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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI11639

Charge code: NI01 1639 0012

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 3rd December 2023 and created by HAMPDEN GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th December 2023 .

Given at Companies House, Belfast on 13th December 2023

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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DecuSign Envelope ID: 87C0AAS6-SEEF-4FES-A26D-A2F7A4EBDO7B
EXECUTION VERSICN

Dated 3 December 2023

HOMEBASE (UK & I) HOLDINGS LIMITED
as Transferor

ARK FINCO UK LIMITED
as Transferee

HHGL LIMITED
as Company

THE COMPANIES LISTED IN PART 1 OF SCHEDULE 1
as Borrowers

THE COMPANIES LISTED IN PART 2 OF SCHEDULE 1
as Guarantors

DEED OF TRANSFER
IN RESPECT OF (1) THE
FACILITIES AGREEMENT
ORIGINALLY DATED 1
NOVEMBER 2018, AS
AMENDED AND RESTATED
ON 21 DECEMBER 2022 AND
AS AMENDED ON 27
SEPTEMBER 2023; AND (2)
THE SECURITY DOCUMENTS
RELATED THERETO
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EXECUTICN VERSION

This Deed of Transfer is macde on 3 December 2023

Between

(1)

(3)

Homebase (UK &l) Holdings Limited, a company incorporated and registered in England and
Wales with number 09944258 whose registered office is 46/48 Beak Street, London England,
W1F 9RJ (the Transferor);

Ark Finco UK Limited, a company incorporated and registered in England and Wales with
number 10698683 whose registered office is 46/48 Beak Street, London England, W1F 9RJ
{the Transferee);

HHGL Limited, a company incorporated and registered in England and Wales with number
00533033 whose registered office is Witan Gate House, 500-600 Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA (the Company);

The companies listed in Part 1 of Schedule 1 to this Deed {each a Borrower); and

The companies listed in Part 2 of Schedule 1 to this Deed (each a Guarantor, together with
each Borrower, the Obligors).

Whereas

(A)

1.1

Whereas, the Transferor (as lender) has, further to the Facilities Agreement (defined below),
provided certain revolving credit facilities to the Borrowers; and the Obligors have granted
security and guarantee under the Security Documents (as defined below) in favour of the
Transferor as security for the liabilities under the Facilities Agreement and other Finance
Documents (as defined below).

Pursuant to clause 26.2 (Assignment) of the Facilities Agreement, the Transferor is entitled to
assign, transfer or deal in any manner with its rights and obligations under the Facilities
Agreement and other Finance Documents.

Further to this, in consideration of the release, termination and discharge of the indebtedness
{and related security) in respect of that facility agreement dated 26 October 2018 (as amended
from time to time) between the Transferee (as lender) and Transferor (as borrower), the
Transferor has agreed to transfer all of its rights and obligations under the Finance Documents
to the Transferee in accordance with the terms of this Deed.

Definition and Interpretation
In this Deed:

English Debenture means the composite guarantee and debenture dated 1 November 2018
between the Transferor (as lender), the Company and the Obligors (as chargors).

Facilities Agreement means the facilities agreement dated 1 November 2018 between the
Transferor (as lender), the Company, the Borrowers and Guarantor, as amended and restated
on 21 December 2022, as amended on 27 September 2023, and as amended, restated, varied,
supplemented, or novated from time to time.

Finance Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, the Facilities Agreement, any Drawdown Confirmation, the Security

10-73088433-7\363434-9 1
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1.2

2.1

2.2

2.3

EXECUTICN VERSION

Documents, this Deed and any other document designated as a Finance Documents by the
Transferee (as lender) and the Company.

Northern Irish Debenture means the debenture dated 1 November 2018 between the
Transferor (as lender) and Hampden Group Limited (as chargor).

Security Documents has the meaning given to that term in the Faciliies Agreement and
includes, without limitation, each document listed in Schedule 2 (Security Documents), each as
amended, modified and/or supplemented from time to time.

Transfer Date means the date of this Deed.
In this deed, unless the context otherwise requires:

(a) a term defined in the Facilities Agreement has the same meaning when used in this
Deed or any other documents issued under or in connection with this Deed;

(b) references to the parties shall be construed so as to include their respective successors,
nominees and permitted assigns;

{c) references to this deed shall be to this deed as amended, varied, supplemented or
novated from time to time;

(d) headings are inserted for ease of reference only and shall be ignored in the construction
of this deed;
(e) references to any statute, law, decree or regulations shall be deemed to be references

to such statute, law, decree or regulations as re-enacted, amended, extended or
replaced from time to time; and

{f) the singular includes the plural and vice versa and any gender includes any other.
Transfer by Novation

Each of the Transferor and the Transferee hereby agree to the transfer by novation, with effect
from Transfer Date, all of the Transferor's rights, interests and obligations under the Facilities
Agreement, the Security Documents (including, without limitation, in respect of the security
constituted under thereunder) and the other Finance Documents.

With effect from the Transfer Date, the Transferee shall become a party to the Finance
Documents as the Lender and/or the Chargee (as appropriate) and shall acquire such rights
and interests and assume such obligations of the Lender and/or the Chargee (as appropriate)
under the Finance Documents.

On the Transfer Date:

(). each of the Obligors and the Transferor shall be released from further obligations towards
one another under the Finance Documents and their respective rights against one another
under the Finance Documents shall be cancelled; and

(ii). each of the Obligors and the Transferee shall assume obligations towards one another
and/or acquire rights against one another as they would have acquired and assumed had
the Transferee been an original Lender and/or Chargee (as appropriate) with the rights,
and/or obligations acquired or assumed by it as a result of the transfer hereunder.

10-73088433-7\363434-9 2
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3.1

3.2

EXECUTICN VERSION

Consent and Acknowledgement by Obligors

Each of the Obligors hereby irrevocably consents to and acknowledges the transfer by novation
of the Transferor's rights and obligations under the Finance Documents to the Transferee.

Each Obligor shall, atits own expense, promptly take any action and sign or execute any further
documents which the Transferee and/or the Transferor may require in order to give effect to the
requirements of this Deed

Confirmations

Without prejudice to the rights of the Lender which have arisen on or before the Transfer Date
{which, for avoidance, are transferred by novation to the Transferee pursuant to this Deed):

4.1 each Obligor confirms that, on and after the Transfer Date:

{i). the Facilities Agreement and the other Finance Documents (each as amended and
novated by this Deed), will remain in full force and effect; and

{ii). the Security Documents to which it is a party will continue in full force and effect as
a continuing security to secure all liabilities which are expressed to be secured by
them including, without limitation, each Obligor's obligations under the Finance
Documents (each as amended and novated by this Deed); and

4.2 Hampden Group Limited confirms that on and after the Transfer Date, the Northern Irish
Debenture will continue in full force and effect as a continuing security to secure all
liabilities which are expressed to be secured by it including, without limitation, each
Obligor's obligations under the Finance Documents (each as amended and novated by
this Deed); and

4.3 each Guarantor confirms that the guarantee and indemnity contained in clause 11
(Guarantee and indemnity) of the English Debenture continues in full force and effect
and shall cover (without limitation) the obligations and liabilities of the Obligors under
the Finance Documents (as amended and novated by this Agreement).

Transferee's Notice Details

The Address, email address and attention details for notices of the Transferee for the purposes
of clause 19.2 (Notices) of the Facilities Agreement are set out below:

The Transferee (as the Lender)

Address: 46/48 Beak Street, London, England, W1F 9RJ
Email: inca@amecomri.com

For the attention of: Inca Ross, Company Secretary

Reorganisation

The parties acknowledge that the Group is undertaking certain steps in order to simplify the
structure of the Group (the Reorganisation). The Transferor and Transferee hereby consent to
the Reorganisation and waive any Default or Event of Default (howsoever described) which
would oceur but for such consent.

10-73088433-7\363434-9 3
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9.1

9.2
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Designation as Finance Document
The parties hereby agreed that this Deed is designated a Finance Document.
Counterparts

This deed may be executed in any number of documents or counterparts each in the like form,
all of which when taken together shall constitute one and the same document.

Governing Law and Jurisdiction

Other than as specified in clause 9.2 below, this deed and all non-contractual obligations arising
out of or in connection with it shall be governed by and construed in accordance with English
law in all respects and shall be subject to the exclusive jurisdiction of the English courts.

In respect of the transfer of the Northern Irish Debenture, this deed and all non-contractual
obligations arising out of or in connection with it shall be governed by and construed in
accordance with Northern Irish law in all respects and shall be subject to the exclusive
jurisdiction of the Northern Irish courts.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.

10-73088433-7\363434-9 4
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Schedule 1
The Obligors

A PART 1 = THE BORROWERS

Name of Borrower

Hampden Group Limited

HHGL Limited

HHGL (ROCI) Limited

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

B PART 2 = THE GUARANTORS

Name of Guarantor

Hampden Group Limited

HHGL Limited

HHGL (RGI) Limited

10-73088433-7\363434-9

Jurisdiction and Registered
number

Northern Ireland, NI011639

England and Wales, 00533033

Ireland, 127841

EXECUTICN VERSION

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576

Registered address

21  Arthur Street, Belfast,
Northern Ireland, BT1 4GA

Witan Gate House, 500-600
Witan Gate, Milton Keynes,
United Kingdom, MK9 1BA

Riverside One, Sir John
Rogerson's Quay, Dublin 2,
D02X576
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English law Debenture

Schedule 2

Security Documents

{1) HHGL Limited; and

(2) Homebase (UK&I) Holdings
Limited.

EXECUTICN VERSION

29 October 2018

English law Composite Guarantee
and Debenture

(1) HHGL Limited and others; and

(3) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Debenture

(1) HHGL (ROI) Limited; and

(2) Homebase (UK&I) Holdings
Limited.

1 November 2018

Irish Equitable Charge Over Shares

(1) Hampden Group Limited;
(2) HHGL Limited; and

{3) Homebase (UK&I) Holdings
Limited.

23 January 2019

Northern Ireland law Debenture

(1) Hampden Group Limited; and

{3) Homebase (UK&I) Holdings
Limited.

1 November 2018

10-73088433-7\363434-9
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SIGNATURE PAGE TO DEED
THE TRANSFEROR
Executed as a deed by ) -
Homebase (UK &l) Holdings Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andrew Coleman signed this dee

THE TRANSFEREE
Executed as a deed by )
Ark Finco UK Limited ) Name: Paul Mc Gowan
acting by a director in the presence of ) Director

Signature of witness

Name Inca Lockhart-Ross

| confirm that | was physically present when Paul Mc Gowan signed this deed.

