
425 any person (wha is entitled to do so) dives notice of its intention to appc}mt an
administrator to any Chargor or files sucha. notice with the court.
5, PERFECTION OF SECURITY
5.1 ‘Notices of assignment and charge

Each Chargor shall deliver (or procure delivery) to the Security Agent and the obligor or
debtor specified by the Security Agent: ' ' '

4.

51,2

513

in respect of each lasurance Policy the procesds of ‘which are -assigned
pursuant to Glauge 3 2 (Ass;gnm&nts} & nptice of assngnm@ni substantlany ifr
the form seboutin Schedule L3 {Fafm of Notice of Assignment of Insurances)
duly axecut&d by it promptly following the execution of this Debenture or
pramptly uptm sich Chargar éntering into.a new inzurance Paht:y and such

Chargor :shall use reasonable endsavours to anaure that silch notice is

aﬁknawEadgad by the reievan’f mﬁurer thh which the reie\zarﬂ msurance
F‘aEn::y i& held;

_'m respect of each Assigne&i Account ss&gﬂed pursiant to ClauSE 3.2
(’;ﬂssrgnm@ﬁzs) a notice. of assignment substantially in the form set out in

Sehedule 4 (Form of Notice of Assignment of Account) duly executed by it

promptiy” following the exer;utmn of this Debenture or promptly upon &n
Account bemg designated as an Assighed Account;

in respect of each Sp&m’fc Contract {other than the Customer Loan

Bocumentation) aasagned pursuant to Clause 3.2 (Assignments), a notice of
ass.lgnment substantzally il thee farm set out in ScheduEe 5 {Farm of Notice of
Ass;gnment of Specific C@ntrasf} duly executed by 1t promptly following the

execltion of this Debenture or pr&m;‘}tly upon @ Qha?gof entarmg into a
Specific Contract and such ‘Chargor shall use reasonable endeavours o
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5.2

5.3

5.4

-gnsure that such notice'is acknowledged by the relevarit party with which the
rélevant Spactﬁc Contract i is held:

514 in-respect. of all Customer Loan Dociimentation aséigfﬁﬂd"ﬁu'réuéﬁ'f to Clause

3.2 (Assignments), a riotice of assagnmant aubsfaﬁtlaily in the form set out in
Ssheﬁula § tForm of I\mt‘fc;a of Asa:gnmenf of Specif] ¢ Contract) duly
executed by it prt&mptiy uptm reguest by the Security Agent following the
oceurrerice of an Enforcerment Event and each Charger shall use reascnable
endeavaurs to enistre that such not;ca is acknowledded by the relevant party
with which the relevant Spemfec: Contract is held; and

515 in respect of all leases relating 16 Real Pmpariy mortgaged or charged
‘pursuant to Ciause 31 (Fxx@d charges) or any Mortgage, a notice of charge
'substantuaﬁﬁy in the form set out in Schedule 9 (Form of Netice of- Charge of
Lease) prampt]y fc:iimsfmg the execution of ti‘nss Debenture or pmmpt!y upan &
Gharger entering into a lease relatmg to Real Propeﬁy and such Charger
shall use reasonable endeavours to ensure that such notice is atknawleégad
E::y the ralevant party with whlch the relevant Spat::n‘ ¢ Contract is held.

Notices of charge: Accounts

Each Chargor shall immediately fcaifowang éxécution of this- Debenture or promptly (and in
any everit wrthm orE Business Day) foilmwmg any | Deed of Accession and. pmmpﬁy upan

the re:tsuesst ﬁf the Secunty Agent from time: to time, in re&peai af any Accaunt prcrnptiy
deliver to the Seciirity Agent {or pmc;ure dei;vary of) & Hotice of charge in-the form set out
in Schedule 10 (Form of Notice: af Charge of Acc‘:s}unt) or such other form as the Saaunty
Agam shall agree or reqmre duly executed by or f:rz behalf mf such Chargor and shall use
all reasonable endeavours to énsure that such natuce is aﬂknewleciged by the re[evant

'bank of fmam:;al mststutmn with which that Account is opened of maintained.

Real ?rppert_y:' delivery of documents of title

831 Each Chargor shall, as soon a8 reasonably prantscable fol Ec::w;ng the

executlcm af thlS E&ebenture m respeci of arsy Real Property’ spemﬁed m

arlleferenpe-g notfound, (Details of Real F’rapéﬁy) delivér to the
Securiy AQ&!’I‘K (er procure deE very of), and the Security Agent shall be
;emntlerf to hold and retain, all deeds. f::ertlfzcates and othier documierits of title
rakaizng 1o siich pm;:rerty

532 ‘Each Chargor shall upon the execution of this Debenture, and pmmpﬂy
following the acquisition by such Chargor of any interest in any other
freehold, Eeasehald or gther imimovable prcperty! deis\zer {or prt:rc:ure delivery)
to.the Sac:urlty Agent m‘ and the Secunty Agem shall be. entitled to hold- anid
-retain all deeds aemf‘ cates and mther cimcuments of title reiatmg to such
propeny.

Note of Mortgage

inthe case of any Real Prcperty titte to which is or will be Fagnsﬁared -which is aaqmrad by

or on behalf of each Chargor after the execution of this Débentire, a Chargor shall

promptly notify the Security Agent of the Folio(s) and, contsmporaneously with the makmg

of an application to the Land Reqistry of Northern !relarsd for the registration of = Chargar
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as the: Ragmterad Qwner of such property, apply to the Land Registry of Northern Irefand
to enter a notice of any Mm‘tgage on the: Foim(s} of suich: praperty

85 Further advances

551 Subject to the terms of the: Famhty Agreement each L.ender (as defined i
the Far:lhty Agreemem) i5 under-an: Qbisgatien to make further advances:to
any- Chargar and that c:bi;gatuﬁn will be deemed to be sncarperateci mtc this-
Debenture &s if set out in this Debentirs.

B2 Fach Chargor consenits-to an appiu‘:aﬁun bamg rade to the Land F‘{eg:stry of
Northern Ireiarsd to enter the nbhgatm to make further advances on the
Feliats) of any reguster@d Iand fc:rmzng part of the ﬂharged Preperiy '

5.6 Application to the Land Registry

Each Chargor consents to an application being made to the Land Registry of Northiern
Ireland to enter the fail'law'ing inhibition in the above: mentioned: Falio(s) and against any
title to any unregistered praperty comprised in or which-forms part.of the Real Property
which ought'to be subject of & first régistration of tite at’ Ehe Larid ?%egxstrg af Morthert
Iraland:

“No- {dlspesmén or-specily type of dfﬁpasitmn} of the regsstered estate [(athar than a
charge)] by the reg:stereci owner, ot bamg & charge i‘eglsterad before the entry of this
inkibition,] is: to be registered without & wrltten consent signed by the regi istered owWner. ’Fc:r
the time being of the debenture dated [ i_, in favour.of [Sef:ur:fy Agenf name] of [addréss).”

57 Elal_ive;rg of sha_r:a r_:a-r-tifi_t:at_es

5.74 Each Chargor shall, on the date of this Debenture or on, or pmmptly after,
the. daie ofn which any Shares are issued or trahsferred ta it after the date of
this Debenturs, depczsut with the Secursty Agem (ar precur& the deposit of):

_{;a-.)_ all certificates or other documents of fitie to such Shares; and

(b} stock transfer forms in stch form. as the Security Agent shall require with the
name of the transfereeg the r:c:nmderatreﬂ and the date kept blar;k but
otharwise duly- completed and executed by or on behalf of such {Zhar‘gar in
relatu:m to such Sharés.

572 Each Chargor shall, promiptly upon the accrual, offer or issue of any
Derivative Assets, notify the: Security Agent of that oceurrence and procure
tha pmmpt d@]z\fary to the Saaurtty Agent of:

(a) all: certificates or other documents of title:representing such Derivative Assets|
and
(b). such stock transfer forms or other instruments of transfer with the name of the

-trar‘tsfarea. the consideration and the date left blank {but otherwiss ::quy
mmpleied and executed by or on behalf of Quch ‘Chargor) In respect of sich
Derivative Assets as the Security Agent may req_uest

5.8 Registration of Intellectual Property
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6.1

6.2

6.4

6.5

74

Without pre;ud;ae to the ganerality of ary other clause in this Debenture, sach Chargor
shall at. any time or times it rEquested by the Sacunty Ag@nt pmmptiy and at’ its own
expense, execute all such documents and do all acts that the Security Agerst may:
reasc}nabiy require to: fet:ard the mterest of the Security Agent in any registers in the world
retatmg to any ragi@tarad Charged lnte!lectuaE Property to the extent required by, and:
pursuam‘. to, the reguirements set out in the F’*‘acmt_y Agreement.

FURTHER ASSURANCE
Further assurance: general
8.1.1 Not used

8.1.2 Each Chargor shall promiptly enter into a Mortgage over any future. acquired
Real Prc:party where the value of or considerafion for sur:;h Real Pmperty-
exceeds £1 DE} 000 {in each case determmed on the basis of each individual
acqmsttlan org reiated senes of acquisltsans}

Necessary action

Each Chargar shall at its own expans& take all such action as is available to it (including
makmg ali filings and regastrat:ans) ag the- Sacunty Agenﬁ any ‘Recelver or admmsstratar
may: properly c&nsrdﬁr expecﬁsent for the purpose Qf the creation, perfection; prct&ct on,

confirmaticm oF matmenanc;e of aﬁy secursty created or mtsrsdad ta be created ini fa\fﬁur af
the Security Agaﬁt any Receiver of administrator by or pursuant to this Debenture and
any’ Mar’tgage

Consent of third parties

Each Ehargw shall use reasonable endeavours to obtain (in form and content reasonably
aatasfacmry to the: E‘aacurﬂy Agent) a8 s00n as passrble any consents necessary mrs[udmg
any ‘consent necessary for any M«:rtgaga to enable the assets.of such Chargor to be the,
subject of an effective fixed charge or assignment pursuant to Clause 3 (szed charges,

asss'gnmem‘s and ﬂam‘mg sharg&) and pramptly dpon abtatnzng any auch ccmsant tha
asset concernad shall become subject to such sacurity and such Charger shall pmmptiy
deliver-a copy of each consent to the aecturjty Agent

Not used
Value of security.

No Chargz:r shall do or causé or permit to be done anything which may in any way

_depremate Jezspardnse of otherwisé pra;udlce the value of the secur;iy criated or iffended

to be r::raated by this Debenture.
NEGATIVE PLEDGE AND DISPOSALS
Sectrity

Each. Chargor shall not {and shall not. agree to), at any time during the subsistence of this
Diebenture or any Mortgagde, craate or. permit to. subsist any Security over all or any part: af
the Charged Property ‘other than Permztteci Sacunty or as otherwise permitted under the
Famhty Agdraament.
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7.2 No disposal of interests

Each Chargor shall not (sind shall riot agree. to) at any time during the subsistence of this
Debenture or any Mortgage except as: perrr'stttad pursuant to ths F“acahty Agreement oF by
this Clause 7

7.24

7.2.2

7.2.3

724

T.2.5

exacute any cunveyanca transfer, lease or assignment of; ‘or other right to
use or becupy;-all or any part of the Charged Property; or

c:reate ahy legal or eqmtable estate or tther interest in, or over, or othérwise
retatmg ta, ail orany part of tha Charged Pmperty or

(8) grant or vary, or accept any- surrender o canaellatiera ar dispﬁsaE of any
lease, zerianr:y izcence cansent or ather r;ght t:z r::ar:.upy i relation ta ary-of

the Chargac{ Prcg:rarty or {b): allow of grant any person any Ilcence o right to

use or-oocupy oF to become entitled to assert any proprietary interest in; or
nght over, the Gharged F’mperty‘ whu:h rﬂayi in gach case, adversely affect
the: vaEud::y. enfarceabllity or value of any of the Charged ?rﬁper‘ty ar the
abmty ef the Security Agent to exercise any of the Collateral F‘eights or.

assign or otherwise s:hsps::se of any interest in any Account and no Fight, title
or interest in refation to any Aﬂs‘;aumt mamtamed with the Sscurity Agent or
the eredit batan:;e Standing to any such Accaunt shall be capable of
ass:gnmant or other dxspt:_sal, or

lend or txihanvsse diﬁpase of, or grant any ngi‘nts (whether of pre-emption or.
otherwise} over, all or any part of the Investments ot any Related Rights.

