Companies House

MRO1 e

Registration of a Charge

Company name: LANYON PLACE LIMITED
Company number: NI068119

X6GTUTJT

Received for Electronic Filing: 11/10/2017

Details of Charge

Date of creation:  09/10/2017
Charge code: NIO6 8119 0005
Persons entitlted: THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

Brief description:  LAND AND BUILDINGS KNOWN AS 197 AIRPORT ROAD WEST, BELFAST
BT3 9ED BEING THE LANDS COMPRISED IN FOLIO DN168660L COUNTY
DOWN. FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: NI068119 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ABBIE LONG

Electronically filed document for Company Number: NI068119 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI68119

Charge code: NI06 8119 0005

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 9th October 2017 and created by LANYON PLACE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 11th October 2017 .

Given at Companies House, Belfast on 11th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CDaed A ocTogER 2017
Between

" LANYON PLACE LIMITED
as Chargor S

arid

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

as Security Trusice

. SECURITY DEED




. LAND REGISTRY OF NORTHERN IRELAND

FOLIO NUMBER: DNi68660L = COUNTYDOWN

FOLIO NUMBER: AN171672, AN171663, AN171664L, ANBT105L, AN171666L,

AN205990., ANI71665L COUNTY ANTRIM

 REGISTERED OWNER: LANYON PLACE LIMITED
THIS DEEDisdated A OCTogen. 2017 between:

w

' _ Bedford House, Bedford Street, Belfast, BT2 7FD {“the Chargor™); and

LANYON PLACE LIMITED limited liability company registered in Northern L
Ireland with registered number NI068119whose registered address is 8" Floor

- THE GOVERNOR AND COMPANY OF THE BANK OF .ERELAND:,_ a.-..'
. company registered in Ireland whose registered address is at 40 Mespil Road, Dublin

4 and having an address for service in Northern Ireland at Bank of Ireland, 1 Donegall
Square South, Belfast, BT1 5LR as security agent and trustee for the Secured Parties
{(as defined in the Facility Agreement defined below) (the “Security Trustee”)

BACKGROUND:

- (A)  The Chargor enters into this Deed in connection with the Facility Ag’reemént (a5
" defined below). -

- IT IS AGREED as foliows: -

Lo

o RE

INTERPRETATION -

-~ Definitions

' EnthisDeed:_ '

(a) . terms defined in, or construed for the purposes of, the Facility Agree'mént (as

~defined below) have the same meanings when used in this Deed or any notice given
. under or in connection with this Deed (unless the same are ctherwise defined in this
- Deed) and in the case of a conflict, the relevant term shall have the meaning given to

it under the Facility Agreement; and

{b} the following terms have the following meanings:

" “Account Bank” means each bank at which a Charged Account is maintained.

. "Act” means Conveyancing and Law of Property Act 1881 (as amended).

"Agreement for Lease” means an agreement to grant an Occupational Lease of all or

- part of the Properties.

“Business Day” means a day (other than a Safurday;'Sunday or public hbiiday} on

which banks are open for general business in London, Dublin and in Belfast.



““Businesses” means all trades and business now or at any time carried on byoron
behalf of the Chargor at or from any Property or any part thereof.

“Charged Accounts” means the accounts specified in part 3 of schedule 1 of this- o
" Deed. :

- "Charged Securities” means:
a} the securities specified in part 2 of schedule | of this Dieed; and

- b} all of the Chargor’s rights, title and interest from time to time in all shares, stocks,

' debentures, bonds, certificates of deposit and other securities and investments, all -
interests in collective investments schemes and partnerships and all warmrants,

- options and rights o subscribe for any investment now or in the future owned
{legally or beneficially) by it or held by any nominee, irustee, fiduciary or clearing
system on its behalf.

 “Criminal Damage Claim” means a claim by or on behalf of the Chargor under the

-Criminal Damage (Compensation) (Northem [Ireland) Order 1977 in relation to
damage caused to the Security Assets.

- %Criminal Damage Order” means the Crirhinal Damage {Compensation) (N@ﬁhem'_ _

. Ireland) Order 1977 as amended from time to time or such other statutory successor.

"Development Documents" means all present and future building contracts,
~development plans, appointiments of professionals, warranty agreements in favour of
the Chargor end any other agreement or document relating to the acquisition,
- construction, management, design, servicing, marketing, development, operation or
- use of the Properties or any part thereof,

~ "Facility Agreement” means the facility agreement dated 29™ September 2017 -
between, inter alia Fairfield REF ECS Designated Activity Company as original
lender and Kilmona Fairdown Limited as original borrower, as the same may be
amended, supplemented, novated, extended and/or restated from time to time. '

- “Ground Rents” means the aggregate of ground rents paid or payable to the Chargcaf o
- including, without prejudice to the generality of the foregoing, the ground rents listed
. in Schedule 5 Part | {Ground Rents) of this Deed. '

C"Group” means Kilmona Fairdown Limited, any Subsidiaries and holding bémpaﬁies o
{as defined in section 1139 of the Companies Act 2006) from time to time of Kilmona
Fairdown Limited and any Subsidiaries from time to time of a holding company of

- Kilmona Fairdown Limited, and Kilmona Investments Limited any Subsidiaries and

. bolding companies from time to time of Kilmona Invesiments Limited and any e
- Subsidiaries from time to time of a holding company of Kilmona Investments Limited ~ -

3 “Hedging Agreements” means the hedging agreements specified in Schedule 9.

“Insurance Policies” means the insurance policies specified in Schedule 8.

[R
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“Intellectusl Property” means any patents, trademarks, service marks, designs,
_ business names, copyrights, database rights ,design rights, domain names, moral
- rights, inventions, confidential information, knowhow and other intellectual property

rights and interests, whether registered or unregistered, the benefit of all applications

- . and rights to use such assets,

“Inter Company Loans” means the loans due to the Chzirger pursuant to the Inter
Company Loan Agreements.

“Inter Company Loan Agreements” ineans the loan agreements made between the

- members of the Group from time to time including without limitation the Inter

Company Loans specified in Schedule 6,

o "Lease Document” means:

- {a)  an Agreement for Lease,

(b) an Uccupational Lease.

(¢) " .any other document designated as'.such"hy' the Security Trustee and the

.. Chargor.

“Licences” means the licences for the sale of intoxicating liquor short particulars of
which are set out in Part 4 of Schedule | and any other licences now or at any time

. vested in or held by or on behalf of the Chargor in connection with or relating or
~ attaching to any Property or any part thereof,

"Managing Agent” means Causeway Asset Méﬁagément' Limited or any other -

managing agent appointed by the Chargor in respect of a Property with the approval
of the Security Trustee.

"Occupationsl Lease” means any lease or licence or other right of occupation or r*ight” - -

* to receive rent to which a Property may at any time be subject.

. "Party” means a party to this Deed.

"Prepertics” means the properties listed in pért'i of schedule | of this Deed and

- reference to a Property includes a reference to each Property and to each and every
part of a Property.

* "Reeceiver" means a receiver and manager or a receiver or administrative receiver, in

each case, appoinied under this Deed,
"Related Rights" means, in relation to any asset:

{a) the proceeds of sale of any part of that asset; |

NOE all rights under any licence, agreement for sale or agreement for lease in .

respect of that agset;

(¢} - all rights, powers, be’ﬁeﬁts,' claims, contracts, warranties; remedies, security,
L e y
: . guaraniees, indemnities or covenants for title (including any covenants for title

-3



given or entered into by any predecessor in title of the Chargor in respect of
- that property or any moneys paid or payable in respect of those covenants) in
- respect of that asset; and

“(d). any moneys and proceeds paid or payablé and rights to compensation in
- respect of that asset. '

. "Rental Income" means the aggregate of amounts paid or payable to or for the
account of the Chargor in connection with the letting, use or occupation of any part of
 the Properties.

"Secured Liabilities" means all present and future obligations and liabilities (Whether -

- actual or contingent and whether owed jointly or severally or in any other capacity

- whatsoever) of each Obligor to any Secured Party under or pursuant to the Facility

. Agreement, or any other Finance Document {including all monies covenanted to be

- paid under this Deed).

" "Security Assets” means all assets of the Cﬁargﬂr'thc subject of any security created
by this Deed.

"Security Peried;‘ means the period beginning'an'the date of this Deed and ending on

. the date on which the Security Trustee is satisfied that all the Secured Liabilities have -

been unconditionally and irrevocably paid and discharged in full and no Secured Party
has any further commitment, cbligation or liability under or pursuant to the Finance
Diocuments.

. "Subsidiary" means an entity of which a person has direct or indirect conirol or awns -

directly or indirectly more than 50 per cent. of the voting capital or similar right of

B ownership and "contrel” for this purpose means the power to direct the management

. and the policies of the entity whether through the ownership of voting capital, by . |
- contract or otherwise.

2 Construction

()  Unless defined in this Deed, or the context otherwise tequires, a term defined
. in the Facility Agreement or in any Finance Document has the same meaning,
- construction and interpretation when used in this Deed, or any notice given
- under or in connection with this Deed, as if all references in those defined
terms of the Facility Agreement or any Finance Document were a reference to .
this Deed or that notice,

(b) . The provisions of clause 1.2 (Interpretation) of the Facility Agreement will
~apply to this Deed as though they were set out in full in this Deed except that )
. references therein to “the Facility” are to be construed as references to this
. Deed.

© W the term- Finance Document  includes all amendments and
- supplements including supplements providing for further advances; '

- Z(iilj - the term this Security means any security created or constituted by
' " this Deed;



1.3

4

-

(iii)  areference to any asset, unless the context otherwise reguires, includes
- any present and future asset;

(iv) any “rights” in respect of an asset includes:
. {1} All amounts and proceeds paid or payabﬂc; L

- {2) All rights to make any demand or claim; arzd. o

(3) All powers, remedies, causes of action, security, guarantees and -

indemnities,

In each case in respect of or derived from that asser.

Av) any “share”, “stock™, “debenture™, “bond”, or “other security” or

(d)

“investment” includes:
(1) any dividend, interest or other distribution paid or payable;

D) any right, money or properiy accruing or offered at any time 'y

~way of redemption, substitution, exchange, bonus or-

preference, under option rights or otherwise,

~In each case in respect of that share, stock, debenture, bond ot other o

security or investment;

Any covenant of the Chargor under this Deed (other %Eﬁan a payment ﬂbﬁigaﬁon

- which has been discharged) remains in force during the Security Period.

(o)

“The terms of the Finance Documents and of any other agreement or instrument

~between the Parties in relation to any Finance Document are incorporated in |
- this Deed to the extent required to ensure that any purported disposition or any

- agreement for the disposition of any freehold or leasehold property contained
- in this Deed is a valid disposition according to the laws of Northern Ireland .

_'Ef the Security Trustee considers that any amount paid or credited to any

Secured Party under a Finance Document is capable of being avoided, reduced
or otherwise set aside on the liquidation or administration of the payer or

“otherwise, then that amount will not be considered to have been irrevocably

paid for the purposes of this Deed and the Security Interests constituted by this

.. Dieed will continue,

* Unless the context otherwise requires, a reference to a Secuﬁtyﬁssei includes

RO

- the proceeds of any disposal of that Security Asset.

Deed

It is intended that this docurment takes effect as a deed notwithstanding the fact that a

5 party may only execute this document under hand.

