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Registration of a Charge

Company Name: KILMONA GROUP LIMITED
Company Number: NI1641628

Received for filing in Electronic Format on the: 23/11/2022 XBHDNEJQ

Details of Charge

Date of creation:  15/11/2022
Charge code: NI64 1628 0007
Persons entitled: ORTUS SECURED FINANCE | LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N1641628

Charge code: NI64 1628 0007

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 15th November 2022 and created by KILMONA GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd November 2022 .

Given at Companies House, Belfast on 23rd November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated |9 N (e Des 2022

THE PARTY LISTED IN THIS DEED AS CHARGOR

and

ORTUS SECURED FINANCE | LIMITED
as Security Trustee

CHARGE OVER SHARES

in the capital of

Lanyon Homes N Limited

SECURED FINANCE



THISDEEDisdated | N()VW@U 2022

PARTIES

{1} THAT PARTY OR THOSE PARTIES whose names and addresses are sef out in Schedule 1 {the

Chargor); and

{2} ORTUS SECURED FINANCE | LIMITED incorporated and registered in England and Wales with
company number 08380882 whose regisiered office is at Nations House, 103 Wigmore Street,
London, England, W1U 105 in its capacity as security trustee for the Secured Parties (Security

Trusiee}.

BACKGROUND

Under this Deed, the Chargor provides securily to the Security Trustes for all its present and future obligations

and liabilities to the Secured Parties,

AGREED TERMS
1. Definitions and interpretation
1.1 Definitions

Terms defined in the Facility Agresment shall, unless otherwise defined in this dead, have the same
meaning in this deed. 1n addition, the following definitions in this clause apply in this deed.

1881 Act”

"Borrower”

‘Company”

“Evant of Default

“Facility Agreement”

“Financial Collateral®

"Financial Collateral Regulations™

uortusii

“Receiver”

2152077031

the Convevancing and Law of Property Act 1881,

Lanyon Homes NI Limited, incorporated in Northern irsland
with company number: NIB328687 and that company's
siccessors, permitted assigns and permitted transfaress.

Lanyon Homes NI Limited, incorporated in Northern Ireland
with company number NIB32967.

has the meaning given to that expression in the Facility
Agresment.

the facility agreement dated on or around the date of this
deed belween, inter alia, the Borrower, Orlus as Agent,
Arranger and Security Trustee, and the Original Lenders, for
the provision of the loan facililies secured by this deed,
congisting of a fachity offer letter and Standard Terms, as the
same may be from time to time supplemented, amended,
restated or replaced.

has the meaning given to that expression in the Finangisl
Coliateral Regulations.

the Financial Collateral Arrangements (No. 2) Regulations
2003 (81 2003/3228).

Orius Secured Finance | Limited {company number
08380992).

a receiver or a receiver and manager of any or all of the
Secured Assels.
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"Related Rights"

“Secured Assats"

"Secured Liabilifics”

"Security Financial Collateral
Arrangemsant”

"Securily Period"

"Sharasg”

*Standard Terms”

1.2 Interpretation

any:

{a) dividend, interest or other distribufion paid or payable
in reiation to the Shares;

(b} right, money or property {including all voling rights)
accruing, offered or issued at any time in relation to
the Shares by way of allotment, redemption,
substitution, exchange, conversion, bonug, preference
or otherwise, under aption righis or otherwise; and

{c} the proceeds of sale of the Shares.

all the assets, property and undertaking for the time being
subject to any Security created by, or pursuant to, this deed.

all present and future monies, obligations and liabifities owed
by any Obligor to any Secured Party, whether actual or
contingent and whether owed jointly or severally, as principai
or surety or in any other capacity, (including without limitation
those arising under or in connection with the Facility
Agresment or this deed) together with all interest (including,
without limitation, defaull interest) accruing in respect of such
monies or liahilities.

has the meaning given to the exprassion in the Financial
Coliateral Regulations,

the period from the date of this deed unill the date on which
the Security Trustee is satisfied that all the Secured Liabilities .
nave been unconditionally and i#rrevocably paid and
discharged in full and no further Secured Liabilities are
capable of being outstanding.

in relation o the Chargor, means alt of the shares of the
Company both present and future, including, but not limited
o those shares specified in Schedule 1 1o this deed held by,
to the order or on behalf of the Chargor at any time.

the standard terms and conditions which, together with the
facility lstter to which they are appended, comprise the
Facility Agreement.

The provisions of paragraph 1.2 of the Standard Terms apply to this deed as if they were set outin full
in this deed, except that each reference in that paragraph to the "Agreement” shall be read as a

reference o this deed.

1.3 Unless the context otherwise requires, under this deed the obligations of the Chargor are entered inlg

on a joint and several basis.

1.4 Clawback

If the Security Truslee considers that an amount paid by any Obligor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation, administration or
bankruptey {as applicable) of such Obligor or otherwise, then that amount shall not be considered to
have baen irrevocably paid for the purposes of this deed.

