Companies House

MRO1 e

Registration of a Charge

Company name: A.& F.A. DUNDEE LIMITED
Company number: NI003932

X79FNHIG

Received for Electronic Filing: 03/07/201

Details of Charge

Date of creation:  02/07/2018
Charge code: NI0O 3932 0010
Persons entitled: ULSTER BANK LIMITED

Brief description: 1. ALL THAT LEASEHOLD PROPERTY KNOWN AS UNIT 3 MAYFIELD
GARDEN VILLAGE, HIGHTOWN ROAD, MALLUSK 2. ALL THAT
LEASEHOLD PROPERTY KNOWN AS UNIT 8 TRAMWAYS SHOPPING
CENTRE, GLENGORMLEY, COUNTY ANTRIM 3. ALL THAT LEASEHOLD
PROPERTY KNOWN AS 10 RICHMOND GARDENS, GLENGORMLEY,
COUNTY ANTRIM 4. ALL THAT LEASEHOLD PROPERTY KNOWN AS UNIT
9 TRAMWAYS SHOPPING CENTRE, GLENGORMLEY, COUNTY ANTRIM

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.

Electronically filed document for Company Number: NI003932 Page 1



Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TUGHANS SOLICITORS

Electronically filed document for Company Number: NI003932 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI3932

Charge code: NI00 3932 0010

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 2nd July 2018 and created by A.& F.A. DUNDEE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 3rd July 2018 .

Given at Companies House, Belfast on 4th July 2018

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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EXECUTION VERSION

DATED r0 Tl 2018

(1 A. & F. A DUNDEE LIMITED

{2) ULSTER BANK LIMITED {as Security Trustee)

DEBENTURE
We hereby certify that thig is

governed by the laws of Northern Ireland @ true copy of the original

Da{'ed___%m
Lgrians

Solicitors
30 Victoria Street
Beifast BT1 3Gg
Northern Irelang

Tughans
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EXECUTION VERSION

This DEBENTURE is made as a DEED and dated IMO Jm‘:j Lok BETWEEN

{1 A. & F. A. DUNDEE LIMITED a company incorporated in Northern Ireland with company
number NI003932 and having its registered office at 44 Montgomery Road, Belfast BT6 9HL
(the “Charger”);

(2) ULSTER BANK LIMITED of 11-16 Donegall Square East, Belfast, BT1 5UB as security trustee
for and on behalf of the Secured Farties {the “Security Trustee”).

WHEREAS

{A) The Chargor is or may in the future become indebted to one or more of the Secured Parties
(whether as principal debtor or as guarantor, surety or in any other capacity whatsoever).

{B) As security for the payment and discharge of all Obligations of the Chargor to the Finance
Parties, the Chargor has agreed to provide the Security Trustee with a debenture on the terms
more particularly set out herein.

1. DEFINITIONS AND INTERPRETATION

1.1 in this Deed:

‘Accounts” shall have the meaning given to that term in Clause 3.2.4(k};

“Administrator” means one or more administrators of the Chargor appointed or to be appointed
pursuant to the provisions of this Deed or under any applicable provision of faw;

“Administrative Receiver” means one or more administrative receivers of the Chargor
appointed or to be appointed pursuant to the provisions of this Deed or under any applicable
provision of law;

“Advisers” means each of the professional advisers of a Finance Party engaged by that
Finance Party to advise in respect of any matters connected with the Chargor or any Finance
Document to include the Finance Parties’ legal, financial, environmental, tax, property,
construction, planning and other advisers and the term “Adviser’ means any one or more of
them as the context may require or admit;

“Business Day” means a day (other than a Saturday, Sunday or public holiday) on which
banks are open for general business in Belfast;

“Business Licence” shall have the meaning given to that term in Clause 3.2.4(p);
“Chattels” shall have the meaning given to that term in Clause 3.2.4{f);

"Collateral Security” shall have the meaning given to that term in Clause 3.2.4(d};
“Contracts” shall have the meaning given to that term in Clause 3.2.4());
‘Construction Rights” shall have the meaning given to that term in Clause 3.2.4{e):

“Criminal Damage Compensation” shall have the meaning given to that term in Clause
3.2.4(q);

"Debts” shall have the meaning given to that term in Clause 3.2.4(n},

“Default Rate” means:

Debenture - AFADL:5267863_4 2



EXECUTION VERSION

{(a}) any rate identified in any Finance Document as the rate of interest applying upon a
default of the relevant pringipal obligor (whether or not that rate is described as the
“default rate” of interest or otherwise) and in the event of more than one such rate being
applicable, the highest of such rates; or

(s)] in the absence of such rate being so specified, the rate being two per cent. per annum
above any rate of interest applicabie to any Finance Document and, in the event of
more than one such rate being applicable, the highest of such rates; or

(c) in the absence of either of the foregoing rates being so specified, the rate being two
per cent. per annum above the Bank of England’s Official Bank Rate {or, if that rate
ceases to exist, the nearest equivalent interest rate set by the Bank of England or by
any central bank or monetary authority which repiaces the Bank of England);

“Delegate” means any person appeinted by the Security Trustee or any Receiver pursuant io
Clause 16 {Delegation) and any person appointed as aftorney of the Security Trustee, any
Receiver or any Delegate;

"Deposit’ shall have the meaning given to that term in Clause 3.2.4{l);
“Derivative Assets” means;

(a) all allotments, accrations, offers and rights deriving from ar incidental to any of the
Investments including all stocks, shares and other securities, rights, monies and other
property whether of a capital or income nature accruing, offered, issued or deriving at
any time by way of bonus, redermption, exchange, purchase, substitution, conversion,
oreference, option or otherwise attributabie to or in respect to any of the Investments;
and

{b) all dividends, interest or other incomea deriving from or incidental to the ownership of
the Investments;

“Disposal” means any transter or other disposal of an asset or of an interest in an asset, or the
creation of any Right over an asset in favour of anather person, but not the creation of a Security
interest and the term "Dispose” shall be construed accordingly;

‘Enforcement Time" means any time at which an Event of Default has occurred;

"Environment” means all of the air, water and land, including {without limitation) the air within

buildings and the air within other natural or man-made structures above or below ground,

ground and surface water and surface and sub-surface soif;

"Environmental Law" means all applicable statutes, treaties, regulations, directives ot simnilar

measures relating o the poliution or protection of the Environment that atfects the Secured

Assets;

“Event of Default” means the occurrence of any one of more of the following:

{a) the happening of an event which constitules an event of default (howsoever described)
in any Finance Document of the happening of any event under any Finance Document
or other arrangement with the Security Trustee whereby the Secured Obligations
become immediately due and payable; or

(b} if any of the Secured Obligations are not paid or otherwise discharged in the manner
and on the due date far same; or

{c) if there is a breach by the Chargaor of any provision of any Finance Document;

“Facility Document” means (a) the amended and restated term loan facility agreement dated
on or about the date hereof made between, amongst others, {1) Magir Limited, (2} Ulster Bank
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EXECUTION VERSION

Limited, (3} The Governor and Company of the Bank of Ireland and (4) the Security Trustee;
{b) the overdraft loan facility agreement dated on or about the date hereof made Detween,
amongst others, {1) Magir Limited, (2} Ulster Bank Limited and (3) the Security Trustee; and {c}
each and every facility letter, facility agreement, loan agreement, letter of offer, toan note
instrument, bond, letter of cradit, facility for a guarantee or indemnity, nedging agreemeant or
similar agreement or instrument pursuant to which a Secured Party has made available
financial accommodation of whatsoever nature to (i) the Chargor or {if) (where the Chargor has
executed this Deed as a collateral security in respect of the Cbligations of a third party as the
principal obligor {(whether as a third party charge or in support of the Chargor's Obligations
under any guarantee, indemnity or other contract of surety)) the relevant principal obligor,

“Finance Document”’ means each Facility Document and each Security Document;
“Finance Party” means each Secured Party and the Security Trustee;

"Financial Collateral” shall have the meaning given to that expression in the Financial
Collaterat Regutations;

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S| 2003/3226);

"Fixed Charge Receiver” means one or more receivers or managers appointed, or to be
appointad, under this Deed or under any applicable provision of {aw who is not an Administrative
Receiver;

“Insolvency Event” in relation to a parson, maans:

{a) the dissolution, liquidation, provisional liquidation, administration, provisional
administration, administrative receivership, receivership, examinership or bankruptcy
of that person or the entering into by that person of any compromise, voluntary
arrangament or scheme of arrangement with craditors,

{b) any analogous or similar procedure in any jurisdiction other than Northern Ireland; or

{c) any other form of procedure relating to insolvency, bankruptoy, reorganisation or
dissolution in any jurisdiction;

“Insolvency Legisiation” means:

{a) the insolvency (Northern ireland) Order 1989 and any legislation, rules or regulations
made under it; and

(b) any other primary or secandary legislation, rules or regulations in Northern Ireland from
time to time relating to insolvency, bankruptcy, reorganisation or dissolution;

"Insurances” shall have the meaning given to that term in Clause 3.2.4(h},
“Insurance Proceeds” shall have the meaning given to that term in Clause 3.2.4(i);

"Intellectual Property” shall have the meaning given {o that term in Clause 3.2.4(m);

“Investments” shall have the meaning given to that term in Clause 3.2.4(g);

“Licensed Premises” shall mean the premises in respact of which a Business Licence is
granted and any other premises that may be used by the holder of that Business Licence in
connection with the business autharised to be carried on under that Business Licence,

“Obligations” in relaiion to a person, means all obligations or liabilities of any kind of that person
from time ta time, whether they are:
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EXECUTION VERSION

) to pay money or to perform (or not to perform) any other act;

(b) axprass or implied;

(c} prasant, future, aciual or contingent;

(d) joint ar several;

(e) incurred as a principal, guarantor or surety or in any other manner; or

(£ originally owing to the person claiming performance or acquired by that person from
someone else;

"Obligot" means any one or more, as the context requires or admits, of {i) the Chargor and (i)
the principal obligor in respect of any Facility Document;

“Officer” in relation to a person, means any officer, employee of agent of that person;

‘Permitted Security interests” means:

{a) any Security Interest arising by operatiton of law provided that it secures an amount
arising from the nermal course of business of the Chargor and which is outstanding for

no more than 30 days; and

{b) each Security Interest which the Security Trustee has, from tima tg time, agreed in
writing with the Chargor shall constitute a Permitted Security Interest;

*Real Property” means, in each case wherever located in the world, any freehold, leasehold or
other immoveable property now or at any time hereafter belonging to, or any estate or interest
vested in, the Chargor together with all rights, liberties, powers, easements, quasi easernents
and appurtenances {in each ¢case of whatever nature) attached or appurtenant thereto and all
buitdings, erections, fixtures, fittings (including trade fixtures and fittings) and all fixed ptant and
machinery from time to time therein or thereon and the term “Real Property” shafi, for the
avoidance of doubt, include any Secured Real Property;

“Real Property Leases” shall have the meaning given to that term in Clause 3.2.4{a);
“Real Property Licences” shall have the meaning given to that term in Clause 3.2.4(b);
“Receiver” means an Administrative Receiver or a Fixed Charge Receiver,

“Rental Income” shall have the meaning given to that term in Clause 3.2.4(c);

“Right” means any right, privilege, power or immunity, or any interest or remedy, of any kind,
whether it is personal or proprietary;

“Secured Assets” means those assets which are, from time to time, the subject of the Security
Interests set out more particularly in Clause 3.2,

"Secured Obligations" means the Obligations undertaken to be paid or discharged in Clause
2 (Payment of Secured Obligations),

“Secured Party” means any one or more, as the context requires or admits, of Ulster Bank
Limited, NatWest Markets Plc, The Governor and Company of the Bank of Ireland and Bank of
Irefand (UK) PLC;

“Secured Real Property” means the Real Property {if any) more particularly described in
Schedute 1 (Secured Assefs) Part A {Secured Real Property),
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EXECUTION VERSION