8. SHARES AND INVESTMENTS

84 Shares: before an Enforcement Event.

Prior to the ocourrence of an Enforcement Event; each Chargor shall

$;1f‘f

812

pay all dividends, interest and other monies arising from the Shares and/er
Related Rights into an Account; and

be entitled (o axercise all vatmg ﬂghts in refation to the Shares provided that
su:h Chafgar shaii riot exercisé siich vc:tmg Fights in any marner inconsistent

with the secunty created .or intended to be created by this Debenture: or.
'wh{c:h iz in bregch: ef any Fmance Document, or otherwise permit or agree to

any (a} varlatlan of the rights attat:hmg to t::r ccmferred by any of the Shares
or (b} increase in the issued share capital.of any company whose Shares: are

-r;haz*ged pursuant to this Debenture, which in the opinien of tha Sacurtty

Agant would prejudice the value of, or the ab;ifty of the Security Agent to
realise the secrity ¢reated by this Debentura..

82 Shares: after an Enforcement Event

Upon the occurrence of an Enforcement Event, the- Sacur;ty Agent may at its discretion (in
the riame of any Chargt:r or otherwise and without any further consent or authority from
s_uch _Chafgt:r)
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8.3

24

8.5

8:.2.1 exercise (or refrain frofm exercising) any voling rights in respect of the

Shares;

B.Z.2 apply all dividends; interest and other monigs arising from the Shares in
accordance with Clause 19 {_ﬂgpiz’catiqn of n_ze;n‘fa@; '

8.2.3 transfer the Shares inlo the name of such homines(s) df the Security Agent
ds it shall require; and

8.2.4 exercise {or refrain: from exercisifig) the powers and rights conferred on or
exercisable by the legalor bieneficial owner of the Shares, including the right;
in reiatmn to any campany whase shares ci’ other securrtlefs ‘are; mcluderi in
the Chargad F“mperty ta concur o participate in:

{a) {hie reconstruction; arnalgamation; sale or other disposal of such company or.
' any afits a&s&t& oF undenakmg (lm:ludmg tHe exchange, conversion or re&ssue
of any’ shares or securities as a consequence of such event);

(b) the release, modification or variation of any rights or liabilities attaching to-such
' shares or securities; and '

{c} the exertise, renunciation or assignmert of any right o subscribe for any
shares or securitie;
in each case in-such mannerand on such terms as the 'Sécurify--A-g-éh{- may
thirk fit, and the proceeds of any such ction shall form part of the Charged
Property.
Irivestments and Shares! paymentof calls
Each Chargt:r shiall pay wheh due all calls or ather payments which may be or becnmé

due in respect of -any of the m\festmanta and $hares; orany Related Rtghts @nd In any
case of dafauit by sueh Chargor in sich paymerti the Security Agent ragy, if it thinks fit,

make such payment on behalf tif stich C;hargczr in ‘which case any sums paid by the
.Sacurjty Agent shall be reimbursed by such’ Chargor to the Sacurity Agent on-demand and

shall t:arry interest from the date of payment by the: Security Agam uritil z‘etmhursed at the
rate and in axscardance with Clause 2.2 (Interest on demands).
Inivestments: delivery of documents of title

After the occurrence of an Enforcement Event; each Chargor shall, promiptly on the
request of the Security Agent, deliver {or procuse dehvery} 1o the Sacurﬁy Agent, and the
Secursty Agent shall be entitléd to retam all of the Inveatments and any certificates ancf

other dosuments of title representmg the Investrments to which each Chargc&r {or its

ncmsnae{a}) is or becomes entltEed together w;ﬁh arty other dacument which the: Secunty
Agent may reasanably raquast {in $u¢h form and exec:uteé as the Securty Adent may

'reamnah[y requ:re) with 2 view to perfeazmg o improving its security over the Investments
orto reglstermg any inveatment inits name or the name of any namnne&(s)

Investments: ex-‘e_rci’s:e- af‘right’s

Ng Chargar shall exercise any of its rights and powers in reiatmn to any of the
invéstments in any manner which, in the réasonable opifiion of the Secunty Agent would
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prejudice the value of, or the ability of the: Security Agent to realise, the securlty created
by this Debenturs:

8:8 No restriclions on transfer
Each Chargor shall

B.6.1 enisure that the Shares and Related Rights are at all limes free from any
rastrzcuqn or traﬂsfer (whether under any relevait cangtatuhanaE dﬂcumen’cs
ar cjth&rwise] by the Security Ageni {or its nommee(s}} to perfer:t or efiforce
the security conferred or intended to be conferred by this Debenture; and

g62 p‘rcmure that the board. of directors of each Thargor approves any fransfar of

' any of the Shares and Related nghtﬁ desired to be made by the Sacuniy-
Ag&rﬁ in the exercise of the righi& pewar& and remedies conferred upan it by
this Debenture dr by Iaw

87  Communigations and PSC rotices

8.7.1 Bach Chargor shall nofify the Security Agent of the contents of any
communication or document received by it in relation to any of the Shares
and Related R:ghﬁs‘

87.2 Esch Chargor sha!l promptly copy 1o the S@mrlty Agent and comply. with all
' r‘aquasts for mfarmah:m whnch are made under a PSC Notica, PECE Wsrmng
Natice- of PSC Restrictions Notice raEatsng to-the ‘Shares. If it fails to-do 50,
the $ecurzty Agent may. elect-to provide such information as it may have on

behalf of ths relévant Chargor,

8.8 ‘Variation of rights

No Chargor shall ; by the exerciseé of ariy voting rights or etheérwise, permit or agree to any
proposad compromise; arrangement, capital reargamsst on, cenvemacﬁn exnhaﬂge
repaymaent or takeover c:ffar affecting or| in respect of any of the Sharas of F{elated T—‘%ights

83 ‘Ohligations generally

Each Ghargcrr shall cc}mpiy ‘with every covenant {whether restrictive’ ar otherwise),
eb!:gatsen and prawsson on its part to be complied with (and Use all reasanabla
‘endeavours. to procure Eﬁmplnanse by gach other party thereto with every covenant,
ebhgatmn and pm\fismn on the part of each such other party to be complied wzth)
coritained in any document affectsng the Shares and Ralateci nghts or their ‘use and

enjoyment:
9. ACCOUNTS
9.1 ‘Accolrits: rrt:t_ifi;:gﬂ_:;n and variation

Each Chargor, during the subsistence of this Debenture:

841 shall pramptiy deliver to the Security Agent on the date of this Debenture and
in the case of an Additional Chargor on the: date of any Deed of Accession
.ax_ec_uted by such Aci;htmnai Chargor {(and, if any change oceurs thereafter,
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8.2

9.3

2.4

9.6

on the date of siuth change), details of each Account maintained by it with
any bank of fmanmal mstetu!tcm {r::%her than with the Security Agent);

842 shall maintain each Account; and

813 shall not, without the Security Agent's prior written consent, such consent-not

' Ec:: be uﬂreascnably withheld or deiayed (save where there would ba in the
Security Agent's reasonable opinion & materaaliy adverse effect on the
security created under any Finance Dmcumant) parmit or ‘agree 1o any.
variation mf the rights attaching to any Account or clase any A::cgunt

Accounts: operation before-an Enforcement Event

Prior to the occurrence of an Enforcement Event, each Chargor shall be enfifled to
receive, withdraw ar ctherwxse transfer any fzradxt balanca frcm time fo time on any
Account, 5&;[531@{:% to the terms c:f the Fac;isty Agreement ané the Account Barnk Agreemem

Actounts; operation after an Enforcement Event

-Af’cer the occtirrence of an. Enft;rcement Event, no Chargc;r shall be entitled to recaive,

withdraw or otherwise transfer any credit balance from time to time-on any Actount except
with the prior consent of the SE@‘FUFJE‘{_ Agant,

Assigned Accournts

9.4.1 No Chargor shall be entitled to receive, withdraw or otherwise transfer any
f:.:reﬁzt balance from tirme to tire on any Assigned Account except with the
prior consant of the Security Agent or a:s ;:»ermitted pursuant-to the terms of
the F‘aclhty a‘-\greement '

94.2 The Security Agerit shall, upon the occurrence of an Enforcerment Event, bie
antitled- without notice to exarcise frc:m time ‘to- time all rights; powers and
_rer;fre_du_es_he]d by it as assignee of tha__@s;;gn&d Accounts and to:

{a) demiand and receive all and any monies due urder or arising out of ‘each
Assigned: Account; and
(b) exercrse ai such nghts as the raievant C}harg@r was then entitled to exercise in.

reiatmn to such Asmgned Account of might, but for ’ehe tarms of this: Debemum
exercise.

Accolints? application of monies

Upon the occurrence of an Enforcement Event :or this security. otherwise becoming
enforceable pursuant to. Clause 158.1 (Enfomam@ﬂt}, the Seturity Agent shail he eﬂttﬂed
wstheut nt:tsr:‘:e to ap;‘:&lyl transfer or set tn‘f any or all’ of the credut baEancas from time tts time
on any Account in of towards: the ;:sayman’t or other Eatisfactian of ail ar part of the

Seaureﬁ Cﬁhhgatsc}ns in accardance wath t’;‘Eause 19 (App!fcaﬁef? of m@m@s}

Accounts; tepresentations
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Each Chargor represents to the Security Agent.on the date of this Debenture and on gach
day. prsar to the: reiease af tha. ses:uraty censtituteci E::y this Dabentura m accc:rdani:e wnth
Clause 23.1 (R&zﬁ@m;:}fzen of security) that:

§.s.i each Accaunt and Asssgnad ﬁ\ccmunt is the: subject of an -appropriate
mandate in form and canteni reasarsabiy satisfacmry to the Security Agent:
whzch shall. be irrevocable until such time as each of the. Securiiy Agent and
such Chargor shall otherwise agree;

9.6.2 no patty: {ather than the Sﬁcuraty Agaﬂt) has any rights. of 5etfaff or
countérelaim in respact cf any Accaunt or ASErgﬂEd Ac;ceunt aﬂd

9.6.3 none of the Accdunts or Assigned Accounts is the ‘subject of any claim,
assertion, rlgh% action or other restriction of arrangemem: of whatevm nature
which dogs or may |mpmge upon iha cswnarshigﬁ of tha Acccunts oF Assngﬂed
Accounts by the relevant Chargor.

10. INTELLECTUAL PROPERTY
101 Preservation of Charged Inteliectual Property

Othet than as permitted Under the terms of the Famhty égreement each Chargor shall do
all things necessary to safeguard ‘and maintain tha Charged Ente]!ec:fuai Propeity,

mcludmg

1044 maintaining all Charged Intefiectual F"raperty on the relevant rag;ster
mcludmg {without hmitatirﬁn“t) payment of all renewal fees due in respect
itharecaf '

10.1.2 _mmp[aﬁng thee reglstratlan of any mutstandmg applications to regsster

Ghargad lntaliaciual Property, including {without Imtatucm) payrmerit of- all
applmable regastratmn fees therem’ and

10.1:3 observing and. performing:

(a) all applicable requiremants of all laws relafing to the Charged Intellectual
Property;
(b) any. conditions attaching to .any registration of the. Charged Inteliectual

Property;.and

(e} any notices oF offier orders made by any person or body in relation to the
Charged Intellectual Property.

102 Uﬁguéhc_iﬂsad third party use

10.2.1 {Dther than as permitted um:ier tha Facrttty Agraement each Chargar shall
take all raasersabie and appr@przate actions’ necessary ta cesse any
mfrmgem&nt or unautharised use by & third party of the Charged inteliactual
Property;
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11.

114

11.2

1.3

12.

124

10.2.2 Each Chargor shall prorptly mtsfy the Security Agent in the event of any
' mfrmgement or unauthorised use of-any Charged lmenectuai Prapeﬂy whnc:h
is reasoniably likely to have a Material Adverse Effect.