2182077031
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1.5

1.6

1.9

2.1

22

31

Perpetuity period

If the rule against perpeluities apphes 1o any trust created by this deed, the perpetuity period shall be
80 years {as specified by the Perpatuities Act (Northern Irgland) 1268).

Schedules

The Schadules form part of this dead and shall have effect as if set out in full in the body of this dead,
Any reference to this deed includes the Schedules.

Effect as a deed

This oeed shall take effect as & deed notwithstanding that the Security Trustee has executed it under
hand.

Security Trustes

The Becurity Trusiee holds the benefit of this deed on trust for the Secured Parties in accordance
with paragraph 20.3 {Role of the Security Trustee) of the Standard Terms.

Facility Agreement to prevail

In the event of any inconsisiency between the Facility Agreement and this deed, the terms of the
Facility Agreement shall prevail.

Covenant to pay
Covenant to pay

The Chargor shall, on demand, pay to the Secured Parties and discharge the Secured Lisbilities when
due.

Limited Recourse
Notwithstanding any other provision of the Finance Documenis, it is expressly agreed that:

221 the sole recourse of the Secured Parties to the Chargor under this deed is to the Chargor's
interest in the Secured Assets; and

222 the liabilily of the Chargor to the Secured Parlies pursuant io this deed shall be:

2221 limited in aggregate to an amount equal o that recovered as a result of
aenforgement of this deed with respect to the Secured Assets; and

2222 satisfiad only from the proceeds of sale or other disposal or realisation of the
Secured Assets pursuani to this deed.

Grant of security
Fixed charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor as
beneficial owner charges to the Security Trustee by way of a first fixed charge:-

3.1.1 all the Shares owned by i; and
3.1.2 all Related Rights in respect of its Shares.
Fage 4 of 22
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4.2

4.3

5.1

52

Liability of the Chargor
Liability not discharged

The Chargor's ligbility under thiz deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

411 any security or other right held by, or available to, any Securad Party that is or becomes
wholly or partially #legal, void or unenforceable on any ground;

41.2 any Secured Parly renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepling or varying any compromise,
arrangement or setflemeant, or omitting to claim or enforce payment from any other person;

41.3 any insolvency, bankruptey, liquidation, administration, winding-up, incapacity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name or
style of the Borrower, the Chargor or any other person;

414 any invalidity, illagatty, unenforceability, irregularity or frustration of any aciual or
purported obligation of or Security held from the Borrower, the Chargor or any other
person in connection with the Secured Ligbilities; or

41.5 any other act or omission that would not have discharged or affected the liability of the
Chargor had # been a principal debtor or by anvihing dong or omitied by any persan which,
bui for this clause 4.1, might have discharged, or otherwise prejudiced or affectad, the
liabifity of the Chargor.

Immediate recourse

The Chargor waives any night it miay have to require the Securily Trusiee to enforce any security or

cther right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this deed against the Chargor,

Non-competition

The Chargor warrants o the Securﬁg Trustes that it has not taken or received, and shall not take,

exarcise o receive the benefit of any rights from or against the Borrower or any other person in

connection with any liability of, or payment by, the Chargor under this desd but;

4.3.1 if any of such rights are laken, exsrcised or received by the Chargor, those rights and all
rmonies at any time received or held in respect of those rights shall be held by the Chargor
on trust for the Security Trustee for application in or fowards the discharge of the Secured
Lighitities under this deed; and

4.3.2 on demand by the Security Trustee, the Chargor shall promptly transfer, assign or pay to
the Security Trustee all rights and all monies from time to time held on trust by the Chargor
under this clause 4.3.

Representations and warranties

Representations and warranties

The Chargor makes the representations and warranties sel oul in this clause 4.1 1o the Security
Trustee,

Shares-

521 The Shares are fully paid and are not subject 1o any oplion to purchase or similar rights.
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53

54

bb

56

57

58

58

8.1

522 The Shares charged by the Chargor pursuant to this deed represent the whole of the
igsusd share capital of the Company and no person has any oplion, warrant or other
simitar right to subscribe for any shares of the Company.

523 The Chargor is the sole legal and beneficial owner of its Shares,

524 The constifutional documenis of the Company de not restrict any transfer of any Shares
charged pursuani to this deed on creation or enforcement of the security constituted by
fis deed,

525 The Chargor has complied with all notices relating to all or any of its Shares received by

it pursuant o sections 7900 and 790F of the Companies Act 2008,

5286 Mo warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2008, and no restrictions notice has been issued under paragraph 1{3} of
Schedule 18 of the Cormpanies Act 2008, in respact of all or any of the Shares.

Mo Security

The Secured Assets are free from any Security other than the Permitted Security.

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any advarse claim by any person in respect
of the Secured Assets or any inferest in them.

