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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI128681

Charge code: NI02 8681 0051

The Registrar of Companies for Northern Ireland hereby certifies

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

Given at Companies House, Belfast on 3rd March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1) THE PARTIES LISTED IN SCHEDULE 1
{as Chargors)

{2) APEX CORPORATE TRUBTEES (UK) LIMITED
{as Security Agent}

SUBORDINATED CREDITORS' SECURITY
AGREEMENT
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THIS DEED is made on L& Febr i“@‘““‘v} 2024

BETWEEN:-
{1} THE PARTIES LISTED IN SCHEDULE 1 HEREIN (the "Chargors” and each a "Chargor”); and
(2 APEX CORPORATE TRUSTEES (UK} LIBMITED as security agent and trustee for iiself and each of

the Secured Parties (the "Securily Agent”).

INTRODUCTION

{A) The Lenders have agreed to make credit facilities available to the Borrowers (a8 defined below) on
the terms and conditions set out in the Faciiiies Agreement {(as defined below), as amended by the
Amendment and Restatement Agreement.

{8 Fach Chargor acknowledges that its entry into this Deed is a condition of the Finance Parties entering
into the Amendment and Restatement Agreement and has agreed 1o enter into this Deed to provide
Security over the Secured Assels (each as defined below) to the Security Agent to hold on trust for
itself and the other Secured Parties (as defined below).

iT IS AGREED as follows:-

1 INTERPRETATION
1.1 Definitlons
in this Deed:-
1881 Act”
1911 Act”

"Amendment and
Hestatement Agreement”

"Conveyancing Acts 1881
to 1911

"Default Rate®

"Facilities Agreement”

145251372.3
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means the Convevancing and Law of Properly Act 1881
means the Conveyancing Act 1811

means the amendment and restatement agreement of the Facilities
Agreement dated on or around the date of this Deed between (1)
KH (Balmoral) Developmenis Limited and KH (Balmoral) Lid (as
Borrowers), (2} CBRE indirect investment Services Limited {as
Arrangen), {3) GFS Corporate Director i Limited (as Original
Lender), (4) BCMGlohal (UK} Limited (as Agent) and (5} the
Security Agent

means together-

(@) the 1881 Act

{2} the Conveyancing Act 1882

{c) the Conveyancing Act 1882 and
{d} the 1811 Act

means the rale specified in Clause 8.4 (Defaull interest of the
Facilities Agreement

means the facilities agreement originally dated 10 December 2018
and made bebween, (1) KH {Balmeral} Developments Limited and
KH (Balmoral) Ltd {as Borrowers), (2} CBRE indirect Investment
Services Limited {as Arranger), (3} GFS Corporate Director il
Limited (as Criginal {ender), (4) BCMGlobal (UK} Limited (as
Agent) and {§) the Security Agent as amended and restated by the



upartyu

"Receiver”

"Regulations”

"Related Rights”

"Relevant Jurisdiction”

“Becured Assels”

"“Secured Liability”

"Security"

"Security Period”
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Amendment and Restatement Agreement and as amended,
varied, supplemented, exiended or replaced from time o time

means & party to this Deed

means any receiver, receiver and manager or, o the extent
permitted by law, an adminisirative receiver (whether appointed
pursuant fo this Deead or any statute, by a court or otherwise) ofthe
whole or any part of the Secured Assets

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

means-

{(a) il rights, powers, henefits, claims, contracls, warranties,
remedies, security, guarantees, indemnities or covenants
for title in respect of the Secured Assets and

)] ary maonegys and proceeds or income paid or pavable in
respect of the Securad Assels

means:-

(&) each Chargor's jurisdiclion of incorporation

{b) any jurisdiction where any asset subject o or intended o
be subject to the Security created by & Chargor pursuant
to this Deed is situated and

{c the jurisdiction whose laws govern the perfection of this

Deed

means all the assets and undertaking of the Chargors which from
time to time are, or purport io be, the subject of the Security created
in favour of the Security Agent by or pursuant to this Deed

means all present and future obligations or liabililies {whether
actual or contingent and whether owed jointly or severally or in any
other capacity whatscever) of gach Transaction Obligor to any
Sscured Parly under each Finance Document {logather the
"Secured Liabilities™)

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

means the period beginning on the date of this Deed and ending
on the date which the Security Agent is satisfied:-

{a) alt of the Secured Liabilities have been unconditionally
and irrevocably paid and discharged in full and

b} no Secured Parly has any further commitment, obligation
or liabitity under or pursuant {o the Finance Documents



"Subordinated Debt" means all present and fulure obligations or liabilities {whether

actual or contingent and whether owed jointly or severally or in any
other capacity whatsosver) of the Borrower to a Chargor pursuant
to & Subordinated Document or otherwise

"Tubordinated Documents” means any agreement evidencing or rgcording the terms of the

Subordinated Debt

1.2 Incorporation of terms

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

1.3 interpretation

1.3.1

1.3.2

The principles of interpretation set out in Clauses 1.2 (Consfruction) and 1.3 (Currency,
symbols and definitions) of the Faciliies Agreement shall apply fo this Deed insofar as they
are relevant fo it

Unless the context otherwise requires, a reference to a "Finance Document” or any other
agreement, deed or instrument is a refergnce fo thal Finance Document or other
agreement, desd or instrument as ameanded, novated, supplemented, restated or replaced
{(howeaver fundamentally) and includes any increase in, extension of, or change o, any
facility made available under that Fingnce Uocument or other agreement, deed or
instrument,

1.4 Acknowledgement

1.4.1

142

1.4.3

Each Chargor acknowledges that the Security Agent enters into this Deed for itselfand as
trustes for the Secured Parties who shall be entitled to the full benefit of this Deed.

The Security Agent executed this Desd as Security Agent in the exercise of the right,
powers and authorily conferred and vested in i under the Facilities Agreement and any
other Finance Documents for and on behalf of the Secured Parties for whom it acts. 1t will
exorcise s powers, rights, duties and authorily under this Deed in the manner provided for
in the Facilities Agreement and, in 50 acting, the Securily Agent shall have the protections,
immunities, rights, powers, autharisations, indemnities and benefits conferred on it under
and by the Facilities Agreement and the Finance Documents.