MONETARY CLAIMS.
Dealing with Monetary Claims

No Ghargar shall, at any time during the subsistence of this Debenture, unless athenmsa
permitted pursuant to the Facility Agreement;, without the . prior written acrssant of the
Becurity Agent (such consent fiot to. be unreasenably mthheid ar datayed $ave where
there would be; in the: Secursty Agsnts reasonable opinion; a matenally adverse effect on

the mmrity createci umier =T\ Fmance E:}ac:urnen’t}

14,4 deal with the Monetary Claims éxcept by gstting in and: raahszng them zn a
_prudent mianner (on behalf cf the Security Agent) and paymg the prﬁceads of
those Monetary Claims into an Adcount or as the Security: Agent may require
{and such proceeds shal| be: held uporn trust by the relevant i:hargar forthe
Security Agent.on behaif Gf the Eecured Fi’ames prmr to such payment in); or

11.1.2 factor of discount any of the Monetary Claims ¢r enter into.any agresment for
such factoring or discounting:

Relsase .af-ﬁi'ana'tary Qla'i'ms: before an Enforcement Event

Priar to thie oceurrénce of an Enfmrcement Event, the proceeds of the realisation of the

Mc}netary Claims shall (suhjecst fo any restrmtran on the apphcamn of such ;ﬁrwceeda

contaired in this Eiebeniure or in the Fat:zi:ty Agreement) upon such pr&ceeds Biging

credated to an Account (whlch for: Ehe avoidance of doubt shall not include an Assigned

;Amaunt) he reieased fmm tha. err;f charge created pursuant to Clause 3.1 {(Fixed
.c:harges) and each C:hargm‘ shaii be entitied to withdraw such pmceecis from such

Account pravﬁded that such pmceeés shall continue fo be: 3ubject to the ﬂc}aﬂrtg charge

'::reated pursuant to Qtausa 3.3 (Floating charge) and the terms of this Debenture,

Release of Monietary Clalms: after an Enforcement Event

After the oceurrence of an Enforcement Event and except with the prior written consent of
the Security Agerzt gach: Chargar shall not be entitled to withdraw or otfigrwise transfar

the procesds af tije _rea_tz_s__ahpn Qf any Monetary f:la_rma st_aﬂtisng to: the credit of any

Account.
INSURANCES

Insurance: undertakings:

‘Bach Chargor shall at all times during the subsistence of this Debenture;

12.4.1 maintain insurances with reputable independent insurance compames or
underwriters on and in relation fo its business and assets agasnsﬁ those rssks
:’and o the axtant as is usual for campaﬂlas carrymg on the same of
substantially similar Business keep the Charged Properly insured in
accordance with the terms:of the Facility Agresment;
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12.2

123

13.

134

12:1.2 riot do any act nor commit any. default by which any-Insurance Policy may
heﬁame vmd or vctdabie and

124.3 proriptly pay all premiurhs and otfier monies payable urider-al insurance:
Policies and - supply on request c@pm of sach Ensuraﬂce F‘nEacy requ:red to
be maintained in acf:;ordam:e with this Clause 12.1 ({nsuram:e undertakings)
tﬁgether wﬁh the aurrent pramuum racazptﬁ relatmg ta each such policy, aﬂd

1244 # requwed by the Set;urzty Agent {but sutue;’:t to the prwislanﬁ of any lease of
tha Charged. Pmpaﬂy} depasut all insurance Palicies rélafi ing to the. Charged
Property with _tij!e se;;un_ty Ag_ant_

Insurance: default

if a Chargor defaults in campEymg with Clause 12,1 (/nsurance: undartakings), the
Securtty Agent may ffect or renevw any such insurance an such terms; in sm:h name(s)
gnd in such amaunt{s) as it reasanabiy considers apprmprsaze and all monigs reasonahly
expendﬁd by tha Sacurtty Agent in c!czlng so shall be reimbursed by such Chargor to the
Ses:urtty Agent on demanid and shaii carry mtereat from the date of paymen& by tha
Sacurtty Agent: until reimbursed at the rate spac;f fed in Clause 2.2 (Interast on: dariands).

A‘ppﬁeaﬂcn of insurance proceads

All monies whrch are not paid d;rectiy by the insurers to the- Security Agant and are
rec:etved by @aah Charg:;r um}er any Insuram:e Pahcees rslatmg to the Charged Property
shall (subject to the rights and claims of any person havmg prior rights to such monies):

12.3:4 prior.to the oceurrence of a-n_ Enforcemeant Event; be applied in accordance.
with the terms of the Ente"rcrec!iior.jf?\g:aa_mant:' a.nd‘

12.3.2 after the: occurrence of an Enforcemient Event, be held by each Chargﬁsr an
trust far the Secur:ty Agant pendmg payment ta tha 'Secunty Agem fr:zr
application in accordance with Clause 19 {Appl;cam::&n of monies) and each
Chargor waives any right it may have to require that any suf;h m«:}n;es are
applied in reinstaternent of any part of the Charged Pmperty '

REAL PROPERTY
F‘mp&ﬁy: notification

Each Chargar shall nmmedraiely natefy the Seaurity Agent af any Gontract, conveyance,
transfer or-other disposition or the gc:qursztu}n by each Chargc:r (czr its nammee s)) of any
Real Pmper‘ty

Lease covenants

Each Chargor shall, in relation to any lease, agreement for lease or other right to occupy

to'which all or any: part of the Charged Pmperty-. s at any time.subjéct:

13.21 pay the rants (if the lessee) and observe and perform in all material respects
the. ca\senars’rs conditions and obligations imposed (if the lessor) on the
lessor o, (if the Iessee} on the lessee: and
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13.3

134

4.

15.

154

13.2.2 notdo any act or thing whereby any lease or other document which gives any
rught to-occupy any part of the ﬂharged Prcpaﬂy becomes or may her.:ﬂ:me
5uhgact to determination. or any rlght of re~entry ot forfeiture pﬂar to the
'axp;ratsan of its termm.

‘Gerieral property undertakings

Each Chargor shall:

13.3.1 repalr and keep in good and substantial Tepair and condition all- the Real

Praperty at any time forming part of the Ghargad Property;

13.3:2 ot at any time without the prior written consent of the Security Agent (suz;h

sansant gt to e unreasenabiy withheld or delayed, save’ where: there would
i:ne in the Seéurﬁy Agent's reasanablaa apmzoﬂ 8 matenally advarse effect on
the security created under any Finance: Dcscumarz%) SEVET OF renove- amy of
-the f xturasa %‘e::rmmg ;}a:t af the Rea! Prcperty t:r any r::f the pkant or machmery

(exaapt fc:r the purpuse uf any naﬁ;assazy repalra ar réplacament of i) and

13.3.3 comply with and observe and perform (a} 2l applicable. requirements of all
' pﬁanmng and- envmnn‘tantat legislation, regulations and bye-laws relaﬁmg to
the Reai Proparty {b) any-conditions atiaching to any planmng permrsszaﬁs
relating to or affec:ting the Real Property and (c:) any notices o mther orders
made by any planning, anvironimental or ather pubitc becﬁy in respect of all or
any part of thie Real Property.

Entitlement to remedy

If any Chargor fails to mmphj w;th any of the underakings contained in this Clause 13, the
Security Agent 5haii be entitled (w1th such agents, contractors and others as it sees fsE} to
de such things as may, in the reasmabla opinion of the Security Agent, be requsreci to
remedy such faalure and all monies spent by the Securaty Agent in dnmg o shall be
resmbursad by. each Chargor to the Security Agent on demand with.interest from the date.
af payment by the Seclrity Agent until resmbursad in accordanice: w;th Clause 2 2 {Inferost
on demands),

$PECIFIC CONTRACTS

Each Chargor shall not at- any time durmg the subsistence of this Debenture make or
agrae to make any armendrhents, vanatsons or modifications to the Spemfic Contracts or
waive any of its rights under the Spacif’ o) Ctsntracts wnhaut the prior written consent af the
Security Agent (save: that all Related Rights ghall, until the cccurrence r::f A Enfarsemant_

Event, be exercised by and at. the st:ts dnscretian of each Gharger subject alwaya to the.
terms ef the Facility Agr&ament)

ENFORCEMENT OF SECURITY
Enforeement

At any time after the ocourrence of ari Enforéement Event, or if each Chargor reguests the
Seﬂurtty Agent to exerciss any of its powers under this Debenture or gny Mortgage, or if a
patifion or apphcatim is presentaci for the:making of an aﬂmumstranan order i reiatmn to
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gach Cha?gcnr or if &y person who is entitled o do so gives written notice of its-intention
to. appoint an administrator of each Charg@r ar filés such & notice with the court, the
segurity created by or pursuant fo this: Deberﬁure or any Morigage is 1mmednatéiy
eﬂfmrc&ahla anti the Securlty Agent may, without .natice 1o any ‘Chargor or priot
authiorisation from any. ¢ourt, in its absolute discretion:

4514 enforce all or any. part of that security (at the timas, in the manner and on the
terms 1t thinks fit) and take possession of and E’md or d:spmse of all orany
part of the Chargad ?roperty and the Seaurety Agaﬂt {or its nomines(s)) shall
hava an ummedxa’te and absoluté r.ae:war of sale or other disposition aver the
Charged Praperty (mcluﬂmg without limitation, the power to execute, seal,
defzver or otherwise ccmplete any transfers or other documents requured to
vast any of the: Shares andfor Retatad nghts in the 3esur;ty Agant any cf its
nominees or in-any purchaser: of any of the Sharés and/or Related Rights);
afd ' '

18.1.2 whether or not it has appointed & Receiver, exercise all or any of the powers,
authorities and discretions conferred by tha anxfeyancmg Acts (as varied of
extended by this Debenture and each Mertgage) on fmortgagees and by this
Debanture and sach Mortgage on any Receiver-or etherwnse ccmfarrad by
law on mortgagess of Receivers..

15,2 No liability as rortgagee In possession

Neither the Security Agent nor any of its nominees nor any Receiver shall be liable to
account as a mortgagee or security holder in possession in respact of alf or.any part of the
Qharged Pmperty or be itabie for aﬂy foss upon raahsaticm or for any neglact defaull or
omission in connection with the Ghargad F’mperty ’ra which & mer‘tgsgee aor mmrtgagae or
security holder in passess.]an might otherwise be tzai;le and in ;:sarﬂcuiar the Security
Agent (Qr its nc}msnee(s)} ar any Receiver shall nat be habla for any loss cccamanad by
any Bxercise or ﬁan»exermse of nght$ a%tashed ta the. Shares or the Ralated Rights oriby
any fallureto report toany Chargor any notice or other communication received in resipect
‘of the Shiares.

18.3 Right of appropriation

To the extent that any of the t‘.‘:harg&ci Propery constitutes “finaricial collateral” and this
Debenture and the. cbhgatloﬂs of any Chargor Hereunder constitute & secumy f’marac:rai
gollateral arfangemem“ {in each case as defined in; and for the purposes of, the Financial
lelataral Art‘aﬁgemems (Na 2) Regulatmns 2003 (8l 2003 Ne. 3226) (the
“Regilations") the Secunty Agant shall- have the Tight to apprc;pﬂate all grany part of
such f rancial collateral in or towards ﬁaacharge of the Securéd Qi}ﬁgatmns For this
purpcsse the parties agree that the value of such financial collateral so apprcpraatecﬁ ghail
be (&) in the case of cash, the amoum 5tandmg tc} the f:r@d:t of each of the Aﬂcaunts

together with-any accrued but unpasted interest, st the tlme th& right. of appropriation is
axarcaseﬂ and (b} in the case of Investments and/or Shares, the market price of such
Investmerits and/for Shares determmed by iha Sec:unty ﬁgent by reference 1o a public
index or by such othet pmf:ess as the Security Agent may selact, mclué:ng mdependeﬂt’.
valuation, In each case, the parties agree that the method of valuation provided forin this
Debenture shifl canststute 8 tommerczally raasnnai:la method of valuation for the
purposes of the Regulations.
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18,

161

18:2

163

16.4

18.5

Effact of moratorium

The Securiiy Agent shall not be entitled to exercise its rights under Clause 151
{Enforcement), Clause 17.1 (Appointment and removal) (other than i’;iause 17, ’E 5} af
Clauss 4 (E?rysfa!ffsanﬂn of f!oafmg f:harge) where the. nght atiges a8 a result of an Event‘
of Default océurring solely die to any pers:m aﬁtammg or taking ste;}& to obtain. a
mioratorium pursuant to- Scheﬂule Alof the: Enso!v@ncy (Ner‘them Ire and) Order 1989

EXTENSION AND VARIATION OF THE CONVEYANCING ACTS
Extension of powers

The power of sale.or other duspmzal confertad on the Security Agent, its nominee(s). and
any Receiver: by this Dsbenture aﬁd gach Murtgage shall oparate as a variation and
exterision af the statutory power. of sale under Sectaan 19 of the 1887 Act and such power
shall ansa fanﬁ tha Sec:.ureﬁ Gbizgatmns shall be daemed due and payable for that
purpczse) én éxecution of this Debenture and &ach Mc:rﬁgage

Restrictions

The restrictions contained in Sections 17 and 20 of the. 1881 Act shall not 2pply. to this
Debenture and each Mortgage or to the gxercise by the Senunty Ager;t of its rtght to
can&chﬁata aii ar any of the f}harges wsth any tsthar Secumy in axnstence at any time or 1o
its power of sale, which ptswars may be exercised by the Secunty Agent without hotice to
any Ghargﬁr o or at'any. time after the pccurrence of an Enfarcement Event:

Power of leasing

The statutmy pawers of leasing may be exertised by the Security Agent at any time on or
after the occlrrence of an Enfcm:ement Event and the Security’ Agent and any Receiver
may make any lease or agresment for lease, accept surrenders of leases and grant
options on such terms as it shall think fif, without the rieed to comply: w;th any restnctms
imposed by Sections 18 s::f the 1887 Act and Sectmn 4 of the 1911 Act.