Mo adverse covenants

There are no covenants, agreements, reservations, conditions, inferests, rights or other matters
whatsoever, that adversely affect the Secured Assets.

Mo breach of laws
There is no breach of any law or regulation which axlversely affects the Secured Assets.
Avoidance of security

Mo Securily expressed 1o be created under this deed is able io be avoided, or otherwise sel aside, in
any circumstances,

Enforceable sectrity

This dead constitutes and wilt constitute the legal, valid, binding and enforceable obligations of the
Chargors and is and will continue to be effective security over all and every part of the Secured Assels
in accordance with its terms.

Times for making representations and warranties

The represeniations and warranties sef out in clause 5.2 to clause 5.8 are made by the Chargor on
the date of this deed and are deemed {o he repeated on each day of the Security Period with reference
to the facts and circumstances existing at the time of repatition.

Covenants

Negative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Security Trustes!
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8.1.1

create, purport to create or permit to subsist any Security on, or in relation to, any Secured
Asset other than any Permitted Security nor do anything else prohibited by paragraph 13.2
{Negative Pledge) of the Standard Terms;

sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or
purport to do so) all or any part of, or any interest in, the Secured Assets nor do anything

-else prohibited by paragraph 13.3 (Disposals) of the Standard Terms.

6.2 Enforcement of rights

The Chargor shall use its best endeavours to enforce any rights relating to any of the Secured Assets
which the Security Trustee may reqguire from time fo time.

8.3 Title to Secured Assels

The Chargor shall

£.3.1

6.3.2

633

immediately deliver to the Security Trustes, of as the Security Trusiee may direct, the
share certificates and other documents of title or evidence of ownership of the Sacured

~Assets,

promptly execule and deliver 1o the Securily Trustee, or as the Securily Trustee may
direct, stock transfer forms {duly completed} and other documents which the Security
Trustee may reasonably request 1o enable the Secunity Trusiee, or ils nominge, to be
registared as the owner of, or otherwise obtain legal title to, the Secured Assets; and

immediately terminate all nominations they may have made in respect of any Secured
Asset and, pending such termination, procure that any person so nominated:

8331 does not exercise any rights in respect of any Secured Asset without the prior
writlen approval of the Security Trustee; and

6332 immediately  upon receipt by it, forwards {o the Security Trustes all
communigations and other information received by it in respect of any
Secured Asset for which it has been so nominated.

5.4 Pre-emption rights and restrictions on transfer

The Chargor shall:

64.1

6.4.2

obtain all approvals necessary under the arlicles of association {or otherwisg) of the
Company for the transfer of the Secured Assets to the Security Trustees or its nominge, or
to a purchaser on enforcement of the security constituted by this deed; and

procure the amendment of share transfer provisions under the articles of association of
the Company in any manner that the Secunty Trustee may require in order to parmit the
transfer of the Secured Assets {o the Security Trustee or its nominee, or to a purchaser
on enfarcement of the security constituted by this deed

65 Changes to righis

£.5.1

852

2152077031

The Chargor shall not take, or allow the taking of, any action on its behaif which may resuit
in the rights attaching to, or conferred by, afl or any of the Secured Assefs being altered.

The Chargor shall not cause or permit:

8521 any of the Secured Assels to be consolidated, sub-divided or converted; or
8522 any further shares in the share capital of the Company io be issued.
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6.8

6.7

6.8

7.1

Calls and other obligations

68.6.1 Notwithstanding the security created hy this deed, the Chargor shall promptly pay all calls,
instalments and other payments that may be or become due and payable in respect of ali
or any part of its Secured Assats.

8.62 If the Chargor fails to do so, the Security Trustee may, at its discretion but without
obligation, pay the calls, instalments or other payments on behalf of the Chargor.

66.3 The Chargor shall, immedialely on request by the Security Trustes, reimburse the Security
Trustee for any payment rmade by it under this clause 6.8,

8.6.4 The Chargor shall comply with, and shali remain liable to pedorm, all of the other
conditions and obligations assumed by it in respect of all or any part of its Secured Assels.

Information

The Chargor shall, promptly foliowing receipt, send to the Security Trusize copies of any notice,
circular and any other document received by it which relates to the Secured Assets.

Nominations

The Chargor shall at any time during the Security Period exercise the right to nominate any person
gther than the Security Trusiee to enjoy or exercise any right relating 1o any of its Secured Assets.