"Security Document’ means each and every document or arrangement creating or evidencing
{i} a Security Interest or {ii} a guarantee, indemnity or othar contract of suretyship in each case
made by ar Obligor in favour of a Finance Party and which secures or guarantees the payment
or discharge of any Obligations of any Obligor to any Finance Party (whether directly or in
favour of the Security Trustee as security trustee for the Secured Parties) and the term
“Security Document” shal! include this Deed:;

“Security Financial Collateral Arrangement" shall have the meaning given to that expression
in the Financial Collateral Regulations;

“Security Interest” means:

{a) any rnortgage, charge, pledge, lien, hypothecation, assignment by way of security,
assignation in security, trust, arrangement for the purpose of providing security or other
security interest of any kind in any jurisdiction;

(I} any blocked account or “flawed asset” arrangement which has the commercial effect of
creating security for financial indebtedness;

(c) any right of set-off whether it is created by agresmant or by operation of law; and

() any cther proprietary interest over an asset, or any arrangement in relation to an asset,
in each case created in relation to financial indebtedness and which has the same
commercial effect as if sacurity had been created over it;

“Security Period” means the period starting on the date of this Deed and ending on the date
on which all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full and no further Secured Cbligations are capable of being outsianding;

*Subsidiary” means a subsidiary within the meaning of Section 1153 of the Companies Act
2008, and for this purpose if any shares are held by way of security, the person providing that
security shall be treated as the member of the relevant company unless and until that security
is realised, notwithstanding that the beneficiary of that security {or a nominee of that beneficiary)
may be registered as a member of the relevant company;

“Tax” mesans any tax (including VAT), levy, impost, duty or other charge or withholding of a
simitar nature (including any penalty or interest payable in connection with any failure to pay or
any delay ir paying any of the same); and

“WAT" means value added tax as provided for in the Value Added Tax Act 1984 and any other
tax of a similar nature or effect.

Uniess a contrary indication appears, any reference in this Deed:

to any words denoting the singular number only shall be construed as including the plural
and vice versa and to any words denoting any gender shall be construed as including all
genders;

to any person shall be construed so as to include its successors in titie, permitted assigns and
permitted transferees;

to assets includes present and future properties, assets, intellectual property rights, real
property, heritable property, personal property, rights, revenues, uncalled capital and any
Rights to receive, or require delivery of, or exercise direct controf over any of the foregoing and,
where reference to an assat contains a number of categories, each category will be construed
as separate {rom each other category;

to any agreement or instrument is a reference to that agreement or instrument as in forcg_for
the time being and as from time to time (i) amended, restated, supplemented, varied, modified
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EXECUTION VERSION

or novated or {ii) repiaced or superseded by any other agreement or instrument between the
parties to that agreement or instrument;

to the terms including or inciudes shall be construed as meaning inc¢luding without
limitation or includes without limitation;

to an obligation means any duty, obligation or liability of any kind;

to an indemnity or indemnifying any person against any circumstance includes indemnifying
and keeping that person harmless from ail demands, actions, claims and proceedings from time
to time made or brought against that person and all 1oss or damage and all payments, costs,
expenses, liabilities and other Obligatians fram time to time made, suffered or incurred by that
person as a direct or indirect consequerce of, or which would not have arisen but for, the
relevant circumstance,

to indebtedness includas any Obligation for the payment or repayment of monay;

to a person includes any individual, firm, company, corporation, government, state or agency
of a state or any association, trust, joint venture, consortium or partnership (whether or not
having separate legal personality);

to a reguiation includes any present or future law, regulation, rule, official directive, request or
guideline having the farce of law of any governmental, intergovernmental or supranational body,
agency, departmant or regulatory, self-regulatory or other authority or organisatiorn;

10 the winding up, dissolution, administration or bankruptcy of a person shall be construed
as to include any equivalent or analogous procedures under the laws of any jurisdiction in which
such person is incorporated or resident, any jurisdiction in which such person carries on
business or in which any of its assets are located (including the seeking of a liquidation, winding
up, appoimtment of bhankruptcy trustee, reorganisation, dissolution, administration,
arrangement, adjustment, protection or relief of debtors, insolvency and suspension of
payments); :

1o a provision of law or regulation shall be a reference to that provision as amended,
supplemenied, replaced or re-enacted;

to £ or pounds sterling or GBP shall be to pounds sterling the lawtul currency for the time
being of the United Kingdom of Great Britain and Narthern Ireland;

to a time of day shall be a reference to Belfast time; and

to Clauses and Schedules are to be construed as references to Clauses of and Schedules to
this Deed.

Clause and Schedule headings are for ease of reference only and shall be ignored in the
interpretation of this Deed.

in this Deed an Event of Default is “continuing” if it has not been remedied or waived to the
satisfaction of the Security Trustee.

Where this Deed imposes an Obligation on the Chargor to do something if required or
requested by a Finance Party, it will do s0 as soon as practicable after it becomes aware of the
reguirement or request.

tt is intended that this document takes effect as a deed even though the Security Trustee may
only execute it undsr hand.

This Deed may he executed in counterparts.
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1.9

2.1

2.2

3.2

3.2.1

EXECUTION VERSION

The fact that no, or incomplete, details of any Secured Asset are inserted in Schedule 1
(Secured Assets) does not affect the agreement of the Chargor to create a Security Interest
over that Secured Asset.

i the Security Trustee considers that an amount paid by the Chargor in respect of the Secured
Obtigations is capable of being avoided or otherwise set aside on the liquidation or
admyinistration of the Chargor or otherwise, then that amount shall not be considered to have
been irrevocably paid for the purposes of this Deed.

The Rights conferred on each Receiver and on each Olfficer of the Security Trustee under
Clause 5 (Expenses, liability & indemnity) and Clause 7 {Payments) are enforceable by each
of them under the Contracts (Rights of Third Parties) Act 1829, No other term of this Deed is
enforceable under the Contracts {Rights of Third Parties) Act 1999 by anyone who is not a party
to thig Deed. The parties to this Deed may terminate this Deed or vary any of its terms without
the consent af any third party. However, they may not terminate this Deed or vary any of its
terms if this would have the effect of terminating or adversely affecting the Rights of a Receiver
or of an Otficer of the Security Trustee under this Deed without its consent, BUT ONLY to the
extent that the relevant Receiver or Officer has notified the Security Trustee in writing that it
intends to enforce or rely on the relevant provision prior to the time of the termination or
variation.

PAYMENT OF SECURED OBLIGATIONS

The Chargor will pay or otherwise discharge all Obligations from time to time due by the Chargor
to the Finance Parties, in each case when they become due for payment or discharge in
accordance with their respective terms. In the absence of any specific term for payment or
discharge applying to all or any part of such Obligations, the relevant Cbligations shall be
repayable on demand in writing by the relevant Finance Party.

For the avoidance of doubt the Obligations covenanted te be pald by the Chargor under this
Clause 2 {Payment of Secured Obligations) will include all amounts whether in respect of
principai, interest, broken funding costs, amounts due under hedging and other derivative
contracts, costs, fees, expenses and charges and all amounts payable or to be paid by the
Chargor under any provision of any Finance Document.

CREATION OF SECURITY INTERESTS
The Security Interests created under this Clause 3 {Creation of Security interssts).

are given to the Secuirity Trustee in its capacity as the security trustee for and on behalf of itself
and each Secured Party;

secure the payment and discharge of the Secured Obligations;

are given as beneficial owner by the Cnargor within the meaning of Section 7 (Covenants for
title fo be implied) of the Conveyancing and Law of Property Act 1881; and

are given as a continuing security, shall extend to the ultimate balance of the Secured
Obligations and shalf continue in force notwithstanding any intermediate payment or discharge
in whole or in part of the Secured Obligations unless and until the Security Trustee discharges
this Deed in writing.

The Chargor:

GRANTS and DEMISES so much of the Secured Real Property as is unregistered land TO
HOLD (i} as to sa much thereof as is freehold unto the Security Trusige for the term of 10,000
years from the date hereof and (i) as to so much thereof as is leasehold unto the Security
Trustee for the residue or residues of the term or respective terms of years for which the same
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32.3

3.24

(a)

(b)

{c)

(e)

EXECUTION VERSION

are held less the last 3 days of such term ar of each of such terms:

as registered owner or the person entitled to become registered as owner CHARGES BY WAY
OF FIRST FIXED CHARGE so much of the Secured Real Property as is registered or as is
required to be registered in the Land Registry by virtue of the statutes in that behalf or otherwise

and assents to the registration of the charge hereby created as a burden affecting such Real
Property;

CHARGES BY WAY OF FIRST FIXED CHARGE all Real Property to the extsnt that such Real

Property is not already subject to a Security Interest granted and created pursuant to Clause
3.2.1 or Clause 3.2.2 above,;

CHARGES BY WAY OF FIRST FIXED CHARGE and ASSIGNS BY WAY OF FIRST FIXED
SECURITY ASSIGNMENT all the Rights which it now has and all of the Rights which it obtains
at any lime in the future in

each lease, licence, sublease, assignment or cantract or agreement to lease, licence or let or
contract of occupation entered into by the Chargor in relation to any Real Property including
those (if any) more particularly identified in Schedule 1 (Secured Assefs) Pant A {Secured Real
Properily) (each a “Real Property Lease” and any one or more, as the context requires or
admits, the "Real Property Leases");

each licence, permit or authaority as renewed, amended, varied, extended or supplementad from
time to time now or hereaftar held by the Chargor in relation to any Aeal Property (or any part
therefor) including those (it any) more particularly identified in Schedule 1 {Secured Assels)
Part A {Secured Real Property) (each a “Real Property Licence” and any one or mora, as the
context reguires or admits, the “Real Property Licences");

all monetary amounts paid to the Chargor in connection with a Real Property Lease or a Real
Property Licence and all Obligations due and owing by a third party to the Chargor in connection
with a Real Property Lease or a Real Property Licence together with all Rights and claims of
the Chargor against all lessees, sub lessees, licenseas or occupiers of the relevant Real
Froperty {all, or any part therecf, as the context requires or admits, being the “Rental Income”);

each guarantee and/or Security Interest provided in relation to or in support of the Obligations
owed to the Chargor in respect of a Real Property Lease and/or a Real Property Licence
including those (if any) more particularly identified in Schedule 1 (Secured Assels) Part A

- {Secured Real Property) (each a "Collateral Security” and any one or more, as the context

requires or adrrits, the “Collateral Securities”);

all Rights of the Chargor relating to any covenant, agreement or undertaking in relation 1o the
construction and maintenance of all roads, pavements and utilities for services required in
connection with any Real Property of the Chargor or charges, levies or such like in respact of
the same or the taking in charge thereof by the local authority and any indemnity in respect of
the matters aforesaid, any Right, benefit or agreement made between the Chargor and the local
authority or any other person pursuant to which the Chargor has been or may be granted rights
of access or rights of way in relation to any Real Property of the Chargor and all of the Chargor's
Rights to be paid or receive compansation under any statute by reason of any compulsory
acquisition or other exercise of compulsory powers in relation to any Heal Property of the
Chargor or any refusal, grant subject to conditions, withdrawal or madification of planning
parmission or approval relative thereto or any contro! or limitation imposed upeon or affecting
the use of any Real Property of the Chargor including those (if any} more particularly identified
in Schedule 1 (Secured Assets) Part A (Secured Real Property) (all, or any part thereof, as the
cohtex! requiras or admits, being the “Construction Rights"),

{save to the extent that it is part of the stock-in-trade of the Chargor) all chattel tems, plant,
machinery, iools, vessels, vehicles, furniture, fittings, installations, apparatus, computers and
office and other equipment and utensits and other tangible moveable property of the Chargor
of whatsoever nature and wheresoever situate (both present and tuture) including all or any
part of it and all spare parts, replacements, madifications and additions and including those (if
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any) more particularly identified in Schedule 1 {Secured Assets) Part B (The Chattels} (all, or
any part thereof, as the context requires or admits, being the "Chattels™);