. Fixed Security

Ly
7
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3.2

' 'Ciauée 3.2 {Land) to 3.12 '(M,s“scélfgn'm:;s} shall bé'c.ﬂnistméd ds creating a Sepa.m%te

and distinct mortgage, fixed charge or assignment by way of security over each
relevant asset within any particular class of assets defined under this Deed and the

" failure 1o create an effective morigage, fixed charge or assignment by way of

secunity (whether arising out of this Deed or any act or omission by any party)

- on any one asset shall not affect the nature of any mortgage, fixed charge or
- assignment imposed on any other asset whether within that same class of assetsor
- not. '

- COVENANT TO PAY

The Chargor covenants with the Security Trustee to pay, discharge and satisfy the

© o Becured Liabilities in accordance with the Finance Documents,

' CREATION OF SECURITY

{General

(a) Al the Transaction 'Sécuﬁ'ty'created'unéer this Deed:

(i) is created in favour of the Security Trustee on trust fbr' itséif aﬁd on
: behalf of each of the Secured Parties;

) i3 created over present and future assets of the Chargor;

| ._{éii}'- is security for the payment and satisfaction of all the Secured
o Liabilities: and

- {iv) “ismade by the Chargor as beneficial owner - 3

(b}  The Security Trustee holds the benefit of this Deed on trust for the Secured
Parties. The undertakings and representations made and other obligations
undertaken by the Chargor under this Deed are made in favour of the Security

. Trustee as security trustee for the Secured Parties.

E;zﬁncﬁ _

(a)  The Chargor as beneficial owner and as a continuing security for the payment
- and discharge of the Secured Liabilities hereby:

(i) charges to the Security Trustee so much of the Properties as have a
- title registered in the Land Registry of Northern Ireland with the
-payment and discharge of the Secured Liabilities and HEREBY
ASSENTS to the registration of this Charge as a burden against the
Properties;

(i} - demises so much of the Pmperiias-as;'are of freehold tenure unto the
 Security Trustee for the term of 3,000 vears from the date hereof;

(iii} ~ demises so much of the Properties as are of leaschold tenure unto the
- Becurity Trusiee for the residue of the term or respective term of years -
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- created by the .i:easesiEease(s} under which it is held fess the last three
- days thereof: and

“ (i) (to the extent that they are not the subject of a first Eegaﬁ nicrtgzige or

(b)

charge under sub-paragraphs (i) - (iii} above) by way of first fixed
mortgage or charge all estates or interests in any frechold or leasehold
" property now or subsequently owned by it,

A reference in this subclause to a mortgage or charge of any freehold or -
+ leasehold property includes:

| (i) all buildings, fixtures, fittings and fixed plant and machinery on th;at' g

© property; and

(i) all Related Rights, including without limitation, the benefit of any'
. covenants for title given or entered into by any predecessor in title of -

the Chargor in respect of that property or any moneys paid or payable
- in respect of those covenants.

3.3 Securities

: (a)

The Charget as beneficial owner and as a continuing security for the payment

and discharge of the Secured Liabilities hereby charges by way of a first fixed
charge all of its rights, title and interest from time to time in:
B () the Charged Securities specified in part 2 of schedule | of this Deed; o
and .
© (i} - all other Charged Securities (not charged by clause 3.3(a)(i)).
- A reférence in this subclause to a mortgage or charge of any stock, share, -
~ debenture, bond, certificate of deposit or other security and investmenis and
interests in collective investments schemes and partnerships includes:
- ) any Related Rights;
(i) . any dividend or interest paid or paya%aie'in relation to it; and PR
- {iii) ~ any right, money or property accruing or offered at any time in relation -
~-to it by way of redemption, substitution, exchange, bonus or |
- preference, under option rights or otherwise.
Plant and Machinery

The Chargor as beneficial owrier and ‘as a continuing security for the payment and

~ discharge of the Secured Liabilities hereby charges by way of a first fixed charge all o

plant, machinery, office equipment, computers, vehicles, furniture, fittings and other
chattels owned by the Chargor and its interest in any plant or machinery in its

" - possession and all Related Rights.

Accounts and Credit Balances -



3.6

37

(b)

‘The Chargor as beneficial owner and as a continuing security for the payment and
- discharge of the Secured Liabilities hereby charges by way of a first fixed charge all

of its rights, title and interest in respect of any amount standing to the credit of any -

~account (including the Charged Accounts, any account contemplated by the Facility |
Agreement or this Deed and, in each case, any renewal or redesignation thereof or =~
- substitute therefore and all other accounts of the Chargor with any bank, financial

institution or other person at any time) it has with any person and the debt represented '-
by it and all other Related Rights.

Book Debts, ete.

- The Chargor as beneficial owner and as a continuing seéur'ié:y for the ?Qaymen't and
 discharge of the Secured Liabilities hereby charges by way of a first fixed charge:

- {a) all of its book and other debis;

(b} all other moneys due and owimg toit;and .. 3 :

(¢) - the benefit of all rights, securities or guarantees of any nature émj‘c}yied orheld -
by it in relation to any item under paragraph (2} or (b) above.

Intellectual Property

- The Chargor as beneficial owner and as a continuing security for the pﬁaym'ent and

discharge of the Secured Liabilities hereby charges by way of a first fixed charge all |
intellectual Property owned by the Chargor.

Insurances

" (a)  The Chargor as beneficial owner and as a continuing security for the payment :. :
~ and discharge of the Secured Liabilities hereby assigns absolutely, subjecttoa
- proviso for re-assignment on redemption, all of its rights, title and interest

. from time to time under the Insurance Policies and any other contract or policy -
- of insurance taken out by it or on its behalf or in which it has an intersst and
Call claims and proceeds paid or payable thereunder and all other Related -
- Rights (together the “Insurance Rights”), '

. {b) - To the extent that they have not been effecﬁmﬁy assigned under. paragraph {a)

~above, the Chargor charges by way of a first fixed charge all of its Insurance

Rights.

‘Notices of Assignment _

The Chargor must; o

() immediately serve a notice of asségnméﬁi, suhstaﬁtiai!y in the form of -
' Part 1 of Schedule 7 (Form of Notice to Insurers), on each insurer in
“respect of each of the Insurance Policies; and

ity  use reasonable endeavours to ensure that each such insurer
- acknowledges the notice, substantially in the form of Part 2 of -
Schedule 7 (Form of Acknowledgement from Insurer).

. "8' .



' .3.9':

' Hedging Agreements
(a) “The Chargor as beneficial owner and as a.-cemiﬂuing Sec:uréty'fer'thep.ameﬁt S
and discharge of the Secured Liabilities hereby assigns absolutely, subject toa
-proviso for re-assignment on redemption, all of its rights, title, benefits,

interest and entitlements from time to time under the Hedging Agreements and -

any other document entered inic by the Chargor and any counterparty .
. evidencing or relating to any swap, cap, floor, collar or eption transaction or

- any other treasury transaction or any combination of the same or any other
transaction entered into in connection with protection against or benefit from

fluctuation or movement in interest or currency rates or in any other rate,

~index or return howsoever described and all proceeds paid or pavable -
- thereunder and all other Related Righis |

(b
- The Chargor must:

Notices of Assignment

(® immediately serve a notice of assignment, subsmntiaiiy in the form of

- Part 1 of Schedule 10 (Form of Notice to Hedging Agreement
Counterparties), on each hedging agreement counterparty in respect of
- each of the Hedging Agreements; and

(i) immediately upon entering into any other document entered into by the -
' - Chargor and any counterparty evidencing or relating to any swap, cap, .~

~ floor, collar or option transaction or any other treasury transaction or =~

- any combination of the same or any other transaction entered into in B
- connection with protection against or benefit from fluctuation or
movement in inferest or currency rates or in any other rate, index or
return  howsoever described and all proceeds paid or payable

thereunder and all other Related Rights serve a notice of assignment,

..~ substantially in the form of Part 1 of Schedule 10 (Foim of Notice to
. Hedging Agreement Counterparties), on each hedging agreement
- counterparty in respect of;, and '

(i) - use reasonable endeavours to ensure that each suc'h'heﬁging agreement -

counterparty acknowledges the notices, substantially in the form of - .
Part 2 of Schedule 10 (Form of Acknowledgement from Hedging
Agreement Counterparty). '

300 _ch.er Contracts

(a)

The Chargor as beneficial owner and as a continuing security for the payment -

: “and discharge of the Secured Liabilities hereby:-

(i} assigns absolutely, subject to a prﬁvésé _for ré-QaSSignmam”oh

- redemption, all of its rights, title, benefits, interests and entitlements:
(1) under each Lease Document;

(2} inrespect of all Rental Eﬁcomé;"l o

R
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. document, agrecement or instrument to which it is a party except to the .
- extent that it is subject to any fixed security created under any other

)

- under any guarantee of Rental Income contained in or relating
. to any Lease Document;

e
(5

-under each appointment of a MaﬁaQ%ng Agent; -

‘under any agreement relating to the purchase of a Property by
~ the Chargor, .

‘under any document entered into’ by the Chargor and any
- counterparty evidencing or relating to any swap, cap, floor,
-collar or option transaction or any other treasury transaction

- or any combination of the same or any other transaction
- entered inte in connection with protection against or benefit -

-

| '(35}

_ 1{}25

S (13)

- from fluctuation or movement in interest or currency raies or .
~in any other rate, index or return howsoever described and all
- proceeds paid or payable thereunder and all other Related

* Rights; '

in respect of or relating to the Businesses or any of them and

under any other agreement to which it is a party except to the

extent that it is subject to any fixed security created under any
- other term of this clause;

9

in respect of all Ground Rents;

- under or pursuant to each Inter 'Cempsmy Loan Agﬁ"eemeni; =
- including without limitation any interest and principal that -
. accrues thereunder, and in respect of all Inter Company Loans,

under or pursuant to the Development Documents, the benefit .

- of all rights and claims of the Chargor under or in respect of the

Development Documents and all other contracts, agreements,
rights, securities, covenants, guarantees, bonds and indemnities _
of any nature now or at any time enjoyed or held by the

- Chargor;
L an to campcns&ﬁsn and other similar ;iayments'or'emiiémﬁents '
- arising in respect of any Security Assets; :

- under each Relevant Contract {(as defined in élmﬁse 10.1 below);

“under any document, agreement or instrument to which it and

any nominee or trustee is party in respect of Charged Securities
and all other Related Rights;

charges by way of a first fixed charga'dﬁ of its rights under any other

term of this Clause 3,

S



3.1

(b) - To the extent that they have not been effectively assigned under paragraph

- {8)(i) above, the Chargor charges by way of a first fixed charge all of its rights
listed under paragraph (a)(i} above.

- Businesses and Licences

The Chargor as beneficial owner and as a continuing security for the payment and

 discharge of the Secured Liabilities hereby charges by way of assignment:

{(a)  The Licences and all the goodwill of the Businesses;

312

by All capital profits and other moneys received by the Ci‘éasger in respf:c€ of the

. Businesses;

Miscellaneous

The Chargor as beneficial owner and as a continuing security for the payment and -

discharge of the Secured Liabilities hereby charges by way of first fixed charge;

(@ any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill;

" {c) - the benefit of any authorisation (statutory or otherwise} held in connection -

o .' (dy  the right to recover and receive compensation which may be payable to it in _' o

with its use of any Security Assef;

* respect of any authorisation referred to in paragraph (c) above;

(e) .'_'any right to recover any VAT on any supplics made to it relating to the - I

Security Assets;

'.-'(f)'_ " its uncalled capitz’ﬁ; and -

o {g) - the benefit of all rights in relation to sﬁy item under 'par'a.graphs' (a) to (D

313

above.

Floating Charge

(@)  The Chargor as beneficial owner and s a continuing security for the payment

and discharge of the Secured Liabilities hereby charges in favour of the
- Security Trustee by way of first floating charge all the undertaking and all the
. assets, rights and income of the Chargor both present and future not otherwise
- effectively mortgaged, charged or assigned by way of fixed mortgage, charge -
~ or assignment under this clause. '

) - Except as provided below, the Security Trustee 'may. by riotice to the Chargor

convert the floating charge created by this subclause into a fixed charge as
regards any of the Chargor's assets specified in that notice, ift :

(i) an Event of Default is outstanding; or

[ 5



(i) the Security Trustee considers those assets to be in danger of being |
- seized or sold under any form of distress, attachment, execution or
. other legal process or to be otherwise in jeopardy.

| ©) i Thc'ﬂéating charge created by this subclause may not be ceﬁverted'iﬂ%a a -

. fixed charge solely by reason of:
' () the obtaining of a marateﬁum; or
© (i) anything done with a view to obtaining a moratorium,

| under the Insolvency (Northern Ireland) Order 1989

_.'(d) - The floating charge created by this subclause will (in addition to the

. circumstances when this may occur under the general law) automatically and -
with immediate effect convert into a fixed charge over all of the Chargor’s
assets if (i) the Chargor creates (or attempts or purports to create) any Security

- on or over the relevant Security Asset without the prior written consent of the
Security Trustee; or (ii) an administrator is appointed or the Security Trustee

- receives notice of an intention to appoint an administrator; or (i) if any -

- person takes any step to effect any appropriation, attachment, sequestration,
distress or acquisition of the Security Assets otherwise than as penmitted under

. the Finance Documents.

