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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6793980

Charge code: 0679 3980 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th October 2023 and created by MORSES CLUB LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th October 2023 .

Given at Companies House, Cardiff on 16th October 2023

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

Companies House s



EXECUTION

Dated WV Ocdober 2023

Supplemental Security Agreement governed by the Laws of Northern lreland

THE COMPANIES LISTED IN SCHEDULE 1
as Chargors

in favour of

HAY WAIN GROUP LIMITED
as Security Agent

relating to a secured term facility
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THIS DEBENTURE is dated WV O Cober 2023

BETWEEN

(1
(2)

THE COMPANIES LISTED IN SCHEDULE 1, {logether the “Chargors”), in favour of;

HAY WAIN GROUP LIMITED, (the "Security Agent” as security trustee for the itsell and
the Secured Parties.

BACKGROUND

A

Pursuant to a debenture dated 27 Aprl 2023 (the “Original Debenture”™) each Chargor
created security interests over certain of its assels as security for, amongst other things, the
present and future obiigations and lisbilities of the Obligors under or pursuant o the Finance
Documents.

The Facility Agreement (as defined below) was amended on the terms of the Amendment
Letter,

Each Chargor considers that the Security created by the Chargors under the Original
Debenture secures payment of the Secured Obligations (as defined below), but enter into this
Debenture in addition.

Each Chargor agrees that the execution of this Debenture shall in no way prejudice or affect
the Security granted by it {or the covenants given by it) under the Criginal Debenture,

iT IS AGREED as follows:

1

Definitions and interpretation
1.4 Definitions

Terms defined in the Facility Agreement shall have the same meaning when used
in this Debanture or any Morigage unless otherwise defined herein or therein (as
applicable} and in addition the following words and expressions where used in this
Debenture or any Mortgage shall have the meanings given o them below,

1881 Act” the Convevancing and Law of Property Act 1881
“1911 Act” the Conveyancing Act 1811.
*Account” means any credit balance from time to time on any

zccount (including, without lmitation, the accountis
specified in Schedule 10 (Details of Accounts) opensd
or maintained by a “Chargor” with an “Account
Bank,” the “Security Agent” or any other bank or
financial institution (and any replacement account or
subdivigicn or sub-account of that account) and all
“Related Rights”,

*Account Bank™ means each of
(@) Santander UK ple; and
{b) any other bank or financial institution approved by
the lender pursuant to clause 238 (Bank

accounts) of the Facility Agreement.

4
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ElActs!!

“Amendment Letler”

“Charged intellectual
Froperiy®

“Charged Property”

“Collateral Rights®

“Griminal Damage
Compensation Claim™

“Crirminal
Order”

Damage

“Derivative Assels”

“Enforcement Event”

“Exciuded Consent
Property”

“Excluded Leasehold
Froperty”

means the “1881 Act” and the “1911 Act”.

means the amendment letter relating to the Facility
Agreement dated 8 October 2023 made betwean each
Chargor, the Lender and the Security Agent.

means any and all “Intellectual Property” owned by
& Chargor now or in the fulure including without
limitation those rights listed in Schedule 3 (Details of
Intellectual Property).

means all the assets and undertaking of the Chargors
which from time fo fime are the subject of the
“Security” created or expressed (o be created in
favour of the Security Agent by or pursuant to this
Debenture and any “Mortgage”.

means all rights, powers and remedies of the Security
Agent provided by or pursuant i this Debenture or any
Mortgage or by law.

a claim made by or on behalf of the Chargor under the
“Criminal Damage Order” in relalion o damage
caused fo the Real Properly located in Northern lreland
after the date of this Deed.

the Criminal Damage (Compensation) (Northam
reland) Order 1877 {(or any stafulory successor
scheme for the compensation of criminal damage to
property for the time being in force).

means all assets derived from any of the “Shares”
including all allofments, accretions, offers, rights,
dividends, interest, income, benefits and advaniages
whatisoaver at any lime accruing, offered or arising in
respect of or incidental to any of the Shares and all
stocks, shares, rights, money or propenty accruing or
offered at anv time by way of conversion, redemgtion,
bonus, preference, exchange, purchase, substitution,
option, interest or otherwise in respect thereof,

means the occurrence of an event which resuils in the
Security created by or pursuant to this Debenture
bacoming enforceable in accordance with Clause 161
{Enforcement).

means, until such consent has been oblained, any
leasehoid property held by a Chargor in respect of
which iandiord consent {o charge by way of fixed
charge pursuant to clause 3 ({Fixed Charges,
Assignments and Floating Charge) is required and has
not been obtained.

means any leasehold property held by a Chargor which

has a remaining term of less than 20 vears from the
date of this Debenture (or, in respect of leasehold

5

LEGAL\G1475726v1



“Facility Agreement”

“insurance Policy”

“Inteliectual
Property”

“Intra-Group
Agreement”

“Investmenis”

“Lendear”

Loan

property acquired by the Chargor after the date of this
Debenture, the date on which such leasehold property
is acquired).

means the facility agreement dated 27 April 2023 as
amended by the Amendment Lefter and made
between “Morses” as borrower, the Chargors {other
than Morses} as original guarantors, Hay Wain Group
Limited as security agent and the Lender as original
lender.

means any policy of insurance (including, without
limitation, any key-man insurance, life insurance or
assurance, but excluding any third party liability
insurance) it which a Chargor may from time to time
have an interest.

means all patents, rights in Inventions, trademarks,
sarvice marks, designs, business namss, domain
namas, gecgraphical indications, copyrights (including
rights in computer software), registered designs,
design rights, moral rights, databage rights, rights in
confidential information and know how, frade names,
frade dress, formulas, frade secrets and ciher
intellectual properly rghts and interests, whether
ragistered or unregistered  and  including  all
applications for and the right to apply for the same, and
any intergsts {including by way of licence or covenant
not fo suej which may subsist anywhers in the world,

means any intercompany loan agreement between
membears of the "Group™ which Morses and the
Security Agent designate as an intra-Group Loan
Agreement,

means.

{2} any stocks, shares, debentures, bonds, coupons,
negotiable instrumeanis, securifies and cerlificates
of deposit {but not including the Shares);

(b} all interests in collective investmant schemes; and

{¢) all warranis, options and other righis to subscribe
for or acquireg any of the investments described in
paragraphs {a) and (b) above,

in each case whether held directly by or to the order of
a Chargor or by any trustee, nominee, fiduciary or
clearance system on i#s hehalf and all Related Righis
{including all rights against any such trustee, nomines,
fiduciary or clearance system).

means Margin Call Limited (registered number
05388035),

LEGAL\B14757968v1



“Monetary Claims”

“Morses”

“Morlgage”

“Real Property™

“Raceiver”

“Related Rights”

“Secured
Obligations™

means any book and other debts and monetary claims
{othar than Accounts) owing fo a Chargor and any
nroceeds of such debls and claims (including any
claims or sums of money deriving from or in relation to
any Intellectual Properly, any “Investments”, the
procesds of any “insurance Poliey”, any court order
or judgment, any contract or agreement 1o which a
Chargor is a party and any other assels, propsriy,
rights or underiaking of a Chargor).

means Morses Club Limited {registered number;
06793580).

means a mortgage or charge in respeact of any Real
Propeny granted by a Chargor in favour of the Security
Agentin accordance with clause 8 (Further Assurance)
substantially in the form of Schedule 7 (Form of
Mortgage),

meaans.

{a) any freshold leasehold or immovable property
{including, withou! limitation, the freshold and
feasehold property in Northern Ireland specifisd in
Schedule 2 (Details of Real Property); and

{b) any buildings, fixtures, filtings, fixed plant or
machinery from time to time situated on or forming
part of such freehold or leasehold property,

and includes all Related Rights.

means a receiver or receiver and manager or {(where
permitted by faw) administrative receiver of the whole
or any part of the “Charged Property” and that term
will inciude any appointee made under & joint and/or
several appointment.

means, in relation to any asset (including the Shares,
the “Derivative Assets” and the investments):

{2} the proceeds of sale of any pan of that asset;

(b} all rights under any licence, agreement for sale or
agreement for isase in respeact of that asset;

{c} all rights, benefits, claims, contracts, warranties,
remedies, Security, indemnities or covenants for
title in respect of that asset; and

{d) any monies and proceeds paid or payable in
respect of that asset.

means all obligations covenanted to be discharged by
aach Chargor in clause 2.1 {(Covenant to pay).

LEGALGI4TETO98vT



1.2

1.3

14

“Secured Parties”™ means aach Finance Party from fime to time party to

“Security”

“Shares”

the Facility Agreement and any Recsiver or Delegate.

means a morigage, charge, pledge, lien or other
security interest securing any obligation of any person
or any other agreement or arrangement having a
similar effect.

means all of the shares listed at Schedule 4 (Details of
Shares) and all of the shares in the capital of any other
limited liability company incorporated in Northemn
Iredand, in each case hald by, (o the order or on behalf
of & Chargor from tme o time.

“Specific Contracts”™ means any Intra-Group Loan Agreement, all

“‘Customer Loan Documentation” and any cther
document designated by the Securily Agent and
Morses as a Specific Contract from time 1o time.

"Tangible Moveable means any plant,  machinery, office equipment,

Property”

computers, vehicles and other chatiels {excluding any
for the time being forming part of a Chargor's stock in
trade or work in progress) and all Related Rights.

Interpratation

In this Debenture or, as applicable, any Mortgage:

121

1.2.2

1.2.3

124

uniess a contrary indication appears, terms defined in the Facility
Agreement have the same meaning,

the rulss of inferpretation contained in clause 1.2 (Construction) of the
Facility Agreament shall apply to the construction of this Debenlure and
any Morigage;

any reference to the “Security Agent”, the “Chargors” or the
“Secured Parties” shall be construed s0 as 1o hclude its or their (and
any subsequent) successors and any permitted fransferses in
accordance with their respective inferests, and

references in this Debenture to any Clause or Schedule shall beto a
clause or schedule contained in this Debenture.

Third party rights

1.3.1

1.3.2

Unless expressly provided to the contrary in this Debenture a person
who is not a party fo this Debenture has no right under the Contracts
{Rights of Third Partias) Act 1989 (the “Third Parties Act™) to enforce
or anjoy the benefit of any term of this Debenture.

Motwithstanding any term of this Debenture, the consent of any person
who is not a party to this Debenture is not required to rescind or vary
this Debenture at any time.

