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Registration of a Charge

Company name: PERFECT HOME FINANCE LTD
Company number: 06020013

X6L0Z2DL

Received for Electronic Filing: 11/12/2017

Details of Charge

Date of creation:  056/12/2017
Charge code: 0602 0013 0005
Persons entitled: AARON'S INC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06020013 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TUGHANS

Electronically filed document for Company Number: 06020013 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6020013

Charge code: 0602 0013 0005

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

FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th December 2017 .

Given at Companies House, Cardiff on 13th December 2017

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

Companies House



patED O DELEMBER. 207 EXECUTION VERSION

{1y THE COMPANIES IDENTIFIED IN SCHEDULE 1|
as Original Chargars

i favour of
We hereby certify that this.is
F3) AARON'S, C. a frue copy of the Oé"i'gina-i
as Notehelder _
Dated this |l day of fec 20] :1~
Tughans
Solicitors
30 Victoria Street

COMPOSITE DEBENTURE Relfast BT1 3GG

governéd by the laws of Northern Ireland

b )
\uﬂ\,& %)
THIS DERENTURE IS EXPRESSLY SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT (A5
DEFINED HEREIN)

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

original instrument.
(4 7 o




LAND REGISTRY OF NORTHERN IRELAMD

FOLIOES: COUNTY(S):

REGISTERED OWNER:

THIS DEED s dated __ 5 DECEMET2. 2017
& DECEMDETL

THIS DEBENTURE is datad 12017 and made betwaen;

(133

2)

THE CONMPANIES whose hames, registered numbers and reglistered offices are set outin
Schetiule 1 (he "Original Chargors") in favour of

AARON'S, INC. a corporation incorporated under the laws of the State of Georgla, Unlted
Siates of America ("Noteholder"}.

1T IS AGREED as follows:

1. .

14

DEFINITIONS AND (NTERPRETATION
Definitions

Terms defined in the Loan Note Amendment Agreemant shall, unless olherwise defined in
this Debentire, have the same maaning when used in'this Debeniure or-any Mortaage (as
defined balow) and in-addition:

1881 Act means the Conveyancing and Law of Property Act 1881;
1911 Act means the Conwvayancing Acl 1911;
1977 Order means the Criminal Damage (Compensation} (Morthar treland) Order 1877;

Agcount meang PerfeciHome Capital Operating Account; the Temple Flhance Operating
Account, the Templs Finance Collsctions Account and any ¢redit. balance from fime {o
fime.on any account openad or maintained by any of the Chargors with any financial
institution {and any replacement account or subdivision or sub-account of that. account}
and all Related Rights.

Additional Chargor means.any eniity which becomes a Chargor by execuling a Deed of
Atcession.

Assigned Account means any PerféclHome Capital Collections Account, any Temmiple
Finance Colleclions Account {and any renewal of redesignation of such accounts) and any
other Account {hat may from lime fo time bé agresd betwesn the Nolehoider and
ParfeciHome Capital 4o be an Assigned Atcount.




Borrower Customer Loan means a Customer Loan, the beneficial inferest In which is
held by PerfectHome Capital,

Charged Intsliectual Property means any and ali Intellectual Property owned by any
Chargor now or in the future inluding without imitation those rights isted in Schedule 4
(Detalls of infellectual Property).

Charged Property means all the assets and undertaling of any Chargor which from time
to-time are the subject of the security created or expressed fo be created In favour of the
Noteholder by or pursuant o this Debenfure and any Mortgage.

Charges means all or any of the Securlly created or expressed 1o be oreated by or
pursuant o this Debanture and any Mortgage,

Chargor maans an Original Chargor or an Addltional Chargor.

Coliateral Righfe means all rights, powers and remedies of the Moteholder provided by or
pursuant lo this Debenture or any Morigage or by faw,

Conveyanéing Acts means slther or both, as the context requires or permits, of the 1881
Actand the 1991 Act,

Customer Loan Agresment means, In respect of each Custormer Loan, the loan
agresment regulated by the Consumer Credit Aot 1874 er the Financial Services and
Markets Act 2000 as applicable {logether with the relaled terms and conditions regulating
that. Borrower Customer Loan) entered into by the relovant Customsr and Temple
Financs,

Customor Loan means

(@) aloan made o a Customer by Temple Finance or any other Chargor; and
(b} made subjectto a Customer Loan Agraement,

and, for the avoldance of doubt, shall include a Withdrawn Customer Loan.

Customer Loan Documentation maans, in respect of each Customar Loan and sach
Borrower Cusiomer Loan, the Customer Loan Agreement, and related ferms and
conditions together with @il relaied documentation which is producad by Temple Financa
and completed andfor executed by the refevant -Customer relaling to such Customer
Loan.

Deed of Accession means a desy substantially in the form of Schiedule 14 {(Form of
Dead of Avcesslon) or In-any form -agreed betwesn Petfect Homes Holdings Limited and
the Notehalder.

Derivative -Assets means all assets detlved from any of the Shares Including sl
altotments, accretlons, offers, rghts, dividands, interast, Income, benefits and advantages.
whatsoever af any Ume acoruing, offered or arising In respect of or incidental {o-ainy of the
Bhares and all stocks, shares, rights, money or properly accruing or offered at any time by
way of conversion, redemption, bonus, preference, exchange, purchase, subsiitution,
apilon, nterest or otherwize in respect thersof,




Enforcement Event means an Event of Defaull which.1s continuing.
Evant of Default hias the meaning given to it in the Loan Note Amendment Agreement,

First Ranklig Debenture mieans the debentire granted by the Orginal. Ghargors in
favour of the Original Lendsr daled on oF arotpd he date heraof,

Group has the meaning givento i In the Loan Note Amendrient Agresment,

Insurance Polley misans any policy of insurance (Including; without limitation, key=man
Insurance, life Insurance or assurance but excluting third party Hablity instranse) in which
any Chargor may from fima to fime have an inferast,

Infellectual Property means-all patents, dghts in Inventions, trade marks, service matks,

(designs, business names, domain names, geographical indications, copyrights: (including
nights in computer softwars), reglsterad designs, design rights, moral rights, database
rights, rights In confidential information and knew how, trade heimes, trade dress,
formulas, trade secrels and offrer intellectual projiedy rights: and interests, whether
registered or unregistersd. and including all applications for and- the: tight {o apply for the
same, and any inferests (including by way of licence or covenant not to'sue) which may
subsist anywhere in the world,

Intercreditor Agresmient means the Intercreditor agresment dated on or around tha date
of this Debenture and made between, among others, the Bomower (as defined therein),
the Suberdinated Credifors (as deflnéd thevein), the Seclrity Agent, the Agent, the
Original Lendar-(as Senlor Lender) (all d@s defined thereln) and ths Arranger (86 defined
thereiny.

{ntra-Group Loan means any loan-by a Chargor as lender to-any olher member of the
Group as borrower or any loan by any ofher member of the Group as lender to-a Chargor
as borrower.

tntra-Group Loan Agreement means any agreéiment pursuant to which an Intra-Group
Loan is mada.

Investments means:

{a}  anystocks, shares;débenmre's; i:c_md’s,.ccupan_s.- negoliable histtuments, securities
and certificates of deposit {but not including the Shares):

(b} - altinteresis in collsctive invesiment schermes; and

{c) all warrants, opfions and other rights fo subscribe for or acquire any of the
Tnvagtments deseribad In paragraphs (a) antl {b) above,

In each case whether held dirsctly by or o the order of any Chargor or by any trustee,
nomiries, fiduclary of clearance system on Ifs behalf and all Related Rights (including ail
tlghts against any such tristee, nominee; fiduclary or clearancs system).

Loan Note Amendment Agreement means-the loan rote dmeandmiant dgresment dated
on or gbout the date of this Debenturs batween, amongst- others, the Noteholder, the
‘Original Ghargors and others-as amendad, variad; novated or supplemented from time fo
i,




WMaterial Adverse Effost maans s material adverse effect on:

(8} the business, operations or financlal sondition . of PerfectHome Capital or the
Obligors taken as a'whole;: or

by the abiiity of an Qbligor o parform ifs payment obligations under the Fitiance
Dosuments; or

{2} have an sffect on tha validiiy-or enforceabiilly of, or the effectivenass ar ranking of
any Transaction Securify granted or purported to e granted pursuznt to any of,
tha Finance Documents,

Monetary Clalms means any book and other debis and monsiary claims {othar than
Accounts) owing to a Chargor and any procesads of such debts and claims {ricluding any
claims or sums of money deriving from o7 In refatlon fo any Inteliéctual Properly, any.
Investment including the protseds from any clakn under the Criminal Damage
{Compensation) (Norharn Ireland) Order 1977 {(as armended), the procesds of any
Insurance Poliey, any court order -or judgment, any-contract or-agresnient. to which a
Chargor ks a party and any other asseis, properly, righls or undertaking of a Chargor).

Mortgage means a morgage-or charge in respect of ail the Real Properly granted by a
Chargor in favour of the NMoleholder. in accordancea with Clauvse 8 (Further assurance)
substantially In the forr of Schadule 8 (Fonm of Legal Morlgage).

Originial Lendér means Kaluga Investments S.A RL.

Perfoctdome Capital Collections Account means the sterding bank account of
PerfactHome Capilal with the Account Bank in England which is designated by
PerfactHome Capltal g5 the "PedeciHome Capltal Collactions Acsount” {andfor any other
such account which ls designated as such), s the same may be redesignated or
renumbered from time fo time (ncluding any sith-accourts theraod],

PerfectHome CapHal Opersfing Account mesns the sierfing bank account of
PerfectHome  Capital with the Account Bank In England which is designated by
PearfeciHome Capital as the "PerfectHome Capital Operating Account” {and/or any other
such account which Is designated as such), as the same may be redesipnated or
renumbered from time to fime {including any sub-accounts thereof}.

Permitted Sacurity has the meaning given to It In the Loan Note Amendment Agreement,

PEC Notice means 4 redquest for information made pursuant to sections 7900 and 790E
of the Comipanles Act 2008,

PSC Restricton Notice means a "restrictions notloe" and "PSC Warning Notice" means
& "warning nolice", In-each case as defined In Paragraph 1(2) of Schedule 1B of the
Companles Act. 2008,

Real Properfy means:

{a) any feehold, leasshold or Immovable propetty (including the freshold and
leasehold properly in Northern lreland spaclfied in Schedule 3({Defalls of Real
Property)y; and




{b}  any buildings, fitures, fiitings, fixed plant or machinery from time to time situated on
or-forming part of such freshold or leasehold properly,

and includes all Related Rights,

Racelver means a receiver or recelyer and manager or (where permitted by law)
administrative fecaiver of the whole of any par of the. Charged Praperty and that term will
includs any appoirites made under-a jolnt and/or several appointment

Related  Rights means, in relation fo any asset (ingluding the Shates, the Derivative
Assets and the Investmenis):

(&} the proceeds of sale of any part of that asset;

{o). &l ights under any ficence, agresment for sale or agreement for lease in raspect of
that nssef;

(&)  all Aights, bensfits, clalms, contracts, warranties, remedies, security, indemnities or
covenants for fitle In respect of that asset; and

(dy snymonles dnd procesds paid or piayable in respact of that asset.

Secured Obiigatior;s means ali obligafions covenanted to be discharged by each
Chargor i Clause 2.1 (Covenant fo pay),

Security has the meaning given fo it In the Loan Note_Amendment Agrasment.

‘Shargs means all of the shares listed at.Schedule 2(Delails-of Shares) and all of ths
-shares in the capltal of any other limited liability company Incorporated in Northern freland,
i eavh cage hield by, to the order or on behall of any Chargor from time to time.

Specific Contracts means the Customer Loan Docimentation, the Servicing Agresmeant,

any ‘Standby Semclng Agreement, the Sale Agreement, the Barclays' Ancillary Facility
Documents, the Subordinated Loan Agreement; the Atcount Bank Agreemant, any Intra-
Group Loan Agreement and any other document des_ign_at_eci by the Noteholder and
PetfectHome Capltal as a Speciilc Contract from time to time.

Tangible Moveable Properly means any- plant, machinery, office equipment, computers,
vehicles and other chattels (excluding any for the time being forming part of any Chargor's
stock f trade or work in progress) and aif Related Rights.

Termple Finance Collections Account means the Starlng bank account of Temple
Einance with the Account Bank I England with account number 23028428 and sort code
20:07-71 andfor -any other account with the Actount Bark which is désignated by
Perfecttome Capltal as the “Temple Financs Collections Account®, tis the same may be
redesignated or renumbered from time to time {including any sub-accounts thereof),

Temple Finance Ogerating Account means the sterling bank account of Terople
Fintande with the Acoount Bank in England with account number 8380013 and sort code.
20:07-71 and/or any offier account with the Accourt Bank which is designated by
PerfactHoms Gapit! as the “Tampia Finance Operating Account”, -as the same may be
redesignated or renumbered from time to time (including any sub-gccaunts thereof).




1.2

1.3

1.4

1.8

inferprefation

I this Dabenture or, a8 applicable, any Morigage:

121 the rutes of Interpretation contained in Clause 1.2 {Consfruction) of the Loan
Mote Amendment Agreement shalt apply to the construction of this Debenture
or any Morigage;

1.2.2 any referance to the "Noteholder’, the "Chargors”, the "Agent” or any other

person shall be construed so as to nclude is or thelr {and any subzeguent)
successors and any pormitted transferess in accordance with their respective
interests; and.

1.2.32 {unless otherwlse stated) references In this Debenlw'e to any Clayse of
Schedule shall be to 2 claise or schedule contained in this Debenture.

Third party rights

134 Unless expressly provided to the contrary in this Debentire & persen who is
not & parly herelo has no right under the Contracts {Rights of Third Parias)
Act 1988 or otherwise {o enforce or enjoy the benefit of any ferm of this

Dabenture.