In acting under and in accordance with this Deed, the Security Agent is enfitled to seek
instructions from the Secured Parties in accordance with the Faciliies Agreement and at
any time and where it acts or refrains from acting in accordance with the instructions of the
Secured Parties entitled to give the Security Agent instructions, the Security Agent shall
not incur any liability to any person for so acting or refraining from acting.

15 Effect as a deed

This Deed shall take effect as a desd even if it is signad under hand on behalf of the Security Agant.

16 Third party rights

1.6

162
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Each Secured Party, any Receiver and their respective officers, employees and agents
may enaforce any term of this Deed which purports to confer 8 benefit on that person, but
no other persan who is not a Party has any right under the Contracts {Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the Parties and any Recelver may
rescing, vary, waive, release, assign, novate or otherwise dispose of all or any of their



2.1

2.2

3.1

32

3.3

3.4

respective rights or obligations under this Deed without the consent of any person who is
not a Party.

COVENANT TO PAY

Secured Liabilities

Each Chargor covenants that it will on demand pay and discharge the Secured Liabilities when due.
intergst

Each Chargor covenants to pay interest at the Default Rate to the Security Agent on any sum not
paid in accordance with Clause 2.1 (Secured Liabititiesy untll payment {(both before and after
judgment}.

SECURITY

Assignment

Each Chargor assigns absolutely, subjest to 2 proviso for reassignment on the irevocable discharge
in full of the Secured Liabilities, all its right, title and interest from time io time in:-

311 the Subordinated Delbt;
3.1.2 the Subordinatad Documenis; and

313 all Related Rights under or in connection with the Subordinated Debt and the Subordinated
Documents.

Charge

To the extent not effectively assigned under Clause 3.1 (Assignment), each Chargor charges by way
of first fixed charge:-

321 the Subordinated Debt;
3272 the Subordinated Documents; and

323 all Related Rights under or in connaction with the Subordinated Debt and the Subordinated
Documenis.

Trust

if or fo the extent that for any reason the assignment or charging of any Secured Asset is prohibited,
gach Chargor shall:-

3.31 hold it an trust for the Security Agent as security for the payment and discharge of the
Secured Liabilities; and

332 take such steps as the Security Agent may require io remave the impediment to assignment
or charging.

Mature of Securily created
The Security created under this Deed is created:-
3.4.1 as a continuing securily io secure the payment and discharge of the Secured Liabilities and

shail not be refeased or discharged by any intermediate payment or setflement of all or any
of the Secured Liabilities;

145251372.3
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4.1

42

51

52

5.3

5.4

342 in favour of the Security Agent as trustea for the Secured Parlies; and
343 as beneficial owner in accordance with the 18581 Act.
PERFECTION OF SECURITY

Each Charger must deliver notices of assignment in relation to the Secured Assels on the date of
this Deed in the form set out in Schedule 2 (Form of nolice of assignmend).

Each Chargor must:-

4.21 use al reasonable endeavours (o procure that, on the date of this Deed, each notice of
assignment is acknowledged by the Borrowers; and

422 deliver to the Security Agent a copy of each acknowledgment of a notice of assignment
within three Business Days of receipt from the Borrowers,

REPRESENTATIONS

Each Chargor makes the representations and warranties set out in this Clause 5 to the Security
Agent on the date of this Dead and on each other day during the Securily Period with reference fo
the facts and circumstances then exigting on the date of repetition.

Status

511 It is a limited liability corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation.

512 it hias the power to own its own assets and carry on its business as itis being conducted.
Binding obligations

The obligations expressed to be assumed by it in this Deed are, subject to the Legal Reservations,
legal, valid, binding and enforceable obligations.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed and the
granting of Securily pursuant to this Deed do not and will not conflict with:-

5.3.1 any law or regulation applicable to i;
5372 its constitutional documenis; or

533 any agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or insirument.

Power and authority
541 it has the power to enter into, perform and deliver, and has taken all necessary aclion to
authorise its entry info, performance and delivery of, this Deed and the transactions

contemnplated by this Deed.

542 No limit on its powers will be exceeded as a result of the grant of Security or giving of any
guarantes or indemnity contemplated by this Deed,

1482513723
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5.6

5.7

58

589

5.10

8.1

Validity and admissibility in evidence
All Authorisations required or desirabia-

551 o enable it lawfully to enter into, exercise its rights and somply with its obligations in this
Deed; and

5872 to make this Deed admissible in evidence in the Relevant Jurisdictions,
have been obiained or effected and are in full force and effect.
Governing law and enforcement

581 The choice of the laws of Northern ireland to govern this Deed will be recognised and
enforced in the Relevant Junisdictions.

562 Any judgment obtained in relation to this Deed in Northern lreland will be recognised and
enforced in the Relevant Jurisdictions,

Mo filing or stamp taxes

Under the laws of each Relevant Jurisdiction it is not necessary that this Deed be ragistered, filed,
recorded, natarised or enrolied with any court or other authority in that jurisdiction or that any stamp,
registration, notarial or similar Taxes or fees be paid on or in refation to this Deed or the transactions
contemplated by it except registration of particulars of this Deed at Companies House under the
Companies Act 2006 and payment of associated fees which registration and fees will be made and
paid promptly after the date of this Daed.

Solvency

it is not unable nor has it admitted inability fo pay its debts as they fall due.

Title to Secured Assets

it is the legal and beneficial owner of the Secured Assets.

Ranking of Security

The Security conferred by this Deed constitutes a first priority security interest of the type described
in this Deed over the Security Assets.