THE COMPANY

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness

Name Laura coleman

Address

| confirm that | was physically present when Andrew Coleman signed this deed-

10-73088433-7\363434-9 7
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THE BORROWERS

Executed as a deed by ) -

Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Laura Coleman

Name
Address

| confirm that | was physically present when Andrew Coleman signed this deed.
Executed as a deed by ) _
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- -
| confirm that | was physically present when Andy Coleman signed this deed-

SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL (ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness -

Laura Coleman

Name

| confirm that | was physically present when Andy Coleman signed this deed. -

10-73088433-7\363434-9 8
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EXECUTICN VERSION
THE GUARANTORS
Executed as a deed by ) _
Hampden Group Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

o -

| confirm that | was physically present when Andre Coleman signed this deed.

Executed as a deed by )
HHGL Limited ) Name: Andy coleman
acting by a director in the presence of ) Director

Signature of witness -

Name Laura Coleman

- _

| confirm that | was physically present when Andy Coleman signed this deed.-
SIGNED and DELIVERED as a Deed ) _
for and on behalf of ) Name: Andy coleman

HHGL {ROI) Limited ) Attorney
by its lawfully appointed attorney

in the presence of

Signature of witness-

Name Laura Coleman

Address

| confirm that | was physically present when Andy Colenan signed this deed.

10-73088433-7\363434-9 9
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Dated 1 November 2018

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
AS ORIGINAL CHARGORS

HOMEBASE (UK & 1) HOLDINGS LIMITED
AS LENDER

DEBENTURE

i-40864411-8
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This debenture is made on 1 November 2018
Between
{1} The Subsidiaries of the Company listed in Schedule 1 {the Original Chargors); and

{2} Homebase {UK & I) Holdings Limited (registered in England with number 09944258)
{(Lender}.

ki is agraed

1 Definitions and interpretation
1.1 Definitions
in: this Deed:

Account has the meaning given o it in clause 3.4(1) (First fixed charges)

Additional Chargor means a company which creates Security over fis assets and grants a
guarandee in favour of the Lender by executing a Security Deed of Accession

Authorisation means an authorisation, consent, approval, resclution, licence, exemption,
filing, notarisation or ragistration, or any other similar parmission

Borrower means a company which is or becomes a borrower under the Facilities Agreement
in accordance with the terms of the Facilities Agreement

Business Day means a day [other than a Safurday or Sunday} on which banks are open for
general business in London

CAZ008 means the Companies Act 2008
Chargor means an Origingl Chargor or an Additional Chargor
Chattels has the meaning given 1o it in clause 3.4{d} (First fixed charges)

Company mseans HHGL Limited, 2 company registered in England with registered number
00533033

Debis has the meaning given to it in clause 3.4{h) (First fixed charges)

Delegate means any delegate, agent, nominee, attorney or co-trustee appointed by the
Lendear

Direction has the meaning given to it in clause 12.1(d) (Planning divections)

t-40884411-5
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English Law Composite Debenture and Guarantee means the English law composite
gusrantee and debenture between the Company, the Original Chargors as specified therein,
{inciuding the Original Chargors parly to this Deed) and the Lender dated on or about the date
of this Deed

Event of Default has the meaning given to such term in the Facilities Agreement

Environmental Law means any applicable law or regulation which relates to:

{a)
{b)
(e}
(d)

the pollution or protection of the environment
harm o or the protection of human health
the conditions of the workplace or

any emission or substance capable of causing harm to any living organism or the
environmant

Facilities Agreement means the facilities agreement between the Company, the Original
Borrowers as specified therein, {including the Original Chargors) and the Lender dated on or
about the date of this Deed under which the Lender agrees to make available 1o the Borrowers
revolving credit facilities

Finance Document means the Facilities Agreement, this Deed any document goveming or
evidencing the terms of the Secured Obligations and any other document designated as a
Finance Document by the Lender and the Company

Financial Indebtedness means any indebledness for or in respect of:

{&)
(b}

(e}

(d)

{e)

M~40864411-5

monies borrowed

any amount raised by scceplance under any acceplance credit facility or
demateriglised eguivalent

any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument

the amount of any liability in respect of any lease or hire purchase contract which
would, in accordance with the generally accepted accounting principles in the United
Kingdom, be reated as s finance or capital lease

receivabies sold or discounted {cther than any receivables to the axtent they are sold
o & non-recourse basis)

any Treasury Transaction (and, when caiculating the value of that Treasury
Transaction, only the marked to marke! valus as at the relevant date on which
Financial Indebledness is caleulated (or, if any actual amount is due as a result of the
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termination or close-out of that Treasury Transaction, that amount) shail be taken into

atcount

{g} any counter-indemnity obligation in respest of a guarantee, bond, standby or
documentary letter of oredit or any other instrument issued by a bank or financial
insfitution

{h} any amount of any liability under an asdvance or deferred purchase agreement if {g)
one of the primary reasons behind entering into the agreement is to raise finance or
{b} the agreement is in respect of the supply of assets or services and payment is due
more than 60 Business Days after the date of supply

{id any amouni raised under any other transaction {including any forward sale or
purchase agresment and any sale and leaseback arangement) having the
commercial or economic effect of a borrowing and

{i) the amount of any liability in respect of any guarantee for any of the items referred to
in paragraphs (a) to {i)

Fixtures means in respect of any Securad Property, all fixtures and fittings (including trade
fixtures and fitlings} and fixed plant and machinery now or at any ime after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject o
the floating charge created under clause 3.5 (Floating charge)

Group means the Company and each of its Subsidiaries for the time being

Insurance Policies means in respect of a Chargor ali policies of insurance present and futurs
in which it has an interast

Intellactual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
database righis, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated oF simiar
intellectual property rights and interests anywhere in the world {which may now or in
the future subsist), and in each case whether registered or unregistered and

() the benefit of all applications, rights to apply for and righits to use such assets
{inciuding, without limitation, any licences and sub-licences of the same granted by it
or to it} of each Chargor (which may now or in the future subsist)

Investments means any shares. stocks, debenture security, securities, bonds and
investments of any type {other than the Subsidiary Shares) whatever, including but not limited
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fo, negotiable instruments, certificates of deposit, sligible debt securities, interests in collective
investment schemes, or other investments referrad o in seciion 22 of, and as defined in Part Ii
of schedule 2 to, the Finansial Sendces and Markets Act 2000 and Part Il of the Financial
Bervices and Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or
uncertificated, physical or dematerialised, registered or unregistered, heid by the Chargor or
by a trustee or clearance system or nomines

Occupational Lease means, in respect of a Chargor, a lease of & Secured Property in
raspect of which it is landiord

Participating Member State means any member state of the European Union that adopts or
has adopted the euro as its lawful currency in accordance with legisiation of the European
Union

Party means a parly io this Deed

Planning Acts means the Planning (Northern lreland} Orders 1972 to 2003, the Planning Act
{Northem Ireland} 2011, the Planning (Hazardous Substances) Regulations (Northern Ireland)
12383 and the Planning and Compensation Act {(Northern reland) 2001 and any regulations or
subordinate legislation made under any of the foregoing and any other statute or regulation
governing or controlling the use or development of land and buiidings

Pramises means any building on a Secured Property
Properties mean the properties listed in Schedule 2 (Properiies)

Receiver means any receiver, manager or administrative receiver appointed by the Lender in
respact of any Chargor or any of the Secured Assets

Related Rights means, in respect of any lhvestment or Subsidiary Share:

{a} all monies paid or payable in respact of that Investment or Subsidiary Share (whether
as income, capital or otherwise)

(b} all shares, investments or other assets derived from that Investment or Subsidiary
Share and

{c} all rights derived from or incidental to that investment or Subsidiary Share

Relevant Agreement means each agreement designated as a Relevant Agreement by the
Lender and the Company in writing

Relevant Policles means all Insurance Policies {other than policies in respect of third party
liability) together with afl monies payable in respect of those policies

Secured Assets means in respect of any Chargor, all of its assets and undertaking the
subject of any Security craated by, under or supplementad to, this Deed in favour of the Lender

M-40864411-5
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Secured Obligations means in respect of any Chargor, all monigs and liabilitiss now or after
the date of this Deed dus, owing or incurred by that Chargor to the Lender whatsoever, in any
manngr {inchiding, without imitation, pursuant 1o the Facilities Agreement, the English Law
Composite Debenture and Guarantes, this Deed or any other Finance Document) and in any
currency of currencies and whether present or fulure, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
interest acoruing on such monies and liabilites and all costs, charges and sxpenses incurrad
by the Lender, except for any obligation which, if it were included here, would constitute
untawful financial assistance, or ifs equivaient in any other lurisdiction

Secured Property means at any time the Properties and all other freehold or leasehold
property which is subject to any Security created by, under or suppiemental to, this Deed

Sacurity means a morigage, charge, pledge, lien, assignment or other security interest
securing any obligativn of any person or any other agresment or arrangement having a similar
effact

Security Deed of Accession means a deed in the form set out in Schedule 7 (Form of
Security Dead of Accession) by which a perscn will become a party to this Desd as a Chargor

Security Perlod means the period beginning on the date of this Deed and ending on the date
on which the Lender is satfisfied that the Secured Obligations have been irrevocably and
unconditionally satisfied in full and all faciliies made available by the Lender to the Borrowsrs
or any of them have been canceiled

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
CAZ008 and any company which would be 2 subsidiary underiaking within the meaning of
section 1162 of the CA2006 but for any Security subsisting over the shares in that company
from time to time

Subsidiary Shares means, in respect of a Chargor, all shares present and futwre held by it in
its Subsidiaries {including those listed in Schedules 38chedule 3 {Errorl Reference source

not found.))

Treasury Transaction means any derivative fransaction entered into in connection with
protaction against or benefit from fluctuation in any rale or price

Unpaid Sum means any sum due and payable {o the Lender but unpald by a Chargor

VAT means value added tax as provided for in the Value Added Tax Act 1884 and any other
tax of a simiar nature

interpretation

{a) Unless otherwise defined in this Desd 2 term defined in the Facilities Agreement has
the same meaning when used in this Deed or any notices, acknowledgemenis or
other documents issued under or in connection with this Deed.
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(b} in this Deed the term dispose includes any sale, lease, licence, transfer or loan.

{c} Clauses 1.2 and 1.4 {Definitions and Interpretation) of the Facilities Agresment ars
incorporated in this Deed a3 if set out here in full but so that each reference in that
clause to this Agreement shall be read as a reference to this Deed.

1.3 Third party rights

{a} Unless expressly provided to the contrary in anv Finance Document, a person who is
not & Party has no right under the Contracts {Rights of Third Parties) Act 18582 o
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or enterad Inte under or in connection with it.