(e} The floating charge created by this subclause is a qualifying floating charge

314

for the purpose of paragraph 15 of Schedule B to the Insolvency {Northem
reland) Order 1989,

The Chargor shall stand p@ssessed' of or entitled to the reversion imm'édiately: .

expectant upon any term hereby created in the Security Assets and of every estate
term tenancy or interest now acquired or hereafter to be acquired in any part of the

. Security Assets in trust for the Security Trustee and the other Secured Parties and to

3.15

4.

assign, convey and dispose thereof as the Security Trustee may direct but subject so

- far as any right of redemption may be subsisting in the Security Assets to such
“proviso for redemption and it is declared that the Security Trustee may at any time or
- times during the continuance of this security remove the Chargor or any other person

or persons from being a trustee or trusiees under the declaration of trust and on the

removal of the Chargor or any future trustee or trustees may by deed appoint a new
trustee or trustees in their place.

The Chargor shall at any time on written demand by the Security Trustee procure that’

“the Ground Rents shall be paid directly to such account as the Security Trustee may :
from time to time direct and the Chargor shall forthwith upon any such demand so

instruct the parties responsible for payment of the Ground Rents by notice in writing

“in such form as the Security Trustee shall require. Following any such demand until

such payment the Chargor shall hold the Ground Rents on trust for the Security

- Trustee,
'REPRESENTATIONS - GENERAL

Nature of Security



" The Chargor represents to each Secured Party that this Deed creates those Security

4.2

~ Interests it purports to create and is not liable to be avoided or ctherwise set aside on

the liquidation or administration of the Chargor or otherwise,

“Ownership of Secured Assets

" The Chargor is the sole legal and beneficial owner of the Security Assets. |
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| No Security

" The Security Assets are free from any Security Interest other than the Security

44

. Interesis created by this Deed.
No adverse claims

* The Chargor has not received, or ackrowledged notice of, any adverse claim by any

o ~person in respect of the Security Assets or any interest in them.

45
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' There is no breach of any law of regulation that materially and adversely affects the

a7
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No adverse covenanids

" Mo breach of laws

Security Assets,

‘No interference in enjoyment .

- No facility necessary for the enjoyment and use of the Security Assets is subject to
- terms entitling any person to terminate or curtail its use.

. No overriding interests

~ Nothing has arisen, has been created or is si&bsésting, that would be an ovefr'iding

4.9 . Envircnmental compliance

4.10

41

-interest in any Property.

- The Chargor has, at all times, cﬁﬁmpiied in all ﬁzaﬁerﬁafres?ects'w&h all 'appiicabic

environmental law.

Enforceable security -

Times for Making Representations

the date of this Deed.

N

- There are no covenants, agreements, reservations, conditions, interests, rights or other o
.- matiers whatsoever that materially and adversely affected the Security Assets.

~ This Deed constitutes and will constitute the iegah valid, binding and enforceable
- obligations of the Chargor, and is and will continue to be effective security over all
-and every part of the Security Assets in accordance with its terms.

{a) The representations set out in this Deed {including in this clause) are madeon' .
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5.2

(b - Unless a representation is expressed to' be given at a specific date, éach

 representation under this Deed is deemed to be repeated by the Chargor on
each day of the Security Period with reference to the facts and circumstances .
. existing at the time of repetition,

RESTRICTIONS ON DEALINGS

Security/Negative Pledge

Except as expressly permitted in the Facility Agreement, the Chargor must not create _
- or permit to subsist any Security Interest on any Security Asset (except for the
Security Inierest created pursuant to this Deed).

Disposals

Except as f:xpréssiy permitted in the Fésiiity'Agreemeht;fhe"Chargér’ fust not sell,

- transfer, licence, lease or otherwise dispose of all or any part of any Security Asset,

53

5.4
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except for the disposal in the ordinary course of trade of any Security Asset subject to

-the floating charge created under this Deed.

Preservation of Secured Assets

~ The Chargor shall not do, or permit 1o be done, any act or thing that would Zo.r'nﬁght .
'~ depreciate, jeopardise or otherwise prejudice the security held by the Security Trustes,

or materially diminish the value of any of the Security Assets or the effectiveness of

© the security created by this Deed.
" Compliance with Laws and Regunlations

(2)  The Chargor shail not, without the Security Trustee's prior written consent, use

or permit the Security Assets to be used in any way contrary to law.

; .{bi) " The Chargor shall:

(i} comply with the reqhirementsl of aﬁy" law and regulation relating to or

affecting the Security Assets or the use of it or any part of them;

(i1} obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
 Security Assets or their use or that are necessary to preserve, maintain

or renew any Security Asset; and '

(ili)y  promptly effect any maintenance, modifications, alterations or repairs
_ ~ that are required by any law or regulation to be effected on or in
connection with the Security Assets.

" Enforcement of Rights

The Chargor shall use its best endeavours to:

(a)  procure the prompt observance and performance of the covenants and other
~ obligations imposed on the Chargor’s counterparties; and

. . -ié'
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(b} enforce any rights and institute, continue or defend any proceedings relating to

5.7

. any of the Security assets which the Security Trustee may require from time to
- time. '

N Natice of Misa‘eptesentatiﬂﬂ and Breaches

~ The Chargor shall, promptly on becoming aware of any of the same, give the Security
- Trustee notice in writing of: '

{a) any representations or warraniy set out in this Deed that is incorrect or

misleading in any material respect when made or deemed to be repeated; and

)] | any breach of any covenant set out in this Deed.

Without prejudice to the generality of the foregoing, the Chargor further covenants
~ that, during the continuance of this Security, it shall:

“(a)  notify the Security Trustee in writing as soon as practicable and in any event

. within three days after becoming aware of any event or circumstance which
- will, or is likely to, give rise to a Criminal Damage Claim by or in the name of
 the Chargor under the Criminal Damage Order in relation to the Security

~ Assets specifying in reasonable detail the nature of the event or circumstance -

which will, or is likely to, give rise to the Criminal Damage Claim and the
. extent of the damage to the Security Assets;

(b) . at the Chargor's cost, take such action {including legal proceedings) and give
~ such information and access to personnel, premises, chattels, documents and
records to the Security Trustee and its professional advisers as the Security
Trustee may reasonably request in order to make, dispute, settle or appeal any
Criminal Damage Claim or any adjudication in respect thereto; '

(¢) . at the request of the Security Trustee allow the Security Trustee to take the
sole conduct of such actions as the Security Trustee may deem appropriate in
connection with any Criminal Damage Claim by or in the name of the Chargor

and in that connection give or cause 1o be given to the Security Trustee all

such assistance as the Security Trustee may reasonably require in disputing,
- settling or appealing any Criminal Damage Claim and shall instruct such -
solicttors and other professional advisers as the Security Trustee and such
 Chargor shall agree to act on behalf of such Chargor, but to act in accordance
-with the Security Trustee's sole instructions; and '

(d)  make no agreement, settlement or compromise in relation to any Criminal

 Damage Claim without the prior written consent of the Security Trustee.

~ All monies received in relation to or arising out of any Criminal Damage Claim
- (subject to the rights and claims of any person having prior rights thereto or any lessor
. or landlord of any part of the Security Assets) are hereby charged to the Secunty
. Trustee and shall be applied in accordance with clause 6 or, if the Security Trustee

shall so require, be applied in replacing, restoring or reinstating the Security Assets
destroyed or damaged. Following an Event of Default, if any such monies shall be
received by a Chargor, it shall (subject to the rights and claims of any person -

SR 1
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- aforesaid) hold such monies upon trust for the Security Trustee pending payment to
the Security Trustes for application in accordance with clause 6 or, as the case may
- be, application by such Chargor in repairing, replacing, restoring or rebuilding the
- property or assets damaged or destroyed. :

LAND

_General“l R

: " In this Clause: *

“"Fixtures" means all fixtures and fittings and fixed plant and machinery on the

- Mortgaged Property.

"Mortgaged Property” means all freehold or leasehold property included in the -

~ definition of Security Assets.

62

"Premises” means all buildings and erections included in the definition of Security
- Assets,

Repair

' The Chargor must keep: .~

' (a)  the Premises in gedd' and substantial repair and condition znd 'a.deqv.lately and

- properly painted and decorated; and

. (b} - the Fixtures and all plant, machinery, implements and other effects owned by '

6.3

64

- it and which are in or on the Premises or elsewhere in a good state of repair
- and in good working order and condition. '

- Compliance with Leases and Covenants

The Chargor must:

(a)  perform all the terms on iis part contained in any [Lease E’.ﬁacumemts;

“(b}  not do or allow to be done any act as a result of which any lease or agreeinent _

for lease comprised in the Mortgaged Property may become liable to forfeiture
or otherwise be terminated; and

(e} - duly and punctually comply with and indemnify each Secured Party in resipecé’ '

- of any breach of any covepant condition or stipulation (restrictive or
otherwise) affecting the Mortgaged Property. '

Motices to Tenanis

The Chargor must:

()  Within 10 Businiess Déys of the date of this Deed for any tepant in-

. place at the date of this Deed; or
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'.{b).

RO
()

@

(@

(i) Forany tenant not in place on the date of this Deed, .p.romptiy. upon the

- Chargor entering into a Lease Document with such person,

: sfewe. a notice of assignment, substantially in the form of Part 1 of Schedule 3 -

" {Form of Notice to Uccupational Tenants), on each tenant of the Mortgaged
Property; and
{c) - ~ use reasonable endeavours to ensure that each such tenant acknéxviedgeq that
- notice, substantially in the form of Part 2 of Schedule 3 (Form af
- Acknowledgement of Occupational Tenants).
Aéquisiﬁ@ns

*If the Chargor acquires any freehold or leaschold property after the date of this Deed =
- it must: o

ne%ify.mﬁ Secuﬁty Trustee immediately; .~

immediately on request by the Security Trustee and af the cost of the Chargor,

-execute and deliver to the Security Trustee a legal mortgage, in favour of the
- Security Trustee, of that property in any form which the Security Trustee may -
- require;

if the title to that freehold or leasehold pr{ﬁgﬁﬁny is régi.stcred at The Land AR

Registry, forthwith register the legal charge/mortgage in the Register of Title

 to that property within the priority period afforded by priority searches carried -~ -

- out by the Chargor, the Chargor having carried out such searches as are -

. necessary lo protect registration of the legal mortgape as a first legal o
mortgage; and .

if the title to that freehold or leasehold property is not registered ‘at the Land

Registry, to register title to that frechold or leasehold property and the legal
- mortgage at the Registry of Deeds and thereafter lodge an application for First
- Registration at the Land Regisiry within the time limit for registration
_prescribed by the Land Registration Act (Northern Ireland) 1970; and '
{e). if applicable, ensure that this Security is correctly registered and noted against
_that title in the relevant folio at the Land Registry of Northern Ireland and

Registry of Deeds of Northern Ireland (as appropriate).

: Complianee with Applicable Laws and Regulations

. The Chargor must perform all its obligations under any law or regui.aﬁon in an.y'Way
~ related to or affecting the Mortgaged Property.