Voting rights and dividends

Voting rights and dividends- before enforcement

7.1.1

2152077031

Before the security constituied by this deed becomes enforceable, the Chargor may
axgrcise all voting and other rights and powers in respect of the Secured Assets or, if any
of the same are exercisable by the Security Trustee or any of its nominees, direct in writing
the exercise of thoss voting and other rights and powers provided that:

7.1.1.1 thay shall not do so in any way that would breach any provision of the Facility
Agreement or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and

7112 the exercise of, or failure to exercise, thase voting rights or other rights and
powers wolld not, in the Seacurily Trustee's opinion, have an adverse effect
on the value of any of the Secured Assets or otherwise prejudice the Security
Trustee's security under this deed,

Before the security constituted by this deed becomes enforceable, the Chargor may retain
and apply for its own use all dividends, interest and other monies paid or payable in
respect of the Secured Assets and if any of the monies paid or payable in respect of the
Secured Assets are paid or payable to the Security Trustee or any of its nominees, the
Security Trustee will hold the same for the account of the Chargor and will pay them to
the Chargor promptly on request.

The Chargor shall indermnify the Security Trustee against any loss or lability incurred by
the Security Trustee {or its nominee) as a consequence of the Secunity Trustee (or its
nominge) acting in respect of the Secured Assets at the direction of the Chargor,

The Security Trusiee shall not, by exergising or not exercising any voling rights be
consirued as permitting any variation in the righis atlaching to or conferred by any of the
Secured Assets which the Security Trustee considers prejudicial to the security created

by this deed.
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72

8.1

82

8.3

84

Voting rights and dividends - following an Event of Default

After the security constituted by this deed has become enforceable, the Security Trustee may at its
discretion {in the name of the Chargor and without any further authority from the Chargor and
irrespective of any direction given by the Chargar):

7.2.1 exercise or refrain from exercising (or direct its nominee to exercise or refrain from
exercising) all voting rights and any other powers or rights in respect of the Secured
Asgets, and the Chargor shall procure compliance with any direclions of the Security
Trustee in respect of the exercise of those voling and other rights and powers;

7.2.2 -apply all dividends, interast or other monies paid or payable in respect of the Secured
Assets in accordance with clause 14 and i any such dividends, interest or other monies
_are received by or on behalf of the Chargor, the Chargor shall hold all such dividends,
" interest and other monies on trust for the Security Trustee and shall immediately pay them
to the Security Trustes or as it may direct;

7.2.3 without prejudice to any other provision of this deed, transfer the Shares into the name of
the Security Trustee or such nominee as the Security Trustee may require; and

7.2.4 in addition to any other power created under this deed, exercise or refrain from exercising
{or direct its nomines 1o exercise or refrain from exercising) all the powers and rights
conferred on or exercisable by the legal or beneficial owner of the Secured Assets.

Powers of the Security Trustae
Power {0 remedy

8.1.1 Without prejudice 1o iis other rights under this deed, the Security Trustee shall he entitled
{but shall not be obliged) 1o remedy, at any time, a breach by the Chargor of any of ils
obligations contained in this deed and the Chargor irrevocably authorises the Security
Trustee and its agenis 1o do all things that are necessary or desirable for that purpose.

812 Any monies expended by the Security Trusiee in remedying a breach by the Chargor of
itz obligations contained in this deed, shall be reimbursed by the Chargor 1o the Security
Trustee on a full indemnity basis and shall carry interest at the default rate, and in the
manner, spacified in the Facility Agreement.

Becurity Trustee has Receiver's powsars

To the extent permitied by law, any right, power or discretion conferred by this deed on a Receiver
may, after the security constituted by this deed has become enforceable, be exercised by the Security
Trustes in relation to any of the Secured Assets whether or notii has taken possession of any Secured
Assets and without first appointing 8 Receiver or notwithsianding the appointment of a Receiver,

Conversion of currency

8.31 - For the purpose of discharging any of the Secured Liabilities, the Securify Trustee may
convert any monles received, recoverad or realised by it under this deed from their existing
currencies of denomination inte any other currencies of denomination that the Security
Trustes may think fit. Any such conversion shall be effected at the then prevailing spot

_selling rate of exchange, for such other currency against the existing currency, of such
- clearing bank as is selected for this purpose by the Security Trustes at its sole discretion

New accounis

841 If the Security Trustee receives, oris deemed 1o have recelved, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assats, the Security Trustee
may open a new account for the Chargor in the Security Trustee's books. Without
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prejudice 1o the Secunty Trustee's right to combine accounts, no money paid to the credit
of the Chargor in any such new account shall be appropriated towards, or have the effect
of discharging, any part of the Secured Liabilities,

5472 If ihe Security Trustee does net open a new account immediately on receipt of the notice,
or deemed notice, under clause 8.4.1, then, unless the Security Trusles gives express
written notice to the coniraty to the Charger, all payments mads by the Chargor to the
Securnity Trustee shall be freated as having been credited to a new account of the Chargor
and not as having been applied in reduction of the Secured Liabifities, as from the time of
receipt or deemed receipt of the relevant notice by the Security Trustee.

856 indulgence

The Becurity Trustee may, at its discretion, grani time or other indulgence in respect of any of the
Secured Lishilities or of any other sscurity for them without prejudice either to this deed or to the
liability of the Chargor for the Secured Liabilities.

