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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11472253

Charge code: 1147 2253 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th September 2019 and created by STOCK MOBILITY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 25th September 2019 .

Given at Companies House, Cardiff on 26th September 2019

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 1% Sephenibes 2019

MOBILITY GIANTLTD and STOCK MOBILITY LTD
(as Original Chargors)

and

NICHOLAS GALLAGHER
(as Chargee)

DEBENTURE

rosenblatt

2-13 St Andrew Street
London EC4A 3AF
Tal: 020 7935 0880
Fax, 020 7953 0888
Reft DSAGALIIY]
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THIS DEBENTURE is made on 1§ Sepienvot” 2019

BETWEEN

(1

@

(A)

(B)

MOBILITY GIANT LTD, a private limited company incorporated in England and
Wales with company number 07791126 and having its registered office at The Old Dairy,
Scords Farm, Toys Hill, Kent, TN16 1QE and 8TOCK MOBILITY LTD, a private
limited company incorporated in England and Wales with company number 11472253
and having its registersd office at the same address (the “Original Chargors™);

NICHOLAS GALLAGHER of 5 Churchfields, The K Club, Straffan, Kildare, Ireland
(the *Chargee”).

The Chargors enter into this Debenture in connection with the Facility Agreemeni {as
describad below).

The Beard of Directors of each Chargor is satisfied that the giving of the security
contained or provided for in this Debenture is in the interests of that Chargor and has
passed a resolution to that effect.

THIS DEBENTURE WITNESSES as follows:

1.

1.1

27110

INTERPRETATION

Definitions

“Accession Deed” means a docurnent substantially in the form set out in
Schedule 4 (Form of Accession Deed} or such other
form as the Chargee may reasonably require;

“Aceonnt™ means any accouni opened or maintained by the
Charpors at any bank or financial institution;

“Business Day” means a day {(other than a Saturday or a Sunday) on
which banks are open for business in London;

“Charged Property” means all the assets and undertaking of the Chargors
which from time {o time are, or purport to be, the subject
of the security created in favour of the Chargse by or
pursuant fo this Debenture, any Accession Deed or any
other Security Document;

“Chargors” means the Original Chargors and any person that
cxecutes and delivers an Accession Deed in favour of the
Chargee after the date of this Debenture;

“Hvent of Default” has the meaning given to it in the Facility Agreement;

“Facility Agreement” means the loan agreement dated on or about the date of

this Debenture between (1} Mobility Glant Lid {(as



“Finance Documents™

“Fized Plant and Equipment™

“Fixtures”

“Insurances”

“Intellectual Property”

“Lanﬁ”

borrower), (2) the Original Chargors {as guarantors) and
{3} the Chargee {as lender);

has the meaning given fo it in the Facilify Agreement;

means all plant, machinery or equipment of the Chargors
of any kind which does not for any reason constitute a
Fixture, but is now or at any time directly or indirectly
attached by any means and for any purpose to any land
or building, whether or not it is removable or intended to
form part of the land or building;

means all things of the Chargors of any kind now or at
any time affixed to land for any purpose, including,
without limifation, trade and tenants® fixtures;

means any policy of insurance or assurance in which
the Chargors have an inderest and all claims and rebates
of any premiums under any such policy;

means any of the following in which the Chargors have
an interest:

{a) any registered intellectual property right in any
territory  or  jurisdiction  including  without
limitation, patents, trade marks, service marks,
registered designs, and any similar right in any
territory or jurisdiction and any applications or
right to apply for any of the above;

(b} any invention, copyright, design right or
performance right;

{c) apy trade secrets, kmow-how and confidential
information; and

{dy the benefit of any agreement or licence for the use
of any such right;

means all of the freehold property owned by any
Chargor as described in Schedule 2 together with any
estate, right or interest in or over any other land, whether
legal or equitable, and wherever the land is situated
including, without limitation, any buildings and Fixtures
on land, and the benefit of any covenants or rights owed
to any person or enforceable by him by virmue of the
ownership possession or cccupation of land but for these
purposes “Land”™ excludes heritable property situated in
Scotland:



“Loose Plant and Equipment” means, in relation to each Chargor, all plant, machinery,

iSLP A”

“Monetary Claims”

“Notice of Charge”

“Recelivables”

“Receiver”

“Related Rights”

“Secured Liabilities”

equipment and motor vehicles now or at any time in the
future owned by each Chargor as a capital asset other
than such Chargor's stock in trade or work in progress
and which is not Fixed Plant and Equipment;

means the Law of Property Act 1925;

means all book and other debis and monetary claims
now or in the fiure owing o the Chargors (whether
alope or jointly with any other person), whenever
pavable and whether liguidated or unliguidated, certain
or contingent and including, without limitation, credit
balances on any Account, and together with all cheques,
bills of exchange, negotiable instruments, credits and
securities at any time given in relation to, or to secure
paviment of, any such debt, including, but not lmited to,
the Beceivables;

means a nofice of charge in such form as may be
specified by the Chargee;

means all moneys which are now or will be in the future
payable by any debtor of the Chargors (gither jointly or
severally) to the Charpors for services performed by or
products sold by the Chargors in the course of their
respeciive businesses;

means any receiver, receiver and masager or
administrative receiver of the whole or any part of the
Charged Property;

means in relation to any Charged Property:

{a) the proceeds of sale of any part of that Charged
Property,

(b} all rights under any licence, agreement for sale or
agreement for lease in respect of that Charged

Property;

{c) all rights, benefits, claims, coniracts, warranties,
remedies, security, indemnities or covenants for
title in respect of that Charged Property; and

{d) any moneys and proceeds paid or payable in
respect of that Charged Property;

means all present and future liabilities and obligations of
the Chargors to the Chargee under the Finance
Docwmenis (incinding this Debenture) or otherwise,



1.2

1.3

whether actual or contingent and whether owed jointly
or severally or as principal or as surety or in any other
capacity whatsoever and whether or not the Chargee was
the original creditor in regpect thereof, including without
limitation interest, cowmmnission, ocosts, charges and
expenses charged by the Charges at rates agreed by it
and the Original Chargors;

“Securities™ means all the right, title and interest of the Chargor, now
or in the future, in any:

{a) stock, shares, bonds, debentures, loan stocks, or
or other securities issued by any person;

(b}  warrants, options or other rights io subscribe,
purchase or otherwise acquire any stocks, shares,
bonds, debentures, loan stocks or other securities
or investments issued by any person; and

{c} units or other interests in any wunit trust or
collective investment scheme;

“Security” means a mortgage, charge, pledge, lien or any other
security interest securing any obligation of any person or
any other agreement or arrangement having a similar
effect; and

“Security Document® means this Debenture, sach Accession Deed and any
other document designated as such by the Chargee and
the Original Chargors at any time.