(i} all loans advanced by the Chargor to any person {but not including, for the avoidance of
doubt, any credit balances or monies standing to the account of any accaunt held with any
Finance Party), (i) any loan capital held by the Chargor, (i} any investment (of whatsoever
nature or howsoever described), {iv} any other debt security or any warrant or option 1o acquire
or subscribe for any such security {whether it is held directly or through a custodian, clearing
house or other person) uniess it is of a type which is not held as an investment and is disposed
of in the ordinary course of trading and (v) any stock, shares, units, Derivative Assels or ather
instrument or Rights entitling the Chargor to ownership or participatory rights {or rights
equivalent to those granted by ownership of stock, shares or units) in another corporate entity
and, in each case as aforesaid, any accretions to them and other Rights arising in connection
with them including those (if any} more particularly identified in Schedule 1 {Secured Assefs)
Part C {The investrents) (the “Investments”);

all present and future contracts and policies of insurance and re-insurance of any kind taken
olt or, as the confext regquires, to be taken out and maintained by or on behalf of the Chargor
in connection with the Secured Assets or in which the Chargor has an interest in connection
with the Secured Assets including those {if any} more particularly identified in Schedule 1
{Secured Assets) Part D (Insurances) (the "Insurances®},

all proceeds of Insurances payable to or received by the Chargor (whether by way of claims,
return premiums, ex gratia payments or otherwise) but excluding, for the avoidance of doubt,
liability of the Chargor for third party claims to the extent that those proceeds are applied directly
to discharge a liability of the Chargor to a third party (the “Insurance Proceeds”);

each contract, agreement, instrurnent, deed or other arrangement entered irto between the
Chargor and any person {other than a Finance Party) including all contracts for the maintenance
and repair of any Secured Asset and any warranty relating to a Secured Asset including those
(if any) more particularly identified in Schedule 1 (Secured Assets) Part E (Confracts) (the
"Contracts");

each account held by the Chargor {or held by a nominee on behalf of the Chargor) with any
trank or other financial institution inciuding those (i any) more particularly identified in Schedule
1 {Secured Assels) Part F (Accounts) and any account designated as a realisations account for
the proceeds of any Disposal of the assets of the Chargor {as such accounts may, fromtime to
time, be redesignated, renamed or redenominated) {each an “Account” and any one or more,
as the context requires or admits, the "Accounts”);

all monies from time to time standing to the credit of any one or more, as the context requires
or admits, of the Accounts together with all other Rights and benefits accruing to or arising in
connection with each Account (including, without limitation but only if applicable, any
entitlernents to interest or other amounts accruing to that Account) {all or any part thereaf, as
the context raquires or admits, being the "Deposits");

(i} all copyright {including Rights in computer software), patents, trade rarks, trade names,
service marks, busingss names (including internet domain names), design rights, database
rights, semi-conductor topography rights and all other intefleciual property ar similar propristary
rights (whether registered or not and including applications to register or rights to apply for
registration} which, in each case, are of a type which are not disposed of in the ordinary course
of trading, {i) any intellectual property that supplements or replaces inteliectual propery
described in (i} above and (iil) any intellectual property (of whatscever nature or howsoever
described) acquired after the date of this Deed, including, in each case, that (if any) more
particularly identified in Schedule 1 (Secured Assets) Part G (The Inteflectual Property) (the
“Intellectual Property");

any Obligation to pay money due and owing from a third party to the Chargor and all Rights
{including any Security Interest} connected with it (the "Debts™);
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EXECUTION VERSION

alt of the Chargor's goodwil! (including the goodwill of any business carried on at any Real
Property} and uncalled capital;

each licence, consent, permit, registration or authorisation (statutory or otherwise) held or
required ta be held in connection with the Chargor's business or the use of any Secured Assat
inciuding those (if any) which are specified in Schedule 1 (Secured Assets) Part H (Business
Licences} (each a "Business Licence” and any one ar more, as the context requires or admits,
the "Business Licences");

afl Rights of the Chargor under The Criminal Damage (Compensation) (Northern Iretand) Order
1977 and all Rights to any compensation or other amaunts due to or paid to the Chargar under
the aforesaid Order (the "Criminal Damage Compensation™);

CHARGES BY WAY OF FIRST FIXED CHARGE and ASSIGNS BY WAY OF FIRST FIXED
SECURITY ASSIGNMENT any Rights accruing to, derived from or otherwise connected with
any of the Secured Assets ({including, without fimitation, any income associated with or
generated Dy a Secured Asset and the praceeds of any Disposal of a Secured Asset); and

CHARGES BY WAY OF FIRST FLOATING CHARGE all of its property, undertaking and all
its present and future assets including, for the avoidance of doubt, all or any part of the assets
of the Chargor expressad to be subject to a Security Interest pursuant to any of the foregoing
provisions of this Clause 3.2 to the extent that same fails (for whatsoever reason) to take effect
as such,

Paragraph 15 of Schedule B1 to the Insolvency (Northern Ireland) Order 1989 shall agply to
the floating charge created by this Deed.

The floating charge set out in Clause 3.2.6 above:
shall automatically crystallise and be converted into a fixed charge if:

the Chargor ceases to carry on all or any material part of its business without the prior consent
in writing of the Security Trustee; or

a petition is presented, any resolution is proposed {whether or not passed) or any order is made
for, in each case, the liguidation or winding up of the Chargor;

an Administrator or Recsiver is appointed in respeact of the Chargor or any of its assets; or

a Finance Party receives notice of an intention 1o appoeint an Administrator or a Recaiver in
respect of the Chargar or any of its assets; or

any property, assets or undertaking of the Chargor shall {i} become subject to a Security interest
in favour of any person other than a Finance Party or {ii) be the subject of a Disposal {in each
case whera the Security Trustee has not given its prior consent in writing to the creation or
subsistence of such Security interest or to such Disposal); or

upon the ogcurrence of an Event of Default save whers the Security Trustee notifiss the
Chargor in writing otherwise; and

shall crystallise and be converted into a fixed charge if the Security Trustee shall serve a notice
in writing on the Chargor specifying the identity of the assets in respect of which such floating
charge has crystallised and, for the avoidance of doubt:

such naotice may be served whether or not the Security Trustee makes demand under Clause
2 (Payment of Secured Obligations) and whether or not an Event of Default shall have occurred;
and

the Security Trustee may exercise its Rights under this Glause 3.4.2 more than once,
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3.5

3.5.1

3.52

3.6

3.7

3.8

3.9

5.1

EXECUTION VERSION

and _iﬂ each such case, forthwith upon crystallisation, the Chargor shall no longer be at liberty
to dispose of the assets which are the subject of such crystallisation without the express
consent in writing of the Security Trustees.

For the purpases of crystallisation under Clause 3.4 above the time of crystallisation shall be
teemed to be:

in regpect of crystailisation under Clause 3.4.1, immediately prior to the relevant event
occurring; and

in respact of crystaliisation under Clause 3.4.2, at the time such notice is deemed to have been
served in accordance with the provisions of Clause 18 (Nofices);

Tha Chargor hereby applies to the Registrar of Tities for the registration of the fallowing
restriction in the above-mentioned folio(s) (and against any title to any unregistered property
comprised in the Secured Real Property which is or ought to be tha subject of a first registration
of title at the Land Registry at the date of this Deed):

"Except under an order of the Registrar no disposition or dealing is fo be registered or noted

without the consent of the Registered Owner for the time being of the Charge or Mortgage
dafed[ "

and the Chargor further authorises The Security Trustee to make all such applications which
may be required in order to register such restriction: on behalf of the Chargor.

The Chargor shall stand possessed of the reversion immediately expectant upon the term of
years hereby granted in any part of the Secured Real Property mortgaged by Clause 3.2.1 of
this Deed in trust for the Security Trustee and agrees to assign, convey or dispose of the same
as the Security Trustee may direct {subject to the proviso for redemption contained herein) and
the Security Trustee may at any time during the Security Period remove the Chargor or any
other person, persons or body corporate from being a trustee of the trust dectared by this
Clause 3.7 and an the removal of the Chargor or such other person, persons or body corporate
appoeint a new trustee or trustees in his, their or its place.

The Chargor hereby attorns tenant to the Security Trustee of any part of the Secured Real
Property mortgaged by Clause 3.2.1 at the yearly rent of five pence (if demanded} provided
always that the Security Trustee may at any time without notice to the Chargor determine the
tanancy hereby created and enter upon such part of the Secured Assets but so that neither the
receipt of the said rent nor the said tenancy shall render the Security Trustee liable to account
to any person as mortgagee in possession.

Production of these presents to the person liable to pay any amount which has pursuant tc the
terms of this Deed, been charged and/or assigned to the Security Trustee shall be sufficient
authority to it or him to pay such moneys to the Security Trustee,

REDEMPTION

Subject to the provisions of Clause 19.2, on the expiry of the Security Period (but not otherwise)
the Security Trustee shail, at the request and cost of the Chargor, take whatever action is
necessary to (i) release the Secured Assets from tha security constituted by this Deed and (i)
reassign the Secured Assets to the Chargor.

EXPENSES, LIABILITY & INDEMNITY

The Chargor shall, within ten (10} Business Days of demand, pay or reimburse {on a full
indemnity basis) all costs and expenses {including any stamp duty, registration or other simitar
taxes and fees and the professional fees, costs and expenses of all Advisers) incurred by the
Finance Parties in connection with the transactions entered into with the Chargor and the
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5.3.1

5.3.2

5.3.2

7.1

7.2

7.3

7.4

7.5

7.6

1.7

EXECUTION VERSION

negotiation, preparation, printing and execution of this Ceed. For the avoidance of doubt, this
includes all costs and expenses relating to the enforcement or preservation of the security

constituted by this Deed and to any amendment, waiver, consent or release required in
cannection with this Deed.

Neither the Security Trustee nor any of its officers, employees, agents and advisers will be in
any way liabie or responsible to the Chargor for any loss or liability of any kind arising from any
act or omissian by it of any kind in relation to this Deed.

The Chargor will, within ten {10) Business Days of demand, indemnify each of the Security
Trustee and each of its officers, employees, agents and advisers on a full indemnity basis in
respect of all costs, expenses, losses or liabilities of any kind which it incurs or suffers in
conneaction with;

anything done or omitted in the exercise of the powers conferred on it under this Deed;

a claim of any kind made against it which would not have arisen if this Deed had not been
entered into; or

any breach by the Chargor of this Deed.

SET-OFF

Each Finance Party rmay set off any monies due to it from the Chargor under this Deed against
any monies owed by the relevant Finance Party to the Chargor and may effect any currency
conversion necessary to give effect to that set-off,

PAYMENTS

All payments by the Chargor under this Deed will be made in full, withowt any set-off or other
deduction.

Any payment under this Deed which would fall due for payment cn a day which is not 2 Business
Day will instead fall due for payment on the preceding Business Day.

i any Tax or other sum must be deducted from any amount payable by the Chargor under this
Deed, the Chargor will pay such additional amounts as are necessary to ensure that the
recipient receives a net amount equal to the full amount it would have received before such
deductions.

All amaunts payable by the Chargor under this Deed are exclusive of VAT. The Chargor will,
in addition, pay any applicable VAT on those amounts.

If the Chargor fails to make a payment to a person under this Deed, it will pay default interest
(calculated at the Detault Rate) to that person on the amount concerned from the date it should
have made the payment until the date of payment (after, as well as before, judgment).

No payment by the Charger (whether under a court order or otherwise) wili discharge the
Obligation of the Chargor unless and untit each Finance Party has received payment in full in
the currency in which the Obligation is denominated. If, on conversion into that currency, the
amount of the payment falls short of the amount of the Obligation concerned, each Finance
Party will have a saeparate cause of action against the Chargor for the shortfall.

Any certification or determination by the Security Trustee of an amqunt payable by the Chargor
under this Deed is, in the absence of manifest error, conclusive evidence of that amount,

PROTECTION OF SECURITY
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The security censtituted by this Deed is a continuing security and will extend to the ultimale
balance of sums payable by the Chargor to the Finance Parties in connection with the Secured
Obligations, regardless of any intermediate payment or discharge in whole or in part.