. Notices
- The Chargor must, within 14 days after the receipt by the Chafger of any application, -
- requirement, order or notice served or given by any public or local or any other
- authority with respect to the Mortgaged Property (or any part of it):

deliver a copy to the Security Trustee; and

R A



(b inform %he-Sécu’rﬁty Trustee of the stéps taken or pm;msed to be taken to
- comply with the relevant requirement.

6.8. . ' i)evéiﬁpmem

- {a)  Inthis Clause, "Planning Acts” means the Planning (Northern Ireland) Orders
' 1972 and 1978, the Planning { Amendment)}(Northern Ireland) Order 2003, the -
- Planning Reform (Northem lreland) Order 2006, the Planning Amendments
- {Northern Ireland) Order 1992, the Planning and Building Regulations
- {Amendments) {Northern Ireland) Order 1990, the Building Regulations
{Northern Ireland) Order 1979 (as amended), the Building Regulations .
* {Morthemn Ireland) 2000 (as amended), the Building Regulations (Northermn
- Ireland) 2012 (as amended), the Planning (Northern Ireland) Order 1982, the -
Planning (Northem Ireland} Order 1991, the Planning Act (Northern Ireland) |
o 2011, and all regulations and orders made or confirmed under those statutes .
- and any other statute governing or controlling the use or development of land
- and property.

(b) - The Chargor must not without the prior written consent of the' Security
Trustee: .

(D) make or allow to be made any application for planning péannéssi#:}ﬁ"éﬁ' '
' respect of any part of the Mortgaged Property; or

(ii) - carry out or allow to be carried out on any part of the Mortgaged .
Property any development (within the meaning of the Planning Acis -
and being development for which the permission of the local planning

- authority is required).

69 The Land Registry

- (a)  In relation to the Mortgaged Property registered under the Land Registration’
~ Act {(Northern Ireland) 1970 and any unregistered Mortgaged Property subject .
- to compulsory first registration the Chargor hereby applies to the Registrar of

~ the Land Registry of Northemn Ireland for a Restriction in the following terms
~ to be entered on the register of the Chargor’s title relating to such property =~ -
 hereby charged: »

- “Except under an Order of the Registrar no charge or other security interest or
- dispositien of the land is to be registered or noted without the written consent -
- of the Registered Owner for the time being of this Debenture.”

(b " The Chargor:

W authorises the Security Trustee to make any application which the
' .. Security Trustee deems appropriate for the designation of this Deed,
the Facility Agreement or any other Finance Document as an exempt =
- information document in accordance with any Land Registry of
Northemn Ireland procedure or rule;



.- {ii}  shall use all reasonable endeavours to assist with aﬂ},} such application -
- made by or on behalf of the Security Trustee; and

(iii}  shall notify the Security Trustee in writing as soon as it receives notice
of any person’s application under any Land Registry of Northem
Ireland procedure or rule for the disclosure of this Deed, the Facility
Agreement or any other Finance Document following its designation
as an exempt information document.

| () The Chargor shall not make any application under any procedure or rule of the
- Land Registry of Northern Ireland for the removal of the designation of any
such document as an exempt information document.

() The Chargor shall promptly make all applications to and filings with the Land
' Registry of Northern Ireland which are necessary or desirable under the Land .
" Registration Rules (Northern Ireland) 1994 (as amended) to protect the
- Security.

610 Deposit of Title Deeds
- The Chargor must:

~{ay  promptly upon the execution of this Deed (and upon the acquisition by it of
“any interest in any real property at any time) deposit with the Security Trustee
all deeds, certificates and other documents constituting or evidencing of title
~ relating to the Mortgaged Property and all local land charges, land charges and
_ Land Registry search certificates, property certificates and similar documents
. received by or on behalf of the Chargor or, with the consent of the Security
Trustee, arrange for them to be held, on terms of an undertaking satisfactory to - .
the Security Trustee, to the order of the Security Trustee by solicitors acting
“for the Chargor; and

- {b)  deposit with the Security Trustee at any time thereafter any further such deeds,
- certificates and other documents, promptly upon coming into possession of -
~ - any of those items or, with the consent of the Security Trustee, arrange for
~ them to be held, on the terms of an undertaking satisfactory to the Security
- Trusiee, to the order of the Security Trustee by solicitors acling for the
. Chargor.

6.11 Investigation of Title
The Chargor must grant the Seéux‘iéy Trustee or ifs lawvers, én f{:quasﬁ, all facilities
within the power of the Chargor to enable the Security Trustee or its lawyers (at the
- expense of the Chargor) to:

- {a)  carry out investigations of title to the Mortgaged Property; and

_ (b)  make such enquiries in relation to any part of the Mortgaged Pr{sper{y asa
prudent morigagee might carry out. '

617 Powerto Remedy

ST IS



If the Chargor fails to- comply ‘with any covenants conditions and stipulations
~ {restrictive or otherwise) or to perform any term affecting the Mortgaged Property, the
Chargor must allow the Security Trustee or its agents and contractors:

o (a) to enter any part of the Mortgaged Property,

(b)  to comply with or object to any notice served on the Chargor in respect of the -
- Mortgaged Property; and '

() to take any action as the Security Trustee may reasonably considér necessary

- The Chargor must immediately on request by the Security Trustee pay the costs and

- or desirable to prevent or remedy any breach of any such term or to comply
with or object to any such notice,

. expenses of the Security Trustee or its agents and contractors incurred in connection
.. with any action taken by it under this subclause.

© 613

‘Mortgaged Property at the yearly rent of five pence (if demanded) provided always .

Attorns Tenant

The Chargor hereby attorns _ténam to the Security Trustee of any part of the

: ~ that the Security Trustee may at any time without notice to the Chargor determine the

tenancy hereby created and enter upon such Mortgaged Property but so that neither -

~ the receipt of the said rent nor the said tenancy shall render the Security Trustee liable

71

to account {o any person as mortgagee in possession.

SECURITIES

" General

In this claise:

"Investments" means:

{a) all shares, stocks, éahenmrés, bonds or other securities and investments

“included in the definition of Security Assets in Clause 1.1 (Definitions);

o {b) - any dividend or interest paid or payable in relation 1o any of the above; and .

{¢) - any right, money or property accruing or offered at any time in relation to any’

72

of the above by way of redemption, substitution, exchange, bonus or
preference under option rights or otherwise.

- En?esimmts

The Chargor represents to the Sécﬁf&ty Trustee that; -

(a) the Investments are fully paid and are not subject to any option to gurchasé‘ or
-similar rights; and

(b) it is the sole legal and beneficial owner of the Investments; and :



7.3

: (b) - promptly execute and deliver to the Security Trustee all share transfers and
' - other documents which may be requested by the Security Trustee in order to -
enable the Security Trustee or its nominees to be registered as the owner or

7.4
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7.6 * Other Obligations in respect of Investments -

(c) . No constititional document of an issuer of an Investment, nor any other
Coagresment

(i) restricts or inhibifs any transfer of the Investments on creation or

enforcement of the sccurity constituted by this Deed; or

' (i'i) contains any rights of pre-emption in relation to the Investments.

- eras§t

The Chargor must:

- (a) immediately depésit with the Security Trustee, or as the Security Trustee may "
- direct, all certificates and other documents of title or evidence of ownership in .

- relation to any Investment; and

“otherwise obtain a legal title to any Investment.

(’J%:amgeﬁ to Rights
. The Chargor must not take or allow the tzking of any action on its behalf which may
‘result in the rights attaching to any of the Investments being altered or further
- Investments being issued. '

Calls

(a)  The .Chargé? must pziy all calls or other ﬁaymehis due and payable in resgjccg-'_ '

. of any Investment.

(b)  Ifthe Chargor fails to do so, the Security Trustee may (in its sole and absolute
-discretion) pay the calls or other payments in respect of any Investment on .
_ behalf of the Chargor. The Chargor must immediately, on request, relmburse -
the Security Trustee for any payment made by the Security Trustee under this

subclause,

(@)  The Chargor must promptly send a copy to the 'Seciurity Trustee .of, and

comply with all requests for, information which is within its knowledge and

- which are made under section 793 of the Companies Act 2006 or any law,

- regulation or any similar provision contained in any articles of association or
- other constitutional document relating to any of the Investments. If it fails to

do so, the Security Trustee may elect to provide such information as it may :

. have on behalf of the Chargor.

" {b) . The Chargor must comply with all other conditions and obligations assumned

by it in respect of any Investment.

o (c) - The Security Trustee is not obliged to: _ o

'1,,'?}.__ .



(i)
gy

)

'. 'pérf@m any obligation of the Chérgs}r; B

_make any payment;

make any enquiry as to the nature or Sufﬁciméy of any payment -

received by it or the Chargor; or

“present or file any claim or take any other action to collect or enforce

the payment of any amount to which it may be entitled under thiz _ '
- Deed, '

in respect of any Investment. _

7.7 Voting Rights

(a)  Before this Sacuﬁiy'heéames enforceable:

(i

the voting rights, powers and other rights in respect of the Investments

must (if exercisable by the Security Trustee) be exercised in any

Gy

manner which the Chargor may direct in writing; and

all dividends, distributions or other income paid or paj}ahie in relation

to any of its Investments in accordance with the Facility Agreement =

must be paid into the General Account.

R After this Security has become enforceable;

)

the Security Trustee may (in its absolute and sole discretion) exercise

- {in the name of the Chargor and without any further consent or | L
“authority on the part of the Chargor) any voting rights and any powers -

or rights which may be exercised by the legal or beneficial owner of

any Investment, any person who is the holder of any Investment or

otherwise. The Security Trustee shall not be responsible for any loss

- arising out of any delay in exercising or any failure to exercise any

- voting rights or other such powers or rights; and

':' G -

all dividends, distributions or other income paid or payable in relation
to any of its Investments in accordance with the Facility Agreement

- must be paid into the General Account.

'(é} -~ The Chargor must indemnify the Security Trustee against any loss or liability '

incurred by the Security Trustee as a consequence of the Security Trustee
acting in respect of the Investments as permitted by this Deed.

8 THELICENCES

8.1 " The Chargor hereby covenants and undertakes:-

W

to observe and perform and procure the observance and performancein
relation to each of the Licences and each of the Properties all -

conditions relating to licensed premises and the sale of intoxicating
liquor laid down by the Licensing (Northemn Ireland) Order 1996, the
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 ._:(iX)

-~ Local Government (Misc&iiaﬁéousl Provisions) (Morthern Ireland)
- Order 1985 or any other enactment or regulation currently in force
regulating the conduct of licensed premises and/or the sale of -

)

intoxicating liquor.

not to do or permit or suffer any act or thing or omit to do any act or -

thing which may jeopardise or prejudice the Licences or any of them or
whereby the Licenses or any of them may become forfeited or cease to
be valid and subsisting or in any way prejudicially affected nor allow

any Licence to lapse or take any steps to have it removed to any other
premises nor attempt to transfer or surrender it;

' {iii}' -

to comply and procure compliance with the r@quifamemg and

reasonable recommendations of the Police Service for Northemn

[reland, the local authorities for the areas in which the Properties are
- situated, Northern Ireland Tourist Board, Fire Authority for Northern -~ -
ireland and any appropriate licensing authority in respect of the :

Businesses and the Properties and every part of them.

to take all steps necessary to obtain all Licences and the renewal of all :

- Licences necessary or desirable for the carrying on of the Businesses in

- and from the Properties and punctually to pay all fees and duties on the
- grant or renewal of the Licences.

aot to make or allow the making of any application for the grant of a

- part thereof without the Security Trustee’s consent;

vy

'(vii.)