Incorporation of terms

Unless the context otherwise requires or unless defined in this Debenture, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement
ghall have the same meanings in this Debenture.

Interpretation
In this Debenture unless the context otherwise requires:-

1.3.1  words importing the singular shall include the plural and vice versa and reference
to any gender includes the other gender;

132 the term “assets” includes all property, rights and revenuss whatsoever, and
wheresoever, present and future;

1.3.3  an Event of Default is “continuing” if it has not been waived or remedied;

1.3.4 all references to documents include all variations and replacements of such
documents and supplements to such documents;



4.1

1.3.5 all references to a party include references to its personal representatives,
permitted assigns and transferces and ifs successors in title;

1.3.6 references to persons include bodies corporate, unincorporated associations and
partnerships;

1.3.7 words and phrases defined in the Companies Act 2006 have the same meanings in
this Debenture but the word “company™ includes any body corporate;

1.3.8  any reference to any statute or statutory instrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it and
also includes any past statutory provisions {(as from time to time modified or re-
enacted) which such provision has directly or indirectly replaced;

1.3.9 headings are used for reference purposes only and shall not affect the
construction or interpretation of anything in this Debenture;

1.3.10 references to “Clauses™ are to the clauses or sub-clavses of this Debenture and
references to a “Schedule”™ are 1o 2 schedule o this Debenture; and

1.3.11 the Schedules shall be treated as an integral part of this Debenture and references
1o this Debenture shall include the Schedules.

COVENANT TO PAY

Each of the Chargors covenants with the Chargee that they will pay, perform and
discharge the Secured Liabilities as and when the same fall due for payment, performance
or discharge in accordance with the terms of the Facility Agreement or, in the absence of
any such express terms, on demand.

INTEREST

Each of the Chargors covenants with the Chargee to pay interest on any amounts due
under Clause 2 (Covenant to Pay) from day to day until full discharge (whether before or
after judgment, liquidation, winding-up or administration of the Chargors) at the rate and
in the manner specified in Clause 8 of the Facility Agreement, provided that, in the case
of any expense, such interest shall accrue and be payable as from the date on which the
relevant expense arose without the necessity for any demand being made for payment.

CHARGES

Mortgages and Fixed Charges

As a continuing security for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Chargee all its right, title and interest from time fo time in
each of the following asseis:

4.1.1 by way of legal mortgage, all of the frechold property owned by any Chargor;



4.2

4.3

4.4

51

4,12 by way of fixed charge all Land now vested in each Chargor {to the extent not
effectively charged by Clause 4.1.1) and all Land acquired by each Chargor after
the date of this Debenture;

4.1.3 by way of fixed charge:

{a) the Securities;

{b} the Intellectual Property;

{c) the Monetary Claims {except for the Receivables);

{(d} the Fixed Plant and Equipment;

{e} the Loose Plant and Equipment;

{f the Accounis;

{(g) the Insurances;

{h} the Related Rights arising under or in connection with the Securities, the
Accounts, the Insurances, the Intellectual Property, the Monetary Claims
(except for the Receivables), the Fixed Plant and Equipment and the
Loose Plant and Equipment; and

(i3 its present and future goodwill and uncalled capital.

Floating Charge

As continuing security for payment of the Secured Liabilities, each Chargor with full title

goarantee charges to the Chargee by way of floating charge, the whole of their

undertaking and assets, present and future and wherever situated, which are not for any
reason effectively charged (whether in law or eguity) by way of fixed security by this

Debenture, including, without limitation, any heritable property of each Chargor situated

in Scotland and (for the avoidance of doubt) the Receivables and the Related Rights

arising under or in connection with the Receivables.

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property
is prohibited, a Chargor shall hold it on trust for the Chargee.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture.

CRYSTALLISATION OF FLOATING CHARGE
Crystailisation: By MNotice

The Chargee may at any time by notice in writing to any Chargor convert the floating



52

6.1

6.2

charge created by Clause 4.2 with immediate effect into a fixed charge as regards any
property or assets specified in the notice if:

511 an Event of Default is continuing; or

5.1.2  the Chargee considers that any of the Charged Property may be in jeopardy or in
danger of being seized or sold pursuant to any form of legal process or that it is
desirable to do so in order to protect or preserve the security constituted by this
Debenture,

Crystallisation: Aufomatic

The floating charpe created by Clause 4.2 will automaticaily be converted (without
notice) with immediate effect into a fixed charge as regards all of the undertaking and
assets subject to the floating charge ift

{(a) any Chargor creates or attempis to create any Security {other than as permitted
pursuant to the terms of the Facility Agreement) over any of the Charged

Property;

(B} any person levies or attempts to levy any distress, ¢xecution or other process
against any of the Charged Property, or

(c} any step is taken (including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liguidator, provisional
liquidator, administrator or Receiver in respect of any Chargor, over all or any
part of its assets, or if such person is appointed (provided that such petition,
resolution or application is not vexatious and/or is otherwise discharged within 14
days).

PERFECTION OF SECURITY
Each Chargor shall:

(a) on or prior to the date of this Debenture give a notice in the form set out in Part |
of Schedule 1 (Form of Notice of Charge — Accounts not with the Chargee) to
zach bank or financial institution in respect of each Account of the Chargor; and

{ promptly upon the request of the Chargee from time to time, give or join the
Chargee in giving in respect of any other asset which is charged pursvant to
Clause 4.1 (Mortgages and Fixed Charges), a notice of charge in such form as
the Chargee may require to the relevant obligor, debtor or other third party (as the
case may bel.

Fach such notice shall be duly signed by or on behalf of each Chargor and each Chargor
shall use all reasonable endeavours to procure that each of the persons on whom any such
notice is served promptly provides to the Chargee a duly signed acknowledgement of that
notice in the form set out in Part 2 of Schedule 1 or in such other form in any case as the
Chargee may reasonably require.