The Obligations of the Chargor under this Deed will not be affected by an act, omission, matter
or thing which, but for this Clause 8.2, would reduce, release or prejudice any of its Cbligations
under this Deed (whether or not known to it or any Finance Party) including:

any time, waiver or consent granted to, or composition with, the Chargor or any other person;

the release of the Charger or any other person under the terms of any composition or
arrangement with any creditor of any person;

the taking, variation, compromise, exchange, renewal, enforcement or reiease of, or refusal or
neglect to perfect, take up or enforce, any Rignts against, or Security Interest over assets of,
the Chargor or any other person or any non-presentation or nen-observance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of any
Security Interest;

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

any amendment, novation, supplement, extension (however fundamental and whether or not
more onerous), or replacement, assignment, avoidance or iermination of any Finance
Document 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;

any unenforceability, illegality or invalidity of any Obligation of, or any Security Interest created
by, any person under this Deed or any other Finance Document; or

any insalvency Event in respect of the Chargor or any other person.

Without prejudice to the generality ot Clause 8.2, the Chargor axpressly confirms that it intends
that this Deed shall extend from time 1o time to any (however fundamental) variation, increase,
extension or addition of ar to any of the documents or instruments constituting the Secured
Obligations and/or any facility or amount made availabie under any of the foregoing for the
purposes of or in connection with acquisitions of any nature, increasing working capital,
enabling investor distributions to be made, carrying out restructurings, refinancing existing
facilities, refinancing any other indebtedness, making facilities avaiiable to new borrowers, any
other variation or extension of the purposes tor which ary such facility or amount might be
made available from time to time and any fees, costs and/or expenses associated with any of
the toregoing.

The Chargor waives any right it may have of first requiring the Finance Parties (or any trustee
or agent on its behalf) to proceed against or enfarce any other Rights or Security Interests or
claim payment from any person before claiming from the Chargor under this Deed. This waiver
appiies irrespective of any regulation or any provision of any document to the contrary,

During the Security Period, the Finance Parties may:

refrain from applying or enforcing any other moneys, Security Interests or Rights held or
received by it {or any frustee or agent on its behaif) in respect of amounts which may be or
become payable by the Chargor to a Finance Party under or in connection with the Secured
Obligations, or apply and enforce them in such manner and order as it sees fit {whether against
those amounts or otherwise) and the Chargor shall not be entitled to the benefit of them; and

hold in an interest-bearing suspense account any moneys received from the Chargor or on
account of the Chargor's Obligations and liability under this Deed.
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During the Security Period, and unless the Security Trustee otherwise directs in writing, the
Chargar wilt not exercise any Rights which it may have by reason of performance by it of its
Obligations under this Deed or any other document or by reason of any amount being payable,
ar liability arising, under this Deed:

to receive or claim payment from or be indemnified by any other parson;

to claim any contribution from any provider of a Security Interest in respect of any of the Secured
Obligations;

ta take the benefit (in whale or in part and whether by way of subrogation or otherwise) of any
Rights of a Finance Party under any document relating to the Secured Obligations;

to exercise any right of set-off against any other person: and/or
to claim or prove as a creditor of any other person in competition with any Finance Party.

During the Security Period, the Chargor shall not take, or retain, any security, guarantee,
indemnity or other assurance or undertaking against payment from any other person in
connaction with any of the Chargor's Obligations under this Daed.

If the Chargor is in breach of Clause 8.6 or Glause 8.7, the Chargor shall hoid on trust the
payment, contribution, bensfit, right or security, guarantee, indemnity or other assurance or
undertaking against payment to transfer ar pay it to the Security Trustee to the extent necessary
to satisfy any of the Chargor's Obligations under this Deed.

If this Deed ceases to be cantinuing for any reason, any Finance Party may open a new account
or accounts with the Chargor and, it it does not do so, it shall nevertheless be treated as if it
had done so at the time this Deed ceased to bae continuing {whether by determination, calling
in, demand or otherwise), and as from that time all paymeants made by the Chargor to that
Finance Party shall be credited or be treated as having been credited 1o the new account and
shall not operate to reduce the Secured Obligations at that time.

NEGATIVE PLEDGE

At all times during the Security Period {unless the Security Trustee agrees in writing to the
cordrary), the Chargor will ensure that no Security Interest other than a Permitted Security
Interest wil! exist over, or in relation to, any Secured Asset.

Save as permitted by Clause 9.3, at ail times during the Security Period, the Chargor will ensure
that there wilf be no Disposal of any Secured Asset.

Prior to crystallisation of the floating charge set out in Clause 3.2.8, the Chargor may Dispase
of any Securad Asset which is subject only to such fleating charge PROVIDED THAT (a) the
Disposal is made by the Chargor in the ordinary course of its business and {b) the Disposal is
made on arms’ length terms for value to a purchaser wha is not connected to the Chargor {and
for the purposes of this Clause 9.3 the term “connected” shall be construed in accordance with
Clause 839 of the Income and Corporation Taxes Act 1888).

FURTHER ASSURANCE

The Chargor will, at its own expense, create all Security Interests, execute aff documents, give
all notices, effect all registrations (whether at Companies House, Land Registry of Northern
lreland, Registry of Deads of Northern lreland, any other relevant asset regisiry or atherwise},
deposit all documents and do all other things as the Security Trustee may require from time to
time in order to {a) ensure that it has effective Security Interests as contemplated by Clause
3.2 and (b) facilitate the enforcement of the security constituted by this Deed, the realisation of
the Secured Assets or the exercise of any Rights held by any Finance Party or any Heceiver
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under or in connection with this Deed.

The scope of this Clause 10 (Further assurance) is not iimited by the specific provisions of
Clause 11 {Undertakings and covenants) or by any other provision of any Finance Document,

UNDERTAKINGS AND COVENANTS
General undertakings

The Chargor will take all steps as are reasonably necessary to preserve the value and
marketabiity of its Secured Assets and the Charger shall not do, or permit to be done, any act
or thing which would or might depreciate, jeopardise or otherwise prejudice the security held
by the Security Trustee or materially diminish the value of the Secured Assets ar the
effectiveness of the security created by this Deed. In particular, the Chargor shall use its best
endeavours to {i) maintain, preserve and renew when necessary all licences, permissions,
consents and other Rights required in order to aflow the Chargor to have the full use and
enjoyment, without restriction, of the Secured Assets, (i} procure the prompt observance and
performance by the counterparty to any agreement or arrangement with the Chargor relating to
the Secured Assets and (i) enforce any Rights and institute, continue or defend any
praceedings relating to the Secured Assets which the Security Trustee may require from time
to time.

The Chargor wilt keep all of its Secured Assets in good repair, working order and condition and
permit the Security Trustee and its representatives to view the state and condition of such
Secured Assets upon giving reasonable notice to the Chargor.

The Chargor will notify the Security Trustee as soon as it becomes aware of any matter which
might reascnably be expected to have an adverse effect on the Rights of the Security Trustee
under any Finance Deocumeni. Those matters include a breach or purported breach of a
Contract by any party to it and a claim by any person to an interest in a Secured Asset,

The Chargor shall, on the execution of this Deed or forthwith upon the subsequent acquisition
of any material asset deposit with the Security Trustee and the Security Trustee shall, for the
duraticn of the Security Period, be entitled to hold all deeds and documents of title relating to
the Secured Assets {including, without Imitation, any Business Licence(s)). [f these are not
within the possession and/or control of the Chargor, the Chargor undertakes to obtain
possession of all such deeds and documents of title.

The Chargor shall at its own cost, if at any time so required by the Security Trustee, appoint an
accountant or firm of accountants nominated by the Security Trustee fo investigate the financial
affairs of the Chargor and those of its Subsidiaries or other companies in its group and report
to the Security Trustee and co-operate fully with any accountants so appointed and immediately
provide such accountants with all information requested. The Chargor authorises the Security
Trustee to make such appointment as it shall thirk fit at any time, without further authority from
the Chargor. In every such case, the fees and expenses of those accountants shall e paid by
the Chargor but, if paid by the Security Trustee on the Chargor's behalf, those fees and
expenses shall be fully reimbursed to the Security Trusiee under Clause 5 (Expenses, liability
& Indermnnify) of this Deed.

The Chargor will provide to the Security Trustee:
such information about the Secured Assats;

such information about the extent to which it has complied with its Obligations under this Deed;
and

copies of such documents which create, evidence or relate to its Secured Assets,

as the Security Trustee may from time to time reasonably request,
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The Chargor shall not form, promete, acquire or Dispose of any Subsidiary or any interest in
any bady corporate.

If, after the date of this Deed, the Chargor acquires Rights in any material asset it will notify the
Security Trustee as soon as reasonably practicable and will provide it with such information
about the acquisition as the Security Trustee may reasonably require.

Real Property

The Chargor shall:

keep all buildings and all fixtures on any Real Properly in good and substantial repair and
condition;

insure, and keep insured, those buildings and fixtures with such insurer and against such risks
and in such amounts and otherwise on such terms as the Security Trustee may require (and,
failing such requirement, in accordance with the practice in respect of iterns of the same type
current amongst prudent businessmen from fime to time) unless the obligation to insure falls
upon a lessor under an accupational lease; and

comply with the previsions of Clause 11.5 {insurances) in respect of all such policies of
insurance.

The Chargor shall not, without the prior written consent of the Security Trustee:
pull down or remove the whole or any part of any building forming part of any Real Property; or
make any alterations to any such Real Property or sever or remove any of its fixtures; or

rernove or make any alterations to any of the Chattels belonging to, or in use by, the Chargor
on any such Real Property (except to effect necessary repairs or replace them with new or
improved modsals or substitutes); or

whenever any of the Chattels are destroyed, damaged or deteriorates, immediately repair,
replace and make good the same.

The Chargor shall:

give full particuiars to the Security Trustee of any notice, order, direction, designation, resolution
or proposal given or made by any planning authority or other public body or authority {(a
“Planning Notice") that specifically applies to any Real Property, or to the locality in which it is
situated, within seven days after becoming aware of the relevant Planning Notice; and

{if the Security Trustee so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planhing Notice, and make, or join with
the Security Trustee in making, such abjections or representations in respect of any such
Planning Notice as the Security Trustee may desira,

11.2.4 The Chargor shall:

(a)

{b)

obsarve and perform all covenants, stiputations and conditions to which all Real Property, or
the use of it, is or may be subjected and (if the Security Trustee so requires} produce to the
Security Trustee evidence sufficient to satisfy the Security Trustee that those covenants,
stiputations and conditions have been observed and performed; and

{without prejudice to the generality of the foregoing) where Real Property, or part of it, is held
under a lease, duly and punctually pay all rents due from time to time and perform and observe
all the tenant's covenants and conditions.
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11.2.5 The Chargor shall not, without the prior written consent aof the Security Trustee:

{a) grant, or agree to grant, any licence, sublease, assignment or tenancy affecting the whole or
any part of any Real Property, or exercise the statutory powers of leasing {or agreeing to lease)
or of accepting {or agreeing to accept) surrenders under Section 18 of the Conveyancing and
Law of Property Act 1881 and Section 3 of the Conveyancing Act 1911; or

{#)] in any other way dispose of, or agree to dispose of, surrender or create any legal or equitabie
estate or interest in the whole or any part of any Real Property.

11.2.6 The Chargor shall procurg that na person shall be registered under The Land Registration Act
{Northern Ireland} 1970 as proprigtor of any Feal Property without the priar written consent of
the Security Trustee. The Chargor shall be liable for the costs of the Security Trustee in lodging
cautions against the registration of the title to the whole or any part of any Real Property from
time t¢ tima.