Inconsistency

LEGAL\B1475796v



2

1.5

1.8

1.7

1.8

1.8

14.1 To the exignt that the provisions of this Debenture are inconsistent with
those of any Morigage, the provisions of that Morigage shall prevail,

Incorgeration of proviglons inte any Mortgage

Clauses 1.2 (Interpretation), 3.5 (Trust Reversion), 3.8 (Attornment), 8.1 (Further
assurance: ganeral), 8.3 (Consent of third parties), 8.4 (Conzent of landlords), 5.5
Implied covenants for title), 13 (Criminal Damage) 16 (Enforcement of security), 17
{(Extension and varalion of the Acts), 18 (Appointment of Receiver or
Administraton, 18 (Powers of Recelver), 22 (Fower of gttomey), 31 {Goveming
Law} and 32 (Jurisdiction) of this Debeniure are incorporated into any Morlgage as
if expressly incorporated into that Morigage, as If references In those clauses o
this Debenture were references fo that Mortgage and as if all references in those
clauses o Charged Property were references o the assets of the Chargors from
time fo ime charged in Tavour of, or assigned {whether at law or in equily) o, the
Securlly Agent by or pursuant to that Morlgage.,

Morigage
it is agresd that esch Morigage iz supplemental to this Dabeniure.
Deead

it is intended that this Debenture takes effect as 3 deed nobwithstanding the fact
that a party may only executs this document under hand,

Fole of Security Agent

The provisions set out in Clause 21 (The Securily Agenty of the Infercreditor
Agreement shall govern the righis, duties, protections and cbligations of the
Security Agent under this Debeniure.

Second-ranking Security

1.9.1 Al security cregted under this Debenture s created in addition to and
does not affect the security created by the Original Debenture.

182 Whare this Debenture purports o create a first fixed security inlerest
over an assel secured by the Original Debenture, that security interest
will be a second ranking security interest ranking subject io the
sguivalent securily interests created by the Original Debenture until
such time as the security interests crealed by the Criginal Debenture
cease to have effect. All refersnces in this Debeniure fo "l fite
guarantee” shell be qualified by reference to the Original Debenture.

1.8.3 Where a right or assel has been assigned (subject to a proviso for re-
assignment on redemption) under the Original Debenture and the
same assel or right is expressed (o be assigned again under this
Debenture, that second assignment will 1ake effect as a fixed charge
gver the right or asset and will only take effect as an assignment i the
retevant securily interest created by the Original Debenture ceases o
have effect at & ime when this Debenture still has effect

Payment of Secured Obligations

2.1

Covenant {o pay

LEGALW 14757081



2.2

Each Chargor hereby covenants with the Security Agent {as trusiee for the
Secured Parties) thal it shall discharge all obligations, as and when they fall due in
accordance with their terms, which any Obligor may al any time have to the
Security Agent (whether for its own account or as trustes for the Secured Parties)
or any of the other Secured Parties (including this Debenture and any Mortgage)
(including any liabilities in respect of any further advances) (whether or not made
under the Finance Documents), wheather present or fulure, actual or contingent
{and whether incurred solely or jointly and whether as principal or as surety or in
some other capacity)). Each Chargor shall pay to the Security Agent when due and
payable every sum at any time owing, dus or incurred by such Chargor to the
Security Agent (whether for its own account or as trustes for the Secured Parties)
or any of the other Secured Parties in respect of any such lighilities, PROVIDED
THAT neither such covenant nor the Security constituted by this Debenture or any
Mortgage shall extend to or include any liability or sum which would, but for this
proviso, cause such covenant or Security to be unlawful or prohibited by any
applicable law.

interest on demand

If any Chargor fails to pay any sum on the due date for payment of that sum such
Chargor shall pay interest on any such sum (before and after any judgment and 1
the exient interest at a default rate is not otherwise baing paid on such sum) from
the date of demand until the date of payment calculated on a daily basis al the rate
determined by and in accordance with the provisions of clause 104 (Default
interest) of the Facility Agreement.

3 Fixed charges, Assignments and Floating Charge

34

3.2

Legal Mortgage and Charge

As a continuing security for the payment and discharge of the Secured Obligations,
each Chargor as beneficial owner hersby:

3.1 by way of first legal morigage GRANTS AND DEMISES to the Security
Agent {as trustee for the Secured Parties) all Real Property owned by
it {including without limitatien the Real Property (if any) specified in
Schedule 2) fitle to which is not registered at the Land Registry of
Nerthern Ireland TO HOLD so much of the same as is of freshold
tenure to the Security Agent for a term of 10,00G vears from the daie
of this Deed and TO HOLD so much of the same as is of leasehold
tenure to the Security Agent for the residus of the respective ferm or
terms of years for which the Chargor now holds the same less the last
ten days of each of such term or terms; and

31.2 by way of fixed charge CHARGES to the Security Agent (as irustes for
the Secured Parties) all Real Property owned by it {including without
limitation the Real Property (if any) specified in Schedule 2), title to
which is registered or registerable in the Land Registry of Northern
Irefand with the payment, performance and discharge of the Secured
Cbligations and HEREBY ASSENTS to the registration of this chargs
as a burden against the Real Propertly,

in sach case excluding the Excluded Consent Property and Excluded Leasshold
Property.

Fixed charges

10
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3.3

34

Each Chargor hereby charges as heneficlal owner in favour of the Security Agent
{as trustes {or the Secured Parties) as secuntly for the payment and discharge of
the Secured Obligations, by way of fixed charge all such Chargor's right, title and
interest from time to time i and to sach of the following asseis (subject in each
casze (o oblaining any necessary consent o such fixed charge from any third party)
in each case both present and future;

321 the Rezl Property (other than the Excluded Caonsent Property and
Excluded Leasahold Properly and o the extent not effeclively charged
by Clause 3.1 (Legal Mortgage and Charge));

322 the Tangible Moveable Property,;

323 the Charged Intsllectusl P'm;:?erty;

324 any goodwill and rights in relation 1o the uncalled capital of such
Chargor,

325 the Invasiments and all Related Rights;

326 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, bonus, preference, option, substitution, conversion or
otherwise); and

327 alt Monetary Claims other than any claims which are otharwise subject
o a fixed charge or assignment (al law or m equity) pursuant to this
Debenture and ail Related Rights.

3.2.8 all of iis right, title and interest from time {o time in and to any Crimingd
{Jamage Compensation Claim, including all procesds of any claims {o
the axdent not effectively assigned under clause 3.3

Assignments

Each Chargor hershy assigns as beneficial owner {0 the Security Agend (as frusiee
for the Secured Parties) as securily for the payment and discharge of the Secured
Obligations, subject to a provise Jor re-assignment on redemption, all such
Chargor's right, Htle and interest from time 1o time in and o each of the following
assets (subject fv obtaining any nacessary consent to that asslgnment from any
third parly and without prejudice 10 each Chargor's obligations under Clause 8.3
{Consent of third parties)) in each case bolh present and fulure:

3.3 the proceads of any Insurance Policy {io the sxdent assignable);

332 all #ts rights in each Criminal Damage Compensation Clalm and the
benefit of all related nghts; and

333 each of the Specific Contracts,

and, in each case, all Related Rights.

Floating charge

341 Each Chargor hereby charges as beneficial owner in favour of the

Security Agent (as trustee for the Secured Parties) as security for the
paymant and discharge of the Sscured Obligations by way of floating

11
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3.5

3.8

charge all present and future assels and undertaking of such Chargor,
including, without limitation, all present and future assefs and
undertaking of such Chargor, other than any asset which is situated in
Northern lreland and which is vailidly and effectively charged under the
laws of Northern Ireland by way of fixed security created under this
Debenture in favour of the Securlty Agent as security for the Secured
Obligations.

34.2 The floating charge created by this Clause 3.4 shall be deferred in point
of priotity to all fixed securty validly and effectively crealed by a
Chargor under the Finance Documents in favour of the Sscurity Agent
as trustee for the Secured Parlies as secunly for the Secursd
Chligations.

343 FParagraph 15 of Schedule B1 to the Insclvency (Northem lreland)
Order 1989 applies o the floaling charge created pursuant to this
Clause 3.4,

Trust Reversion

Each Chargor declares that they will siand possessed of the reversion immediately
expectant upon the term of years hereby granted in any part of the Real Property
which it has mortgaged by 3.1 above in trust for the Security Agent and agrees to
assign, convey or dispose of the same as the Security Agent may direct {subiect
to the proviso for redemption herein contained) and the Security Agent may at any
time during the continuance of the security hereby created remove that Chargor or
any other person, persons of body corporate from being a trustes of the trust
declared by this clause and on the death or removal of that Chargor or such other
person, persons or body comporate.

Attornment

Each Chargor hereby altorns enant o the Security Agent of any part of the Real
Property which it has mortgaged by clause 3.1 above al the yearly rent of five
pence (if demanded) provided always that the Security Agent may at any time
without notice to each Chargor determine the tenancy hereby created and enter
upon such mortgaged Real Property but 8o that neither the receipt of the said rent
nor the said tenancy shall render the Security Agent liable to account to any person
as mortgagee in possession.

Crystallisation of Floating Charge

4.1

Crystallisation: by notice

The Security Agent may at any time by notice in writing to a Chargor convert the
floating charge created by that Chargor under Clause 3.4 (Floating charge) with
immediate effect into a fixed charge as regards any property or assets of that
Chargor specified in the notice i

4.1.1 an Enforcement Event has occurrad; or

412 the Security Agent reasonably considers that those assets may be in
ieopardy or in danger of being seized or sold pursuant to any form of
legal process; of

413 the Security Agent reasonably considers that it is necessary in order io
protect the priority of the Security.

12
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4.2

Crystallisation: automatic

Netwithstanding Clauss 4.1 (Crystailisation: by notice) and without prejudice to any
law which may have a similar effect, the floating charge given by each Chargor will
automatically be convered {without nofice) with immediate effect inlo & fixed
charge as regards (i} in the case of Clauses 4.2.1 10 4.2.3 beiow, all the asseats of
that Chargor subject to the floating charge which are the subject of the (or the
attempted) relevant Security, disposal, distress, execution or other process and (i)
in the case of Clauses 4.2 4 and 4.2.5 below, all the assels of that Chargor subject
i the fioating charge, if:

421 g Chargor creates o attermnpls to create any Security (other than any
Permitted Security) over any of the Charged Froperty; or

4.2.2 a Chargor disposes or attempls to dispose of all or any of its assets
{other than as expressly permitted under the Facility Agreement); or

4.2.3 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property of that Chargor; or

42.4 a resolution is passed, or an order i3 made for the winding-up,
dissciution, administration or re-organisation of that Chargor or an
administrator is appoinied to that Chargor; or

4.2.5 any person (who is enlilled to do s0) gives nolice of its inlention o
appoint an adminisirator to that Chargor or files such a nolice with the
court,

5 Perfection of security

&1

Notices of assignment and charge

To the extent not already delivered under the Original Debenture, each Chargor
shali deliver to the relevant countarparty {(with a copy to the Security Agent):

511 i raspect of sach Insurance Policy assigned pursuant to Clause 3.3
{Assignments), a notice of assignment substantially in the form seat ou
in Schedule 5 (Fom of Notice of Assignment of insurances) duly
exaculed by it upon the written reguest of the Securify Agent;

51.2 in respect of each Specific Contract assigned pursuant fo Clause 3.3
{Assignments), a nolice of assignment substantially in the form set out
in Schedule 8 (Form of Notice of Assignment of Specliic Contract) duly
axecuted by it:

(&) in respect of any such Specific Contract which is a Customer
Loan Document, immediately following a request by the
Security Agent after the occurrence of an Event of Default
which is continuing; and

{b) in respect of any such Specific Coniract which is not a
Customer Loan Document, promplly following execution of this
Cebenture and within 1 Business Day of the same or promptly
upon such Chargor entering into that Specific Contract and
withinn 3 Business Days of the same; and

13
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5.2

£3

5.4

813 in respect of all leases relating o Real Properly morigaged or charged
pursuant o Clause 3.1 {Fixed charges) or any Morlgage, a nolice of
charge substantially in the form set out in Schedule 8 (Form of Notice
of Charge) promptly following execution of this Debenture and within 1
Business Day of the same or promplly upon such Chargor endering into
2 lease relaling o Real Froperly mortgaged or charged pursuant to
Clause 3.1 {(Fixed charges) and within 3 Businass Days of the same,

and in each case, other than sny notice under Clause 51%a) (Notices of
assignment and charge), such Chargor shall use reasonable endeavours o
procure that each nolice Is acknowledged promptly by the relevant counterparnty.