FURTHER ASSURANCE



7.1

7.2

a.1

General

Each Chargor shall, at its own expense, promptly when required to do so by the Chargee,
take whatever action the Chargee or any Receiver may reasonably require for:

7.1.1  preserving, perfecting or protecting any Charged Property or the security
constituted or intended to be constituted by this Debenture over any Charged
Property;

7.1.2  facilitating the realisation of any Charged Property; and/or

7.1.3 facilitating the exercise of all rights, powers and remedies of the Chargee or any
Receiver provided by or pursuant to this Debenture or by law in respect of any
Charged Property,

including, without limitation, executing and delivering:
7.1.4  avalid legal morigage of any Land now or in the future owned by each Chargor;

7.1.5 a fixed charge over any intergst, not capable of being charped by way of legal
mortgage, in any Land now or in the future belonging to each Chargor;

7.1.6  any necessary forms with HM Land Registry in relation to all Land that is
charged under this Debenture;

7.1.7 & legal assignment or other fixed Security over all or any of the Charged
Property;

7.1.8 where any of its assets are sitvated outside England and Wales, such fixed
security {or such security in that jurisdiction most closely akin to fixed security}
under the law of the place where the asset is situated as the Chargee may require;
and

7.1.9  a notice to any third pariy of any of the charges created by or pursuant to this
Debenture,

in each case, to the Chargee and in such form as the Chargee may reasonably require.
Other acts

Without prejudice to Clause 7.1, each Chargor shall, at its own expense, promptly when
required to do so by the Chargee do and concur in all acts or things as the Chargee may
deem necessary for the purpose of the perfection, protection or maintenance of any of the
Security intended to be created by this Debenture over all or any of the Charged Property

or to facilitate the enforcement of that Security, or the exercise of any powers or
discretions intended to be vested in the Chargee or any Receiver by this Debenture.

RESTRICTIONS ON DEALING
MNegative Pledge

Except as expressly permitted under the terms of the Finance Documents, each Chargor



8.2

2.1

undertakes that it shall not, at any time during the subsistence of this
Debenturs, create or permit to subsist any Security over all or any part of the Charged
Property.

Dispasals

Except as expressly permitted under the terms of the Finance Documents, each Chargor
undertakes that it shall not, and shall not agree to, at any time during the subsistence of
this Diebenture sell, transfer, assign, lease or hire out, factor, discount, licence, lend, part
with its interest in or otherwise dispose of any of the Charged Property or permit the
same io ooour, or agree (o do any of the foregoing, provided that, until;

8.2.1 the floating charge created by Clause 4.2 is converted info a fixed charge in
respect of the relevant Charged Property: or

8.2.2 the oocurrence of an Event of Default which is continuing,

each Chargor may hold, enjov and dea! with the Charged Property which is not at the
relevant tiree expressed to be subject o a fixed charge or mortgage.

SECURITIES
Deposit of Title Documents
2.1.1  Each Chargor shall:

{a) on the execution of this Debenture, deliver to the Chargee, or as the
Chargee may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to any Securities owned by the
Chargor at that time; and

() on the purchase or acquisition by any of them of any Securities after the
date of this Debenture, deposit with the Chargee, or as the Chargee may
direct, all stock or share certificates and other documents of title or
gvidence of ownership relating to such Securitics.

9.1.2 At the same time as depositing documents with the Chargee, or as the Chargee
may direct, in accordance with Clause 9.1.1, each Chargor shall also deposit with
the Chargee, or as the Chargee may direct:

{a) all stock transfer forms relating to the relevant Securities duly completed
and executed by or on behalf of the Chargor, but with the name of the
transferee, the consideration and the date left blank; and

{b) any other documents (in each case duly completed and executed by or on
behalf of the Chargor) that the Chargee may request to enable it or any of
its nominees, or any purchaser or transferee, to be registered as the owner
of, or otherwise obtain a legal title to, or to perfect its security interest in,
any of the relevant Securities,

so that the Chargee may, at any time and without notice to Chargors, complete



9.1.3

92

9.3

9.4

and present those stock transfer forms and other documents to the issuer of the
Securities for regisration.

At the same time as depositing documents with the Chargee, or as the Chargee may
direct, in accordance with Clause 9.1.1(b), the Original Chargors shall also deposit with
the Chargee, or as the Chargee may direct, an Accession Deed in respsct of any company
in which an Original Chargor holds the entire issued share capital (a “Subsidiary™)
executed by and on behalf of the Subsidiary and such Original Chargor.

Pre-emption Rights and Restrictions on Transfer

The Chargors shall:

(a) at the same time as delivering the documenis listed in Clause 9.1.2, obtain all
consents, waivers, approvals and permissions that are necessary, under the
articles of association {or otherwise) of an issuer of Securities, for the transfer of
the Securities to the Chargee or its nominee, or to a purchaser on enforcement of
the sscurity granted by this Debenture; and

{(b) procure the amendment of the share transfer provisions (including, but not limited
to, the deletion of any pre-emption provisions) under the articles of association,
other constitutional documents or otherwise of each issuer of the Securities in
order to permit the transfer of the Securities to the Chargee or its nomines, or to a
purchaser on enforcement of the security constituted by this Debenture.

Securities: Before the occurrence of an Event of Default

Prior to the occurrence of an Event of Default, each Chargor shall:

93,1 pay all dividends, interest and other monies arising from the Securities in
accordance with the terms of the Facility Agreement; and

9.32 exercise all voting rights in relation to the Securities for any purpose provided
such purpose is consistent with the Facility Agreement.

Securities: After the oceurrence of an Event of Default

After the occurrence of an Event of Defaunlt which is continuing, the Chargee may in its
discretion (in the name of the Chargor or otherwise and without any further consent or
authority from any Chargor):

9.4.1 exercise (or refrain from exercising) any voting rights in respect of the Securities;

9.42 apply all dividends, interest and other monies arising from the Securities in
accordance with Clause 17 (dppiication of Moneys),

94.3 transfer the Securities into the name of such nominee(s} of the Chargee as it shall
require; and

9.4.4 exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Securities,



8.5

9.6

9.7

19,

10.1

10.2

19.3

in each case, in such manner and on such terms as the Chargee may think fit, and the
proceeds of any such action shall form part of the Charged Property.

Securities: Payment of Calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Securities which are not fully paid {unless reasonably
contested), and in any case of defanit by any Chargor in making any such payment, the
Chargse may, if it thinks fit, make such payment on behalf of any Chargor in which case
any sums paid by the Chargee shall be reimbursed by such Chargor to the Chargee on
demand and shall carry interest from the date of payment by the Chargee until reimbursed
at the default rate of interest set out in Clause 8.3 of the Facility Agreement.

Securities: Exercise of Rights

No Chargor shall exercise any of its rights and powers in relation to any of the Securities
in any manner which, in the opinion of the Chargee, would materially prejudice the
effectiveness of, or the ability of the Chargee to realise, the security created by or
pursuant to this Debenture.

Securities: People with Significant Control regime

Each Chargor shall within the relevant timeframe, comply with any notice it receives
pursuant to Part 21 A of the Companies Act 2006 in respect of the Securities and promptly
provide the Chargee with a copy of that notice.

ACCOUNTS

Accounts: Notification and Variztion

Each Chargor, during the subsistence of this Debenture:

10.1.1 shall promptly deliver to the Chargee on the date of this Debenture (and, if any
change occurs after the date of this Debenture, on that date} details of each
Account maintained by it with any bank or financial institution; and

10.1.2 shall not, without the Chargee’s prior written consent, permit or agree to any
varlation of the rights attaching to any Account or close any Account unless such
account closure is notified in advance to the Chargee.