11.2.7 The Chargor shall not, without the prior written consent of the Security Trustee, carry out or
permit or suffer to be carried out on any Real Property any development as defined in The
Planning (Northern Ireland) Order 1891 or change or permit or suffer to be changed the use of
any Real Property. ‘

11.2.8 The Chargor shall:
(a) properly discharge all duties of care and responsibility placed upen it by Environmental Law;

{e)] observe and perform all the requirements of Environmental Law both in the conduct of its
general business and in the management possession or occupation of each Real Property; and

(c} apply for and cbtain all authorisations, necessary to ensure that it does not breach
Environmental Law.

11.2.8 The Chargor shall not, without the priar written consent of the Security Trustee, enter into any
onerous or restrictive Qbligations affecting the whole ar any part of any Real Property or create
or permit to arise any overriding interest, easement or right whatever in or over the whole or
any part of any Real Property.

11.2.10 The Chargor shall procure that no person shall become entitied to assert any propristary or
other like right or interest over the whole or any part of any Real Property without the prior
written consent of the Security Trustee.

11.2.11 The Chargor shall permit the Security Trustee and any Receiver and any person appointed by
either of them to enter on and inspect any Real Property on reasonable prior notice.

11.2.12 The Chargor shall inform the Security Trustee promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any Real Property.

11.2.13 The Chargor shall, promptly when requested by the Security Trustee deposit with the Security
Trustee the deeds and documents of title relating to any Real Property awned by the Chargor,
execute avar afl or any part thereof such document, instrument or other deed creating a Security
Interest {in the preferrad form of the Sacurity Trustee) in respect of any Real Property, such
docurment, instrument or other deed to be supplemential hereto, subject to the like Rights and
nowers as are hereby conferred upon the Security Trustae, and in addition 1o and not in
substitution for the security heraby created,

11.2.14 The Chargor shall, promplly when requested by the Security Trustee, serve on each tenant,
lessee or accupier of any part of the Real Praperty a notice in such form as is requested by the
Security Trustee and use all reasonable endeavours to procure that each such notice is duly
acknowledged and returned to the Security Trustee.
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11.2.15 The Chargor shall not, without the prior written consent of the Security Trustee, exercise any

VAT aption to tax in relation to any Real Property or revoke any VAT option to tax exercised,
and disclosed to the Security Trustee, befare the date of this deed.

11.2.16 The Chargor shall not, without the prior written consent of the Security Trustee, discharge or

1.3

11.3.1

11.3.2

11.3.3

11.3.4

11.3.5

11.3.8

11.3.7

11.4.1

(@)

release any Collateral Security save where the Obligations secured by such Collateral Security
have been irrevocably and unconditionally paid or otherwise discharged in full.

Chatfels

The Chargor shall (a) maintain the Chattels in good and serviceable condition (except for
expected falr wear and tear} and (b} not permit any Chaitels to be (i) used or handled, other
than by properly qualified and trained persons or {ii} overloaded or used tor any purpose for
which it is not designed or reasonably suitable.

The Chargor shall promptly pay ali Taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Chattels and, on demand, produce evidence of
payment to the Security Trustes.

The Chargor shall (g} give the Security Trustee such information concerning the lecation,
conditicn, use and operation of Chattels as the Security Trustae may require and (b} permit any
persons designated by the Security Trustee to inspect and examine the Chattels and the
records relating to the Chattels at all reasonable times.

The Chargor shall {a) at its own expense, procure that the Chattels are covered andg Kept
covered by insurance of a kind satisfactory o the Security Trustee with insurers approved by
the Security Trustee {such approvai not to be unreasonably withheid) for full comprehensive
insurance cover, which shall include (but not be limited to) fire, theft and accident, for an amount
agreed with the Sscurity Trustee, (b) maintain insurance for third party liabilities in such amount,
and on such terms, as is usual for users of equipment of the same type as the Chattels and (c)
comply with the provisions of Clause 11.5 (/nsurances) in respect of all such policies of
insurance.,

The Chargor will deposit with the Security Trustee (or to the order of the Security Trustee) all
title deeds or other documents of title relating to the Chattels together with all policies of
ingurance relating thereto.

The Chargor shalf, unless the Security Trustee has agreed otherwise in writing, ensure that
durable and legible plaques or other markings are attached to each of the Chattels in a clear
and prominent position indicating the Security Trusiee’s interest in such Chattels and the
Chargor shalf not permit any of same to be concealed, altered or removed in any way.

If required to do so by the Security Trustee, the Chargor will create a further chattels mortgage
over any chattel items, plant, machinery or other assets owned by the Chargor at that time, in
any form which the Security Trustee may require.

Investments
The Chargor shall:

on the execution of this Deed, deposit with the Security Trustee all stock or share certificates
and other documents of title or evidence of ownership relating to any investments owned by
the Chargor at that time and, on the purchase or acquisition by & of Investments after the date
of this Deed, deposit with the Security Trustee all stock or share certificates and other
documents of title or evidence of ownership relating to those Investments. At the same time as
depositing documents with the Security Trustee in accordance with the foregoing provisions of
this Clause 11.4.1, the Chargor shall also deposit with the Security Trustee all stock transfer
forms refating to the relevant Invastrents duly completed and executed by or an behalf of the
Chargor, but with the name of the transferee, the consideration and the date left blank and any
other documents (in each case duly completed and executed by or on behaif of the Chargor)
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11.4.3

11.4.4

11.4.5
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11.4.7
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that the Security Trustee may request in order to enable it or any of its nomineas, or any
purchaser or transferee, to be registered as the owner of, or atherwise obtain a legal title to, or
ta perfect its security interast in any of the foregoing, so that the Security Trustee may, at any
time and without notice to the Chargor, complete and present those stock transfer forms and
other documents to the issuer of the relevant Investments for registration;

i so requested by the Security Trustee, procure that the directors and the secratary of any
issuer of an Investment that is not a public company provides the Security Trustee with an
executed lelter of resignation in the form se! out in Schedule 2 (The Shares) Part A (Form of
tetter of resignation) to this Deed (to be held in escrow pending enforcement) and a Ieiter of
authority relating to same in the form set out in Schedule 2 (The Shares) Part B (Form of letter
of authority);

if s0 requested by the Security Trustee, deposit with the Security Trustee irrevocable proxies
in respect of the Investments in the form set out in Schedule 2 (The Shares) Part C (Form of
Proxies) to this Deed.

The Chargor shall terminate with immediate effect all nominations it may have made {including,
without limitation, any nomination made under Section 145 or Section 146 of the Companies
Act 2006) in respect of any Investments and, pending that termination, pracure that any person
so nominated does not exercise any rights in respect of any Invesiments without the prior
written approval of the Security Trustee and immediately on receipt by it, forward to the Security
Trustee all communications or other information received by it in respect of any Investments for
which it has been so nominated. The Chargor shali not, during the Security Period, exercise
any rights (including, without limitation, any rights under Section 145 and Section 146 of the
Companies Act 2006) to nominate any person in respect of any of the Investments,

The Chargor shall obtain all consents, walivers, approvals and permissions that are necessary,
under the articles of association of any issuer of an Investment that is not a public company ar
otherwise, for the transfer of the relevant Investments to the Security Trustee or its nominee,
or to a purchaser on enforcement of this Deed and procure the amendment of the transfer
provisions (including, but net limited to, deletion of any pre-emption provisions) of the articies
of association of each issuer of an Investment that is not a public company in any manner that
the Security Trustee may require in order to permit such a transfer.

Before the security constituted by this Deed becomes enfarceable {a) the Chargor may retain
and apply for its own use all dividends, interest and other monies paid or payable in respect of
any Invesiments and, if any are paid or payable to the Security Trustee or any of its nominees,
the Security Trustee wilt hald all those dividends, interest and other monies received by it for
the Chargor and will pay them to the Chargor promptly on request and {b} the Chargor may
exercise all voting and other rights and powers in respect of any Investments or, if any of the
same are exercisable by the Security Trusiee or any of its nominees, to direct in writing the
exercise of those voting and other rights and powers provided that (i} it shall not do so in any
way that wouid breach any provision of any Finance Document or for any purpose inconsistent
with any Finance Docurnent and (i) the exercise of, or the failure to exercise, those voting rights
or other rights and powers would not, in the Security Trustee’s opinion, have an adverse effect
on the value of any Investments or otherwise prejudice the Security Trustee's security under
this Deed.

The Chargor shall indemnify the Security Trustee against any loss or liability incurred by the
Security Trustee (or its nominee) as a conseguence of the Security Trustee {or its nominee)
acting in respect of any Investments at the direction of the Chargor.

The Security Trustee shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the rights attaching
to or conferred by any Invesiments that the Security Trustee considers prejudicial to, or
impairing the value of, the security created by this Deed.

After the security constituted by this Deed has become enforceable (a) all dividends and other
distributions paid in respect of any Investments and received by the Chargor shall be held by
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the Chargor on trust for the Security Trustee and immediately paid into such Account as the
Security Trustee shall direct or, if received by the Security Trustee, shail be retained by the
Security Trustee and (b} all voting and other rights and powers aitaching to any investments
shall be exercised by, or at the direction of, the Security Trustee and the Chargor shail, and
shall procure that its nominees shall, comply with any directions the Security Trustee may give,
in its absolute discretion, concerning the exercise of those rights and powers.

The Chargor shall promptly pay all calis, instalments and other payments that may be or
become due and payable in respect of all or any Investments. The Chargor acknowledges that
the Security Trustee shall not be under any liability in respect of any such calls, instalments or
other payments (whether or not it or its nominee has become registered as the holdar of the
retevant Invesiment).

The Chargor shall not, without the prior written consent of the Security Trustee, amend, or
agree (o the amendment of (a) the memorandum or articles of association, or any ather
constitutional documents, of any issuer of an Investment that is not a public company or (b) the
rights or liabilities attaching to any of any Investments.

11.4.10 The Chargor shall ensure (as far as it is able to by the exercise of all vating rights, powers of

control and other means available to it) that any issuer of an Investment that is not a public
company shall nat {a} consolidate or subdivide any of the Investments, or reduce of re-organise
its share capital in any way, {b} issue any new shares or stock or {c} refuse fo register any
transter of any Investments that may be lodged for registration by, or on behalf of, the Security
Trustee or the Chargor in accordance with this Deed.

11.4.11 The Chargor shall, promptly following receipt, send to the Security Trustee copies of any notice,

1.5

11.5.1

(a)

11.5.2

11.6.1

11.6.2

circular, repart, accounts and any other document received by it that relates to the Investments.
Insurances
The Chargor will:

maintain insurances in relation to its business and the Secured Assets (unless the obligation to
insure falls upon a lessor under an occupational lease) with reputable underwriters or insurance
companies of a type, to the extent and in an amount which is usual for companies carrying on
similar businesses whose practice it is not to self-insure;

punctually pay ail premiums and other maney payable under its Insurances and comply with
their other provisions; and

ensure that, at the option of the Security Trustee, (i) the Security Trustee's interest is noted on
the insurances, (i) the Security Trustee is named as a joint-insured in respect of the Insurances
or (i) the retevant insurer will, fram time to time, provide the Security Trustee with a letter of
undertaking relating to the Insurances in form and substance satisfactory to the Security
Trustee,

During an Enforcement Time (and also once any Finance Document has been enfarced), all
Insurance Proceeds will be paid o the Security Trustee tfor application in accordance with
Clause 15 (Application of proceeds). Otherwise, all Insurance Proceeds will be applied in
reinstatement of the assets concerned.

Contracts

If, at any time, the Chargor has a Right in respect of a Contract, it will, if requested to do so by
the Security Trustee deliver a notice of this Deed to the other parties to the relevant Contract
in such form as the Security Trustee may require and use its best endeavours to procure that
those parties deliver an acknowledgement of the notice to the Security Trustee as soon as
reasonably practicable.

The Chargor will;
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11.8.1

11.8.2

11.8.3

11.8.4

11.8.5

11.8.6

1.8

11.9.1
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comply with all of its Obligatiens under each Contract; and

use its reasonable endeavours to ensure that the Security Trustee receives the full benefit of
gach Contract.