1.3.2 Motwithstanding any term of this Debenture, the consent of any persony who
is not & party hereto is not raquired fo rescind or vary this Debenture &l any
lims.

inconsistency

1.4.1 in‘the avert of any congistency arlsing between any of the provislons of thls

Dabenlure or any Morigage and the Loan Nole Amendment Agreament or
the Inlercrediior Agresment, the provisions of the Loan Nofe Amendment
Agresment o the Infercraditor Agreamant {as the case may ba) shall prevall.

1.4.2 Ta the extent that the provisions of this Debariture are inconsistent with those
aof any Morigags, the provisions of that Morigage shall prevall.

Incorporation of provisions inte any Mortgage

Clauses 1.2 {Inferprefafion), 8.1 {Fuither assurance: gensral), Error} Reference source
not found. (fmplled covenants for tills), 15 (Enforcement of securly), 16 (Extension and
verigtion of the Conveyancing Acks), 17 (Appoiniment of Racsiver .or administrator),
18 (Powers -of Reesiver), 21 {Powar of ltorneyy, 30 (Goverring Iaw) and 31 (Jurisdiotion
of Northern Iish cours) of this Debenfure are Incorporated into any Morlgdge as i
exprassly incorporated into that Morlgage, as iF reforences in thoss clauses 1o this
Debenture were references o that Mortpage-and as if all references in those clauses io
Charged Property were reforences to the aseets of the Chargor from time lo time charged
in favour of, or assigned (whether at law or In equity) to, the Noteholder by or pursuant lo
that Morigage.

Morigage

It iz agreed that each Mortgage Is supplemental lo this Debenture,




2.4

2.2

Deed .

it-1s - intended that this Debenture lakes effact as a deed notwithstanding the fact that a
party may only exacuts this document under hand.,

Second-ranking Securily
1.8.1 This- Debierture is subject lo the ferms of the Inlercraditor Agreesment.

1.8.2 All security created under this Debeniure is created in addition to and does
not affest the securily created by the First Ranking Debenture,

1.8.3 Where thiz Debenture purports 1o craate o first fixed sacurily Interest, that
sacurity interest will be & second ranking security Interest ranking subiect {o
he equivalent seaurlly Interest greated by First Ranking Debenture until such
tima a5 the sscurity lnterest created by First Ranking Debenlure ceases to
have sffect. All references in this Debenture fo “full 1itle quaraniee® shall be
qualified by reference to the First Ranklng Debanture.

1.8.4 Where a fight or asset has bean assigned (subject to a provise for re-
assignment on redemption} under the Firet Ranking Debeniure and the same
asset or right Is expressed to be assigned again under this Debenture, that
second assignment will take effect as a fixed charge over the right or. asset
arid will only take effect as an assignment If the refevant security Inlerest
created by the First Ranking Debenture ceases to have effact al.a time when
this Debenture sl has effect.

PAYMENT OF SECURED DBLIGATIONS
Covenant {o pay

Each Chargor hereby -covenants with end undertakes to the Noleholder that # shalt
discharge all obligations, as and when they fall due in accordance with thelr terms, which
the Chargors may at any time have to the Nofeholdsr under or pursuant to the Finance
Documents. {including this Debenture gnd any Morigage) incitiding any liabilities in respect
of any further advances made under the Finance Bocuments, whither present or futlire,
actual or contingent (and whether incurred solsly or jointly and-whether as principal or as
sursly or In some other capacity), Each Chargor shall pay to the Noteholder when due and
payable every sum at any time owing, due or incurad by such Chargor o the Notsholder
in respect of any such Hlabilities, provided that neither such covenant or undertaking nor
ihe security constiluteéd by or pursuant o this Debenture or any Morigage shall extend fo
of Include any liabliity or sum which would, but for this proviss, causs such covenant,
undertaking or seourity to be unlawful or prohibited by any applicable law.

Interast on domands

i any Chargor fails to pay any sum on the due date for payment of that sum such Chargor
shall pay inferest on any such sum (before and affer any Judgment and to the exient
Interest -at a defaull rate Is nol otherwise being paid on such sum) from the date of
demand until the date of payment calculated on = dally basis at the rate determined by
and in accordance with the provisions - of clatse 4.2(s) Delaull rate} of the Loan Nots
Amendment Agreement.




31

3.2

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE

Fixed charges

Each Chargor as baneficlal ownar:

{a}

GRANTS and DEMISES as much of the Real Property as is unregisterad land TQ

HOLE §) as to so much thereof as is freshold un o the Notsholder for the tarm.of

10,000 years from the dats hereof; and (I} as o 5o much tharéof as Ig leasekiold
unto the Noteholder for the resldus or iesidues of the t8rms of respective torms &f

‘years for which the samie are held less the fast 3 days of such ferm.or of each

such.terms; and (B} as registered of or the person entiiled to become registared
as owner CHARGES BY WAY OF FIRST FIXED CHARGE unto the Noteholder
8o much of the Real Properly as Is registered or as Is required 1o be registersd 1
the Land Reglstry of Northern Iraland by vitlue of the statues in that behalf of
othetwise and assentz to the registration of the charge hereby created as a
burden affeciing such Real Properiy.

{b} CHARGES In favour of the Noteholder as security for the payment and discharge
of the Secured Obligations, by way of first fived charge fwhich, so far as It relates
1o fand in Northern tratand vested in-a Ghargor at the date of this Dsebenture and
listod In Schedule 3 (Detalls of Real Property), shali be a chargs by way of legal
morigags) all such Chargor's right, tifle and interesi from fime. {o time in and fo
each of the following assels (subject In each case to. obtalning any necessary
corsant fo such mortgage or fixed charge from.any third parly) it sach case both
present and future:

312 the Real Properly;

343 the Tangible Moveable Property,

3.4 the Accounts;

318 the Charged intellectual Proparly;

318 any goodwill and rights in relation fo the uncalled capital of such Chargor;

3T the Invasiments and ail Related Rights;

348 the Shargs, alt dividends, interest and other menles payable In respectof the
Shares and aff ofher Related Rights {(whether derived by way of redemption,
honus, preference, option, substiution, conversion or otherwise); and

348 all Monefary Claims other than any elaims which are otherwise subject (o a
fixed charga or assignment (at law or In equily) pursuart fo this Debenture
and all Related Rights.

Assignments

Each Chargor hereby assigns as beneficial owner {and iIn thiy case of the asslgnments in
Clause 3.2.3 below only, as beneficial cwner) 1o the Noteholder as security for the
paymenit.and dischiarge of the Secured Obligations, subject to a proviso for re-assignment
on redemption, sush Chargor's right, title and interest from fime to time In and to each of

" the foliowing assels {sublect io oblaining any necessary consent fo ihat assignment from

any third parly and without prejudice 1o such Chargor's obligafions undar Clause 8.3
(Congent of third parties)) in each case both presant and future:




3.3

401

4.2

324 tha procesds of any Insurange Pcllcy_;

32z -altrights and claifs In relation to any Assigned Account; and
323 -each of the Specific Contracts,

and, in each case, all Related Rights.

Flaating charge

3.34 Each Chargor hereby charges as beneficial owner in favour of the Noteholder
as security for the payrment and discharge of the Secured Obligations by way
of first floating charge all present and future assets and undertaking of such
Chargor, ofher than any asset witlch-Is sliuated in Narthern freland and whick
is validly and sffectively charged under the laws of Northarr iretand by way of
fixed sacurity created under this Debenlure in favour of the Noteholder as
secwrity for the Secured Obligations,

332 The floaling charge created by this Clause 3.3 shall by deferred in point of
prictity to all fixed security validly and effectively created by 2 Chergor unider
the Finance Documents In favour of the Noteholder as security for the
Secured Obligations.

333 Paragraph 15 of Schedufe BY to the Insolvency (Norfhern Ireiand) Order
1988 spplies to the floating charge created pursuani to this Clause 3.3.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: by notice

The Noteholder may at any fime by notice in writing 16 & Chargor convert o the extent
permitted by. applicable faw) the floating charge created by Clause 3.3 {Floating charge)
with immediate effect Into a fixed charge as regards any property or assets spscifled in the
notice if:

444 an Enforcement Event has cecurred:_ or

4.1.2 the Notehoider reasonably. conslders that any of the Charged Property may
be In jeopardy or in danger of being seized or sold pursuant to any form of
‘Jegal process; or

4.1.3 the Noteholder reasonably congiders that # Is nocessary In order to profect
the priority of the secutlty,

Crystallisation: automatic.

Notwithstanding Clause 4.1 (Crystalisation: by notice) and without prejudice to any law

which may have a similer effect, the floaling charge: will (to.the extent permitted by
applicable law} aufomatically be converted (without noflcs) with immediate effect into-a
fixed charge as regards all the assets subject to the floating charge i

4.2.4 any Chargor creates of attempls to create any Securlty (other than any
Periniited Security) over any of the Chargad Properly; or




5.4

4.2.2

423

4.24

428

any Chargor disposes or attempts to dispose of afl or any of ils assels (other
than as expresely permitted under the Loan Note Amendment Agreemant); or

any person levies or attempis o levy any distress, execulion o other procass
o seizes any goods pursuant-lo any rent aears recovery process, sgaltst
any of the Charged Property which Is not discharged within 2 Business Days;
or

a resollion Is passed or an order s mads for the winding-up, dissclution,
atministration ‘or 7e-organisation of any Chaigor o an -adiminlstrater is
appointed 1o any Chargor; or

any person-{who is entitled to.do so} gives notice of iis Intention to appoint an
administrator o any Chargor or files such a notice with the court.

FPERFECTION OF SECURITY

Nofices of assignment and charge

Edch Chargor -shall deifver {or procure delivery) to the Noteholder and the obligor-or
debior specified by the Noteholder:

B4

5.%.2

5.‘.1 '.4

in respact of each Insurarice Pollcy. the proceeds of which are assigned
pursuant to-Clause 3.2 (Assignments), a notlce of assignment substantially in
the form set out I Scheduls 8 (Form of Nofice of Asslgnment of insurances)

duly executed by i promplly following the éxecution of this Dabenfurs. or

promptly upon such Chargor entering Info a new Insurance Policy and such
Chargor shall use reasonable endeavowrs fo ensure thal such nofice fs
acknowigdged by the ralevant insurer with which the relevant Insurance
Policy is hald;

in respect of each Asgigned Account agsigned pursuant fo Clause 3.2
{Assignmenis), 4 notice of assignment substantially in the form set out In
Scheduls 4 (Form of Notice of Assignment of Accourty duly exesuted by it
promplly following the execullon of this Debenlure or promptly upon an
Accotint being designated as an Assigned Account;

in respsci of each Specific Contract (other than the Customser Loan
Dacumentation) assigned pursuant to- Clause 3.2 (Assignments), & hotice of
gssigrament. substantially i the form set ot in Schedule 5 {Formn of Notice of
Assignment of Spacific Contracty duly executed by it promptly following the
execution of this Debenture or promptly upon a Chargor entering into a
Spscifie. Contract and -such Chargor shall use reasonable endeavours o
ensure that such notice is acknowledged by the relevant party with which the
refevant Specific Contraat is held;

tn respect of all Customer Loan Documentation assigned pursuant 1o Clause
3.2 {(Assignmanis), a nolice of assignimenit substantially In the form set.out'in
Schedule 5 (Form of Nefice of Assignment of Spacific Coniracty duly
sxeotted by It promply upon request by fhe Noteholter following the
ooourrence of an Enforgement Event and each Chargor shall use ressonabile




5.2

53

54

55

endeavolrs to.ensure that such notice Is acknowladged. by the relevant party
with which the relevant Specific Contract Is Hield; aid

545 in respect of all leases. relating to Réal Property mortgaged or charged
pursuant to Clause 3.1 (Fixed charges) or any Mortgage, & notice of chiarge
substantially in the form set out In Scheduls 8 (Form of Noflee of Charge of
Lesse) promplly following the-execufion of this Debenture or promptly upon a
Chargor enteting into a lease relating to Real Property and such Chargor
shall use reaschablée endeavolirs to ensure that such nolice Ts-acknowledged
by the relevant party with which the ralevant Specific Contract is held.

Notlces of charge: Accounts

Each Chargor-shall, immediatsly followlng execution of this Debenture or promplly {and In.
any event within one Business Day) following any Deed of Actession and promptly upon
the request of the Noteholder from time to lime, In respect of any Account, prompiy
deliver to the Noteholder {or procure. defivery of)-a notice. of charge i the fotmi set-out In
Sehedile 10 {Form of Nofice of Charge of Accoun or such other form as the Noteholder
shall agree or require dily execuled by or on balalf of such Chargor and shall use all
reasonahle endeavours to enstfe that such niotice Is acknowlédgad by the felsvant bank
or financial Institution with which that Account i opened or maintalned,

Real Properfy: dalivery of documents of title

5341 Each Chargor shall, as soon as reasonably practicable following 1he
éxecution of this Debenture in respect of any Real Propery specified in
Ervor] Reference source not found. (Delfalls of Real Propedy) deliver to the
Moteholder .{or procure delivary of),-ahd the Notsholder shall he entiiled to
hold ard retain; all deeds, certificates and other documents of fitl relating o
such property.

£3.2 Each Chargor shall upon tie sxecuffon of this Debenturs, and promptly
follawing the acquisition by such Chargor of any interest in any other
fréehold, leasehold or other Immovable property, deliver (or procure delivery)
to the Notsholder of, and the Noteholder shell be entitled o hold and retaln,
sl deeds, certifficates-and other doecuments of Hille rafiting to:such proberty.

Note of Mortaage

In-the case of any Real Property title fo which Is or will be registered, which is gctilred by
or on behalf of each Chargor after the execution of this Debenture, a Charger shall

‘promptly notify the Noteholder of the Folia(s) end, contemporaneously with the making of

an application to the Land Ragistiy of Nodhern treland for the registration: of a Chargor as
the Registered Owner of stich property, apply to the Land Registry of Northem Ireland fo
anter a notles of any Morigage o the Folio(s) of such property.