GEMERAL UNDERTAKINGS
The underiakings in this Clause remain in foree at all imes during the Security Period.
Further assurance

Each Chargor underiakes that it shall, from time fo time and at its own expense, promplly do whatever
the Security Agent requires to-

8.1.1 give effect to the requirements of this Deed;

6.1.2 perfect, preserve or protect the Security created or exprassed to be created by this Deed,
or its priority; or

8.1.3 once the Security created by this Deed has become snforceable, facilitate the realisation
of the Secured Assets or the exercise of any rights vested in the Security Agent or any
Receiver by this Deed or by law,

1452513723
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8.3

6.4

7

7.2

8.1

including executing any charge, assignment or assurance of or in respect of the Secured Assets
{whether to the Security Agent or its nominges or otherwise), making any registration and giving any
natice, order or direction. The obligations of the Chargors under this Clause 8.1 are in addition to
the covenants for further assurance deemed {o be ingluded by virlue of the Conveyancing Acts 1881
o 1911,

Megative pledge

Each Chargor underiakes that it shall not create or permit {o subsist any Securily over any Secured
Assets.

Disposals

Each Chargor undertakes that it shall not enter inte or agree to enter into a single transaction or a
series of transactions (whether related or not and whether voluntary or involuntary) to sell, transfer
or otherwise dispose of any Secured Assets.

Payments without deduction

Each Chargor undertakes that all paymenis to be made by it under this Deed shall be calculated and
made without (and free and clear of any deduction for) set-off or counterclaim.

UNDERTAKINGS RELATING TO SECURED ASBETS
Each Chargor undertakes that it shall-

7.1.1 perform all its obligations in respect of the Secured Assetls in a diigent and timely mannsr,
and

7.1.2 notify the Security Agent of any breach of or default under a Subordinated Dogument by a
Barrower and any right that arises entiting a Borrower to terminate or rescind 3
Subordinated Document, promptly upon becoming aware of the same.

Each Chargor undertakes that it shall not, without the prior written consent of the Security Agent-

7.2.1 amend, supplement, supersede or waive any material provision {or agree o do to any of
the foregoing) of any Subuordinated Document;

722 exercise any right to rescind, cancel, ferminate or release any Borrower from any
obligations (or agree to do to any of the foregoing) in respect of any Secured Assats, or

723 assign, transfer, charge or otherwise deal with or dispase of any Secured Assets or any of
the Chargors' rights, title, interest and beneafils in, {o and in respect of any Securad Assats,

except as permitied by the terms of the Finance Documaeants.
DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
8.1.1 the occurrance of an Event of Default which is continuing; or

812 any request being made by a Chargor to the Security Agent for the appoimtment of a
Receivar, or for the Security Agent to exercise any other power or right available to it.

145251372.3
631442.07008
Execution Yersion 7



852

83

8.4

B.5

8.1

9.2

Powers on gnforcement

At any time after the Security created by this Deed has become enforceable, the Securily Agent may
(without prejudics to any other rights and remedies and without notice to the Chargors) do alf or any
of the following:-

§.2.1 gxercise the power of sale under section 19 of the 1881 Act and section 4 of the 1811 Act,
together with all other powers and righis conferrsd on morigagees by the Conveyancing
Acts 1881 to 1911, as varied and exiended by this Deed, without the restrictions contained
in saction 20 or 24{1) of the 1881 Act;

822 fo the extent that any Secured Asset constitultes "Financial Collateral” and this Deed
constitutes a "security financial coliateral arrangement” each ag defined in the Reguilations,
appropriate all or any part of the Secured Assets in or towards satisfaction of the Secured
Lisbility (including transferring the title in and to it to the Security Agent insofar as not
already transferred, subject o paragraphs (1) and (2) of Regulation 18), the vaiue of the
property 5o appropriaied being the amount standing to the credit of the relevant Account
{where the property is the benefit of an Account) or, in any other case, such amount as the
Securily Agent shall determineg in a commercially reasonable manner; and

823 subject to Glause 3.1 (Method of appointment or removal), appoint ane or more persons to
he a Receiver or Receivers of all or any of the Secured Asseals.

Disposal of the Secured Assets

In exercising the powers referred to in Clause 8.2 (Powers on enforcement), the Security Agent or
any Receiver may sell or dispose of all or any of the Secured Assets at the times, in the manner and
order, on the terms and conditicns and for the consideration determined by if.

Same rights as Receiver

Any rights conferred by this Deed upon a Receiver may be exercised by the Security Agent after the
Securily created by this Deed has become enforceable, whether or not the Security Agent shall have
taken possession or appointed a Receiver of the Secured Assals.

Delegation

The Security Agent may delegate in any manner {o any person any rights exercisable by the Security
Agent under this Deed. Any such delegation may be made upon such terms and conditions
(including power to sub-delegate) as the Security Agent thinks fit.

RECEIVERS
Hethod of appointment or removal

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

Removal

The Security Agent may (subject to the application of article 55 of the Insolvency (Northern lreland)
Cirder 198%) remove any person from office in relation to all or any part of the Secured Assets of
which he is the Receiver and at any time {before or after any person shall have vacated offica or
ceased {o act as Receiver in respect of any of such Secured Assets) appoint a further or other
Receiver or Receivers aver all or any parl of such Secured Assets.

1452513723
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8.3

g4

9.5

9.6

140

101

Powers
Every Receiver shall have and be antitled to exercise all the powers.-
8.3.1 of the Security Agent under this Deed;

9.3.2 conferred by the Conveyancing Acts 1881 to 1811 on morigagees in possession and on
receivers appointed under the Conveyancing Asts 1881 te 1811 {in each case as extended
by this Deed};

933 in relation to, and o the extent applicable to, the Secured Assets or any of them, of an
administrative receiver set out in schedule 1 to the Insolvency (Northemn ireland) Order
198¢, whether or not the Receivar is an adminisirative receiver;

934 in relation to any Secured Assets, which he wauld have if he were it5 only beneficial owner,
and

2356 to do alf things incidental or conducive lo any functions, powers, authorities or discretions
conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the Chargors (and the Chargors shall be sclely liable for the
Raceiver's acts, defaults, remuneration, losses and fiabilities) untess and unfil that Chargor goes into
liquidation, from which time the Receiver shall act as principal and shall not become the agent of the
Securily Agent.