The Chargor will not (in each case without the consent in writing of the Security Trustee):

amend, supplement, vary or otherwise agree to alter the terms of, or terminate, any Contract;
of

waive its Rights under a Contract,

The Chargar shall, at all times, remain liable to the contractual counterparty to each Contract
to perform and discharge all of its duties and Obligations in respect therefor as if this Deed had
not been executed and, under no circumstances, shall the Security Trustes bacome liable to
such counterparty in respect of such Contract,

Accounts

if, at any time, the Chargor has a Right in respect of an Account, it will, if requested to do so by
the Security Trustee either, at the discretion of the Security Trustee, {i) deliver a notice of this
Deed to the bank, financial institution or other party holding such Account in such form as the
Security Trustee may require and use its reasonable endeavours to procure that those parties
deliver an acknowledgement of the notice to the Security Trustee as soon as reasonably
practicable or (i) use its reasonable endeavours to procure that the bank, financial institution
or other party holding such Account executes and enters into an account bank agreement {to
be in form and substance satisfactory to the Security Trustes),

The Chargor will not, save with the prior written consent of the Security Trustee, open or
maintain any Accounts other than those held with the Security Trustee.

Intelectual Property

The Chargor will, at any time during an Enforcement Time and or demand in writing by the
Security Trustee, execute and enter into all assignments, transfers or other instruments
required to effectively convey to the Security Trustee or its nominee all of the Rights of the
Chargor in and to the Intellectual Property and tc enable the Security Trustee or its nominee to
become the legal and/or registered owner of the Intellectual Property.

The Chargor will, at any time during an Enforcement Time and on demand in writing by the
Security Trustee, deliver to the Security Trustee or its nominee, all documents of title, source
code or other know how relating to the Intellectual Property.

The Chargor witi not abanden, cancel or allow any of the registrations relating to the Intellectual
Property to lapse by way of non-paymant of renewal or other feas or ostherwise howsoever or
otherwise fail to do any act required to maintain such registrations in fuil force and effact,

The Chargor will not grant licences or part with or Dispose of the whole or any part {whether by
one or a series of transactions whether or not related) of the Inteflectual Property.

The Chargor will not alter the specifications of any registrations relating to the Intellectual
Property,

The Chargor will take all reasonable and appropriate actions as are necessary to cease any
infringement or unautharised use by a third party of the intellectual Property.

Business Licences

The Chargor will procure that each and every licence, consent, permit, registration and
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(a)

(b)

11.10

11,101
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authorisation {including, without limitation, the Business Licences) required or desirable to
enable the Chargor to carry on its business {or any business which the Chargor may, from time
to time, carry on} is obtained by the Chargor and is, at the appropriate time, renewed or
recbtained,

The Chargor will;

at all proper times apply for or cause to be applied fer and use its best endeavours to obtain
renewals from time to time of the relevant Business Licences; and

conduct or cause to be conducted the business as is carried on in the Licensed Premises in a
regutar and proper manner in every respect so that the Business Licences shall not in any way
be legally or justly abrogated, forfeited or refused; and

not do or suffer to be done anything whatsoever whereby the business carried on in the
Licensed Premises or the goodwill therecf might in any way be or be liable to be prejudiciatly
affected; and

comply with all requirements under the Pharmacy and Poisons Act (Northern Ireland) 1925, the
Medicines, Pharmacy and Poisons Act (Northern Ireland) 1945, the Medicines Act 1968, the
Pharmacy (Northern irefand) Order 1976, the Pharmaceutica! Services Regulations (Northern
Ireland) 1997 and the Pharmacy {1976 Order) {Amendment) Order (Northern Ireland) 2012 or
any analogous or amended legisiation; and

comply with all requirements of the Pharmaceutical Society of Northern Ireland,
Debts
The Chargor will promptly collec! in all of its Debts and shall, on demand by the Security

Trustee, procure that all monies received pursuant to such Debts are paid into such Account(s)
as may be directed by the Security Trustee.

11.10.2 The Chargor shall not, otherwise than with the consent in writing of the Security Trustee, factor,

.11

1112

11.13

11.14

discount, assign, charge or otherwise dispose of the Debis.
Criminal Damage Compensation

Forthwith upon the occurrence of any event or circumstances giving rise to a claim for
compensation under The Criminal Damage (Compensation) (Northern Ireland)} Order 1977 in
respect of any of the Secured Assets and in each case within any applicable statutory time
limits, the Chargor shall institute a claim under the aforesaid Order, serve a copy of the
documentation of the claim on the Security Trustee and take all steps required to make
application to obtain payment of the maximum compensation payable under the said Order and
either apply ali compensation paid thersunder in rebuiiding and reinstating the assets the
subject thereof making good any deficiency out of the Chargor's own monies or, if the Security
Trustee so requires, assign its Rights under any claim and any monies payabie thereunder and
pay any such deficiency.

Management

The Chargor shall carry on all of s trade and business in accordance with the standards of
good management from time to time current in such trade or business.

Duration of covenants

The Chargor shalf, save with the prior consent in writing of the Security Trustee, comply with
each of the undertakings and other covenants set out in this Clause 11 (Undertakings and
covenanis) at all times during the Security Period.

Authorisation to solicitor and other agents
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The Chargor hereby irrevocably instructs any solicitor or other agent hoiding any documents of
title, title deeds, liquor licences, Intellectual Property or other documents, instruments,
agreaments, authorisations, books or records (which the Chargor has, pursuant to the terms of
this Deed, created a Security Interest in respect of or otherwise undertaken to deliver to the
Security Trustee} on its behalf to deliver same fo the Security Trustee forthwith upon reqguest,
praduction of a copy of this Deed being sufficient authority of same.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Trustee that:

the Chargor has power and capacity under its memorandum and articles of association, any
applicable shareholders’ agreemaent or investment agreement, any trust deed and all other
relavant constitutional documents 0 execute and enter into each Finance Document and the
Obligations being so undertaken by the Chargor are legal, valid, birding and enforceable
against the Chargor in accordance with their respective terms;

the Chargor is the legal and beneficial owner of the Secured Assets;

the Secured Assets are free from any Security Interast other than any Permitted Security
Interests;

the Chargor has not received or acknowledged notice of any adverse claim by any person in
respect of the Secured Assets or any interest in the whola or any part of same;

there are no covenants, agreements, reservations, conditions, interests, Rights or other matters
whataver, which materially adversely affect the Secured Assets:

there is no breach of any reguiation which materially adversely affects the Secured Assets:

no facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitling any person to terminate or curtail its use;

nothing has arisen or has been created or is subsisting which would be an overriding interest
in any of the Secured Assets;

no Security Interest expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise;

12.1.10 the Chargor has at all times complied in all material respects with all applicable laws and

regulations relating to the Environment and the conduct of its business;

12.1.11 the entry into this Deed by the Chargor does not and wil not constitute a breach of any

agreement or instrurnent binding on the Chargor or its assets; and

12.1.12 each Business Licence is a valid and subsisting licence.

12.2

12.3

The rights and remedies of the Security Trustee in respect of any misrepresentation or breach
of warranty on the part of the Chargor shall not be prejudiced or affected by any investigation
of a Chargor or any other person by or on behalf of the Security Trustee or (without limitation)
any other act or matter which, but for this provision, would or mignt prejudice or affect any such
rights or remedies.

The representations and warranties set out in this Clause 12 (Representations and warranties)
are deemed to be made by the Chargor by reference to the facts and circurnstances then
existing on each day during the Security Period.
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ENFORCEMENT
Time for enforcement

The Security Trustee's power of sale under the Conveyancing and Law of Property Act 1881
shall arise and become exercisable and the Security Trustee may enforce this Deed at any time
which is an Enforcement Time or if the Chargor requests it to do so.

The restrictions set out in Section 20 (Regulation of exercise of power of saleg) of the
Conveyancing and Law of Property Act 1881 shall not apply to this Deed.

Methods of enforcement
The Security Trustee may enforce the security constituted by this Dead by;

(it permitted to do so by the Insolvency Legislation or by any other applicable Law) appointing
an Adrrinistrator of the Chargor;

{if permitted to do so by the Insolvency Legislation or by any other applicable Law) appointing
an Administrative Receiver of the Chargor;

appeinting a Fixed Charge Receiver of the Sacured Assets:

going into possession of, receiving the benefit of, or selling assets of the Chargor, giving notice
to the Chargor or any other person in relation to any assets of the Chargor, exercising a right
of set-off or in any other way it may decide; or

taking any other action as it may, in its absalute discretion, decide {including, without limitation,
in any jurisdiction other than Northern lreland).

An Administrator must be appointed in accordance with the insolvency Legislation andfar any
other applicable Law,

A Receiver must be appointed by an instrument in writing and (where relevant} in accordance
with the Inselvency Legislation and/or any other applicable Law, Such appointment may be
made, at the discretion of the Security Trustee, under hand or as z deed,

The appointment of a Receiver may be made subject to such limitations as are specified by the
Security Trustee in the appointrment,

If more than one person is appointed as a Receiver, sach person will have power 1o act
independently of any other, except to the extent that the Security Trustee may specify to the
contrary in the appointment,

Subject to the Insolvency Legislation and/or any other applicable Law, the Security Trustee
may remove or replace any Receiver.

If required by the Insolvency Legislation and/or any other applicabla Law, an Administrater or
Receiver must be a person qualified to act as such under it.

The powers granted to the Security Trustee and any Receiver by this Deed shall be in acddition
1o all statutory and other powers of the Security Trustee and such Receiver under the
Conveyancing and Law of Property Act 1881, the Conveyancing Act 1911 or otherwise and all
such powers shall remain exsrcisable from time to time by the Security Trustee in respect of
the Secured Assets.

Powers on enforcement

An Administrator will have the powers given ta him by the [nsolvency Legisiatior and/or any
other applicable Law.
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13.3.2 An Administrative Receiver will have:

{a)
(b)

(c)

13.3.3

13.3.4

the powers given to him by the insolvency Legislation and/or any other applicable Law;

the powers given to a mortgagee or a receiver by the Conveyancing and Law of Propsrty Act
1881 and the Conveyancing Act 1911, but without the restrictions contained in Section 20

{Reguitation of exercise of power of sale) of the Conveyancing and Law of Property Act 1881;
and

the power to do, or omit to do, on behalf of the Chargar, anything which the Chargor #seif could
have done, or omitted to do, if its assets were not the subject of Security and the Chargor was
not in insolvency proceedings.