Hotices of charge: Accounts
Each Chargor shail;

521 immedigtely following execution of this Debenture in respect of any
Account subject to 2 fixed charge under Clause 3.2 (Fixed Charges)
which is open on the dale of this Debeanture; and

52.2 promptly upon and in any eveni within 2 Business Days of the requast
of the Securlly Agent from time 0 fime in respect of any Account
subject to a fixed charge under Clause 3.2 (Fixed Charges) opsned
following the date of this Debenture,

deliver (o the relevant bank or financial institulion with which that Accountis opened
or maintained (with a copy o the Securily Agent) a notice of charge substantially
in the form set out in Schedule 9 (Form of Notice of Charge of Account) or such
aother form as the Securily Agent shall agres or reqguire duly executed by or on
hehalf of such Chargor and shall use reasonable endeavours o ensure that such
noticeg is acknowledged by the relevant bank or financial institution with which that
Account is opaned or maintained,

Real Property: delivery of documents of title

531 Each Chargor shall promptly dellver to the Security Agent, and the
Security Agent shall be entitied to hold and retain, all deeds, cerlificates
and other documents of title refating to any Real Property specifisd in
Schedule 2 {(Details of Real Property).

532 Each Chargor shall promptly, following the acquisiion by such Chargor
of any interest in any other Real Properly morigages or charges
pursyant to Clause 3.1 (Fixed Charges) deliver to the Security Agent,
and the Security Agent shall be entitled to hold and retain, all deeds,
certificates and other documents of title relating to such Real Property.

Note of Morigage

In the case of any Reagl Pronerly, title to which is or will be registered under the
Land Registration Act (Northern Ireland) 1870, which is acquired by or on behalf of
a Chargor after the exscution of this Debenture, such Chargor shall promptly notily
the Security Agent of the Land Registry Folio Number(s} and, contemporansously
with the making of an application to the Land Regisiry of Northem freland for the
ragistration of such Chargor as the Registersd Owner of such property, apply o
the Land Registry of Northern freland o enter a notice of any Marlgage on the Folio
of such Real Property
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5.5

5.8

§.7

Further Advances

551 Subject to the terms of the Facility Agreement, each Lender is under
an obligation to make further advances to the Chargors, and that
obligation will be deemed o be incorporated into this Debenture as if
set out in this Debenture.

552 Each Chargor consenis io an application being made {o the Land
Registry of Northern Ireland 1o enter the obligation to make further
advances on the Foliofs) of any registered land forming part of the
Charged Property.

Application to the Land Registry of Northern Ireland

Each Chargor consents to an application being made {o the Registrar of Titles of
the Land Registry of Northern ireland for registration of an inhibition to be enterad
on the relevant foliols) of any property which is, or is required to be, registered and
which forms part of the Real Property {including any unregistered properties
subject fo compulsory first registration at the date of this Deed) the foliowing
resiriction:

“No Idisposition or specify lype of disposition] of the registered land by the
registered owner of the registered land, or by the registered owner of any registered
charge, not being a charge registered before the entry of this inhibition, is o be
registered without a writien consent signed by the registered owner for the time
heing of the Debenture dated [« in favour of Hay Wain Group Limited of 4th Fioor,
24 Gld Bond Street, Mayiair, London, WS 4AW registered onthe [ Jday of [ ]
for their conveyancer or specify appropriate details)”

Delivery of share certificates
571 Each Chargor shall promptly on, or promptly (taking into account stamp

duly adjudication) after, the date on which any Shares are issued or
iransferred fo it after the date of this Debenture, deposit with the

Security Agent-
{iy all certificates or other documents of title to such
Shares; and
(i) stock transfer forms in such form as the Security Agent

shall require with the name of the transferee, the
consideration and the date kept blank but otherwise
duly completed and executed by or on behalf of such
Chargor in refation to such Shares.

57.2 Each Chargor shall, promptly upon the sccrual, offer or issue of any
Dervative Assels, notify the Security Agent of that occurrence and
promptly deliver to the Security Agent:

{2 all certificates or other documents of fitle representing such
Derivative Assels; and

{b) such stock transfer forms or other instruments of transfer with
the name of the transferee, the consideration and the date left
blank but otherwise duly completed and executed by or on
behalf of such Chargor in respect of such Derivalive Assels as
the Security Agent may request.
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5.8

Regiztration of intellectual Property

Without prejudice to the generlity of any other dause in this Debenture, each
Chargor shall at any time or mes, if requesied by the Securily Agent, promptly
and at s own axpense, execyte all such documents and do all acts that the
Securily Agent may reasonably require to record the interest of the Security Agent
freany registers in the world relaling 1o any registered Charged Intellectual Property
to the exdent required by, and pursuant to, the requirements set out In the Facility
Agreament.

Further assurance

&.14

6.2

6.3

&4

8.5

Further assurance: general

8.1.1 The covenant set out in Bection 7 of the 1881 Act shall extend fo
include the obligations set ouf in sub-clauge 6.1.1

6.1.2 Each Chargor shall if requested by the Security Agent promptly enter
into a Morigage over any fulure accuired Heal Property.

Necessary action

Each Chargor shaill at its own expensea take all such action as the Security Agent
or any Receiver or administrator may reasonably request (including making all
filings and registrations) for the purpose of the crealion, perfection, protection,
corfirrnation or martenance of any Security created or intended to be creataed in
favour of the Security Agent or any Receiver or administrator by or pursuant to this

Debenture and any Morlgage.
Consent of third parties

Each Chargor shall use reasonable endeavours to obtain {in form and content
reascnably satisfactory to the Security Agent) &8s soon as possible any consents
necessary, ncluding any consent necessary for any Morigage, o enable the
assets of that Chargor to be the subject of an effective fixed charge or assignment
pursuant to Clause 3 (Fixed Charges, Assignments and Fioaling Charge and,
immediately upon oblaining any such consent, the asset concarmad shall become
subject o such security and the relevant Chargor shall promplly deliver g copy of
each consent fo the Sscurity Agent

Consent of landlords

Each Chargor shall use reasonable endeavours to oblain {in form and content
reasonably satistactory o the Securily Agent) as soon as possible (andlord consent
to charge by way of fixed charge pursuant io Clause 3 (Fixed Charges,
Assignments and Floating Charge) each Excluded Consent Property and,
immediately upon oblaining any such consent, such Excluded Consent Property
shall cease to be an Excluded Consent Property and shall becoms subject to such
fixed charge and the relevant Chargor shall promptly deliver a copy of each consent
to the Security Agent.

Implied covenants for title
The ohiigations of each Charger under this Debeniure and any Mortgage shall be

in addition to the covenants for title deemed to be included in this Debenture and
any Mortgage by virtue of section 7 of the 1881 Act.
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&.6

Value of security

Mo Chargor shall do or cause or permit to be done anything which may in any way
jeopardise, depreciate or otherwise prejudice the validity or enforceability of the
Security created or intended to be created by this Debenture.

Negative pledge and disposals

7.1

7.2

Security

Each Chargor shall not (and shall not agree to) without the prior written congent of
the Security Agent at any time duwring the subsistence of this Debenture or any
Maortgage, create or permit to subsist any Security aver all or any part of the
Charged Property other than Permitted Seacurity.

No disposal of interests

Each Chargor shall not (and shall not agree to) without the pricr written consent of
the Security Agent at any time during the subsistence of this Debenture or any
Mortgage, except as expressly permitted pursuant to the Finance Documents or
by this Clause 7:

7.2.1 execuls any conveyance, fransfer, lease or assignment of, or other
right to use or gccupy, all or any part of the Charged Property, or

7.2.2 create any legal or equitable estate or other interest in, or over, or
otherwise relating to, all or any part of the Charged Property; or

723 (a) grant or vary, or accept any surrender, or cancellation or disposal
of, any iease, tenancy, licence, consent or other right 1o occupy In
relation to any of the Charged Property or (b) ailow or grant any person
any licence or right to use or ocoupy or io become entitied to assert any
proprietary interest in, or right over, the Charged Property, which may,
in each case, adversely affect the validity, enforceability or value of any
of the Charged Property or the ability of the Security Agent to exercise
any of the Coliateral Rights; or

724 assign or otherwise dispose of any interest in any Account and no right,
title or interest in relation o any Account maintzined with the Security
Agent, or the credit balance standing fo any such Account shall be
capabie of assignment or other disbosal; or

7.2.5 lend or otherwise dispose of or grant any rights (whether of pre-emption
or otherwisa) over, all or any part of the Investments or any Related

Righis.

Shares and investmenis

a.1

Shares: before an Enforcement Event
Frior to the cccurrence of an Enforcement Event, each Chargor shall:

g81.1 pay all dividends, interest and other monies arising from the Shares
and/or Related Righis into & Account; and

8.1.2 he entitied to exercize ail voling rights in relation 1o the Shares
PROVIDED THAT such Chargor shall not exercise such voling rights
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8.2

8.3

g4

in any manner inconsistent with the Security created or intended o be
creatad by this Debenture or which is in breach of any Finance
Document, or otherwise permit or agree to any variation of the rights
sttaching to or conferred by any of the Shares, which in the reasonable
opinion of the Security Agent waould prejudice the value of, or the ability
of the Security Agent to realise the SBecurity created by, this Debenfure.

Shares: alfler an Enforcement Event

Upor the occurrence of an Enforcement Bvent, the Secuwrity Agent may at ils
discretion (in the name of any Chargor or otherwise and without any further consent
or authority from such Chargor)k:

8.2.1 exercise {or refrain from exgrcising) any voling rights In respect of the
Shares;
B.2.2 apply all dividends, interest and other monies arising from the Bhares

in accordance with Clause 20 (Application of Monies);

8.2.3 transfer the Shares into the name of such nominee(s) of the Security
Agent as it shall requirg; and

824 exercise (or refrain from exercising} the powers and rights conferred on
or exercisable by the legal or beneficial owner of the Shares, including
the right, in relation to any company whose shares or other securities
are included inn the Chargad Property, to concur or participate in:

{=) the reconstruction, amalgamation, sale or other disposal of
such company or any of iis assets or undertaking (including the
exchangs, conversion or relssue of any shares or securities as
a conseguence of such avent);

{B) the release, modification or vanalion of any righis or liabilities
attaching to such shares or securnhies; and

{c} the exercise, renunciation or assignment of any right {o
subsoribe for any shares or securities,

in sach case in such manner and on such ferms as the Security Agent rmay think
fit, and the procesds of any such action shall form part of the Charged Property.