Further advances

554 Should the Noteholder hie-subject fo an obiligation o make fxther advances.
to mny Chargor under the Loan Note Amendmant Agreernent, that obllgation
will be deemned to be: incorporated into this' Debenture ag if set but In this
Debenture.
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582 Each Chargor consants to an application being made to the Land Registry of
Northern lkeland fo enter the obligation to make further advances on the
Folio{s) of any reglsterad land forming part of the Charged Property.

Application to the Land Raegistiy

Each Chargor consents to an applicsiion being made to the Land Registry of Northern
Irelanid to enter the followlng Inhibition In the above mentionad Foliole) and against any
title: to any unregistered properly comprised In-or which forms part of the Real Property
which ought to be subject of a first registration of tille at the Land Registry of Northetn
lreland:

*No [disposition or specify type of disposition] of the registered estale [{other tham a
charge)] by the registered owner, not being a charge registered before the entry of this
inhibiion,] is to be registered without a writlen consént signed by the registered owner for
the ime being of the debenture dated [#] in favour of {Noteholder name] of faddress].”

Delivary of share certificates

574 Each Chargor shall, on the date of this Cebenturg or on, or prompily after, the
date on which any Shares are issued or lransferred to it after the date of this
Diebenture, deposht with the Noteholder {or firocurg the depost of):

{a) al certificates or other documents of tifle fo such Shares; and

(b} stock transfer forma In sueh form a8 the Noteholder shall require with the name
of the transferes, the consideration and the date kept blank bul otharwise dufy
completed. and executsd by or on behalf of such Chargor I relation o such
Shares.

57.2 Each Chargor shall, promplly upon the =zcorual, offer of issue of any
Derivative Asssts, nofify the Noteholder of that ooourrence. and procure the
prowipt delivery to the Noteholder of:

{a} all certificates or other documents of tifle reprasenting such Derivative Assels;
and
{b} such stock transfer forms of other Instruments of transfer with the name of the

trarisferge, the consideration and the date left blank {but olherwise duly
complsted -and éxecuted by or on bahalf of such Chargor) in respect of such
Dertivative Assets as the Noteholder may request,

Reglstrafion of intellectual Property

Without prejudice to the gensrallly of any other clause in fhis Debeniure, each Chargor

‘shall at any time or times; if requested by the Notsholder, promptly and at ifs own
expenss, axecute alf such documents and-do-all acts that the Noteholder may reasonably

requsire to record the Interest of the Noleholder in any registers in the world relating to-any
registered Charged Intellectual Property fo the extent required by, and pursuant 1o, the
requirements set out in the Loan Note Amendmant Agreement,

FURTHER ASSURANCE.
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7.1

7.2

Further assurance: general

8.4.4 Each Chargor shall-promptly enter Into a Morigage over any fulure acquired
Real Properly where the value of or conslderation for such Real Properly
exceads £100,000 {(in each case determined on the basis of sach Individual
actuisiiion or 2 related serles of scuisitlons).

Negessary actlon

Each Chargar shall at Hs own expense take all such action a5 |8 avallable to # (including
making all filings and regletrations) as the Noteholder, any Recelver or adminkstrator may
properly consider expedient for the purpose of the creation, perlection, proteciion,
confirmation or maintenance of any security created or intended o be created in favour of
the Notsholder, any Receiver or administrator by or pursuant to this Debenturs and any
Morigage.

Consent of third parties

£ach Chargor shall use reasonable endaavours fo obtaln {in form and conlent reasonably
satisfadtory to the Noteholder) as-3oon as possible any consenls necassary, including any
consent necessary for any Morigage, to enable the assels of such Chargor fo be- the
subject of an offective fived charge or assignment pursuant to Clause 3 (Fixed charges,
assignments and Hoaling cherge) and, promptly upon oblaining any such consent, the
asset concemned shall become subject {o such securily and such Chargor shali promptly
deliver a copy of each conseni to the Notsholder.

Value of security

No Chargor shall do o cause or permit to be done anything which may in any way
depreciate, Jeopardise or othgrwise prejudice the value of the secutity erealed of Inferided

‘to be created by this Dabenture.

NEGATIVE PFLEDGE AND DISPOSALS
Security

Each Chargor shall not-{and shall not agree {o), at any time during the subsistence of this
Debenture-or gty Morigage, create or pemmlt fo subsist any Security over all or any part of
the Charged Properly olher than Permiliad Secnity or as otherwlse permiilted under the

Loan Mota Amendment Agreement.

Ho disposal of Interests.

Each Chargor shall not {and shall not agree tc) at-any fime durlng the subsistence of this
Dehanture or any Mortgage, except as permilted pursuant to. the Loan Nols Amendment
Agreament or by this Clause 7:

724 sxaouie any conveyance, fransfer, lease or assig_nment_of. or ather right lo
use araocupy, all or any part of the Charged Property, or

T2 create any legal or équitable estate or ofher nterest in, or over, or otherwise
relating o, all or any part of the Charged Property; or
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7.2.3 (a} grant or vary, or accept any surrender, -or cancellation or disposal of, any
leasge, tenancy, licence, consent or other right fo occupy In refation to any of
thie Charged Proparly or {b) allow or grant any person any licance or right to
Usa of oticUpy f o bacome entitled fo assert any proprietary interest i, or
fight over, the Charged Property, which may, in each case, adversely affect
the wvalidily, enforceablity or value of any of the Charged Property or the
-ahifity of the Noteholder to exercise any of the Collatersl Rights; or

7.24 assign or otherwiss dispose of any Interest In any Account and no right, title
or interest In refation to any Account makntained with the Noteholder, or the:
credit balanca standing i .any such Account shall be capable of assignment
or other disposal; or

7.2.5 lend ot othierwise dispose of, of grant-any rights (whelher of pre-emption ot
otiierwize) over, all or any part of the Investraents o any Related Rights.

SHARES AND INVESTMENTS
Bhares: before an Enforcement Event

Prior to the cccurrence of an Enforcement Event, each Chargor shall:

BAE pay. all dividends, Interest and olher monies arising from the Shares and/or

Related Rights into an Account; and

8.1.2 ba entitled ko exercise all voling rights in relation lo the Shares provided that

such Chargor shall not exerclse such voling rights incany manner Inconslstent
with the- securlly ereated or Infended to be created by this Debenture or which
is In Breach of any Finance Document, or offietwise parmit or agres o any.
{a) variation of the rights altaching to or confarred by any of the Shares or {b)
Increase In the lssyed share capltal of any company whose Shares are
charged pursuant to this Debenture, which in the opinion of the Noteholder
would: prejudice the value of, or the abillty of the Notehalder fo realise the
security created by, this Debenture,

Bhares: afier an Enforcement Event

Upon the odeurrence of an Enforcement Event, the Noteholder may at its disoretion (nthe
name of any Chargor or otherwise and without @ny furiher consent or authority from such
Chargor):

824 exercise (or refrain from. exsrcising) any voling rights in respect of the
Sharas;
822 apply all dividends, Interest. and other monies arlsing from the Shares in

actordance with Clause 19 {Application of monles),

823 fransfer the Shares Into The name of such nominea(s) of the Noteholder as i
shall regulre; and

824 exerclse (or refrain from exercising) the powers and rights conferred on or
exercisabla by the legal or beneficial owner of the Shares, Ineluding the right,
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In relation to any company whose shares -or othar securlties are included In
‘the Charged Property, 1o concur or particlpate in:

{a) the reconstrliction, amaigamation, sate or other disposal of such- company oF
aiy of its dsgets or underiaking {Including the exchange, conversion or reissue
of any shares of securilios 85 a consequighoe of sush evant);

{h) the reledse, modification of vatlation of any rights or liabilllies atfaching to such
shigres of securities; and

{c} the ekercise, renunclation or assignment of any right to subscribe for any
shares or securities,

fri-each case in such mariner and on such terms as the Notsholder may-{hink
fit, and the procesds of dny such action shall form part of the Charged
Property.

ivestments and Shares: payimentof calls

Each Chargor shall pay when due all calls or other paymants which friay. be of become
dus In respect of any of the Investmenlts and Shares or any Related Rights, and In any-
case of default by sush Chargar in such payment, the Noteholder may, if - thinks fit, make
such payment off behalf of such Chiargor in which case any sums paid by the Noteholder
shalf ba reimbursed by such Chargor fo-the Noteholdar on demand-and shall carry Interest
from the date of payment by the Natsholder uitll refmbuised at the rate ahd in sccordance
with Clause 2.2 (Intsrest on demands).

investments: delivery of documents of title

After the oooumenca of an Enforcement Event, each Chargor shall, promptly on the
requast of the Neleholder, deliver {or procure delivery) io the Moleholder, and the
Notghiolder shall be éntiffed to retali, all of the Investments and any certificates and other
documents of title reprasenting the Investments 16 which each Chargar {or its nominee{s))
is of becomes enlilled: fogsther with any other document “which the Notehalder may
reasonably request (in such form and execuled us the Notsholder misy reasonably
require) with -a view io perfecting or improving Hs security over the investmsnts or to
registering any Investment In its name or the name of any nomines(s).

Invesiments: exercise of rights

No Chargor shall exercise any of its righte and powers in relation to any of the
Investments-in any manner which; I the ressonable opinian of the Noteholdar, would
prejudics the value of, or the ability of the Motsholder to realise, the security created by
{hls Debeniure,

Ho restrictions onfransfer
Each Chargor shall:

8.6.1 ensure that the Shares and Related Rights are. at all times free from any
rogtriction on transfar {(whether under any relevant constitutional doctmants
of ptherwise} by the Notsholder (or its nominesis)) to perfoct or enforce the
security conferrad or intended o bis conferrad by this Debenture: and
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2.6.2 procire thal the board of directors of each Chargor approves any fransfer of
any of the Shares and Relatad Rights deskred to be made by the Noteholder
in the exércise of the rights, powers and remedias conferred upon i by this
Dabanturg-or by law.

Communications and PSC notices

871 Each Chargor shall nolify the Noteholder of the contents of any
communication o document recelved by ¥t in relation o any of the Shares
and Related Rights,

8.7.2 Each Chargor shall promplly copy to the Noteholder and -comply with &l

requests for Information which are made under a PSG Notice, PSC Watning
Notlce or PSC Restrictions Notice relating to the Shares. If it faiis fo do o,
the Noteholder may elett to provide such information as it may have on
behalf of the relevant Chargor.

Varlation of righis

Ne Chargor shall , by the exercise of any voting fights or olherwise, parmit or agree to any
proposed compromise, arrangemsnt, capital reorganisation, conversion, exchange,
repayment or takeover offer affecting or In raspect of any of the Shares or Helatad Rights:

Ohligations generaily

Each Chargor shall comply with every covenant (whather resiriclive or otherwise,
obligation and provision on #s part {6 be complied with {and use all reasonable
endeavours to procurs compliance by each other parly iherelo with every covenant,

obfigation and provision on the part of each such other party to be compliad ‘with)

contained in any document affecting the Shares and Related Rights or thelr s and
enjoymeant.

ACCOUNTS
Accounits: notification and variation

Each Chargor, dufing fhe subsistence of this Debanture:

8.4 shiall promptly deliver to the Noteholder on the date of this Debenture and In

the case of an Additional Chargor on the date of any Deed of Accession
exatuted by such Addiffonal Chargor (and, If any change ocours thereafter,
or the date of such change),. detalls of each Account maintained by it with
any bank or financial institutiory {other than with the Noteholder);

8.4.2 shall maktaln each Account; and

9.1.3 shall not, without tha Notehalder's prior wrilten consent, such consent niot fo
ke unreasonably withheld or delayed {save where there would be in the
Noteholder's reasonable opinion a materally adverse effect on the security
ereated under any Finance Document), permit or agres to any variation of the
rights attaching to any Accatint or close any-Account,

Accounts: operation before an Enfercement Everit
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Prier to the occuence of an Enforcement Event, each Chargor shall be enfitled to
recelve, withdraw or othierwise fransfer any crodit balance from. Ume. to fime on any
Account, subject to-the terms of the Loan Note Amendment Agreement and the-Account
Bark Agreemant,

Accounts: operation after an Enforcement Event

After tha oceurrence of an Enforcement Event, ho Chargor shall ba enfitlad to recelve,
withdraw or otherwise lransfer any cradit balancs from fime fo time on any Account except
with the prior consent of the Noteholder.

Aszstgned Accounts

B4 Mo Chargor shail be antitled to recsive, wilthdraw-or othierwize transfer any

credit balance fiom Hime to time on any Assighed Account except with the.
prior consent of the Notehoider.

9.4.2 The Noteholder shall, upon the occurrence of an Enforcement Event, be
enfitlad. without notfce {o exércise from fime 1o time 28 rights, powers and.
remedies held by | as assignes of the Assigned Accounts and to:

{a} darnand and recelve all gnd any monles due under. or arising oGt of each
Assigned Ascount; and

{bl exercisa gl such fighls as the relevant Chargor was than entitied 1o exercise In
Telation to such Assigned Account or might, but for the terms of this Debeniure;
exarplse,

Accounts: spplication of monles

Upon. the cccurrence of an Enforcement Event or this securlty ofherwise becoming
enforceable pursuant to Clause 15.1 {Enforcement), the Notsholder shall be entitled
without nolice: {o apply, ransfer or set off any or all of the credit balances from time to time
on any Account v or towards the paymedt. or olher satisfaction of alf or part of the
Securgd Obligations In acsordance wilh Clause 19 (Application of monigs}.