A Fixed Charge Receiver will, in respeact of the Secured Assets over which he is appointed,
have the same powers as an Administrative Receiver would have if he were duly appointed as
the administrative receiver of the Chargor (notwithstanding that the Fixed Charge Receiver is
not, and nothing set out in this Deed shall be deamed to constitute the Fixed Charge Receiver
as, an administrative receiver).

in addition to (but without imitation to) the powers specified in Clause 13.3.2 and Clause 13.3.3,
a Receiver shall have the following powers;

a Receiver may execute an assignment or fransfer of any Business Licence to such parly or
parties as the Receiver may, in its absolute discretion, determine and in exchange for such
cansideration and on such terms as he thinks fit;

a Heceiver may apply to the Court for renewal of any Business Licence and may also apply to
the Court for cansent to alterations being made to the Licensed Premises and, in so doing, shail
have the power to make such applications, attend before the Court ard otherwise have control
over all proceedings as may be required to validly and effeciually so renew or obtain such
consent;

a Receiver may, as if he was the licencee under any Business Licence, do whatever the
Receiver may, in his absolute discretion, determing is necessary or desirable in relation to the
Business Licence;

a Receiver may undertake or complete any warks of repair, building or development on any
Real Property and may apply for and maintain any planning permission, development consent,
building regulation approval or any ¢other permission, consent or licence to carry out any of the
same;

a Receiver may grant, or accept surrenders of, any leases or tenancies aftecling any Real
Property and may grant any other interest or right over any Real Property on any terms, and
suUbject to any conditions, that he thinks fit;

a Receiver may provide services and empioy, or engage any managers, officers, servants,
contractors, workmen, agents, other personnet and professional advisers on any terms, and
subject to any conditions, that he thinks fit and a Receiver may discharge any such person or
any such person appointed by the Chargor,

a Receiver may make, exercise or revoke any value added tax option to tax as he thinks fif;

a Receiver may charge and receive any surn by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the Security Trustee may prescribe or agree with
hirm;

a Receiver may collect and get in the Secured Assets or any part of them in respect of_ which
he is appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with like rights;
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a Hepeiver may carry on, manage, develop, recenstruct, amalgamate or diversify or concur in
carrying on, managing, developing, recenstructing, amalgamating or diversifying the business
of the Chargor;

a Receiver may seil, exchange, convert into money and realise all or any of the Secured Assets
in respect of which he is appointad in any manner {including, without limitation, by pubtic auction
or private sale} and generally on any terms and conditions as he thinks fit and any sale may be
for any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
promaoting, a company to purchase the Secured Assets to be sold;

a Receiver may sever and sell separately any fixtures or fittings from any Real Property without
the consent of the Chargor;

a Receiver may selt and assign all or any of the Debts in respect of which he is appointad in
any manner, and generally on any terms and conditicns, that he thinks fit;

a Receiver may give valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Sacured Assets;

a Heceiver may make any arrangement, settiement or compromise betwesn the Chargor and
any other person that he may think expedient;

a Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Asseis as ha thinks fit;

a Heceiver may make substitutions of, or improvements to, ali or any part of the Secured Assets
as he may think expediant:

a Receiver may make calls conditionally or unconditionally on the members of the Chargor in
respect of Uncalled capital with {for that purpose and ior the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the articles of association of the
Chargor on its directors in respect of calls authorised to be made by them;

a Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 5 {Expenses,
fiabitity & indemnity), effect with any insurer any policy of insurance either in feu or satisfaction
of, or in addition to, the insurance required to be maintained by the Chargor under this Deed;

& Receiver may exercise all powers provided for in the Conveyancing and Law of Properly Act
1881 and the Conveyancing Act 1911 in the same way as if he had been duly appointed under
the Conveyancing and Law of Property Act 1881,

a Receiver may, for any of the purposes authorised by this Clause 13.3.4, raise money by
borrowing from any Secured Party {or from any other person) either unsecured or on the
security of all or any of the Secured Assetls in respact of which he is appointed on any terms
that he thinks fit (including, if the Security Trustee consents, terms under which that security
ranks in priority to this Deed);

& Receiver may redeem any prior Security Interest and settle and pass the accounts to which
the Security interest relates and any accounts so settled and passed shall be, in the absence
of any manifest error, conclusive and binding on the Charger, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver;

a Receiver may delegate his powers in accordance with this Deed,

a Receiver may, in relation to any of the Secured Assels, exercise all powers, authorisations
and rights he would be capable of exercising, and do ak those acts and things, as an absolute
baneficial owner could exercise or do in the ownership and management of the Secured Assets
or any part of the Secured Assets; and
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a Receiver may do any other acts and things (i) that he may consider desirable or necessary
for realising any of the Secured Assets, (i) that he may consider incidental or conducive to any
of the rights or powers conferred on a Receiver under or by virtue of this Deed or Jaw; and (iii)
that he lawfully may or can do as agent for the Chargar,

The Security Trustee will, if it enforces this Deed itself, have, in respect of the assets which are
the subject of the enforcement, the same powers as a Receiver would have had if he were duly
appointed as the Receiver of the Chargor (notwithstanding that the Security Trustee is not, and
nothing set out in this Deed shall be deemed to constitute the Security Trusiee as, a Receiver).

Except to the extent provided by law, none of the powers described in this Clause 13
{Enforcement) will be affected by an Insolvency Event in relation te the Chargor.

Status and remuneration of Receiver

A Receiver will be the agent of the Chargor until the Chargor goes inte fiquidation. He will have
no authority to act as agent for the Security Trustee, even in the liquidation of the Chargor.

The Security Trustee may from time to time determine the remuneration of any Receiver.
Appropriation of Financial Collateral

To the extent that any of the Secured Assets constitutes Financiaj Collateral and this Deed and
the Obligations of the Chargor hereunder constitute a Security Financial Coilateral
Arrangement, the Security Trustee shall have the right, at any time after this Deed has become
enforceable, to appropriate all or any of that part of relevant Secured Assets in or towards the
paymant and/or discharge of the Secured Obligations in such order as the Security Trustae in
its absolute discretion may from time to time determins.

The value of the Secured Assets appropriated in accordance with this Clause 13.5
(Appropriation of Financial Coltateral) shall be {i) in the case of cash, the amount of cash
appropriated and (i) in the case of any Investment, the market price of such Investment
determined by the Security Trustee in its absolute discretion.

The Chargor agrees that the method of valuation provided for in this Clause 13.5 {Appropriation
of Financial Collateral) is commercially reasonable for the purposes of the Financial Coliateral
Regulations.

Third parties

A person dealing with the Security Trustee or with a Receiver is entitled to assume, unless it
has actual knowledge to the cantrary, that:

those persons have the power to do those things which they are purporting to do; and

they are exertising their powers properly.

The receipt of the Security Trustee or a Receiver shall be conclusive discharge to a purchaser
and, in making a Disposal of aif or any gart of the Secured Assets, the Security Trustee or
Receiver may do so for such consideration, in such manner and on such terms as it considers
fit,

POWERS OF THE SECURITY TRUSTEE AND THE SECURED PARTIES

Notification of subsequent Security Interest and opening of new account

If a Finance Party receivas notice that any Security Interest has been created over Secured

Assels which is not a Permitted Security Interest, that Finance Parly will be treated as if it had
immediately opened a new account for the Chargor and all payments received by the that
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Security Trustee from the Chargor will be treated as if they had been cradited to the new
account and will not reduce the amount then due from the Chargor 1o that Finance Party.

Remediation of breaches and exclusion of liability as mortgagee in possession

The Security Trustee shall be entitled (but shall not be bound) to remedy a breach at any time
by the Chargor of any of its Obligations contained in this Deed and the Chargor irrevecably
authorises the Security Trustee and its agents o do all such things as are necessary or
desirable for that purpose. The Rights of the Security Trustee under this Clause 14.2
(Remediation of breaches and exclusion of liability as mortgagee in possession) are without
prejudice to any other Rights of the Security Trustee under this Deed. The exercise of those
Rights sha!! not make the Security Trustee liable to account as a mortgagee in possession.

Redemption of prior Security Interests

At any time during an Enforcement Time, the Security Trustee may {a) redesm any prior
Security Interest, or procure its transfer to itself and (b) settle any account of the holder of any
prior Security interest,

The settiement of any such account shall be conclusive and binding on the Chargor. Alt monies
paid by the Security Trustee to an encumbrancer in settlement of such an account shail, as
from its paymant by the Securily Trustee, be due from the Chargor to the Security Trustee on
current account, shall bear default interest {calcuiated at the Default Rate) up to and including
the date of actual payment (both before and after judgment) and be secured as part of the
Secured Obligations.

Currency conversion

For the purpose of, or pending the discharge of, any of the Secured Chligations, the Security
Trustee may convert any monies received, recovered ar realised by the Security Trustee under
this Deed (including the praceeds of any previous conversion under this Clause 14.4 {Currency
conversion)) from their existing currencies of denomination into such other currencies of
denomination as the Security Trustee may think fit.

Any such conversion shall be effected at the exchange rate notified to the Security Trustee by
such reputable bank or financial institution as the Security Trustee may determine as being the
prevatling rate of exchange for such other currency against the existing currency an the date
on which the Security Trustae wishes to eftect such conversion.

Each referance in this Clause 14.4 (Currency conversion) to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted into different
funda of the same currency.

Indulgence

The Security Trustee may, at its discretion, grant time or other induilgence or make any other
arrangement, variation or ralease with any persan or parsons not being a party to this Deed
(whether or not such person or persons is jointly liable with the Chargor) in respect of any of
the Seclired Obligations, or of any other security for them without prejudice either to this Deed
or to the iability of the Chargor for the Secured Obligations.

Remediation by The Security Trustee

if the Chargor does not comply with its Obligations under any Finance Document, the Security
Trustee may do so on the Chargor's behalf en such basis as the Security Trustee may in its
absolute discretion decide. The Chargar will indamnify the Security Trustes on dermand against
the amount certified by the Security Trustee to be the cost, 1055 ar liability suffered by it as a
result of doing so.
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APPLICATION OF PROCEEDS

Al monies received by the Security Trustee or a Receiver in the exercise of any enforcement
powers conferred by this Deed shall be applisd:

first in paying all unpaid fees, costs and cther liabilities incurred by or on behalf of the Security
Trustee (and any Receiver, attorney or agent appointed by it);

second in paying the remuneration of any Receiver (as agreed between the Recelver and the
Security Trustes);

third in or towards discharge of the Secured Obligations in such order and manner as the
Security Trustee determines; and

finally in paying any surplus to the Chargor or any other person entitled to it.

Neither the Security Trustee nor any Receiver shall be bound (whether by virtue of Section
24(8) of the Caonveyancing and Law of Property Act 1881, which is varied accordingly, or
otherwise) to pay or apprapriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Secured Obligations.

All monies received by the Security Trustee or a Receiver under this Deed may, at the discretion
of the Security Trustee or Receiver, be credited to any suspense or securities realised account
and shall bear interest af such rate, it any, as may be agreed in writing between the Security
Trustee and the Chargor, and may be held in such account for s¢ long as the Security Trustee
or Receiver thinks fit.

DELEGATION

The Security Trustee or any Receiver may delegate (either generally or specifically} by power
of attornay or in any other manner to any person any Right conferred on it by this Deed
{including the power of attorney granted under Clause 17 (Power of aftorney)).

The Security Trustes and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit,

Maither the Security Trustee nor any Receiver shall be in any way liable or responsible to the
Chargor for any toss or liability arising from any act, default, amission or misconduct on the part
of any Delegate.

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably appoints each of the Security Trustee, every
Heceiver and every Delegate severally to be its attorney and, in its name, on its behalf and as
its act and deed (i} to do anythirng which the Chargor is obliged to do under this Deed, (i} to
exercise any of the Righis conferred on the attorney by this Deed and (iii} to do any acts and
things that the attorney deems proper or desirable in exercising any of the Rights conferred by
this Dead or by faw on the Security Trustee, any Receiver ar any Delegate.

The Chargor irrevocably and unconditionally hersby ratifies and confirms and agrees that it
shall ratify and confirm all things dane and all documents executed by any such attorney ir the
exercise or purported exercise of all or any of the rights, powers, authorities and discretions
referred to in this Clause 17 {Power of aftormey).

NOTICES

Ary notice or demand by the Security Trustee may be served:
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personaily on the Chargor or (where the Chargor is a body corporate) personally on any director
or the secretary of the Chargor or any other officer of the Chargor and, in each such case, such
notice or demand shall be deemed served at the time of defivery,

by leaving it at the Chargor's principal place of business or to the Chargor's addrass last known
1o the Security Trustee or (where the Chargor is a body corporate) at the registered office of
the Chargor and, in each such case, such notfice or demand shall be deemed served a: the
time of delivery; or

by post to the Chargor's principal place of business or to the Chargor's address last known to
the Security Trustee or {where the Chargor is a body corporate) to the registered office of the
Chargor and, in each such case, such notice or demand shall be deamed served on the day
after posting and, to prove delivery, it shall be sufficient to prove that the envelope containing
the notice or demand was properly addressed and posted; and

by fax to the Chargor at the Chargor's fax number last known to the Security Trustee and such
natice or demand shall be deemad sarved at the time of sending and, to prave delivery, it shatl
be sufficient to prove that the notice or demand was fransmitted by fax to the fax number of the
Chargor.

The address of the Security Trustee in Northern Ireland for the service of notices is:

Addrass: 11-16 Donegall Square East, Belfast, BT1 5UB
Attention: Damien Lang
Fax number; 028 8027 6155

or to such other address or fax number as the Security Trustee may, from time to time, advise
the Chargor.