{b} Unless expressly provided fo the contrary in any Finance Document the consent of
any person who is not 8 Party is not required to rescind or vary this Deed or any other
Finance Document entered irto under or in connection with it.

14 Administration

{a} Any reference in this Deed, or any other Finance Document entered into under or in
connection with i, to the making of an administration order shall be freated as
including a reference to the appointment of an administrator under paragraph 15 {by
the hoider of a qualifying floating charge in respect of a Chargor's assets) or 23 (by a
Chargor or the directors of a Chargor) of Schedule B1 to the insolvency {(Northern
trefand} Order 1989 or any steps taken toward such order or appoiniment.

{b} Any reference in this Deed or any other Finance Document entered into under or in
conngction with it, to making an spplication for an administration order by petition shall
be freated as including 2 reference to making an administration application to the
court under Schadule B1 to the insoivency (Morthern ireland) Order 1989, appointing
an administrator under paragraph 15 or 23 of that Schedule, or giving notice under
paragraph 18 or 27 of that Schedule of intention to appoint an administrator or any
steps taken towards such application or notica,

1.5 Incorporated terms

The terms of the Finance Documenis and of any sids letlers relating fo the Finance
Documents and the Secured Obligations are incorporated Into this Deead o the extent required
for any purported disposition of any Secured Assets contained in this Deed to be a valid
disposition,

2 Covenant to pay

Each Charger covenants with the Lender to pay and discharge the Secured Obligations when
they become due for payment and discharge.

M-40864411-8
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3 Charging provisions

31 General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:

{a)
{b)
(c)

{d)

a continuing security for the payment and discharge of the Secured Obligations;
grantgd by such Chargor a8 beneficial owner;

granted in respect of all the right, tile and interest (if any), present and future, of that
Chargor in and to the relevant Secured Asset; and

granted in favour of the Lander,

3.2 First lagal mortgages

Each Chargor,

{g)

{b)

WM-40864411-5

GRANTS and DEMISES so much of the Properties and the Premises as is
unregisterad land and all Fixiures on same TO HOLD (i) a5 to 50 much thereof as is
freehold unto the Lender for the term of 10,000 vears from the date hereof and {ii) as
to 50 much thereof as is leasehold unto the Lender for the residue or residues of the
term or respective terms of years for which the seme are held less the last 3 days of
such term or of each of such terms and (b} as registered owner or the parsan entitied
to become registered as owner CHARGES BY WAY OF FIRST FIXED CHARGE
unto the Lender so much of the Properiies and the Premises as is registered or as is
raquired to be registered in the Land Registry of Northern freland and all Fixtures on
same or otherwise and assenis to the registralion of the charge hereby created as a
burden affecting such Properties and the Premises;

shall stand possessed of the reversion immediately expectant upon the ferm of years
hereby granted In any part of the Properties and the Premises mortgaged by Clauss
3.2(a} of this Deed in frust for the Lender and agrees, at any time this Deed has
become anforceable. to assign, convey or dispose of the same as the Lender may
direct {subject o the provise for redemption contained in this Deead) and the Lender
may, at any time this Deed has become enforceable remove the relevant Chargor or
any other person, persons of body corporate from being a trustes of the trust declared
by this Clause 3.2(b) and on the removal of the relevant Chargor or such other
parson, parsons or body corporate appoint 8 new trustee or frustees in his, their or its
place;

hereby altorns tenant to the Lender of any parl of the Properties of the Premises
mortgaged by Clause 3.2{a} at the vearly rent of five pence {if demanded) provided
always that the Lender may, at any time this Daed has become enforceable determine
the tenancy hereby created and enter upon such part of the Properties or the
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Pramises but so thet neither the receipt of the said rent nor the said tenancy shall
rendsr the Lender llable to account {0 any person as morigagee in possession.

3.3 Assignments

(a)

{b)

(c}

Each Chargor assigns:
{i} the Relevant Agreements 1o which it is a party; and
(i) the Relevant Policies to which it is a party.

Each Chargor shall remain liable to perform all its obligations under the Relevant
Agreements and the Relevant Policies to which it is a party,

MNobwithstanding the other terms of this clause 3.3, prior to the cocurrence of an Event
of Default which is continuing, each Chargor may, subject o the other terms of the
Finance Documents, continue to exercise all and any of its rights under and in
conneciion with the Relevant Agreements.

3.4 First fixed charges

Each Chargor charges by way of firgt fixed charge:

(a)

(b}

{c}

(b}

M-10884411-8

all interests and estates in any freshold or leasehold properly now or subsequently
ownsd by it (cther than any freshold or leasehold property effectively morigaged or
charged under clause 3.2} and, in each case, the Premises and Fixtures on each such
property;

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the benefit of all other agreements, instruments and rights relating to its Secured
Property;

all plant, machinery, vehicles, computers, office and cther equipment, all furiture,
furnishings, equipment and tools and any removals or replacemeant of them, {together
Chattels) presant and future and the benafit of all contracts, licences, warranties,
maintenancs contracts relating to them and any renewals and replacemeants of them;

the Subsidiary Shares together with il Related Rights;
the Investments together with all Related Rights;

the Relevant Policles and any other ingurance policies from time o time and all
proceeds of them;

all book and other debts due to the relevant Chargor and their proceeds (both
collected and uncollected) {together Debis) and all rights, guarantess, security or

8
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3.7
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other coliateral in respect of the Debis {or any of them) and the benefit of any
judgment or order to pay a sum of money and all rights o enforce the Debis {or any of

them);

{i ail monies from time fo time standing to the credit of each account held by the relevant
Chargor with any bank, building sodiely, financial institution or other person {each an
Account);

{i all its Intsllectual Property;

{k) all its goodwill and uncalled capital;

{H the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of its assets and the right to recover and raceive compensation payable
in respect of any of them; and

{m} o the extent that any assignment in clause 3.3 is ineffective as an sssignment, the
assels referred to in that clause.

Floating charge

Each Chargor charges by way of first floating charge all its assets and underiaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Gualifving floating charge

This Deed containg & qualifying fioating charge and paragraph 15 of Schedule B1 of the
Insolvency {(Northem ireland) Order 1988 applies to the floating charge created by or under
this Deed.

Conversion of floating charge to a fixed charge

The Lender may at any fime by notice in writing to any Chargor convert the finating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Assst as it shall
specify in the notice it

{a) an Event of Default is continuing; or

{0} in the opinion of the Lender that Floating Charge Asset is in danger of being seized or
any lagal process or execution is being enforced against that Floating Charge Assel.

Automatic conversion of floating charge 1o a fixed charge

if {unless permitted in writing by the Lender or expressly permitted under the terms of any
Finance Document):;

M-40864411-5
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4.1

4.2

&1
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{a) a Chargor creates or attempls to create any Security over any of its Floating Charge
Assels

{b) any person levies or atternpls to levy any distress, attachment, execution or other
lagal process against any Floating Charge Asset; or

{c) any corporate action, legal procesdings or other procedures or steps are taken for the
winding up, dissoiution, administration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immedistely without notice be
converted into a fixed charge over the relevant assets or, in the circumsiances described in
clause 3.8(c}, over all of the Floating Charge Assets,

Emall company moratorium

Where s Chargor is an eligible company within the meaning of paragraphs 2 o 4 {inclusive} of
Schedule A1 to the Insolvency (Northem ireland) Crder 1988, then the obtaining of a
moratorium, including any prefiminary decision, or investigation in terms of paragraph 53 of
Schedule A1 to the Insolvency (Northern lreland) Order 1889 shall not cause the floating
charge created by this Deed fo crysiallise into a fied charge, nor cause restrictions which
would not otherwize apply to be imposed on the disposal of its property and asseis by that
Chargor.

Continuing security

The Security constituted by this Desd shall be continuing security and shall remain in full force
and effect regardiess of any intermediate payment or discharge by any Chargor or any other
person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Deed:

{a) iz In addition 1o any other Security which the Lendar may hold at any tine for the
Bacured Obligations {or any of them); and

{b} may be enforced without first having recourse to any other rights of the Lender.
Megative pladge

No Chargor shall creats or permil o subsist any Security over any of its assets,

Mo Chargor shall;

(&} zell, ransfer or otherwise dispose of any of ils assets on terms wheraby they are or
may be leased to or re-acquired by it, a Chargor or any other member of the Group;

{h) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

10
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{c) enter into any arrangemeant under which money or the benefit of a bank or other
account may be applied, set-off or made subjsct to a combingtion of accounts; or

{d} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or fransaction is entered into primarily as a method
of raising Financial Indebledness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply fo any Security or arrangement which is permitied by the
Lander in writing or expressly permitted under the terms of any Finance Document.

Hestrictions on disposals

No Chargor shall enter info a single fransaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, fransfer or otherwise dispose of any
Securad Assels,

Clause 8.1 dees not apply to any disposal which is permitted by the Lender in writing or
exprassly permitted under the terms of any Finance Document.

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, morigages, charges, notices and instructions) as the Lender may
reasonably specify {and in such form as the Lender may reasonably require} in favour of the
Lender or its nomines(s):

{a) to create, parfect, protect and maintain the Security created or intended 1o be created
under or evidenced by this Deed or for the exercise of any rights, powers and
ramedies of the Lender provided by or pursuant {0 this Deed or by law;

{B to confer on the Lender Security over any property and assets of that Chargor located
In any jurisdiction squbralent or similar 1o the Security intended to be conferred by or
pursuant io this Deed; andfor

{c) {if an Event of Default is continuing) to facilitats the reslisation of the assetls which are,
of are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall {ake all such action ss is available 1o it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, profection or
maintenance of any Securily conferred or intended to be conferrad on the Lender by or
pursuant to this Deed.

Any document required 1o be executed by a Chargor undsr this clauss 7 will be prepared at
the cost of that Chargor.

11
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8 Land Registry

8.1 Application for restriction

(@)

in relation to land and buildings situated in Northern Ireland title to which is registerad
or is o be registered at the Land Registry, each Chargor consents to an appiication
being made o the Land Registrar for registration of an inhibition on the folios of all
present and future registered freehold or leasehold property of that Chargor {and any
urregistered properties subject to compulsory first registration at the date of this
Deed) in the following terms:

"No disposition of the registered estale by the registered owner of the regisfered
estate is fo be registered without & written consent signed by the registered owner for
the time being of the charge dated | Jin favour of | ] or, if
appropriate, sighed on such registered owner's behalf by its secretary, authorised
signatory or soficitor.™

82 Tacking and further advances

The Lender is, subject to the terms of the Finance Documents, under an obligation to make
further advances lo the Borrowers and this security has been made for securing such further
advances.