{ﬁi'i.) _

~new licence or a provisional licence in respect of any Property or any .

to maintain the standard and character of the Properties and every part

of them and not to alter or allow the alteration of any Property licenced
by a Licence without the prior approval of the court (if required) and in
accordance with all requirements of any enactment relating to licenced
premises,

to insure and keep insured (or procure the insurance of) the Licences in

the full value thereof and against any consequential loss which may -

. arise from the loss forfeiture or suspension thereof and, when so
~ required, to produce to the Security Trustee or its agent the policy or
-policies of insurance and the receipt for the then current year's -
- premium and to arrange for the interest of the Security Trustee to be
- noted on such policy or policies of insurance;

to conduct the Businesses from the Properties in an orderly manner:

to give immediate notice to the Security Trustee by registered post:-

(s of any complaint or warning given by the Police Service for _

- Northern Ireland, the appropriate local authority, the Northern

. Ireland Tourist Board or any other relevant authority in respect
- of the conduct of the Businesses or the Properties or any part -

23
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: (b). of any notice received by the Chargor or any other persen ofan o

~thereof and of any summons issued against the Chargor or its

- tenants or any other person of any offence charged against the

- Chargor or its tenants or any other person in respect of the
conduct of the Businesses or of the Properties or otherwise;

. intention to oppose any application for a renewal of any
- Licence: and

(é)’ of any person having been 1o the. C'harger’s ' knoW%edge

®)

- convicted of or charged with any offence committed upon any
. of the Properties;

o give to the Security Trustee or the Solicitors nominated by the

- Security Trustee copies of each application, notice, renewal, objection

ey

or correspondence in relation to the Licences or any of them within 5
days of receiving same;

to at any time hereafier on demand by the Sec’:uriiy' Trustee or a
Receiver to endorse, hand over, assign or transfer the Licences or any

- of them and any future renewals thereof to the Receiver or the Security
- Trustee or any nominee or appointee of the Receiver or the Security
- Trustee and, if so required by the Security Trustee or a Receiver, to a

purchaser under any sale of the Properties or any part thereof pursuant
to the exercise of any of the powers conferred on a Receiver or the -

. Security Trustee hereunder or by statute and to sign any notice and

make any application for the transfer or renewal or protection of the

* Licences or any of them which the Security Trustee or a Receiver may

- xii)

require and to take all steps required to effect the foregoing;

not to further assign, transfer, charge, enter into an option or ag?eemmt '
to sell or create or grant any further Security Interest over or of the

- Licences or any of them.

ACCOUNTS

General

“In this Clause, "Account Bank" means any person with whom an account is _

maintained under the Facility Agreement.

Book debts and receipts

(Ol

- {a} The Chargor must g.ei in and realise i.ts:' '

Rental Income and other amounts due from tenants of the Mortgaged

- Property; and

hook and other debts and other moneys due and owing to ét; o



" in the ordinary course of its business and hold the préceéﬁs of the getting in . -
- and realisation {until payment into an Account if required in accordance with
- paragraph (b} below) on trust for the Security Trustee.

(b)Y The Chargor must, except to the extent that the Security Trustee Gtherwise
 agrees, pay all the proceeds of the getting in and realisation into an Account in
. accordance with the Facility Agreement. '

9.3  Notices of Charge
The Chargor must:

{a) émmediateiy serve a notice of assignment, substantially iﬂﬁ the fﬁrm ofPart 1 of
Schedule 2 (Form of Notice to Account Bank), on each Account Bank: and

by ‘use reasonable endeavours to ensure that each Account Bank acknowledges )

- the notice, substantially in the form of Part 2 of Schedule 2 (Form of : |

| e Acknowledgement from Account Bank).
'-_i&'.RELEVANTCQNTRAQTS
16.1 General |
In this Clau.z;e,' ”.Qgievam Cé:ﬁt?act" méans:
{a) each appointment of a Managing Agent é}% Aéset'Manégsr; :.énd .

RN () '- any other agreement to which the Chargor is a parly and which the Security
' Trustee has designated in writing as a Relevant Contract.

.. 102 Notices of Assignment

_ The Chargor must, at the request of the Seéufity Trustee: - _

RERRE ) immediately serve a notice of assignment, substantially in the form of Part 1 of
~ Schedule 4 (Form of Notice to Counterparty), on each counterparty to a =
- Relevant Contract or contract listed in Clause 3.9 (Other Contracts); and

(b) _ use reasonable endeavours to ensure that each such party acknowiedpes that
' notice, substantially in the form of Part 2 of Schedule 4 (Form of
. Acknowledgement of Counterparty).

1. INTELLECTUAL PROPERTY
‘The Chargor appoints the Security Trustee as its agent to apply for the Secured

Parties® interest in the Chargor’s Intellectual Property to be recorded on any of the
following registers, in the Security Trustee’s discretion:-

~ {a) The relevant Intellectual Property register of the UK Tntellectual Property
' - Office;



. (b) Afier this Security has become enforceable, the Security Trustee may in'its
abselute discretion and without notice to the Chargor enforce all or any partof -

13
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(b The relevant Intellectual E’m?érty register of the EU Office of Harmonization

for the Internal Market; and

(c) - -All other national, regional and internationa! Intellectual Property registers.

B WHEN SECURITY BECOMES ENFORCEABLE

(a) This Security shall become immediately enforceable if an Event of Default -

DCCUrS,

" this Security in any manner it sees fit or as directed by the Lender.

* ENFORCEMENT OF SECURITY
- General )

@ The statutory power of sale and the othér statutory powers conferred on

~ mortgagees by Section 19 of the Act and section 4 of the Conveyancing Act
1911 together with all other powers and rights conferred on mortgagees by the
 Act and the Conveyancing Act 1911 as varied and extended by this Deed will -
be immediately exercisable at any time after this Security Interest has become
~ enforceable.

®) - Section 20 of the Act (restricting the power of sale) and Section 17 of the Act .

{restricting the right of consolidation} do not apply to this Security Interest.

ey . The statutory powers of leasing conferred on the Security Trustee are extended

'so as to authorise the Security Trustee to lease, make agreements for leases,

- accept surrenders of leases and grant options as the Security Trustee may think -

fit and without the need to comply with any provision of section 18 of the Act
“or section 3 of the Conveyancing Act 1911,

: (d) " For the purposes of all powers implied by statute but without prejudice to the |

. provisions of Clause 12(a} the Secured Liabilities are deemed to have become -
- . due and payable on the date of this Deed.

" No Liability as Mortgagee in Possession

~ Neither the Security Trustee nor any Receiver nor any administrator will be liable, by _

reason of entering into possession of a Security Asset, to account as mortgagese in

possession or for any loss on realisation or for any default or omission for which a2

mortgagee in possession might be liable except to the extent caused by iis or his own

133

gross negligence or wilful misconduct.

Privileges

_Each Receiver and the Security Trustee is entitled to all the ri ghts, powers, pi*iviieg,es -
and immunities conferred by the Act on morigagees and receivers when such

receivers have been duly appointed under the Act, the Conveyancing Act 1911 and



the Insolvency (N@ﬁhem Ireland) Order 1989, efxc'épi that Section 20 of the Act does
“not apply.

134  Protection of Third Partics |

No person (including a purchaser) dealing with the Security Trustee or a Receiver or .
an administrator or its or his agents will be concerned to enguire:

- fay whether the Secured Liabilities have become payable; or

(b} whether any power which the Security Trustee or the Receiver or
administrator is purporting to exercise has become exercisable; or

{c}  whether any money remains due under the Finance Documents; or

~(d)  how any money paid to the Security Trustee or to the Receiver or
' - administrator is to be applied. : o

| .13..,5; Rééézﬁpti@n of Prior Mortgages
_ __.{a) At any time after this Secs,.:rizy. hias. become énfércaab}e, the Secuﬁit? Trﬁsicc
may:
- (iy .. fedéem any pri.ﬁr Security Irﬁ@resf égainsfany Seézﬁritjf Asset;ﬁhﬁif@r o
(i) : procure the transfer of that Security Interest to itself) and/or

(i) . settle and pass the accounts of the prior mortgagee, chargee or
-encumbrancer and any accounts so seftled and passed shall be
conclusive and binding on the Chargor.

- .'A.il principal moneys, interest, costs, charges and expenses of and incidental to
any such redemption and/or transfer shall be paid by the Chargor to the
- Security Trustee on demand.

()  The Chargor must pay to the Security Trustee, immediately on demand, the
. costs and expenses incurred by the Security Trustee in connection with any
such redemption and/or transfer, including the payment of any principal or
interest,

13.6  Contingencies
" If this Security is enforced at a time when no amount is due under the Facility
- Agreement but at a time when amounts may or will become due, the Security Trustee

- {or the Receiver) may pay the proceeds of any recoveries effected by it into a
suspense account or other account selected by it

137 Statutory Powers
" The powers conferred by this Deed on the Security Trustee or a Receiver are in
~ addition to and not in substitution for the powers conferred on morigagees and
mortgagees in possession under the Act, the Conveyancing Act 1911, the Insolvency -
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- (Northern Ireland) Order 1989 or otherwise by law and in the case of any conflict
~ between the powers confained in any such act order or law and those conferred by this .
Deed, the terms of this Deed will prevail.

. '.'14.- APPOINTMENT AND RIGHTS OF RECEiVERS o
-~ 14.1 . Appointment of Receivers

(a)  Except as provided below, the Security Trustee may appoint any one or more-
persons to be a Receiver of all or any part of the Security Assets if}

(1) so requested by the Chargor in writing; or
(it}  this Security has become enforceable.

(). Any appointment under paragraph (a) above may be by deed, under seal or in
 writing under hand.

| {c} Except as provided bf:!i)W, any restriction impﬁséd.by law on the right of a-'..
mortgagee to appoint a Receiver (including under section 24 (1) of the Act)
- does not apply to this Deed.

(d) The Security Trustee is not entitled to appoint a Receiver solely as a result of
- the obtaining of a moratorium (or anything done with a view to obtaining a
moratorium} under the Insolvency (Northem Ireland) Order 1989,

(&) - The Security Trustee may not appoint an administrative receiver (as defined in o
~article 5(1) of the Insolvency (Northern Ireland) Order 1989) over the

- Secunty Assets if the Security Trustee is prohibited from so doing by article

59A of the Insolvency (Northern Ireland} Order 1989 and no exception to the

" prohibition on appointing an administrative receiver applies. '

; o (f)  The Security Trustee may by writing under hand (subject to any requirement

+ for an order of the court in the case of an administrative receiver), remove any

- Receiver appointed by it and may, whenever it thinks fit, appoint a new

. Recetver in the place of any Receiver whose appointment may for any reason -

have terminated.
142 Scope of Appointment

- Any Receiver may be appointed either Receiver of all the Security Assets or Receiver

of such part thereof as may be specified in the appointment and, in the laiter case, the

- rights conferred on a Receiver by this Deed shall have effect as though every. -
- reference therein to the Security Assels were a reference to the part of such assets so
specified or any part thereof.

: 14.3  Remuneration

‘The Security Trustee 'm'a'y"ﬁx the remuneration of any Receiver appointed by it and
- the maximum rate specified in Section 24(6) of the Act will not apply. :

144 “Agent of the Chargor
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Each Receiver is deemed to be the agent of the Chargor for all purposes and
-accordingly is deemed to be in the same position as a Receiver duly appointed by a
. mortgagee under the Act. The Chargor alone shall be responsible for the contracts,
- engagements, acts, omissions, defaults and losses of a Receiver and for liabilities

" incurred by a Receiver. No Secured Party shall incur any liability (either 1o the - -

- Chargor or to any other person) by reason of the appointment of a Receiver or for any
~other reason,
~'14.5 " Exercise of Recciver Powers by the Security Trustee

To the fullest extent allowed by law, any right, power or discretion conferred by this
- Deed (either expressly or impliedly) or by law on a Receiver may, after this Security
becomes enforceable, be exercised by the Security Trustee in relation to any Security

_ Asset without first appointing a Receiver and notwithstanding the appointment of a o

- Receiver.
15 POWERS OF RECEIVERS
) iﬁ.i _ General

- {a} A Receiver has all of the riglﬁts, powers and discretions set out below in this
 Clause in addition to those conferred on it by any law and this includes:

(1) all statutory and other powers and rights (including the rights powers
" and discretions conferred on an administrative receiver under the
- Insolvency {Northern Ireland) Ovder 1989 whether or not any Receiver
is an administrative receiver); and

(i) otherwise, all the rights, powers and discretions conferred on 2 receiver
- {or a receiver and manager) under the Act, the Conveyancing Act 1911
- and the Insolvency (Northern Ireland) Order 1989.

