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Received for filing in Electronic Format on the: 01/03/2024 XCXXMWDU

Details of Charge

Date of creation:  26/02/2024
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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: PINSENT MASONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI128681

Charge code: NI02 8681 0050

The Registrar of Companies for Northern Ireland hereby certifies

that a charge dated 26th February 2024 and created by BENMORE
DEVELOPMENTS (N.I.) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 1st March 2024 .

Given at Companies House, Belfast on 3rd March 2024

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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BATED 26 @W_&%«@ 2024

{1) BENMORE DEVELOPMENTS (N.1) LIMITED

{2} APEX CORPORATE TRUSTEES (UK) LIMITED

CHARGE OVER SHARES

Pinsent Masons

Execution Version
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THIS DEED is made on

BETWEEN:-

& ?%mbmcﬁ o244

{1 BENMORE DEVELOPMENTS (N.L) LIMITED (registered number NIDZB831) whose registered
office is at Unit 1 Ground Floor Adelaide Exchange, 24-26 Adelaide Street, Belfast, BT2 8GD {the

"Chargor’); and

{2} APEX CORPORATE TRUSTEES (UK} LIMITED (registered number 00238726) whose registered
office is at 6th Fioor, 125 London Wall, London, EC2Y 5AS as agent and trustee for itself and each
of the Secured Parties (the "Security Agent”),

iT I8 AGREED as follows -

1. INTERPRETATION
1.1 Definitions
in this Deed:-
"1881 Act”
811 Act’

"Business Day”

"Charge"

"Conveyancing Acts 1881
fo 1911"

"Delegate”

*Derived Assets”

"Dissolution”
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means the Conveyancing and Law of Property Act 1881
means the Conveyancing Act 1911

means a day (other than a Saturday or a Sunday) on which banks
are open for business in London and Belfast

means all or any of the Security creafed, or which may at any time
pe created, by or pursuant to this Deed

means together:-

(a) the 1881 Act

{b) the Convevancing Act 1882

{c) the Conveyancing Act 1882 and
(d) the 1911 Act

means = delegate or sub-delegate appointed pursuant o
Clause 9.4 {Delegalion)

means 2!l Shares, rights or other property of @ capital nature which
accrue or are offered, issuad or paid at any time (by way of bonus,
rights, redemption, conversion, exchange, substilution,
consolidation, subdivision, preference, warrant, option, purchase
of otherwise) in respect of-

(a} the Original Shares or
{b any Further Shares or
{c) any Shares, righis or other properly previously accruing,

offered, issued or paid as mentioned in this definition

means of a person includes the bankruptoy, insolvency, liguidation,
amalgamation, reconstruction, recrganisation, acminisiration,
administrative or other receivership, or dissclution of that person,



"Dividends"

"Event of Default”

"Facilities Agreement”

"Finance Documents”

"Further Shares”

"Griginal Shares”

"Pracesdings”

"Receiver”

"Regulations”

"Rights"

"Secured Asseis”

"Becured Parties”

"Secured Liabilities”

"Security”

"Shares”
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and any equivalent or analogous proceading by whatever name
known and in whatever jurisdiction, and any step taken (including,
but without limitation, the presantation of a petition or the passing
of a resolution) for or with & view to any of the foregeing

means all dividends, interest and other income paid or payable in
respect of the COriginal Shares, any Further Shares or any Derived
Assels

has the meaning given to that term in Clause 1.1 (Definitions) of
the Facilities Agreemeant

means the facilities agreement originally dated 10 December 2019
and made between (1) KH (Balmoral} Developments Limited and
KH (Balmoral} Ltd {(as Borrowers), (2} CBRE Indirect investment
Services Limited (as Arranger), {3} GFS Corporate Director il
Limited (as Original Lender), {4} BCMGIobal (UK} Limited {as
Agent) and (5) the Security Agent as amended and restated on or
around the date of this Deed asnd as amended, varied,
supplemented, extended or replaced from time o time

has the meaning given o such term in the Facilities Agraement

means all Shares {octher than the Original Shares and any Shares
comprised in any Derived Agsets) which the Chargor and the
Security Agent may at any time agree shall be subject {o the
Charge

means the Shares listed in the Schedule

means any proceeding, sult or action arising out of or in connection
with this Deed

has the meaning given to such term in the Faciliies Agreement

means the Financial Collateral Arrangemenis (No2) Regulations
2003 (8.1 2003/3226) or equivalent legisiation in any applicable
jurisdiction bringing into sffect Direclive 2002/47/EL on financial
coliateral arrangements

means rights, benefits, powers, privileges, authorities, discretions
and remedies (in each case, of any nature whatsocever)

means the Criginal Shares, any Further Shares, any Derived
Assels and any Dividends

has the meaning given to such term in the Facilities Agreement

means zll present and future obligstions and liabilities {whether
actual or contingent and whether owed jointly or severally or in any
other capacity whalsoavenr) of each Transaction Obligor to any
Secured Parly under sach Finance Document

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

means stocks, shares and other securities of any kind



1.2 incorporation of terms

iniess the context otherwise requires or uniess defined in this Deed, all words and expressions
defined or whose interpretation is provided for in the Facilities Agreement shail have the same
meganings in this Deed.

1.3 interpretation

The principles of interpretation set cut in Clause 1.2 to 1.4 of the Faciiities Agreement shall apply to
this Deed insofar as they are relevant to it and in this Deed, unless the context otherwise requires, 2
refarence io a "Finance Documernt” or any other agreement or instrument is a reference o that
"Finance Document’ or other agreement or instrument as amended, novaled, supplemented,
restated or replaced (however fundamentally) and includes any increase in, exiension of, or change
{0, any facility made available under that Finance Document or other agreement or instrument.

1.4 Statutes and headings
in this Deed:-

1.4.1 any reference o any statute or statutory inshrument includes any enactment replacing or
amending it or any instrument, arder or regulation made under it and alse includes any past
statutory provisions (as from time to time modified or re-enacted) which such provigion has
directly or indirectly replaced; and

142 headings are for reference purposes only and shall not affect the construction of anything
in this Deed.

1.5 Clauses and Schedules

in this Deed references to "Clauses” are io the clauses or sub-clauses of this Deed, references to
the "Schedule” is to the Schedule to this Deed. The Schedule shall be ireated as an integral part of
this Deed and references {o this Deed shall include the Schedule.

18 Acknowledgement

1.6.1 The Chargor acknowledges that the Security Agent enters into this Deed for itself and as
trustee for the Secured Parties who shall be entitled to the full benefii of this Deed. The
perpetuity period for the trusts constituted by this Deed shall be B0 years. The provisions
of the Facilities Agresment with respect to the rights, duties and the resignation of the
Security Agent shall apply to the Security Agent as if set out in this Deed.

167 The Security Agent executed this Deed as Security Agent in the exercise of the rights,
powers and authority conferred and vested in it under the Facilities Agreement and any
other Finance Document for and on behalf of the Secured Parties from who it acls. It will
exercise its powers, rights, duties and authority under this Deed in the manner provided for
in the Faciliies Agreement and, in 50 acting, the Security Agent shall have the protections,
immunities, rights, powers, authorisations, indemnities and bensfits conferred on it under
and by the Facilities Agreement and the other Finance Documents.

183 In acting under and in accordance with this Deed, the Security Agent is entitled to sesk
instructions from the Secured Parlies in accordance with the Facilities Agreement and at
any time and where it acts or refrains from acting in accordance with the instructions from
the Secured Pariies entitied o give the Security Agent instructions, the Security Agent shall
not incur any liability to any person for so acling or refraining from acling.
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4.1

42

4.3

COVENANT TO PAY

The Chargor covenants with the Security Agent to pay and discharge ail Secured Liabilities at the
time or times when, and in the currency or currencies in which, the same are expressed to be payable
under the Finance Documents or, as the case may be, this Deed.

CHARGE

3141 The Chargor, as continuing security for the payment and discharge of ail Secured
Liabilities, as beneficial cwner, charges all its Rights, title and interest in and to the Secured
Assets by way of first fixed charge in favour of the Security Agent.

31.2 Notwithstanding anything o the contrary herein contained, the Finance Parlies’ recourse
to the Chargor in respect of the obligations of the Borrower to the Finance Parties shall be
Himited to the Secured Assels and the Security Agent shall not otherwise have recourse to
or take or purssie any judicial or other steps or proceedings or exercise any other right of
remedy that it may have against the Chargor for the discharge and repayment of the
obligations of the Borrower.

COVENANT TO DEPOSIT AND FURTHER ASSURANCES
Orriginal Shares and Further Shares

The Chargor shall, on the date of this Dead in the case of the Qriginal Shares, and within two
Business Days of each occasion on which the Security Agent and the Chargor agree that any Shares
shall become Further Shares, deposit with the Security Agent-

411 all share certificates, documents of title and other documentary evidence of ownership in
relation to such Shares; and

412 transfers of such Shares duly executed by the Chargor or its nominee with the name of the
fransferes okt blank or, if the Security Agent so requires, duly execufed by the Chargor or
its nominge in favour of the Securily Agent (or the Security Agent's nominee), and such
other documents as the Security Agent may require to enable the Security Agent {or the
Security Agert's nominee) or, after the ocourrence of an Event of Default, any purchaser
o be registersd as the owner of, or otherwise to obtain legal title to, such Shares.

Derived Assels

The Chargor shall, within two Business Days of the accrual, offer, issue or payment of any Derived
Assets, deliver or pay o the Security Agent or procure the delivery or payment to the Security Agent
of.-

421 all such Derived Assets or the share certificates, renounceable cedificates, letters of
allotment, documents of title and other documentary evidence of swnership in relation o
them; and

422 transfers of any Shares comprised in such Derived Assets duly executed by the Chargor
of itz nominee with the name of the iransferee left biank or, if the Secwrity Agent so requires,
duly executed by the Chargor or its nominee in favour of the Security Agent {or the Security
Agent's nominee), and such other documents as the Security Agent may require {o enable
the Security Agent {or the Security Agenf's nomines) or, after the ocourrence of an Event
of Default, any purchaser o be registered as the owner of, or otherwise 1o obtain legal litle
te, the Shares comprised in such Derived Assets.