Accounts: represeniations

Each Chargor represents 1o the Notsholder on the date of this Debenlire and on each

day prior to the release of the security constituted by fhis Debenture in accordance with

Clause 23.1 (Redemplion of secunily) that:

B8.6.1 sach Account and Assigned Account is the sublect of an appropriste
mandats in forr and content reasonably satisfactory to the Noisholder which
shall be irevocable untll such fime a5 each of the Noteholder and such
Chargor shall otherwise agree;

9.6.2 ne party (other than the Notsholder) has any rights of set-off or counterclaim
in-raspest of any Account or Assigried Account; and

9.6.3 fone of the Accounts or Assigned Accounts ls the subject of any clalm,
assartion, right, action or other restriclion or amangement of whalever nature:
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which does or may impinge upon the ownership of the Accounts or Assigned
Accounts by the refevant Chargor.

INTELLECGTUAL PROPERTY
Preservation of Charged Intellectual Property

Each Chargor shall do ali things necessary io.safeguard and maintaln the Charged
Intellectual Proparty, including:

11.4.4 mainiaining all Charged Intellectual Properly on the relevant register,
including {without fmitation), payment of all renewal fees dus in respsct
thereof;.

10.1.2 completing the registeation of any oulstanding applications o repister
Charged Inteffectual Propery, including {without iimilation), payment of all
applcable registration fees thereof, and

10.1.3 observing and performing:
{a) all applicable requiremsnts of all laws relating fo the Charged intellectual
Proparly;
{b) any condiions affaching to any regiskalion of the Charged Intellectua!

Praperty; and

{c} any nbtices or-other orders made by any- person or body in relglion to the
‘Gharged Inteflectual Proparty.

Unauthorised third party use

10.2.4 Each Chargor shall take all reasonable and approprisle actions necessary. o
-cease any Infringament or unauthorised use by a third party of the Charged
Intelfectual Property.

10.2.2 Each Chargor shall promplly nolify the Noleholder in the event of any
infringement of unauthorised use of any Charged Intellectual Properly which
is reasanably {kely to have & Material Adverse Effect.

MONETARY GLAIMS
Dealing with Monetary Claims.

No Chargor shall, at any time duiihg the subsistence of this Debenture, unless ofherwise
permitted puisuant to the Loan Note Amendment Agreement, without the: prior written
consent of the Noteholder (such consent nof 1o be unreasonably withheld or delayed, save
where there would be, In the Notsholder's reasonable.opinion, a materially adverse effact
on the security created under any Finance Documenty:

A4 deal with the Monetary Claims. axcept by gelting In and reallsing them in 2
prudent manner {on behalf of the: Noteholder} and paving the proteeds of
those Mosetary Clalms Into an Account of as the Nofsholder may require
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{and such proceads shall be held upon:trust by the relevant Chargor for the
Noteholder pifor to such payment in); or

11.4.2 factor or discount any of the Monetary Clalms or enter inta any agreement for
such factoring or discounting.

Release of Monetary Clalms: before an Enforcement Event

Prior to the occurrernice of an Enforcement Event, the proceeds of the realisation of the
Monstary Claims shall (subject to-any resiriction on the -application of such proceeds
eontalned In this Debenture or in the Loari Note Amendment Agreement); upon such
progesds beéing credited to an Account (which for the avoldance of dotbt shall not incfuds
an Assigned Account), be released from the fixed charge created pursuant to Clause 3.1
{Fixed chargss) and each Chargor shall be enfitled to withdraw such proceeds from such
Acoount provided fhat such procesds shall.continue to be subject {o the flosfing charge
craated pursuant 10 Clause 3.5 (Floaling charge) and thie terms of this Debenture,

Rélease of Monetary Claims: after an Enforpemont Event

After the vocurrence of an Enforcemant Event-and except with the prior wiliten consent of

the Noteholder, each Chargor shall not be enfitfed to withidraw ot oiherwise transfer the
proceads of the reslisation of dhy Monetary Clalms standing to the credit of any Account,

INSURANCES
Insurance: undertakings

Each Chargor shall at all times during the subsistence of this Debenture:

1244 maintaln Insurances with reputable independent insurance companias or

underwritars onand Iy rétation fo it¢ business and assets agalnst those risks
and o the exlent .as Is usual for companles cafrylng on the same of
substantially simllar business keep the Charged Property msured;

2,42 not do any act nor commit any default by which any Insurance Policy may

bacome vold or voldable: and.

12453 promplly pay alf premlums. and. other meniss payable under all Insurance
Polficies and supply on request copies of each insurance Policy required to
b maintainied In accordance with this Clause 12.1 {insurance: underakingsy
together with the eurreht prémium receipls relating fo each such polloy; anid

12.1.4 if requifed by the Noteholder (but subject to the provisions of any lease of the
Gharged Property). deposit ali Insurance Foliclss relating to the Charged
Properiy with the Noteholder.

Insurance: default

If a Chargor- defaults I complying with Classe 121 {fnsurance: underiakings), the-
Neteholder may effect or renew any such insurance on such terms, s such nama{s) and
in such amounil(s) 4% i reasotiably considers. appropriate, and all mionies reasonably
sxpended by the Nateholder in doing so shall bé reimbursed by such Gharger fo ths
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Moteholder on demand and shall carry interest from the date of payment by the
Notaholder untlt relmbursed at the rale spedified in Clause 2.2 {nfsrest on demands).

Application of Insurance procesds

All monies which are not pajd direcfly by the Insurars to the Noleholder and are received
by each Chargor under any Insurance Foliclas relating to the Charged Froperly shall
(sublect to the rights and claims of any person having prior rights to-such monles):

1234 ‘prior fo the ovcurence of an Enforcement Event, be applied in accordance
with the terms of the Infercredior Agreemant; and

.42 after the ocourrance of an Enforcement Event, be held by each Chargor on
trust for the Neteholder pending payment to the Noteholder for applicatin ih
accordance with Glause 19 (Application of monies)-and sach Chargor waives
any right It may have fo require that any such menles are spplied in
rolnstatement of any part of the Charged Propary.

REAL PROPERTY
Property: notification

Each Chargor shall immediately notify the Noteholder of any contract, conveyance,
trangfer or other disposition or the acquisition by each Chadrgor {or its nominea(s)) of any
Real Property..

Lease covenanis

Each Chargor shall, in relation to any lease, agreement for lease or other right to ocoupy
towhich all orany part of the Charged Propetty is at any time subject;

13.2.1 pray the rents (f the lesses) and observe and perform in-all materlal respests
the -covenants, condiions and obligations impuosed (if the lessor) on the
lessor or, (if the lessee) on tha lesses; and

1322 not do any act or thing whereby any leass of other documant which gives any
right to ocoupy any part of the Charged Properly becomes or may become
subjact to determination or any right of re-enfry or fotfelture. prior {0 the
axglration of its term.

General properly underiakings
Each Chargor shall:

1334 repalt and Keep in good and substantial repalr and condition all the Real
Property af-any time forming part of the Charged Proparty;

13.3.2 not at any time-without-the prior wiliten consent of the Noteholder {such
consent not to be ynreasonably withhield or delayed, save whers therg would
he, i the Notehalder's reasonable oplinion, 2 materially atdverse effect on the
secuily created under any Finance Document) sevar or remove any of the
fixdures forming part of the Real Properdy or any of the plant or machinery




13.4

4.

15.

181

{othar than stock in frade or wark In progress) on or.in the Charged Property
{axcept for the purpose of any necessary repairs or replacernant of t); and

13.3.3 comply with and observe and perform {a) all spplicable requirements of all
planning and environmental legislation, regulations and: bye-laws relating to
the Real Property, {b)-any conditions aftaching to any planning permissions
relating to o affecting the Real Property and (¢) any noflces or other orders
made by any planning; environmental or other public body in respect of 4l or
any part of the Reat Property.

Enfitfemsnt to remedy

If-any Chargor fails to comply with any of the undertakings-contained In this Clause 13, the.
Naotiholder shall be entitied {with such agents, contractors and others as it sess i), to-do
such things as may, in the reasonable opinion of the Noteholder, be required o remedy
such failure and all moriies spent by the: Noteholder I dolng so shall be reimbursed by
each Chargor 1o e Noteholder on demand with interest from the date of paymant by the
Noteholder until relmbursed in accordance with Clause 2.2 (inferest on demiands).

BPECIFIC CONTRACTS

Each Charger shall not at any Hime during the subsistence of this Debeniure make or
agree-fo make any amendmants, variations or madifications to the Specific Conlracts or
walve any of Its rights under the Specific Contracts, without the pelor written consent of ihe
Noteholder (save that all Reladed Rights shall, untll fhe dccurrence of an Enforcement
Event, ba exarcized by and at the sols discretion of each Chargor, subject always fo the
tarmis of the Loan Note Amendment Agreement).

ENFORCEMENT OF SECURITY
Enforcement

At-any time-after the occurrence of an Enforcement Evant, or If sach. Chargor requests the
Nofeholder to sxercise -any of Hts powers under this Debenture or any Morigage, or f 2
petitién or application is presented for the making of an administration order In refation to
each Chargor, or if any person who I8 enfiflad 1o do so gives wiltten notice-of lis Infention
to appeint an administrator of each Chargor of files such a nofice with the cour, the
security ‘created by or pursuant 1o this Debenture or -any Mortgage Is immediataly
enforceable and ihe Noteholder may, without notice to-any Chargor or prior suthorisation
{from ahy court, in lts-absolute discretion;

15441 enforca all or any part of that securliy (at the fimes, In the manner and on e
terms # thinks it} and take possession of and hold or disposs of all or any
part of the Charged Propeily and tha Noteholder {or iz nomines(s)) shall
have-an immediate and absolute power of sale or other disposition over ts
Charged Property {including, without limitation, the power lo execule, seal,
delfiver or otherwise complete any transfers or other documerits required to
vast-any-of the Shares andfor Related Rights in the Noteholder, any of its
nominees-or fnany purchaser of any of the Shares andfor Related Rights);
and
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45.1.2 whether or not it has appointed a Recelver, exercise all or any of the powers,
authorities and diseretions conferrad by the Conveyancing Acts (as varied-or
extended by this Debenture and each Morlgage} an morlgagees and by this
Bebeniure and each Morigage on any Recelver o otherwise conferred by
law on mortgagess or Receivers,

Mo liability as mortgages In possagsion

‘Neither the Noteholder nor any of ifs nominees nor any Recelver shall ba lable to account

as 2 mongagee or securily holder in possession in respact of all or any part of te
Charged Properiy or be liable for any loss upon realisation or for any neglect, default or

-oralsston In-connaction with the Charged Praperty to which a morigagee or morigagee or

securily holder In possassion might otherwise be liable, and in parficular the Notsholder
{or its nominge(E)) or any Receiver shall not be Tabls for any loss decasionad by any
exeroise or non-axercise of rights attached 16 the: Shares or the Related Rights or by any
failure to report to any Chirgor any nolice of other commitnicatioh recaived In respect of
the Shares.

Right of appropriation

To the extent thal any of the Charged Property constiintes "financial collateral® and this
Debenture and the obligations of any Chargor hereunder constifute a8 "security financlal
collateral arrengement” (in sach case as defined in, and for the purposes of, the Finangial
Collateral Arrangements (No. 2} Regulstions 2003 (8! 2003 No. 3228) (the
"RegulationsT) the Noteholder shall have the right to sppropriate all of any. part of such
financial coliateral in or fowards discharge of the Secured Obligations. For this purpose,
the parties agree that the value of such financial collateral so appropriated shall ba (8)in
the case of cash, the amount standing fo lhe credit of each of the Accounts, together with
any-accrued hut unposted Intarest, at the fime the right of appropriation Is exercised; and
{b) I the case of Investmants andfor Sharas, tha market price of such Investments andfor
Shares determined by ihe Notsholder by refarenos {o a2 public index or by atich other
process as the Noteholder may select; including Independent valuation. In 2ach case, the
partles agree that the method of valuation provided for In this Debenture shall constitute a
commercially reasonable method of valuation for the purposss of the Regulations.

Effect of moratorium

The Noieholder shall pot be enlitted fo exerclse Hs rights under Clauss 5.1
{Enforcernenf), Clause 17.1 {Appoinfment and removal) {other than Clause 17.1.5) or
Clause 4 (Cryslaflisation of foalimg chergs) where the right-arises as a result of an Event
af Defaull ocourting solely due io any person oblaining or taking steps to oblain &
moratorium pursuant fo Scheduls Al of the Insolvency (Northern Irefand) Order 1989.

EXTENSION AND VARIATION OF THE CONVEYANGING ACTS
Exiension of powers

The power of sals or other disposal conferred on the Noteholder, its nomines(s) and any
Recaiver by this Debenture and each Morigage shall-operele as 4 varlation and extension
of the statutory power of sale under Section 18 of the 1881 Act and such power shall arlze-
(and the Secured Obligations shall be deemed die and payable for that purposa) on
axacution of this Debanlure and aach Morgage.
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Restrictions

The resliictions contained in Sections 17-and-20 of the 1834 Act shall not appiy fo this
Debisnture and sach Morigage or fo the exercise by the Notsholder of its right o
consolidate all of any of the Charges with any other Security In exisience at.any time or fo

ts power of sale, which powesrs may be exercised by the Nofeholder wittioul notica to any

Chargor orvor af any ime after the occurrence of an Erforcament Event.

‘Power of leasing

The statutory powsrs of leasing may be exercised by the Noleholder at any time on or
after the occurrence of an Enforcement Event.and the Noteholder and any Receiver may.
make-any lease or agresment for lease, accept surrenders of leases and grant options on
such terins a8 It shall think ft, without the need to comply with any restrictions imposed by
Satfions 18 of the 1881 Act and Section 3 of the 1971 Act,

Transfer of Security
16.4.1 At any time after the oceurrence of an- Enforcement Event, the Noteholder
may:
{a} redesm any prior Securily against any Chiarged Properly: and/or
{b) procurs the transfer of any such Securlty to tself; andfor
{c} settle and paes the dccounts of the prior morigages o charges; any accounis

so setlled and passed will be, In the absence of manifest srror, conclusive and
binding on each Charger.