(b) - If there is more than one Receiver holding office at the same time, each
- Receiver may {(unless the document appointing him states otherwise) exercise
- all of the powers conferred on a Receiver under this Deed individually and to
_ the exclusion of any other Receiver,

18.2  Rights of Receivers
Any Receiver appointed pursuant to this Deed shall be entitled (either in his or her
own name or in the name of the Chargor or any trustee or nominee for the Chargor} -

and in any manner and upon such terms and conditions as the Receiver thinks fit:

(a) to enter upen, take immediate possession of, collect and get in any Security
. Asset;

b o carry oni any business of the Chargor;
() to borrow or raise money, either unsecured or on the security of any Security

© . Asset, either in priority to this Security or otherwise, for whatever purpose the
- receiver thinks fit;



(d) |
(e

oy

Q)

-

Cm

“to lend money or advance credit to any customer of the Chargér; '
to settle, adjust, refer to arbitration, compromise and arrange any claims, |
~accounts, disputes, questions and demands with or by any person who is or
- claims to be a creditor of the Chargor or relating in any way any Security
_ - Asset; -
D

- proceedings in relation to any Security Asset which the Receiver thinks fit;

@

to bring, -'pwsécwés ‘enforce, defend and abandon actions, siuéts"'anﬁ"_

to redeem any Security Interest (whether or not having priority to the - _
constituted) over any Security Asset and to settle the accounts of -

encumbramc{zz‘s;

‘to appoint and discharge officers, managérs, employees, agents and advisors . |

of all kinds for the purposes of this Deed upon such terms as to remuneration

- or otherwise as the Receiver sees fit and to discharge any person appointed by :
- the Chargor; '

O

to sell, exchange, convert into money and realise any Security Asset by public
auction or privately and for which purposes:

Bt the consideration for the relevan! transaction may  consist of cash,
debeniures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump

sum or by instalments spread over any period the Receiver thinks fit;
- and

| - (i) | fixtures (other than landlord's fixtures), may be severed and sold

- separately ffom the relevant property without the consent of the
Chargor;

- to let any Security Asset for any term and at any rent (with or without a Ll

premium} and accept a surrender of any lease or tenancy (including on terms,

- providing for the payment of money 1o a lessee or tenant on a surrender);

P _' :

to give a valid receipt for any moneys and execute any assurance or thing

which may be proper or desirable for realising any Security Asset;

to form a Subsidiary of the Chargor and transfer any Security Asset to that

" Subsidiary;
o
(i) . effect any repair or insurance and do any other act which the Chargor

- might do in the ordinary conduct of its business to protect or improve
. any Security Asset;

| (i) - commence and/or complete any buiidﬁng operation; and

(i1t} - to apply for an maintain any planning permission, building rcglixiaiéen. o
approval or any other authorisation;

R
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16,

(n) - tootherwise: -

(i) do all such other acts and things the Receiver may consider necessary
' ~ or expedient for the realising of any Security Asset or incidental or
conducive to the exercise of any of the rights conferred on the Receiver
under or by virtue of this Deed or law;

' - (ii) . exercise in relation to any Security Assets all the powers, authorities
. and things which the Receiver would be capable of exercising if the
Receiver were the absolute beneficial owner of that Security Asset; and .

(iii)  use the name of the Chargor for any of the above purposes.

* Each of the rights specified in each of the above paragraphs shall (except as Oihem;%.se

provided} be distinct and shall not be in any way limited by reference to any other
paragraph.

Delegation
A Receiver may delegate his powers in accordance with this Desd.

'APPLICATION OF PROCEEDS |

Any moneys received by the Sccurﬁty'Trusteé or any Receiver after this Secui‘éty has- y

become enforceable shall be applied:

{a) in or towards payment of or provision for all costs aﬁd.ex;}eﬁs:e.s incurred by
‘any Secured Party under or in connection with this Deed and of all

~remuneration due to any Receiver under or in connection with this Deed;

e (‘%}} A | to the extent not paid or provided for under Clause 16{a) in or towards

 paymenis or provision for the Secured Liabilities in accordance with clause
12.5 (Partial Payments) of the Facility Agreement; and

(c) . in payment of the surplus (if any) to the Chargor or other person entitled o it. .

_ This Clause is subject to the payment of any claims having priority over this Security. .
This Clause does not prejudice the right of any Secured Party recover any shortfall

. from the Chargor.

17.

 DELEGATION

The Security Trustee and any Reéaivé?'may deiegate by power of attorney of in aﬁy

~ other manner to any person any right, power or discretion exercisable by it under this
- Dead. Any such delegation may be made upon the terms (including power to sub-

delegate) which the Security Trustee or Receiver may think fit. Neither the Security

- Trustee nor any Receiver will be in any way liable or responsible to a Chargor for any

“loss or liability arising from any act, default, omission or misconduct on the part of

any such delegate or sub-delegate.
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19,

- EXPENSES AND INDEMNITY

" The Chargor must:

(@) immediately on demand pay all .éesis and expenses {including legal fees)

incurred in connection with this Deed by any Secured Party, Receiver, .

- attorney, manager, agent or other person appointed by the Security Trustee
- under this Deed including any arising from any actual or alleged breach by

any person of any law or regulation, whether relating to the environment or .

- otherwise and immediately on demand pay ail costs and expenses (including
legal fees) incurred in connection with this Deed by any Finance Party,

- Receiver, attorney, manager, agent or other person appointed by the Security '

B ~ Trustee under this Deed following the occurrence of an Event of Default; and

" costs Or expenses.

FURTHER ASSURANCES

(b} - keep each of them indemnified against any failure or delay in paying those -~

The Chargor must, at its own expense, take whatever action the Security Trustee or a-

~ Receiver may require for:

{(a) creating, perfecting or protecting any Sééuﬁty intended to be created by this - -

"~ Deed; or

- {(b)  facilitating the realisation of any Security Asset, or the exercise of any right,

power or discretion exercisable, by the Security Trusiee or any Receiver or
- any of its delegates or sub-delepates in respect of any Security Asset,

- This includes:

(i) the re-execution of this Deed or such Security Document;

(i) 0 the execution of any legal mortgage, charge, transfer, cen?eyancé, -
- - assignment, assignation, or assurance of any property, whether to the

Security Trustee or to its nominee; or

) | {iii} the giving of any notice, order or difeé%iﬂn' and thﬂ'making' af'any'

registration,

“which, in any such case, the Security Trustee may think expedient.

.. POWER OF ATTORNEY

" The Chargor by way of security irrevocably and severally appoints the Security
- Trustee, each Receiver and any of their respective delegates or sub-delegates to be its
- attorney and in its name and on its behalf to take any action which the Chargor is

obliged to take under this Deed. The Chargor ratifies and confirms whatever any

_ aftorney does or purports to do under its appeintment under this Clause.

- MISCELLANEQUS
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21.5

Ta&‘:i{ing g

The Lender must pfet‘foﬁn its obligations under the Facility Agreement (including any .

. obligation to make available further advances).

New Accounts

~{a)  if any subsequent charge or -other interest affects'.am}f Secuz‘ity-fksset; a

Secured Party may open a new account with the Chargor.

(b) - If the relevant Secured Party does not open a new account, it will nevertheless :
| be treated as if it had done so at the time when it received or was deemed to
have received notice of that charge or other account.

(c)  As from that time all payments made to the Secured Party will be credited or
- be treated as having been credited to the new account and will not operate to
reduce any Secured Liability.

Time Deposits

~ Without prejudice to any right of set-off any Secured Party may have under any other
- Finance Document or otherwise, if any time deposit matures on any account the
- Chargor has with any Secured Party within the Security Period when:

(@) this Security has become enforceable; and

{5} no Secured Liability is due and payable,

 that time deposit will automatically be renewed for zm'y further mamﬁty which that
- Secured Party considers appropriate. '

- Notice of Assignment

This Deed constitutes notice in writing to the Chargor of any chiarge or assignment of - |

a debt owed by the Chargor to any other member of the Group and contained in any

- other Security Document,

Appropriation

{a)  To the extent that any of the Security Assels constitute "financial collateral” -

and this Deed and the obligations of the Chargor under this Deed constitute a
. "security financial collateral amangement” (as defined in and for the purposes
- of the Financial Collateral Arrangements {(No. 2} Regulations 2003 or
~ equivalent legislation in any jurisdiction bringing into effect Directive

2002/47/EC on Financial Collateral arrangements (the "Regulations™)), at any :

time after an Event of Default has occurred, the Security Trustee may

- appropriate all or part of the Security Assets in or towards satisfaction of the |

Secured Lisbilities.

 (b)  The Security Trustee must attribute a value to the appropriated Security Asset

- in a commercially reasonable manner.



@

- of the Security Assets appropriated differs from the amount of the Secured -

22

22.2

Where the Security Trustee exercises its rights of appropriation and the value

Liabilities, as the case may be, either:

) the Security Trustee must account to the Chargor for the amount by

which the value of the Security Assets exceeds the Secured Liabilities; -
- or

- (i) " the Chargor will remain liable to the Security Trustee for any amount

- whereby the value of the Security Assets are less than the Secured
Liabilities.

PRESERVATION OF SECURITY

Continuing Security

" This Security is a continuing security and will extend to the ultimate balance of the
. Secured Liabilities regardless of any intermediate payment or discharge in whole or in

part of the Secured Liabilities.

- Waiver of Defences

_ Neither the ebiigatéaﬁs of the Chargor nor this Securi!;jf. will be affected by any alc:‘g; -
- omission or thing which, but for this Clause 22.2, would reduce, release or prejudice

- any of its obligations under this Deed (whether or not known to the Chargor or any - .-
Secured Party}. This includes (without limitation):

@
o ®

(B

@

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

the release of any person under the terms of any composition or arrangement; -

the taking, variation, compromise, exchange, renewal or release of, or refusal

or neglect to perfect, take up or enforce, any rights against, or security over
. assets of, any person; '

(d)
- in respect of any instruments or any failure to realise the full value of any -
. security; .

: "(é), j

any non-presentation or non-observance of any formality or other requirement

any incapacity or lack of power, authority or legal personality of or dissolution

- or change in the members or status of any person;

~ any amendment, novation, supplement, extension (whether of maturity or
otherwise} or restatement (in each case, however fundamental and whether or
~not more onerous) of any Finance Document or any other document or

security including any change in the purpose of, any extension of or any
increase in any facility or the addition of any new facility under any Finance

- Document or other document or security;

any unenforceability, illegality, invalidity or ﬁen-pfuvﬁbiﬁiy of any obiigatich - _
- of any person under any Finance Document or any other document or security;
Cor
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(k) any insolvency of similar proceedings.
223 Immediate Recourse N

The Chargor waives any right it may have of first requiring any Secured Party (or any
. trustee or agent on ifs behalf) to proceed against or enforce any other rights or security
- or claim payment from any person before claiming from the Chargor under this Deed.

22.4 - Additional Security

This Security is in addition to and is not in any waj; prejudiced by any other Security
now or subseguently held by any Secured Party.

22.5 . Reinstatement

~If any discharge (whether in respect of the obligations of the Chargor or any security
. for those obligations or otherwise) or arrangement is made in whole or in part on the
~ faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, liquidation or otherwise without limitation, the liability of the
 Chargor under this Deed will continue as if the discharge or arrangement had not
“oceurred.