Further Assurances

In addition to and without prejudice to anything else contained in this Deed, the Chargor shall. at its
own cost, prompily execute and do ali such deeds, instruments, transfers, renunciations, proxies,

1452511673
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notices, documents, assurances, acts and things in such form as the Security Agent may from time
to time require:-

431 for perfecting, preserving or protecting the Charge or the priority of the Charge, and
432 once the Sscurily created by this Deed has become enforceable, for facilitating the
realisation of the Securad Assets or the exercise of any Rights vested in the Security Agent
or any Recelver by this Deed or by law.
5. REPRESENTATIONS AND UNDERTAKINGS
51 General Representations

The Chargor represents and warrants to the Security Agent that.-

51.1

51.2

145251167.3
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it is the sole beneficial owner of the Secured Assels,

no Security {(other than the Charge and a floating charge over all of the assets of the
Chargor contained in the Octopus Debenture) exists on, over or with respect to any of the
Secured Assets,

it has not sold, transferred, lent, assigned, parted with its interest in, disposed of, granted
any opticn in respect of or otherwise dealt with any of its Rights, title and interest in and {o
the Secured Assels, or agreed to do any of the foregeing (otherwise than pursuant {o this
Deead);

the Criginal Shares, any Further Shares and any Shares compriged in any Derived Assets
are fully paid and there are no moneys or liabilities outstanding in respect of any of the
Secured Assels,

the Original Shares, any Furthar Shares and any Shares comprised in any Derived Assels
have been duly authorised and vaiidly issued and are free from any restrictions on transfer
or rights of pre-emption;

it has the power to enter into, and perform and comply with its obligations under, this Deed,
and {o create the Charge;

ail actions, conditions and things required to be taken, fulfiled and done {including the
obtaining of any necessary consents) in order {o:-

(=) enable it lawfully o enter into, and perform and comply with #s obligations under,
this Deed;

{2 gnsure that those obligations are valid, legal, binding and enforcaable;

{c) permit the creation of the Charge and ensure that {subject o all necessary

registrations thereof being made) the Charge is a valid, legal, binding and
enforceable first fixed charge over the Secured Assels ranking in priorily to the
interesis of any liguidator, administrator or creditor of the Chargor, and

{ch make this Deed admissible in evidence in the courts of Northern ireland,
have been taken, fulfiled and done;

the obligations of the Chargor under this Deed and (subject to all necessary registrations
thereof being made) the Charge are and will be until fuilly discharged valid, legal, binding
and enforceabie and the Charge constitutes a first fixed charge over the Secured Assets
rarking in priority to the interests of any liguidator, administrator or creditor of the Chargor,
and



518 gach of the above representations and warranties will be correct and complied with in all
respects at all times during the continuance of the Charge as if repeated then by referance
o the then axisting circumstances.

52 General Undertakings

The Chargor shall:-

521 not create, attemnpt fo create or permit to subsist any Security {other than the Charge and
a floating charge over all of the asseis of the Chargor contained in the Octopus Debenlure}
on, over or with respect to any of the Secured Assets other than as permitted pursuant to
the Finance Documents;

522 not sell, transfer, lend, assign, part with its interest in, dispose of, grant any option in respect
of or otherwise deal with any of its Rights, title and interest in and to the Secured Assets,
or agree to do any of the foregoing {otherwise than pursuant to this Desd),

5232 not take or omit to take any action which it knows {or ought reasonably to know) that such
act or omission could adversely affect or diminish the value of any of the Secured Assets;

524 ensure that there are no moneys or llabilities outstanding in respect of any of the Secured
Assals;

525 ensure that the Original Shares, any Further Shares and any Shares comprised in any
Derived Assets are free from any restriction on transfer or rights of pre-emption;

5285 take all action within its power to procurs, maintain in effect and comply with all the terms
and conditions of all approvals, authorisations, consents and regisirations necessary or
appropriate for anything provided for on its part in this Dead;

65.2.7 ensure that the Charge will at all times be a legally valid and binding first fixed charge over
the Secured Assels ranking in pricrity to the interests of any liguidator, administrator or
craditor of the Chargor;

528 without prejudice to Clause 5.2.4 (General Underalings), punctually pay all valid calls,
subscription moneys and other moneys payable on or in respect of any of the Secured
Assets and indemnify and keep indemnified the Security Agent and its nominees against
any cost, liahilities or expenses which it or they may suffer or incur as a result of any failure
by the Chargor to pay the same,

5289 deiiver to the Security Agent & copy of every circular, notice, report or set of accounts
received by the Chargor in respect of or in connection with any of the Secured Assels
fortrawith upon receipt by the Chargor of such document, but only to the exient that such
circular, notice, report or set of accounts related to the value of the Securad Assets;

5210 promptly deliver to the Security Agent all such information concerning the Secured Assels
as tha Security Agent may reasonably reguast from time to time, and

5211 not nominate another person o enjoy or exercise all or any specified rights of the Chargor
in refation to the Secured Assets as contemplated by the Companies Act 2008 or otherwise.

B ENFORCEMENT OF SECURITY
6.1 Chargor's rights before enforcement

Untit the Charge has become enforceable, the Chargor shall be entitied to:-

6.1.1 receive and retain free from the Charge any Dividends paid fo it as permitied under the
terms of the Facilities Agreement; and

145251157.3
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8.2

6.3

6.4

8.5

8.6

6.1.2 exercise and control the exercise of all voting and other Rights relaling to the Secured
Assets.

Charge shall become enforceable

The Charge shall be enforceable upon and at any time after the cccurrence of an Event of Defauit
which is continuing. Af any time after the Security created by this Deed has become enforceable,
the Security Agent may {without prejudice to any other rights and remediss and without nolice to the
Chargor) do ali or any of the foliowing:-

6.2.1 exarcise the power of sale under section 18 of the 1881 Act and section 4 of the 1811 Act
together with all other powers and righis conferred on mortgagees by the 1881 Act and the
1811 Act, as varied and extended by this Deed without the restrictions contained in
section 20 or 24{1} of the 1581 Act;

522 io the extent that any Secured Asset constitutes “Financlal Coliateral” and this Deed
constitutes a “security financial collateral arrangement” each as defined in the Reguiations,
appropriate all or any part of the Secured Assets in or towards satisfaction of the Secured
Liabitities {including transferring the title in and to it to the Security Agent insofar as not
already transferred, subject to paragraphs (1) and (2) of Regulation 18}, the vaiue of the
property 50 appropriated being the amount standing to the credit of the relevant Account
{where the praperty is the benefit of an Account) or, in any other case, such amount as the
Security Agert shall determine in 2 commercially reasonable manner, and

8.2.3 subject to Clause 6.6 1 (Method of appointment or removal), appoint ong or more persons
to be a Recelver or Receivers of all or any of the Secured Assels.

Section 19 of the 1881 Act and section 4 of the 1911 Act

The powers conferred by section 19 of the 1881 Act and section 4 of the 1911 Act, as varied and
extended by this Deed, shall be deemed to have arisen on the execution of this Deed.

Sections 17, 20 and 24{1)} of the 1881 Act

Sections 17, 20 and 24(1) of the 1881 Act shall not apply to this Deed.

Extension of the 1881 Act and the 1811 Act

The provisions of this Deed shall take effect as and by way of variation and extension {o the
provisions of sections 18 and 21 to 24 inclusive of the 1881 Act as amended by the 1811 Act and

the provisions of those sections and the powers thereby conferred on a morigagee or Receiver as
so varied and extended shall apply to and be exercizable by any Receliver so far as applicable.

Receivers
881 Method of Appointment or remaoval

Every appointment or removal of a Receiver, any Delegate or any other person by the
Security Agent under this Deed shall be in writing under the hand of any officer or manager
of the Security Agent (subject {o any requirement for a court order in the case of the remaoval
of an administrative receiver).

662 Removal

The Securily Agent may {subject to the application of article 55 of the Insolvency (Northern
Ireland) Order 1989} remove any person from office in reiation to all or any part of the
Secured Assets of which he is the Recelver and at any time {before or after any person
shall have vacated office or ceased o act as Receiver in respect of any of such Secured
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663

6684

B85

6.686

Assels) appoint a further or other Recgiver or Receivers over all or any part of such
Secured Assels.

Powers
Every Receiver shall have and be entifled to exercise all the powers:-
{a) of the Security Agent under this Deed,

(b conferred by the 1881 Act and the 1811 Act on morigagees in possession and on
receivers appointed under the 1881 Act {in each case a3 extendead by this Dasd);

(c} in relation to, and o the extent applicable to, the Secured Assets or any of them,
of an administrative receiver set out in schedule 1 to the Insolvency (Northern
Ireiand) QOrder 1989, whether or not the Heceiver is an administrative receiver;

(d) in relation io any Secursd Assefs, which he wouid have if he were its only
benaficial owner; and

(e} to do afl things incidental or conducive to any functions, powers, authorities or
discrations conferred or vested in the Receiver.

Heceiver as agent

The Receiver shall be the agent of the Chargor (and the Chargor shall be solely liabie for
the Receiver's acts, defaults, remuneration, losses and liabiliies) unless and until the
Chargor goas into liquidation, from which lime the Receiver shall act as principal and shall
not become the agent of the Securily Ageant.

Joint or several

If two or more persons are appointed as Receivers of the same assels, they may act jointly
andfor severally so that (uniess any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on
Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be eniiled to remuneration for his services at a rate to be fixed by the
Security Agent and the maximum rate specified in section 24(6} of the 1881 Act shall not

anply.

7. DEALINGS WITH SECURED ASSETS ON ENFORCEMENT

7.1 Righis of Securily Agent

Al any time after the Charge has become enforceable, the Security Agent or any Recaiver shall have
the right, without any notice to, or consent of, the Chargor:-

741
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Possession

To take possession of, collect and get in the Secured Assets, and in particular 1o take any
steps necessary 1o vast all or any of the Secured Assets in the narne of the Security Agent,
the Recsiver or its nominge (including completing any transfers of any Shares comprised
in the Secured Assets) and to receive and refain any Dividends.



7.2

8.1

Seli

To sell, exchange, convert intc money or othenwise dispose of or reslise the Secured
Asseis (whether by public offer or private contract) to any person and for such consideration
(whether comprising cash, debentures or other obligations, Shares or other valuable
consideration of any kind) and on such terms {whether payabie or deliverable in a lump
sum or by instalments) as it may think fit, and for this purpose to complete any transfers of
the Securad Assets.

Yoting Rights

For the purpose of preserving the value of the Charge, or realising the same, {0 exercige
or direct the exercise of all voting and other Rights relating to the Secured Assets in such
manner as it may think fif.

Claims

To settle, adjust, refer fo arbitration, compromise and arrange any claims, accounts,
disputes, guestions and demands relating in any way to the Secured Assels.

Legal actions

Te bring, prosecuie, enforce, defend and abandon actions, suits and proceedings in
relation to the Secured Assels.