88 Right of appropriation
8.6.1 Ta the extent that;
86.1.1 the Secured Assets constitute Financial Collateral; and

8612 this deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time affer the securily constituted by this
deed has become enforceable, to approprigte all or any of those Secured Assets in or
towards the payment and discharge of the Secured Lisbilities in any order that the Security
Trusies, in its absolute discretion, may fram time {o time determine.

8672 The value of any Secured Assets appropriated in accordance with this clause 8.6 shall be
determined by any method that the Securily Trustee may select, including independeant
valuation.

863 The Chargor agree that the method of valuation provided for in this clause 88 is

commerciaily reasonable for the purposes of the Financial Collateral Regulations.
8. When securily becomes enforceable
9.1 Event of Default
The security constituted by this deed shall be immediately enforceabls on the ocourrence of -
9.1.1 an Event of Default; and/or

9.1.2 an event of default (howsoever defined) under anv other agreement befween an Obligor
and a Finance Party.

9.2 Discretion
After the security conatituted by this deed has become enforceable, the Security Trustee may, in its
absolute discrefion, enforce all or any part of that security at the times, in the manner and on the terms
it thinks fit, and {ake possession of and hold or dispose of all or any part of the Secured Assets.

10. Enforcement of security

101 Enforcement powers
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10.2

10.3

104

10.8

10.8

11.

11.2

11.3

10.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this deed,

10.1.2 The power of sale and other powers conferred by section 19 of the 1881 Act (as varied or
extended by this deed) shall, as between the Security Trustee and & purchaser from the
Security Trustee, arise on and be exercisabie at any time after the execution of this deed,
but the Secunty Trustes shall not exercise such power of sale or other powers until the
security constituted by this deed has become enforceable under clause 8.1

1013 Secticn 20 of the 1881 Act (restricting the power of sale) does not apply to the security
constituted by this deed.

Prior Security

At any time after the security constituted by this deed has become enforceable the Security Trustee
may redeem any prior Security over the Secured Assets and procure the transfer of that Security to it,
All monies paid by the Security Trusiee fo an encumbrancey in redemption of any prior Becurity shall,
ag from its pavment by the Security Trusiee, be due from the Chargor to the Security Trustee on
current account and be secured as part of the Secured Liahilities.

Protection of third parties

No purchaser, morigagee or other person dealing with any Secured Party shall be concermned o
enguire whether any power a Secured Party is purporting to exercise has become exercisable or is
being properly exercised.

Privileges

Each Secured Party is entitled to ali the rights, powers, privileges and immunities conferred by the
1881 Act on mortgagees and receivers.

No liability as mortgagee in possession

Secured Assets, nor shall any of them be liable for any neglect or default of any nature in connection
with, all or any of the Secured Assets for which a marigagee in possession might be liable as such,

Conclusive discharge to purchasers

The receipt of a Secured Party shall be a conclusive discharge to a purchaser.

Recsiver

Appointment

At any time after the securily constituted by this deed has become enforceabis, or at the request of a
Chargor, the Security Trustee may, without further notice, appoint by way of deed, or otherwise in

writing, any one of more persons to be a Receiver of alt or any part of the Secured Assats.

Removal

The Security Trustee may, without further notice {(subject to section 55 of the Insclvency Northern
ireland) Order 1988) from time o time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever if thinks fit, appoint 5 new Receiver in the plate of any Recsiver
whose appointment may for any reason have terminated.

Remunegration

Fage 11 of 22
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114

1.5

12

12.1

12.2

The Security Trustee may fix the remuneration of any Receiver appointed by it without the restrictions
containgd in seclion 24 of the 1881 Act, and the remuneration of the Receiver shail be a debt secured

" by this deed, which shall be due and payable immediately on ifs being paid by the Security Trustee.

Power of appointment additionat to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other
powers of the Security Trustes and shall be exercisable without the restrictions contained in sections
20 and 24 of the 1881 Act or otherwise.

Agent of the Chargor

Any Receiver appointed by the Securily Trustee under this deed shall be the agent of the Chargor
and the Chargor shali be solsly responsible for the contracts, engagements, acks, omissions, defaulis,
losses and remuneration of that Receiver and for liabiliies incurred by that Recsiver.

Powars of Receiver

General

12.11 &ny Receiver appointed by the Security Trustee under this deed shall, in addition to the
powers conferred on it by statute, have the powers set out in clause 12 2.

12.1.2 i there is more than one Receiver holding office at the same time, each Receiver may

{urless the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver undaer this deed individuaily and to the exclusion of any other
Receiver,

Specific Powers
A Receiver may.-

12.2.1 provide services and employ, or engage any personnel and professional advisers on any
terms that it thinks fit and discharge any such person.