Accounts: Operation before the sccurrence of an Event of Default

Each Chargor shall, prior to the occurrence of an Event of Default which is continuing, be
entitled to receive, withdraw or otherwise transfer any credit balance from time to time on
any Account,

Accounts: Operation after the occurrence of an Event of Default

After the occurrence of an Event of Default which is continuing, no Chargor shall be

entitied to receive, withdraw or otherwise transfer any credit balance from time to time on
any Account except with the prior consent of the Chargee.



10.4

1.

11.2
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Accounts: Application of Momeys

The Chargee shall, upon the occurrence of an Event of Defauit which is continuing, be
entitled without notice to apply, transfer or set-off any or all of the credit balances from
time to time on any Account in or towards the payment or other satisfaction of all or part
of the Secured Liabilities in accordance with Clause 17 (dpplication of Moneys).

MONETARY CLAIMS
No dealing with Monetary Claims

No Chargor shall at any time during the subsistence of this Debenture, without the prior
written consent of the Chargee, sell, factor, discount (other than at its discretion offering a
reduction on the amount of certain Monetary Claims in the ordinary course of business
snd on arms’ length terms), transfer, assign, lend or otherwise dispose of any of the
Monetary Claims or enter into any agreement to do any of the foregoing,

Proceeds of Mopetary Claims

Each Chargor shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account.

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

12.1.1 keep the Charged Property insured with those insurances normally maintained by
prudent companies both generally and by companies carrying on a similar
business {inchuding loss or damage by fire and other risks, including any loss or
damage as a resuli of terrorism or, subject to the terms of the Facility Agreement,
cybercrime) and at prudent levels and in each case with a reputable and
creditworthy insurance office or firm of underwriters;

12.1.2 if required by the Chargee as soon as reasonably practicable and in any event
within 15 Business Days of notice by the Chargee of any such requirement, cause
each Insurance relating to the Charged Property {(excluding third party and public
liahility insurance policies) to contain (in form and substance satisfactory to the
Chargee) an endorsement paming the Chargee as co-insured and first loss payee
in respect of all claims but without liability on the part of the Chargee for any
premivm(s) in relation to those Insurances or, if it is not possible to note the
Chargee as co-insured and first payee, ensure that the Chargee’s interest is noted
on the policy;

12.1.3 promptly pay all preminms and other moneys payable under all its Insurances or
procure that such is done and, upon request, produce to the Chargee evidence
{acceptable to the Chargee) of the payment of such sums (or procure that such is
done) and not do or omit to do or permit or suffer to be done or omitted to be
done, anything which might render any Insurance required by this clause void,
voidable or unenforceable; and

12



12.2

13.
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12.1.4 if required by the Chargee, provide a copy of all Insurances relating to the
Charged Property to the Chargee.

Application of Insurance Proceeds

All moneys received under any Insurance relating to the Charged Property shall, prior to
the occwrrence of an Event of Default which is continning, be applied towards replacing,
restoring or reinstating the Charged Property {(unless otherwise agreed between the
relevant Chargor and the Chargee). After the occurrence of an Event of Default and the
expiry of any applicable grace period contained in the Facility Agreement during which
any Chargor has failled to remedy such Event of Default to the satisfaction of the
Chargee, the Chargors shall hold such moneys upon trust for the Chargse pending
pavment to the Chargee for application in accordance with Clause 17 and each Chargor
waives any right it may have to require that any such moneys are applied in reinstatement
of any part of the Charged Property.

LAND

Each Chargor shall (with the infent that this Clause 13 shall apply in relation to all Land
now vested in the Chargors or acquired by any Chargor after the date of this Debenture):-

Repair and Alterations

13.1.1 keep or cause to be kept all buildings and Fixtures from time to time on or in any
of its Land and all other plant, machinery and equipment charged by it under this
Debenture in good and substantial repair and good working order (fair wear and
tear excepted);

13.1.2 not, without the prior written consent of the Chargee:

13.1.2.1  pull down or remove the whole, or any part of, any building forming
part of any Land or permit the same 1o ocour;

13.1.2.2 make or permit the making of any material alteration or addition fo
any of its Land (other than internal non-structural alterations) or
commit or permit any person to cormmit any waste upon or injure or in
any manner or by any means materially lessen the value of its Land;
or

13.1.2.3  sever or permit to be severed from any of its Land any Fixtures except
for the purpose of replacing them as soon as practicable with others of
equal or greater value;

13.1.3 permit any authorised representative of the Chargee at reasonable times and on
reasopnable prior notice (being not less than 48 hours) to enter any of its Land
without becoming liable to account as a mortgagee in possession and 10 inspect
and test any material work being carried out and, where any breach of covenant,
defect, distepair or unauthorised iteration, improvement or addition shall be
found, remedy all such breaches;

13.1.4 comply in all material respects with the provisions of all statutes and the
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13.2

13.3

134

13.5

13.6

requirement of any competent authority affecting any of its Land or the use of
any of its Land in the course of its business or anything done on any Land; and

13.1.5 ensure that all material consents and approvals under all statutes and the
regulations and codes of practice of any competent authority affecting any of its
Land have been obtained and are complied with;

Leases

13.2.1 pay the rents and observe and perform at its own expense, in all material respects,
all material covenants, conditions, agreemenis or obligations on its part to be
chserved and performed contained in any lease under which any of its Land is
held by such Chargor and any licence, consent or approval given under any such
lease, and use its reasonmable endeavours to enforce the observance and
performance of the lessor’s covenants in any such lease;

13.2.2 not accelerate or defer pavment of any moneys payable under any such lease;

13.2.3 promptly give notice to the Chargee if such Chargor receives notice under section
146 of the LPA or any proceedings are commenced for forfeiture of any such
lease or any superior lease or the lessor or amy superior lessor re-enters or
attempts to re-enter thercunder and at the request of the Chargee but at the cost of
such Chargor take such steps as the Chargee may reasonably require in relation
thereto;

Power of Leasing

not, without the prior written consent of the Chargee, exercise any of the powers of
leasing or agreeing to lease vested in or conferred on mortgagors by common law or by
statute or create or suffer to be created a tenancy of any description of any of its Land or
confer or permit to be conferred upon any person any coniractual licence, right or interest
to occupy or use or grant any licence or permission to assign, underlet or part with
possession of the whole or any part of its Land or agree to do any of the foregoing, and
sections 99 and 100 of the LPA shall not apply to this Debenture;