Other Rights

To do all such other acts and things It may consider necessary or expedient for the
realisation of the Secured Asseis or incidental {o the exercise of any of the Rights conferred
on it under ar in connection with this Deed or the Convevancing Acts 1881 to 1811 and to
concur in the doing of anything which it has the Right to do and to do any such thing jointly
with any other person,

Obligations of Chargor

Afier the Charge has become enforceable-

7.2.1

722

all Dividends shall be paid to and retained by the Security Agent (or the Recelver if one has
been appointed), and any such moneys which may be received by the Chargor shall,
pending such payment, be segregated from any other property of the Chargor and held in
frust for the Security Agent (or the Receiver if one has been appointed); and

the Chargor shall procure that all voling and other Rights relating to the Secured Assetls
are exercised in accordance with such instructions (f any) as may from time o time be
given {0 the Chargor by the Security Agent (or the Receiver if one has been appainted),
and the Chargor shall deliver to the Security Agent (or the Recsiver if one has been
appointed) such forms of proxy or other appropriate forms of authorisation to enable the
Security Agent {or the Receiver if one has been appointed) to exercise such voling and
other Rights.

APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of enforcement under this Deed shall (except as
may he ctherwise required by applicable law) be held and applied in the following order of priority
{but without prejudice to the right of the Security Agent to recover any shortfall from the Chargor):-

in satisfaction of all costs, charges and expenses incurred, and payments made, by the Securily
Agent as agent for the Secured Parties and/or as trustee in relation to the Security Documents or by
any Receiver {including, without limitation, legal expenses);
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82

83

8.1

8.2

8.3

8.4

85

in or towards the payment or discharge of such of the Secured Liabilities in such order as the Security
Agent in its absolute discretion may from time 1o time determing; and

after all the Secured Liabilities have been paid or discharged in full, in payment of any surplus to the
Chargor or other person entitied to it

and section 24(8) of the 1881 Act shali not apply to this Deed.
GENERAL RIGHTS OF THE SECURITY AGENT AND RECEIVER
Redamption of Security

The Security Agent {or the Receiver if one has been appointed) may at any time redeem any Security
over tha Secured Assets having priority o the Charge or procure the transfer thereof (o the Security
Agent and may settle the accounts of encumbrancers, Any accounis so seliled shall be conclugive
and binding on the Chargor. The Chargor shall on demand pay to the Securily Agent (or the Receiver
if one has bean appointed) all principal moneys, interest, costs, charges, losses, liabilities and
expenses of and incidental fo any such redemption or transfer,

Suspense Account

The Security Agent may, for as long as any of the Secured Liabilities for which any other person may
be liable as principal debtor or as co-surely with the Chargor have nol been paid or discharged in
full, at its sole discrelion, place and retain on 2 suspense account, for as long as it considers fit, any
moneys received, recoverad or realised under or in connection with this Deed to the exient of such
Secured Liabilities without any obligation on the part of the Security Agent to apply the same in or
towards the discharge of such Secured Liabilities.

Mew Account
At any time following:-

89.3.1 the Security Agent receiving notice {either actual or constructive} of any subsequent
Security affecting the Secured Assets; or

§.3.2 the Dissolution of the Chargor,

the Security Agent may open a new account in the name of the Chargor (whethar or not it permits
any existing account {o continue).

If the Security Agent does nol open such a new account, it shall nevertheless be {reated as if it had
done 80 at the tima when the notice was received or was deemed to have been recaived or, as the
case may be, the Dissoiution commenced. Thereafier, all paymenis made by the Chargor (o the
Security Agent or received by the Security Agent for the account of the Charger shall be credited or
treated as having been credited to the new account and shall not operate to reduce the amount
secured by this Deed at the time when the Security Ageni received or was deemed 1o have received
such notice or, as the case may be, the Dissolution commenced.

Delagation

The Security Agent {or the Receiver if one has been appointed) may delegate in any manner {0 any
persan any of the Righis which are for the time being exercisable by the Security Agent (or the
Receiver if one has been appointed) under this Deed. Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Securily Agent may think fit.

Set-off by the Security Agent

I agdition to any general lien, right 1o combine accounts, right to set-off or other right which it may
at any time have the Security Agent and each Secured Parly may at any time, without notice o the
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10.

101

132

10.3

G4

i0.8

1.

Chargor and without prejudice to any of the Sscurity Agent's and each Secured Parly's other Rights,
combine or consolidate all or any accounts which if then has in relation 1o the Chargor {in whaiever
name} and any Secured Liabilities owed by the Chargar o the Security Agent or that Secured Party
and/or set off any Secured Liabilties which are due and unpaid against any obligation {(whether or
not matured) owed by the Security Agent to the Chargar, regardiess of the place of payment or
booking branch, and for that purpose the Security Agert may convert one currency into another at
the rate of exchange determined by the Security Agent in its absolute discretion to be prevailing at
the date of set-off.

LIABILITY OF SECURITY AGENT, DELEGATES AND NOMINEES
Possession

If the Security Agent or any Delegate shall take possession of the Secured Assels, it may at any time
relinquish such possession.

Ho Liability

None of the Security Agent, the other Secured Parties, any Receiver or any of their respective
officers, employees or delegates shall in any circumstances (whether by reason of taking possession
of the Secured Assets or for any other reason whatsoever and whether as morigagse in possession
or on any other basis whaisoever)-

10.2.1  be iable to acocount to the Chargor or any ofher person for anything except their own actual
receipls; or

10.2.2 be lisble to the Chargor or any other person for any costs, charges, losses, damageas,
habiliies or expenses arising from any realisation of the Secured Assets or from any
exercise or non-exercise of any Right conferred upon it in refation t¢ the Secured Assets
or from any act, defaull, omission or misconduct by them, their officers, employess or
agenis in relation to the Secured Asssls,

Delegate’s and Nomines's Liability

All the provisions of Clause 10.2 (No Liabilty) shall apply, mutatis mutandis, in respect of the lability
of any Delegate or nominee of the Security Agent, the other Secured Parties, any Receiver or any of
their respective officers, employees or agents.

indemnity

The Security Agent {or the Receiver if one has been appointed} and every Delegate, atlomey,
manager, agent or other person appeinted by the Security Agent hereunder shall be entitied 1o be
indemnified out of the Secured Assets in respect of all liabllities and expenses incurred by any of
them in the execution or purported execution of any of its Rights and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omitied in anyway relating to
the Securad Assets, and the Security Agent (or the Receiver if one has been appointed) and any
such Delegate, attorney, manager, agent or other person appointed by the Security Agent {or the
Receiver if one has been appointed) hereunder may retain and pay all sums in respect of the same
out of any moneys recaived.

Security Agent to forward notices to Secured Parties

The Security Agent shall send to ali the Secured Parties a copy of all notices received by It under
this Deed.

PROTECTION OF THIRD PARTIES

No person deaiing with the Security Agent, any Receiver or any Delegate shali be concernad (o
enguire whether any event has happensd upon which any of the Rights conferred under or in
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connection with this Deed or any relevant legislation arg or may be exercisable, whether any
consents, regulations, restrictions or directions relating fo such Righis have been oblained or
complied with or otharsdse as o the propriety or regularity of acts purporting or infended to be in
exercise of any such Rights or as o the application of any money borrowad or raised or other
proceeds of enforcement. All the protections to purchasers contained in any relevant legisiation for
the time being in force shall apply to any person purchasing from or dealing with the Security Agent,
any Receiver or any Delegate.

12. PRESERVATION OF SECURITY
121 Continuing Security

The Charge shall be a continuing security for the Secursd Liabiliies and shall not be satisfied,
discharged or affected by any intermediate payment or settiement of account {whether or not any
Secured Liabilities remain oulstanding thereafier) or any other matter or thing whatsoavar,

12.2 Other Security

The Charge shall be in addition to and shall not be prejudiced by any other Securily or any guarantee
or indemnity or other document which the Security Agent may at any lime hold for the payment of
the Secured Liabilities.

12.3 Waiver of Defences

Without prejudice to Clauses 12.1 (Conlinuing Security) and 12.2 (Other Securily), neither the
Charge nor the fability of the Chargor far the Secured Liabilities shall be prejudiced or affected by:-

12.3.1  any variglion or amendment of, or waiver or release granted under or in connection with,
any other Security or any guarantee or indemnity or other document; or

1232 tme being given, or any other indulgence or concession being granted, by the Security
Agent to the Chargor or any other parson; or

12.3.3  the taking, holding, fallure lo teke or hold, varying, realisation, non-enforcement, non-
perfection or release by the Security Agent or any other person of any other Security, or
any guaraniee or indemnity or other document; or

12.3.4 ihe Dissolution of the Chargor or any other person; or
1235 any change in the constitution of the Chargor; or

12,38  any amalgamation, merger or reconstruction that may be effected by the Securily Agent
with any other person or any sale or ransfer of the whole or any part of {he undertaking,
property and assets of the Security Agent to any other person; or

12,37  the existence of any claim, set-off or other right which the Chargor may have at any time
against the Securlty Agent or any other person; or

12.3.8  the making or absence of any demand for payment of any Secured Liability on the Chargor
or any other persan, whether by the Securily Agent or any other person; or

12.3.8 any arangement or compromise entered into by the Secwity Agent with the Chargor or
any other person; or

12.3.10  any other thing done or omitted or neglected to be done by the Security Agent or any other
person of any other dealing, fack, matter or thing which, but for this provision, might cperats
to prejudice or affect the liability of the Chargor for the Secured Liabilities.
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13. RELEASE OF SECURED ASSETS
13.1 Ralease of Secured Assels
i~
1341  all Secured Liabilities have been paid or discharged in full; or

13.1.2  Security or a guarantee for the Secured Lisbiliies, in each case acceptable to the Security
Agent, has bagn provided in substitution for this Deed,

then, subject to Clause 13.2 (Retention of Deed), the Security Agent shall at the request and cost of
the Chargor executs such deeds and do all such acts and things as may be necessary o release
the Secured Assets from the Charge.

132 Retention of Daed

If the Chargor requests the Security Agent o releass the Secured Assets from the Charge following
any payment ar discharge made or Securily or guarantes given in relation to the Secured Liabilities
by a person other than the Chargor (a "Relevant Transaction”}, the Sccurity Agent shall be entitled
to retain this Deed (and all stock and share cerificates, transfers, documents of title and other
documentary evidence of ownership in relation to the Secured Assets depasited with the Security
Agent pursuant {o this Deed) and shall not be obliged to release the Secured Assels from the Charge
until the expiry of the Retention Period in relation to that Relevant Transaction. if at any time before
the sxpiry of that Retention Period the Dissolution of such other person shall have commencead, the
Security Agent may continue 1o retain this Deed {(and all such stock and share certificates, transfers,
documents of fitle and documentary evidence) and shall not be obliged to release the Secured Assels
fram the Charge for such further period as the Security Agent may determing.