12.2.2 charge and receive any sum by way of remuneration (in addition to ali cosls, charges and
expenses incurred by #) that the Security Trusiee may prescribe or agree with it

12.2.3 collect and get in the Secured Assets or any part of them and make any demands and
izke any proceedings as may seem expedient for that purpose, and take possession of
the Secured Assets with like righis,

12.2.4 realise or grant any interest in or right over all or any of the Secured Asgets in respect of
which it is appointed for such consideration and in any manner and generally on any terms
and conditions as if thinks fit.

1225 ghre valid receipt for all monies and execute all assurances and things that may be proper
or desirabie for realising any of the Secured Assels,

12.2.6 make any arrangemernt, settlement or compromise between the Chargor and any other
person that it may think expedient.

12.2.7 pring, defend and abanden all actions and proceedings in relation o any of the Secured
Assets as [ thinks fit

12.2.8 exercise all powers provided for in the 1881 Act in the same way as if it had been duly

appointed under the 1881 Acl, and exercise all powers provided for an administrative
receiver in Schedule 1 io the Insolvency (Northern irefand) Order 1989.

Page 12 of 22

2152077031



13

131

13.2

14.

14.1

14.2

12.2.9 for whatever purpose, raiss and borrow money sither unsecured or on the security of all
of any of the Secured Assets in respect of which it is appointed on any terms that it thinks
fit {including, if the Security Trustee consents, terms under which that securily ranks in
priority to this dead).

12.2.10 redesm any prior Securily,

12.2.11 in relation to any of the Secured Assets, exercise all powers, authorisations and rights it
would be capable of exercising, and do all those acts and things, as an absolute beneficial
owner could exersise or do in the ownership and management of the Secured Assels or
any part of the Secured Assets.

12.2.12 do all any other acts and things that it:

12,2121  may consider desirable or necessary for realising any of the Secured Assels;

12.2.12.2  may consider incidental or conducive to any of the rights or powers conferred
on a Receiver under or by virtue of this deed or law; or

12.2.12.3  lawfully may or can do as agent for the Chargor.
Delegation
Delegation
The Security Truglee or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion conferred on i
by this dead {including the power of attorney granted under clause 17.1).

Liability

Neither the Security Trusiee nor any Receiver shall be in any way liable or responsible to the Chargor
for any toss or liability arising from any act, default, omission or misconduct on the pari of any Delagate,

Application of proceeds

Order of application of procesds

All monies received by a Secured Party pursuant to this deed, after the security constituted by this

deed has become enforceable, shall {(subject to the claims of any person having prior rights and by

way of variation of the 1881 Act be applied in the following order of priority:

14.1.1 in or towards paymeant of or provision for all costs, charges and expenses incurred by or
on behalf of the Security Trustee (and any Receiver,. Delegate, atlomey or agent
appointed by it) under or in connection with this deed, and of all remuneration due to any
Receiver under or in connecticn with this deed;

14.1.2 in or towards payment of or provision for the Secured Liabilities in any order and manner
that the Security Trustee determines; and

14,13 in payment of the surplus (if any) 1o the Chargor or other person entifled to it
Suspense account
All monies received by a Secured Parly under this deed:

14.2.1 may, at the discretion of the Secured Party, be credited {o any suspense or securities
realised account;
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15.

161

152

16,

16.1

1422 shall bear interest, if any, at the rate agreed in writing between the Security Trustee and
the Chargor, and

14.2.3 rmay be held in that aceound for so long as the Secured Party thinks fit.
Costs and indemnity
Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Security Trustee
and any Heceiver of Delegate, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilities of any kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred
by the Security Trusies, any Receiver of any Delegaie in connection with:

15.1.1 this deed or the Secured Assefs;

156.1.2 taking, holding, protecting, perfecting, preserving or enforcing (or altempting to do so) any
of the Security Trustee's, a Receiver's or a Delegate’s rights under this dead; or

15.1.3 faking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or labilily arose
until full discharge of that cost, charge, expense, tax or liability (whether before or after judgment) at
the rate and in the manner specified in the Facility Agreement.

Indesminity

18.2.1 The Chargor shall indemnify the Security Trustee, each Receiver and each Delegate, and
their respective employees and agents against all liabillies, costs, expenses, damagsas
and losses (including but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and ledal costs {calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

15211 the exercise or purported exarcise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assets;

15.2.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or attempting
0 do s0) the security constituted by this deed; or

15.2.1.3  any defaull or delay by the Chargor in performing any of its obligations under
this deed.

16.2.2 Any past or present emploves or agent may enforce the terms of this clause 15.2 subject
to and in accordance with the provisions of the Third Parties Act.

Further assurance
Further assurance

The Chargor shali, at its own expense, ke whalever action a Secured Party may reasonably reguire
for creating, perfecting or protecting the security intended 1o be created by this deed, facifitating the
realisation of any of the Secured Assets or facilitating the exercise of any right, power, authority or
discration exarcisable by the Secured Party in respect of any of the Secured Assets, including, without
iimitation, {if the Secured Parly thinks it expedient) the execution of any transfer, conveyance,
assignment or assurance of all ar any of the assets forming part of (or intended 1o form part of) the
Secured Assels.
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17.