Investments and Shares: payment of calls

Each Chargor shall pay when due all calls or other payments which may be or
become due in respect of any of the Investments and Shares or any Related
Rights, and in any case of default by such Chargor in such payment, the Security
Agent may, if it thinks fit, make such payment on behalf of such Chargor in which
case any sums paid by the Security Agent shall ba reimbursed by such Chargor to
the Security Agent on demand and shall carry interest from the date of payment by
the Security Agent until reimbursed at the rate and in accordance with Clause 2.2
{Interest on demands).

investments: delivery of documents of titie

Without prejudics to Clause 5.7 (Delivery of share certificates), after the ocourrence
af an Event of Default which is continuing, each Chargor shall, promplly on the
requast of the Securlly Agent, dellver to the Security Agent, and the Security Agent
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2.5

8.5

8.7

8.8

shall be entilled {0 retain, all of the Invesiments and any cedificates and other
documents of Hlle representing the Investmenis fo which such Chargor {or iis
nominea{s)} is or becomes entiled together with any other document which the
Security Agent may reasonably request {in such form and exacuted as the Securlly
Agent may reasonably require) with a view to perfecting or improving its Security
over the Investmenis or to registering any Investment in #s name or the nams of
any nomines(s).

Investments: exercise of righls

No Chargor shall exercise any of ite righfs and powers in relation o any of ihe
Investments In any manner which, in the opinion of the Security Agent, would
prejudice the value of, or the ability of the Security Agant to realise, the Security
cragted by this Debenture.

Mo restrictions on transfer
Bach Chargor shall;

8.6.1 ensure that the Shares and Relaled Rights are at all Himes fres from
any restriciion on transfer (whether under any relevant constitutionsl
documents or otherwise) by the Securlly Agent (or its nominge(s}} to
perfect or enfores the security conferred or infended 1 be conferred by
this Debenture; and

862 procure that the board of directors of any company whose shares are
chargad pursuant io this Debenture approves any transfer of any of the
Shares and Relaled Rights desired 1o be made by the Securily Agent
iy the axercige of tha rights, powers and remedies conferred upon i by
this Debanture or by law,

Variation of rights

Nao Chargor shall, without the Security Agent's prior wiitlen consent or as parmitted
by the Finance Docurmnents, by the exercise of any voting rights or otherwise, permit
of agree to any proposed compromise, arrangement, capital reorganisation,
conversion, exchange, repayment or takeover offer affecting or in respect of any
of the Shares or Helated Rights,

Obligations genarally

Each Chargor shall comply with every covenant (whether resltrictive or otherwise),
chligation and provision on s part 1o be complied with (and use iis best
endeavours o procure compliance by each other party therelo with every
covanant, obligation and provision on the part of each such other party to be
complied with) contained in any document affecting the Shares and Related Righls
or thelr use and enjoyment

Accounts

8.1

Accounts: notification and variation
Each Chargor, during the subsistence of this Debenture;
1.1 shall deliver to the Security Agent on the date of this Debenture (and,

if any change cccwrs thereafier, on the date of such change), details of
each Account mainiainad by it with any bank or financial institution;
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1a

8.2

8.3

8.4

9.5

9.1.2 shall maintain each Account; and

89.1.3 shali not, withoul the Security Agent's prior wrilen conseni, such
consent niot to be unreasonably withheld or delaved {save where there
would be in the Security Agent's reasonable opinion a materally
adverse affect on the Securily oreated under any Finance Document or
where contrary to the terms of the Facility Agreement}, permit or agree
to any variation of the rights aflaching to any Account or close any
Account.

Accounts: operation before an Enforcement Event

Prior to the oocurrence of an Enforcement Event, each Chargor shall be entitled o
receive, withdraw or otherwizse lransfer any credit balance from fime o fime on any
Account, subject to the tarms of the Facility Agreement.

Accounts: operation after an Enforcement Event

Aftar the ocourrence of an Enforcement Event, no Chargor shall be antitled o
receive, withdraw or otherwiss transfer any credit balance from timea to time on any
Account except with the prior consent of the Security Agent.

Accounts: application of monies

Upon the ocourrence of an Enforcement Event which is continuing, the Security
Agent shall be entitled without notice to apply, transfer or set-off any or all of the
credit balances from time fo ime on any Account in or towards the payment or
other satisfaction of all or part of the Secured Obligations in accordance with
Clause 20 (Application of Monies),

Accounts: representations

Each Chargor represants to the Becurity Agent on the dale of this Debeniure and
on each day prior to the release of the Security constituled by this Debenture in
accordance with Clause 24.1 (Redemption of security} that:

951 egach Account is the sublect of an approprate mandale;

852 no party {other than an Account Bank) has any rights of set-off or
countercliaim in respect of any Account; and

883 none of the Accounts is the subject of any claim, assertion, right, action
or other restriction or arrangement of whalever nature which doas or
may impinge upon the ownership of the Accounts by the relevant
Chargor {other than any rights of set-off or counterclaim held by an
Account Bank in respect of any Account).

Monetary Claims

181

Bealing with Monstary Clalms

Mo Chargor shall, at any time during the subsistence of this Debenture, unless
otherwise expressly permitted pursuant to the Finance Documents, without the
prior written consent of the Security Agent (such consent not o be unreasonably
withheld or delayed, save whera there would be, in the Security Agent’s reasonabls
cpinion, & materially adverse effect on the Securlty creatsd under any Finance
Document):
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12

16.2

10.3

10.1.1 deal with the Monetary Claims except by getling in and realising them
in g prudent manner {on behalf of the Security Agent) and paying the
proceeds of those Monetary Claims info an Account or as the Security
Agent may reguire (and such proceeds shall be held upon frust by the
refevant Chargor for the Security Agent on behalf of the Secured
Parties prior to such payment in); or

10.1.2 factor or discount any of the Monetary Clalms or enter inlo any
agresment for such factonng or discounting.

Release of Monetary Claimg: before an Enforcement Event

Prior to the occurrence of an Enforcement Event, the proceeds of the realisation of
the Monelary Claims shall {subject o any restriction on the application of such
proceads contained in this Debenture or the Finance Documents), upon such
proceeds being credited to an Account, be released from the fixed charge created
pursuant to Glause 3.2 (Fixed charges) and the relevant Chargor shall be entifled
o withdraw such procseds from such Account PROVIDED THAT such proceeds
shall continue {o be subject to the floating charge created pursuant 10 clause 3.4
{Floating charge) and the terms of this Debenture.

Release of Monetary Claims: after an Enforcement Event

Aftar the ocourrance of an Enforcement Event and excapt with the prior writlen
consant ofthe Security Agent, no Chargor shall be entitled o withdraw or otherwise
transfer the proceeds of the realisation of any Monetary Claims standing o the
credit of any Account,

intellectual Property

1.1 Intsliectual Property: underiakings
Each Chargor shall at all imes during the subsistence of this Debsnture comply
with Clause 22 24 (Intellectual Propetty) of the Facility Agreement in respect of the
Charged intellectual Property.

ingurances

121 Insurance: undertakings

1211 Each Chargor shall at sll tmes during the subsistence of this
Debanture;

1212 keap the Charged Property insured in accordance with Clause 22 20
{Insurance) of the Facility Agreement;

12.1.3 promptly following entry intd this Debenture, have the inferest of the
Security Agent noted on all Insurance Policies;

12.1.4 not do any act nor commit any defaull by which any Insurance Policy
may bacome void or vaidable,

12.1.5 pay all premiums and other monies payable under all insurance
Folicies In accordance with their lerms and promptly supply on reguest
written copies of each insurance Policy required fo be mainiained in
accordance with this Clause 121 (Insurance: underiakings) together
with the current premium receipts relating o each such policy; and
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2.2

12.3

12.1.8 if required by the Security Agent (but subject {o the provisions of any
lease of the Charged Property), depoesit all insurance Policies relating
o the Charged Property with the Security Agent,

Insurance: default

If a Chargor defaults in complying with Clause 12.1 {insurance: underiakings), the
Security Agent may effect or renew any such insurance on substantially the same
lerms and in substantizlly the same amount(s) as that insurance and in such
namel(s) as it reasonably considers appropriate, and all monies reasonably
expended by the Security Agent in doing so shall be reimbursed by such Chargor
to the Security Agent on demand and shall carry interest from the date of paymeant
by the Security Agent until reimbursed at the rate specified in Clause 2.2 (interest
on demands).

Application of insurance proceeds

All monies which are not paid directly by the insurers (o the Security Agent and are
received by a Chargor under any Insurance Policles relating to the Charged
Property shall (subject to the rights and claims of any person having prior rights to
such monies;, after the occurrence of an Enforcement Event, be held by such
Chargor on trust for the Security Agent pending payment to the Security Agent for
application in accordance with Clause 20 {Application of Monies) and such Chargor
waives any right it may have to require that any such monies are applied in
reinstatement of any part of the Charged Property.

13 Criminal Damage

131

13.2

Each Chargor shail

13.1.1 notify the Security Agent in writing as soon as prachicable and in any
avent within ten Business Days after becoming aware of any event or
circumstance which will or is likely to, give rise to a Crimingl Damage
Compensation Claim by or in the nhame of the Chargor in relation o any
of the Real Properly iocated in Northern ireland specifying in
reazsonable detall the nature of the event or circumstance which will, or
is likely to give rise to a Criminal Darnage Compensation Claim and the
extent of the damage fo the Real Property Iocated in Northern freland,

13.1.2 at that Chargor's cost, take such action (including legal proceedings)
and give such information and access to personngl, legal chatiels,
documents and records to the Security Agent and its professional
atvisers as may be reasonably requested in order to make, dispute,
settle or appeal and Criminal Damage Compensation Claim or any
adjudication thereof, and

13.1.3 make no agreement, setflernent or compromise in relation to any
Criminal Damage Compensation Claim withoul the prior wrilten
consent of the Securily Agent, {consent not to be unreasonably
withheid or delayed).

if the Chargor defaults in complying with clause 13.1, the Security Agent may take
such action as it considers appropriate (acting reasonably) to ensure compliance
with that clause, and all monies expended by the Security Agent in doing 50 shall
be reimbursed by the Chargor to the Security Agent on demand and shall carry
interest from the date of payment by the Security Agent untit reimbursed at the
Default Rate.
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3.3 All monies received under any Criminal Damage Compensation Claim relating to
the Real Property shall be applied in accordance with the terms of clause 12.3.