133 Retention Period

For the purpose of Clause 13.2 (Refention of Deed) "Retention Pericd” means, in relation to any
Retevant Transaction, the period which commences on the date when that Relevant Transaction was
made or given, and which ends on the date falling one month after the expiration of the maximum
period within which that Relevant Transaction ¢an be avoided, reduced or invalidated by virtue of
any applicable law or for any other reason whatsoever.

14. POWER OF ATTORNEY
14.1 Appointment

1411 The Chargor hereby appoints, irrevocably and by way of security, (i) the Security Agent
(whether or not @ Receiver has been appointed), {{i} any delegate of the Security Agent,
(i) {as a separate appointment) each Receiver, and (iv) any person nominated in wriling
by the Security Agent as attorney of the Chargor severally to be the attorney of the Chargor
{with full powers of substitution and delegation), on its behalf and in its name or otherwise,
in such manner as the attorney may think fit (a) where an Event of Default is continuing or
{p) where no Event of Default is continuing, but the Chargor has failed to take such steps
as to execute, deliver, perfect all deeds, instruments andfor other documents or do of cause
o be done all acts and things requested of it by the Securily Agent within 10 Business Days
of being so requested to take such action:-

{=} o do anything which the Chargor is or may be obliged {0 do (but has not done)
under this Deed including, but without limitation, to complete and execule any
transfer of Shares; and

{) generally to exercise all or any of the Rights conferred on the Security Agent in
relation to the Secured Asssts or under or in connection with this Deed or any
relevant legisiation.
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14.2

15.

151

15.2

18.

17.

17.1

14.1.2 The Chargor ratifies and confirms whatever any atiorney does or purports to do under its
appointment under this Clause 14, if the Security Agent takes any aclion undsr
Clause 14.1.1(b) above, it shall nolify the Chargor of this.

Ratification

The Chargor covenants to ratify and confirm whatever any attorney shail do or purport 1o do in the
exercise or purporied exercise of the power of attorney in Clause 14.1 {Appointment).

CURRENCY INDEMNITY
Currency indemnity

If, under any applicable law, whether pursuant to a judgment against the Chargor or the Dissolution
of the Chargor or for any other reason, any payment under or in connection with this Deed is made
or falis to be satisfied in a currency (the "Other Currency”) other than the currency in which the
relevant payment is expressed to be payable (the "Required Currency”), then, 1o the extant that the
paymant aciually received by the Security Agent {when converted into the Required Currency at the
rate of exchange on the date of payment or, if it is not practicable for the Securily Agent 1o make the
corwvarsion on that date, at the rate of exchange as soon afterwards as itis practicable for the Security
Agent to do 5o or, in the case of a Dissclution, at the rate of exchange on the latest date permitted
by applicable law for the determination of liabilities in such Dissolution) falls short of the amount
expressed o be dus or payable under or in connection with this Deed, the Chargor shall, as an
originai and independent obligation under this Deed, indemnify and hold the Sscurity Agent harmiess
against the amount of such shortfall.

Rate of Exchange

Far the purpose of Clause 15.1 {Currency Indemnily} "rate of exchange” means the rate af which
the Security Agent is able on the relevant date to purchase the Required Currency with the Other
Currency and shall take into account any commission, premium and other costs of exchange and
taxes payable in connection with such purchase.

CERTIFICATE TO BE CONCLUSIVE EVIDENCE

Far all purposes, including any Proceedings, a copy of a certificate signed by an officer of the Security
Agent as to the amount of any indebtedness comprised in the Secured Liabilities for the time being
zhall, in the absence of manifest error, be conclusive evidence against the Chargor as to the amount
thereotf.

COSTE AND EXPENSES

The Chargor shall indemnify the Security Agent, the other Secured Pariles and any Receiver on
demand:-

17.1.1  against all properly incurred costs, charges, losses, liabilities, expenses and other sums
{including legal, accountants' and other professional fees) and any laxes thereon
expended, paid, incurred or debited on account by the Security Agent, the other Secured
Parties and any Receiver in relation io this Deed, and/or any other document referred to in
this Dead, including, without prejudice to the generality of the forggoing:-

{a) in connaection with the negotiation, preparation, execution, stamping, filing,
registration and perfection of this Deed; and

{1} in connection with the granting of any waiver or consent sought by the Chargor
ar in connection with any variation, amendment, extension or modification of, or
supplement to, this Deed.
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17.1.2 against ail costs, charges, losses, liabilities, expenses and other sums (including legal,
accountants’ and other professional fees) and any taxes therson expended, paid, incurred
or debited on account by the Security Agent, the other Secured Parties and any Receiver
in relation to this Deed, andfor any other document referred to in this Deead, inciuding,
without prejudice to the generality of the foregoing:-

(&) in enforcing, protecting, preserving or realising, or attempiing to enforce, protect,
preserve or realise, the Security Agent's Rights under this Deed, and

() in connection with or contemplation of any Proceedings or the recovery or
attempted recovery of any Secured Liabilities.

18. STAMP DUTY
The Chargor shall pay promptly, and in any event before any penalty becomes payable, ali stamp,
documentary and similar taxes, i any, payable in connection with the entry inln, performance,
enforcement or admissibility in evidence of this Deed or any other document referred to in this Deed,
and shall indemnify the Security Agent against any liability with respect to, or resulting from any delay
in paying or omission {6 pay, any such tax.
19. COMMUNICATIONS
19.1 Communications 1o be in Writing
Any communication given or made undsr or in connection with the matters contemplated by this
Dead shall be Inowriting.
192 Deemed Delivery
Any such communication shall be addressed as provided in Clause 18.3 (Parfies’ Delails) and, if so
addressed, shall be deemed to have been duly given or made as foliows -
16.2.1  if sent by parsonal delivery, upon delivery at the address of the relevant parly;
16.2.2  f sent by first class post, two Business Days after the date of posting,
16.2.3  if sent by email, upon receipt by the relevant party,
provided that if, in accordance with the above provisions, any such communication would otherwise
be deemed to be given or made cutside working hours, such communication shall be deemed to be
given or made at the stari of the next period of working hours.
12.3 Parties’ Details
The relevant details of each parly for the purposes of this Deed, subject to Clause 0 (Change of
Defafls, are:-
Party Addresses Address Email Address
Chargor Kevin McKay Unit 1 Ground Floor | kevin@benmoragroup,com
5 Adelaide e
Exchange, 24-26
Adelaide Street,
Belfast, Antrim,
Morthern  lreland,
B72 8GD '
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1894

20,

20.1

202

20.3

21,

211

212

22.

21

Security Agent | Manager, Corporate | 6th  Floor, 125 | corporatetrusts@apexqroun com
“Trusts London Wall,
: London, EC2Y 5AS

Change of Details

Either party may notify the other party at any time of a change to its detalils for the purposes of
Clause 19.3 {Parfies' defaifs) providad that such notification shall only be effective oni-

18.4.1  the date specified in the notification as the date on which the change is {o take place; or

19.4.2 ifno date is specified or the date specified is less than 10 Business Days after the date on
which notice is given, the date falliing 10 Business Days after notice of any such change
has been given.

RIGHTS AND WAIVERS

Delay

No delay or omission on the part of the Security Agent in exercising any Right provided by law or
under this Deed shall impair such Right or operale as & waiver thereof or of any other Right.

Single or Partial Exercise

The single or partial exercise by the Security Agent of any Right provided by law or under this Deed
shall not preciude any other or further exercise thereof or the exercise of any other Right,

Rights to be Cumulative

The Rights provided in this Deed are cumulative with, and not exclusive of any Rights provided by
law.

INVALIDITY

If at any time any provision of this Deed is or becomes illegal, invalid or unenforceable in any respact
under the law of any jurisdiction, neither-

the leqality, validity or enforceability in that jurisdiction of any other provision of this Deed; nor

the legality, validity or enforceability under the law of any other jurisdiction of that or any other
provigion of this Deed,

shall be affected or impaired.
ASSIGNMENT BY SECURITY AGENT

The Security Agent may at any fime, without the consent of the Chargor, assign or transfer the whole
or, as the case may be, any part of the Securnity Agent's Rights under this Deed 1o any person to
whiom the whole or any part of any of the Security Agent's rights under the Facilities Agreement shall
be assigned or transferred.

Contracts {Righis of Third Parties) Act 1968

2211 Fach Secured Parly, any Receiver and their respective officers, employees and agents
may enforce any term of this Deed which purporis to confer a benefit on that person, but
no other person who is not a parly to this Deed bas any right under the Confracts (Rights
of Third Parties) Act 19889 to enforce or to enjoy the benefit of any term of this Deed.
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2212

Notwithstanding any term of any Finance Document, the parties to this Deed and any
Receiver may rescind, vary, waive, release, assign, novate or otherwise dispose of all or
ary of their respective rights or obligations under this Deed without the consent of any
person who iz nol a party fo this Deed.

222 Counterparts

This Deed may be executed 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 Deed,

23, GUOVERNING LAW

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

24, ENFORCEMENT

241 Jurisdiction of the Courts of Northern Ireland

2411

24.1.2

2413

The courts of Northern treland have exclusive jurisdiction to setlle any dispute arising out
of or in connection with this Deed (Including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation ansing out of or in connection
with this Deed) {a "Dispute™).

The parties to this Deed agree that the couris of Northern ireland are the most appropriate
and convenient courts to setiie Disputes and accordingly no such party will argue to the
contrary.

This Clause 24.1.3 (Juwisdiction of the Courls of Northern Ireland) is for the benefit of the
Security Agent and the other Secured Parties only. As a result, neither the Security Agent
nor any other Secured Party shall be prevented from taking proceedings relating o a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Security
Agent and the other Secured Parlies may fake concurrent proceedings in any number of
jurisdictions.

EXECUTED AND DELIVERED AS A DEED by the Chargor and the Securily Agent on the date set out at the
beginning of this Deed.
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SCHEDULE

number NiB71741)

Name of Company | Shares - Mo. of Nominal Regisiered Holder
- Bhares Value
KH {Balmoral) Ltd {registered | Grdinary | 18 £18.00 Benmore Developments (N1}

Limited ({registered number
NIG286E1)
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SIGNATURE PAGE
THE CHARGOR

EXECUTED (but not delivered until the date hereof} )
as a Deed by J
BENMORE DEVELOPMENTS (N.L) LIMITED )
acting by b

tﬂw‘”' W{t D";

[
1

Awrit McCammon Sediciior
MokKees
The Linennall .
3238 Linenhall Stree
nelfast, BT2 8RG

Cocoupation

THE SECURITY AGENT

SIGNED by )
a duly authorised officer for and on behalf 3
APEX CORPORATE TRUSTEES (UK) LIMITED 3

Authorised signatory

in the presence of;

Signature of Wilness Signature of Withess

Occoupation

1452511673
GR1442 07008
Exacution Version

14



Execution Version

DATED 2L GreRimaRM4 202

{1} BENMORE DEVELOPMENTS (N.L} LIMITED

{2} APEX CORPORATE TRUSTEES (UK) LIMITED

CHARGE OVER SHARES

Pinsent Masons
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THISDEED s made on  Zile T EBFL0ARWA Zave b

BETWEEN-

{1 BENMORE DEVELOPMENTS (N.L)} LIMITED (registered number NI028681) whose registered
office is at Unit 1 Ground Floor Adelaide Exchange, 24-26 Adelaide Street, Belfast, BT2 8GD (the

"Chargor"); and

(2) APEX CORPORATE TRUSTEES (UK) LIMITED (registerad number 00238726) whose ragisterad
office is at 6th Floor, 125 London Wall, London, EC2Y 5AS as agent and trustee for itself and each
of the Secured Parties {the "Security Agent™).