Joint or several
I tweo or more persons are appointed a3 Recelvers of the same assels, they may act jointly and/or

severally so that (unless any instrument appointing them specifies to the contrary) each of tham may
exercise individually all the powars and discretions conferred on Receivers by this Deed,

Receiver's remuneration

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

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed by the Security Agent or any Receiver shall, subject to the
payment of any claim having priority to this Deed, be paid or applied in the following order of priority:-

10.1.1  first, in or towards satisfaction pro rata of, or the provision pro rata for, ail costs, charges
and expenses incurred and payments made by the Security Agent as agent for the Secured
Parties andfor as trustes in relation to the this Deed, or by any Receiver (including legal
expenses), together with interest at the Default Rate (both before and after judgment) from
the date those amounis became due until the date they are irrevocably paid in full;

i0.1.2  sscondly, in or fowards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission or remuneration of the Security Agent or any Receiver;

10.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with the Facilities
Agreement;

10.1.4  fourthly, in the payment of the surplus {if any), to the Chargors or any other person entitied
to it

145251372.3
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1.2

12.

12.1

12.2

and section 24 (8) of the 1881 Act shall not apply to this Deed.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of sacurity appoints:-

11.1.1  the Security Agent (whether or not a Receiver has been appointed);

11.1.2  any delegate or sub delegate of, or other person nominated in writing by, an officer of the
Security Agent; and

1113 (as a separate appointment) each Receiver,

severally as its attorney and altorneys with power to do any act, and execute and deliver any deed
or other document, on behalf of and in the name of any Chargor, which it could be required to do or
execute under any provision of this Deed, or which the Security Agent In ts sole opinion may consider
necessary or desirable for perfecting its title to any of the Secured Assets or enabling the Security
Agent or the Receiver to exercise any of its rights or powers under this Deed:-

(&) where an Event of Default is continuing or
{ where no Event of Default is continuing, but that Chargor has failed to take such
steps as to execute, deliver, perfect all deeds, instruments andl/or other
documenis or do or cause to be done all acts and things requested of it by the
Security Agent within 10 Business Days of being so requested to take such
action.
Each Chargor ratifies and confirms whatever any atiorney does or purports io do under iis
appointment under this Clause 11, If the Securily Agent takes any action under Clause 11.1.3(b)
above, it shall notify the relevant Chargor of this,
Ratification
Each Chargor ratifies and confirms and agrees (o ratify and confirm whatlever any altomey appointed
pursuant to Clause 11.1 (Appointment) does or purports o do in the exercise or purported exercise
of all or any of the powers, acts or other mafters referred to in Clause 11.1 (Appointment).
PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY RECEIVER
Mo liability
None of the Security Agent, the other Secured Parliss, any Receiver or any of their respective
officers, emplovees or delegates shall be liable in respect of any cost, lability, expense, loss or
damage which arises out of the exercise, or attempted or purported exercise of, or the failure to
exercise, any of their respective rights under this Deed.
Mot mortgages in possession
Without prejudice o any other provision of this Deed, entry into possession of any Secured Assets
shall not render the Security Agent, any Receiver or any of their respective officers or employees
liable -
1221 o account as morigagee in possession;

1222  for any loss on realisation; or

1223  for any default or omission for which a mortgagee in possession might be liable,

14562513723
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12.3

12.4

12,5

128

127

13

131

and if and whenever the Security Agent or any Receiver enters into possession of any Secured
Assets it shall be entitled at any tme it or he thinks fit to relinquish possession.

Indemnity

Each Chargor shall indemnify and keep indemnified the Security Agent, sach other Secured Party,
any Receiver, and their respective officers, employees and delegates, against all ciaims, costs,
expenses and labilities incurred by them in respect of all or any of the following:-

12.3.1  any act or omission by any of them in relation to all or any of the Secured Assets;

12.3.2  any payment relating 1o or in respect of all or any of the Secured Assels which is made at
any fime by any of tham,

12.3.3  any stamp, registration or similar Tax or duty which becomes payable in connection with
the entry into, or the performance or enforcement of, this Deed;

12534 exercising or purporing to exercise or failling to swercise any of the rights, powers and
diseretions conferred on them or permitted under this Deed; and

12.3.5  any breach by a2 Chargor of any of its covenants or other obligations to the Security Agent
or any other Secured Parly,

except in the case of gross negligence or wiliul misconduct on the part of that persen.

interest

Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause 12
{(Protection of the Securily Agent, the Secured Farties and any Receiver) from the date on which the
liahility was incurred te the date of actual payment (both before and after judgment).

indemnity out of the Secured Assels

The Security Agent, the other Secured Parlies, any Receiver and their respective officers, employees
and delegates shall be entitled to be indemnified out of the Secured Assets in respect of the actions,
proceedings, demands, claims, costs, expenses and liabilities referred to in Clause 12.3 (Indemnity).
Liability of Chargors related to Secured Assels

MNotwithstanding anything contained in this Deed or implied to the contrary, each Chargor remaing
liable to abserve and perform all conditions and obligations assumed by it in relation to the Secured
Assets. None of the Secured Parties, the Security Agent or any Receiver is under any obiigation fo
perform or fulfil any such condition or obligation or to make any payment in respect of any such
condition or obligation.

Continuing protection

The provisions of this Clause 12 {Protection of the Securily Ageni, the Secured Parties and any
Receiven) shall continue in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receawver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given o the Security Agentin this Deed:-

13.4.1  may be exercised as often as, and in such manner as, the Security Agent thinks fit;

1452513723
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132

13.3

13.4

14.

141

14.2

4.3

13.1.2  are cumulative, and are not exclusive of any of its rights under the general law; and

13.1.3  may only be waived in writing and specifically, and any delay in exercising, or non-exercise
of, any right, is not a waiver of it.

Certificates

A certificate by an officer of the Securily Agent-

13.2.1  as to any amount for the tme being due to the Secured Parties or any of them, or
13.2.2  asio any sums payable fo the Security Agent under this Deed,

shall (save in the case of manifest error) be conclusive and binding upon the Chargors for ali
puUrposes.