Compulsory Acquisition

uot, without the prior written consent of the Chargee, enter into any negotiations with any
competent authority with regard to the compulsory acquisition of any of its Land or
consent to the compulsory acquisition of any of its Land, and, if so requested by the
Chargee, permit the Chargee or its authorised representatives to conduct such
negotiations or to give such consent on such Chargor’s behalf;

Ouigoings

punctually pay as and when the same become due all rates, taxes, duties, charges,
assessments snd other outgoings payable in respect of its Land;

FEocumbrances

comply in all material respects with:-

14



13.7

i4.
14.1

14.1.1

14.1.2

14.2

13.6.1 all material obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restrictions and conditions to which it is subject including,
but without limitation, those relating to any of ifs Land or the use or enjoyiment of
any of its Land or imposed upon such Chargor as owner, occupier or user, as the
case may be, of any of its Land; and

13.6.2 iis obligations under any Security having priority to the Security created by or
pursuant to this Debenture; and

Registration at the Land Regisiry

make an application to the Land Registrar for the following restriction to be registered
against the register of title for any Land owned by it on the date of this Debenture or
acquired by it in the future and situated in England and Wales:

“No disposition of the registered estate by the proprieior of the registered estate {or by
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction) is to be registered without a written consent signed by the proprietor for
the time being of the charge dated | J2019 in favour of NICHOLAS
GALLAGHER, referred to in the charges register.”

DEMAND AND ENFORCEMENT
Enforcement

For the purposes of section 101 of LPA, the Secured Liabilities shall be deemed to have
become due immediately upon the date of this Debenture,

This Debenture shall become immediately enforceable in respect of and against the
Chargors, and each of them, upon the sccurrence of an Event of Default and the expiry of
any applicable grace period contained in the Facility Agreement during which time any
Chargor has either failed to remedy such Event of Default to the satisfaction of the
Chargee or has not been granted a waiver in writing by the Chargee in respect of such
Event of Defauit.

Demand for payment

Any demand for payment, and any other notice to be given by the Chargee under this
Diebenture, shall be in writing and may be signed by any authorised signatory on behalf
of the Chargee, and may be made or given to any Chargor (on behalf of all the Chargors)
at the place of business of any Chargor, or the registered office of any Chargor in
accordance with Clause 29 (Notices):

14.2.1 by delivering it to any such place;

14.2.2 by sending it by first class recorded post to any such place (in which case it shall
be deemed received at 10.00am on the next Business Day after posting, and proof
of posting shall be proof of delivery); or

1423 by sending it by email to any Chargor at the email address set out in the Facility
Agreement.
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15.

15.1

15.2

153

15.4

Powers on enforcement

At any time after this Debenture has become enforceable, the Chargee may (without
prejudice to any other rights and remedies and without notice to the Chargors) do all or
any of the following:

14.3.1 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, as varied and extended
by this Debenture, without the restrictions contained in sections 103 or 108(1) of
the LPA; and

14.3.2 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to any
Charged Property, without the restrictions imposed by sections 99 and 100 of the
LPA.

RECEIVERS

Appointment

Following an Event of Default which is continuing, at any time after this Debenture has
become enforceable in respect of and against the Chargors, the Chargee may appoint any
person or persons to be a Receiver or Receivers of all or any part of the Charged Property
of the Chargors charged under this Debenture or an administrator of any Chargor. An
appointment over part only of such Charged Property shall not preclude the Chargee from
making any subsequent appointment over any other part of such Charged Property.

Appointment in writing

The appointment of a Receiver shall be in writing, and may be signed by any authorised
signatory on behalf of the Chargee. Where more than one person is acting at any time as
Receiver, they shall have power to act severally as well as jointly.

Remuneration

The Chargee may from time to time determine the remuneration of the Receiver (which
shall not be subject to the limit in section 109(6) of the LPA) and may (subject to the
application of section 45 of the Insolvency Act 1986} remove any person from office in
relation to all or any part of the Charged Property of which he is the Receiver and at any
time appoint a further or other Receiver or Receivers over all or any part of such Charged

Property.
FPowers

The Receiver shall be the agent of the Chargors (which shall be solely liable for bis acts,
defaults and remuneration) unless and until any Chargor goes into liguidation from which
time he shall act as principal and shall not become the agent of the Chargee and the
Receiver shall have and be entitled to exercise in relation to the Charged Property:

15.4.1 all the powers conferred by the LPA on mortgagees in possession and on
receivers appointed under the LPA;

16



16,

16.1

16.2

17.

17.1

15.4.2 all the powers of an adminisirative receiver set out in Schedule 1 to the
Insclvency Act 1986, whether or not the Receiver is an administrative receiver;

15.4.3 all the powers and rights that an absolute owner would have in relation to any
Charged Property; and

1544 the power to do all things incidenial or conducive to any functions, powers,
anthorities or discretions conferred or vested in the Receiver.

POWER OF ATTORNEY
Appointment

Each Chargor hereby irrevocably and by way of security appoints the Chargee (whether
or not a Receiver has been appointed) and also (as a separate appointinent} each Receiver
severally as its attorney and attorneys with power to do any act, and execute and deliver
any deed or other document, oo behalf of and in the name of the Chargor, which the
Chargor could be required to do or execute under any provision of this Debenture, or
which the Chargee in its sole opinion may consider necessary for perfecting the
Charges’s title to any of the Charged Property of the Chargor or enabling the Chargee or
the relevant Receiver to exercise any of its or his rights or powers under this Debenture.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney as is mentioned in Clause 16.1 shall do or purport to do, in each case, lawfully
and properly, in the exercise or purported exercise of all or any of the powers, acts or
other matters referred to in Clause 16.1.

APPLICATION OF MONEYS

Application of moneys

All sums received by virtue of this Debenture by the Chargee or any Receiver appointed
pursuant to this Debenture shall be paid or applied in the following order of priority:

17.1.1 in or towards satisfaction of all costs, charges and expenses incurred and
payments made by any Receiver appointed pursuant to the terms of this
Debenture {including, without limitation, legal expenses) and of the remuneration
of such Receiver;

17.1.2 in or towards satisfaction of all costs, charges and expenses incurred and
payments made by the Chargee (including, without limitation, legal expenses);

17.1.3 in or towards payment of the Secured Liabilities;

17.1.4 asto the surplus (if any), to the person or persons entitled to such surplus,

and section 109(8) of the LPA shall not apply.
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18.

18.1

18.2

18.3

19.

18.1

19.2

19.3

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Chargee, as varied and extended by this Debenture, and all
other powers of the Chargee, shall be deemed to arise (and the Secured Liabilities shall
be deemed due and payable for that purpose} immediately after the execution of this
Debenture but the Chargee shall not exercise such power of sale or other powers until the
Security constituted by this Debenture bas become enforceable under Clause 14.1
{Enforcement).