16.4.2 Each- Chargor shall pay to the Noteholder, within.three Business Days of
demand, the costs and expenses inctrred by the Noteha!der'_!n faking ‘any
action contemplated by Clause 16.4.1, including the payment of any principal
orintarest.

Suspense account

If the Charges are enforced st a fime when no amount fs due under the Fihance
Doctimants but at'a ime when amounts may or will become due, the Noleholder {or any
Recslver) may pay the praceads of any resoveries effected by it Info a sitspense accotnt.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and removal

Aftar the occurrence of an Enforcement Event, or if-a;petition or application is presentad
for the making of an administration order In relation to any Chargor, or if any person wha
Is- entilied to-do so gives willen notice of its Intention to appoint an administrator of any
Chiargor or files such a nofice with the. court or if requasted to do-so-by any Chargor, the.
Noteholder may by deed or otherwise (scling through an authorised officer of the
Notehiolder), without prior notlcs to any Chargor and in Felation to aach Ghargon

1744 appaint one or more persons to tie a Receiver of the whole or any pari of the
Charged Property;
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17.3

18.

“474.2 appoint two or more Recelvers of separate paris of the Charged Properly; -

1743 temove (so far as it (s fawfully able) any Recelver so appointed;
17.1.4 appaint ancther person(s) a8 an addiifional or teplacement Recelver{s); and
17.4.5 appoint one or mora persons to be an administrator of such Chargor.

Capacity of Recelvers

Each person appoinied to be a Recslver pursuant fo Clause 17.1 {Appoinfment and
removel) shall be:

1724 entifisd fo act individuslly or together with any other pefson appolnied or
substitufed as Receiver;

17.2.2 for all purposes shall be desmed 1o be the agent of the relevani Chargor
which shall be solely. responsible for his acts, defaults and Habillies and for
the paymert of Ws remuneration and o Receiver shall st any fime act as
agent for the Nateholder; and

17.2.3 entilied to remuneration for his services at & rate o be fixed by ihe
Moteholder from fime 16 time fwdthoul being limited o the maximum rate
specified by the Conveyancing Asts).

Statutory powers of appointiment

The powers of appolntment of a Receiver shall be in additton to all statutory and other
powers of appointment of the Notehiolder under the Conveyancing Acts (as extended by
this Debenture and each Monigage) or otherwise and such powers shall remaln
exergisable from time to me by the Nolehaolder In respect of any part of the Charged
Properily. Except as provided in Clause 154 {(Effect of moralorium), any reslriction
imposed by law on the fdght of & morigages to appeint a recelver {ncluding undar section
24 of the 1881 Act) doés notapply to this Debaniure,

POWERS OF RECEIVER

Every Recelver shall (subject fo-any restiiclions in the Instrument appolnting him but
notwithstanding any winding-up or dissolution of & Chargor) have and be entitied to

‘exercise, In relation to-the Chargad Properdy (and any assets of a Chargor which, when
-gof In, would be Charged Property) In respsact of which he was appoinied, and ss varled

and exiended by the provisions of this Debenlure {in the name of or on behalf of the
relevant Chargor orin his own naime and, I each casé, at the cost of such Chargor):

1814 all the. powers conferrad by fhe Conveyancing Acts on- morigagers and on
morigagees In possession and on recéivers sppointed under the
Convayancing Acts;

18.1.2 alf the powers of an administrafive recelver sef out In Schedule 1 fo the

Insolvency (Northem lreland} Order 1589 {whether ar not the Receiver ls-an
administrative recaiver);
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48.1.3 alt 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

18.4.4. the power 1o do all things (Including bringing or defending proceedings in'the
pame or-on behalf of the relévant Charger) which seem to'the Recslver to be
Incidental or conducive fo (@) any of the functions, powers, authoriies or
discretions conferred on or vested in him of (b} the exercise:of the Collateral
Righits (inchuding reatisation of all or any part of the Charged Praperiyy or &),
briniging 1o hls hands any assets of the relevant Chargor forming parf of, or
which when got In would be, Charged Property.

APPLICATION OF MONIES

All monlas received or recovered by the Noleholder, itz nomines(s) or any Recsiver
purstiant to this Debenturé and each Mortgage or the powers conferrad by it shall {subject
{o the claims. of any person having prior rights thereto and by way of variation of the.

‘provisions of the Conveyancing Acts) be applied first In the payment of ihe costs, charges

and expenses lncutred and payments -made by the .Recsiver, the payment of his
remuneration and the discharge of any liablfities incurred by the Recgiver in, orincidantal
1o, the exerclse of any of his powers, and thersafter shall be applied by the Noteholder
{noiwithstanding any purported appropriation by any Chargor) In accordance with clause
15.1 {Order of application) of the Intercreditor Agresrment,

PROTECTION OF PURCHASERS
Consideration

The. recelpt of the Noteholder, Its nominse(s) or any Receiver shall be conclusive
discharge to & purchaser and, Ih making any sale or disposal of any of the Charged
Properly or making any acquisifion, the Noteholder, ite nominee(s) or any Recelver may
do g for such consideration, In stich fanner and on such terms as it thinks 1,

Protection of purchasers

No purchaser or other person dealing with the Noteholder, its nomines(s) or any Recelver
shall be bound {0 inguire whether the right-of the Noteholder, such nomines(s) or sich
Raceiver to.exercise any of its powers has atfsen or bacome exercisable or be conderned
with any propristy or regularity on the: parf of the Notehuolder, such nominee(s) or such
‘Recelverin such dealings.

POWER OF ATTORNEY
Appointment and powers

Eachy Chargor by way of securlty Irrevoeably appoints the Noteholder and any Recalver
goverally to be its altomey and in ita-name, on lis behalf and a8 ity act and desd 10
execule, delivar and perfect ail documents and do -all things which the atforney may
consider to be required for:

21,41 carrying oul any obligation Imposed on each Chargor by this Debenture
{including the completion, execution and dellvery of any Muotgages, deeds,
charges, assignments or other security and any transfers of the Charged
Property); and
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21.4

22,

22.1

22.2

i B enabling the Noteholder and any Rageiver lo-exerclss, or delegate the
exarcise of, any of the rights, powsrs, authorilles and discrations: conferred
on thei by or pursuant to this Debenture or any Morigage or by law
{including the exercise of any right of a legal or bheneficial owner of the
Charged Properiy) and (withoul prejudice to the generalily of the foregoing)
to exacute as-a deed or under hand and deflver and othenwise perfsct any-
deed, assurance, agresment, Instrument or acl which it mav reasonably.
deem proper in of fof the purpose of exerclsing any of such rights, powers,
suthoritles and discretiohs.

Exercise of power of attomey

The Notehoider may oniy sxercige the power of aiforney granted by a Chargor pursuant to
Clause Z1.1 (Appointrent and powers) following:

21.24 the oocurrence of an Enforcement Event; or

24.2.2 the faflure by such Chargor to comply with any farther assurance or
parfection of securily obllgations required by the ferms of this Debenture or
any Mortgage within five Business Davs of such further assursnce or
perfaciion of securlly ebilgation arsing.

Ratification

Ezch Chargor shalf ralify and confinn ail thinge done atid all decuments exacuted by any
altornay in the exercise oy purported exercise of 2ll or any of his powers.

Noteholder's pbwer to remedy breaghes

if at any time any Chargor fails to perform any of the covenants confalned in this
Debenture it shail be lawful for the Nolsholder, but the Noteholder shall have no
obligation, to iake such aclion on behalf of such Chargor {(incliding, without finiliation, the
vayment of money) as may In tha Noteholder's reasonable opinion be required To ensire.
that such covenanis are performad. Any losses, costs, chargas and expenses Incured by
the Noteholder in iaking such action shall be relmbursed by such Chargor within 3
Business Days of demand.

EFFECTIVENESS OF SECURITY
Gontinuing security

224 The Charges shall remain in full force and effect as a continuing securily for
the Secured Obligetions unless and untll the Secured Dbligations have besn
ireevocably and uncondifionally discharged In Tl and the. Finanes. Parfies
have. po further obllgation to make any advance available lo any Cbligor
pursuant to any Finance Document.

2212 No part of the securlly from time o time intended to be constituted by this
Diebenture will be considered safisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Ciligations.

Cumelative rights
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The Charges and tha Coliateral Rights shall be cumulative, In addlfion fo and Indepandent
of svery offisr securily which the Noteholdsr may at any thine hold for the Secured
Obligations or any ofher obligations ar any rights, poivers-and raimedies. provided by law.
No prior security held by the Noteholder (whethet in s capacily a8 Hustes or otherwise)
over the whole or any part of the Gharged Properly shall merge into the securily
consfituted by this Dabenture and any Mortgage.

Remedies and waivers

Mo failure on the parl of the Noteholder to exercise, or any delay on its part in exercising,
any Gollateral Right shall operate a5 a walver of that Collateral Right, nor shall any slhgle
or patlial exerclse of any Collateral Right praciude any further or other exercisa of that or
any. oftier Collateral Right.

Ho labiijty

Nohe.of the Noteholder, iis nominee(s) or any Recelver shall- ba liable by reassn of (2}
taklng any action permitted by this Debenture or any Morlgage or (by any neglect or
default in connection wilh the Charged Property or (6} taking possession of or reallsing ali
or any: part of the Charged Proparty.

-Partial invalidity

“If, &t any fime, anhy provigion of this Debenture of any Morigage Iz or becomes ilisgal,

invalid er unanforceable Inany fespect under the law of any jufisdicion, neither the
legallty, validily or enforeeability of the reinalning provislons of this Debsniue or any

Mortgage nor of such provision under the laws of any other jurisdiddion shall in-any way be

affected or impaired thereby and, if any. part. of the securlly Intendead to be created by or

-pursuant to this Debenture or dny Morlgage is invalid, dnenfrceable or insffective for ahy

reason, that shall not affect or impalr any olher part of the security.
Walver of defences

Neither the obligations of each Chargor under this Debenturs and ssch Mortgage nor the
Charges will be affected by an act, omission, matter or thing which, but for this Clause,

‘would reduce, release or prejudice any of its cbligations under any of the Charges (without

limitation and whether or not known to Y including;

2284 any time, walver o consent granted to, or composition with, any person; or

2262 the release of any person wider the terms of any composilion or arrangement
with' any créditor of any mamber of the Group; or

22.6.3 tha taking, vatiation, compromise; exchange, renewal or releasa of, or refusal
or neglect to perfact, take up or enfarte, any rights against, or security over
assefs. of, any person or any non-presentation or non-observance of any
formality or olher requirement In respect of any instrument or any fallure {o
realize the full value of any security; or

2264 any Ihcapasity or lack of pawer, althority or legal personality of or dissolution
or changs in the mambers or status of any pergon; or
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22.6.6 ahy amendment, novafion, supplament, exiension (whether of maturify. or
otherwise) or restatament (in each case howevar fu‘nda_mantal ang. of
whatsogver nature) or replacement of .a Finarige Document or any offer
document or secwrily or of the Secured Obligations (including, without
fimitation, any nerease to the Secured Obligatlons as may be agread by sach
Chargor fror fine to tms); or

7288 any unéhforcesability, flegalily or invalidily of any obligation of any person
under any Finance Documett of any olher document or securily or of the
Secured Obligaiions; or g

22.5.7 any insoivency or similar piocceadings:
Immediate recourse

Each Chargor walvas any right it may-have of first requiring the Noteholder to-procesd
ageinst any other Chargor -or Obligor or any other person or enforce any othar tights or
security or clalm payment from any person bafore claiming. from such Chargor under this
Debenture or any Maorigage, This walver applies Irespactive of any law or any provision
of this Debenture fo the confrary or any Morigags to the contrary.

Deforral of rinhts

Until such ime as the Secured Obligations have been discharged in full, sach Chargor will
not exarcise any rights which [Emay have by reason of parformanea by it of lts ohiigations
under this Debenture or any Morlgage:

2284 fo be Indernnified by any Obligor;

22.8.2 fo dlalm any confribulion frem any other Chargor or any guarantor of any
Obligor's obligations under this Debenture or under any other Finance
BDocument;

22.8.3 to take the benafit (In whole-or In par and whether by way of subrogation or
otherwise} of any other guaranfes or security faken pursuant fo, or in
connection whh, this Debenture or any Morlgage by the Noteholder;

2284 to bring legal or other proceedings for-an order requiking any Obligor to make
any payment, or parform any obligation, in respect of which any Obligor has
given a gudrantee, undertaking or indemnity under this Debentire or any
Morgage;

22.8.5 {0 exerclse any right of sel-off against any Obligor; and/or

2288 fo clalin or prove as & creditor of any Obligor in compefftion with the
Notsholdar,

RELEASE OF SECGURITY
Redemption of security

Upon the Sacured Obligations being irrevocably and uncondifionally discharged In full and
the Noteholder not being under any further aciual or contingent obligation o make
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advances-of provide other financial accommodation to any. Chargor, any-Qbligor or any
other person urder any of the. Finance Documents, the Notehelder shall, at the request
and cost-of the Chargors, release arnid cancel the securlty constitited by or pursuant fo
this Debenture and procure the reassignment or, as -applicable, refrocession to the
relevant Chargors of the properly and assets assigned to the Noteholder pursuant to this
Bebentire, in-each case subject to Clause 23.2 (Avoldarice of payments) and without
racourse fo, o any represantation or warranty by, tha:Noleholder.or-any of its nominges..

Avoldance of payments

it the Noteholdet considers that any amount pald or credited to it is capable of being
avolded or reduced by virlue of any bankruptey, nsoiveney, liquidation or similar laws the
liabifity of each Ghargor under, and the securily created by of pursuant to, this Debenture
shall eantinue dnd such amount shalt not be considered o have been frrevacably paid.