Assignmernt

The Security Agent may assign this Deed to any successor in title to any of the Secured Liabilities
or to a replacement Security Agent, and each Secured Party may assign its interest in this Dieed in
whole or in part to any successor in title to any of the Secured Liabilities, and the Security Agent and
any Secured Party may disclose any information in its possession relating to any Chargor, its affairs
or the Secured Liabilities o any actual or prospective assignee.

Trusts

The perpetuity period for any other constituled by this Deed shall be 80 years.

PRESERVATION OF SECURITY

Continuing Security

This Deed shall be a conlinuing security to the Security Agent and shall remain in foree until expressly
discharged in writing by the Security Agent notwithstanding any intermediale settlement of account
or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addilion to, and shall not merge with, any other right, remedy
or Security of any kind which the Security Agent or any other Secured Party may have now or at any
tirne in the future for or in respect of any of the Secured Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Chargors under this Deed will be
affected by an act, omission, matier or thing which, but for this Clause, would reduce, release or
prejudice that Security or any of those obligations (wheiher or not known to it, the Security Agent or

any other Secured Party) incluging:-

14.2.1  any time, waiver or consent granted to, or composliion with, any Transaction Obligor or
other person;

14.3.2 the release of any Transaction Obligor or any other persen under the lerms of any
composition or arrangement with any person,

14.3.3 thetaking, variation, compremise, exchange, renewal, enforcement or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security over, assels of any
Transaction Obligor or other person or any non-presentation or non-cbservance of any
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14 4

14,5

4.6

14.7

14.8

formality or other requirement in respect of any instrument or any failure to realise the full
value of any Security;

14.3.4  any incapacity or lack of power, autherity or legal personality of or dissolution or ¢hange in
tha members or status of any Transaction Obligor or any other person;

14.3.5  any amendment (however fundamental), replacement, varialion, novation, assignment or
the avoidance or termination of a Finance Document or any other document or Security;

14.3.6  any unenforceability, legality or invalidity of any obligation of, or any Security created by,
any perscn under any Finance Doecument or any other document; or

14.2.7  an insolvengy, liquidation, administration or similar procedure.
immediate recoursa

Each Chargor waives aby right it may have of first requiring the Security Agent or any other Secured
Party {or any trustee or agent on its behalf) to proceed against or enforce any other rights of Security
or claim payment from any person before claiming from a Chargor under this Deed. This waiver
applies irrespective of any law or any provision of a Finance Document to the contrary.

Appropriations
Duiring the Security Period the Security Agent and each Secured Party may:-

14.5.1  refrain from applying or enforcing any moneys, Security or rights held or received by i (or
any brustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to
Clause 10.1 (Appfication of moneys), apply and enforce the same in such manner and
order as it sees fit (whether against the Secured Liahilities or otherwise) and no Chargor
shizll be enfitied to the same; and

14.5.2 hoid in an interest-bearing suspense account any moneys received from a Chargor on or
aceount of the Secured Liabilities.

Hew accounts

if the Security Agent or any other Secured Parly receives notice (whether actual or otherwise) of any
subsequent Security over or affecting any of the Secured Asseats or if & petition is presented or &
resolution passad in relation fo the winding up of a Chargor, the Security Agent and the relevant
Secured Party or Secured Parties may close the current account or accolunis and/or open & new
account or accounts for that Chargor. [f the Security Agent or any other Secured Party does not
open a new account or accounts immediaiely it shall nevertheless be treated as if it had done so at
the tima when the relevant event occcurred, and as from that time all payments made by that Charger
to the Security Agent or that Securad Party shail be credited or be treated as having been credited
the new account or accounts and shall not operate to reduce the Secured Liabilities.

Tacking

For the purposes of section 43(1) of the Land Registration Act {Northern Ireland) 19790 the Security
Agent confirms, as directed by and on behalf of the Secured Parties that the Secured Parties shall
make further advances to the Borrowers on the terms and subject to the conditions of the Finance
Documenis.

Deferral of Chargors’ rights

During the Security Period and unless the Security Agent otherwise directs, no Chargor shalt
exercise any rights which it may bave by reason of performance by its obligations under this Dead
or the enforcement of the Security created by this Deed:-

14.8.1 toreceive or claim payment from, or be indemnified by a Transaction Obligor;
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15.

151

15.2

16.

16.1

16.2

14.8.2 o claim any confribution from any guarantor of, or provider of Securify in respect of, any
Transaction Obligor's obligations under the Finance Documents;

14.8.3 o take the benefit {in whole or in part and whether by way of subrogation or otherwise} of

any rights of any Secured Parly under any Finance Document or of any quaraniee or
Security taken pursuant to, or in connection with, the Finance Documents by any Secured

Party,
14.8.4 o exercise any right of set-off against any Transaction Obligor; and/or

14.8.5 o claim or prove as a creditor of any Transaction Obligor in competition with any Secured

Farty.
RELEASE
Release
Upan the irrevocable and unconditiona! payment and discharge In full of the Secured Liabilities and
the termination of all faciliies which might give rise to Secured Liabilities, the Security Agent shall,
or shall procure that its appoiniees will, at the request and cost of the Chargors:-

18.1.1 release the Secured Assets from this Deed; and

15.1.2 re-assign the Secured Assefs that has been assigned lo the Security Agent under this
Deed.

Reinstatement

if the Security Agent considers that any amount paid or credited to any Secured Party under any

Finance Document (whether in respect of the obligations of any Transaction Obligor or any Security

for those obligations or otherwise) is capable of being avoided, reduced or otherwise set aside:-

1521 that amount shall not be considered to have been paid for the purposes of determining
whether the Secured Liabilities have been irmevocably and unconditionally paid and
discharged, and

1522 the liability of the Chargors and the Securily created by this Dead shall continue as if that
amount had not been paid or credifed.