4] Future property

¥ a Chargor acquires (or intends fo soquire) any freshold or leasehold or other interest in
property after the date of this Deed it must

{8}

{b}

(c}
{d)

{e}

M-40884411-5

notify the Lender immediately of such acguisition or is intention to acguire such
properly;

immediately on request by the Lender and at the cost of that Chargor, exscute and
deliver to the Lender, a legal mortgage in favour of the Lender of such property in
guch form as the Lender may require;

obtain such congents as are reguired for the Security referred to in this clause 9;

if the tile to such freehold or leasehold property s registered at the Land registry or
raquired o be so registered, to glve the Land Registry written notice of the Security;
and

if applicable, ensure that the Security is correctly noted against the relevant folio{s) at
the Land Registry.

12
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10 Motices of essigrments and charges

10.1  Relevant Agreements

(a)

{b}

If requested by the Lender, each Chargor which is party to 2 Relevant Agreement
shall promptly give notice in the form specified in Error! Reference source not
found. (Form of nolice of assignment) of Error] Reference source not found. o the
other parties to sach Relevant Agreement that the Chargor has assigned fo the
Lender all its right, title and interest in that Relevant Agreement.

The relevant Chargor shall use reasonable endeavours to procure that the reciplent of
each such notica acknowiedges that notice in substantially the form specified in Errorl
Reference source not found. (Form of acknowledgement) of Error! Reference
source not found. within 5 Business Days of that notice being given.

10.2 Insurance Policies

(&)

if requested by the Lender, each Chargor which is an insuwred party under a Relevant
Policy shall promptly give notice in the form specified In Part 1 (Form of notice of
assignment) of Schedule 5 to each insurer under each Relevant Policy that the
Chargor has assigned to the Lender afl its right, tille and interest in that Relevant
Folicy.

Thea relevant Chargor shall use reasonable endeavours o procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule § within 5 Business Days of that notice being
given.

10.3  Charge over accounts

{a)

i requestad by the Lender, sach Chargor holding an Account shall promptly give
notice in the form specified in Schedule 6 (Form of notice of charge) of Schedule 8 to
the financdial institution at which such Account is held (if such financial institution is not
the Lender) that the Chargor has created a fixed charge over the balance standing fo
the credit of that Account.

The relevant Chargor shall use ressenable endeavours o procurs that the recipient of
each such notice acknowledges that notice substantially in the form specified in Part 2
{Form of acknowledgement) of Schedule & within § Business Days of that nofice being
given.

10.4 Register of Trade Marks

Each Chargor as registered proprietor hereby appoints the Lender as its agent to apply for the
particutars of this Deed and the Lenders interast in the intellechual Property and any other or
future trade marks or trade mark applications registered or o be registered in the United
Kingdom in the name of that Chargor, to be made on the Register of Trade Marks under

hi-40E64411-5
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section 25(1) of the Trade Marks Act 1884. Each Chargor heraby agrees io execute all
documents and forms required o enable such particulars to be entered on the Register of
Trade Marks.

11 Mot Used

12 Undertakings

Each Chargor underiakes to the Lender in accordance with this clause 12, The undertakings
in this clause 12 shall remain in force during the Security Pariod,

12.1 Real property

(a)

{c}

(d)

M-40564411-5

Aocess

it will permit the Lender and such person or persons as the Lender shall nominate at
all reasonable times and on reascnable notice to enter on any part of its Securad
Property.

Repair

)] It shall keap its Secured Property in good and substantial repair and condition
and decorative order.

(i) i shall repair any defect or damage to any of its Secured Property prompily
and if it fails to do so the Lender may, but shall not be obliged to, do so.

Planning

it shall not do or allow or omit to be done anything which may infringe or contravens
the Flanning Acts affecting s Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
wiritten consent of the Lender,

Planning directions

) Within & Business Days of receipt by it of any notice or order {Direction)
served on or issued to it by any local or other authority {whether under the
Planning Acts or otherwise) in respect of any parl of its Secured Property, it
shall give full particulars of the Direction to the Lender and, if so requested by
the Lender, produce the Direction or a copy of it to the Lender.

{if) It shail advise the Lender of all steps taken or propesed o be taken by it from
fime io tims to comply with the terms of the Direction.

{ifi} It shall take all necessary steps o comply with the Direction,

14



(e)

{f}

12.2 l.eases

(a)
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{iv) K shall at the request of the Lander (but at the cost of the Chargor) make or
join with the Lender in making such objections, representations against,
appesaling against or in respect of any proposal contained in the Direction as
the Lender shall deam expedient in order to protect the Lender's interests.

Development

{i} i shall not carry out any development {as defined in the Planning Acts) on
any part of its Secured Property without the prior written consent of the
Lander.

{ii} it shall not change the use of any part of its Secured Property without the prior

written consent of the Lander.
Deposit of title deeds

i shall deposit with the Lender all deeds and documents o title relating to its Sscured
Property.

Outgoings

twill punctually pay and indemnify the Lender and any Receiver against all present
and fulure rents, rates, fexes, assessmenis and oulgeings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or ocoupier of iL

Investigation of title

On request by the Lender, it shall grant the Lender or its advisers {at the cost of the
Chargor) all facilities within its power o enable the Lender or its advisers or delegates
to carry out such investigations of title to and enquirdes into its Secured Property or
other Secured Assels as may be carried out by a prudent mortgagee or charges.

Moticss

it will deliver to the Lender promplly 2 certified true copy of any statutory or other
notice {including any notice issusd under the Fire and Rescue Services {(Northem
Ireland) Order 2008 and all regulations, guidance, measures and notices issued under
it), in respect of the Secured Property.

Lease and covenant complisnce

it shall;
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{il)

(iif)

{iv}
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perform all the terms on its part contained in any lease or agreement for lease
under which it holds an interest in a Secured Property or to which any of its
Secured Property is subject;

properly perform {(and indemnify the Lender and each Receiver for any breach
of} any covenants and stipulations of whatsoever nature affecting any of its
Secured Property;

not make any slection or take any other action 50 as to alter the treatment of
any Occupational Lease for the purposes of value added tax; and

immeadiately nolify the Lender of any notice recsived by it or any proceedings
commenced or sieps taken against it for the forfeiture of any lease under
which it holds an interest in a Secured Properly.

{b) Landiord's consent

If under the terms of any lease under which it holds an interest in any Secured
Property, a Chargor is not parmitted to charge iis inferest in such Secured Property
without the consent of the landlord;

{i)

{ii)

{iii}

{iv)
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it undertakes promptly {0 make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 {First fixed charges) and
any charge io be created under clause ¥ {(Further assurance}, shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
kesep the Lender informed of the progress of its negotistions with such
landlord:

subject to clause 12.2{b){iiix:

(A no breach of any representation in the Finance Dosuments shall
pcour by virtue of the relevant Chargor's faillure to have oblained such
landiord's consent; and

{8} if the tandiord indicates in writing that it proposes o commence, or
commences an action of forfeilure of the lease, the Lender shall
release from such fixed charge, the relevant Chargor's interest in the
lease;

clause 12.2(b}ii} shall only apply where the relevant Chargor has complied
with its obligations under dause 12.2(b)(i}, but the landlord has not given the
consent requested of it;

upon receipt-by the Lender of evidence in wiiting of the consent of the
landiord o the creation and existence of the fixed charge over the Chargor's
interest in such lease, clause 12.2{b){ii) shall cease to apply in respect of the
relevant Secured Proparty,
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{c) Mo variation to lease
it shall not without the prior writien consent of the Lender alter or vary or agree to alter
or vary the terms of any lease under which it holds any Secured Property or any lease
to which any Secured Property is subject.

{d} No surrender or termination
it shall not without the prior written consent of the Lender surrender or otherwise
terminate any lease under which it holds a Sscured Properly or terminate, forfeit or
accept 2 surrender of any lease fo which any Secured Property is sublect.

{&) Compliance by tenanis
it shall use reasonable endeavours to procure that each tenant under an Gocupational
Lease compliss with the terms of that Occupational Lease.

{f) Lease or right to occupy
it will not without the prior written consent of the Lender:
{i grant any lease or tenancy or exercise any cther power of lzasing of the

whole or part of any Secured Property; of
{ii} grant any person any contraciual licence or the right to occupy any Secured
i Property or part with possession of it.

)] Forfelture
it shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable,

12.3  Chattels

{a) it will keep all Chattels comprised in s Secured Assets in good and substantial repair
and in good working order and condition.

() i shall repair any defect or damage o any of its Chattels promptly and if it fails to do

s0 the Lender may, but shall not be obliged to, do so.

12.4  Subsidiary Shares and Investments

if requested by the Lender, it shall promptiy:

fl-10864411-5

(Al deliver to the Lender all certificates of litle and other documents of
fitle or evidence of ownership in respect of its Subsidiary Shares or
investments and the Related Rights; and
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{b)

(¢}

{d)

(e}

{f

{g)

(h)

@

{3
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{B) defiver to the Lender such transfer documents {with the transferes left
biank} or any other documents as the Lender may require or
otherwise request in respect of those Subsidiary Shares, Investiments
and Related Rights.

Until any steps are taken to enforce the Securily created by or under this Deed, it shall
ba eniitled to receive and retain 2l dividends, distributions and other monies
receivable in respect of its Subsidiary Shares, lnvestmenis and Related Righis.

It shall not exercise its voling and other rights in respect of its Subsidiary Shares,
Investments and Related Rights In a manner which is lkely to be prejudicisl to the
interests of the Lender.

It shall make all payments which may become due and payable in respect of any of its
Subsidiary Shares, Investments and Related Rights. f it fails to make any such
payments, the Lender may but shall not be obiliged to make such payment on behalf
of the relevant Chargor.  Any sums so paid by the Lender shall be repayable by the
relevant Chargor to the Lender on demand and pending such repayment shall
constitute part of the Secured Obligations.

it shall remain liable to ohserve and perform all of the conditions and obligations
assumsd by I in respect of iis Subsidiary Shares, investments and Related Rights
and the Lender shall not be required to perform or fulfil any obligation of any Chargor
in respect of any Subsidiary Shares, Invesiments or Related Rights.

It shall comply with any notice served on it under CA 2006 or pursuant io the articles
of association or any other constitutional document of any relevant entity in respect of
or in comnnection with the Subsidiary Shares, Investments or Related Rights and wiil
promplly provide o the Lender a copy of that nofice,

i shall ensure that none of iis Subsidiary Shares are converted into uncertificated
form without the prior written consent of the Lender.,

Immediately on conversion of any of its Subsidiary Shares, Investment or Related
Rights from a certificated to an uncertificated form, and on the acquisition by it of any
Subsidiary Shares, Invesiments or Relsted Rights in an uncertificated form, it shall
give such instructions or directions and izke such other steps and enter into such
documentation as the Lender may require in order to protect or preserve the Security
intended to be created by this Dead.

it shali ensure that all of its Subsidiary Shares are fully paid and not subject to any
option fo purchase or similar rights.