Transfer of Security
16.4:1 At any tire after the osclrrence of an Enforcement Evert, the Security Agent
may:
{a} redeem:any prior Security against any Charged Property; and/or
{b). procure the transfer of any such. Security to itself; and/or
{c} 5ettle and pass the acmums of the prmr mortgagee or chargee; any accounts

80 5ettEef:l and g:asmd will be, in the absence of manifest errczr conclusive and
_bmdmg an aach Chargor -

16.4.2 Each Chargor shall pay ta the Security Agent , within three Business
' Days of demand, thé costs and expensas incufred. by the Security
Agani in taking any. action cantemptateé by Clause 16.4.1, including

the payment of any principal or intérest.

‘Suspense atcount
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17,

174

172

173

If the Charges sre enforced at a time when noe amount is due. under the Finance
Dac:uments but at a time whan amounts may ar will bacame due, the Security Agent (gr
any Receiver) may pay the prmaeada of any recoveries effected by it-info & suspetise
account,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

After the occurrence of an Enforcement Event, or if-a petition or application is presenied
for the: makmg of &n administration order in relatlen ta any Chargar, or if’ any person who

is ‘entitied to da'so gives written notice of its intention to appnmt an admmistramr of any
Charge}r ar files such ‘& notice with the court or if requested to do 50 by any Chargor, the
Se-:urtty Agent may by de&d or ntherwuse (actmg thraugh an authorised fo cer of the
$ecurtty Agemj without pmr notice to any Chargr::r and in relatian to each. Ghargr:r

'1_?_._;.:'1_ % | gppoint one or.more persons to be a Receiver of the whale or. any part of the
Gharged F‘raperty,

17.1.2 appoint two or more Receivers of separate parts of the Chiarged Property;

17.1.3 remove (so far as it is lawfully able) any Redeiver'so appointad;

17:1.4 appaint another parson(s) as an additional or replacement Receiver(s); and

174.5 appeint one or more persons to be an administrator-of such Chargor.

fﬁ:a‘paciiy of Receivers

Each person appmnteé to be a Rmé iver ;:tursuan‘t tc:s C;lause 17:1 (App{:mfmsnf and
removal) shall be:

17.24 entitléd to act individually or together with any othef person appointed. o
substituted as Receiver;

17.2.2 for all purposes shall be deemed to be- the agent of the relevant Chargor
S which shall be-solely responsible for his acts, defaults: and liabilities and for
‘the- payment of his: remiunsration and no Recesver shall at any time. at:t as

agent for the Security Agent; and

i?;é.& ant;ﬂad to remuneratrmn for his services at a rate to-be fixed by the Security
o Agent from tirme to time (wi ithout being limited-to the maximur rate specafled
by the ﬁunv&yancmg Acts),

Statutory powers of appointment

The DOWBIS of appamtment of a Receiver shall be in adtfstuan to ali statutery arid other

pawers. of appointrment of the Security Agent under the Can\feyam:mg Acts (as extended

by this Debantlre and each Mar&gag@} or ﬁt%‘lamﬁse and such pawers shall remain
exercisable from time to tn"na Ty i:he Seclrity i—\gent in respect of any part of the Charged
Property. Except as praw:ﬁeﬂ in Clause 15& (Effect of moratorium), any rastriction
imposed by law on the right of & martgagee to dppuint a receiver (including under section

24 of the 1881 Act) does not apply to this Debenture.
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19,

20.

20.1

20.3

POWERS OF RECEIVER

Every Receiver shall {subject to any restrictions inl the instrument appainting him but
natw:thﬁtarzdmg any wmdmg tip or cizssalut i6n of & Chargor) have and be enttﬂad to
exercise, In relation to the Charged Property (and any assets of a Chargor which, when
got m wauld [+ Chargad F‘rﬁp&rty} ir re%pect of whlch he was appaénted ard as varied
airid. axtandaﬂ by the provisions of this Debenture (in the name of ar c:n hehalf af the

e evant Chargoror in his.own name- and ineach case; at the Gost of such' Ghargar)

1811 aH the powers conferred by the Ceﬂveyancmg Acts on maortgagors and on
-_zj'm_rtgag_ee_s in. pnssessmn and an receivers apm;nted under the
Conveyancing Acts;

18.4.2 all the powers of an adininistrative receiver set out in Schedule 1 to the

Insalvency (Nmrthem ireiand) Order 1989 (whether or not the Receiver is-an
administrative rer:e:var}

18.1.3 all the powers and rlghts of an absolute owner and power 1o da or omitto do

anything which the relevanit Ghargczr itself coild do or omit to do; and

18.1.4 -the power: to do all fhings (Encmding bringing or-defending pmceedings'in the

o nare of on biehalf of the relevant Chargor) which seem fo the Receiver to be
incidental or ﬂenﬂum\fe ta (a) any af the functions, pewers autharatre& or
discretions conferred on: or veésted in him or {b) the exercise of the Collateral
Rights {mcludmg realisation. of all or-any part: of the Charged Praperty} or (c <)
_brsngmg ta his harsds any assats G’F the rele\fant Charger forming p:-art of, of
‘whizh whan gc:ft in wolld be, Charged Property.

APPLICATION OF MONIES

All monies received or recovered by the Security Agent, its nominee(s) or any Receiver

:'pursuam o Eh15 E‘Jebemure and each Marﬁgaga orthe powers confetred by it shall (subject

to the claims of any person havmg prior rights therata and: by way of Vanai‘mn of the

provisions of the Conveyanging Acts) be- applied first in the payment of the costs, charges

and expenses incurred and payments made by the Receiver, the payment of his
remunarattan and the discharga of ary hab;lstres inGurred by t?‘ia Recaiverin, or mcndental
to, the exercise of any of his powers, and theteafter shall be applied by the Securlty Agerit
(ﬂmtwlthstandmg BV ;:urpﬁrted appmpﬂatmn by any. Chargar} mn acsc:rdance with clause
15,1 (Order of application) of the !niercredlter Agreemeant.

PROTECTION OF PURCHASERS
Consideration

The receipt of the Securlty ﬁgeni its m}mmee(s} or any Receiver shall be conglusive
discharge to a pun:haser and, in making any sale or disposal of any of the Charged

.Prcsperty ar makmg any acqunsman, the Se:urﬁy Agant its rsommee(*s) or any Recsiver

may do so for such consideration, i such manner and on siich terms.as it thmks i,
Protection of purchasars

No purchaser or other person dealing with the Security Agent, its nominee(s) or any
Receiver shall be bound to inquire whether the right of the Security Agent, such
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21,

211

212

.21‘3

1.4

nemlnee{s} c::r such Receiver to exercise any of its powers has arisen or become
exercisablé or be mmncerned wﬁh any pm;maty of regularity on the part of the Security
Agent, such rominee(s) of such Racat\zar m such dea!mgs

POWER OF ATTORNEY
Appointment and powers

Each Chargur by way of security irrevocably appamts the Security Agent and any
Receiver severally to be its attorney and il its name; an its behalf aﬁd asits act and deed
to execute, deliver and perfec;t all doauments and do all thmgs which the attorney may
mﬁs;der ti! be requ:reo:i for,

21441 carrying out: any. ahhgatmn imposed on each Chargar by this Debentura
(rza!udmg the mmpletlan execution .and dehver‘y of gny Maﬂgages deeds
chiarges. asstgnments or other security ami any transfers of the Chargeé
Propery); and '

21.1.2 enabimg the Sacurlty Agent and aﬁy Raceiver to exarcise, or delegate the
exercise of, .any of thé rights, powers, authorities and discrations canfarrad
on them by ar pursuant to this Dahar‘sture ar any Morigage or by law
(maludmg the exemizse of any right uf a I@gal ar beneﬁrzsai owner of the
Charged F’raperty} and: (withaut’ prejudlce to-the: generai:ty of the feragazng)
to execute ag a deed or under hand and deliver and otherwise perfect any
deed, a:asufanc;e agre&ment instrumant or act which it may reasmnably
deem proper in ar for the. purpose of exerdising any of suich rights, powers,
authorities and discretions.

Exerci:se of power of att’jornesf

The ‘Security Agent may onEy exercise ‘the power of attemey graﬂted by & c‘:hargar--
pursuant to Clause 21.1 (Ap;mmfmenf aﬂa‘ powers): fol iow;ng

21.2.1 tha occurrence of an Enforcament Event; or

2122 the failure by such Chargor to comply with any further assurance or
perfectmﬂ of sacurity abttga’ﬂeng required by. the terms of this Debenture or.
any Martgage ‘within five Business Days of sueh further -assurance or
perfectlcn of sacurlty abllgatian arising.

Ratification

Each Ghargcr shall ratify and confirm all thzngs done and all dosuments executed by any
attorney in.the exercise or purported exerc:lse Qf all.or any c:f h;s powers.

Security Agent's power to remedy breaches

If at-any time any Ghaz‘gor fails to perform any of the covenants coftained in this
Debentire it shall be: lawful for the Saewity Agent; but the. Secunty Agént 3hall have no
obligation, to take such action on behalf of such Charger (including, without limitatien; the
payment of maney} a% may in the Security Agent's reasonable opinion be . reqmrad to
ensure that such covenants are performed. Any losses, costs, charges and. expenses
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incurred by the Security. Agent in taking such action shall be reimbursed by such Chargar
within 3 Business Days of demand.

22, EFFECTIVENESS OF SECURITY
221 Continuing secur&y

2211 The Charges shall.remain m full farca and effect as'a acmtmumg $ecunty for:
the' Sac;ure*d Qbisgatms unless and untll the Saéur@d Gi::!tgatzanﬁ have been
irrevoecably and uncﬂﬂdstlanally discharged in fUEI and the Finarnce Part ies
have no further obligation to make . any advance available to any thgar
p_urs__uant to any Fi inance Documeant,

22.1.2 No part:of the seeunty from time to time intended to.be constituted by this
Debenture will be considersd satisfied or ﬁzschargeﬁ by any intermediate
payment, dzscharge or s.at;sfac:tmn Qf’ the whole or:any part of the Secured
Gb&gam}ns

222  Cumulative rights

The Charges and the Collateral Rights shall be curulative, in addition to and independent
of every ather security which the Security Agent-or any ‘Secured Pariy may at ‘any time.
hold for the Secured Gblsgatmns or ary. other chsgatmnﬁ or any rights, pxcwars and
refadios pmvxcﬁeé by | law, No- pmr se::uﬂty held by the Saf:uﬂty Agent (whether in its
capacity as trusteé or otherwise) or any of the other Se:ured Parties over the whole ar
any part of the Charged F‘mperty shall merge rr;tf:: the aecunty censtltuted by this
Debemure and any Mmﬁgage

223 Remedies and waivers

No failire on the part of the: Secunty Agent to exercise, or any defay on its part in
exercising, any- Collateral Right shall operate as a waiver of that Collatéral Right; nor shall
any srngia or parﬂal exercise of any Collateral Right preclude any: further ar: cther axercisa
of that oF any other Gaiiateral nght

224 No i'isibi'}i'ty'

None of the Security Agenﬁ its: nominee(s) or alny Recelver shall be liable by reason of (a)
taking ‘any actlan permntted by this Dai:reriture or any Mcrtgage or (b) any neglect or
default in- conhection’ With the' Gharged Pmperty ér (e taking. pus&essmn of ‘or-realising all
or any part of the Charged Pmpeﬂy

225  Partial invalidity.

!f at any tsme any- provision of this Debenture or any Morigage is or becomes illegal,
invalid- ar’ unanf@rceats%e i any respect under the law of any jurlsdmticn nenther the
legal aty vatsdlty or enfarr::&abmty of the remammg pmmslﬂns of this Dabanture or-any
Mortgage nor of such provision under the laws of any ther Jurnsthctlcn shall ify any way be
affected or impaired thereby and, if any pan of the sec:unty intended to be created by or
pur&uant to this Debenture.or any Mcﬂgaga is. invalid, unenfc;meabl& or meffaﬂt fve for ahy
reasdn, that shall Aot affeet or mnpan- any other part of the security.