Real Property
14.1  Property: notification

Each Chargor shall immediaiely notify the Securily Agent of any contract,
conveyance, transfer or other disposition or the acquisition by such Chargor {or its
nominea(s)} of any Real Property (other than any Excluded Leasehold Property).

4.2 Lease covenants

Each Chargor shall, in relation o any lease, agreemeant for lease or ather right ko
occupy to which all or any part of the Charged Property (other than any Real
Froperty which is Excluded Leasehold Property) is at any time subject:

14.2.1 pay the rents {if tha lessee) and observe and perform In all material
respects the covenants, conditions and obligations imposed {if the
lessor) on the lessor or, (if the lessee) on the lesses; and

14.2.2 not do any act or thing whereby any lease or other document which
gives any right to cccupy any part of such Charged Property bacomes
or may become subject to determination or any right of re-entry or
forfeiture prior o the expiration of its term.

14.3  General property underiakings
Each Chargor shalli:

14.3.1 repair and keep in good and substantial repair and condition all the
Real Property {other than any Excluded Leasehold Properly) at any
fime forming part of the Charged Property, fair wear and tear exceptad;

14.3.2 not at any tme without the prior wiitten consent of the Security Agent
{such consent not to be unreasonably withheld or delayed, save where
there would be, in the Security Agent's reasonable opinion, a materially
adverse affect on the Security created under any Finance Document)
sever or remove any of the fixtures forming part of the Real Property
{other than any Excluded Leasshold Property) or any of the plant or
machinery (other than stock in trade or work in progress) on or in the
Charged Property (except for the purpose of any necessary repairs or
replacement of it}; and

14.3.3 comply with and observe and perform (@) all applicable reguirements
of all planning and environmental legislation, reguiations and bye-laws
relating 1o the Real Properly (other than any Excluded Leasshold
Property), (b} any conditions altaching to any planning parmissions
relating to or affecting the Real Properly (other than any Excluded
teaseshold Property) and {c) any notices or other orders made by any
planning, environmentai or other public body in respect of all or any
part of the Real Properly (other than any Excluded Leasehold
Property).

14.4 Entitlement tc remedy
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i8

if any Chargor fails to comply with any of the undertakings contained in this Clause
14 {Real Property), the Security Agent shall be entitled (with such agenis,
contractors and others as il sees fit), {o do such things as may, in the reasonable
opinion of the Security Agent, be required to remedy such failure and all moniss
spent by the Securily Agent in doing so shall be reimbursed by such Chargor to
the Security Agent on demand with interest from the date of payment by the
Security Agent until reimbursed in accordance with Clause 2.2 {interest on
Demand).

Specific Contracts

Each Chargor shall not at any time during the subsistence of this Debenture maks or agree
e make any amendments, variations or modifications to the Specific Contracts or waive
any of ifs rights under the Specific Contracts, without the prior wiitten consent of the
Security Agent save as expressly permitted pursuant fo the terms of the Facility
Agresment.

Enforcement of security

18.1

6.2

Enforcement

At any time after the occurrence of an Event of Default in respect of which any
notice has been issued or rights exercised by the Security Agent under clause
23.21 (Acceleration) of the Facility Agreement or if a Chargor regussts the Security
Agent o exercise any of its powers under this Debenture or any Mortgage, the
Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from
any courl, in its absolute discretion:

168.1.1 enforce all or any part of that Security (af the times, in the manner and
on the terms it thinks fit) and take possession of and hold or dispose of
all or any part of the Charged Properly and the Security Agent (or its
nomines(s)) shall have an immediate and absolute power of sale or
gther disposition over the Charged Property (including, without
lirmitation, the power to execute, seal, deliver or otherwise complete any
fransfers or other documents required to vest any of the Shares andior
Related Rights in the Security Agent, any of its nominess or in any
purchaser of any of the Shares and/or Related Righis), and

161.2 whethar or not it has appointed a Receiver, exercise sl or any of the
powers, authorities and discretions conferred by the Acts (as varied or
extended by this Debenture and each Morfgage) on morigagees and
by this Debenture and sach Mortgage on any Receiver or otherwise
conferred by law on morlgagees or Receivers,

No liability as morigages in possession

Neither the Security Agent nor any of its nominges nor any Receiver shall be liable
to account as a morigagee in pessession in respect of all or any part of the Charged
Froperty or be liable for any ioss upon reaiisation or for any negiect, default or
omission in conneclion with the Charged Property to which a mortgages or
mortgagee in possession might otherwise be liable, and In particuiar the Security
Agent {or its nominea(s)) or any Receiver shall not be liable for any loss occasionad
by any exercise or non-exercise of rights attached to the Shares or the Related
Rights or by any failure to report to any Chargor any notice or other communication
recaived in respect of the Shares.
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16.3

16.4

Right of 2ppropriation

To the exdent that any of the Charged Property constituies “financial coliateral” and
this Debenture and the obligations of any Chargor hereunder constilule a “securily
financial collateral arrangement” {in each case as defined in and for the purposes
of, the Financial Collateral Arrangemaents (No. 2} Regulations 2003 {81 2003 No.
3226} (the "Regulations”) the Security Agent shall have the right to appropriste
all or any part of such financial collateral in or towards discharge of the Secured
Obligations. For this purpose, the parties agree thal the value of such financial
collateral so approprizted shall be (&) in the case of cash, the amount standing to
the credit of each of the Accounts, together with any acorued but unposted interest,
at the time the right of appropriation is exercised; and (b} inthe case of Investments
and/or Shares, the market price of such Investimenis and/or Shares determined by
the Security Agent by reference o a public index or by such other process as the
Security Agent may select, including independent valuation. in each case, the
parties agree that the melhod of valuation provided for in this Debenture shall
constitute & commercially reasonable method of valuation for the purposes of the
Regulations.

Effect of moratorium

The Security Agent shall not be entitied to exercise ifs righis under Clause 181
{Enforcement), Clause 18.1 (Appointment and removal) {other than Clause 18.1.5)
or Clause 4 (Cryatallisation of Floaling Charge) whera the right arises a8 a result
of an Event of Default ocournng solely due lo any person obtaining or taking steps
fo obtain a moratorium pursuant to Schedule A1 of the Insolvency (Northern
Iredand) Order 1888

Extonsion and variation of the Acls

17.1

7.2

17.3

Extension of powers

The power of sale or other dispesal conferred on the Security Agent, its nomines(s)
and any Receiver by this Debenturs and sach Morlgage shali operate as avariation
and extension of the statutory power of sale under Section 19 of the 1881 Act and
Section 4 of the 1811 Act and such power shall arise (and the Secured Obligations
shall be deemed dus and pavable for that purpose) on execulion of this Debenture
and sach Morlgage.

Restrictions

The restrickions containegd in Section 17 and 20 of the 1881 Act shall not apply to
this Debenture and sach Mortgage or 1o the exercise by the Security Agent of its
right to consolidate all or any of the Security cresfed by o pursuant o this
Debenture and each Mortgage with any other Security in existence at any time or
to its power of sale, which powars may be exercised by the Secuwrity Agent without
notice {o any Chargor on or at any time after the cocurrence of an Enforcermesnt

Event,
Power of leasing

The statutory powers of leasing may be exercised by the Securily Agent at any
time on or after the occurrence of an Enforcement Event and the Securily Agent
and any Receiver may make any lease or agreement for lease, accept surrenders
of irases and grant oplions on such terms as it shall think it, without the need o
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174

7.5

comply with any restrictions imposed by Seclion 18 of the 1881 Act and Section 3
of the 1811 Act.

Transfer of Security
17.4.1 Al any time after the occurrence of an Enforcement Event, the Security
Agent may:
(@) redearn any prior Security agamnst any Charged Property;
andfor
{b) procure the transfer of any such Security to itself, andfor

{c) settle and pass the accounts of the prior mortgagee or charges;
any accounts so setfled and passed will be, in the absence of
manifest error, conclusive and binding on each Chargor.

17.4.2 Each Chargor shall pay to the Securily Agent immediately on demand
the costs and expenses Incurred by the Securlly Agent in {aking any
action contempliated by Clause 17.4.1, including the payment of any
principal or inferest.

Suspense account

if the Security created by this Debenture is enforced at a time when no amount is
due under the Finance Documents but at a time when amounts may or will become
dug, the Security Agent (or any Receiver) may pay the proceads of any recoveries
sffected by it into a suspense account.

i8 Appointment of Receiver or Administrator

18.1

18.2

Appointment and removal

At any time after the occurrence of an Enforcement Event, or if a petition or
application is presented for the making of an administration order in relation o &
Chargor, or if any person who Is entitied to do o gives written notice of its Intention
to appoint an administrator of & Chargor or files such 2 notice with the court or if
requested fo do so by a Chargor, the Security Agent may by deed or otherwise
{acting through an authorised officer of the Security Agent), without prior notice lo
anhy Chargor

18.1.1 appoint one or maors persons to be a Receiver of the whole or any part
of the Charged Property;

18.1.2 appoint two or more Receivers of separate parts of the Charged
Property;

18.1.3 remove {30 far as it is lawlully able) any Recelver 50 appointed;

18.1.4 appoint another person(s) as an additional or replacement Receiver(s);
and

18.1.5 appoint one or more persens to be an administrator of such Chargor.

Capacity of Receivers
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20

18.3

Each perscn appointed to be a Receiver pursuant to Ciause 18.1 (Appointment
and remaval) shall be:

1821 entitted to act individually or together with any other person appointed
or substituted as Recelver;

18.2.2 for all purposes shall be desmed o be the agent of the relevant
Chargor which shall be solely responsible for his acls, defaults and
liabilities and for the payment of his remuneration and no Receliver shall
at any time act as agent for the Security Agent, and

18.2.3 enfitled to remuneration for his services at a rate o be fixed by the
Security Agent from time fo time (without the restrictions contained in
the Acts).

Statutory powerg of appoiniment

The powers of appointment of a Receiver shall be in addition fo all statutory and
other powers of appointmeant of the Security Agent under the Acts (as extended by
this Debenture and each Morigage) or otherwise and such powers shall remain
exercisable from time to time by the Securily Agent in respect of any part of the
Charged Property. Except as provided in Clause 16.4 (Effect of moratorium), any
restriction imposed by law on the right of a morigagee o appoint a receiver
{including under sections 20 and 24 of the 1881 Act) does not apply to this
Debanture.

Powers of Recelver

Every Recaiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up, liguidation or dissolution of a Chargor) have and be
entitlad to sxarcise, in relation {o the Charged Property (and any assets of a Chargor which,
when got in, would be Charged Property) in respect of which he was appointed, and as
vared and extendad by the provisions of this Debenture {in the name of or on behalf of the
relevant Chargor orin his own name and, in each case, at the cost of such Chargor).