IT 18 AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
in this Deed:-
1381 Act”
o1 Act”

"Business Day”

"Gharge”

“Conveyancing Acts 1881
to 19117

"Delegate”

"Derived Assets”

"Dissolution”

1452511687.3
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maans the Convevancing and Law of Property Act 1881
means the Convevancing Act 1811

means a day {other than a Saturday or a Sunday) on which banks
are open for business in London and Balfast

means alf or any of the Sscurity created, or which may at any time
be created, by or pursuant 1o this Deed

means togethar-

{(:1) the 1881 Act

{b) the Conveyancing Act 1882

{c} the Conveyancing Act 1892 and
{d} the 1811 Act

means a delegale or sub-delegate appointed pursuant io
Clause 9.4 (Delegalion)

maans all Shares, rights or other property of a caplial naturs which
accrue or are offered, issued or paid at any time {by way of bonus,
rights, redemption, conversion, exchange, substiution,
consolidation, subdivision, preference, warrant, option, purchase
or otherwise) in respect of -

{a} the Original Shares or
{b} any Further Shares or
{c) any Shares, rights or other property previously accruing,

offered, issued or paid as mentioned in this definition

means of a person includes the bankruptoy, insolvenacy, liquidation,
amalgamation, reconstruction, reorganisation, administration,
administrative or other receivership, or dissolution of thal person,



"Dividends”

"Event of Default”

"Faciliities Agresment”

ar

"Finance Documants

"Further Shares”

"Crriginal Shares”

"Proceedings”

"Receiver”

"Regulations”

"Rights”

"Becured Assets”

"Secured Parties”

"Secured Liabilities”

and any equivalent or analogous proceeding by whatever name
known and in whatever jurisdiction, and any step taken {including,
but without limitation, the presentation of a petition or the passing
of a resclution) for or with a view 1o any of the foregoing

means all dividends, interest and other income paid or payable in
raspect of the Original Shares, any Further Shares or any Derived
Assels

has the meaning given to that term in Clause 1.1 (Definffions) of
the Facilities Agreament

means the faciliies agreement criginally dated 10 December 2018
and made between {1} KH (Baimoral} Developments Limited and
KH (Balmoral) Lid (as Borrowers), (2) CBRE Indirect Investmeant
Services Limited {as Arranger), (3} GFS Comporate Direcior il
Limited {(as Origina! Lender}, (4) BCMGlobal {UK) Limited {as
Agent) and (5) the Secwrity Agent as amendsd and restated on or
around the date of this Desd and as amended, varied,
supplemented, extended or replaced from time o time

has the meaning given o such term in the Facdilities Agresmanit

means all Shares (other than the Original Shares and any Shares
comprised in any Derived Assels} which the Chargor and the
Security Agent may at any time agree shall be subject to the
Charge

means the Shares listed in the Schedule

means any procesding, sull or action arising out of or in connection
with this Deed

has the meaning given io such term in the Facilities Agreement

means the Financial Collateral Arrangements (No2) Regulations
2003 (8.1 2003/3226) or equivalent legisiation in any applicable
jurisdiction bringing inte effect Dirgctive 2002/47/EC on financial
collateral arrangements

means rights, benefits, powers, privileges, authorities, discretions
and remedies {in each case, of any nature whaisosver)

means the Original Shares, any Further Shares, any Derived
Assets and any Dividends

has the meaning given to such term in the Facilities Agresment

means all present and future obligations and liabilitles (whether
actual or contingent and whether owed jointly or saverally or in any
other capacity whatlsoever) of each Transaclion Obligor to any
Secured Party under each Finance Document

"Security” means a morigage, charge, pledge, lien or any other securily
interest securing any obligation of any person or any olher
agreement or arrangement having a similar effect

"Shares” means stocks, shares and other securities of any kind
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1.2 incorperation of terms

Uniess the context otherwise reguires or unless defined in this Deed, all words and expressions
defined or whose interpretation is provided for in the Fagilities Agreement shall have the same
meanings in this Deed.

1.3 interpretation

The principles of inferpretation set out in Clause 1.2 to 1.4 of the Facililies Agreement shall apply to
this Deed insofar as thay are relevant to it and in this Deead, unless the context otherwise requires, a
reference {0 a "Finance Document” or any other agreement or instrument is a reference to that
Finance Document” or other agreement or instrument as amended, novaled, supplemented,
restated or replaced (however fundamentally) and includes any increase in, extension of, or change
to, any facility made available under that Finance Document or other agreement or instrument.

1.4 Htatutes and headings
In this Deed:-

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

14.2 headings are for reference purposes only and shall not affect the construction of anything
in this Deed.

1.5 Clauses and Schedules

In this Deed references to "Clauses” are 1o the clauses or sub-clauses of this Deed, refersnces 1o
the "Gehedule” is to the Schedule to this Deed. The Schedule shall be treated as an integral part of
this Deed and refarences (o this Deed shall include the Schedule.

1.6 Acknowledgement

1.8.1 The Chargor acknowledges that the Security Agent enters into this Deed for itself and as
rustes for the Secured Parties who shall be entitled to the full benefit of this Deed. The
perpetuity pericd for the trusts constituted by this Deed shall be 80 vears. The provisions
of the Facilitiss Agreement with respect to the rights, duties and the resignation of the
Security Agent shall apply to the Securily Agent as if set out in this Deed.

162 The Security Agent executed this Deed as Securily Agent in the exercise of the rights,
powers and authority conferred and vested in it under the Faclliies Agreement and any
other Finance Document for and on behalf of the Secured Parties from who it acls. | will
exercise ils powers, rights, duties and authority under this Deed in the manner provided for
in the Facilities Agreement and, in 50 acling, the Security Agent shall have the protections,
immunities, rights, powers, authorisations, indemnities and benefits conferred on it under
and by the Facilities Agreement and the other Finance Documents,

1.8.3 in acting under and in accordance with this Deed, the Security Agent is entitled o sesk
instructions from the Secured Parlies in accordance with the Facllities Agreement and at
any time and where it acis or refrains from acting in accordance with the instructions from
the Secured Parlies sntitied {o give the Sscurity Agent instructions, the Security Agent shall
not incur any liabliity to any person for so acling or refraining from acting.
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4.1

4.2

4.3

COVENANT TO PAY

The Chargor covenants with the Security Agent o pay and discharge all Secured Liabilities at the
time or imes when, and in the currency or currencies in which, the same are expressed (o be payable
under the Finance Documents or, as the case may be, this Deed,

CHARGE

3.1.9 The Chargor, as continuing security for the payment and discharge of all Secured
Liahiliies, as bensficial owner, charges all its Rights, title and interest in and o the Secured
Assels by way of first fixed charge in Tavour of the Security Agent.

3.1.2 Notwithstanding anything to the condrary herein contained, the Finance Parties’ recourse
to the Chargor in respect of the obligations of the Borrower 1o the Finance Parties shall be
limited to the Secured Assets and the Security Agent shall not otherwise have recourse o
or take or pursue any judicial or other steps or proceedings or exercise any other right of
remedy that it may have against the Chargor for the discharge and repayment of the
obligations of the Borrower,

COVENANT TO DEPOSIT AND FURTHER ASSURANCES
Original Shares and Further Shares

The Chargor shall, on the date of this Deed in the case of the Original Shares, and within two
Business Days of each cccasion on which the Security Agent and the Chargor agree that any Shares
shall become Further Sharss, deposit with the Securily Agent:-

4.1.4 all share cerfificates, documents of title and other documentary evidence of ownership in
relation to such Shares; and

4.1.2 transfers of such Shares duly executed by the Chargor or its nominee with the nams of the
transfaree lefl blank or, if the Securily Agent so requires, duly executed by the Chargor or
its nomines in favour of the Securlly Agent {or the Sscurity Agent's nomines), and such
other documents as the Security Agent may require to enable the Security Agent {(or the
Security Agent's nominea) or, after the cccurrence of an Event of Default, any purchaser
to be registered as the owner of, or otherwise {o obtain legal title to, such Shares.

Derived Assels

The Chargor shall, within two Business Days of the accrual, offer, issue or payment of any Derived
Assets, deliver or pay 1o the Security Agent or procure the delivery or payment {o the Securily Agent
of.-

4.2.1 all such Derived Assels or the share cerlificates, renounceable cerlilicates, letters of
allotment, documents of title and other documeniary evidence of ownership in relation to
them; and

422 transfers of any Shares comprised in such Derived Assets duly exscuted by the Chargor
or its nominee with the name of the transferee lef blank or, if the Security Agent 50 requires,
duly executed by the Chargor or its nomineeg in favour of the Security Agent {or the Security
Agent's nominee), and such other documents as the Security Agent may require to enable
the Security Agent {or the Security Agent's nominee) or, afier the occurrence of an Event
of Default, any purchaser to be registered as the owner of, or otherwise to obtain legal fitle
to, the Shares comprised in such Derived Assets.