228 Waiver of defences
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227

22.8

Neither the obligations. of each Chatgor under this. Dabenture and each Mangage nor thie
Charges will be affected by an-act, omissien, matter or thmg which, but for this Clause,
would reduce, release or prejudice any of :ts -obligations Lmder any of the Charges

'{w;theut hmlta’cmn and whether or not kiiown to itor any Secured F'arty) ﬁchdlng

2284 any time, waiver or.consent granted to, r composition with, any persen; or

2262 the release of any person under the terms of any composition or
arrangement with any creditor of any member of the Group; or

22.6.3 the takmg‘ variation, cmmpremtse exshange renewal of release of, or refusal
of naglaat to petfect, take. up or enforce, any rights agamst o ser;urtty Cl’v'er
assets of, any person or any non-presentation or non-observance of any
formality or- c:ther requzr@ment in faspect of any instrument.or any: fE!]!UFE tc
realise the full value of any security; or

22.6.4 any incapaiity or lack of power, authority or legal personiality of or dissolution
or change in-the:members or status of any person; or

22865 any amendment; novation; supplement, extension (whether of maturity or

“ 'Gtherwuse} or restaternent (1?1' "aagﬁ ¢ase however fundamental and of
whatsoever nature) of replac:ement of & Flnance Docurrient or any ather
document. or security or of the Secured Gbiagattanﬁ {mcludmg, without
limitation, any incresase to the Secured @biiga’é ons ag may be agreed by
_eac:h Charge;r fram time o tsme)

2266 any Unenforceability, ilegality or invalidity of any obligation of any person
under any. Finance- Dt}cument or any. dthar doourment or securtty or of the
S‘:eaured Ghlrgatmns aor

22,867 any insolvency or similar proceedings.

Immediate recourse

Each C‘:hargar waives ary rught it may have-of first: reqwrzng any Secured Party (or the

Set:unty Agent oragent an its behalf) to proceed against any other Chargar or Qbhgnr or
any ather person ar enforce any other rights or secirity of claim payment from any person
before claiming from sunh Chargor under thxs Debenturs or any Martgage This waiver
applies ;rresp&ctive of any law or any pmwamn of this Debenture to the: ccntrary ar any

_Mer‘tgage 1o the contrary.
Deferral of rights

Untii sm;h time as the Secured Gblrgatzcns have been discharged.in full, each Chargor will

not exercise any r:ghts which it may have by reason of perfarmarics by itof its obligations
under this Debenture-or any Mgdg_aga

2281 tobeindemnified by any Obligor

2282 to-elaim: any contribution from any other Chargor or any guarantor of any

Obligor's cbligations under this Debenture or under any other Finance
Documant;

8ELL{D12-TDMS101-5-185356567.0
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234

232

24,

25,

-22-._3__.‘3 to take the beneﬂt {in whole or in part and whther hy way of subragation or
atharwma} of any rights of the Sacured Partigs under the Finance Documents
oF of @ny other Quarantee ar sec:unty taken pursuant to, ar in connection with,
this. Debenture or any Martgage by- any Secured Party!

22-.3__.# to E:ifmg legal or other pr@ma&ﬂsngs foran order requirmg any Gbiegﬂr to make
' aﬂy payment of perform any obligation, in respect of Whmh any. t)bhgar has:
given. a guarantes, undertaking or Endarnmty uﬂder this Dal:senture or dny

Mortgage:

22.85 to exerciss-any right of sét.—c;ﬁégaéhst any Obliger; and/or

22.8.8 1o claim or prove as-a crgdltar of any- C)bhgar in competition with any Secured
?ar‘ty

RELEASE OF SECURITY

.Reaemmidnaéf security

Upon: the Secured @bhgatmns bamg irrevacably and unconditionally discharged in full and
rione of the Secured Parties being under any fur’ther actual or contingent abhgaiaen to
rriake: sd\far’aces ar pmx;sda csther finarigial acc:ummcdatmn to any Chargor,-any Obligor or

any other persan under any of the F;ﬁance Drzmuments the Seauriiy Agent shall, at the

request aﬂd cost of the C’:hargars relsase and cancel the security consfituted by or

'pursuant fa zhls Debentura and pmcure the reassignment or, as- apphﬁabte, retrocession

to the relevant t}hargors of the’ praperty and ‘assets. asslgned to the Seturity Agent

pursuant to this Debenture; in sach case subjéct to Clause 23.2 {Avcn:fance of payments)

and wzthczut recourse to, orany reprasantatmn or-warrarity by. the Security Agent or any. of

its fominess.

Avoidance of pé?méhts

If the Security. Agent cansiders that any amount paid or credited o it. is capable of being

-avoided or reduced by: virtue of any. bankruptcyg ingolvency, Esquméam}n or similar laws. the

habmty of eaah Chargar unﬁer arid the security created by or pursuant to, this Dabenture
shall:continue-and such amount shall not be ::mnadered to have baen 1rrevoc:ably pan:i

SET-OFF

Each Ghargor authorises the Security Agen‘c (bt the Se::uniy Agent shall riot bé obliged
Ec: exerclse such right) to set off against the Secured Qb%sgatmns any amount or-other
obl;gaticn (r.:cmtmgent or mharwnse) owing by the Eecunty Agant ta such Chargor: arid
apply -any credit balance to which such E:hargcr & anttt!ed c;n any aceount w;th the'
Security Agent in.accordance with. Giause 15 {Ap;:!zcat:an of m@m@s) (ncztwﬁhatandrng any‘_
specified matdrity of any depasnt standlng 1o the credit of any such accourt).

SUBSEQUENT SECURITY INTERESTS

If the Eaﬁuﬂty Agent (ac:tmg in its capacity as trustee or ctherwasa) or any of the other
Secured Parties at any time receives or is desrmed to have recelved notice: of any
subsequent Security affecting all or-any part of the Gharged Property or any assignment
or transfer of the i?ﬁarged Property which is prc;h:bitect by the terms of this Debenture or
any Mortgage or the Facststy Agreemeht -all payments made theresfter by or on behalf of



26.

27,

28,

281

282

29.

30,

3.

31.1

any Chargorto the Security Agent {whe’zher in its capacity as trustee or otherwise) or any
of the other Sacuraff Parties shall be treated as having been credited to a new account of
such Chargor am:i nok as ha\ﬂng been applied in’ reduct ion of the Seaured DbEzgathns ‘a8
atthe time when the Security Agent received such notice:

ASSIGNMENT

The Security Agent may assign and transfer all or any of its regﬁts and czbhgat:nnﬁ uriler
this Deébenturs or any Morigaga ‘The Secursty Agem shall be entitted to disclose stich

information e‘;mncernmg ‘each Chargor and this Debenture or any Mortgage as the Security

Agent conisiders appropriate to any actual or proposed direct or indirect sucecessor or to

any person ’m wham information may b& required tcz be distiosed by any applicable law.
NOTICES

The provisions of clause 34 (Notices) of the Faciity Agreement shall apply to this

Debenture:
DISCRETION AND DELEGATION
Btscmtian

Any liberty or power which may be exercised or any- ::ietarmmatic:rn whls:h may be made
under this Debenture or under any Mmrtgage by the Secunty Agent or any Recaiver may

-subject to the terms and conditionis of the. Intercraditor Agreement be exercised of made

in its-absolute and unfettered discretion without any: cbl_ig_atmn to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power (@ defegate (either
igenerally or specifi caify} the powers, authorities and discretions conferred on it by thiS_

Dabenture {mcludmg the power of attorney) or any Mortgage on. such terrme and

.ccndutlans as it shall see fit which delegation shall not preclude either the subsequent

exarcise any subsequent delegaﬂﬂn ar any FEUQGETEOR of such pawar‘ authﬂraty or
discretion by the. Sacurlty Agent or the Receiver: itsalf; Nasther the Securlty Agent: nor any
Receiver shall be in any way liable or respt:enslb & to any Chargor for any loss or damage
arising from any act, default, omission or misc@nduﬁ on the part of ‘any- such deiegata ar

-gub-delegate.

COUNTERPARTS

This Debenture may. be exaeuted in any number of counterparts; and this has the same
effer;t as if %he s1gnatures on the aeunterpaﬁs were on & single copy of this Debenture,

GOVERNING LAW

This Debenture and all matters including ron-contractual obligations arising ott of or in

connection with.It are governed by laws of Northern Ireland.

JURISDICTION OF NORTHERN IRISH COURTS AND PROCESS AGENT

The courts: of Northerty freland have exciuswe Jungdlc;tlan to set’tis any dlspute arising out
of, or connected with-this Eiebenture or any an‘.gage (including & dispute regardlng the

SELLIOL2-TOMS101-3-1853966-7.0



SIGNATURES
The Chargors

EXECUTED as 2 DEED
By PERFECT HOME HOLDINGS
LTD

in the presence of;
Witness Signalure:
Withess Nafe:

Wit_ﬂ_ﬁss_ A’dd ress:

Witriess Qcsupation:

EXECUTED &8 & DEED
By PERFECT HOME FINANCE
LTD

in-the presercs of
V\éi.%.n_as s-'.é:f'gn'a;_aife;

Withess Naine!

Witniass Address:

Witniess Occupation:

BELL1012-TDMS101-3-1853906-7.0




EXEGUTED as & DEED
By TEMPLE RETAIL
LIMITED

in the presence ol
Witness Signature:
‘Withess Mame:

Witness Addregs:

Witness Occupation:

EXECUTED as a DEED
By TEMPLE FINANCE
LIMITED '

in the presence of:
Witness Signaturs!
Witness Narie:

Witness Address.

Viifriess Decupation:
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EXECUTED &8 a DEED

By COLESHILL FINANGIAL
SERVICES LIMITED

in the presence of;

Witrj:esss_- Sigrature:

Witness Narme:

Withess Address:

Witness Oceupation:

EXECGUTED 45 a DEED )
By PERFECTHOME CAPITAL
LIMITED

In the presencs of;

Witngss Signature:

thrsess Narmie:

Witness Address:

Withess Oeeupation:
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EXECUTED as = DEED

By COLESHILL HOLDINGS
LIMITED

In the preserice of;

Withess Slgnature:

Witiiass Name;

Witnuss Address!

Witness Oceupation:
EXECUTED as 2 DEED

By GOLESHILL INVESTMENTS
LIMITED

In the prasence of!
Vilitness Signatire:
Witness Name:

Witness Address;

Witness Occupation:
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EXECUTED as 8 DEED
By COLESHILL HOLDINGS
LIMITED

in the presence of:
Witriess Signature:

Witriass Nama:

ﬁﬁtna‘ssa_diiress:

Witness Occupation:

EXECUTED as & DEED

By COLESHILL INVESTMENTS
LIMITED

in the presente of
?ﬁmg?sa &Ig_naﬁtr‘e:

Withess Name:

Witngss Address:

Witness Qaoupation;
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The Security Agent

EXECUTED as 2 DEED

by KALUGA INVESTMENTS

SARL

BELL1012-TDMS101-3-1853066<7.0




SCHEDULE 1

ORIGINAL CHARGORS

NAME

JURISDICTION |

REGISTERED
: NUMBER

REGISTERED OFFICE

' é?_‘s__g’laﬂﬁ

Perfect _
Wales

e ame
Holgings Ltd

and

06016659

Coleshill Manor, Coleshill Manor
Office Campus, Coleshill, West
Midlands, B46 1DL

England
-Wales

Perfect Home Finance
Lid

and

08020013

Coleshilt Manor, Coleshill Manor
Office Campus; Coleshill, West
Midiards, B46 1DL '

England

Temple Refall Limted | Engl
| Wales

and

05981917

“Coleshil Manor Office Campus

‘Coleshill Marior Office Campus,

South.  Drive,  Coleshill,
Birmingham, West Midiands, B48

1oL

- Eng’la_ﬂd '
Wales

Temple Finance:

Limited

and

| 05671852

South

“Coleshill Manor Office Campus

Coleshill Manor Office Campis,
Sc Drive, .Cir;ieshi"EE;
Birminghar, West Midlands, B46
10k

Colashill Financial

Coles England
Services Limited

Wales

and

07039707

Celeshilt. Manor, Coleshill ‘Manor
Office Campus, Coleshill, West
Midlands, B46 10L

England
Weles

Perfectome  Capital
| Limited

and

11020144

| Coleshili Manor; -Gz:léshii_t Manor
‘Office Campus, Coleshill, West

Midlands, B46 1DL

Caoleshill Malta

Limited

Haldings

- 44521

' "T'ﬁé_.'_!.,andn}ark‘ _E__é:\{zél 1, Suite 2,

Trigil-ljurn, Qormi QRM 3800,

: MaEt_a:

é_'u:ern_s.ey
Limited

5A646

| "Héré‘fé_ga Hall, Le Marchant Street,

St Péter Port, Guernsey BY1 4HY
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SCHEDULE 2
DETAILS OF SHARES

None as at the date of this Desd.
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SCHEDULE 3
DETAILS OF REAL PROPERTY

None as at the date of this Deed,
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SCHEDULE 4

Nanhg as at the Date of this Daed.