SET-OFF

Ezch Chargor authorises the Noteholder (bui the Notsholder shall not be obliged to
exgrelse such vight) to set off agalnst the Satured Obligations .any amount -or other
obligation {contingent or otherwise) owing by the Noteholder to such Chargor. and apply
any credii balance to which such Chargor is-entitfed o any account with the Noteholder in
accordance with Clause 19 {Application of monfes} (notwithstanding any specified maturity
of any deposlt atanding {o the cradit of any such-account). '

SUBSEQGUENT SECURITY INTERESTS

if the Noteholder (atting in ifs capacity as frustee or dtharwise) at any lifme recsives or is
deemed to have recelved notice of any subsequent Security atfecting all or any pairt of the
Charged Propery or any assignment or fransfer of the Charged Property which Is
prohibited by the terms of this Debenturs or any Morigage or the Loan Note Amendment
Agreement, all' payments made thereafier by or on behalf of any Chargor o the
Noteholder {whether in ils capacity as trustee or otherwise} shall be freated as having
beén credited to-a:new account of such Chargor -and not a8 having been applied in
reduction of the Secured Obligations as al the tme when the Nelsholdsr recetved such
notica.

ABSIGNMENT

The Noteholder miay assfan and transfer ali or-any of its rights and obligations urider this
Beabenture or any Morigage. The Noteholder shall be entitfed to disclose such information
concerning each Chargor and this Debenture or any Morigage as the Notoholder

considers appropiiate 16 any actual of proposed direct or indirect successor of to any
person to whom information may be required fo be disclosed by any applicable law..

NOTICER

The provisions of clause 14 (Nofices) of the Loan Note Amendment Agréement shall apply
{o this Debentire.

DISCRETION AND DELEGATION

Riscretion
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Any liberty or power which may be exerclsed or any defermination which may be made
ureler this Debenture or under any Morigage by the Noteholder or any Receiver may,

sublect to the terms and condltions of the Intercreditor Agreement be exercised or made In

Its zbsolute and unfeltered discrefion without any obligation 1o give reasons.
Dalegation

£nch of the Noleholder and any Recelver shall Have full powsr fo delegate {either
geparally or specifically). the powers, authorlies and - discretions conferred on it by this

Debenlure (ncluding the power of allomeyy or any Morgage .on such terms and

conditionis ag it shalf see & which delegation shall not preclude sither the-subsequent
exercise any subsequent delegation or any revocation of such power, authorlly or
discretion by the Noteholder or the Recelver Hself. Nalther the Notsholder nor any
Recalver shall bo in any way liable or responsible fo any Chargor for any loss or damage
arlsing from any act, defaolt, omisslon of miscondiict en the-part of any such delegate or
sub-delegate.

COUNTERPARTS

This Debenture may be executed I any number of counterparts, and this has the same
effect as if the signaturés on the counterparts were on a single copy of this Debsnlure.

GOVERNING LAW

This Debeniure and all matlers including non-confractual obligations arising out of or-in

connection with it are governad by laws of Northem reland,

JURISDICTION OF NORTHERN IRISH COURTS AND PROCESS AGENT

The courts of Northern Ireland have sxclusive Jurisdiction to sellie- any dlspute arising out
of, or connected with this: Debenture or any Morigage {ncluding & dispute regarding the
existence, validity or termination of this Debenfure or any Mortgage or the consaquences
of Hs nullity or any noncontractual obfigations arising out of or in conneclion with this
Debentura o any Morigage) (o "Dispute’).

The parfles to this Debeniure agree thatl the courts of Northern Irefand are the most
appropriate and convenlent courts lo sefile Digputes between them and, accordingly, that
they wiil not argue o the conlrary.

Netwithstanding Clause 31.1 above, the Nolehalder shall not be prevented from taking

proceedings relafing to a Dispute in gny other colris with Judsdiction. To the extent
allowed by law by the Noteholder may fake consurrent proGeedings I any number of
jurisdiclions.

Without prejudice to any other miode of service allowed under any relevant law, each
:Chargot {other thah a Chargor incorporated In England and Wales),

3.44 irrevocably appoints PerfectHome Capitel &3 its agent for setvice of process
i eelation fo any proceedings before the Northern [rish-courds in connection
with this Deed {and PerfectHome Capltal by its execulion of this Deed,
acespls that appointment); and




31.4.2 agrees that fallure by an agent for service of pracess to natify the relevant
Chargor of the process will not invalidate the proceadings concered.

315 If any person appointed 2s an agent for service of process is unable for any reason to act
. as-agent for seivice of process, PerfactHome Capjial (on hehalf of ali the Chargors) wist
immadiately (and In any event within 5 days of such event taking place) appaint ancther
agent.on ferms acceplable to the Notehalder. Failing this, the Noteholder may appoint

aniother agent for this purpose.

THIS DEBENTURE has been signed on behalf of the Noteholder anid executed as-a deed. each
Original Chargor and is delivered by it on the date specified above,

SIGNATURES
The Chargors

EXECUTED as & DEED
By PERFECT HOME HOLDINGS
Lo

in the presence of;
Withess Slgnature;

Witness Name:

Witness Addrass:

‘Witness Oceupation;:

EXECUTEDR as a DEED
By PERFECT HOME FINANCE
LID

in the presence of:
Witness Signature:
Witness Nare:

Witness Address:




Witness Ocoupation:

EXECUTED 2 a DEED
By TERMPLE RETAIL
LIMITED

in the presence oft
Witness Signature;

Withess Name:

Witness Addross:

Witness Oocupation:




EXECUTED asa DEED
By TEMPLE FINANCE
LIMETEF?

in the presense of:
Witness Signature:

Withess Name:

Wilness Addrass:

Witness Occupation:

EXECUTED as a DEED
By COLESHILL FINANCIAL
SERVICES LIMITED

in the presence of:
Withess Slgnature:

Witness Name:

Witnase Address:

Witness Occupation:




EXECUTED as a DEED
By PERFECTHOME CAPITAL
LIMITED

iri the presence oft
Withess Sighature:

Withess Name:

Withess Address:

Withess Qecupation:

EXECUTED as a DEED
By COLESHILL HOLDINGS
LIMITED

inn the presence of:
Witness Signaiure:

Witness Name:

Withess Address!

Witness Oceupation:




EXECUTED as-a DEED
By PERFECTHOME CARTAL
LIMITED

iy the pressnce of,
Witness Signature:

Withass Name:

Witniess Addrass:

Witnass Cooupatlon;

EXECUTED a5 & DEED
By GOLESHILL HOLDINGS
LHMTED

inthe pt"—esence- of
Wiltness Signaturs!

Witness Nafe:

Wilness Addreas:

Witnass Qocupalion




EXECUTED as @ DEED
By COLESHILL INVESTMENTS
LIMITED

in the presence of;
Wilness Signatura;

Witness Mame:

Witness-Address:

Witnass Ocoupsation:

The Noteholder

EXECUTED a5 2 DEED
by AARON'S, INC.

By




 EXECUTED asa DEED
By COLESHILL INVESTMENTS
LIMITED

in'the presence of:
Wilness Signalure:

Withess Name;

Withess Address;

Witrmass Oeoupation:

* The Noteholdar

EXECUTED as 5 DEED
by AARON'S, INC.

By:




SCHEDULE 1
ORIGINAL CHARGORS

NAME

SAURIBDICTION

REGISTERED
‘NUMBER

REGISTERED
OFFICE

Perfect
Holdings Lid

Home

England and Wales

06016659

Calashill Manor,
Coleshill Manor Office
Campus,  Coleshili,
West Midiands, B46

| DL

Parfect Home Einangs
i4d

England and Waigs

08020012

Colashift Manor,
Coleshill Manor Office
Campus,  Coleshi,
Wasl Midiands, B46
100 '

Temple Retall Limited

England and Walss

05981917

Coleshilt Manor Office
Campus Coleshilt
Menor Office
Canipus, South Drive,
Coleshill, Birmingham,
Weszt Midiands, B46
DL

Temple Finance

Limitad

England and Wales

05671852

Caleshilt Manor Cffice
Carnpus Coleshill
Manor Office
Carpus, South Drive,
Coleshill, Birmingham,
West -Midiands, B46
iDL

Coleshill Finandial
Senvices Limiled

England and Wales

07038707

Colashii Manor,
Cojeshilt Manar Office
Campus,  Coleshill,
West Midlands, B46
0L

PerfectHome Capital
Limited

England and Wales

111020144

Coleshii Manor,
Coleshill Manor Office
Cempus,  Coleshill,
Wast Midiands, B48
0L

_Colashill
Limited

Holdings

Maita

C 44521

The Landmark, Level
1, Sulte 2, Trig--ijun,
Qormé ORM 3600,
Malta

~Coleshill Investments
Limited

Guernsey

| 54896

Hertage Hall, Le
Marchant Stresl, St
Peter Port, Guemssy
GY1 4HY




SCGHEDULE 2
DETAILS OF SHARES

None as at the date of this Deed,




SCHEDULE 3
DETAILS OF REAL PROPERTY

Mone as at the date of this Deed.




SCHEDULE 4
DETAILS OF INTELLECTUAL PROPERTY -

None as at the date of this Deaid.




 SCHEDULES
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

To: linsures
Date: 9]
Daar Sirs,

We hereby glve-you notice that we have agsigned to Aaton's, ine. {the "Noteholded") pursuantfo 2
debentura governed by the laws of Narthern reland entered Into by us in favour of the Nolsholder
dated [+] 2017 {the "Nl Debentiire”) (subject to & provision for reassignment) all our right, (tfe and
interest in and to the proceeds of [ingert descriplion and number of relevant insurance poficy} (ke
"Poifcy').

With effect from the date of your receipt of this nolloe we Instrict you 1o

1. make all payments and claims under or arising from the Polfey. {in accardance with the
terms of that Polley) to us until such time as you tecelve notice from the . Notsholder
instructing you ("Payment Noticae™). Upon receipf of a Payment Notlce we instrust vou fo
comply with all payment Instructions in respect of dny dlaims and payments under or
artsing from the Policy a3 set out in such Payment Nofice; and

2. disclose fo the Noteholdar, without firther approval from: us, such Information regarding
the Polloy as the Noteholder may from time to time request and to send it copiss of all
notices issusd by you under the Polley.

We will reraain liable to perform all our obligations under the Policy and the Noteholder ls under no
oliligation of any Kind whatsoaver under the Policy nor under any fiability whatsoever in thie. svent of
any falture by us to perform our obllgations under the Policy,

This nofice and all matters induding non-contractual abligations arlsihg out of or In connection with
it-are govemed by NoddRern lrish law,

Please acknowlsdge raceipt of this notice by signing the acknowledgement on the enclosed copy
latter and returning the same to ihe Notsholder at 4 marked for the attention of 4]

Yours faithfitly

For and on behalf of
[Company}




To: Aaror's, Ing,
BDate! ]}

Ws acknowledge receipt of a nofice in the terms et out shove and confism that we have not
recelved notice of any previous assignments or charges of or over any of the rights, file. and
interests and benafits referrad fo In such natice and that we will camply with the terms of that notice,

We further confirn that no amendment or termination. of the Policy shail be effective uniess we have
given the Noteholder thirty days wrilten nolice of such amandment or termination. -

For and on behalf of [Insured




Too

Dafer

SCHEDULE 8
FORM OF NOTICE OF ASSIGNMENT OF ACCOUNT

[Account Bank]

Bl

Dear Sirs,

Re: [rame of Company] - Securlty over Bank Account

Name of Agcount Account pumber and sort code

We hereby give you natice that we have assfgned and charged to Aaron's, Ine. {the *Noteholder®)
pursuan to.a debenture governed by the laws of Northem lreland entered into by us in favour of the
Noteholder -dated [;] 2017 (the “NI Debenture®) all of our right, Htfs and inferest in and to the
aceount with you listed ahove -(neluding any renewal or redesignation of such acceunt} and =il
maonles standing e the credit-of that account from fime 16 timie (the "Account™.

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

3.

any existing payment instructions affecting the Account are o be terminaled and all
payments and communications In respect of the Account should be made o the
MNoteholder or {0 its order (with-a copy to us); and

wa gre not anfilled o recelve, withdraw or otherwise transfer any cradit balances from thne
to-time on the Account except In aceordance with the Loan Note Amendment Agreament
betwean, amongst others, ourseives and the Noteholder dated [s] 2017 (or any
replacement Loan Note Amendment Agreement belwesn aurseives and the MNoteholdar)
and unifl you receive wiitten noflce fo the cantrary from the Noteholder.

This notice and all matters Iricluding non-contractual obligations arising out of or in connection with
It are governed by Northern Irigh law.

Pleass accept this notice by signing the snclosed acknowledgement and refuming it to the
Notsholder 2 -] marked for the sttentlon of [+

Yours fathfully

For and on behalf of

TETT AN

[Company]




To: Aaron's, Ing.

Date: [+

At the requsst of the Noteholder and [Company] we acknowledge receipt of the nofice of
assignment and charge, on the terms alizched, In raspect. of the Account _(as_descri’bad in-those
terms). We confirm fhat

1. the balance standing 1o the Account at totsy's date is [+], no fees or periodic-charges are
payable in respect of the Account and there are ne restrictions on (a) the payment of the
credit balance on the Account (except, in the casa of a time-deposit, the expliy of the
relevant period) or {b) the assignmant of the Account to the Noteholder or any third parly;

2 we have not received notlce of sny prévicus assignments of, charges over or frusts in
respact of, the Account and we Wil nat, without the Noteholder's consent {8) exercisa any
Fight of combination, consolidation or set-off which we may have in raspect of the Account
or {b) amend or vary any rights sttaching to the Account;

3. we will discloss fo the Noieholder any information refating lo the Account which the
Noteholder may from fime to ime request;

4, we will held all monies from time fo lime standing o the credit of the Accound 1o the otder
of the Noteholder arnd-will pay &if or any part of thase manies to the Noteholder {or as it
may direct) promplly followlng receipt of written instructions from the Noteholdst to.that
gffect; and

B, we will act-only in acoordance with the instructions given by persons authorised by the
Noteholder and we shall send all statements and other notices givan by us relating to the
Account 1o the Noteholder,

For and on behalf of [Account Bank)

= .