226 :_ Appropriations

- Fach Secured Party {of any trustee or agent on their behalf) may at any time during
the Security Period without affecting the lability of the Chargor under this Deed:

{a)  refrain from applying or enforcing any other moneys, security or rights held or
- received by that Secured Party (or any trustee or agent on its behalf) in respect
- of those amounts: or

~(b)  apply and enforce the same in any order or mannér as it sees fit (whether
' © against those amounts or otherwise); and

(c)  'may hold in a suspense account any moneys received from the Chérger.'or on
account of the liability of the Chargor under this Deed. '

Each Secured Party may concede or compromise any claim that any payment, security
or other disposition is liable to avoidance or restoration. '

22.7  Chargor Intent

~ Without prejudice to the generality of Clause 22.2, the Chargor 'ekpressly confirms -
“that it intends that the Security Interests created by this Deed shall extend from time to
~ time to any {however fundamental} variation, increase, extension or addition of or to :
- any of the Finance Documents and/or any facility or amount made available under any
 of the Finance Documents for any purposes whatsoever, including without limitation
refinancing existing facilities, refinancing any other indebtedness, making facilities
available to new borrowers, varying or extending the purposes for which any such
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i faciiit}f or amount might be made available from time to time andfor any fées,' costs

and expenses associated with any of the foregoing.
Security Trustee Provisien

The Security Trustee executes this Deed in its capacity as Security Trustee in the

*exercise of the powers and authority conferred and vested in it under the Facility
- Agreement and any other Finance Document for and on behalf of the Secured Parties -

; ; for whom it acts. The Security Trustee will exercise its powers and authority under-

R

24.1

this Deed in the manner provided for in the Facility Agreement and, in so acting, the

~ Security Trustee shall have the protections, immunities, rights, powers, authorisations,

indemnities and benefits conferred on it under and by the Facility Agreement and the
other Finance Documents. '

RELEASE

At the end of the Security Period, the Security Trustee may; ai the requiest and cost of - -
the Charpor, take whatever action is necessary to release the Security Assets from this
Secunty.

. NOTICES
In Writing .

(a) Any communication in connection with this Deed must be in writing and, _
- unless otherwise stated, may be given in person, by post, telex, fax or any

electronic communication approved by the Security Trustee,

~ (b) . For the purpose of this Deed, an electronic communication will be treated as

C 242

being in writing.

(e} - Unless it is agreed to the contrary, any consent or agreement required under

- this Deead must be given in writing.

Contact Details

(a) The contact details of the C'hag'gor for all notices in connection with this |

Agreement are the same as those set out in the Facility Agreement for the
Bormrower.

(b} - The contact details of the Security Trustee all notices in connection with this B
- Agreement are the same as those set out in the Facility Agreement for the

- Security Trustee.

" {c) Any Party may change its contact details by giving five Business Days' notice l
to the Security Trustee or (in the case of the Security Trustee) to the other

~ Party.

36
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27,

(d)  Where the Security Trustee hominates a particular department or officer to -

receive a notice, a notice will not be effective if it fails to specify that
department or officer.

Eﬁéctivmess

(a) Except as provided below, any notice in connection with this Deed will be

 deemed to be given as follows:
' -_.'(i) if delivered in person, at the time of delivery; .~

| (i) if posted, five days afier being deposited in the post, postage pfegaid?- o
' - in a correctly addressed envelope; '

Sy if by fax, when received in legible form; and

(iv}  if by e-mail or any other electronic communication, when received in _ '
- legible form. '

(b)) A communication given under paragraph (a) abave but received on a non-

working day or alter business hours in the place of receipt will only be deemed
to be given on the next working day in that place. '

-. B (c) A notice to the Security Trustee will only be effective on actual receipt by it.

AMENDMENTS, WAIVERS AND CONSENTS |

No amendment of this Deed shall be effective unless it is in writing and signed by, or
~on behalf of, each Party (or its authorised representative).

The rights of the Security Trustee under this Deed:

_:{a} - may be exercised as often as necessary; N

¥R  are cumulative and not exclusive of its rights under the géﬁéfai iaw; and -
'{c) . may be waived only in writing and specifically. |

. Deia.y in exercising or non-exercise of any right is not a ﬁ:ai?ei of ihaf ﬁghi el

COUNTERPARTS

This Deed may be executed in any number of counterparts.  This has the same effect.

. as if the signatures on the counterparts were on a single copy of this Deed.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or

~ unenforceable in any respect under any law of any jurisdiction, neither the legality, -
- validity or enforceability of the remaining provisions nor the legality, validity or

- enforceability of such provision under the law of any other jurisdiction will in any

way be affected or impaired.
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28, GOVERNINGLAW
This Deed and any non-conitractual obligations arising out of or in connection with it
are governed by the laws of Northern Ireland.

29.. ENFORCEMENT

20,0 Jurisdiction
“{a)  The courts of Northern Ireland have exclusive jurisdiction 1o settle any Qdi.spi.xitc

arising out of or in connection with this Deed. The Chargor acknowledges
that the courts of Northern Ireland are the most appropriate and convenient
courts to settle any such dispute and the Chargor waives objection to those

- courts on the grounds of inconvenient forum or otherwise in relation to
proceedings in connection with this Deed.

o -(’25)'  This Clause is for the benefit of the Secured Parties only. To the extent
- allowed by law, a Secured Party may take:

{i)  proceedings in any other court; and
| o (ii)_ - concurrent proceedings in any number of juﬁséictisﬂé.
30. - WAIVER OF IMMUNITY
- The Chargor irrevocably and u;ﬁcﬁﬂditionaﬁiy and t§ tﬁé fuﬁie:si.ex{ént péﬁﬁiﬁé{i b.}r. ) |
-+ applicable law:

: (a} ~ agrees not to claim any immunity from 'pmcee{iingsﬂhmught by a Secured

- Party against it in relation to this Deed and to ensure that no such claim is e B

made on its behalf

{b) . consents generally to the giving of any relief or the issue of any 'pmce:és' in
- connection with those proceedings; and

{e) waives to the fullest extent permitied by'aﬁpiicahié law ail rights of é.mmu'ﬁity' o
" in respect of it or its assets.

© This Deed has been entered into as a deed on the date stated at the beginning of this Deed. I_ |

% T SR



- SCHEDULE1 - -
. DETAILS OF SECURITY ASSBETS
Part I: Property

. Land and'buﬂéiings known as 197 Airport Road West, Belfast BT3 9ED being the
lands comprised in folio DN168660L County Down
Land and buildings known as Laganwood House, Laganwood Car Park and Garderi

Car Park at Newforge Lane, Belfast, BT® S5NX being the lands comprised in folic -
ANIT71672 County Antrim

3. Land and buildings known as Woodchester House and Bridgewood House and Cark

Park at Pinewood House, Newforge Lane, Belfast, BT9 SNW being the lands '
- comprised in folios ANI171662 and AN171664L both County Antrim 3

. Land and buildings known as 9 Lanyon Place, Belfast, BT! 3LP being the lands
comprised in folio ANE7105L County Antrim :

Land and buildings known as 133-137 Lisburn Road, Belfast BT9 7AG being the
lands comprised in folio AN171666L County Antrim and the interest of the

Crantee in a Fee Farm Grant dated 28 September 1855and made between William -

- Suffern {1) and George Tabe (2)

. Land and buildings known as Adelaide Business Centre, Apollo Road, Belfast being
the lands comprised in folio AN20599L County Antrim

. Land and buildings known as Unit 7 Park Centre, Donegall Road, Beifast; BTIZ 6HN | R

being the lands comprised in folio AN171665L County Antrim

Part 2: Charged Securities

Chargor -~ | Name of company in which Class of Number of | Issued
B 7 shares are held . | shares held | shares held - | share

‘capital '




-~ Part SE'Chaérde Aceounts o '

Charged Accounts
Account: | Type ‘Account Bank Account: bank bramch address
‘pumber - IR _ .| and sort code ' o

Part 4: Licences

- None

it
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SCHEDULE 2
" FORM OF NOTICE TO ACCOUNT BANK
Part 1 o

-~ Form of Notice to Account Bank |

[Letterhead of [+]]

Dear Sirs

- This letter constitutes notice to yoii that, by a security deed dated -] (the "Security Deed"), _
we have charged {(by way of a first fixed charge) in favour of The Governor and Company of

_ the Bank of Ireland (the "Security Trustee”) as security agent and trustee for the Secured

~ Parties referred to in the Security Deed, all our rights in respect of any amount standing to the

credit of any account maintained by us with you (the "Accounts") including in particular but
without iimitation the following accounts:

I

‘We hereby irrévocably instruct and authorise you to disclose to the Security Trustee, such
information relating to any of the Accounts as the Security Trustee may request, to comply -
with the terms of any written notice or instruction relating to any Account given to you by the

. Security Trustee and to pay or release any sum standing to the credit of any Account in

“accordance with the written instructions of the Security Trustee,

We confirm that you should comply with the instructions in this letter without any further
permission from, or reference to, us.

The instructions in this letter may not be revoked or amended without the prior written
- consent of the Security Trustee. '

- This letter, and any acknowledgement in connection with it, and any non-contractual
_obligations arising out of or in connection with any of them, shall be governed by Northern
* Irish law.

~ Please confirm yauf agreement to the above by $ending the enclosed acknowledgement to the
- Securnity Trustee at [40 Mespil Road, Dublin 4, Ireland] with 2 copy to ourselves.

K - Yours faithfully

(Authorised signatory) S

e

Al

2017



Part2
' Form of Ackn{ﬁv}edg@ment from Aceount Bank
[Letterhead of Account Bank]

“To: _ 'Tﬁe Governor and Company of the Bank of Ireland, as Seéunlﬁ? Trustee
{40 Mespil Road, Dublin 4, Ireland]

- Copy: [*] | o
| | 201p]

- Dear Sits

We confirm rcéeip# ﬁ::am.{ﬂ}; (the ”Ceﬁnpi&ﬁy"). of a .nmic;e.dated {-j of &;i Qharge upon the
terms of the Security Deed, over all the rights of the Chargor to any amount standing to the

~credit of any of the Chargor's accounts with us or any bank, financial institution or other
person (the "Accounts"). '

We confirm that we:

{(a} accept the instructions contained in the notice and agfee'm campiy with the
notice;

- (b)  have not réceived notice of the interest of any third ?aﬁy in any Account; '_

" {c} - have neither claimed nor exercised, nor will claim or exercise, any security
- interest, set-off, lien, combination or consolidation of accounts, counter-claim
~or other right in respect of any Account or the balance thereon and we
. irrevocably waiver such rights; and

{d) - will not permit any amount to be withdrawn from any Account without your L
" prior written consent. .

 The Accounts maintained with us are:
- [Specify accounts and account numberé}

This letter and any non-contractual obligations arising out of or in connection with it shali be o -
- governed by Northern Irish law.

Yours faithfully,

{Authorised signatory)

- [Account Bank]



. SCHEDULE3
 FORM OF NOTICE TO OCCUPATIONAL TENANTS
| Part 1 | R
" Formof Nﬂticé to @ccuzzpaﬁaﬁial Tenants -

| fLetterhead of [+]]

' ._'T{?’: : _ {Gcéﬁpé%iéna& tsﬂanﬂ ' . o
R | [Diﬁe} .

" Dear Sirs, h |

Property: [&eécﬁpiién of ?rbpeﬁyj'_”: '

We refer to the lease dated [+] and maéé hetwleeﬁ t“} and [*] (the.Léaﬁse.). e

'. _ This letter constitutes notice to vou that by a Security Deed dated {*}'2(}17'&21& "Security |
- Deed") we have assigned by way of security to The Governor and Company of the Bank of -
freland (the "Security Trustee") as security agent and trustee for the Secured Parties referred

o - to in the Security Deed, all our rights under the Lease,

“We irrevocably instruct and authorise you to pay any rent pa}'ablé by you under the Leasc to
“our account with [ 1 at [=], Account No. [*], Sort Code [*] (the "Rent
 Account”),

“The instructions in this letter apply until you receive notice from the Security Trustee to the -
- contrary and notwithstanding any previous instruciions given by us.