Further Assurancss

in additicn to and without prejudice to anything else contained in this Deed, the Chargor shall, at its
own cost, prompliy execute and do all such deeds, instruments, transfers, renunciations, proxies,
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notices, documents, assurances, acts and things in such form as the Security Agent may from time
o time require:-

4.3.1 for perfecting, preserving or protecting the Chargs or the priority of the Charge; and
4.3.2 once the Security created by this Deed has become enforceabls, for faciiitating the
realisation of the Secured Assets or the exercise of any Righis vested in the Security Agent
or any Receiver by this Deed or by law.
5. REPRESENTATIONS AND UNDERTAKINGS
5.1 General Representations

The Chargor represents and warmranis to the Security Agent that:-

5.1.1

5.1.2
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it is the sole beneficial cwner of the Secured Assels;

no Security {other than the Charge and a floating charge over all of the assets of the
Chargor contained in the Oclopus Debenture) exists on, over or with respect to any of the
Secured Assets;

it has not sold, transferred, lent, assigned, parted with ifs interest in, disposed of, granted
any oplion in respect of or otherwise dealt with any of its Rights, titls and interest in and to
the Secured Assets, or agreed (o do any of the foregoing {otherwise than pursuant to this
Deead);

the Original Shares, any Further Shares and any Shares comprised in any Derived Asssis
are fully paid and there are no moneys or liabilities cutstanding in respect of any of the
Securad Assels;

the Original Shares, any Further Shares and any Shares comprised in any Derived Assels
have baan duly authorised and validly issusd and are free from any restrictions on transfer
or rights of pre-emption;

it has the power o enter into, and perform and comply with iis obligations under, this Deed,
and o create the Charge;

all actions, conditions and things required to be taken, fulfilied and done {including the
obilaining of any necessary consents) in order to:-

{2} enable it lawfully 1o enter into, and parform and comply with its obligations under,
this Deed;

{b) ensure that those obligations are valid, legal, binding and enforceable;

{c) permit the creation of the Charge and ensure that {(subject to all necessary

regisirations thereof being made) the Charge is a valid, legal, binding and
enforceable first fxed charge over the Secured Assets ranking in prionity o the
interests of any liquidator, administrator or creditor of the Chargor, and

{d) make this Deed admissible in evidence in the courts of Northern ireland,
have been taken, fulfilled and done;

the obligations of the Charger under this Deed and (subject 1o all necessary regisirations
thereof being made) the Charge are and will be until fully discharged valid, legal, binding
and enforceable and the Charge constitutes a first fixed charge over the Becured Assets
ranking in priority to the interests of any liquidator, administrator or creditor of the Chargor;
and



5.2

6.1

5.1.9 sach of the above representations and warranties will be correct and complied with in all
respects at all times during the continuance of the Charge as if repeatsd then by referance
to the then existing diroumstances.

Genegral Undertakings
The Chargor shali-

5.2.1 not create, attempt o create or permit fo subsist any Security {other than the Charge and
a floating charge over all of the assets of the Chargor centained in the Octopus Debenture)
an, over or with respect to any of the Secured Assets other than as permitted pursuant io
the Finance Documents;

522 not sell, ranster, lend, assign, part with its interest in, dispose of, grant any option in respect
of or otherwise deal with any of s Rights, title and interest in and to the Secured Assets,
or agree 1o do any of the foregoing (otherwiss than pursuant to this Deed);

5.2.3 not take or omit to take any action which it knows {or ought reasonably to know) that such
act or omission could adversely affect or diminish the value of any of the Secured Assels;

52.4 gnsure that there are no moneys or liabilities outstanding in respact of any of the Secured
Agsats;

525 ensure that the Original Shares, any Further Shares and any Shares comprised in any
Derived Assets are free from any restriction on transfer or rights of pre-emption;

526 take all action within its power 1o procure, maintain in effect and comply with all the terms
and condifions of ail approvals, authorisations, consents and regisirations necessary or
appropriate for anything provided for on its pari in this Deed;

527 snsure that the Charge will at all times be a legally valid and binding first fixed charge over
the Secured Assets ranking in priority to the inferests of any liguidator, administrator or
creditor of the Chargor,

52.8 without prejudice to Clause 5.2.4 (General Underiakings), punctually pay all valid calls,
subscription moneys and other moneys payable on or in respect of any of the Secured
Assets and indemnify and keep indemnified the Sscurity Agent and its nominess against
any cost, liabilities or expenses which it or they may suffer or incur as a resull of any failure
by the Chargor to pay the sams;

529 deliver to the Security Agent a copy of every circular, notice, report or set of accounts
received by the Chargor in respect of or in connection with any of the Becured Assets
forthwith upon receipt by the Chargor of such document, but only to the extent that such
circular, natice, report or set of accounts refated to the value of the Secured Assets;

5.2.10  promptly deliver to the Security Agent ail such information concerning the Secured Assets
&% the Securily Agent may reasonably request from time to time; and

5211 not nominate another person to enjoy or exercise all or any specified rights of the Chargor
in relation {o the Sscured Assets as contemplated by the Companies Act 2006 or otherwise.

ENFORCEMENT OF SECURITY
Chargor's rights before enforcement
Until the Charge has become enforceable, the Chargor shall be entitled to:-

8.1.1 receive and retain free from the Charge any Dividends paid o it as permitted under the
terms of the Facilities Agresment; and
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8.2

6.3

8.4

6.5

5.6

6.1.2 exercise and conirol the exercizse of all volting and other Righis relating to the Secured
Assets,

Charge shail become enforceable

The Charge shall be enforesable upon and at any time after the occurrence of an Event of Defaull
which is continuing. At any time after the Security created by this Deed has become enforceable,
the Sscurity Agent may {without prejudice 10 any other rights and remedies and without notice io the
Chargor) do all or any of the following:-

621 exercise the power of sale under section 19 of the 1881 Act and section 4 of the 1911 Act
together with all other powers and rights conferred on morigagess by the 1881 Actand the
1011 Act, as varied and exiended by this Deed without the restrictions contained in
section 20 or 24(1) of the 1881 Acl;

G.2.2 to the sxtent that any Secured Assst constitutes "Financial Collateral” and this Deed
constitutes a "security financial coliateral arrangement” each as defined in the Reguiations,
appropriate all or any part of the Secured Assefs In or towards satisfaction of the Securad
Liabilities {including transferring the tille in and to I {o the Security Agent insofar as not
already transferred, subject to paragraphs (1) and (2) of Regulation 18}, the value of the
property so appropriated being the amount standing to the credit of the relevant Account
fwhere the property is the benefit of an Account) or, in any other case, such amount as the
Security Agent shali determing in a commercially reasonable manner; and

§.2.3 subject to Clause 8.6.1 {(Msthod of appointment or removal), appeint ong or more Persens
to be a Receiver or Receivers of all or any of the Secured Assets,

Section 19 of the 1881 Act and section 4 of the 1911 Act

The powers conferred by section 18 of the 1881 Act and section 4 of the 1911 Act, as varled and
extended by this Deed, shall be deemed to have arisen on the execution of this Deed,

Sections 17, 20 and 24{1) of the 1881 Act

Sections 17, 20 and 24{1} of the 1881 Act shali not apply 1o this Deed.

Extension of the 1881 Act and the 1811 Act

The provisions of this Deed shall take effect as and by way of variation and extension fo the
provisions of sections 12 and 21 fo 24 inclusive of the 1881 Act as amended by the 1871 Act and

the provisions of those sections and the powers thereby conferred on a mortgagee or Receiver as
50 varied and extended shall apply to and be exercisable by any Recsiver so Tar as applicable.

Receivers
6.8.1 Method of Appointment or removai

Every appointment or removal of & Recsiver, any Delegate or any other person by the
Securilty Agent under this Deed shall be in wriling under the hand of any officer or manager
of the Security Agent (subject fo any requirement for a court order in the case of the remaoval
of an administrative receiver).

6.6.2 Removal

The Security Agent may (subject (o the application of article 55 of the Insclvency {(Northern
Iretand) Crder 1689} remove any person from office in relation to all or any part of the
Secured Assets of which he is the Receiver and at any time (before or afler any person
shall have vacated office or ceased o act as Receiver in respect of any of such Becured
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6.6.3

6.6.4

6.6.5

6.6.6

Assets) appoint a further or other Receiver or Receivers over all or any part of such
Secured Assets.

Powers
Every Receiver shall have and be entitled to exsrcise all the powers:-
{a) of the Security Agent under this Deed;

{B) conferrsd by the 1881 Act and the 1811 Act on morlgagees in possession and on
receivers appointad under the 1881 Act {in each case as extended by this Deed);

{ch in reiation to, and 1o the exient applicable to, the Secured Assels or any of them,
of an administrative receiver set out in schedule 1 to the Insolvency (Northern
irgland) Order 1989, whether or not the Recelver is an administrative receiver;

{d) in relation to any Secured Assets, which he would have i he were its only
beneficial owner; and

(&} to do all things incidental or conducive to any funclions, powers, authorities or
discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the Chargor (and the Chargor shall be solely liable for
the Receiver's acts, defauits, remuneration, iosses and liabilities) unless and until the
Chargor goes into liquidation, from which time the Receiver shall act as principal and shall
not become the agent of the Security Agent.

Joint or several

if two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
each of them may exarcise individuaily all the powers and discretions conferred on
Receivers by this Dead.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at 2 rate fo be fixed by the
Securily Agent and the maximurm rate specified in section 24{8) of the 1881 Act shall not

apply.

7. DEALINGS WITH SECURED ASSETS ON ENFORCEMENT

71 Rights of Security Agent

At any time afier the Charge has become enforceable, the Security Agent or any Receiver shall have
the right, without any notice {0, or consent of, the Chargor:-

7.4.1
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Possession

To take possession of, collect and get in the Secured Assets, and in parlicular to take any
steps necessary o vest all or any of the Secured Assats in the name of the Security Agent,
the Receiver or its nominee (including completing any transfers of any Shares comprised
in the Secured Assels) and to receive and retain any Dividends,



7.1.5

Sell

To sell, exchangs, convert into money or otherwise dispose of or realise the Secured
Assets {whether by public offer or privats contract) to any person and for such consideration
{whether comprising cash, debentures or cother obligations, Shares or other valuable
consideration of any kind) and on such terms (whether pavable or deliverable in a lump
sum or by instalments) as it may think fil, and for this purpose t© complete any ransfers of
the Secured Assels.

Woting Righis

For the purpose of preserving the value of the Charge, or realising the same, 10 exerciss
or direct the exercise of all voling and other Righis relating to the Secured Assets in such
manner as it may think fit,

Claims

To setile, adiust, refer to arbiiration, compromise and arrange any clalms, accounts,
disputes, guestions and demands relating in any way o the Secured Assels,

Legal actions

Te bring., prosecute, enforce, defend and abandon actions, suils and proceedings in
relation to the Secured Assels.

Other Rights

To do all such other acts and things it may consider necessary or expedient for the
realisation of the Secured Assets or incidental to the exercise of any of the Righis conferred
on i under or in connection with this Deed or the Conveyancing Acts 1881 to 1811 and o
congur in the doing of anything which it has the Right {0 do and 10 do any such thing jointly
with any other person.