BELL1012:-TDMS101-3-1853966-7.0



SCHEDULE §
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

Tor Efﬁsu_rez']
Date: {4
Dear Sirs,

We hereby give you notice: that we have. asmgned to Kaluga Investments 8.4 rl (the "Security
Agent") pursuant to a debenture gavamecﬁ by the laws of Northern Ireland entered into ij U in
.'favaur of the Seguﬂty Agent “dated ) 2017 (the “Ni Debenture”) (subject to a pmws:aﬂ for
reass gnment} all our rrght title and interest in and fo the proceeds of [insert »::fesanpﬁan and nurnber
of rsie_vant nsurance _;_;:r}_f,rcy] (the “F*t}ht;y_"_).

With &ffect from the date of your receiptof this riotice we inéi_rugé-ycu to:

1. make all payments and claims. urder or arising from the Palicy (irt accordance with the
terms of that- Pa]lcy} to Us until Such time as you feceive niotice fram the Qer:urﬁy Agent
instrutcting you { ‘Paymaent Notice"). Upon raceipt of & Payment Notice we instrict you'to
ﬁc}mply with all payment mstructlms in respee:t of any f;lalms aﬂﬂ payments Lintier ar
arising fram the Policy as set outin such Payment Notice: and

2. disclose to the Secunty Agent without further apprcvai from us; such information.
' regardlng the Policy as the Securlty Agent may fram time to time request and fo send it
copies of all notices fssusd by you under the Policy.

We will remain lisble to. perfcrm alt our obli gattons under the. Palir:y and the Secunty Agent is bnder
fity abirgaﬂgn ofany kind whatsoever under the Policy nor under any isabsﬁty whatsoever in the event
of any failure by us to perform our obligations under the Paficy,

'This notice and all matters including non-confractual obligations arising out of orin cannecﬁmn wuth
it are gavemed by Northerr Irish law.

Please acknaw]et:tge receipt of this notice by sighing the acknawiedgamant on the enclosad copy
fetler atvd retummg the same to the securuty Agent at{ ] marked for tha attention of [+ ]

Yourg faithfully

D R R P T R A

F-'nr and cm Bahalf ;;:f
[G@mpany]
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To: [Bank]

Date: {7

We acknowledge receipt of a notice in the terms sel out above and confirm that we have not
received notice -of any previous assignments or charges of or over any of the rights; title and
interests and benefits referred to in such notice and that we will comply with the terms of that notice:

We further confirm that no amendmient or termination of the Policy shali be effective Uniess we have
given the Eeaursty Agerit thirty: days written Rotice of such amandmant or termination.

Forand on behalf of [Insures

By e e R R

BELL1012-TDMS101-3-1853566-2.0.



. SCHEDULES
EORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

To.  [Account Bank]
Date:  [f
Dear Sirs,

Re: [name of Company] — Secutity over Barnk Account

Name of Account ' B Account number antf' sort cods

We hereby grve yau r‘ic}tme that we' hava asstgned aﬂci chargad tc::s i{aluga En\f@stments 5 a r! (tﬁe

by s in favaur m‘ the Securs’:y Agant ﬁatsd [*] 20’1? (the “NI Debentnre") all cf o nght tltle anaj.
interest in and to the accotnt with you listed above (including any renawat or redesignation-of such
accnuaﬁ and all monies standing to the f:redat of that accalint from: trme tcs time: (the’ “Acmunt“)

With effect from:the date of your receipt of this notice[:

1. any existing payment mstruatmns affectmg the -Account are ta be tefmmatav:i and all
paymants and: mmmumcatmrzs in respect of the Account shaukd ba made io the Security
Agent or to its order {(with & copy 1o us); and

& we gre net antltied to receive, withdraw or otherwise transfer any’ cr@dit balarice from time;
to tlme on the Account except in accordance with the facility agresment batween,
'amangst ethera DUTSEEVES and Kaiuga Env{»}stments Eia .. s original lender, arranger,
agent and the Security Agent dated [+ 2017 {or any replacement famlrty agreement
:i:retween ourselvesand Kaiuga. Inveﬁtment& 5 a I I yand until you receive writtén notice to
thie contrary frém the Security Agent,

This hotice.and all matters including fion-contractual obligations arising out of of in‘connection with
it are-governed by Northern Trigh Taw:

Please actept thls notice: by 31gnzng the enclosed acknowledgement and returil ng it to the Security
Agent at [+ mariieci far Ehe attention of [+].

Yours faithflilly

Forand on behalfof
[Compariy]
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Ta:

Date;

Kaluga investments 8.4 r.|.

[

At the request of the Security Agent and [Company] we acknowledge receipt of the notice of
assignmient: and ¢harge, on the tefma attached, in respect of the Accauni (as described in those
terrns), ‘We confirm that:

1.

the balance sfandiﬂg to the Account at today's date is [+], no fees or periodic charges are
payable in respect of the Ascount and there are o restricticris on (a) the payment of the
credit balante an the Account (except, in the case of a time depﬂsﬁ the expiry of the
relevant perlad) ar {b} the aaﬁlgnmem of the Account 16 the Sec;unty Agent or any third

party;

we have not received riotice of any previous assignments of, Charges over or trusts in
respect of, the Account and we will not, without fhe Secursty Agént's consent (a) exercise
any nght of combination, mn&oiidatlcn or set-off which we may have in respect of the
Account or (b) amend of vary any rights attachmg fo the Accaunt

we will disclose fo the Security Agent any information relating to'the Account which the
Security Agent may from time to time request;

we will Hold all monies from time to time standing to the credit of the Atcount 6 the order
cf the Sac;uriiy Agant and will pay all or any part of thoss manies.- to the Secunty Agent (s}r
as it may direct). promptl y following receipt of written instructions from the $ac;urlty &gant
to that effect; and

we will act’ anly in accordance with the instructions given by persons authorised by the
Seﬂurlty Agent and we shali send-all statements and other notices gu\ren by us relating to
the Acmunt to’ tﬁe Secuﬂty Agent

For and on behalf of [Account Bank]

By: ...
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Tor

Date:

$GHEDULE '?

[Counterparty]

]

Dear Sirs,

We hereby give you notice that we have assigned to Kaluga Investments 5.a rl. ("Security Agent”)
pursuarnt to a debenture gavemad by the laws of Northern Ireland entered into by Us in favour of the
$ecur=ty ﬁ\gent dated [*} EO‘E?(tha “Ni Debenture’ ) ali our rsght title and intersst in and to [inseri
details of santram?] (the "Contract”) including all monies which may be payable to usin respect of
the Contract,

With effect from the date of your receipt of this notice:

i

Z.

2.1

22

23

all payments by you to us under.or arising from the Contract should be made to us until

such. time as you feceive nc:tn:e from. the Securlty Agent instructing you otherwise

("Fayment Notice"). uptm receipt of a:Payment Notice we instruct you to cempfy with all

payment instructions in respect of any payments. to be made under or arfsmg from the.

Contract as set outin the Payment Notice;

Upan your receipt of a Payment Notice from the Security Agent:

all rémedlas provided for in the Contract or svailable at law or in ﬁc;unty aré exercisable by
the Secuﬂty Agent;

all rights to cmmpef perfarmaﬁce ef the Cantract are exertisable by the Security Agent'
although each Ghargar shall remain fiable to perfarm all the abllgatmns assumed by it
underthe Qﬂntraﬂt am:i

all rights, interests and benefits whatsoever acaruing to or for the benefit-of ourselves
arising from the Contract belong to the $:—:=cunty Agent to the exclusion of &sch C:hargc;r
and no changes may be made to the terms of the Contract otherwise than as provided for
in the Facility Agreement between, amongst others, ourselves and Kaluga Investments
3.4 r.l.'as original lender, arranger, sgent and the Securlty Agent dated [s] 20P)

you. are authorised: and instructed. without requiring further. approval from us, to proviii’e-
thie: Security Agent with such information relating to the Contract as it may from time to
tirrie request and to send it capxes of all notices issued by you under the Gcntraci to the
Sscurtty Agent as well-as to us; and

these instructions may not be revoked, nor may the terms af the f',:cntraat he amended
varied or-wajved without. the priar writtan ‘consent af th@ Saﬂurity Agent

This riotice and all matters sncfuﬂmg nor-contractual obligations arising out of oF in connection with
it are Qavarnad by Norttharn Irish law.
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Flease acknowledge receipt of this notice by $ignin§__ the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at [+] marked for the attention of [*1.

Yours faithfully

For and ofi behalfof
[Company]
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Tao: {B'aﬁk]
Date: _'[f}

We - ackmwledge receipt of a notice in the terms set out above and confirm that we have not
received rmtsr::e of any prevuaus asmgnments or charges of or aver any of the rights, interests and
banefits in and to the Contract and that we will comply with the terms of that notice,

We further confirm that no ameandment, wazver of release of any of such rights, interests. and
benefits: arising under the Contract shall be effective without the prior written consent of the Security
ixgent unlaﬁs it ls of & mmar te::hnlc:al or nnn-operatmnai nature of in any way which could not be
reasnnahiy expected materially and adversily to affect the interests of the Seclrity Agent

For and.on behalf of [Counternarty]

EYT e e e b e e
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SCHEDULE 8
FORM OF LEGAL MORTGAGE

BATED 2017

(3)  [INSERT NAME OF COMPANY]
as:thi&_ﬂhalﬁgar '

and

{4)  KALUGA INVESTMENTS S.A R.L.
as Security Agent.

MORTGAGE AND CHARGE

governed by the laws of Northern [reland

BELL1612°TOMS101-3-1853966°7.0.




LAND REGISTRY OF NORTHERN IRELAND

FOLIO(S): COUNTY(S):

REGISTERED OWNER:

THIS DEED is dated 2017 between:

(1)

(2)

[!NSER’E’ NAME OF COMPANY], @ company indorporated in Morthern Ireland with

_campany flrmber [:} and whose registered office is at [4 (the “tl‘hargar”) and

'KﬁLUGA INVESTMENT$ $A RL. = prwate limited luabmty company (somété &

responsabmte E;mztee} maorparated undar the ans ol %ha Grand Duchy of Luxembourg,
subject to the law of 22 March 2004 on seéuritisation, ‘as amended; having its registered

office is at €, rue Eugéne F{upper‘t L-2453 Luxembourg and which is regrster&d with the

Luxembaurg Trade and Campamea Register under nuriiber B 176266, as. Security Agent

for the Secured Parties on the terms and csndztlcms set outin the intemredamr Agresment

{the “$ecurity Agent'), which expression shall inciude any person for the time being

appointed as secuity agent, trustee or as an additmnat trustee fc:r the pupose of; and in
accordance with, the Intercrediter Agreement,

BACKGROUND:

It is intended that this document takes effect as a deed notwithstanding the fact that @ party may
only execute this documenit under hand.

IT 1S AGREED as follows:

1,

DEFINITIONS

Terms defined in fhe Facilities Agreemenz shall, unless othierwise defined in ‘the NI
Debenture or this Mcﬁgage have the sarme meaning in this Martgage anhd in addition:

NI Debenture means the debenture. governed by Northern itish law dated [+ 2017
between, inter alia, the Chargor and Kaluga Investments 8.4.r.]. as'the Security Agent.

Facility Agreement means the facilities agfaamant ‘dated on or about the date of this NI
Debenture betwesn, inter alsa, E(aluga Investmerits 8.3 1. (as original Iender arranger,
agent and sec:urrty agent), the G@mpany and c:d,hers, as: amended, varied, novated or
suppiemeﬂted from time to time.

Mortgaged Property means:
(8) the prapery specified’in the Schedule (Details of Martgaged Fropery); and

(b} &ny buildings, ftxtures fitfings, fixed plant. or machmery from tirmie 1o time situated on
or fﬁrmzng par& @f such pragarty;

and includes all Related Rights.

Permitted Security has the meaning given to itin the Facility Agreement.
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3,2

Refated Rights means, in rélation to any aszet’
(@) the procesds of sale of any part of that asset;

by all nghts undar any hcant:a agresment fc:ar sale or agreement far lease in respect of
© that asset;

) all rlghts. bemeﬁts c:iaims cantracts, warranties, rermedies, security, indemnities or
covenants for title in respect of that asset; and

_(:ﬂ-} any monias and proceeds paid or payable in respect of that asset:
FIXED SECURITY.