MISCELLANEQUS PROVISIONS

Severability

If any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that shall not affect.-
16.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

16.1.2 the validity or enforceability of that paricular provision, in any other jurisdiction,
Counterparls

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signaiures on the counterparts were on a single copy of this Deed.
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17

171

17.2

17.3

17.4

18

19

1.1

MOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shall be made in writing and,
unless ntherwise stated, shall be made by email or letter,

Addresses

The address and email address {(and the department or officer, if any, for whose attention the
sommunication is to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed is that identified with its name {in the execulion pages)
below or any substitute address, emall address, or department or officer as a Party may notify to the
other oy not less than five Business Days' notice.

Delivery

17.3.1  Any communication or document made or delivered by one person to another under orin
connaction with this Deed will only be effective-

(a) if by way of email, when received in legible form; or
{lo} if by way of letter, when it has been left af the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed

to it at that address,

and, if a parlicular department or officer is specified as part of its address details provided
under Clause 17.2 (Addresses) of this Deed, if addressed to that department or officer.

17.3.2  Anv communication or document to be made or delivered {o the Securily Agent will be
effective anly when actually received by the Security Agent and then only if it is expressly
marked for the atiention of the deparment or officer identified with the Security Agent's
signature below (or any substifute department or officer as the Security Agent shall specify
for this purpose).

English language

17.4.1  Any notice given under or in connection with this Deed must be in English.

17.4.2 Al other documents provided under or in connection with this Deed must ba:-

{a} in English; or

{&) if not in English, and if so required by the Security Agent or Agent, accompanied
by a cerlified English translation and, in this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.

GOVERNING LAW

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

ENFORCEMENT
Jurisciction of Courts of Morthern ireland

18.1.1  The courls of Northern Ireland have exclusive jurisdiction to setfle any dispute arising out
of or in connection with this Deed (including a dispute regarding the existence, validily or
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19.1.2

18.1.3

termination of this Deed or any non-contractual obligation arising out of or in connection
with this Dead) (a8 "Dispute”).

The Parties to this Deed agree that the courts of Northemn ireland are the most appropriate
angd convenient courts to settle dispules and accordingly no such Party will argue to the
contrary.

This Clause 19.1 is for the benefit of the Secured Parties only. As a resull, no Secursd
Farty shali be praventied from taking proceedings relating to a Dispute in any other couris
with jurisdiction.  To the extent allowad by law, the Secured Parlies may take concurrent
proceadings in any number of jurisdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Dead.
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SCHEDULE 1

THE CHARGORS
Company Name Registered Number Registered Office
Benmore Developments | NI028681 “"Unit 1 Ground Fioor Adelaide Exchange,
{MN.1) Linited 24-26 Adelaside Street, Beifast, Anirim,

Northern Ireland, BT2 86D

Oiiban Limited Nig4i38s 7 Quarterlands  Lane, Lisburn,  Antrim,
: Mosthern Ireland, BT27 BGY

JHLZ Lid MNIB71594 Crobane Enterprise Park, 25 Hilllown Road,
Newry, Down, Northern Ireland, BT34 2LJ
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To:

SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT
[To be printed on the headed nolepaper of the Chargor)
[KH (BALMORAL) LTD]

Date: [ i

Dear Sirs,

[DESCRIPTION OF SUBORDINATED DEBT] (THE "SUBORDINATED DEBT"} AND [DESCRIPTION GF
SUBORDINATED DOCUMENTS] (THE "SUBORDINATED DOCUMENTS")

1.

3.1

32

3.3

34

We give you notice that we have entered into 2 securily agresment dated [ 1in favour of APEX
CORPORATE TRUSTEES (UK) LIMITED (the "Security Agent”) (the "Security Agreemant”}.

We give you notice that, pursuant to the terms of the Security Agreement, we have assigned (and,
to the extent not validly or effectively assigned, we have charged by way of fixed charge) to the
Security Agent by way of security all of our rights, fitle and interest from time to time in, and the full
benefit of, ihe Subordinated Debt and the Subordinated Documents and all rights, title and interest
in any amounts payable o us in respect of the Subordinated Debt and the Subordinated Documents.

Fallowing the Security Agent's natification to you that the security created by the Security Agreement
has become enforceable:-

all payments to be made to us under or arising In respect of the Subordinated Debt and under the
Subordinated Documents should be made to the Security Agent to such bank account as it may
specify in writing from time to time;

all remedias provided for in the Subordinated Documents or avaiizbie at law or in equily are
exercisable by the Security Agent;

you are authorised and instructed, without further approval from us, to comply with your obligations
{including without limitation your pavment obligations} in respect of the Subordinated Dabt and under
the Subordinated Documents in accordanse with the written instructions of the Security Agent from
fime to time {and to hold the money for any such paymeants to the Securily Agent's order pending
receipt of written instructions from the Security Agent); and

subject o paragraph 4 below, you shall allow the Security Agent to perform all the obligations
assumed by us in respect of the Subordinated Debt and under the Subordinated Documents.

We shall remain liable to perform all our obligations in respect of the Subordinated Debt and under
the Subordinated Documents and the Security Agent shall be under no obligation of any kind
whatsoaver in respact of the Subordinated Debt and the Subordinated Documents.

This notice, and any dispute or claim arising out of or In connection with it, shall be governed by and
consirued in accordance with the laws of Morthern Irgland.

1482513723
BE1442 07008
Execution Version 18



Please acknowledge receint of this notice and your acknowiedgement of the matters and instructions set out
above within [three] Business Days of receipt by signing, dating and returning the enclosed copy of this letler
direcily io the Security Agent af | 1 marked for the attention of | ]

Yours faithfully,

for and on behalf of
[CHARGOR]

Acknowiedged:

Forand on hehaffof
KH (BALMORAL) LTD
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EXECUTION PAGES

THE CHARGORS

EXEGUTED as a Dead by 3
BENMORE DEVELOPMENTS {N.L) LIMITED }

acting by )
,,,,,,,,,,,,,,,, ' t‘f W A{ (&% Direcior
& director

in the presence of:

poril MeCammon Solicitor
MoiKees
The Linenhall
3938 Linenhall Street
aelifast, BT2 8BG

Gcoupation

Address: Unit 1 Ground Floor Adelaide Exchange, 24-26 Adelaide
Street, Belfast, Antrim, Northern ireland, BT2 8GD