The constitutional documents of sach company whose shares are Subsidiary Shares
do not and could not restrict or inhibit any transfer of those Subsidiary Shares on
creation or enforcement of the Security created pursuant to this Deed.
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There are no agreements in force which provide for the issue or allotment of, or grant
any person the right to call for the issue or allotment of, any share or loan capital of
any company whose shares are Subsidiary Shares {including any option or right of
pre-amption or conversion).

12.5 Insurance

{a)

{c)

{f

f-40884411-5

it shail effect and maintain, in 2 form and amount and with an insurance company or
underariters acceptable io the Lender, such insurance on and in respect of its
business and Hs assets as the Lender considers a prudent company carrving on the
same or substantially similar business as that Chargor would effect.

it shall promptly pay all premiums and do all other things necessary 1o keep all of the
policies of insurance in which it has an interest in full force and effect,

it shall ensure that;

{i} the name of the Lender be noted on each policy of insurance as morigagee
and first loss payee;

{if} gach policy of insurance shall contain 8 standard mortgages clause whereby,
among other things, the insurance shail not be vitiated or avoided as agsainst
a morigagee notwithstanding that it could otherwise be so against any
Chargor, and

(i} each policy of insurance shall contain a provision fo the effect that the
insurance shall not be invalidated as against the Lender for non-payment of
any premium due without the insurer first giving to the Lender not less than 14
days’ writlen notice.

it shall not do or permit 1o be done anvihing to render the insurance void or voidable.

if a Chargor shall be in default of effecting or maintaining insurances or in producing
any such pollcy or receipt to the Lender on demand, the Lender may take out or
renew such insurances in any sum which the Lender may think expedient and alf
monies expended and costs incurred by the Lender under this provision shall be for
the account of any such Chargor.

Subject to any statutory or confractual restriction arising before the date of this Dead,
at the opfion of the Lender any proceeds of insurance shall be applied towards the
repayment of the Secured Obligations.

Subject to clause 12.5(1) sbove with the prior wiitten consent of the Lender, all
proceeds of insurance shall be applied towards replacing or reinstating the property in
respect of which the proceeds are received.
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{in} It shall procure that there is given to the Lender copies of the insurances in which it
has an interest, and such other information in connection with them as the Lender
may reasonably require. It will notify the Lender in writing of all renewals, material
variations and cancellations of policles made or, {o its knowledge of it, threatened or
pending.

Book and other debts

{a} it shall collect and realise the Debts in the ordinary course of trading as agent for the
Lender and pay their proceeds into an Account immediately on receipt. it shall hold all
such proceads on trust for the Lender pending payment of them inle an Account.

{b) it shall not set off, postoone or release any of the Debis or do or omit to do anything
which may delay or prejudice the full recovery of all Debts without the prior written
consent of the Lender.

intellectual Property
Each Chargor shall;
{a} preserve and maintain the subsistence and validity of its Intellectual Property;

{b} use reasonable endeavours to pravent any infringsment in any materal respect of s
intellectual Property;

{c} make registrations and pay all regisiration fees and taxes necessary to maintsin its
intellectual Property in full force and effect and record s interest in that Intellectusl
Property;

{d} not use or permit its intellectual FProperly o be used in a way or take any step or omit
i take any step in respect of that Intellectual Property which may materially and
adverssly affect the existence or valus of the intellectual Property or imper! the right
of any mamber of the Group 1o use such property: and

{@) not discontinue the use of its intellsclual Property.
General

it shall not do or cause or permit to be done anything which may in any way materially
dapreciate, jeopardise or otherwise prejudics the value to the Lender of the Securlty created
by or under this Deed.

Power to remedy

if a Chargor fails to comply with any of the undertakings set out in clause 12 (Undertakings), it
shall allow and irrevocably authorises the Lender and/or such persons as it shall nominate to
take such action on s behalf as shall be necessary o ensure that it complizs with those
undertakings.
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13.3

14

15

181

18.2
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if @ Chargor fails to perform any obligation or other covenant affecting the Secured Property or
other Secured Asset, each Chargor shall permit the Lender or its agenis and contractors:

{a) o enter on the Secured Property,

{b3) to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Secured Assel; and

{c) to take any action the Lender may reasonably consider expedient to prevent or
remady any breach of any such term or o comply with or object to any such notice.

Each Chargor shall within 3 Business Days of demand indemnify the Lender against any cost,
loss or liability incurred by i in taking any of the steps referred to in this clause 13.

Security power of altorney

Each Chargor, by way of security, irrevocably and severally appoints the Lender, each
Recelver and any of thelr delegates or sub-delegates to be its attorney to take any action
which the Chargor is obliged to take under this Deed. Each Chargor ratiffies and confirms
whatever any attorney does or purports to do pursuant o its appointment under this clause 14,

Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Secuwrity created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Lender may, at its absclute discretion, at any time after the Security created by or under
this Deed is enforceable;

{a) enforce all or any part of the Seourity created by or under this Deed in any manner it
sees i

{b} exercise its righie and powers conferred upan morigagees by the Conveyancing and
Law of Property Act 1881, as varigd and extended by this Dead, and rights and
powers conferred on a Receiver by this Desd, whether or not it has taken possession
or appointed a Recalver o any of the Secured Assels;

{c) appoint a Receiver to all or any part of the Secured Assets;
{d} appoint an administrator in respect of any Chargor and take any steps to do so;

{e) axercise its power of sale under section 19 of the Conmvevancing and Law of Froperty
Act 1881 Act and supplemented by Section 4 of the Conveyancing Act 1811 {as
amended by this Deed); or

21
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15.4
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{f) if permitted by law, appoint an administrative receiver in respect of any Chargor.
Right of appropristion

To the extent that the Security created by this Deed conslilutes a "securily financial collateral
arrangement” and the Secured Assels constitute “fnancial collateral” for the purpose of the
Financial Collateral Arrangements {No 2} Regulations 2003 {(Regulations), the Lender shall
have the right on giving prior notice {o the relevant Chargor, at any time sfier the Securily
becomes enforceable, to appropriate all or any part of those Secured Assets in or towards
discharge of the Sscured Obligations. The Parties agree that the value of the appropristed
Secured Assels shall be, in the case of cash, the amount of cash appropriated and, in the
case of Subsidiary Shares and Investrments, determined by the Lender by reference to any
publicly available market price and, in the absence of which, by such other means as the
Lender {acling reasonabiy} may select including, without limitation, an independent valuation,
For the purpose of Reguiation 18(1) of the Reguletions, each Chargor agrees that any such
determination by the Lender will constitute a valuation “in a commercislly reascnabie manner”,

Statutory powers - general

(&) For the purposes of all powers implied by statue, the Secured Obligations are
deemed o have become due and payabie on {he date of this Deed.

b Section 20 of the Conveyancing and Law of Property Act 1881 and section 17 of the
Conveyancing and Law of Property Act 1881 do not apply o the Security constituted
by or under this Deed.

{c) The statutory powers of leasing conferred on the Lender are extended so that, without
the need fo comply with any provision of section 18 of Convevancing and Law of
Property Act 1881 or section 3 of the Conveyancing Act 1811, the Lender is
empowered 10 lease and make agreements for lease at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payvable
under any leases or tenancy agresments as it may think fit.

{d) Each Receiver and the Lender is entitled o all the rights, powers, privileges and
immunities conferred by the Conveyancing and Law of Property Act 1881, the
Convevancing Act 1911 and the Insobvency (Norhem keland) Order 1989 on
mortgagees and Receivers.

Contingencies

if the Lender enforces the Security constituted by or under this Deed at 2 time when no
amounts are due o the Lender but at g time whan amounts may or will become so dus, the
Lender {or the Recsiver) may pay the proceeds of any recoveries sffected by it into an interest
bearing suspense account.

22

M-40864411-5



15.6

15.7

15.8

EXECUTION VERSION

Mortgagee in possession - no liability

Meither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Secured Assel, to account as morigages in possession or for any loss on realisation or for any
defaull or omission for which a mortgagee in possession might otherwise be liable.

Redemptlion of prior morigages

At any time after the Security created by or under this Deed has become enforceable, the
Lender may, at the sole cost of the Chargors (payabie to the Lender on demand):

{a) redesm any prior form of Security over any Secured Asset; andfor
{b) procure the transfer of that Security to itself; andfor

{c} settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once 0 seltled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments - following an Event of Default
{2} if an Event of Default is continuing, each Chargor shall on request by the Lender.

{ deliver to the Lender such stock fransfer forms or other transfer documents as
the Lender may require to enable the Lender or its nomines or nomineses (o
be registered as the owner of, and to obtain legal and beneficial title to, the
Subsidiary Shares, the Invesiments and/or Related Rights referred to in such
request;

(i} provide to the Lendsr cerlified copies of all resclutions and authorsations
approving the execution of such transfer forms and regisiration of such
fransfers as the Lender may reasonably requirs;

{iif} procure that sach such tansfer is promplly registered by the relevant
company or other entity;

{iv) procure that, immediately on their issue, all share cerlificates or other
documents of tide In the appropriate form, iIn respect of the relevant
Subsidiary Shares, Invesiments and/or Related Rights, are delivered {o the
Lender in each case showing the registered holder as the Lender or ifs
nominee or nominges (as applicable); and

{¥) exercise all voling rights in respect of its Subsidiary Shares, Invesiments and
Related Rights only in accordance with the instructions of the Lender,

{b) At any time while an Event of Default is continuing, the Lender may complete any
transfer documents held by it in respect of the Subsidiary Sharss, the Invesiments
and/or the Related Rights in Tavour of itself or such other person or nomines as it shall
select,
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At any time after the Security created by or under this Deed has become enforceable,
the Lender and itz nominee or nominess may sell all or any of the Subsidiary Shares,
Investments o Related Righis of the Chargors {or any of them} in any manner
permitted by law and on such terms as the Lender shalt in its absclute discration
determing.

I any Chargor receives any dividends, distributions or other monies in respect of iis
Subsidiary Shares, Investiments and Related Rights at a time when the Lender has
made a request under clause 15.8(a) or faken any steps to enforce the Security
created by or under this Deed under clause 152, the relevant Chargor shall
immediately pay such sums received directly to the Lender for application in
accordance with clause 18 {Application of monies) and shall hold all such sums on
trust for the Lender pending payment of them to such account as the Lender shall
direct.