Any communication or document {including any notice) to be made or delivered ta the Security
Trustee under or in connection with this Deed will be effective only when actually received by
the Security Trusiee and then only if it is recelved in legible form and expressly marked for the
attention of the department or officer identified in Clause 18.2 {or any substitute department or
ofticer as the Security Trustee shall specify for this purpose).

Service by email is not permitted under this Deed. Save where expressly permitied in writing
by the Security Trustee, service by fax on the Security Trustee is not permitted under this Deed.

All communieations or doguments served under this Deed (including any notice or demand)
must be in the English language.

FURTHER PROVISIONS

This Deed shall be in addition to, and independent of, every other security or guarantee which
the Security Trustee may hold for any of the Secured Obligations at any time. No prior security
held by the Security Trustee aver the whote or any part of the Secured Assets shall merge in
the security created by this Deed.

Any release, discharge or settiement between the Chargor and the Security Trustee shall be
deemad conditional on no payment ar security received by the Security Trustes in respect of
the Secured Obligations being aveided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruplcy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement the Security Trustee or its nominee may
retain this Deed and the security created by or pursuant to it, including all certificales and
documents relating to the whole or any part of the Secured Assets, for such period as the
Security Trustee deems necessary to provide the Security Trustee with security against any
such avoidance, reduction or order for refund and the Security Trustee may recover the value
or amount of such security or payment from the Chargor subsequently as if such release,
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discharge or settlament had not occurred,

The Rights and powers of the Security Trustee conferred by this Deed are cumulative, may be
egercised as often as the Security Trustee considers appropriate, and are in addition to its
Rights and powers under the general law.

Any waiver or variation of any right by the Security Trustee (whether arising under this Deed or
under the general law) shall anly be effective it it is in writing and signed by the Security Trustee
and applies only in the circumstances for which it was given, and shall not prevent the Security
Trustee from subsequently reiying on the relevant provision.

No act or course of conduct or negotiation by or an behait of the Security Trustee shall, in any
way, preclude the Security Trustes from exercising any right or power under this Deed or
constifute a suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a waiver,

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other right.

The provisions of Section 17 (Restriction on consolidation of mortgages) of the Conveyancing
and Law of Property Act 1881 shall not apply to this Deed.

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Security Trustee may be exercised or made in the absolute and unfettered
discretion of the Security Trustee which shall no! be under any Obligation to give reasons
therefor.

The Sacurity Trustee shall not be under any liability for any loss ot any kind which may be
occasioned by the exercise or purported exercise of, or any delay or neglect to exercise, any
of its Rights under this Deed.

Where there is more than one person acting as the Chargor, the liabiity of each such person
hereunder shall be joint and several and every agreement, undertaking, covenant,
represantation and warranty on the part of the Chargor shall be construed accordingly and all
refarences to the Chargor hersin shall where the context requires or admils be construed as
references to any one or more of them. If the whote or any part of this Deed be now or hereafter
unenforceable against any person acting as the Chargor for any reason whatsoever or if this
Deed is not executed by any person acting as the Chargor or if any person acting as the
Chargor is released or if the Security Trustee decides in its absolute discretion not to pursue all
or any of its Rights against any person acting as the Chargor, this Deed shall nevertheless be
and rernain fully binding upon and enforceable against each of the other persons listed as the
Chargor as if it had been made by the Security Trustee with only such other persons.

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Obligations {inciuding sums payable by the Chargor under this Deed).

The Chargor waives any present or future right of appropriation it may have in respect of any
amounts payable by it to the Security Trustee.

The Chargor may not assign, transfer, novate or otherwise Dispose of its Obligations under any
of the Finance Documents.

The Security Trustes may assign, transfer, novate or otherwise dispose of all or any part of its
Rights and Obligations under the Finance Documents without restriction and the Chargor
hereby irrevocably and unconditionally consents to such assignment, transfer, novation or other
disposal and consents to the disclosure by the Security Trustee to any proposed assignee,
transferse, novatee or other purchaser or acquirer of such Rights and Obligations of all financial
and other information relating to the Chargor as the Security Trustee may, from time to time,
consider relevant,

Debenture - AFADL:5267863_4 32



19.16

19.17

19.18

20.

201

20.2

20.3

204

20.5

EXECUTION VERSION

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 that provision in any other
respect or under the law of any other jurisdiction will be affected or impaired in any way. If any
invalid, unenforceable or illegal provision would be valid, enforceable or tegal if some part of it
were deleted, the provision shall apply with any modification necessary to give effect to the
commaercial intention of the parties.

In the exercise of any of the Security Trustee's Rights under this Deed in respect of or in refation
to any Deposit, the Rights of the Security Trustee shall apply without restriction and
notwithstanding that all or part of the Deposit may have been deposited for a fixed or minimum
pericd or be subject 1o a perlod of notice, any interest on the Depaosit is calculated by reference
to a fixed or minimum periads and/or any such fixed or minimum period or period of notice may
or may not have been given. The Chargor irrevocably authorises the Security Trustee at any
time which is an Enforcement Time to break or determine such Depesit in whole or in part
and/or ta renew all or any of such Deposit for such fixed periods as the Security Trustee may,
in its absolute discretion, from time o time think fit.

The provisions of this Deed shall remain enforceabls, vaild and binding for all purposes
notwithstanding any change in the name of the Security Trustee or its absorption of, or by, or
amalgamation or consolidation with, any other company or any change in the constitution of
the Security Trustee, its successors or assigns or the body corporate by which the busingss of
the Security Trustee may from time to time be carried on and shali be available to such
SUCCessors, assigns or body corporate carrying on that business for the time being.

GOVERNING LAW AND JURISDICTION

This Desd and any non-contractuai Obiigations arising out of or in connection with it are
governed by Northern Irigsh law,

The courts of Northern |reland shall, save as provided for in Clause 20.4 below have exclusive
iurisdiction to settle any dispute arising out of or in connection with this Deed or any non-
contractual Obligations connected with it (inciuding a dispute regarding the existence, validity
or termination of this Deed} (a "Dispute”).

The Chargor agrees that the courts of Northern lreland are the most appropriate and convenient
couris to settle Disputes and, accordingly, the Chargor agrees not to argue to the contrary.

Clause 20.2 and Clause 20.3 arg for the benefit of the Security Trustee only. As a result, the
Security Trustee will not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent
proceedings in any number of jurisdictions.

The Chargor irrevocably consents to any process in any legat action or proceedings arising out
of or in connection with this Deed heing served on it in accordance with the provisions of this
Dead relating to service of notices. Nothing contained in this Deed shall affect the right to serve
process in any other manner permitted by law.

This DEED has been EXECUTED as a DEED, and it has been delivered on the date stated at
the beginning of this Deed.
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SCHEDULE 1 - SECURED ASSETS

Description of Secured Real Property

1. ALL THAT leasshold property known as Unit 3 Mayfield Garden Village, Hightown Road,
Mallusk more particularly described in a lease dated 17 December 2015 made between Fraser
Houses (NI} Limited {1} and the Chargor (2) for & term of 10 years from 1 QOctober 2015.

2. ALL THAT leasehold property known as Unit 8 Tramways Shopping Centre, Glangormiay,
County Antrim more particularly described in a lease dated 23 April 2015 made between
Helmnest Limited (1) and A the Chargor {2} granted for a term of 15 years commencing on 7
October 2016.

3. ALL THAT leasehold property known as 10 Richmend Gardens, Glengormley, County Antrim
more particUlarly described in a lease dated 21 September 2015 made between Alexander
Creith (1) and the Chargor (2) granted for a term of 3 years commencing on 1 February 2015,

4. ALL THAT leasehold property known as Unit @ Tramways Shopping Cenire, Glengormley,
County Antrim more particularly described in a lease dated 3 September 2013 made between
Helmnest Limited (1) and the Chargor (2) granted for a term of 15 years commencing on 7
October 2016.

Description of any Real Property Lease(s) affecting the Secured Real Property

None at the date of execution

Description of any Real Froperty Licence(s) affecting the Secured Real Property

None at the date of execution

Description of any Collateral Securities

Naone at the date of execution

Description of any Construction Rights

MNone at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART B - THE CHATTELS

None ai the date of execution

SCHEDULE 1 - SECURED ASSETS
PART C - THE INVESTMENTS

None at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART D - THE INSURANCES

None at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART E - THE CONTRACTS

Nane at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART F - THE ACCOUNTS
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Morie at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART G - THE INTELLECTUAL PROPERTY

None at the date of execution

SCHEDULE 1 - SECURED ASSETS
PART H — BUSINESS LICENCES

None at the date of execution

SCHEDULE 2 - THE SHARES
PART A - FORM OF RESIGNATION LETTER

[TO THE COMPANY]

Dear Sirs

RESIGNATION AS [DIRECTORICOMPANY SECRETARY]

| hereby irrevocably and unconditionally resign as [a director/company secretary} of [insert details of
company] {company registration number [J} (the "“Company™) and confirm that | have no right to

compensation or claims against the Company for loss of office, arrears of pay or otherwise howsoever.

This letter or any non-contractual gbligation arising out of or in connection with this letter is governad
by the laws of Northern treland.

[ATTESTATION CLAUSE FOR DIRECTOR/COMPANY SECRETARY]

SCHEDULE 2 - THE SHARES
PART B - FORM OF LETTER OF AUTHORITY

[TO THE SECURED CREDITOR]

Dear Sirs

[COMPANY] (Company number [} (the “Company”}

| nereby irrevocably and unconditionally authorise you to date and otherwise detfiver on my behaif the
[director's/company secretary's] leiter of resignation deposited by me with yourselves Apursuant to the
debenture dated {] between {Chargor] {the "Chargor"} and yourselves pursuant to which the Chargor
has created, amongst other things, a charge over the shares held by the Chargor in the Company (the

"Debenture”) as and when you become entitied 1o date and complete the same pursuani to the terms
of the Debenture.

This letter or any non-contractual obligation arising out of or in connection with this lefter is governed
by the laws of Morthern reland.

[ATTESTATION CLAUSE FOR DIRECTOR/COMPANY SECRETARY]
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SCHEDULE 2 - THE SHARES
PART C - FORM OF PROXIES

[TO THE SECURED CREDITOR]
Dear Sirs

{COMPANY] {Company number [}) {the “Company”)

[ | (a company incorporated in | ] with company number [ )i
{the “Shareholder") being [a/the sole] sharehotder of the Company, subject always to the Secured
Obligations (as defined in the debenture dated [ ] between the Shareholder and you)

becoming due and repayable, hereby irrevocably appoint you as proxy to vote on our behalf at meetings
of the shareholders of the Company in respect of any existing or further shares or other participatory
interests in the Company which may have been or may from fime to time be issued to us andlor
registered in our name. This proxy is irrevocable by reason of being coupled with the interast of you as
chargee of the aforeszid participatory interests. The parties appointed as proxy are authorised to vote
as they see fif.

This proxy or any non-contractual obligation arising out of or in cennection with this proxy is governed
by the laws of Northermn treland.

[ATTESTATION CLAUSE FOR DIRECTOR OF COMPANY]
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DEBENTURE - EXECUTION PAGE

THE CHARGOR

EXECUTED and DELIVERED as a DEED by

A. & F. A. DUNDEE LIMITED

{incorporated in Northern tretand with company number NI003932)
acting by a singte director in the presence of a witness

Witness
Signatur’e:
Print name: AoTA L st o
Occupation: R o
Address: R S Ty S S
(o T
_SECURITY TRUSTEE

EXECUTED but not DELIVERED as a DEED until the date first set out above
for and on behalf of

ULSTER BANK LIMITED as security trustee

acting by [print name}

as the attorney and on bebalf of

Ulster Bank Limited under

power of attorney

dated

{insert date)

which has not been
revoked, in the presence of:

Witness signature:
Print name:
Address:
Occupation:
Withiess signature:
Print name:
Address:
Qccupation:
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