Purchasers

No purchaser from or other person dealing with the Charges, any person to whom it has
delegated any of its powers, or any Receiver shall be concerned to enquire whether any of
the powers which they have exercised has arisen or become exercisable, or whether the
Secured Lisbilities remain ocutstanding or whether any event has happened to authorise
any Receiver to act or as to the propriety or validity of the exercise of any such power,
and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matiers.

Recelpts

The receipt of the Chargee or any Receiver appointed pursuant to the terms of this
Debenture shall be an absolute and conclusive discharge to a purchaser or any other
person dealing with the Chargee.

PROTECTION OF THE CHARGEE AND ANY RECEIVER

Mo liahility

The Chargee and any Receiver appointed pursuant to the terms of this Debenture shall
not be liable in respect of any loss or damage which arises out of the exercise, or
attempted or purported exercise of, or the failure to exercise any of their respective
powers under this Debenture unless arising as a resulf of their gross negligence or wilful
misconduct,

Mot morigagee in possession

Without prejudice to any other provision of this Debenture, entry into possession of any
Charged Property shall not render the Chargee or any Receiver liable to account as
mortgagee in possession or to be lable for any loss on realisation or for any default or
omission for which a mortgagee in possession might be liable and if and whenever the
Chargee or any Receiver enters into possession of any Charged Property it shall be
entitled at any time it or he thinks fit to go out of such possession.

Indemnity
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19.4

19.5

20,

20.1

21,

211

22.
22.1

2.2

23.

Each Chargor shall indemnify and keep indemmnified the Chargee, every Receiver, and
any person who acts as the servant, agent, delegate or attorney of any of them, against all
claims, costs, expenses and liabilities which they may suffer or incur arising in any way
out of the taking or holding of this Debenture, the exercise or purported exercise of any
right, power, authority or discretion given by it, or any other act or omission in relation to
this Debenture or the Charged Property except in the case of gross negligence or wilfid
misconduct on the part of that person.

Currency protection

If any amount due to be paid to the Chargee is, for any reason, paid in a currency (the
“currency of payment™) other than the currency in which it was expressed to be payable
(the “contractual currency™), the Chargee may wherever it thinks fit apply the amount of
the currency of payment received by it in the purchase, in accordance with its normal
practice, of the contractual currency, and if this results in any shortfail below the amount
due in the coniractual currency, after deducting all taxes, costs and commissions payable
in connection with that purchase, sach Chargor shall indemnify the Chargee against the
amount of the shortfall.

Continuing protection

The provisions of this Clause 19 all continue in full force and effect notwithstanding any
release or discharge of this Debenture, or the discharge of any Receiver from oftice.

EFFECTIVENESS OF SECURITY

The security constituted by this Debenture shall rerain in full force and effect as a
continuing security, unless and until discharged by the Chargee, and will extend to the
ultimate balance of all the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part.

CUMULATIVE RIGHTS

The security constituted by this Debenture and all rights, powers and remedies of the
Chargee provided by or pursuant to this Debenture or by law shall be cumulative, in
addition to and independent of any other security which the Chargee may at any fime hold
for the Secured Liabilities or any other obligations or any rights, powers and remedies
provided by law,

RENSTATEMENT

Where any discharge, whether in respect of the obligations of any Chargor or any security
for those obligations or otherwise, is given or any arrangement is made in whole or in part
on the faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liquidation or otherwise, the liability of any Chargor under this
Diebenture shall continue as if the discharge or arrangement had not occurred.

The Chargee may concede or compromise any claim that any payment, security or other
disposition is lable to avoidance or restoration.

WAIVER OF DEFENCES
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24.

28,

25.1

Meither the obligations of the Chargors under this Debenture nor the security constituted
by this Debenture nor the rights, powers and remedies of the Chargee provided by or
pursuant to this Debenture or by law will be affected by an act, omission, matter or thing
which, but for this Clause 23.1, would reduce, release or prejudice any of its obligations
under this Debenture, any of that security or any of those rights, powers and remedies
{without limitation and whether or not known to it or the Charges) including:

23.1.1 any time, waiver or consent granted to, or composition with, any person;

23.1.2 the releass of any person under the terms of any composition or arrangement with
any creditor of the Chargor;

23.1.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or securify over assets
of, any person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full
value of any security,

23.1.4 any incapacity or lack of power, authority or legal personality of, or dissolution
or change in the members or status of, any person;

23.1.5 any amendment (however fundamental) or replacement of a Facility Agreement
or any other docwment or security;

23.1.6 any unenforceability, illegality or invalidity of any obligation of any person
under any Facility Agreement or any other document or securify; or

23.1.7 any insolvency or similar proceedings.
IMMEDIATE RECOURSE

Bach Chargor waives any right it may have of first requiring the Chargee to proceed
against or enforce any other rights or security against, or claimn payment from any person
or file any proof or claim in any insolvency, administration, winding up or liquidation
proceedings relating to the Chargors or any other person before claiming from it under
this Debenture. This waiver applies irrespective of any law or any provision of any
Facility Agreement to the contrary.

NON-COMPETITION

Until the Secured Liabilities, and all amounts which may be or become due and payable
in respect of the Secured Liabilities, have been irrevocably paid, performed or discharged
in full, the Chargors shall not, after a claim has been made against any of them under this
Debenture or by virtue of any payment, performance or discharge by any of them of their
obligations under this Debenture:

25.1.1 e entitled to any right of contribution or indemnity from any person in respect of

any payment made or moneys received on account of its liability under this
Debenture;
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25.2

25.3

26.

7.

271

27.2

25.1.2 be subrogated to any rights, security or moneys held, received or receivable by
the Chargee or any other guarantee or securify taken pursuant to, or in connection
with, the Facility Agreement by the Chargee;

25.1.3 claim, rank, prove or vote as a creditor of the Chargor unless the Chargee so
directs in which case it shall; or

25.1.4 receive, claim or have the benefit of any payment, right, distribution or security
from or on account of, or exercise any right of sef-off as against, the Chargor in
competition with the Chargee unless the Chargee so directs in writing in which
case it shail.

Each Chargor shall hold on trust for and promptly pay or transfer to the Chargee any
payment or distribution or security received by it either contrary to Clause 25.1 above or
as a resuli of a direction of the Chargee given under that Clause. If any Chargor cxercises
any right of set-off contrary to Clause 25.1, it will immediately pay an amount equal to
the amoeunt set off to the Chargee.