17.1

17.2

18.

18.1

18.2

19.

19.1

18.2

a0,

20.1

20.2

Power of attorney
Appointment of aftorneys

By way of security, the Chargor irrevocably appoints each Secured Party separaiely {o be the atlorney
of the Chargor and, in its name, on #s behalf and as its act and deed, to execute any documenis and
do any acts and things that the Chargor is required o execule and do under this deed andfor any
attornay deems proper or desirable in exercising any of the righis, powers, authorities and discretions
conferred by this deed or by law on any Secured Party,

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees (o ratify and confirm, anything that any of its atlorneys
may do in the proper and lawful exercise, or purported exercise, of all or any of the powers referred to
in clause 17.1.

Release

Subject to clause 25.3, on the expiry of the Security Penod (but not otherwise}, the Security Trustes
shall, at the request and cost of the Chargor, take whatever action is necessary to release the Secured
Assets from the security constituted by this deed,

Security Trusiee may release or discharge any cne or more of the Chargor from this deed and may
compound with or otherwise vary or agree o vary the liability of or to grant time or indulgence o or
make other arrangemenis with any one or more of the same or any other person without prejudicing
ot affecting the rights and remedies of the Becurity Trustee against the others of the Chargor,

Assighment and transfer
Assignment by Security Trustes

At any time, without the consent of the Chargor, the Security Trustee may assign or transfer all or any
of its rights and obligations under this deed io a replacement trustes appointed in accordance with the
Facility Agreement. Such replacement trustee shall, with effect from the daie of such assignment or
transfer, be the Becurity Trustes for the Secured Parties under this deed in place of the previous
Security Trustee,

Assignment by Chargor

The Chargor may neot assign any of ifs rights, or fransfer any of iis righis ar obligations, undear this
deed.

Set-off
Security Trustee’s right of setoff

The Security Trustee may al any time st off any liability of the Chargor to the Security Trustes against
any liability of the Security Trustee {0 the Chargor, whether either liability is present or future, liguidated
or uniiguidated, and whether or not either liability arises under this deed. If the liabilities to be set off
are exprassed in different currencies, the Security Trustee may convert either liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Security Trustee of its fights under this
clause 20 shall not limit or affect any other rights or remedies avallable to a Sscured Party under this
deed or otherwise.

Exclusion of Chargor's right of sei-off
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21.

211

21.2

213

22

22.1

23,

231

24.

24.1

All payments made by the Chargor under this deed shall be made in full without any set off,
countercliaim, deduction or withhoiding {other than any deduction or withholding of {ax as required by
faw).

Amendments, waivers and consenis
Amendments

No amerdrnent of this deed shall be effective unless it is in writing and signed by, or an behalf of, each
party {or its authorised representative).

Waivers and consents

2121 Awaiver of any right or remedy under this deed or by law, or any consent given under this
deed, is only effective if given in writing by the waiving or consenting pary and shaill not
be deemed a waiver of any other breach or default. it only applies in the circumstances
for which it is given and shall not prevent tha party giving it from subsequently relying on
the relevant provision.

2122 A failure or delay by a parly to exercise any right or remedy provided under this deed or
by law ghall not constitute a waiver of that or any other right or remedy or prevent or restrict
any further exercise of that or any other right or remedy. No single or partial exercise of
any right or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

Severance
Severance

If any provision {or part of a provision) of this deed is or becomes invalid, flegal or unenforceable, it
shall be desmed medified to the minimum extent necessary 1o make it valid, legal and enforceable. i
such modification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any modification to or deletion of a provision {or part of a provision) under this clause shall
not affect the legality, validity and enforceability of the rest of this deed.

Counterparis
Counterparis
2317 This deed may be executed in any number of counterparts, each of which when executad

and delivered shall constitute a duplicate onginal, but all the counterparts shall together
constitute one deed.

23.1.2 Transmission of an execuled counterpart of this deed (but for the avoidance of doubt not
just a signature page} by email in PDF, JPEG or other agreed forrmat shall take effect as
delivery of an executed counterpart of this deed. If such method of delivery is adopted,
without prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such courterpart as soon as reasonably possible thereatter.

Third party righis
Third party rights

2411 Except as expressly provided in clause 24.1.2, and save fo the exient that a right is
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25,

251

2582

253

254

255

26.

261

expressly conferred on & third party by any other term of this deed, a person who is not a
party to this deed shall not have any rights under the Contracts (Rights of Third Parlies)
Act 1898 to enforce, or enjoy the benefit of, any term of this deed. This does not affect
any right or remedy of a third parly which exisis, or is available, apart from that Act,

24.1.2 The terms of this deed are enforceable by each Secured Party nobwithsianding that they
are not a party to this deed,

2413 The rights of the parties to rescind or agree any amendment or waiver under this deed
are not subiect to the consent of any other person.