46 Receivar

16.1 Appointment of Recsiver

(a)

{&)

{c)

M-40864411-5

{i At any e afier any Security created by or under this Deed is enforceable,
the Lendear may appoint a Receiver to all or any part of the Secured Assels in
accordance with clause 15.2(c] (Acts of enforcemaent),

(il At any time, If 30 requested in writing by any Chargor, without further notice,
the Lender may appoint a Recelver to all or any part of the Secured Assels as
if the Lender had become entited under the Conveyancing and Law of
Property Act 1881 io exercise the powsr of sale conferred under the
Conveyancing and Law of Law of Property Act 19251881,

Any Receiver appointed under this Deed shall be the agent of the ralevant Chargor
and that Chargor shall be solely responsible for his acis or defaulls and for his
ramuneraifon and liable on any contracts or engagements made or entered into by
him and in no circumstances whatsoever shall the Lender be in any way responsible
for any misconduct, negligence or default of the Receiver,

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1l to the Insclvency (Northern Ireland) Order 1988

{i} obdaining a moratorium; or
{if} anything done with a view to oblaining a2 moratorium including any preliminary
decision or investigation in terms of paragraph 53 of Schedule AT to the

insolvency (Northern ireland) Order 1888,

shall not be grounds for appoiniment of a2 Receiver.
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18.2 Removal
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The Lender may by written notice remove from time to time sny Recsiver appointed by it
{subject to the provisions of arlicle 55 of the Insolvency (Northern Ireland) Order 1988 in the
case of an administrative receiver) and, whenever it may deem appropriate, appoint a new
Receiver in the place of any Receiver whose appointment has terminated.

16.3  Powers of Receiver

(a)

(c}

M-40864411-5

General

(i

(it

(i)

{iv}

in addition to those conferred by the Conveyancing and Law of Property Act
1881 and the Conveyvarcing Act 1811 on any Receiver appointed under that
Act, sach Recelver has, and is entiled to exercise, all of the rights, powers
and discretions set out in this clause 16.3.

if there is more than one Recelver holding office at the same time, unless the
document appointing him siates otherwise, each Receiver may exercise all of
the powers conferred on a Recsiver under this Dieed or under the Insolvency
{Northern Ireland) Order 1989 individually and 1o the exclusion of any other
Receivers.

A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency (Northern ireland} Order 1888,

A Receiver may, in the name of any Chargor,

(A do all other acts and things which he may consider expedient for
realising any Secured Asset; and

{B) exercise in relation to any Secured Asset ali the powers, authorities
and things which he would be capable of exercising if he were iis
absolute beneficial cwner.

Borrow money

A Recelver may raise and homow money [either unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money nead enquire as to the propristy or purpose of the exercise of that power or to
check the application of any money so raised or borrowsd.

Carry on business

A Recelver may carry on the business of any relsvant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriate.
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(e}

e}

{h)

(i

)
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Compromisse

A Receiver may setfle, adjust, refer to arbiration. compromise and amange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any relevant Chargor or relating in any way to any Secured
Asset.

Delegation
A Receiver may delegate his powers in accordance with clause 17 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargeor or for itself as Recsiver, may:

4] appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

{ii) discharge any such persons appointed by the relevant Chargor,
l.eases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
premium} which he thinks proper and may acoept & surrender of any lease or fgnancy
of any Secured Assels on any terms which he thinks fit {including the payment of
money to a lesses or tenant on a surrender),

Legal actions

A Receiver may bring, prosscuts, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Secursd Assel as he considers
expedient,

Possession

A Receiver may take immediate possession of, get in and collect any Secured Assat.
Protaction of assets

A Receiver may, in each case as he may think fit:

{i) make and effect all repairs and insurances and do all other acts which the
redevant Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assels;
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{n)

{e)
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{ii) commence andfor complete any bullding operations on the Secured Property
or other Secured Asset; and

{iii) apply for and maintain any plenning permission, building reguiation approval
or any other permission, consent or licence.

Receipts

A Recsiver may give valid receipts for all monies and executs all assurances and
things which may be expedient for realising any Secured Asset.

Sale of assets

A Receiver may sell, exchange, convert inte monies and realise any Secured Asset by
public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such ransaction may consist of cash, debenture or
other obligaions, shares, stock or other valuable consideration and any such
consideration may be payable in a2 lump sum or by instaiments spread over such
pertod as he thinks fit. Fidures and any plant and machinery annexed to any part of
the Secured Properlty may be severed and sold seperately from the propery
containing them without the consent of the relevant Chargor.

Subsidlaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer 1o that
Subsidiary any Secured Asset,

Deal with Secured Assels

A Receiver may, without restriction sell, let or lease, or concur in seliing, letling or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or dea! with,
all or any part of the Sscured Assels without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or sacurities of ancther
company of other valuable consideration. The Receiver may form and promots, or
concwr in forming and promoting, 8 company or companiss to purchase, lease,
licence or otherwise acquire interests in sl or any of the Secured Assels or otherwise,
arrange for such companies to frade or cease to frade and to purchase, lease, license
ar otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
thirk fit,

Voting rights

A Receiver may exercise all voling and other rights attaching to the Investments,
Subsidiary Shares, Related Righis, and stocks, shares and other securiiies owned by
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the relevant Chargor and comprised in the Secured Assets in such manner as he may
think fit,

Security

A Receiver may redesm any prior Security and seltle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
{subject to any manifest error) be conclusive and binding on the relevant Chargor and
the money 50 paid shall be deemed to be an expense properly incurred by the
Receiver.

Acauire land

The Receiver may purchase or acguire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement of continue the development of (and obtain all conzents
required in connection therewith) and/or complete any buiidings or structures on, any
real property comprised in the Secursd Property and do all acts and things incidental
o the Sscured Property,

Landiord's obligations

A Receiver may on bshalf of & Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or 2 tenant by any legislation
from time to fime in force in any relevant jurisdiction relating fo rents or agriculiure in
respact of any past of the Secured Property,

Uncalled capital

A Receiver may make calls conditionally or unconditfonally on the members of any
relevant Charger in respect of uncalled capital,

incidental matters

A Receiver may do all other acts and things including without limitation, signing and
execuling all documents and desds as may be considered by the Receiver o be
incidental or conducive to any of the matters or powers listed hers or granted by law
or otharwise incidental or conducive 1o the preservation, improvement or realisation of
the Secured Assets and 1o use the name of the relevant Chargor for all the purposes
sat out in this clause 16,

16.4 Remuneration

The Lender may from tims to ime fix the remuneration of any Receiver appointed by it.

M-40864411-8
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Delegation

The Lender and any Receiver may delegate by power of attorney or in any other manner ali or
any of the powers, authorities and discrations which are for the fime being exerclsable by the
Lender and the Recelver (as appropriate) under this Deed to any person of persons as it shall
think fit. Any such delegstion may be made upon such terms and conditions {including the
power 10 sub-delagats) as the Lender and Recelver (as appropriate) may think fit.

The Lender and any Recelver will not be liable or responsible to any Chargor or any other
person for any losses, lisbilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 24{6) and (8) {Appoiniment, powers, remuneration and dutles of receiver) of the
Conveyancing and Law of Properly Act 1881 shall not apply to & Recsiver appointed under
this Deed,

All monies received by the Lender or any Receiver under this Deed shall be applied in
discharge of the Secured Obligations shall be applied to the Secured Obligations in such order
as the Lender may determine.

The Lender and any Receiver may place any money received, recovered or realised pursuant
io this Deed In an inferest bearing suspenss account and | may relain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
itin or towards discharge of the Secured Obligations.

Remediss and wailvers

Mo failure to exercise, nor any delay in axarcising, on the part of the Lender or any Receiver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercisa or the exercise of any
other right or remedy. The rights and remedies provided In this Dead are cumulative and not
exciusive of any rights or remedies provided by law.

A waiver given or consent granted by the Lender under this Deed will be effective only if given
inwriting and then only in the instance and for the purpose for which It is given.

Protection of third parties

No persen (including a purchaser) dealing with the Lender ar a Receiver or its or his agents
has an obligation to enquire of the Lender, Receiver or others:

{a) whether the Secured Obligations have become payabla,
{bi whather any power purported to be exercised has become exercisable;

{c} whether any Secured Obligations or other monies remain outstanding;
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{d} how any monies paid to the Lender or to the Receiver shall be apolied:; or
{@) the status, propriety or validity of the acts of the Recelver or Lender.

The receipt by the Lender or any Receiver shall be an absolute and a conclusive discharge to
g purchaser and shall relisve him of any obligation to see {o the application of any monies paid
to or by the direction of the Lender or any Receiver,

In clauses 20.1 and 20.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Securily over, or any other interest or right whatscever in relation fo,
the Secured Assets or any of them.

Additional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced
by any guaraniee or security now or subsequently held by the Lender.

Settlements conditional

if the Lender {acting reascnabiy) believes that any amount paid by a Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purpeses of this Deed, such amount shail not be considersd to have been
paid.

Any setlement, discharge or release between a Chargor and the Lender shall be conditional
upen no Secwity or payment to or for the Lender by that Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virlue of any law relating to
bankruptoy, insclvency or liguidation or otherwise.

Subseguent Security

I the Lender receives notice of any other subsequent Securlty or other interest affecting all or
any of the Secured Assels it may open a new account or accounts for the relevant Chargor in
its books. If it does not do so then, unless it gives axprass written nolice to the contrary {o that
Chargor, as from the time of receipt of such notice by the Lender, all paymanis made by that
Chargor to the Lender shall be treated as having been credifed to a8 new account of that
Chargor and not a8 baving basn applisd in reduction of the Secured Cbligations.