Attention: The Directors

Email kevin@hbenmorenroun oom
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EXECUTED as a Dead by
OLIBAN LIMITED
acting by

by 4 N“;‘e Eu (WAL Dire

a direcior

et g St

in the presence of:

Avril McGammon Solicitor
Mokees
The Linenhall
32138 Linenhall Street
Belfast, BT2 8BG

Cecupation

Addrass: 7 Quarterlands Lane, Lisburn, Antrim, Northern irgland,
BT27 5GY

Altention: The Directors

Email david@aoliban-ni.com
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EXECUTED as a Deed by H

JHLZ LTD J
acting by )
L—
............. E’J b{i . «@’KL& f‘% y Director
a director

in the presence of;

Signa
..................................................... icitor
Name of Witness Avrit MeCarmmon Sol
Mokees ]
....... e n e m M Ee e M arisaneinaraay The L\&‘]Bﬂha
SV Op e 32/38 {inenhall Stiget
nnnnnnn pelfast, BT2 88
Address
Occ:upatmn e ez e
Address: Crobane Enterprise Park, 25 Hilltown Road, Newry,
Down, Northern lreland, BT34 21
Aftention: The Directors
Email: wiliamndonnely@richmondmarketing co uk
THE SECURITY AGENT
SIGNED for and on behalf of
APEX CORPORATE TRUSTEES (UK}
LIBITED
Address: Gth Floor, 125 Londen Wall, London, EC2Y BAS
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Exacution Version

DATED Jbo Fomaom@A 2024

{1} THE PARTIES LISTED IN SCHEDULE 1
{as Chargors)

{2) APEX CORPORATE TRUSTEES (UK) LIMITED
{as Security Agent)

SUBORDINATED CREDITORS' SECURITY
AGREEMENT

Pinsent Masons
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THIS DEED is made on Tl FEBRTSATN 2024

BETWEEN-

{1} THE PARTIES LISTED IN SCHEDULE 1 HEREIN (the "Chargers” and sach a "Chargor”); and

{2} APEX CORPORATE TRUSTEES (UK) LIMITED as security agent and trustee for itsell and each of
the Secured Parties {the "Security Agent™).

INTRODUCTION

{A) The Lenders have agreed to make credit facilities available to the Borrowsrs {as defined below)} on

the terms and conditions set cut in the Facilities Agreement (as defined below), as amendad by the
Amendment and Restatemeant Agreement.

(8) Each Chargor acknowledges that its entry into this Deed is a condition of the Finance Parties entering
into the Amendment and Restatement Agreement and has agreed o enter into this Deed to provide
Security over the Secured Assets (each as defined balow} to the Security Agent to hold on trust for
itseilf and the other Secured Parlies (s defined below).

IT 1S AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
In this Dead:-
"1881 Act”
811 Act”

"Amendment and
Restatermment Agreement”

"Ceonveyancing Acts 1881
to 1911"

"Default Rate”

"Facilities Agreement”

1452513723
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means the Conveyancing and Law of Froperty Act 1881
means the Conveyancing Act 1811

means the amendment and resiatement agreement of the Facilities
Agreement dated on or around the date of this Deed between (1)
K {Balmoral} Developments Limiled and KH (Balmoral} Lid {as
Barrowers}, (2) CBRE Indirect Investment Services Limited (as
Arranger), (3) GFS Corporate Director I Limited {(as Criginal
Lender), (4) BCMGiohal (UK) Limited (as Agent) and (5} ths
Becurily Agent

means togethar-

{a) the 1881 Act

{b) the Conveyancing Acl 1882

{c} the Conveyancing Act 1892 and
{cd) the 1211 Act

means the rate specified in Clause 8.4 (Default inferest) of the
Facilities Agresment

means the facilities agreement originally dated 10 December 2019
and made between, (1) KH (Balmoral} Developments Limited and
Kt {Balmoral) Lid (as Borrowers), {2} CBRE indirect investment
Services Limited (as Arranger), (3} GFS Corporate Director H
Limited {as Original Lender), {4) BCMGlobal (UK) Limited (as
Agent) and (5) the Security Agent as amended and restated by the



upartyu

"Raceivey”

"Regulations”

"Related Rights”

L]

"Relevant Jurisdiction

"Secured Assels”

"Secured Liability”

"Security”

*Security Period”
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Amendment and Restatement Agreement and as amended,
varied, supplemented, extended or replaced from fime to time

means a party (o this Dead

means any recejver, receiver and manager or, o the extent
permitied by law, an administrative receiver (whether appointed
pursuant to this Deed or any statute, by a court or otherwise) of the
whola or any part of the Secured Asssls

means the Financial Collateral Arrangements (NoZ) Regulations
2003 (8.1, 2003/3226) or equivalent legisiation in any appiicable
jurisdiction bringing into effect Directive 2002/M47/EC on financial
coliateral arrangements

means:-

{a) all rights, powers, benefits, claims, contracts, warranties,
ramadies, security, quarantees, indemnities or covenanis
for title in respect of the Secured Assels and

{bx) any moneys and proceeds or income paid or payable in
respact of the Becured Assets

means:-

{a) gach Chargors jurisdiction of incorporation

{b} any jurisdiction where any asset subject 1o or intended o
be subject to the Security created by a Chargor pursuant
o this Deed is situated and

{c) the jurisdiction whose laws govern the perfection of this

Deed

means all the assels and undertaking of the Chargors which from
time o time are, or purport to be, the subject of the Securlly created
in favour of the Securily Agent by or pursuant to this Deed

means all present and fulure obligations or iiabilities (whether
actual or contingent and whether owed jointly or severally orin any
other capacily whatsoever} of each Transaction Obligor to any
Secured Parly under each Finance Document (together the
"Secured Liabilities"™)

means a morigage, charge, pledge, lien or other security interest
securing any obiigation of any person or any other agreement or
arrangement having a similar effect

means the period beginning on the date of this Deed and ending
on the date which the Security Agent is salishied:-

{(a) all of the Secured Liabilities have been unconditionaily
and irrevocably paid and discharged in full and