The Chargee may, without prejudice to any other rights it may have, at any time and from
time 1o time place (and keep for such time as it may think prudent) any moneys received,
recovered or realised under or by virtue of any Security Documents to the account to the
credit either of any Chargor or, at the sole discretion of the Chargee, as the Chargee shall
think fit without any intermediate obligation on the Chargee’s part to apply the same or
any part of it in or towards the discharge of the Secured Liabilities.

NEW ACCOUNTS

If the Chargee receives notice of any subsequent charge or other Security Interest
affecting any of the Charged Property which is not permitted by the Finance Documents,
the Chargee shall be entitled to close any Chargor’s then current account or accounts and
to open a new account or acconnts for the Chargor. If the Chargee does not open a new
account or accounts immediately on receipt of such notice it shall nevertheless be treated
as if it had done so at the time when it received such notice, and as from that time all
payments made for the credit of the Chargors shall be credited or be treated as having
been credited to such new account or accounts and shall not operate to reduce the amount
due from the Chargor to the Chargee ai the time when it received such notice.

RELEASE

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Chargee shall, or shall procure that its appointee will, at the request and
cost of the Chargors:

27.1.1 release the Charged Property from this Debenture; and

27.1.2 re-assign the Charged Property that has been assigned to the Chargee under this
Debenture.

Section 93 of the LPA dealing with the consolidation of morigages shall not apply to this
Debenture.
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28.1

28.2

28.3

284

25,

29.1

MISCELLANEQOUS PROVISIONS

Severability

If any provision (or part of a provision) of this Debenture is illegal, invalid or
unenforceable n any jurisdiction, that shall not affect:

28.1.1 its validity or enforceability of any other provision, in any jurisdiction; or
28.1.2  its validity or enforceability of that particular provigion, in any other jurisdiction.
Costs, charges and cxpenses

28.2.1 All costs, charges and expenses incurred or paid by the Chargee or by any
Receiver in the exercise of any power or right given by this Debenture or in
relation to any consent requested by any Chargor, or in perfecting or otherwise in
connection with this Debenture, the Facility Agreement or the Charged Property
together with all sums recoverable under Clause 18 and all costs of the Chargee
{on an indernnity basis) of all proceedings for the enforcement of this Debenture
or for obtaining payment of moneys secured by this Debeniure, shall be
recoverable from the Chargors as debts, may be debited by the Chargee at any
time to any account of any Chargor and shall bear interest at the rate specified in
Clause 8.3 of the Facility Agreement.

28.2.2 Clause 28.2.1 shall not apply to any costs, charges and expenses incurred as a
result of the gross negligence or wilful misconduct of the Chargee or any
Receiver.

Contracts (Rights of Third Parties) Act 1999

The Chargee, any Receiver and their respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on that person, but
no other person who is not a party to this Debenture has any right under the Contracts
{Rights of Third Parties} Act 1999 to enforce or to enjoy the benefit of any term of this
Debenture,

Counterparts

This Debenture may be exscuted in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture.
Transmission of an executed counterpart of this Debenturs (but, for the avoidance of
doubt, not just a signature page) by (a) fax or (b} email (in PDF, JPEG or other agreed
format) will take effect as delivery of an executed counterpart of this Debenture. If either
method of delivery is adopted, without prejudice to the validity of the agreement thus
made, each party will provide the others with an original of such counterpart as soon as
reasonably possible thereafier.

NOTICES

Communications in Writing
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29.2

293

294

30,

31.

Fach communication to be made under or in connection with this Debenture shall be

- made in writing and, unless otherwise stated, shall be made by letter or by email.

Addresses

The addresses (and the department or officer, if any, for whose attention the
communication is to be made) for any communication or document to be made or
delivered under or in connection with this Debenture are those identified in the Facility
Agreement.

Dellvery

Any communication or document made or delivered by one person to another under or in
connection with this Debenture will only be effective:

2931 if by way of letter, when it has been delivered to the relevant address, or, if sent

by first class recorded post to the relevant address, at 10.00am on the next
Business Day after posting {and proof of posting shall be proof of delivery} or
otherwise five Business Days after being deposited in the post with posiage
prepaid in an envelope addressed to it at the relevant address; and

29.3.2 if by email, by sending it by email to any Chargor at the applicable email address
set out in the Facility Agreement, in which case it shall be deemed received at the
time at the time such email is received in readable form by the intended recipient.

English language

2941 Any notice given under or in connection with this Debenture must be in English,

2942 All other documents provided under or in connection with this Debenture must

be:
20421 inEnglish; or

29.42.2 if not in English, and if so required by the Chargee, accompanied by a
certified English translation and, in this case, the English translation
will prevail uniess the document is a constitutional, statutory or other
official document.

INCONSISTENCY WITH FACILITY AGREEMENT

If there is any conflict between the provisions of this Debenture and the provisions of the
Facility Agreement and/or any contradictory and/or any inconsistent terms of this

- Debenture, then the provisions of the Facility Agreement shall prevail and in such

circumstances, compliance with the provisions of the Facility Agreement shall be deemed

_to be compliance in full with the conflicting and/or contradictory and/or inconsistent
" “terms of the Debenture.

GOVERNING LAW
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“This Debenture and any dispute or claim arising out of or in connection with its subject

matter or formation (including non-contracimal disputes or claims) shall be governed by,
and construed in accordance with, English law and is EXECUTED AND DELIVERED

.~ AS A DEED by the Original Chargors and executed by the Chargee on the date set out at

the beginning of this Debenture.
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" SCHEDULE 1

FORM OF NOTICE OF CHARGE

Part 1 - Form of Notice
To:  [Mame of relevant bank or financial institution]

Address: [ ] [Date]

Dear Sirs

NICHOLAS GALLAGHER (the “Chargee”™) and [insert name of Chargor] (the “Company™)
HEREBY GIVE NOTICE that by a charge contained in a debenture dated [+] and made between,
inter alios, the Company and the Chargee (the “Debenture”) the Company charged to the
Chargee by way of fixed charge all of its present and future right, title and interest in and to all
moneys from time to time deposited in or standing to the credit of any bank account with any
bank or financial institution, including the following account(s) (each a “Relevant Account™)
maintained with you:

[Specify accounts: account name, account pumber, details of branch etc].
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

{a) to disclose to the Chargee, without any reference to or further authority from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to time
deposited in or standing to the credit of any of the Relevant Accounts as the Chargee may
at any time and from time to time request you to disclose to it;

(b} subject to the tenms of this notice, to hold all moneys from time to time deposited in or
standing to the credit of any of the Relevant Accounts to the order of the Chargee and to
pay or release all or any part of such moneys in accordance with the written instructions
of the Chargee at any time and from time to time; and

{c) subject to the permission below, to comply with the terms of any other written notice or
instructions that you receive at any time and from time to time from the Chargee in any
way relating to the Debenture, any of the Relevant Accounts or the moneys from time to
time deposited in or standing to the credit of any of the Relevant Accounts without any
reference to or further anthority from any of the Company and without any encuiry by
vou as to the justification for or validity of such notice or instructions.