Set-off

The Lender may, set off any matured obligation due from a Chargor ({0 the extent beneficially
owned by the Lender) against any matured obligation owed by the Lender to that Chargor,
regardless of the place of payment, booking branch or currency of either obligation. i the
obligations are in different currencies, the Lender may convert either obligation st 8 market
rate of exchange in its usual course of buginess for the purpose of the setoff.
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Motices
Communications in writing

Any communication to be made under or in accordance with the terms of clause 19 (Notices)
of the Faciiiies Agreement.

invalidity

if, at any fime, any provision of this Deed is or becomes llsgal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
ramaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

Assignment

The Lender may assign or otherwise transfer all or any part of its righis under this Deed or any
Sacurity crealed by or under it

Releases

tpon the expiry of the Securily Period, the Lender shall, at the reguest and cost of the
Chargors, take whalever action s necessary to release and reassign o each relevant
Chargor:

{2} its rights arising under this Daed;

&) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title deliverad to it under this Deed.
Currency clauses

Uniess otherwise prohibited by law, I more than one currency or currency unit are at the same
fime recognised by the central bank of any country as the lawful currency of that country, then:

{a) any reference in this Deed io, and any obligations arising under this Deed in, the
currenicy of that country shail be ransiated into, or paid in, the currency or curmency
unlt of that country designated by the Lender {afier consuliation with the Company);
and

(b} any translation from one currency or curency unit to ancther shall be at the official
rate of exchange recognised by the central bank for the conversion of that currency or
currency unit into the other, rounded up or down by the Lender {acting reasonabiy).

i a change in any surrency of 8 country ccours, this Deed will, to the extent the Lender {acting
reasonably and after consultation with the Company) specifies to be necessary, be ameanded

3
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to comply with any generally scoepted conventions and market practice in the London
inferbanik market and otherwise to reflect the change in currency,

If a payment is made to the Lender under this Deed in a currency {Payment Currency) other
than the currency in which it is expressed to be pavable {Contraciual Currency), the Lender
may sonvert that payment inte the Contractual Currency af the rate at which it {acting
reasonably and in good faith} is able to purchase the Contractual Currency with the Payment
Currency on or around the date of receipt of the payment and to the extent that the converied
amount of the payment falls short of the amount dug and pavable the Chargors will remain
ilable for such shortfall.

Certificates and determinations

Any certification or determination by the Lender of 2 rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

indemnity
Chargors’ indemnity

{a} Each Chargor shall promptly indemnify the Lender and every Receiver and Delegate
{sach an indemnified Person) against any cost, loss or liability together with any
associated VAT incurred by any of them as a resuit of;

{i) the taking, holding, protection or enforcement of any Security Document;

{ii}y the exercise of any of the rights, powers, discretions and remedies vested in
the Lender and each Receiver and Delegate by the Finance Documents or by
law: and

{1} ary default by any Chargor in the performance of any of the obligations
axprassed (o be assumed by it in the Finance Documant,

{b) Each Chargor shall indemnify the Lender against any and all costs, losses, liabilities
or expenses {ogether with any associated VAT incurred by the Lender arising (directly
or indirectly) out of or In connection with:

(i} any brasch or polential breach of or ligbility (whether chil andfor criminal}
under any Environmental Law,

{ii) any responsibility on the part of the Lender in respect of any clean-up, repair
or other corrective action; or

{iii} the business or any real property of any Chargor.
{c) The Lender may indemnify itself out in respect of, and pay and refain, all sums

necessary to give effect to the indemnity in this clause and shall have a lien on this
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Deed and the proceads of the enforcement of the Security Documents for all monies
payable to .

Exciusion of liability
No liabifity

Neither the Lender nor any Receiver shall be liable in respect of all or any part of the Secured
Assels or for any loss or damage which arises out of the exercise or the attempled or
purported exercise of, or the failure to exercise any of, their respective powers unless such
ioss or damage Is caused by iis gross negligence or wilful acis of default and reckiessness.

Officers and agents

Mo Chargor may take procesdings against any officer, employee or agent of the Lender in
respect of any claim it might have against the Lender or in respact of any act or omission of
any kind by that officer, employes or agent in relation to the Securlly Documents and any
officer, employes or agent of the Lender may rely on this clause.

Faes, costs and expenses
Transaction expenses

The Chargor shall promptly on demand pay the Lender the amount of all costs, fees and
sxpenses (including legal fees) together with any associated VAT reasonably incurred by it in
connaction with the negotliation, préparation, printing, execution and perfection of this Deed
and each other Finance Documeant.

Amendment costs

if a Chargor requests an amendment, waiver or consent of this Deed or any other Finence
Document, the Chargor shall, within 3 Business Days of demand, reimburse the Lender for the
amount of all costs and expenses (including legal feas) togsther with any associated VAT
reasonably incurred by the Lender in responding to, evaluating, negotialing or complying with
the request or requiremsnt,

Enforcemant and preservation cosis

The Chargor shall, within 3 Business Days of demand, pay to the Lender the amount of all
costs, fees and expenses (including legal fees) together with any associated VAT incurred by
the Lender in connection with the enforcement of or the preservation of any rights under any
Finance Document and any procsedings instituted by or against the Lender as a consequance
of taking or holding the Security created or expressed to be crested in favour of the Lender
under any Security Document or enforcing these rights.
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interest on lale payments

{a) i any Chargor fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on the overdue amount from the due dale up o the date of actusl
payment {both before and after judgment) at rate of interest provided for in clause 7
{Default Interest) of the Faciiiies Agrsement. Any interest accruing under this clauss
33.4 shall be immediately payable by the reievant Chargor on demand by the Lender,

{b} Defaull interast (f unpsid) arising on Unpaid Sums will be compounded with the
overdus amount at the end of each calendar month but will remain immediately due
and payable.

Counterparis

This Dead or any Finance Document entered into under or in connection with this Deed may
ba executed in any number of counterparts, and by each parly on separate counterparis. Each
courterpart is an orginal, but all counterparts shall together constitute one and the same
instrument. Delivery of 2 counterpart of this Deed or any such Finance Document entered inte
under or in connection with this Deed by e-mail attachment or felecopy shall be an sffective
mode of delivery.

Soverning law

This Deed and any non-contractual obligations arising out of or in connection with i1 are
governed by the laws of Northern ireland.

Enforcement
Jurisdiction of the courts of Northern Ireland

(&) The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising
out of or In connaction with this Deed {including a dispute relating to the existence,
validity or termination of this Deed or any nen-contractual obligation arising out of or in
connaction with this Deed) {Dispute).

{b} The Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to seffle Disputes and accordingly no Party will argue to the
contrary,

{c} This clause 36 is for the benefit of the Lender. As a resull, the Lender shall not be
pravented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extsnt allowsd by law, the Lender may fzke concurrent
proceedings In any number of jurisdictions.

This Deed has besn entered into as a deed on the dale given atf the beginning of this Deed.
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Schedule 1

The Chargors

Mame Jurisdiction of incorporation Registerad number
Hampden Group Limited Northern lreland NiO11838
35
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Schadule 2

Properties

Mone gt the date of this Deed
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Schedule 3
Subsidiary Shares

Chargor Name and registered number of Number and class of
Subsidiary shares

Mone at the dale of this Deed
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Schedule 4
FEelevant Agresmenis

Part 1- Form of notice of Assignment

To %
Dated: &
Bear Sirs

The agreement described in the attached schedule (Agreement)

We hersby notify you that we have assigned o Homebase (UK & [} Holdings Limited (Lender) all
our right, tille and interest in and to the Agresment.

We hereby irrevocably and unconditionally authorise and insiruct you:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
o time received by you from the Lender relating to the Agreement and any rights under or in
connection with the Agreement; and

2 to pay all sums payable by you under the Agreement directly to the Lender at:
Bank: L
Account number: ¢
Bort code: %

or such other account as the Lender may specify from time o time.

Please sign and retum the acknowledgement attached to one enciosed copy of this notice o the
lender and the other copy to us,

The provisions of this notice (and any non-contractual obligations arising out of or in connaction with it)
are governed by the laws of Northem Ireland.

Yours faithfully

for and on behalf of
# Limited

28
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Schedule
Date Parties Description
o * #
{Attach form of acknowledgment]
38
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Part 2- Form of acknowledoment

T Homebase (UK & |} Hoidings Limited
[address]

To tname of Chargor] {Chargor)
[addrass)

Dated: 4

We acknowledge recsipt of the notice of assignment (Motice) of which the above is a duplicate,
Terms defined in the Notice shall have the same msaning when used in this acknowledgement. We
confirm that;

{a)

{b}

(c)

(e}

{

there has been no amendment, walver or release of any rights or inlerests in the Agreement
since the date of the Agreament;

we will not agree to any amendment, waiver or release of any provision of the Agreement
without the prior written consent of the Lender,

we shall act in accordance with the Notice;

as at the daie of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in the Agreement in favour of any other parson;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor of the
terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, countarclaim or other right relating to
the Agreement,

The provisions of this acknowledgement (and any non-coniractual obligations arising out of or in
connaction with it} are governed by the laws of Northern lreland.

For angd on bahalf of

¢

M-40864411-5



EXECUTION YERSION

Schedule &
Relevant Policies

Part 1 - Form of notice of assignment

To {insuirer]
Dated: ¢
Daar Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigred (o Homebase {UK & I} Holdings Limited {Lender) all
our right, title and interest in and 1o the Relevant Policies.

We hereby revocably and unconditionally authorise and instruct you:

1 without nolice or reference {0 or further authority from us and without enguiring as o the
justification or the validity of those instructions, to comply only with any instructions from time
o time received by you from the Lender ralating to the Relevant Policies {or any of tham); and

) io pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Lender at;
Banic 4
Account number: L 4
Sort code: .

or such other account as the Lender may specify from time {o time.

Flease sign and return the acknowledgement attached to one enclosed copy of this notice (o the
Lender and the other copy to us.

The provisions of this nolice (and any non-contraciual obligations arising out of or in connection with i)
are governed by the laws of Northern Ireland.

Yours faithfully

for and on behalf of
% Limited
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Schedule
‘Date of poiicy insured Policy type Policy number
L4 L 4 % &
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: Homebase (UK & [} Holdings Limited
laddress)

To: {name of Chargor] (Chargor)
[address]

Dated: ¢

We acknowledge recsipt of the notice of assignment {Notice) of which the sbove is a duplicate. Terms
defined in the Motice shall have the same meaning when used in this acknowledgament. We confirm

that:

{a)

(b}

(©)

{f

there has been no amendment, walver or releass of any rights or interests in any Relevant
Policy since the date of such policy;

we have noted the Lender's interest as mortgagee and first loss payee on each Relevant
Policy;

we will not agree to any amendment, waiver or release of any provision of any Relevant Policy
without the orior wrilten consent of the Lender,

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exerciss any right of set-off, counterclaim or other right refating to
any Relevant Policy.

The provisions of this acknowledgement {and any non-contraciual obligations arising out of or iIn
connection with it are govermnad by the laws of Northermn [reland,

For and on behalf of
[insurance company)
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Schedule 6
Accounts

Part 1 - Form of notice of charge

T iinsert name and address of account holding instifution)
Account number: 4 (Account)
Sort code: %
Account holder: 4 Limited

We hereby notify you that we have charged by way of first fixed charge to Homebase (UK & I
Holdings Limfted (Lender) all our right, fitle and interest in and to the monies from time to time
standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 o hold all monies from time to time standing 0 the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those monies to the Lender (or as it may
direct) promptly following receipt of written instructions from the Lender to that affect; and

2 to disclose to the Lender such information relating to us and the Account as the Lender may
from time to time request you to provide.