Further provisions
Independent security

This deed shall be in addilion to, and independent of, any other security or guarantee that a Secured
Party may hoid for any of the Secured Liabilities at any time.

Continuing security

This deed shall remain in full force and effect as a continuing security for the Securad Liabilities,
despite any setfiement of account, or intermediate payment, or other matier or thing, unless and until
the Securily Trustee discharges this deed in writing.

Discharge conditional

Any releasa, discharge or settlement betwesn the Chargor and the Security Trustes shall be deemed
conditionat on no payment or security received by the Security Trustee in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency,
bankruptey, winding up, administration, receivership or otherwise. Despite any such relesse,
discharge or settlement:

2531 the Security Trustes or its nominee may retain this deed and the security created by or
pursuant o it, including all certificates and documents relating to the whaole or any part of
the Sécured Assets, for any period that the Security Trustee deems necessary to provide
the Security Trustee with security against any such avoidance, reduction or order for
refund; and

2532 the Security Trustee may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or setilement had not occurred.

Certificates

A certificate or determination by the Security Trustee a8 fo any amount for the ime being dug'io a
Secured Parly from the Chargor shall be, in the absence of any manifest error, conclusive evidence
of the amount due.

Consolidation

The raestriction on the right of consolidation contained in section 17 of the 1881 Act shall not appiy to
this deed.

Notices
Delivery
Any notice or other communication given to a party under or in connection with this deed shall be:

26.1.1 in writing;
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26.2

263

264

265

27.

27.1

272

27.3

26.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery service
or sent by email; and

2813 sent to a parly at the address and/or e-mail address set out under its name below or to
any other address or e-mail address as is noiified in writing by such parly 1o the others
and from time o time in accordance with this deed,

Receipt by the Chargor

Any notice or other communication that the Security Trustee gives to the Chargor shail be desmed 1o
hava been received;

26.2.1 if delivered by hand, at the time it is Isfi at the relavant address;

26822 if posted by pre-paid first-class post or other next working day delivery service, on the
zecond Business Day after posting: and

2623 ifsent by email, when transmitted.
A notice or other comrmunication given as described in clause 26.2.1 or clause 26.2.3 on a day that is
not a Business Day, or after normal business hours, in the place it is received, shall be deasmed to

have been received on the next Business Day.

Receipt by Security Trustee

Any notice or other communication given fo the Security Trustee shall be deemed fo have been
received only on actual receipt.

Service of proceedings

Subject to clause 27.3, this clause 26 does not apply {o the service of any proceedings or gther
documents in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

No notice by fax

A notice or other communication given under or in connection with this deed is not valid if sent by fax.
Governing law and jurisdiction

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject matier or
formation (including non-confractual disputes or claims) shall be governad by and construed in
accordance with the laws of Narthern Ireland.

Jurisdiction

Each parly irevocably agrees thal, subject as provided below, the cours of Northern Ireland shall
have exclusive jurisdiction over any dispute or claim arising out of or in connection with this deed or
its subject matier or formation {including nen-contractusl disputes or claims). Nothing in this clause
shall limit the right of the Security Trustee to take proceedings against the Chargor in any other court
of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude
the taking of proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted
by the law of such other jurisdiction.

{ther Service
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The Chargor irrevocably consents to any process in any legal action or proceedings under clause 27.2
being served on it in accordance with the provisions of this deed relating to service of notices. Nothing
contained in this deed shall affect the right to serve process in any other manner permitied by law.

THIS DEED HAS BEEN EXECUTED AS A DEED AND 18 DELIVERED AND TAKES EFFECT ON THE DATE
STATED AT THE BEGINNING OF IT.
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SCHEDULE 1

CHARGORS
Chargor Mumber and class of shares
Kilmona Group Limited incorporated and registered in 100 ordinary shares of £1.00 sach
MNorthern Ireland with company number NIG41628 whose in the Company

registered office is at 8th Floor Bedford House, Bedford
Street, Belfast, Northermn ireland, BT2 7FD
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Executed as a deed by

Kilmena Group Limited acting by

a director in the presence of’ Director

Witness Signature:
MNEEE NaME. T e e e

Address: .. LT T LETOTT
- lammon Solicitor
o McKees
The Linenhali
Oocupation.  oveveeieren ., 2138 Linenhall. Street. -
Belfast, BT? s8R

T ———

Attention: ?&{\Afkt&%\ﬁm

Chargor address for service: ..
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Signed by ... (\/} iCh&(‘L l Kﬁ l “’} y
Afterney for and an behalf of Authorised Attorney
Ortus Secured Finance 1 Limited

as Security Trustes

Address for service: Nations House, 103 Wigmore Street, London, England, Wil 1Q5

Attention; David Foster

Emai aacress or service:
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