19.1

182

18.3

19.4

all the powers conferred by the Acts on morigagors and on morigagees in
possession and on receivers appointed under the Acts;

all the powers of an administrative recelver set out in Schedule 1 to the Insolvency
{Northern Ireland) Order 1989 {(whether or not the Receiver is an administrative
receiver);

all the powers and rights of an absolute owner and power to do or omit to do
anything which the relevant Chargor itself could do or omit to do; and

the power to do ail things {including bringing or defending proceedings in the name
ar on behalf of the relevant Chargor) which seem to the Receiver to be incidental
or conducive to (@) any of the functions, powers, authorities or discretions conferred
on or vested in him or (b) the exercise of the Collateral Rights (inciuding realisation
of all or any part of the Charged Property) or (¢} bringing 10 his hands any assels
of the relevant Chargor forming part of, or which when got in would be, Charged

Froperty.

Application of Monies

All monies received or recovered by the Securily Agent, its nominee(s) or any Recsiver
pursuant to this Debenture and each Morigage or the powers conferred by it shall (subject
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21

22

to the claims of any person having prior rights thereto and by way of variation of the
provisions of the Acls) be applied:

201 frstly in the payment of the costs, charges and expensss incurred and paymenis
made by the Receiver, the pavment of his remuneration and the discharge of any
Hiabilites incurred by the Racelver in, or incidantal lo, the exercise of any of his
DOWers;

20,2 secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpald feas, commission or remuneration of the Security Agent,

20,3 thirdly, in or towards payment of the Secured Obligations in accordance with the
Facility Agresemeant;

204  fourthly, in the payment of the surplus (if any), to the Chargors or any other person
antitled it

Protection of purchasers
211 Consideration

The receipt of the Security Agent, His nomineel(s) or any Recsiver shall be
conclusive dischargs to & purchaser and, in making any ssle or disposal of any of
the Charged Property or making any acquisition, the Security Agent, its nomines(s)
or any Receiver may do so for such consideration, in such mannesr and on such
terms as i thinks fit

21.2 Protection of purchasers

No purchaser or other person dealing with the Security Agant, its nomines{s) or
any Receiver shall be bound o inguire whether the right of the Securily Agent,
such nominsals) or such Recaiver {0 exercise any of ifs powers has ansen or
become exercisable or be concerned with any propristy or regularity on the part of
the Security Agent, such nomines(s) or such Recelver in such dealings.

Power of attorney
221  Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally 1o be its aftorney and in ifs name, following the occurrence of
an Event of Default which is confinuing or if the relevant Chargor has not comiplied
with 3 request of the Security Agent following the date falling 3 Business Days after
such regquest, on s behalf and as its aot and deed o execute, deliver and perfect
all documents and do sl things which the attormey may consider 1o be required or
desirable for:

2211 carrying out any obligation imposed on such Chargor by this Dabenture
(including the completion, execution and delivery of any Maorlgages,
deeds, charges, assignments or other Security and any transfers of the
Charged Property); and

22.1.2 enabling the Securily Agent and any Receiver to exarcise, or delegatls
the exercise of, any of the righis, powers, authorities and discretions
conferred on them by or pursuant to this Debenture or any Morigage or
by law (including the exercise of any right of a legal or beneficial owner
of the Charged Property) and (without prejudics to the generality of the
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22.2

22.3

foregoing) to execule as a deed or under hand and deiiver and
otherwise perfect any deed, assurance, agreement, instrument or act
which it may reasonably deem proper in or for the purpose of exercising
any of such rights, powers, authorities and discrations.

Ratification

Each Chargor shall ratify and confirm ali things done and all documents executed
by any attorney in the exercise or purporied exercise of all or any of his powers.

Security Agent's power to remedy breaches

If at any time any Chargor fails to perform any of the covenants contained in this
Debenture it shall be lawful for the Securily Agent, bul the Security Agent shall
have no obligation, to take such action on behalf of such Chargor {including,
without fimitation, the payment of money) as may in the Security Agent's
reasonable opinion be required to ensure that such covenanis are performed. Any
losses, costs, charges and expenses incurred by the Security Agent in taking such
action shail be reimbursed by such Chargor on demand.

23 Effaectivensess of security

23.1

23.2

233

Continuing security

23.1.1 The Security created by or pursuant to this Debenture and any
Mortgage shall remain in full force and effect as 3 continuing security
for the Secured Obligations uniess and untll the Secured Obligations
have been irrevocably and unconditionally discharged in full and the
Finance Parties have no further obligstion to make any advance
available to any Obligor pursuant to any Finance Document.

2312 Mo part of the Security from time to ime intended to be constitutad by
this Debeniure will be considersd salisfied or discharged by any
intermediate payment, discharge or satisfaction of the whole or any part
of the Secursed Cbligations.

Cumulative righis

The Securily created by or pursuant fo this Debenture and any Morigage and the
Collateral Rights shall be cumulative, in addition fo and independent of every other
Security which the Security Agent or any Secured Party imay at any time hoid for
the Secured Obligations or any other obligations or any rights, powers and
remedies provided by law. No prior Security held by the Security Agent (whether
in its capacity as rustee or otherwise) or any of the other Secured Parties over the
whole or any part of the Charged Froperty shall merge into the Security constituted
by this Debenture and any Morigage.

Mo prejudics

The Security created by or pursuant (o this Debenture and any Morlgage and the
Coliateral Rights shall not be prejudiced by any unenforceability or invalidity of any
other agreament or document or by any tims or induigence granted to any Chargor
or any other person, or the Security Agent {whether in iis capacity as trustee or
otherwise) or any of the other Secured Parties or by any variation of the terms of
the trust upon which the Secunty Agent holds the Security or by any other thing
which might otherwise prejudice that Security or any Collateral Right.
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23.4

23.5

23.8

23.7

Remeodies and wailvers

No faiiure on the part of the Security Agent fo exercise, or any delay on s part in
exarcising, any Collateral Right shall operate as a walver of that Collateral Right,
nor shall any single or partial exercige of any Collateral Right preciude any further
or other exercise of that or any other Collateral Right,

No Habillly

None of the Security Agent, ifs nominas(s) or any Receiver shall be hable by reason
of {a) taking any aclion expressly permitted by this Debenture or any Morigage or
{b} any neglect or defaudt in connection with the Charged Properly or {c) ieking
possession of or realising all or any part of the Charged Property.

Partlal Invalidity

i, af any time, any provision of this Debenture or any Morlgage is or becomeas
llegal, invalid or unenforceable in any respect under the law of any jurisdiction,
natther the legality, valldity or enforceabllity of the remaining provisions of this
Debenture or any Morigage nor of such provision under the laws of any ofber
jurisdiction shall in any way be affected or impaired thereby and, if any part of the
Security intended to be created by or pursuant to this Debenture or any Morigage
it invalid, unenforceable or ineffective for any reason, that shall not affest or impair
any cther part of the Security.

Walver of defences

The obligations of each Chargor under this Debenture and each Mortgage will not
be affected by an act, omission, matller or thing which, but for this clause, would
reduce, release or prejudice any of iis obligations under this Debenture and sach
Maortgage (without limitation and whether or nol known 10 i or any Secured Party)
including:

2371 any time, indulgence, waiver or consent granted o, or composition
with, any psreon; or

23.7.2 the release of any person under the terms of any composition or
arrangement with any credifor of any member of the Group; or

2373 the taking, variation, compromise, exchange, renewal or releass of or
refusal or neglect to perfect, {ake up or enforce, any righis against, or
Security over assels of, any person or any non-presentation or non-
observance of any formality or other requirement in respect of any
instrument or any failure 1o realise the full value of any Security; or

2374 any incapacily or lack of power, authority or legal persenalily of or
dissolution or change in the members or stafus of any person; or

23.7.5 any amendment, novation, supplement, extension {whether of maturity
of ptharwise) or restalement (in each case however fundaments! and
of whatsoever nature) or replacement of a Finance Document or any
other document or Securily or of the Secured Obligations (including,
without imitatlon, any Increase to the Secursd Obligations as may be
agreed by the relevant Chargor from time {o time), or
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238

23.9

2376 any unenforceability, illegality, invalidity, voidability or non-provahility of
any obligation of any person under any Finance Document or any other
document or Security or of the Secured Obligations; or

23.7.7 any insclvency or simitar proceedings.
imunediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or
the Becurity Agent or agent on its behail} to proceed against any other person or
enforce any other rights or Security or claim payment from any person before
ciaiming from such Chargor under this Debenture or any Mortgage. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary or
any Morlgage.

Deferral of rights

Untit such time as the Secured Qbligations have been discharged in full, no
Chargor will exercise any rights which it may have by reason of performance by if
of its obligations under this Debenture or any Morigage:

2381 to be indemnified by any member of the Group,

2382 to claim any contribution from any guarantor of such Chargor's
obligations under this Debenture or under any other Finance
Document; and/or

2393 to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Secured Parties under
the Finance Documents or of any other guarantes or security taken
pursuant {o, or in connection with, this Debenture or any Morigage by
any Secured Parly.

24 Kelease of security

24.1

242

Redemption of security

Upon the Secured Cbiligations being discharged in full and nong of the Secured
Parties being under any further actual or contingent obligation to make advances
or provide other financial accornmodation to any Chargor, any Obligor or any other
person under any of the Finance Documents, the Security Agent shall, at the
request and cost of such Chargor, release and cancel the Sescurity constituted by
this Debenture and procure the reassignment to the relevant Chargor of the
property and assets assigned o the Security Agent pursuant © this Debenture, in
each case subject o Clause 24.2 (Avoldance of paymenis) and without recourse
to, or any representation or warranty by, the Security Agent or any of i3 nominees.

Avoidance of payments

If the Security Agent considers {on the basis of legal advice obtained by It for this
purpose) that any amount paid or credited fo it is capable of being avoided or
reduced by virtue of any bankruplcy, insolvency, liquidation or similar laws the
liability of each Chargor under, and the Security created by, this Debenture shali
continue, and such amount shall not be considered to have been irrevocably paid.
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25

26

27

28

29

Set-off

251 Each Chargor authorises the Security Agent (hut the Securily Agent shall not be
obliged 1o exercise such right) to, if an Evant of Default is continuing, set off any
matured Secured Obligation against any matured obligation owed by the Security
Agent to such Chargor, regardiess of the place of payment, booking branch or
currency of aither the Saecured Obligations or such obligabion, and aoply any credit
balance to which such Chargor is entitied on any account with the Security Agent
in accordance with Clause 20 {Application of Monies). If the Secured Obligations
and such obligation are in different currencies, the Security Agent may convert
gither the Secured Obligations or such obligation at & market rate of exchange In
its usual course of business for the purposa of the set-off

25,2  Without prejudice to any right of set-off the Security Agent may have under any
other Finance Document or otherwise, if any time deposit matures on any account
g Chargor has with the Security Agent prior 1o the release of all of the Charged
Froperty pursuant in Clause 241 (Redemption of security) when:

2521 an Enforcement Event has occurred; and
2622 no Secured Obligation s due and payable,

that fime deposil will avlomatically be renewed for any further maturity which the
Securlty Agent considers appropriate.