By countersigning this notice, the Lender authorises you fo permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

{a) you receive a nofice in writing to the contrary from the Lender;

{by a pefition is presented for @ winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichever aocurs first).

Please sign and retum the acknowledgement atiached to one anclosed copy of this notice to the
t.ender and the other cony 1o us,

The provisions of this notice (and any non-contrastual obligations arising out of or in connection with it)
ara governad by the laws of Northern ireland.

Yours faithfully

44
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for and on behalf of € Limited

Countersigned for and an behalf of
the Lender

[Attach form of acknowledgmeni]
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Part 2 - Form of acknowledgement

Tor Homebase (UK & 1) Holdings Limited
[Suits 1
3rd Floor
11-12 8t James's Square
London
SW1Y 4L8]

To iname of Chargor] {Chargor}
[address)

Dated: ¢

We acknowledge recsipt of the notice of charge (Notice) of which the above is a duplicate. Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:

{a} we shall act in accordance with the Notice;

{b} as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interast in the Account in favour of any other
person; and

{c} we will not exercise any right of combination of accounts, setoff or lien over any monies

standing o the credit of the Account.

The provisions of this acknowiedgement (and any non-contractual obligations arising out of or in
connaction with it} are governad by the laws of Northern ireland.

For and on behsif of
faccount holding institution)

46
M-40BE4411-5



EXECUTION VERSION

Schedule 7

Form of Security Deed of Accession

This Deed is made on ¢

Betwesn

{1} # (registered in  with number #) for itself and for the Chargor (Company});

{2} ¢ (registered in 4 with number ¢) (Acceding Chargor); and

{3} Homebase (UK & I) Holdings Limited (registered in England with number 09844258) whose
registered office is at Suite 1, 3rd Floor, 11-12 St Jamas's Square, London SW1Y 405
{Lender).

Whaereas

(A} This Deed is supplemental to a debenture dated 4 2018 between, inter alia, the Company, the
Chargor and the Lender {Dehenturs).

{B) {The Acceding Chargor has also entered into an Accession Deed to the Facilities Agreement
an or about the date of this Security Deed of Accession and by doing so appoints the Chargor
as {ts agent on the terms set out in the Accession Deed.]

it is agreed

1 Definitions and interpretation

1.1 Definitions
{) Save to the extent otherwise defined in this Deed, terms defined in the Debenture

have the same meaning when used in this Dead,
{d) In this Daed, Subsidiary Shares means all shares present and future held by the
Acceding Chargor or its Subsidiaries including those listed in schedule 2 {Subsidiary
Shares) o this Deed.
1.2 interpretation

Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration) and 1.5 {Incorporated
terms of the Debenture are incorporated in this Deed as if they ware set out in full in this
Deed. but so that references in those clauses to this Deed shall be construad as references
to this Security Deed of Accession.
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2 Accession of Acceding Chargor

2.1 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees 1o be bound by all of the terms of the Debenture as if it had
originally been a party to it.

2.2 Covenant tc pay

The Acceding Chargor covenants with the Lender that it will pay and discharge the Secured
Cbligations when they become due for payment and dischargs.

2.3 Charging provisions

All sscurity created by the Acceding Chargor under clauses 2.4 to 2.7 inclusive is:

{a)
{t}
{c}

{d)

a continuing security for the payment and dischargs of the Sscured Cbligations;
granted by the Acceding Chargor as beneficial owner,

granted in respect of all the right, itle and interest {if any}, present and fubure of the
Acceding Chargor in and to the relevant Sscured Asset; and

in favour of the Lender,

2.4 First legal mortgages

The Acceding Chargor:

{a)

{b}

M-40864411-8

GRANTE and DEMISES s0 much of the Properties and the Premises described in
schedule 1 {(Properties) io this Deed and, in each case, all Premises and Fixtures on
each of the Properfies.as is unregistered land and sl Fixtures on same TO HOLD ()
as to so much theresf as is freehold unto the Lender for the term of 10,000 years from
the date hereofl and (i) as o so much thereof as is leasehold unts the Lender for the
residue or residuss of the term or respective terms of vears for which the sams are
held less the iagt 3 daye of such term or of sach of such terms and {b) as ragistered
owner or the person entitled {o become registerad as owner CHARGES BY WAY OF
FIRST FIXED CHARGE unto the Lender so much of the Properties and the Premiszes
desoribed in schedule 1 (Properties) to this Deed and, in each case, all Premises and
Fixtures on each of the Properties.as is registered or as is reguired to be registered in
the Land Registry of Morthemn lrelend and all Fixtures on same or otherwise and
assents o the registration of the charge hereby created as a burden affecting such
Properties and the Premisas;

shall stand possessed of the reversion immediately expectant upon the term of years
hereby granted in any part of the Properties and the Premises morigaged by Clause
3.2(a) of this Deed in frust for the Lender and agrees, at any time this Deed has
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become enforceable, to assign, convey or dispose of the same as the Lender may
direct {subject to the proviso for redemption contained in this Deed) and the Lender
may, at any time this Deed has become enforceable remove the Acceding Chargor or
any other person, persons or body corporate from being a trustee of the trust declared
by this Clause 3.2(b) and on the removal of the Acceding Chargor or such other
parson, persons or body corporate appoint 2 new trustes or trustees in his, their orits
plaoe;

hersby attorns tenant to the Lender of any part of the Properties of the Premises
morigaged by Clause 3.2(a} at the vearly rent of five pence (if demandad) provided
always that the Lender may, at any time this Deed has become enforceable determine
the tenancy hereby created and enter upon such parl of the Froperties or the
Pramises but so that neither the receipt of the said rent nor the said tenancy shall
render the Lender liable to account to any person as mortgagee in possession.

25 Assignments

(a}

(&)

{c)

The Acceding Chargor assigns:

{i) the agreements described in schedule 3 (Relsvant Agreaments) fo this Deed;
and
(i} its Ralevant Policies.

The Acceding Chargor shall remain llable to perform all its obligations under the
Relevant Agreements, and the Relevant Policies.

MNotwithstanding the other terms of this clause 2.5, prior to the occurrence of an Event
of Defaull which is continuing, the Acceding Chargor may, subject to the other terms
of the Finance Uocuments, continue to exercise all and any of its rights under and in
conrection with the Relevani Agreements.

28 First fbed charges

The Acceding Chargor charges by way of first fixed charge:

(&)

(b}

(e}

M-408684411-5

all interests and estate in any freehold or leasshold property now or subssquently
owned by it {other than any freshold or leasehold property effectively charged by way
of legal morigage under dause 2.4} and, In sach case, the Premises and Fixiures an
each such property;

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

the benefit of all other agreements, instruments and rights relating to its Secured
Property;
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{c)

(e}

{g)

{h)

(i}

{i}

(k)

{m}
{n)

EXECUTION VERSION

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, {logether
the Chattels) present and future and the benefit of all contracts, licences, warranties,
maintenance conlracts relating to them and any renewsals and replacements of them;

the Subsidiary Shares together with all Related Rights;
the Investments together with all Related Rights;

the Relevant Policles and any other insurance policies from time o time and all
procesds of them,;

all book and other debls due o the Acceding Chargor and their procesds (both
collected and uncollected} (together Debts) and all rights, gusrantees, security or
other collateral in respect of the Debis or any of them} and the banefit of any judgment
of order o pay a sum of money and all rights to enforce the Debis {or any of them};

all monies from fime fo time standing to the credit of each account held by the
Acceding Chargor with any bank, building society, financial institution or other person
{each an Account);

all its Intsilectual Property;
all its goodwill and uncalled capital;

the penefit of all Authorisations held or ulilised by it in connection with s business or
the use of any of its asseats and the right to recover and receive compensation payable
ir respect of any of them;

its rights under any hedging agreament or other Treasury Transacton; and

o the extent that any assignment in clause 2.5 is ineffective as an assignment, the
assets referred o in that clause.

2.7 Floating charge

The Accading Chargor charges by way of first floating charge all its assets and undertaking
wherever located both present and fulure other than any assets effectively charged by way of
legal morigage or fixed charge or assigned under clauses 2.4, 2.8 or 2.8,

2.8 Cuastifying floating charge

This Deed contains a qualifying ficating charge and paragraph 15 of Schedule Bl to the
insolvency {(Northem ireland) Order 1889 applies to the floating charge created by or under
this Deed.

M-40864411-3
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3 Consent of existing charging companies

The Chargor agree to the terms of this Deed and agree that its execution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

4 Security power of attormney

The Acceding Chargor, by way of security, irrevocably and severally appoints the Lender,
each Receiver and any of their delegates or sub-delegates to be its attomey to take any action
which the Acceding Chargor is cbliged o take under thizs Deed or the Debeniure. The
Acceding Chargor ratifies and confirms whatever any atiomey does or prompts to do pursuant
o its appointment under this clause 4.

5 MNotices

The Acceding Chargor confirms that its address details for notices in refation to clause 24
{Notices) of the Debenture are as follows:

Address: 4

Facsimile: \ 4

Altention: L 4
6 Counterparts

This Deed may be executed in any number of counterparis and this has the same sffect as if
the signatures on the counierparts were on 2 single copy of this Deed.

7 Governing law and jurisdiction

Clause 34 (Governing law} of the Debenture shall be incorporated in this Deed as if set cut
here in full but so that references to the Debenture shall be construed as references o this
Dead,

This Deed has been entered into a3 a dead on the date given at the beginning of this Dead.
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Scheduis 1

Properties
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EXECUTION VERSION

Echedule 2

Subsidiary Shares
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EXECUTION VERSION

Scheduie 3

Relevant Agreements
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EXECUTION VERSION

SIGNATURES TO THE SECURITY DEED OF ACCESSION

Acceding Chargor

Exacuted as a deed by S

4 Limited 3 Director

acting by two directors or by & director and iis }

secretary b e e e e e
y  Director/Secretary

OF

Executed a5 a deed by )

4 Limited/pic et e et et s e r e n s e e

acting by a director in the prasence of 1 Director
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EXECUTION VERSION

Lender

Executed as a deed by 1

Homebase (UK &I} Holdings Limited T T ST
acting by a director in the presence of 7 Director

&6
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EXELUTION YERSION

SIGNATURES TO THE DEBENTURE

Chargor

Exscutad &3 a desd by }

Humpden Group Limited ;R
acting by a direcior in the presance of y  Ulrector

Signature of withass

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa

Addrass:

Facsimils:

Attantion
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EXECUTION VERSION

Lender
Executed as a deed by )
Homebase (UK &) Holdings Limited 3
acting by a direcior in the presence of y  Director
ature of witness
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