The. Chargor hereby as beneficial owner and as security for the payment and
dlscharge of the Secured Obligations (A) GRANTS and DEMISES as much of the
N!ertgagad Praparty as is unregistered fand TO HOLD (i) as to so much thergdf as i
freehold urito the Satur’tty Agent for the. tarm of 10,000 years from: the date hereof: and (n}'_
as to so much thereof ag is leasehold unto the Sazurity Agent for the residue or residues
of the terms of respective terms of years: for which the same are held tess the last 3 days
of such term or of each such terms; and (B) 48 ragtstarad of &F tha person entitled to
bacome registered as owner CHARGES BY WAY OF FIRST FIXED CHARGE unio the
Security Agent so much of the Mortgaged Property as is. registered or as is required fo be
s‘egnstar&d i the Land Reglstry of Northern Irefand. by virtue of the statues in that behalf of
otherwise  and assents to the registeation of the charga hereby created as a burder
affecting such Mertgagecf Property.

IMPLIED COVENANTS FOR TITLE
Not used

it 5ha§| be implfad i respeai of Clause 2 (Fixed Security) that the Chargor is iiisposé’hg of

the Martgaged Prczperty frae from all c;hargas and xncumbrancas {whether mﬁnetary or.

nat) and from all other rights exercisable by third parties (snciudurzg liabilities imposed and
rights conferrad by or under any enactmer‘st_}.

APPLICATION TO THE LAND REGISTRY OF NORTHERN IRELAND

The Chargor hereby consents t& an application being made to the Land Registry of

Nmrthern iraland to: enter the fullawmg inhibition in the above mantimaﬁ Folio{s) {aﬂd
against title to any: unregastered pmpaﬂy) comprised in the Mertgaged Praperty which is or

autte besubject of 2 first registeation of the title at the Land Registry f:zf Nm‘thﬁm §reiand

"No [ﬁaspasmm or sp@f:ffy fyp@ of disposition] of the registered estate [(other than a
charge)} E:zy the regsstered owner of the Falio [, of by the regz&tared owner of -any

registered charge, not bemg a charge registered before the entry of this restriction;] is to
be. reglstered without a wnt’ten sonisent signed by the. regtstered owner far the time being
of the morigage dated {4 in favour of [Security Agent name] of [addréss].”

FURTHER ADVANCES
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5.1

5.2

6.1

6.2

Each Lender is under an obligation to make further advances to the Chargor and that
obligation will. be deemed to- be incorporated into. this Mortgage as. if set out in this
Mortgage.

The Chargor hereby consents to an- applscaium being made to the Land Registry af

Nerthern Ireland to enter the ahhgatzcn to. make further advances on the Faha(s;) of any
registered land forming part of the Mortgaged Property.

RELEASE OF SECURITY
Redemption of security

Li;:sc:m the Sacurad Gbisgatiéns bemg dlachargeé ih #ill and hone of the Secured Parties
being untfer any further actual or c@ﬂtmgant obllgat;mn to make advances or: pravide other
fi naﬁclai acmmmadatmn fo the i:hargm an Gb&gar or any ather persof under any
agreement between the Security Agent and the Chargor, the Securlty Agent shall, at the
request and cost of the. Chargor; release and cancel the security constituted by this
Martgaga and procure the raasmgnment to the Chargor of the property and asséts
a’smgned to the Security Agent: pursuant to this Mortgage, in each casé subjedt to Clalse
232 _(Avefdanca of payments) and without recourse to, or any representation or warranty
by, the Security Agent or any of its nominees. |

Avoidance of payments

If the Security Agent reasonably considers that any arrount paid of credited fo it is
capable of being avoided or reduced by. virtue of any bankruptey, insolvency, liquidation-or
simitar laws the liabilily of the Ghargor under, and the 5acurlty a:anatltuteé by, this
Debamura shaii continie ahd such amaunt shaEE not be aeﬁs:dered to. have been
Irrevucabfy paid:

THIRD PARTY RIGHTS

A pefson who is not'a party to this Deed has no rights under the Contracts (Rights of Third
Parties) Act 1999 1o enforce or to &njoy tha baﬂaf;t of any term of this Deed.

GOVERNING LAW

This Deed and all matters including nor=contractual -obligations arising out of or in
connection with it are governed by the laws of Northern lreland.

COUNTERPARTS

Thls Degd miay be executéd in any fAumber of ﬁi}UﬂtEFpartﬁ each of ‘which shall be
deemed an original and this has the same effect as if the signatures on the counterparts
were on & ‘single copy of this Dead. Any party may enter intg this Mortgage by signing
any suth counterpart. ' - -

THIS DEED has been enterad into as a deed on the date statéd at the beginning of this Deed:

EXECUTION
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The Chargor

EXECUTED as a DEED
By []

Director
i the presentce of:
Witness Signature:
Witness Name:
Witness Address: T

Witriess Occupation:

Witness éEgr;étur&: T T e
Witness Name:
V\??ifnass;ﬁﬁfdre_ss: A T I R L

B R RS TR TN

Witnass Occupation:

The Security Agent-

EXECUTED as & DEED
By KALUGA INVESTMENTS S.AR.L.,

Director
in the presence of.
Withess Signature; s e RO
Witness Name:

Witness Address: e S
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Witness Qccupation: S A

Witness Sigriature: bt e
Withess Name:
Witness Address:
Witriezsg Coalpation: rrevreeneta ey e s
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BCHEDULE
DETAILS OF MORTGAGED PROPERTY
Registered Land

Cuounty Description of Progerty Folio
[ | [ ] -

Unregistered Land

Chargor Description  of Date. Document  Parties
Proparty _
[ 1 1t I 5l
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SCHEDULE 9
FORM OF NOTICE OF CHARGE OF LEASE

To; [Landiord]
Date: 3

PURSUANT TO the lease of which particulars appear in paragraph.1 below, NOTICE I8 HEREE‘{
GIVEN that the disposition; of whlch particuldrs appear in paragraph 2 bek:zw has taken place

1. LEASE "

1.1 Data:

1.2 Term:

13 Paties: (1)

_ TR )

1.4  Demised Fremises: _ :

2. DISPOSITION: _ ~ [Charge contained in & Debenture:

2.1 Date: I ] o

2.2 Parties: (1) [Company].as the Company
@ 1Bank] as the Security Agent

2.3 Name and Address of the: Security Agent: [Bank]

_ = apd nediessd Address]

NDTES 1. Tﬁe r@gis?raﬁmf f‘ee iS enclosed. j

Jt g rez;fuesred that nafzce be ngverz to th& S@&mfy Agenf of any-breach: of covenant t:y the
.fenanf under-the Lease

This Notice s sent in'duplicale and it is réquested that one copy is signed as provided
below and retumed o the Secur;ty Agen?

_[Eampaf?lf’_]_

REGEIVED & natice of which this is a-duplicate

EEGNEQ . I eA TR A TR s e et e rh TR Y
_{L’a_nd!_@rd}

Date:
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‘Tt_:ri

Bate:

Dear Sirs

SCHEDULE 10
FORM OF NOTICE OF CHARGE OF ACCOUNT

[Account Barnk]

L]

Re: [name of Company] ~ Security over Bank Account

Name of

Account Account number and sort code

We hereby give you notice that we have charged to [Bank] (the "Secumy Agent”) pursuant to'a
debenture gmvemed by the laws of Na:‘tharﬁ Ireland entered inta by us. in favour of the. Security
Agent dated [§ 2017 {the: "Nl Debenture’ ) all of our nght fitle and interest in amf to the acaaurzts
with you listed above (together, the "Accounts®), including all monies from time to time standlng to

the credit

of such- ﬁ\ccaunts and the debts. represeﬂtfez{ thereby.

We hereby irfevocably instruct and authorise you:

L

21
2.2

2.3

to e:radnt to each Accaunt all interest from time to time earned on the sums of m:me}; held
in that Aecﬁunt

to disclose 1o the Secur;ty Agent, without any refererice to orfurther authortty from us and
without any liability or. inquiry by you as io the jUstifi ication for siich disclosure, such
mfcsrmatnén relatmg to the Acc:eunts and the sums in @ach Account-as the Securlty Agent
may requeat yau fo- dssclase ta ity and fﬁzllawsr;g rece:pt by youofa wrﬁten niotice fl‘c‘:sm the

Security Agani of the decurrence of an Enforcément Event

to heid all'sums frem tzme to tlt‘E“lE staﬂésng to the c:redat of eachAccount to the-order of the

Security Ageént;

to pay or release all or any part of the §ums, from time to time standing to the cradit of
each ﬁ\ccnunt only’ in accordarce. with the written instructions of the Securtty Agent and

to ccmply with the terms of any written notice or instructions in any way relatirg ta the

Actounts or the sums standing 10 the credit of any Account from time to time which you
may feceive at any time from the Security Agent - without any reference to of further
authanty from us and withaut -any liability or inquiry by you as to the Justlﬁcahnn far or

validity of such notice or instructions.

By counter-signing this notice, ihe Sa;:;urlty Agent confirms that we may make withdrawals from the
Amums in accordance with the terms of the Finance Documents until such time as the Security
Agent notifies you in writing that an Enforcement Event has decurred and that such parmission is
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withdrawr, whergupon we will not be permitted to. w:thcsraw any amcmnts fram any Acccsunt wﬂhaut
the prior written consent of the Sec;uriiy Agent.

Thése instructions cannot be revoked or varied without the prior written consént of the Security
A‘gerﬂ,

Tiﬂs notice and ali matters mcfudmg mn-ac}ntrac:tuat nbhgatmng arising out. of or in connection with
it are ga\zemec:l by Nmthern lrish faw.

Please confirm yaur 3cceptan¢a of the above instructions by returping the attached
ackmwiarﬁgament to the Seauniy Agert at [ marked for the attention of [4 with a copy o
ourselves.

Yours faithfully

Fm‘ sr‘sd on behaif-af '
[Compariy]

Counter-signed by

Security Agent
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Ta:

Date:

Dear Sirs

[Secufity Agent]

35|

Ré: [nama of Company] — Sécurity over Bank Account

Mamiaof

Account .. . . . -Amauﬂtnunﬁb&ran_ﬂ sortcode _

We cenﬂrm receipt of a notice dated [4 2017 (the "Natece"} from [4 (the "Gompany") of a.charge,
upon’ the terms of a Debenture governed by the laws of Northern lreland dated {-g {the “NI
ﬁabaﬂtm‘e") overall of the: ‘Comipany's right; title and interést in and to in the atcounts in the riame
of the Company with us listed above (together, the "Ac:ccsunta“) mtzlucisng all monies. from tnma te
time starding to the cretfst of suah Acmunts and the debts reprasented iherel&y '

We confirmi that:

1.

we acca;}’s tha instructions and authorisations contained in the Notice and undertake to
comply with its tefmis;

we have not received notice of the interest of any-third: party in-any Accalint or in.the sums
of maney held in any Account or the debts represeated by thcse sUMS anci we waii r;t:xtsfy
you promptly shauld we receive rotice of any third party mtesest

we have not claimed or exercised, nor will we claim or exercise, any Security or right of
set-off, ccambmatsan censmlzdatrcn muntarciaim or othar right in res.pez:i of any. Account,
the sUMS of mc&ney he d in.any. Ac:t;czunt or the debts represented by thmsa surris;

antil yau hotify us in. wntang of the oceurrence of an ‘Enforcement Event and further confirm

that withdrawals by the Company are prahlbﬁed the. Company may make withdrawals.

from the Asccum& Upon receipt of such notice we will not permit any amount to be
withdrawn from ary Aceount except against the signature of one of your authorised

:SIgﬂatﬁnes, and

3

we'will not seek to mad&fy vary or amernid the terms upon which sums are cie;:xc:a;ted in the_
Aecaurzts w:thaut your grior. wrttten cnnﬁem

This letter and all matters including ron-contractual obligations arfsing out.of or in connection with it
are governed by Northern Irish law.

\'ft:gzrs:f'ait

By

For and o

htully

i batialf of

[Accoint Bank]
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SCHEDULE 11
FORM OF DEED OF ACCESSION

DATED [#] 20(s]
(1} [INSERT NAME OF COMPANY]

AND

{2 [INSERT NAME OF SECURITY AGENT]

DEED OF ACCESSION
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THIS DEED is dated | ] 20[d batween:
PARTIES

(1)  [INSERT NAME OF COMPANY] registered in Northern Ireland with company number (4
' {the "Additional Chargor"), and

@) [INSERT NAME OF SECURITY AGENT] of [4 as security agent (the "Security
- Agent’).