7.2 Dhbligations of Chargor

After the Charge has become enforceable:-

721

7.2.2

all Dividends shall be paid to and retained by the Security Agent (or the Receiver if ong has
been appoinmed), and any such monays which may be received by the Chargor shall,
pending such payment, be segregated from any other property of the Chargor and held in
frust for the Security Agent (or the Receiver if one has been appointed); and

the Chargor shall procure that all voting and other Rights relating fo the Secured Assels
are exercised in accordance with such instructions (f any) as may from time o time be
given 1o the Chargor by the Security Agent {or the Receiver if one has been appeintad),
and the Chargor shall deliver {0 the Security Agent {or the Receiver if one has bean
appointed) such forms of proxy or other appropriate forms of authorisation o enable the
Security Agent {or the Receiver if one has bean appointed)} fo exercise such voling and
gther Rights.

8. APPLICATION OF MONEYS

All moneys arising from the exercise of the powers of enforcement under this Deed shall (except as
may be otherwise required by applicable law) be held and applied in the following order of priority
{but without prejudice to the right of the Security Agent to recover any shortfall from the Chargor)-

8.1 in satisfaction of all costs, charges and expenses incurred, and payments made, by the Security
Agent as agent for the Secured Parties andior as trustee in relation to the Securily Documenis or by
any Raceiver {including, without fimitation, legal expenses),
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8.2

8.3

8.1

8.2

2.3

8.4

9.5

in or towards the payment or discharge of such of the Secured Liabilities in such order as the Security
Agent inn its absolute discretion may from time to time determine; and

after all the Secured Liabiliies have baen paid or discharged in full, in payment of any surplus to the
Chargor or other person entitled {o i,

and section 24(8} of the 1881 Act shall not apply to this Deed.
GENERAL RIGHTS OF THE SECURITY AGENT AND RECEIVER
Redemption of Security

The Security Agent {or the Receiver if one has been appointed) may at any time redeem any Security
over the Secured Assels having priority to the Charge or procurg the transfer thereof to the Security
Agent and may seltle the accounts of encumbrancers. Any accounts so seftled shall be conclusive
and binding on the Chargor. The Chargor shali on demand pay to the Security Agent {or the Receiver
if one has hesn appointed) all principal moneys, interest, costs, charges, losses, lisbiliies and
expenses of and incidental 1o any such redemption or transfer.

Suspense Account

The Security Agent may, for as long as any of the Secured Liabilities for which any other parson may
be liable as principal debtor or as co-sursty with the Chargor have not been paid or discharged in
full, at its sole discretion, place and retain on a suspense account, for as long as it considers fit, any
moneys received, recovered or realised under or in connection with this Deed to the extent of such
Secured Liabilities without any obligation on the part of the Security Agent to apply the same in or
towards the dischargs of such Secured Liabilities.

Hew Account
At any time following:-

9.3.1 the Security Agent recelving notice (either actual or constructive) of any subssquent
Security affecting the Secured Assets; or

8.3.2 the Dissolution of the Chargor,

the Security Agent may open a new account in the name of the Chargor (whether or not it permits
any existing account o continue).

I the Security Agent doas not open such & new accound, it shall nevertheless be treated as if it had
done so at the fime when the notice was received or was deemed o have been received or, as the
case may be, the Dissolution commenced. Thereafier, all payments made by the Chargor to the
Sacurity Agent or received by the Security Agent for the account of the Chargor shall be credited or
freated as having been credited o the new account and shall not operate to reduce the amount
secured by this Deed at the time when the Security Agent received or was deemed 1o have received
such notice or, as the case may be, the Dissolution commenced.

Delegation

The Security Agent (or the Receiver if one has been appointed) may delegate in any manner io any
person any of the Rights which are for the time being exercisable by the Security Agent (or the
Receiver if one has been appointed) under this Deed. Any such delegation may be made upon such
terms and conditions {including power o sub-delegate) as the Security Agent may think fit.

Set-off by the Security Agent

In addition to any general lien, right to combine accounts, right to set-off or other right which it may
at any time have the Security Agent and each Secured Parly may at any time, without notice 1o the
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10.

10.1

10.2

10.3

10.4

10.5

11

Chargor and without prajudice (o any of the Security Agent's and each Secured Party's other Rights,
combine or consolidate all or any accounts which it then has in relation to the Chargor {in whatever
rame) and any Secured Liabilities owed by the Chargor to the Security Agent or that Secured Party
andfor set off any Secured Liabilitles which are due and unpaid against any obligation {whether or
not matured) owed by the Securily Agent to the Chargor, regardiess of the place of payment or
booking branch, and for that purpose the Security Agent may conver! ong currency into another at
the rate of exchange determined by the Security Agent in its absolute discretion o be pravaiiing at
the date of set-off.

LIABILITY OF SECURITY AGENT, DELEGATES AND NOMINEES
Possession

if the Security Agent or any Delegate shall {ake possession of the Securad Assets, it may at any time
relinguish such possession,

No Liability

MNone of the Security Agent, the other Secured Parlies, any Receiver or any of their respective
officers, employees or delegates shall in any circumstances (whether by reason of taking possession
of the Secured Assels or for any otber reason whatscever and whether as morlgages in possession
or on any other basis whatsosver}.-

10.2.1  be liable to account {0 the Chargor or any other person for anything except their own actual
receipis; or

10.2.2  be liable to the Chargor or any other person for any cosis, charges, losses, damages,
liabilities or expenses arsing from anvy realisation of the Secured Asseis or from any
exercise of non-exercise of any Right conferred upon it in relalion (o the Secured Assets
or from any act, defaull, omission or misconduct by them, their officers, employees or
agents in relation o the Secured Assels.

Delegate's and Nomines's Liability

Al} the provisions of Clause 10.2 (No Liability) shail apply, mutatis mutandis, in respect of the liability
of any Delegate or nominee of the Security Agent, the other Secured Parties, any Recsiver or any of
their respective officers, employees or agents.

indemnity

The Security Agent (or the Receiver if one has been appointed} and every Delegate, altormney,
manager, agent or other perscn appointed by the Security Agent hersunder shall be entitled 1o be
indemnified out of the Secured Assels in respect of ali liabililies and expenses incurred by any of
them in the execution or purported execution of any of its Rights and against all actions, proceadings,
costs, claims and demands in respect of any matler or thing dene or omitted in anyway relating 1o
the Secured Assetls, and the Security Agent {or the Receiver if one has been appointed) and any
such Delegate, attorney, manager, agent or other person appointed by the Security Agent {or the
Receiver if one has been appointed) hereunder may refain and pay all sums in respect of the same
out of any monays received.

Security Agent to forward notices o Secured Parties

The Becurity Agent shall send 1o all the Secured Parties a copy of all notices received by it under
this Deed.

PROTECTION OF THIRD PARTIES

No person dealing with the Securily Agent, any Receiver or any Delegate shall be concemed to
enguire whether any svent has happened upon which any of the Rights conferred under or in
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12.

2.1

12.2

2.3

connection with this Dead or any relevani legislation are or may be exercisable, whether any
consents, regulations, resirictions or directions relating to such Rights have been oblained or
complied with or otherwise as to the propriety or regularity of acts purporting or intended 1o be in
exsrcise of any such Righls or as to the application of any money borrowed or raised or other
proceeds of enforcement. All the protections fo purchasers contained in any relevant legisiation for
the fime being in force shall apply to any person purchasing from or dealing with the Security Agent,
any Receiver or any Delegale.

PFRESERVATION OF SECURITY

Continuing Security

The Charge shall be a continuing security for the Secured Liabilities and shaill not be satigfied,
discharged or affectad by any intermediate payment or setlement of aceount {whether or not any
Secured Liabilities remain outstanding thersaftar) or any other matter or thing whatsoever.

Other Security

The Charge shall be in addition o and shall not be prejudiced by any other Sacurity or any guarandes
or indemnity or other document which the Security Agent may at any tme hold for the payment of
the Secured Liabilities.

VWeaiver of Defences

Without prejudice to Clauses 12.1 {Continuing Securify} and 12.2 (Ofher Securify}, neither the
Charge nor the llability of the Chargor for the Secured Liabiliies shall be prejudiced or affected by:-

12.3.4  any variation or amendmeitt of, or walver or release granted under or in connection with,
any other Security or any guarantee or indemnity or other document; or

12.3.2 tme bsing given, or any other indulgence or concession being granted, by the Security
Agent to the Chargor or any other parson; or

12.3.3  the faking, holding, failure 10 take or hold, varying, reslisation, non-enforcement, non-
perfection or release by the Securlty Agent or any other person of any other Security, or
any guarantee or indemnity or other document; or

12.3.4 the Dissolution of the Chargor or any other person; or

1235 any change in the constitulion of the Chargor; or

12.3.6 any amalgamation, merger or reconstruction that may be effected by the Security Agent
with any other person or any sale or fransfer of the whole or any part of the undertaking,

property and assets of the Security Agent 1o any other person; or

12.3.7 ihe existence of any claim, set-off or other right which the Chargor may have at any tims
against the Security Agent or any other person; or

12.3.8  the making or absence of any demand for payment of any Secured Liability on the Chargor
or any other person, whether by the Securily Agent or any other person; or

12.3.9  any arrangement or compromise entered into by the Security Agent with the Chargor or
any other person; or

12.3.10 any other thing done or omitied or neglected to be done by the Security Agent or any other
person or any other dealing, fact, matier or thing which, but for this provigion, might operate
o prejudice or affect the liability of the Chargor for the Secured Liabilities.
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13

13.1

13.2

13.3

14,

14.1

RELEASE OF SECURED ABSETS

Release of Secured Assels

i:-

13.1.1 &l Secured Liabilities have besn pald or discharged in full, or

13.1.2  Sscunty or a guarantes for the Secured Liabilities, in each case acceptable to the Security
Agent, has been provided in substitution for this Deed,

then, subject to Clause 13.2 (Refention of Deed), the Security Agent shall at the request and cost of
the Chargor execuls such deads and do all such acts and things as may be necessary o release
the Sacured Assets from the Charge.

Retention of Deed

if the Chargor requests the Securily Agent {o release the Secured Assels from the Charge following
any payment or discharge made or Security or guarantee given in relation to the Secured Liabilities
by a person gther than the Chargor (3 "Relevant Transaction”), the Sscurity Agent shall be entitlad
o reiain this Deed {and all stock and share certificates, transfers, documents of fitle and other
documentary evidence of ownership in relation 1o the Secured Assels deposited with the Security
Agent pursuant to this Deed) and shall not be obliged t0 releass the Secured Assets from the Charge
until the expiry of the Retention Period in relation o that Relevant Transaction. i at any time before
the expiry of that Retention Period the Dissclution of such other person shall have commenced, the
Security Agent may continue to retain this Deed (and all such stock and share certificates, fransfers,
documents of title and documentary evidence) and shall not be obliged o release the Secured Assels
from the Charge for such further period as the Security Agent may determine.