Tor

Daten

SCHEDULET |
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[Counterparly)

el

Daar Sirs,

We hereby give you notice that we hava assigned to Aaron's, Inc. ("Noteholder”) pursuant to a
dabeniure governed by the laws.of Northern Irefand entered into by us In favour of the Notsholder
dated [} 2017{he "Nl Debanture”) all our right, e and inlerest In and to [insert defalls of
gontrac] {the: "Contract”) Inclisding all monies which may be payable fe us i respect of the

Contract.

With effect from {he date of your recelpt of This notice:

1.

21

22

2.3

all payments by vour to us under or arlsing fror the Contract sheuld be made to us until
such time as you raddive notice from the Notsholder Instiuciing vou otherwise ("Payment
Hotice"}. Upon roceipt of a Payment Notice we instruct you fo-comply with sl paymerit
instructions in respect of any payments fo be made under or arising from the Contract as
set ouf in the Payment Motice;

upon your receipt of & Payment Notice from the Noteholder;

all remedies provided for Inthe Gontract or avallable at law or In equity are exercisable by
the Noteholder;

all rights o compel performance of the Contract are exercisable by the Notsholder
glthough each Chargor shall remaln fiable to perform all the obligations assumed by 1
under the Contraet; and

sl rights, interests and benefits. whatsoever accruing to.or for the benefit of ourselves
arising from the Contract belong to the Noteholder to the exclusion of sach Chargor and
no changes may be made o the ierms of the Contract ctherwise than as provided for in
the Loan Note Amendment Agresment belween, amongst others, ourselves and the
Noteholder dated []200%

you are authorised and instructed, without requiring further approval from us, fo provide
the Nofeholder with such information relating to the Contract as it may from fima 1o time
request and to send it coples of all nolices lssued by you under the Contract to the
MNoteholder as welt as o us; and

these Instruclions may nof be revoked, nor may the terms of the Conlract be- amendad,
varfed or waivad without the prior written consent of the Noteholder,

This notice and 4l matters including non-coniractual obligations arising out of of iy connection with
il are governed by Northern. Irish faw,




Fleass acknowledge recelpt of this notice by signing the acknowledgement on the. enclosed copy
lelter and refuming it to the Neteholder at [+] marked for.the attention of [,

Yours faithfully

............................................

For and on hehalf of
[Company]




To: {Asron's, ing.]
Date: [l

We. acknowledde recelpt of a notice in the terms set cut -above and confirm that we have not
recelved notice of any previous assignments or charges of or over any of the rights, Interests and
benefits in and to the Conlract and that we will comply with the tefms of that natice.

We further confirm that no amendment, waiver or releasé of any of such rights, inferests and
benefits arsing under the Contract shall be effective without the prior wrilten congent of the
Natehalder, unless it is of & minor technical or non-operational nature or in any way which could riot
be reasonably expected materially and adversely fo affect the interests of the Notaholder,

For anid on behalf of [Counferpany]

.
£ R —




SCHEDULER
FORM OF LEGAL MORTGAGE

DATED 2017

{1 [INSERT NAME OF COMPANY)
as the Chargor

and

{2 AARON'S, INC.
as Noteholder

MORTGAGE AND CHARGE

gaveried by the laws of Northern frsfand




LAND REGISTRY OF NORTHERN IRELAND

FOLIO{S): COUNTY(S):

REGISTERED OWNER:

THiS DEED is dated B} 2017 helween:

{1) [INSERT NAME OF COMPANY], a company incorporsted in Northern Treland with

company number [#] and whose registered office Is at [o] {the “Chargor”); and

{2} AARON'S, INC. a corporation incorporated under the laws of the Slate of Georgla, United
States of America {the "Noteholder™).
BACKGROUND:

it Is intetided that-this document takes effect.as a deed notwithstanding the Tact that 2 party may
only exacute this document under hand.

IT IS AGREED a¢ follows:.

1.

DEFINITIONS

Tarmg defined lnthe Loan Note Amendment Agreement shall, unless otherwise defined in
the NI Debeniure or this Morlgage, have the same meaning In this Morigags and in
additian;

NI Debenture means the debenlure governed by Norhern Wish law dated [ 2017
between, infer glia, the Chargor and Aaron's, Inc. as the Notsholder,

Loan Note Amendment Agreemsnt means the loan note Instrument dated on or about
the date of this NI Debenture botween, inter alia, Aaron's, Inc, (38 notaholder), the
Chargor and others, as amended, varlad, novated or supplementad from time o time.

Wortgaged Property risans:

{(8) Ihe properly specified In the Schedule (Defails of Morlgaged Propady); and

(b} any bulidings, fixiares, fittings, fixed plant or maghinery from {ime to ime sliuated on
or forming parl of such propedy,

and cludes all Related Rights.

Permitied Security hias the meaning given {o It in the Loan Note Amendment Agreement,
Related Rights means, in relation to any asget

(8)  the proceeds of sale of any pari of that asset;

) alf rights under any lcence, agreement for sale o agreement for laasa In respect of
that asset;




4,

5.1

& o rights, benefits, claims, confracts, wamanties, remedtest security, Indemnilies or
covenznts for title In respact of that asset; and

tdy  any monies and proceeds paid or payable In réspect of thatasssl,
FIXED SECURITY
Tha Chargor heréby as bensficial owner:

8)  GRANTS and DEMISES as much of the Real Properly as is unregisterad land TO
HOLE () as to so much thersof as is frechold un to the Noteholder for the term of
10,000 years from the date hersof: and {ii) a8 to so much thereof as. Iz lsasehold
unto the Noteholderfor the residue or résidues of the terms of respeclive lerms of
‘vears for which the same are held less the last 3 days of such ferm or of gach such
terms;. and. (B) as registered of ‘or 1he person entitled to become registorad as
owner CHARGES BY WAY OF FIRST FIXED CHARGE unts the Noteholder so
much-of the Real Property as Is registerad or as is required to be raglstered in the
Land Registry of Northeris lreland by virtue of the statues. In that behalf of otherwise
and-assents to the registration of the charge hereby created as a burden affecling
such Real Property; and

by  CHARGES the Secured Obligativas, by way-of legal morlgags all the Chargor's

right, title and Interest from time fo time in the Mortgaged Praperty.
IMPLIED COVENANTS FOR TITLE

it shall be implied in respect of Clause 2 (Fixetf Securily) that the Chargor is dispasing of
the Morigaged Property free from all charges and incambeances (whelher monetary or
not} and from all other rights exercisable by third parties (inc]u_ding liabilitles knpuosed and
vights conforred by or under any enactment).

APPLICATION TO THE LAND REGISTRY OF NORTHERN IRELAND

The Chargor hereby consents to an application being made to the Land Registry of
Northern Irefand 1o enter the following Inhibition In the above mentioned Folla(s) (and
against fitle fo-any unreglstered property) comprised in the Mortgaged Property which s or
outte be subject of a first reglstration of the titls at the Land Registry of Northern lreland,

"No {disposition or specily type of disposition] of the reglstered estate [{other than a
charge)] by the registered owner of the Follo [, or by thi registered owner of any
registered charge, not being a chargs registersd bafore the. eniry of this restriction ] is to
be registered without a. wriften consent signed by the registerad owner for the time belng
of the mortgage dated [»] In favour of {Noleholder name} of {address)”

FURTHER ADVANGES

Should the Noteholder be subject to an obligation to make further advances fo any

-Chargor under the Loan Note Amendment Agréarient, thal obligation will be. desmed to
‘be incorporated inlo this Debenture as If set-ouf In this Debenture.




LA

8.1

5.2

The Chargor hereby consents to an application being made to fhe Land Registry of
Narthern Ireland fo enter the obiigation to make furthier advances on the Follo{s) of any
regisierad land forming part of the Charged Proparty.

RELEASE OF SECURITY
Redamption of securlty

tgen the Secured Obligations belng discharged in full and the Noteholder not being undar
any further actual dr contingent obligation to make advances or provide ofter financial
accommodation. to-the Chargor, an Obllgor or any other parson under any agreement
between the Noleholder and the Chargor, the Noleholder shall, at the request and cost of
the Ghargor, release and cancel the security constituted by this Morlgage and procure the
reassignment fo the Chargor of the properly and assefs assigned io fhe Noteholder
pursiiant fo this Morigage, In éach case subject to Clause 23.2 {Avoidance of paymens)
and without recoursa to, or any representation or warranly by, the Noteholdar or any of its
nominess.

Avoldance of payments

If the Noteholder reasonably conslders that any afotnt pald or credited to [Lls capable of
baing avoided or reduced by virlue. of any bankrupicy, insclvency, ilquidation or shmtlar
laws the liability of the Chargor under, and the security consiituted by, this Debenture shal
continue and such amount shall not be considered to have bean Irrevocably pald.

THIRD PARTY RIGHTS

A person who is not a parfy to-this Deed has no rights under the Contracts {Rights of Third
Pariies} Aot 1998 to enforce or to enjoy the benefit of any term of this Dead,

GOVERNING LAW

This Deed and =il matters including non-gontractual obligations arising out of or in
connection with It are governed by the laws of Northarn irsland.

COUNTERPARTS

This Deed may be exscuted In any number of counterparis, each of which shall be
deamed an original and this-has the same effect as If the signatures on the counterparts
were-on 2-single copy of this Deed. Any party may enfer irfo this-Mortgage by signing any
such countelpart.

THIS DEED has been enlered into as a deed on ihe dats siated at the baginning of this Deed,




EXECUTION
The Chargar

EXEGUTED as a DEED
Byl

Diractor
in the presence of:
‘Witness Signalure!
Witness Neme: s e SR

Witnass Address; et s

HRERERNEL ST LA VAN R AT pranpp A Ee

Witness Ocoupation:

Wilness Signafure:
Witness Name:

Witness Address:

L I LTI T I LEL YT T

Witness Cooupation:

The Noteholdar

EXECUTED as a DEED
By AARDN'S, INGC.

Director
In the gresence of.
Witness Slgnature:

Wilness Name: T eniisinss ee




Witness Address:

Withess Qooupation:

Witness Signature;
Witness Name:

‘Withass Address;

Witness Oucupation:

wreenine
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SCHEDULE

DETAILS OF MORTGAGED FROFERTY

Registered Land

County Deseription of Property Folic

{ ] { ] {
Unreglstored Land

Chargor Description  of Date Document Parties

[ ]

rroperty

i 1 H




SCHEDULE ¢
FORM OF NOTICE OF CHARGE OF LEASE

To iLandiord]
Dale: i*1

PURSUANT TO the lease of which particulars appear In paragraph 1 below, NOTICE IS HEREBY
GIVEN that the disposifion, of which parficulars appear in paragraph 2 below, has {aken place.

1, LEASE
1.1 Date:
1.2 Term:
1.3 Paries: (1)
@
1.4 Demised Premises:
2, DISPOSITION: - ' Charge conlained In a Debenture
2.1 Date: o b
el Paitles: (1) [Company] as the Company
2 [Bank] as the Noteholder
203 Name and Address of the Noleholder: [Bark]

FAddress]

NOTES: _[a The registration fes is enclosed,}

1t Is-requested that noffee be given fo the Noteholder of any broach of covenant by fhe
tonant imder the Leass,

This Notice is sent in duplicate and it is requasted that one. eopy s signad-ag provided
below and refurnad ko the Noteholdar,

BIGNED ...coooovivncsmammarncssecsirnnnn
[Companyi
RECEIVED a notice of which this is a dupficate

BIGNED .o eevons PRS-
[Landiord]

Date:




Tou

Date:

Dear Sirs

SCHEDULE 10 .
FORM OF NOTICE OF CHARGE OF ACCOUNTY

[Account Bank]

{]

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

Mame of

Avceunt Account number and sort code

We hereby give you nofice that we have charged to [Aaron’s, Jic] (the "Noteholder") pursuantio a
debenture governed by the laws of Nerthern Ireland entered inta by us-in favour of the Noteholder

dated [s]

2017 {the "Nt Dehanture"} all of our right, fitle and Interest in and to the accounts with you

listed above (together, the "Accounts", including all monles from time & fime standing to the credit
of such Accounts and the debls represented thereby.

We hiereby lirevocabily thstruct and authorise you:

1.

2

{o credit to oach Account all inforost from tline 1o Hima eamed onthe suivis of money held
I thizt Account;

{o disciose 1o ihe Noteholder, without any reference to or further authority from us and
without any lability or Inqudry by you as to the justification for such disciosure, such
information relating to the Accounts and the-sums In each Account as the Noteholdar may
request you to disclose fo it, and following receipt by yau of a written notice from the

‘Moteholder of the occurrence of an Enforcemant Event:

24

Ak

23

to hold all sums from time to fime standing to the credit of each Account to the order of the

MNoteholder,

to pay or release all or any part of the sums from time fo time standing fo the credit of
each Account only in.aceordance with the written Instrictions of the Noteholder; and

to comply with the terms of any wrilten notica er Insiructions: in any way relaling to the
Accounts or the sums standing to the credit of any Account from lime to time which you
may receive at any tima from the Néteholder without any feference to or further authority
from us and without any liability or Inquiry by you as to the justification- for or valldity of
such nofice of instructions,

By-counter-signing this notice, the Noteholder confirms that we may make withdrawals from the

Accounts i

in accordance with the terms of the Finance Documents. unfil such time asthe Noteholder

folifies ‘you in wiiting thal an Enforcement Evert has ococurred and thai such parmission is




wilhdrawn, whereupon we will not be permilied fo withdraw any amounts from-any Account without
{hie prior written-consent of the Neteholder,

These Insiructions cannot be revoked or varled without the prior writien consent of the Noteholder,

This notice and all matters including mon-tontisciuat obligations arising out of or In eonnection with
it are govemed by Northern irish law.