Subsequent security interests

If the Security Agent (acting in its capacily as trustes or otherwiee} or any of the other
Secured Parties at any time receives or is desmed to have received notice of any
subsequent Security affecting all or any part of the Charged Properiy or any assignment
or transfer of the Charged Properly which is prohibited by the terms of this Debenture or
any Mortgage or the Facility Agreement, ali paymenis made thereafler by or on hehalf of
any Chargor to the Security Agent (whether in its capacily as trustee or otherwise) or any
of the other Securad Parties shall be irealed as having been cradiled to a new account of
such Chargor and not as having besn applied in reduction of the Secured Obligations a3
at the time when the Security Agent received such nofice.

Agsignment

The Security Agent may assign and transfer all or any of its rights and obligations under
this Debenture or any Morigage. The Security Agent shall be entitled to disclose such
information conceming the Chargors and this Debenture or any Morigage as the Securily
Agent considers appropriate fo any actual or proposed direct or indirect successor subject
to and in accordance with the Facility Agreement or to any person 1o whom information
may be required o be disclosed by any applicable law.

Motices

The provisions of clause 30 (Notices) of the Facility Agreement shall apply to this
Debenture.

Discretion and delegation

72849 Discretion

Any liberty or power which may be exercised or any determination which may be
made under this Debenture or undar any Morigage by the Security Agent or any
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3

32

28.2

Receiver may be exercised or made in ils absolute and unfettered discretion
without any obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power o delegate
{either generally or specifically) the powers, authorities and discretions conferred
on it by this Deberiure {including the power of attorney) or any Morigage on such
terms and conditions as it shall see fit which delegation shall not preclude sither
the subsequent exercise any subsequent delegation or any ravocation of such
power, authority or discrefion by the Security Agent or the Receiver itself. Neaither
the Security Agent nor any Receiver shall be in any way liable or responsible o
any Chargor for any loss or damage arising from any act, default, omission or
misconduct on the part of any such delegate or sub-delegate.

Counterparis

This Dabenture may be exacuted in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture.

Governing law

This Debenture and all matiers including non-contractual obligations arising out of or in
connection with it are governad by the laws of Northemn lreland.

Jurisdiction

324

32.2

32.3

Morthern irish courts

The courts of Norhern Iraland have exclusive ursdiction o settle any dispule
arising oul of or in connection with this Debenture or any Mortgage (including a
dispute relating fo the existence, validity or termination of this Debeniure or any
Mortgage or any non-contractual obligations arising out of orin connection with this
Debenture or any Morlgage) (2 "Dispute™).

Convenient forum

The parties 1o this Debenture agree that the courts of Nerthern Ireland are the most
appropriate and convenient courts to seitle Disputes and, accordingly, no parly will
argue io the contrary.

Exclusive jurisdiction

MNotwithstanding Clause 32.1 {Northern lrish courts) above, no Secured Party shall
he prevented from taking proceadings relating t0 a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Secured Parties may take concurrent
proceedings in any number of wrisdictions.

THIS DEBENTURE is executed as a deed and is delivered by it on the dale specified above.
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Schedule 1 Chargors

Regsforod Nuriber

Wiorses Ciub Limited

06793980

Building 1 The Phoenix Centre.

Colliers Way, Notlingham, United |
Kingdom, NGS 8AT
| Shopacheck Financial | 07067456 Building 1 The Phoenix Centre, |
1 Services Limited Colliers Way, Notlingham, United
‘Kingdom, NG8 6AT
Shelby Finance Lid 08117620 .- Building 1 The Phoenix Cenire,

4 Coiliers Way, Nottingham, United
Kingdom, NGB AT
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Schedule 2 Detalls of Real Property

Part 1. Registered Land

None as at the date of this Debenture

Part 2. Unregistered Land

Mone as af the date of this Debenture
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Schedule 3 Details of intellectual Property

Mone as at the dale of this Debenturs.
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Schedule 4 Details of Shares

Mone as at the date of this Debenture.
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Schedule 5 Form of notice of assignment of insurances

To: [Insurer]
Date: [+

We hareby give you notice that we have assigned to Hay Wain Group Limited (the "Security Agent”™)
pursuant to a debenture entered inio by us in favour of the Security Agent daled [*] 2023 (subjant
to a provision Tor reassionment) all our right, title and interest In and to the proceeds of [insert
descriplion and number of relevant insurance policy] (the “Insurance Paolicy™).

With effect from the date of your receipt of this notice we instruct you to:

1 make all payments and claims under or arising from the insurance Policy {in accordance
with the terms of that Insurance Paolicy) to us until such time as you receive notice from the
Securily Agent instructing you otherwise following the occurrence of an Enforcemeant Event
{as defined in the Debenturg) (“Payment Notice™. Upon receipt of a Payment Notice we
instruct vou to comply with ail payment instructions in respect of any claims and paymenis
under or arising from the insurance Policy as set out in such Payment Notice;

2 note the interest of the Security Agent on the Insurance Policy,; and

3 disclose to the Security Agent, without further approval from us, such information regarding
the insurance Policy as the Security Agent may from time to time request and to send it
copies of all notices lasued by you under the Insurance Policy.

Please acknowledge raceipt of this notice by signing the acknowledgement on the enclosed copy

letter and refurning the same 1o the Security Agent at Hay Wain Group Limited, 4¥ Floor, 24 Old

Bond Streel, Mayfalr, London, W15 4AW marked for the attention of Alex John.

Yours faithfully,

far and on behalf of [Chargor]
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Ta: Hay Wain Group Limited

Date: [

We acknowledge receipt of a notice in the terms set out above and confinm that, other than in
respect of the debentures daled 10 March 2014 and 17 August 2017 and 26 November 2018, 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 amendment or termination of the Insurance Policy shall be effactive
uniess we have given the Security Agent thirly days written notice of such amendment or
termination.

For and on behalf of [Insurer]
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Schedule 6 Form of notice of assignment of specific contract
To: [Counterparty]
Date: [*]

We hereby give you notice that we have assigned to Hay Wain Group Limited ("Security Agent™)
pursuant to a debenture entered into by us in favour of the Security Agent dated [*] 2023 {the
“‘Debenture"} ali our right, title and interest in and to [insert details of contract] (the “Contract”)
including all monies which may be payable fo us in respact of the Contract.

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

1 Al payments by you to us under or arising from the Contract should be made o us until
such time as vou receive notice from the Security Agent instructing you otherwise following
the occurrence of an Enforcement Event (as defined in the Debanture) (*Paymaeant Notice™).
Upon receipt of 2 Payment Notice we instruct you to comply with all payment instructions
in respect of any payments to be made under or arising from the Contract as set ouf in the
Payment Notice:

2 upen your receipt of a Payment Notice from the Security Agent:

2.1 all remedies provided for in the Confract or available at law or in equily are
exercisable by the Security Agent;

2.2 all rights o compel performance of the Conlract are exercisable by the Security
Agent although we shall remain liable to perform gl the obligations assumed by it
under the Contract; and

23 all rights, interests and benefits whatsoever accruing to or for the benefit of
ourselves arising from the Contract belong to the Security Agent to the exclusion
of us and no changeas may ba made (0 the terms of the Contract than as provided
for in the facility agreement dated on or around [*] 2023 and made between, among
others, ourselves as borrower, Margin Call Limiled as original lender and the
Becurity Agent;

3 you are authorised and instructed, without requiring further approval from us, io provide
the Security Agentwith such information relating o the Contract as it may from time to time

request and fo send it copies of all notices issued by you under the Coniract to the Security
Agent as well as o us; and

4 these instructions may not be revoked, nor may the terms of the Contract be amended,
varied or waived without the prior written consent of the Security Agent.

Please acknowiedge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to the Security Agent at Hay Wain Group Limited, 4% Floor, 24 Old Bond
Strect, Mayfair, London, W18 4AW marked for the attention of Alex John.

Yours faithfully,

For and on behalf of

[Chargor]
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To Hay Wain Group Limited
Date: [

We acknowledge receipt of a nolice in the terms sel out above and confirm that, other than in
respect of the debentures dated 10 March 2074, 17 August 2017 and 26 November 2018, we have
not recaived notice of any previous assignmants or charges of or over any of the rights, interests
and banefits in and to the Confract and that we will comply with the terms of that notice.

We further confirm that no amendment, waiver or relegse of any of such rights, inferests and
berefits arising under the Condract shall be effective without the prior wrilten consent of the
Security Agent, uniess itis of a minor technicat or non-operational nadure or in any way which could
not be reasonably expecied materially and adversely o affect the interssts of the Securily Agent.
For and on behalf of [Counterparty]

By e
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Schedule 7 Form of Mortgage

DATED ] i
[INSERT NAME OF COMPANY]
and

HAY WAIN GROUP LIMITED

MORTGAGE
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LAND REGISTRY OF NORTHERN IRELAND
FOLIOESE ] COUNTY:[ ]

REGISTERED OWNER: { ]

THIS MORTGAGE isdated [ | betwaen;

{(H

(2)

[INSERT NAME OF COMPANY] registered in England and Wales with company number
1 {the “Chargor™); and

HAY WAIN GROUP LIMITED as security frustee for the Sacured Parties (the "Security
Agent”,

BACKGROUND:

it is intended that this document takes effect as a deed notwithstanding the fact that a party may
only execute this document under hand,

IT I8 AGREED as follows:

1

Definitions

Terms defined in the Debenture shall, uniess otherwise defined in this Mortgage, have the
same meaning in this Mortgage and in addition:

Debenture means the debentura governed by the laws of Northern ireland dated [+] 2023
hetween, inter alia, the Chargor and Hay YWain Group Limited as the Security Agent as
amendead, novated, suppiemented, extended or restated.

Facility Agreement means the facility agresment dated [+] 2023 and made bealween,
among others, Morses Ciub Limited as borrower, Margin Call Limited as original lender
and Hay Way Group Limited as security agent.

Morigaged Property maans:

(@) the properly specified in the Schedule (Details of Morigaged Property); and

(b} any buildings, fixtures, fittings, fixed plant or machinery from ime to time situated
on or forming part of such property,

and includes all Related Rights.

Permitied Security has the meaning given to it in the “Facility Agreement”.
Related Rights means, in relation to any asset:

{a) the procesds of sale of any part of that asset;

(b} all rights under any licence, agreement for safe or agreement for lease in respect
of that asset;

(€ all rights, benefits, claims, confracts, warranties, remedies, Security, indemnities
or covenants for title in respect of that assel; and

{d} any monies and proceeds paid or payable in respect of that assel.
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2

Fixed security

2.1 The Chargor hereby charges as beneficial owner in favour of the Security Agent
as trustee for the Secured Parties as securtly for the payment and discharge of the
Secured Obligations:

2.1.1 by way of first legal morigage GRANTS AND DEMISES {0 the Security
Agent the Morigaged Property title {o which is not registered at the
Land Registry of Northern ireland TO HOLD so much of the same as
is of freehold tenure to the Securily Agent for a term of 10,000 years
from the date of this Mortgage and TQ HOLD so much of the same as
is of ieasehold tenure to the Security Agent for the residue of the
respective term or terms of years for which the Chargor now holds the
same less the last len days of each of such term or terms; and

212 by way of fixed charge CHARGES the Morigaged Property owned by
it title to which is registered or registerabde in the Land Registry of
Morthern ireland with the payment, performance and discharge of the
Secured Obligations and HEREBY ASSENTE to the registration of this
charge as a burden against the Morigaged Property.