Retention Period

For the purpose of Clause 13.2 {Refention of Deed) "Retention Period” means, in relation io any
Retevant Transaclion, the period which commances on the date when that Relevant Transaction was
mace or given, and which ends on the date falling one month after the explration of the maximum
pericd within which that Relevant Trangaction can be avoided, reduced or invalidated by virlue of
any applicable law or for any other reason whatsosver.

POWER OF ATTORNEY
Appointment

14.1.1  The Chargor hereby appoints, revocably and by way of securily, (i) the Security Agent
{whether or not a Recsiver has been appointed), (i) any delegate of the Security Agent,
{iii} (as a separate appointment) each Receiver, and {iv) any person nominated in writing
by the SBecurity Agent as attorney of the Chargor severally to be the atiorney of the Chargor
{with full powers of substitution and delegation), on its behalf and in its name or otherwise,
in such manner as the attorney may think fit (a) where an Event of Default is continuing or
{b) where no Event of Default is continuing, but the Chargor has failed to take such steps
as to execute, deliver, perfect all deeds, instrumenis and/or other documents or do or cause
o be done all acts and things requested of it by the Securily Agent within 10 Business Days
of being so requested o take such action:-

{a} io do anything which the Chargor is or may be obliged to do (but has not done)
under this Deed including, bul without imitation, {0 complete and execule any
transfer of Shares; and

{b) generally 1o exercise all or any of the Righis conferred on the Security Agent in
relation to the Secured Assets or under or in connection with this Deed or any
relavant legislation.

145251167.3
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14.2

15,

16.1

15.2

18.

17,

171

14.1.2 The Chargor ratifies and confirms whatever any altorney does or purporis to do under its
appointment under this Clause 14.  If the Security Agent takes any action under
Clause 14.1.1b) above, it shall notify the Chargor of this.

Ratification

The Chargor covenants to ratify and confirm whatever any atiorney shall do or purport (o do in the
exercise or purported exercise of the power of attorney In Clause 14.1 (Appointment).

CURRENCY INDEMNITY
Currency Indemnity

i, under any applicable law, whether pursuant to a judgment against the Chargor or the Dissolution
of the Chargor or for any other reason, any payment under or in connection with this Deed is made
or falls fo be satisfied in a currengy (the "Other Currency”} other than the currency in which the
relevant payment is expressed 1o be payable (the "Required Currency”), then, to the extent that the
payment actually received by the Security Agent (when converted into the Required Currency at the
rate of exchange on the date of payment or, if it is not practicable for the Security Agent to make the
conversion on that date, at the rate of exchange as soon afterwards as itis practicable for the Security
Agent to do s or, in the case of a Dissolution, at the rate of exchange on the iatest date permitted
by applicable law for the determination of liabiliies in such Dissclution) Talls short of the amount
exprassad o be due or payable under or in connection with this Deed, the Chargor shall, as an
original and independent obligation under this Deed, indemnify and hold the Security Agent harmiess
against the amount of such shorifall,

Rate of Exchange

For the purpose of Clause 15.1 {Currency indemnily) "rate of exchange” means the rate at which
the Security Agent is able on the relevant date to purchase the Required Currency with the Other
Currency and shall take into account any commission, premium and other costs of exchange and
taxes payable in connection with such purchase.

CERTIFICATE TO BE CONCLUSBIVE EVIDENCE

For all purposes, including any Proceedings, a copy of a certificate signed by an officer of the Security
Agent as to the amount of any indebtedness comprised in the Secured Liabilities for the time being
shall, in the absence of manifest error, be conclusive evidence against the Chargor as to the amount
theraof,

COSTS AND EXPENSES

The Chargor shall indemnify the Sscurity Ageni, the other Secured Paitles and any Receiver on
demand:-

17.1.1  against all propery incurred costs, charges, losses, fiabilities, expenses and other sums
{including legal, accountants' and other professional fees) and any taxes therson
expanded, paid, incurred or debited on account by the Security Agent, the other Secured
Parties and any Receiver in relation to this Deed, and/or any other document referred o in
this Deed, including, without prejudice to the generality of the foregoing:-

() in connection with the negotiation, preparation, execution, sitamping, filing,
registration and perfection of this Deed; and

{b} in connection with the granting of any walver or consent sought by the Chargor
of in connection with any variation, amendment, extension or modification of, or
supplernent to, this Deed.
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18.

18

191

19.2

18.3

17.1.2  against all costs, charges, losses, liabilities, expenses and other sums {including legal,
accountants’ and ather professiona! fees) and any taxes thereon expended, paid, incurred
of debited on account by the Security Agent, the other Secured Parties and any Receiver
in relation to this Deed, andfor any other document referred io in this Deed, including,
without prejudice to the generality of the foregoing:-

{a) in enforcing, protecting, preserving or realising, or attempling to enforce, protect,
praserve or realise, the Security Agent's Rights under this Deed; and

{h) in connection with or contempiation of any Proceedings or the recovery or
atternpted recovery of any Secured Liabilities,

STAMP DUTY

The Chargor shall pay promptly, and in any event before any penalty becomes payable, zil stamp,
documentary and similar taxes, if any, payable in connection with the eniry into, performance,
enforcament or admissibiiity in evidence of this Deed or any other document referred to in this Deed,
and shall indemnify the Security Agent against any liability with respect to, or resuliing from any delay
in paying or omission to pay, any such tax.

COMMUNICATIONS

Communications to be in Writing

Any commurication given or made under or in connection with the matiers contemplated by this
Deed shall be in writing.

Deemed Delivery

Any such communication shall be addressed as provided in Clause 19.3 {(Farifes’ Defalls) and, if so
addressed, shall be desemed to have been duly given or made as follows:-

19.2.1 it sent by personal delivery, upon delivery at the address of the relevant party:

19.2.2  if sent by first class post, two Business Days after the date of posting;

19.2.3  if sent by email, upon receipt by the relevant party,

provided that if, in accordance with the above provisions, any such communication would otherwise
be deemed o be given or made cutside working hours, such communication shall be deemed o be
given or made at the start of the next psriod of working hours.

Parties’ Details

The relevant details of each party for the purposes of this Deed, subject to Clause 0§ {Change of
Details), are:-

Party Addressee Address Email Address
Chargor Kevin McKay Unit 1 Ground Floor | kevin@henmormgrout.com
- Adelaide ' '

-Exchange, 24-28 .
Adelaide Strest,

Beifast, Antrim,
Northern  Ireland,
BT2 8Gh

1452511672
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19.4

20,

201

0.2

20.3

21

211

2.2

22.

22.1

Security Agent | Manager, Corporate | 6th  Floor, 125 | corporateliusts@apexarounoem
Trusis London Wail,
London, EC2Y BAS

Change of Details

Either party may notify the other party at any time of a change to its details for the purposes of
Clause 19.3 (Partles’ defails) provided that such notification shall only be effective on-

19.4.1  the date specified in the notification as the date on which the change is o lake place, or

19.4.2  f no date is specified or the date specified is less than 10 Business Days after the date on
which notice is given, the date faliing 10 Business Days after notice of any such change
has been given.

RIGHTS AND WAIVERS

Delay

MNo delay or omission on the part of the Security Agent in exercising any Right provided by law or
under this Deed shall impair such Right or operale as a waiver thereof or of any other Right.

Single or Partial Exercise

The single or partial exercise by the Security Agent of any Right provided by law or under this Deed
shali not preciude any other or further exercise thereof or the exercise of any other Right.

Righis to be Cumulative

The Rights provided in this Deed are cumulative with, and not exclusive of, any Rights provided by
law.

INVALIDITY

if at any lima any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect
under the law of any jurisdiction, ngither:-

the legality, validily or enforceability in that jurisdiction of any other provision of this Deed; nor

the lesgality, validity or enforceability under the law of any other jurisdiction of that or any other
provision of this Deed,

shall be affected or impaired,
ASSIGNMENT BY SECURITY AGENT

The Security Agent may at any time, without the consent of the Chargor, assign or transfer the whole
or, 28 the case may be, any part of the Security Agent's Rights under this Deed 10 any person o
whom the whole or any part of any of the Security Agent's rights under the Facilities Agreement shall
be assigned or transferred.

Contracts (Rights of Third Parties) Act 1929

22.1.1 Each Secured Party, any Receiver and thelr respective officers, employees and agents
may enforce any term of this Deed which purports to confer a benefit on that person, but
no other person who is not a party to this Desd has any right under the Contracts (Righis
of Third Parties) Act 1999 to enforce or to enjoy the benefil of any term of this Deed.

145251167.3
B81442 07008
Execution Version

18



22.1.2

Notwithstanding any ferm of any Finance Document, the parlies to this Deed and any
Receiver may rescind, vary, waive, release, assign, novate or otherwise dispose of all or
any of their respective rights or obligations under this Deed without the consent of any
person who is not a party o this Deed,

22.2 Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts weres on a single copy of this Deed.

23. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
the laws of Northemn Ireland.

24, ENFORCEMENT

241 Jurisdiction of the Courts of Northern Ireland

24.1.1

2412

2413

The courts of Northern freland have exclusive jurisdiction to setfle any dispule arising out
of or in connaction with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any non-confraciual obligation arising out of or in connection
with this Deed) (a "Dispute”).

The parties o this Deed agree that the courts of Northern Ireland are the most appropriate
and convenient courts o setlle Disputss and accordingly no such party will argue to the
comndrary.

This Clause 24.1.3 (Jurisdiction of the Courts of Northern frefand) is for the benefil of the
Securily Agent and the other Secured Parties only. As & resull, neither the Security Agent
nor any other Secured Party shall be prevented from taking procesdings raelating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Security
Agent and the other Secured Parliss may {ake concurrent procesdings in any number of
jurisdictions.

EXECUTED AND DELIVERED A8 A DEED by the Chargor and the Security Agent on the date set out at the
beginning of this Deed.
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SCHEDULE

Name of Company Shares “No. of Nominal | Registered Holder
Shares Yalue ]
KH {Balmeral) Lid (registered | Ordinary 18 £18.00 Benmore Developments (N1}
number NIG7T1741) | Limited  {registered number
NIO28681)
145251167.3

581442.07008
Exacution Yarslon
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SIGNATURE PAGE

THE CHARGOR

EXECUTED (but not delivered until the date hereof)

as & Desd by
BEMNMORE DEVELOPMENTS {N.1L) LIMITED
acting by

a director

in the presence of:

Address

Ceoupation

THE SECURITY AGENT
SIGNED by

a duly authorised officer for and on behalf
APEX CORPORATE TRUSTEES (UK) LIMITED

in the presence of;

Signature of Wilness

Clies BUZGESY

Ocecupation

145251167.3
581442 07008
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Director

AUThOrsed signatory

Mark Bennett

Signalure ol !ﬁlness
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