Fiease confrm your acceptance of the above nstructions by reluming the atlached
acknowledgemant to the Noteholder at [»] marked for the sitention of fe} with 2 oopy to ourselves.

Yaours falthfully

Forand on behalf of
[Company]

Counter-signed by

[=]
Noteholder




To:

Date;

Dear Sirs

[Notsholdar]

[#}

Ré: [name of Company] ~ Securify over Bank Account

Name of

Account Account nuinher and sort code

We confirm receipt of a noflee dated [s] 2047 (he "Notice"} from [e] (the "Company™ of a charge,

upon this

teims of a Debeniure governed by the laws of Nordhem lreland dated [»), {the "Ni

Bebenture”) over ell of the Company's right, title and.interest In and to.in the accourifs In the name
of the Company with- us listed above {together, the "Accounts"), including all menies from fime to
time standing to the credlt of such Accounts and the debls represented thereby,

Wa confirm fhat;

1.

2.

4,

we accept-the instructions: and authorisations confained in the Netice and underiske 1o
comply with i{s lerms;

we have not regeived niotice of the iiterest of any third pary In any Account or In the sumns
of money held in any Account or ifie debls represented by those sums and we wil notify
you promptly should we receive notice of any third parly interest;

we have nol claimed or exerclsed, nor will we claim or exercise, any Security or right of
set-off, combinalion, consolidation, counlerolaim or other right in raspect of any Account,
the sums of money held in any Account or the debis representad by thoss sums;

untll you notify us in writing of the oscurrence of an Enforcement Event and Rurther confirm
that withdrawals by the Company are prohibited, the Company may make withdrawals
from the Accounts; upon radeipt of-such notice wa will not permit any amount fo be
withdrawn from any Account except agalnsi ihe signature of one of your authorised

-signatories; ahd

we will not-seak o madify, vary or-amend the terms upon which sums are deposiled in the

Accounts without your prior written consent.

This fetter and all maiters Including non-contractual obligations arfsing out of or in connection with it
arg governed by Northerry Irish law.

Yours faithfully

By:

Farand on.behalf of

fAccourt

Bank]




SCHEDULE 11
" EORM OF DEED OF ACCESSION

DATED [] 20[5]

(1}  [NSERT NAWE OF COMPANY]

AND

K] [NSERT NAME OF NOTEHOLDER]

DEED OF ACCESSION




THIS DEED is dated |  120[¢] between:
PARTIES

] [INSERT NAME OF COMPANY] registered in Northern Ireland with company number I#}
{(the "Additlonal Chargor'); and

{2}  [INSERT NAME OF NOTEHOLDER] of [#] as Noteholder {the "Noteholder").
BACKGROUND
(A} The Additional Chargor Is-a Subsidiary of Perfect Home Holdings Ltd,

(B} Perfect Home Holdiings: Ltd and others have entered Into a debenture governad by the laws of
Northem Iréfand datad [a] 2017 {the "NI Duhenture") between Perfect Home Holdings Ltd, the
dther Chargors under and as defined in the NI Debaniure.

(C) The Additional Chargor has agraed to'entér into this Deed and to become an Additional Chargor
-Under the Ni Debenture,

(D) The Noteholder and the Additional Chargor intend this document to take effect as a deed
notwithstanding the fact that a parly may only executs thiz docurmiant under hand.

IT I8 AGREED ag follows:
1 DEFINITIONS AND INTERPRETATION

Terms defined in the NI Debenture have the sams meaning in this Deed unless givenra
different meaning in this Deed. This Deed i a Finance Document,

2. ACCESSION. AND COVENANT TO PAY

21 With effect from the date of his Deed the Additional Chargor:

244 wilt become a party to the NI Debentire as a Chargor; and
252 will be bound by all the terms of the M! Debenture which are expressed to be
binding on a:Chargaor,

For-the purposes of section 852D(2)(6) of the Companies Act 2008, the partiss note that
{his includes the negative pledge provislons of Clause Error! Refersnce source not
found. (Nagafive pledge and disposalsy of the Debenture.

22 The Addltional. Chargor hereby coveriants with the Noleholder that it shal discharge all
obligations, as-and when they fall due In accordance with thelr terms, which the. CGhargors
may &t any time have fo the No!ehoider under o pursuant fo-the Finance Documents
{inciuding the Pebenture and any Mnrtgage} ineiuding any Habilities . respact of any
furdher advances made under the Finance Documents, whether présent or future, actual
or contingent {and whether incurred solely or jointly and whether as principal or.as surely
or Insome-other capacity). The Addifional Chargor shall pay to the Noteholder whsn due
and payable every sum at-any time owing, die o incutred by the Additional Chargor fo
the Noteholder In respect of any such labilities, provided that riaithar such covenant nor
the securlly constituted. by the NI Debenture or any Morigage shall exténd to or ncliide




23

3.1

eny liability or sum which would, but for this proviso, cause such covenant or security to
be unlawlil or prohibited by any applicabile law,

Neither the: covenant to pay in clause 2.2 above nor the Securily constiiuted by this Deed
shall extend to or Include any Hiability or sum which-would, but for thiz tlause, cause such
covenant or Secuiity to be unlawful under any applicable law.

GRANT OF SECURITY

Fixed Security

Each Addiflonal Chargor as beneficlal owner:

{a)

(b}

2 N

3.1.2

3.1.3

%14

345

3.18

217

GRANTS and DEMISES as much of the Real Properly ss iz unregisterad land TO
HOLD ¢ as fo so miuch thereof as is frechold un fo the Noteholder for tha farm of
10,000 years from the date heraef, and (i) as fo so much thereof as is keazehsld
unto the Noteholder for the residue or residues of the ferms of respective terms of
years for which the same-are held léss the last 2 days of such ferm or.of each such
terms; and (B} as registered .of or the persan sntlled to become registered as
owner GHARGES BY WAY OF FIRST FIXED CHARGE unio the Noleholder so
much of the Real Propedy as is registered or as I raquitad fo he registered In the
Land Ragisiry of Northern Irefand by virtug of the statues in that behalfl of othenise
and assents to the registration of the charge heroby cresied as a burden affecting
stieh Real Froperty,

CHARGES In favour of the Noteholder.as security for the payment and discharge of
the Becured Obligations, by way of first fixed charge {which, so far as it relates to
land In Northem Ireland vested In o Chargor at the date of this Debenture and listad
in Schedule 1 (Detfails of Real Property), shall be a charge by way of legal
mortgags) ali such Chargor's right, iitte and inferest from fime o tims In'and io each
of the following assets (subject in each case to obtalning any necessary consent io
such mortgage or fixed charge from any third party) in each case both presant and
fulure:

the Real Properly;

the Tanglble Movasble Property;
the Accounis;

the Charged intellectual Propsriy;

any geodwill and rights In rafation to the uncalled capital of the Additional
Chargor;

the Invesiments and ail Related Rights;

the Shares, all dividends, Inferest and ofher monles payable.in respect of tha
Sharss and all other Related Rights {whether derived by way of rademplion,
honus, prefarence, option, substilution, conversion or otherwise); and




3138 all Monatary Clalms other than any claims which are otherwise subjgct. loa
fixed charge or assignment (at law or in equity) pursuant 1-this Deed and all
Relatad Rights.

ASSIGNMENTS

The Addifional Chargor hereby assigns as penefleial owner {and In the case of ihe
assignments In Clause 4.1.3 below only, as benefical owner) to the Noteholder as
security for the payment and discharge of the Secured Obligations, sublect t6 a proviso for
rz-asslgnment on redemption, alf the Additional Chargor's right, title anid interest from titne
to time in and to-each of the following aszels {subject to oblaining any nacessary consent
to that assignment from any third party and without prejudice to the Addiional Chargor's
obligations under Clause 6.3 {Consent of fhird parfles) of the Debentire, in each case
bolh present and future:

411 the pracesds of any Insurance Policy:
4,1.2 -2l rights and clalms n relalion to any Assigned Account: and
413 each of the Specific Contracts,

and, in each vass, ail Related Rights.
FLOATING CHARGE

5.1.1 The Additional Chargor hereby charges as beneflclal ownier in favour-of the
Noteholder for the paymant and discharge of the Secured Cbligations by way
of first floating charge all present and future assets and undertaking of the
Addifiohal Chargor, other than any asset which Is situated in Northern freland
and which is- validly and effectively charged under the laws of Norhem
Ireland by way of fixed security created under this Deed In faveur of the
Moteholdsr as security for the Secured Obligations.

51z The floating charge created by this Clause 5 shall be deferrsd in-point of
priority to alf fixed security validly and sffectively created by a Chargor under
tha Finance Dosuments In favour-of the Noteholdsr as secuity for the.
Sacured Obligations,

513 Paragreph 14 of Schedule B1 to the Insolvency (Nordhern Iroland} Order
1989 applies io the floating charge created pursuant to this Clause 5.

LAND REGISTRY RESTRICTION

The Additional Chargor consents to an application being made to the Land Registry of
Northem lreland enter the following inhibition in the above mentioned Folio(sy and against
any fifle. to any unregistered properly comprissd In or which forme part of the Real
Property which cught fo be- subject of a.first registration of titte at the Land Régistry of
Northern irgland:

“No [disposition or specify type of disposition] of the registered estale [{other than a
-chargel] by the registered owner, not baing.a charge registered before the antry of this
inhibitlon] is to be registered without a writtlen consent signed by the fegistered swner for




7.
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a1

9.2

9.3

10.

the time being of the debenture dated [#] in favour of [Nofehoider frrarme} of [address] or
{their conveyancer of Specify appropriate detafis]l.” '

MISCELLANEQUS
Congtrustion of ¥l Debonture

With affoct from the date of this Deed the NI Dabenture will be read and construed for alf
purposes as if the Additional Chargor had been an original parly in the eapacity of Chargor
(but g0 that the security croated on this accession will be created on the dale of ihis
Deed);

References in M Debenture

With effect from the date of this Deed any reference in the N Debenturs to this Dead and
similar phrases will include this deed and:

b Al references In the NI Debanture {o Schedule. 3 (Defallz of Raal Froperty)
(or any part of ity will include & reference fo Schedule 1 (Detalls of Real
Froperly} to this Deed {or relevani part of if);

722 ail refetences In the Debenture fo Schadule 4.{Dstalls of Infelleciual Propery)
(or any part of if) will include & reference to Schadile 2 (Datails of Infollactual
Froperiy) to this Deed (or relevant part of ity and.

7.2.3 all references in the Debenture o Schedide 2. (Details of Shares) {or any part
of ity will include & reference to Schedile 3 (Defalls of Shares) o this Deed
{or relevant part of 1),

BOVERNING LAW

This Deed and all matters including non-contractual obligations arisfng oul of or in
connection with it are governed by the laws of Northem irefand.

JURISDICTION

The courts of Northern Irefand have exclusive jurisdiction to goffle any dispute arising out
of, or connacted with this Deed of any Morlgage {including a dispute regdrding the
existence, valldity or termination of this Deed or any Mortgage or the consequenges of is
nullity o any non-confractual obligations. arsing out of or in. connaction with this Deed or
any Mortgage) {a "Dispute").

The pariies to this Daed agrae that the courls of Narthern ireland are the most appropiiate
and convenlent-caurts to settle Disputes belwesh fham and, accordingly, that they will not
argue to the contrary.

Notwithstanding Clause 9.1 above, the Notsholder shall not be prevanted from taking

-proceedings relafing to a Dispule in-any ofiier courls with jurlsdiction. To the extent
‘allowed by law the Noteholder may take concurrent proceedings in any number of

Jurisdictions.

[SERVICE OF PROCESS




Withaut prejudice fo any other mods of service allowed under any refevant law, the
Additional Chargor: o

041 Irrevocably appoinits [¢] as s agent for service of process in refation o any
proceedings before tha Northern Irish-couris in connaction with this Deed and
any Finance Dociiment; and

.12 agrees that fallure by a process agent to nolify the Addilenal Chargor of tha
process will not lnvalidate the proteedings concerned.]

iL COUNTERPARTS

This Deed may be sxecited in counferparls, all of which when taken togather shall ba
degmed to constitute onie and the same instrament,

IN WITNESS whereof this Deed has been duly exectied on the date first shove written.




SCHEDULE 1
DETAILS OF REAL PROPERTY

(Freehold or leasshold property (If any} in NordRern Ireland of which the
Chargor Is registered as the propristor at the Land Reglstry)

Registered Land
Gounty- Dascription of Property Folio
f 1 f 1 [ ]

Part il - Unregistered Land

{Fraehold or leasshold propery (if any} In Northern iraland title to whish is
not registersd at the Land Registry of which the Charger is the ownan

The freeholdileasehold proparty known as 4nd somprlssd In the following title deedis} or
other document{s) of title:

Unregistered Land

Chargor Description  ofDate Document Parties
Property
{ 1 1 11 i It ]




SCHEDULE 2
DETAILS OF INTELLECTUAL PROPERTY




Chargor

[}

SCHEDULE3
DETAILE OF SHARES

Name of Company  Class of Shares  Number of

in which Shares are Shares held
held _
f«] {e} {#]

issued Share
Capltal

o]




SIGNATURES TO DEED OF ACCESSION

The Additlonal Chargor
EXECUTED as a DEED ]
by [s] y
Dlracter
DrectoriSecratary
The Netehoidor

EXECUTED as a DEED }
by [NOTEHOLDER] 3