Implied covenants for title

It shail ba implied in respact of Clause 2 (Fixed Security) that the Chargor is disposing of
the Mortgaged Property free from all charges and incumbrances (whether monetary or nof)
and from all other giths exercisable by third parties (including Habilities imposed and rights
conferred by or under any enactmesnt).

Application to the Registrar of Titles

The Chargor hereby consents to an application being made {o the Registrar of Titles of the
Land Registry of Northern Ireland 1o enter the following inhibition in the above mentioned
folin{s) of any property which is, or Is required 1o be, registered forming part of the
Mortgaged Property (including any unregistered properties subject to compuisory first
regisiration at the date of this Morigage):

“MNo {disposition or specify fype of disposition] of the registered land by the registered owner
of the registered land, or by the registered owner of any registered charge, not being a
charge registered before the entry of this inhibition, is to be registered without a written
consent signed by the registerad owner for the time being of the Debeniure dated [+] in
favour of Hay Wain Group Limited of 49 Figor, 24 Old Bond Street, Mayfair, London, W18
AAW registered on the [ 1day of [ 1[or their conveyancer or specily appropriate defails]”

Further Advances

5.1 Subject to the terms of the Facility Agreement, each Lender is under an obligation
to make further advances to the Chargor and that obligation will be desmad to be
incorporated into this Morlgage as if set out in this Morigage.

52 The Chargor hereby consents 1o an application being made to the Land Registry

of Northern Irgland to enter the obligation to make further advances on the Folios
of any registered land forming part of the Morigaged Property.

Release of security

6.1 Redemption of security
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Lipon the Secured Obligations being discharged in full and none of the Secured
Parties being under any further actual or contingent obligation 1© make advances
or provide other financlal accommodation (o the Chargor, an Obligor or any other
person under any agreemeant balween the Securily Agent and the Chargor, the
Securily Agent shall, al the request and cost of the Chargor, release and cancel
the Securily consliluted by this Morigage and procure the reassignment o the
Chargor of the properly and assets assigned to the Security Agent pursuant o this
Morlgage, in each case subject 1o clause 24.2 (Avoidance of payments) of the
Debenture and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominess.

6.2 Avoidance of payments

If the Becurity Agent reasonably considers that any amount paid orcredited o it is
capable of being avoided or reduced by virtue of any banlouptoy, insolvency,
iquidation or similar laws the lability of the Chargor under, and the Securily
constituted by, this Mortgage shall continue, and such amount shall not be
considered 1o have been revocably paid,

7 Third Party Rights

A person who is not a party to this Mortgage has no rdghts under the Contracts {Rights of
Third Parties} Act 1889 to enfarce or to enjoy the benefit of any term of this Morigage,

8 Governing Law

This Morigage and all matters including non-condractual obligations arising out of or in
conneciion with it are governed by the laws of Northermn treland.

8 Counterparis

This Mortgage may be execuled in any number of counterparts, each of which shall be
deemed an origingl and this has the same effect ag if the signatures on the countarparts
were on & single copy of this Morlgages. Any parly may enter Info this Mortgage by signing
any such courterpart.

THIS MORTGAGE has been entered into 8% a desed on the date stated at the beginning of this
Mortgage.
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Schedule Details of Mortgaged Property
Description of Property Folip Number County

[ ] [ ] [ ]
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THE CHARGOR

Executed as a desd by INAME] H
aclting by )
a director in the presence of }

U SO
Director
Witness SIgnature ..o i e Witness Signature ...
Witness Nama... . e e e eSS Name. e
Withess ADAress e e Witness Address e,
Ceupalion. . e e e e Coeupation... ..o
THE SECURITY AGENT
Executed as a deed by )
HAY WAIN GROUP LIMITED )
acting by )
a director in the presence of T U U TP UR TRt
Diractor
Witness Bighature ... ... Witness Signature ...
VWHNESS NAMIE ..o oo sscirins s srnesns WNEES NAIMI . e e e
Witness Address e Witnaess AJAress s
Qoocupalion......... s Oooupabion........
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Schedule 8 Form of Notice of Charge

To. [Landlorg]

Date: %]

PURSUANT TO the lease of which pariiculars appesr in paragraph 1 below, NOTICE I8 HERERY
GIVEN that the disposition, of which particulars appear in paragraph 2 below, has taken place.

1 LEASE
1.4 Date:
1.2 Term:
1.3 Parties: (1)
(2)
1.4 Damised Premises:
2 DISPOSITION Charge contained in a2 Debeniure
2.1 Date: [ 1
2.2 Parties: (1) [Chargon as the Chargor
{2) Hay Wain Group Limited as the
Security Agent
2.3 MName and Address of the Security Agent  Hay Wain Group Limited
4* Floor, 24 Old Bond Street, Mayfair,
London, WIS 4AW
NOTES: 1. The registration fee is enclosed ]
2. it is requested that notice be given 1o the Security Agent of any breach of
covenant by the tenant under the Lease.
3. This Notice is sent in duplicate, and It is requasted that one copy is signed
as provided below and retumed to the Security Agent.
Signed ...
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[Chargor]

RECEIVED a notice of which this is a duplicate

[Landlord)

Date:

49

LEGALG1475796v



Schedule 9 Form of Notice of Charge of Account

Te iAccount Bani]
Data: [*]

We hereby give you notice that we have charged to Hay Wain Group Limited (the “Security
Agent™) pursuant 1o a debenture entered Into by us In Tavour of the Secunily Ageni dated [x] 2023
all of our right, tile and inferest in and {o all sums of money which are now or may from time o
fime In the fulure be heid In the Tollowing accounts In our name with you together with all interest
grediled therelo and the debls representad by those sums;

linsert details of Accounis] {fogether the “Accounts™),
We hareby rravocably instruct and authorise you

1 o credit o each Account all interest from time to Hime earmed on the sums of money held
in that Account;

2 to disclose 10 the Security Agent, without any reference o or further authority from us and
without any liability or inquiry by you as o the justification for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time o tims, request you to disclose to it

3 prior fo receipt by you of a written notice from the Security Agent of the occurrence of an
Enforcement Event (as defined in the Debenture) (g "Deafaull Notice™), to continue {o act
upon our instructions in relation to the Account; and

4 following receipt by you of a Default Notice:

4.1 o hold &l sums from time o Ime standing o the oredit of each Account in our
name with vou o the order of the Security Agent;

42 o pay or releass all or any part of the sums from tims o ime standing to the credit
of each Account in our name with you only in accordance with the wrilten
instructions of the Security Agent at any ime and from fime o time; and

4.3 to comply with the terms of any writlen notice or instructions In any way relating to
the Accounts or the sums standing fo the credit of any Account from time o time
which you may receive at any time from the Securily Agent without any reference
to or further authority from us and without any liability or inguiry by you a8 to the
justification for or validity of such notice or Instructions.

By counter-signing this notice, the Securily Agent confirms that we may make withdrawals from
the Accounts in accordance with the terms of the Finance Documents {as defined in the Debenture)
untit such fime as the Security Agent shall notify you in wriling that an Enforcement Event (as
defined in the Debenture) has occurred and further confirming that our permission is withdrawn,
wheareupon we wili not be permitted o withdraw any amounts from any Account without the prior
written consent of the Security Agent. ‘

These instructions cannot be revokead or variad without the prior written consent of the Secunity
Agent.

This notice is governed by Northern irish law.

Please confirm vour acceptance of the above instructions by retuming the attached
acknowledgement to the Security Agent with & copy to ourselves.
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Yours faithfully

For and on hehalf of

[Chargor]
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To: Hay Wain Group Limited

Date: [

We confirm recsipt of 2 notice dated [=] (the “Notice™) from [*] (the *Company”™) of a charge, upon
the terms of & debenture dated [-] 2023, over all the Company’s right, title and interest in and to all

sums of money which are now or may from time to time in the future be held in the following
accounts with us in the name of the Company together with interest relating thereto:

linzert details of Accounds] {together the "Accounts™),

We confirm that

1 we accapt the Instruclions and authorsations contained in the Nolice and underizke lo
commply with its terms;

2 othar than in respect of the debentures dated 10 March 2014, 17 August 2017 and 26
November 2018, we have not received notice of the interest of any third party in any
Account or in the sums of money held in any Account or the debts represented by those
sums, and we will nofify you promptly should we recelve notice of any third party interest,

3 we have nol claimed or exercised, nor will we claim or exercise, any security or right of
setoff or combination or counterciaim or other right in respect of any Account, the sums of
monay held in any Account, or the debts represantad by those sums,

4 until you notify us in writing of the ocouwrrence of an BEnforcement Event {(as defined in the
Debenture) and further confrming that withdrawals by the Company are oprohibiled ths
Company may make withdrawals from the Account provided that upon receipt of such
notice we will not permit any amount 1o be withdrawn from any Account except against the
signature of one of your authorised signatories; and

5 we will not seek 1o modify, vary or amend the terms upon which sums arg deposited inthe
Accounts without your prior written consent,

This letter shall be governad by Northern Irish law,

Yours faithiully

Fiy:

For and on behalf of [Account Bank]
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Schedule 10 Details of Accounts

MNone as at the date of this Debanture.
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SIGNATURES

CHARGORS

Executed as a deed by MORSES C:LUB »
LIMITED acting by GEMINE (/DenDi
a directar in the presence of

Dhirector

Witness Signatlure |

}

Exgcuted as a deed by SHOPACHEQDK )
FINANGIAL SER\]’!CES LIMITED acting }
GlARene (AenPiee )

a direcior in the presence of:
Director

Witness Signaturs .

Witness Name,,,Nf.‘Tliﬁﬁf}ﬁf ..... 0"7"\?{"3&‘1‘*
Witness Address. 2;,6....m.wsim.w.,,,éf3m@

)
Execuled as a deed by SHELBY FINANCELTD )
acting by _L 08 Go~E (Aved Bt I

a director in the presence of

Diractor

Witness Signature ..
Witness Name. N»‘N' s (e
Witness Address 2 6. Mvaitn EM:;?Q/'(‘D
Marzonspeg VI UPe 284
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SECURITY AGENT

LIMITED acting by ALEXANGEL

Executed as 2 deed by HAY WAIN GROUP }
e )
a director in the presence of. )

Witness Sigﬂature_ |
Witness Name LARNER- T K LoR
Witness Address & £ LO Q%‘ ,,,,,,,,,,,,,
24 00D Lopd STReET, LoNBON
LS AN
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