BACKGROUND
(A} The Addifional Chargor is a Subsidiary of Perfect Home Holdings Ltd.

{8y Perfect Home Holdings Lidand others have entered into & debenture governed by the laws of
Northerr lreland dated [va] 2017 (the "NI i:}ehenture“) bétwesan Peﬁect Ham& Holdings Ltd; tha ather
CGhargors under @nd as defined in the NI Debenture and the Security Agent:

(C) The Additional Chiargor has agreed to enter into thi_s_;mgedan_;i to become an Additianal Chargor
under the NI Debenture, ' B '
{13 The Secumy Agent.and the Additional Chargm' intend this docurmient to take effect as a deed
nnhvsthstandlng tﬁe fact that g party may aniy execute this document under hand;

(E) The Security Agent hatds the- beneﬁf of th;s Deed ontrust for the Secured Parties on the terms
of the Finance Documents.

IT IS AGREED as follows:
i DEFINITIONS AND INTERERETATION

Tarms defined in the NI Debenture have the same meaning in this Deed unless given a
_d:ffemni mearsmg in this Deed, This Desd is a Fmanc;a E&mcumen’s

2. ACCESSION AND COVENANT TO PAY
21 With sffect from the date of this Desd the Additional Chargor:
2.1 will become a party to I:%:*;e Nl Dabantgre as g C"hargarz;. and
242 will b boind by all the terms of the NI Debenture which are expressed to be
biﬂdiﬁg on a Chargor:

For the purposes of section BSQEB(E)(G) of the C‘Zampames Act 20086, the parties hote that
.thss includes the negative pledge prwlsrcans af {Jlausa 7 (Negatfve pi@{igﬁ and disposals)
of the Ni Det}eﬁtufe

2.2 “The Additional Chargor hereby covenants with the Seclrity Agent (as trustee for the
' Secured Parties) that it shall discharge all obligations, as and when they fall die in
_aacardance with thair t&rmﬁ whlth ‘the Chargers may at any tirie have o the Sac;unty

Agent: (whather for its own account ‘or as tristeg for the Secured F’arhes) ar any of the

other Secured Parties under or pursuant to the Finance Documeénts (including the NI
Debenture and any Mnrtgaga) including any fiabilities in respact of any further. advances
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made-under the Finance Documents, whether present or future; actual or cmntmgenﬁ (and
whether incurred. aately of }omtly and whether as prmmpaf of as surety of In ‘some other
capacﬁy) The Addrtmai Chargor shall- pay to'the Security. Agenﬁ ‘when dus and payabté
evary sum at any time- owing, ‘due or incurred by the Additional Charger to the Securily
Agant(whathar for-its own atcdlnt or as frustee for the Secured Parties) or any of the
other Seclred F"artres in respact of any such fabilities, pmv:ﬁed that neither stich
covenant nor the security:constituted by the'NI Debanture or any Mnrtgage shall extend to
or include any liability or sum which would, but for-this prmv:se cause such covenant or
Seﬁurﬁty to be uniawful or prohibited by any apphs:ahla faw.

23 Neither the covenant to pay in clause 2.2 above: nor the Security constitited by this Deed
shall extend to or include any liability or sum which would, but f;:ur this- r;lause cause sue;h
eavenant or Samﬂty tcz be unlawful unﬂer any appizcable Iaw

3. GRANT OF SECURITY
31 Fixed Security

Each. Acfciltt@nal Chargor as benef;mat gwner and as sec:unty far the payment and
_{i[scharge of ihe Seaured Qbilgahans

(8 GRANTS and DEMISES as much c;f the Real Property as is unregistered land TO
HOLD (i) as to so much thereof as is freehold un to the Security Agent for the term
of 10,000 years fromthe date hereof; and (i) as to-so-much theraaf =L lea&ehtﬁd
uﬂm the Secunty Agent fcr the residue or resﬁues of the terms r.tf respaahve 'tarms
of years for which the same are Held iess the last 3 days of such termor Gf each
‘stich:-terms; and (B) as registered of orthe person erititled tcz become registered as
awhar E?HARGES BY WAY OF FIRST. FEXED CHARGE unta the Eecurity Agent so
mu_ch..m_f th&_%ﬁt P_rc;_party as is. reg;stereﬁ oras is r;act_uirad_ t_cz _ba. raglstgred in the
tand Registry of Northern ireland by virtue of the statues in that bahalf of ctherwise
ar‘zd assents to' the’ rsgiatratiﬂn of the charge hefeby created as a burden affecting
such Real Propérty.

{by CHARGES in favour of the Security Agent as trustee for the Secured Parties, by

' way of first fixed c:harga all such Additional Chargor's right title and interest from
time to time in and to-each of the fallowing assets (subject in each case to obtaining
any recessary corsent to such mortgage or fixed charge from any third party) in
each case both present and future:

311 the Real Property;

312 the Tangible Moveable Property;

313 the Accounts:

3.1.4 the Charged Infellectual Property;

3.1.% ;’é‘:fly goodwill and rights T refation to the uncalled capital of the Additional
'Ghﬁf_QOf:

3.1.6 the Investments and all _eria'ted Rigﬁts;
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3,17 the Shares, all dividends, interest'and other monies: payable In respect of the
Shares and all other: Related Rights (whether. derived by way of redemption,
b&nu&, preference czpﬁon; substitution, éDE‘l\fel“SIDﬂ or uthamzse) and

3.1.8 all Manetary Claims other than any claims which are otherwise subject to-a
fixed charge or assagnmant {at faw-orin aqmty) pursuant to this Deed and all
Reiatad Rights.
4 ASSIGNMENTS

The Additional Chargor har@tzzy assigns as beneficial owrier (and in the case of the
assignments i Claused.1. 3 below only; as beneficial owner) unto the Security Agent as
tfustee for the Securad Parties as security for the payment and discharge of the Secured-
Qbhgatsans sub;ez:t to a proviso for rewasmgrzmant on redemption, all the Additional
Ghargors right, title and interest from time to time inand to. eac:h of the fc:[lcwmg assets
{subjs ject 1o obtaumng any necessary consent to that assngnmant from any third party and _
without pre,juduce o the Add:taanal C:hargc:rs oblfgatlcns under Clause 6.3 {Consent af
third. paru@s) of the NI Debenture, in each case both present and future

4.1.1 the proceeds:of any !_nsu_ran_ce?*alicy;
4,12 all rights and claims in relation to any Assigned Account; and
4.1.3 each of the Specific. Contracts,

and, in each case, all Related Rights:
5. FLOATING CHARGE

511 The Additional Chargor hereby charges as beneficial owner in favour of the
Security. Agant as triistee for the Secured Partues &8 security for if‘lé psyment
and discharge of the 3a¢urad thgatmns by way of first fif.:satmg ﬂhafge all
present and future assets and undertaking of the Addxt;anai Gharg:;r othar
than any asset whach is situated in Northern iréland ar‘sd whmh is vafidly and
eﬁectwely charged under the lfaws of Narthern. Iresanci by way of fixed
-seaurtty created under-this Deed in favs::ur of the Seaursty Agent as seeunty
for the Secured Obiega_tthn_$_

5.1.2 The floating charge created by this Clause 5 shall be deferred i point of
o priofity to.all fixed security. validly and- affectively created by a i‘.hargar under

the Fmanc@ Dcrsuments in favcsur of the Sacurzty Agent as trustee fc:r the:
Secured Parties-as sﬁcumy for the Securad Obligations.

BL3 Paragraph 15 of theduie BY fo the Insolvency (Northern lreland) Order
1939 applies to the ﬂca’zmg charge craateﬁ pursuant tr:) t?‘;ia Ciiause 5.

& LAND REGISTRY'RESTRICTION

The Additional Chargt::r consents to an apphcaﬁan being made to the Land Registry of
Northerr Ireland to enter the following mhzbitmn in the above mentioned Folia(s) and
against any title toany unregtsterad property comprised in or which forms part of the Reai
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7.1

7.2

9.1

9.2

Preperty: which ought to be subject of a first registration of title at the Land Registry of
Northern lreiand

“No '{c‘ii_&;pqs{tfcsn or specify type of disposition] of the registered estate [(other thah &
charge)] by the registered owner, not being a charge registered before the entry of this
mhlbttlar’i} is'to be reg:ster&d without a wntteﬂ consent signed by the registered owner for

the tifme E:sefrsg of the debenture dated [-} in favolr of [Security Agent nam@} of [addraf.ss] Ql‘:
[their conveyancer or specify appropriate details]]."

MISCELLANEOUS
Construction of NI Debenture

th affact from the date of this Deed the NI Debanture wzii b read and mnstruad fcr all

purposes. as if the Additional Chargor had been an original pary in the. capamty of

Chigrgor (but so that the security created-on this gccession will be r:reateci on the date of

1his Deed);

References in Ni Debenture

With effect from the date of this Deed any reference in the NI Debenture fo this Deed and

similar phrases will include this deed and:

b o | all refergrices in the NI Debenture to Schedule 2 (Details of Real Praperiy}
{orf &ny part of ity will intlude & referenca to Schedule 1 {Qefaffs of Real
Property) to thls Deed {or relevant part c:»f i)y

722 _aiE referénces m the NI Deberiture to Schedule 3 (D@fs;is of Intefiectusl
.Prapeﬁy) (c:r any part of at) will- mciu:fe a reference to Schecfule 2 (Deta;is of
fg;i_@#a;:tuaf P{@g}@ﬂy} to-this De&d_ (Qr.rélavant part of lt_)§ and

723 a}i references m the Ni Dehenture to Scheduie 4 (Detarts ef Shafes} (ﬁr any

Deecﬂ (c:xr retevant part of ut)
GOVERNING LAW

This Deed ‘and ali matters i ncludmg ngt= cc:ntractual obligations arising out: of or in
cannection with it are’ gmvemeﬁ by the taws of Northern Ireland.

JURISDICTION

The courts of Narthern Ireland have exclusive jurisdiction to settle any dispute arising out
of, ‘or cannected With. this Deed or ‘any Martgage (mclucimg a dispute regarding the
existence, valzdlty ortermination of this Deed or any Maﬁgage or the consequences of its
nullity-or any non-contractual obligations arising out of or in connection with this Deed or
any- Mcﬁgage} (a"Dispute’ 9,

The parties to this- Deed agree that the courts of Northern Ireland are the most appropriate:
and convenient courts o seitle Disputes betwean them and, acﬁordengiy that they wnli not
argue to the contrary.
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4.3 Notwithstanding. Clause 8.1 above, the Security Agent shall not be. prevented from takmg

' prcceed:rzgs raEatmg to @ Dispute in any other courts with jurisdiction, To the extent
allowed by Iaw the Security Agent may- take sz:encurrent proceadings in any number of
Jurisdm’tsﬂﬁﬁ

10. [SERVICE OF PROCESS

Without prajudme to any other: mode t:zf semce allowed. under any relévant law; the
Adciltmnal Ghargar

10.1.1 irrﬂvacably appoints [4 as its agent for service of process in relation tc any
proceadiigs before the Narthem Erish courts in connection with this Deéci and
any Finance Decument; and '

10.1.2 agrees that fattura by & pfocass agent to nutlfy the Additional Ghargar mf the
process will pot invalidate the: pmceecizngs cancemed 1

i1, COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken togethér shall be
dasmed to mnstimte ene and the sams instrument.

IN WITNESS whereof this Deed has been duly executed on the date first above writien_;
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SCHEDULE 1
DETAILS OF REAL PROPERTY

{Freehiold or leasehold property (if any) in Northern Ireland of which the
Chargor ig registered as the proprietor at the Land ?ieg:stry)
Registered Land

Eoanty Desciiption of Property Folio
[ 1 [ ) 1 [ ]

Part il -Unregistered Land

(Freehcﬂd or leasehold prmpany (if any}in Northern Ireland title to which'is
nof registered at the Land Regmtry of which the Gharger ig the: t;zwner}

The freshold/leasehold propeérty known as and mmpnsed in the fa!iawmg title deed{s) o
other document{s) of title:

Unregistered Land

Chargor Description  of Date Document  Parties
Property N S

l 1 i It i ]
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SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY
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SCHEDULE 3

DETAILS OF SHARES
Chargor Name of Company  Class of Shares Number of issued Share
' in which Shares are Shares held Capital
. held
(4 4 (4 L 4
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SIGNATURES TO DEED OF ACCESSION

The Additional Chargor

EXECUTED as a DEED j

by (4 )
Director -
Direclor/Secretary

The Security Agent

EXECUTED 23 & DEED }

by [SECURITY AGENT) )
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