The instructions in this letter may not be revoked or amended withiout the .prier wriften

~consent of the Security Trustee,

This letter, and any acknowledgement in connection with i, and any non-contractual |

obligations arising out of or in connection with any of them, shall be governed by Northern - .

" Irish law.

Please confirm your agreement to the above by signing the attached acknowledgement and

~ returning it to the Security Trustee at [40 Mespil Road, Dublin 4, Ireland] with a copy o
- ourselves.

Yours faithfully,

" For

O



Partz

Form of Aéimoiﬂedgemem of @ccupatéénai Tenant

To: | R The Governor and Cémyany'of the Bank of Ireland, as Secuﬁﬁy Trustee
' '_ [40 Mespil Road, Dublin 4, Ireland] B
©Attention: | [+] _
 owg
" Dear Sirs,

We confirm receipt from [+] (the "Chargor") of a notice dated [+], 2017 {the "Notice") in o
~ relation to the Lease (as defined in the Notice). '
We accept the instructions contained in the Notice.
We confirm that we:
{(a)  have not received any notice that any third party has or will have any right or
' " interest in, or has made or will be making any claim or demand or taking any -

action in respect of, the rights of the Chargor under or in respect of the Lease
(as defined in the Notice); and :

{b)  must pay all rent and all other monies payaﬁie by us under the Lease into the
Rent Account (as defined in the Notice); and '

~{c) "~ must continue to pay those monies into the Rent Account until we receive -
* your written instructions to the contrary.

“This letter and any non-contractual obligations arising out of or in conneéction with it shallbe -

- governed by Northern Irish law.

" Yours faithfully,

mEemesmsrzaasasarasretroson a0 shs

4



| ”scgﬁmmﬁﬁ4i'__'
 FORM OF NOTICE FOR RELEVANT CONTRACTS
| Part 1
- Form of Naotice to Cauhterpart‘y '
| | . [Letterhead of [+]]
.T@-‘._._ [Contract p'any]”. N :

[Date] - .

- Dear Sirs,

“This letter constitutes notice to you that by a Security Deed dated [<] (the "Security Deed®)
we have assigned by way of security to The Governor and Company of the Bank of Ireland

(the "Security Trustee") as security agent and trustee for the Secured Parties referred to in -~
¥ 8g _

- the Security Deed, all our rights in respect of {insert details of Contract] (the "Contract®™).
- We confirm that:

(a) . we will remain lisble un&ez;'_ the Contract to parﬂ:&ﬁﬁ all the obliggati.ons .
- assumed by us under the Contract; and

(b} none of the Security Trustee, ils agents, any receiver or any other person will
-at any time be under any obligation or liability to you under or in respect of
the Contract, '

- We will also remain entitled to exercise all our rights, powers and discretions under the
 Contract, and you should continue to give notices under the Contract to us, unless and until
- you receive notice from the Security Trustee to the contrary stating that the security has

" become enforceable. In this event, all the rights, powers and discretions will be exercisable

" by, and notices must be given to, the Security Trustee or as it directs.

- Please note that we have agreed that we will not amend or waive any provision of or
~ terminate the Contract without the prior consent of the Security Trustee.

- This letter, and any acknowledgement in connection with it, and dﬂy' nan-écntmatﬁal'_'
“obligations arising out of or in connection with any of them, shall be governed by Northern

' _ Irizh law.

Please ackxﬁawlcdg’é receipt of this letter by sendifig the attached acknowledgement to the
Security Trustee at [40 Mespil Road, Dublin 4, Ireland].

~ Yours faithfully,
Pl
 (Authorised signatory)

45



.Fm.'m of .Aci{ﬁaﬂedgemenfﬁf Couhtéﬁp’afty | ]
N To: ' .. Tﬁé chémar and Qam?ézﬁy.’éf %he? éank of Ere.l.ahdi, as. S@ém‘ity 'E’mst‘ze
- {40 Mespil Road, Dublin 4, Ireland]
~ Copy: [] e
o [Date] .

Dear Sirs, .

. We confirm receipt from [¢] {fhe”(jhargbr“) of a notice dated [*] of an assignment on the
-~ terms of the Security Deed of all the Chargor's rights in respect of [insert details of the

- Contract] (the "Contract™).

We confirm that we will pay all sums due, and give notices, under the Contract as directed in
" that notice,

This letter and any non-contractual obligations arising out of or in connection with it shall be

governed by Northern Irish law,
Yours faithfully,
{Authorised signatory)

-~ [Counterparty]

Ag-



 SCHEDULES
. PART1
' GROUND RENTS

hone



SCHEDULE6
' INTER COMPANY LOANS
‘Loan ofﬁl,%?,iél to Kilmona Property Limited |

- Loan of £475,783 to Lanyon Homes NI Limited =



 SCHEDULET
' FORM OF NOTICE TO INSURERS
Part 1
Férﬁa of Notice to Insurers
o [Letterhead of [+]]
To: [*5 = |

{Da&é} |

- Dear Sirs,

This letter constitutes notice to you that by a Security Deed dated [+] (the "Security Deed")
. we have assigned by way of security in favour of The Govemnor and Company of the Bank of
Ireland (the "Security Trustee") as security agent and trustee for the Secured Parties referred
. to in the Security Deed, all our right, title and benefit in and to the following policy (the

- “Policy”)-

- We hereby irrevocably instruct and authorise you, to disclose to the Security Trustee, such
“information relating to the Policy as the Security Trustee may request, to comply with the

terms of any written notice or instruction relating to the Policy given to you by the Security

- Trustee and to pay or release all or part of the amounts from time to time due and payable by .

you under the Policy to our account with [] at [+], Account No. [], Sort Code [=] or such

. other account of ours in accordance with the written instructions given to you by the Security

Trustee from time fo time, :

- We confirm that you should comply with the instructions in this letter without any further

- permission from, or reference to, us,

The instructions in this letter may not be revoked or amended without the g}rie}r written. .
consent of the Security Trustee,

- This letter, and any acknowledgement in connection with i, and any non-coniractial _
. obligations arising out of or in connection with any of them, shall be governed by Northerm
Irish law. o

Please acknowieﬁigé'mc&ip’f of this létter by sending the 'atia{:hed.ackmwlédgemeﬁt. to the
Security Trustee ai [40 Mespil Road, Dublin 4, Ireland] with a copy to ourselves.

o Yours faithfully,

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

B ;:GZE -
| {Au'th@.risad.sigﬂamry)' S

A



 Part2
" Form of Acknowledgement of Insurer
[Letterhead of insurer]

- To: The.(}avemﬂr and C@mpmy of the Bank of Ircland, as Security Tr.usi.e.e _: _

- [40 Mespil Road, Dublin 4, Ireland]

~ Copy: [1] ol
- [ﬁaie}
QeakSirs,

“We confirm méeipi from [*] (tﬁé “Ch.a.rgar“) of a notice dated [+] of an assignment on the

- terms of the Security Deed of all the Chargor’s right title and benefit in and to the following =~

 policy (the “Policy”} [insert details of the Policy].
We confirm that we:

- {a) accépi the instructions contained in the notice and agree to comply with
the notice:

o (b). we will payi or release all or part of the amounts from time to time due and

pavable by us under the Policy to the Chargor’s account with [+] at [}, = '

- Account No. [*], Sort Code [+] or such other account of the Chargor in
-accordance with the written instructions given to us by the Security
Trustee from time to time;

{c) have not reccived notice of the interest any notice that any third party has
or will have any right or interest in, or has made, or will be making any -

- claim or demand or taking any action in respect of the rights of the -
. Chargor under or in respect of the Policy;

-~ {d) confirm that the Security Trustee's interest as first prioréiy chargee isnoted

on the Policy.

~ This letter and .an'y non-contractual obligations zgré'sing out'of of in conniection with it shall be
governed by Northern Irish law. '
C Yours feithfully,

B {Authorised signatery)' .

- {Insurer] _



scagaﬂigs'
. INSURANCE POLICIES
g ..?eﬁéy.Nuxiﬁbea‘lé.: | :
-Policy Number: Yé??SBOQBEQﬁ?A .
Policy Number: Y077319QBEO1 117A

_Policy Number: Y077313QBEO117A
Policy Number: YO77317QBEOI11IT7A

Policy Form Reference: PPOROI 2{313 N

~ Insurer: QBE Insurance (Europe) Limited (?egiéféréd in England under Company number
- 1761564) registered address Plantation Place, 30 Fenchurch Street, London, EC3IM 3BD

| Expiry Date: 30.1,18

a
T
q 7



. SCHEDULES = o o
HEDGING AGREEMENTS

~ None



. SCHEDULE 10 R
| ¥‘ORM OF NQTICE FOR HEDGING AGREEMENTS'_”-.
Part 1
B .Farr.i.a of Notice to Counterparty
[Letterhead of [+]]

. To: [Agreement party]

. {Dazéj g

- Dear Sirs,

This letter constitutes notice to you that by a Security Deed dated {'] {the "Security Deed")

we have assigned by way of security in favour of The Govemor and Company of the Bank of
Ireland (the "Security Trustee"} as security agent and trustee for the Secured Parties referred

to in the Security Deed, all our rights in respect of [insert details of hedging agreement] (the

“Agreement’).

We confirm that:

¢}y we will remain liable under the Ag’reémeﬁt to perform all the obiigéfions .

assumed by us under the Agreement; and

) {(d) - none of the Security Trustee, its agents, any receiver or aﬁy other 'persm‘i will

- at any time be under any obligation or liability to you under or in respect of

 the Agreement,

~ We will also remain entitled to exercise all our rights, powers and discretions under the
- Agreement, and you should continue to give notices under the Agreement to us, unless and -

until you receive notice from the Security Trustee to the contrary stating that the security has

become enforceable. In this event, all the rights, powers and discretions will be exercisable '

" by, and notices must be given to, the Security Trustee or as it directs.

.- Please note that we have agreed that we will not amend or waive'any'pr@vismn of or.
. terminate the Agreement without the prior consent of the Security Trustee,

This letter, and any acknowledgement in connection with it, and any non-contractial

obligations arising out of or in connection with any of them, shall be governed by Northemn |

 Irish law.

 Please acknowledge receipt of this letter by sending the attached acknowledgement to the

- Security Trustee at [40 Mespil Road, Dublin 4, Ireland].
|  Yours faithfully,

et



N (Aﬁﬁhoﬁsed Signaiory}. '



. Part2
 Form of Acknswiedggment' of Counterparty
~ To: - The Goversior and Gampanyef the Bank of {rciand;- as Security Trustee S
{40 Mespil Road, Dublin 4, Ireland] '

| Copy: []

"~ Dear Sirs,

We confirm reéeipt from [+] (the "Chargoer™) of a notice dated [*] of an assignment on the - o

terms of the Security Deed of all the Chargor's rights in respect of [insert details of the .

- Agreement] (the "Agreement").

We confirm that we will pay all sums dii'e; and give notices, under the Agreement as directed
in that notice.

' This letter and any non-contractual obligations arising out of ot in connection with it shall he

i governed by Northern Irish law,

. | Yours faithfully,
| (Authorised signatory)

[Counterparty]



. EXECUTED and DELIVERED asa
" DEED by LANYON PLACE

Chargor:

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

Director

- LIMITED, acting by a Director, inthe
presence of: :

Witness . Witness

) “MName: D ‘ . RO B .:._'Name: o
Address: ZX i / . Address: .

- Occupation: . Occupation:



- Security Trustee:

SIGNED and DELIVERED ss a
DEED by: :

Sa A K4 At 8L Attt dennando Rt rEnn a0 oo

“As aftorneys for THE GOVERNOR

PAMTANBE s AR GBI R TR TAB N NI D408 202G NS Ao an noe

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

AND COMPANY OF THE BANK OF -

IRELAND as Security Trustee in the .

- presence of:
Witness
Name:

" Address:

- Qccupation: -

. Witness

~ Name: _
Adéress:. -

Occupation:”

 [Signature Page to Security Deed]

aT