The Chargee has agreed that the Company may withdraw any moneys from any of their
respective Relevant Accounts without any reference to or further authority from the Chargee
except to the extent that the Chargee gives you notice to the contrary. Upon and after the giving
of such notice, the Company shall cease to be entitled to make any such withdrawal to the extent
specified in the notice,
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The Company confirms that:

{3 in the event of any conflict between commounications received from it and from the
Chargee, the communication from the Chargee shall prevail;

(ii} none of the instructions, suthorizsations or confirmations in this Notice of Charge (the
“Mgtice”) can be revoked or varied in any way except with the Chargee’s specific written
consent; and

{(iiiy  any written notice or instructions given to you by the Chargee in accordance with this
Motice shall be conclusive.

Kindly acknowledge receipt of this MNotice and confinm vour agreement to it by signing the
enciosed form of acknowledgement and retwrning it to the Chargee at 3 Chwrchfields, The K
Club, Straffan, Kildare, Ireland.

This MNotice and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfully,

for and on behalf of
[Name of Chargor]
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Part 2 - Form of Acknowledgement

To: NICHOLAS GALLAGHER

Address; & Churchilelds, The X Club, Straffan, Kildare, Ireland
[Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge from [Name of Chargor], a copy of which is
attached. Terms and expressions defined in that Notice shall have the same meanings when used
in this acknowledgment. We agree to and confinm the following:

{a) we accept and will conply with the terms of the Notice;

{b) we have not received notice of any other charge, assignment or other third party right or
interest whatscever in, of, over or affecting any of the Relevant Accounts;

{c) we have not claimed or exercised and will not claim or exercise {except with the
Chargee’s prior written consent) any securify interest, right of set-off, consolidation or
counterclaim or any other right against or in respect of any of the Relevant Accouats,
except in respect of our usual administrative and transactional fees and charges in relation
to the Relevant Account in question; and

(d) we shall not permit the Company to make any withdrawal from any of the Relevant
Accounts after receipt by us of a notice from the Chargee prohibiting such withdrawals to
the extent specified in that notice.

Yours faithfully

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

for and on behalf of
[name of relevant bank or financial institution]

!
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SCHEDULE 2

Deed of Accession

Form of Accession Deed

This Accession Deed is made on 2ee

Between:

(1} ® Limited {(company number: ) whose registered office is at e {the "New Charger");
and

(2) NICHOLAS GALLAGHER (the "Chargee"),

and is supplemental to a Debenture granted by the Chargors in favour of the Chargee on » 2019

{the "Debentore”).

This Accession Deed witnesses as follows:

1. Definitions and Interpretation

Unless a contrary intention appears, words and expressions defined in the Debenture shall have
the same meaning in this Accession Deed and sub-clavnse 1.2 (Interprefation} of the Debenture
shall apply to this Accession Deed.

& Conflrmation
The New Chargor confirms it has read and understood the contents of the Debenture.
3 Accession

With effect from the date of this Accession Deed, the New Chargor becornes a party to, and will
be bound by the terms of, and assume the obligations and duties of a Chargor under, the
Debenture as if it had been an Original Chargor.

4. Security

4.1 Without prejudice to the generality of clause O (decession), the New Chargor with full
title guarantee in favour of the Charges:

{a) charges by way of legal mortgage, all of the Property described in part 1 of the
sehedule;

(b} charges by way of fixed charge:
(i)  the Securifies;
{iiy  the Intellectual Property;
(iii)  the Monetary Claims {except for the Receivables);
(iv) the Fixed Plant and Equipment;
(v} the Loose Plant and Equipment;
{(vi the Accounts;

{(viij the Insurances;
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{(viii) the Related Rights arising under or in connection with the Securities, the
Accounts, the Insurances, the Intellectual Property, the Monetary Claims
{except for the Receivables), the Fixed Plant and Equipment and the Loose
Plant and FEquipment; and

{ix) its present and future goodwill and uncalled capital;

(e) by way of floating charge, all its undertaking and all its present and future assets
other than those assets which are effectively charged by way of first fixed charge
or legal mortgage under sub-clause 4.1(a) or {b) including, without limitation, the
Receivables and the Related Rights arising in connection with the Receivables.

42 The floating charge created by sub-clause 4.1{c) is a qualifying floating charge for the
purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986.

5. Construction

Save as specifically varied in respect of the New Chargor only, the Debenture shall continue and
remain in fell force and affect and this Accession Deed shall be read and construed as one with
the Debenture so that all references to "this Deed” in the Debenture shall include reference to this
Accession Deed.

. Governing Law

This Accession Deed and any non-contractual obligations arising out of or in connection with it
ghall be governed by English law,

In witness this Accession Deed is executed on the date appearing at the head of page 1.
[Add signature blocks after Schedule]
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Schedule to Accession Deed

Part 1
Property
Cl.marga.r Short Description of | Title Number (if registered)
Property
® ] &
Part 2
Securities
Chargor Mame of compsny in which | Investments held
Investments are held
® & Limited ® [ordinary] shares
Part3
Inteliectual Property
Trade marks
Charger Trade mark | Jurisdiction Classes Trade mark
number text
@ L [ ] @ &
Patents
Chérgﬂf Patent number | Jurisdiction Description
L] & @ @

an




BEXECUTION:

ORIGINAL CHARGORS

EXECUTED AND DELIVERED AS A DEED )

BY MOBILITY GIANT LTD 3
ACTINGBY  [CHARD WRIGHT
}
A DIRECTOR )
IN THE PRESENCE OF: )
WITNESS NAME: ? AL DS ki e ennar s
WITNESS SIGNATURE: e PN
WITNESS ADDRESS: s .,m@s&%@,,m\m .........................
TATSENEE . T, 205
OCCUPATION: BRI

EXECUTED AND DELIVERED A5 A DEED )
BY STOCK MOBILITY LTD )

ACTING BY RICHARD  WRIGIHT

A DIRECTOR
I THE PRESENCE OF:

WITNESS NAME:
WITNESS SIGNATURE:
WITNESS ADDRESS:

OCCUPATION:

3



N

CHARGEE

EXECUTED AND DELIVERED AS A DEED ) /{ﬁ

BY NICHOLAS GALLAGHER )
)
}
IN THE PRESENCE OF- )
WITNESS NAME: DAvip SAUL
WITNESS SIGNATURE: 1/ VI Ll 2 N
WITNESS ADDRESS: =13 5 Mdran) Sr eg{} Lendan €C G4 A