{b) no Secured Party has any further commitment, obligation
or liability under or pursuant {o the Finance Documenis



"Subordinated Debt” means all present and future obligations or Habiliies {(whether

actual or contingent and whether owed jointly or severaily orin any
cther capacity whatsoever) of the Borrower t© a Chargor pursuant
{0 a Subordinated Document or otherwise

"Subordinated Documents™ means any agreament evidencing or recording the terms of the

Subordinated Debt

1.2 Incorporation of terms

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

1.3 Interpretation

1.3.1

1.3.2

The principles of interpretation set out in Clauses 1.2 (Construction) and 1.3 {Currency,
symbols and definitions) of the Faciliies Agreement shall apply 1o this Deed insofar as they
arg relevani to it

Linless the context otherwise requires, a reference to a "Finance Document” or any other
agreement, deed or instrument is a reference to that Finance Document or other
agreament, deed or instrument as amended, novaled, supplemenied, restated or replaced
{however fundamentally} and includes any increase in, extension of, or change 1o, any
facility made avallable under that Finance Document or other agreement, deed or
instrument.

14 Acknowledgement

1.4.1

4.2

1.4.3

Each Chargor acknowledges that the Securlty Agent enters into this Deed for fiself and as
trusiee for the Secured Parties who shall be enditied to the full bensfit of this Deed.

The Security Agent execuled this Deed as Securily Agent in the exercise of the right,
powers and authority confarred and vested in it under the Faciliies Agresment and any
other Finance Documents for and on behalf of the Secured Parties for whom it acts, It will
exercise its powers, rights, dutles and authority under this Deed in the manner provided for
in the Facilities Agreement and, in 50 acting, the Security Agent shall have the protections,
immunities, rights, powers, authorisations, indemnities and benefits conferred on it under
and by the Facilities Agreement and the Finance Documents.

in acling under and in accordance with this Deed, the Securily Agent is enlilied {0 seek
instructions from the Secured Parties in accordance with the Facilities Agreemant and at
any time and where i acts or refrains from acling in accordance with the instructions of the
Secured Parties entitled to aive the Seourily Agent instruclions, the Security Agent shall
not incur any liability to any person for so acting or refraining from acting.

1.5 Effect as a deed

This Deed shall take effect as a deed even if i is signed under hand on behalf of the Security Agent,

1.6 Third party rights

1.6.1

1.6.2
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Each Secured Party, any Receiver and their respective officers, employees and agenis
may enforce any lerm of this Deed which purports to confer & benefil on that person, but
no other person who is not & Parly has any right under the Contracts (Rights of Third
Farties) Act 1899 io enforce or enjoy the benefit of any term of this Deed.

Motwithstanding any term of any Finance Document, the Parties and any Recsiver may
rescind, vary, waive, release, assign, novate or otherwise dispose of all or any of their



respective rights or obligations under this Daed without the consent of any person who is

not a Parly.
2. COVENANT TO PAY
2.1 Secured Liabilities
Each Chargor covenants that it will on demand pay and discharge the Secured Liabilities when due.
2.2 interest

Each Chargor covenants to pay interest at the Default Rate tc the Security Agent on any sum not

paid in accordance with Clause 2.1 {Secured Liabilities) urtil payment (both before and after

judgmeant).
3 SECURITY
3.1 Assignment

Ezch Chargor assigns absolutely, subject to a proviso for reassignment on the irrevocable discharge

irs full of the Secured Liabilities, all its right, title and interest from time to time in-

3.1.1 the Subordinated Debl;

312 the Subordinated Documents; and

3.1.3 all Related Rights under or in connection with the Subordinated Debt and the Subordinaled
Documents.

3.2 Charge

To the extent not effectively assigned under Clause 3.1 (Assignment), each Chargor charges by way

of first fixed charge:-

3.2.1 the Subardinated Debt;

322 the Subordinated Documenis; and

3.2.3 all Related Rights under or in connection with the Subordinated Debt and the Subordinated
Documents.

3.3 Trust

if or to the extent that for any reason the assignment or charging of any Secured Asset is prohibited,

each Chargor shall:-

3.3 hold it on trust for the Security Agent as security for the payment and discharge of the
Secured Liahilities; and

332 take such stens as the Security Agent may requirs to remaove the impediment to assignment
or charging.

3.4 Nature of Security created

The Security created under this Deed s created:-

341 as a continuing security to secure the payment and discharge of the Secured Liabilities and
shali not be released or discharged by any intermediate payment or seftlernent of alt or any
of the Secured Liabilitles;

145254372.3
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3.4.2 in favour of the Security Agent as trustes for the Secured Parties; and

3.4.3 as beneficial owner in accordance with the 1881 Act.

4, PERFECTION OF SECURITY
4.1 Each Chargor must deliver notices of assignment in relation o the Secured Assets on the date of
this Deed in the form set out in Schedule 2 (Form of notice of assignment),
4.2 Each Chargor must:-
4.2.1 use all regsonable endeavours to procure that, on the date of this Deed, each notice of
assignment is acknowiadged by the Borrowers; and
4.2.2 deliver 1o the Security Agent a copy of each acknowledgment of a notice of assignment
within three Business Days of receipt from the Borrowsrs.
5, REPRESENTATIONS
Each Chargor makes the representations and warraniies set out in this Clause 5 to the Security
Agent on the date of this Deed and on each other day during the Security Period with reference o
the facts and circumstances then existing on the date of repetition.
5.1 Status
511 it is a imited liability corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation.
51.2 it has the powsr 10 own its own assets and carry on its business as il is being conductad.
5.2 Binding obligations
The obligations expressed {0 be assumed by it in this Deed are, subject {0 the Legal Reservations,
legal, valid, binding and enforceable obligations.
53 MNon-conflict with other obligations
The entry into and performance by it of, and the transactions conlemplated by, this Desd and the
granting of Security pursuant {o this Deed do not and will not conflict with:-
531 any law or regulation applicable to it;
532 its constitutional documents: or
53.3 any agreemeant or instrurnent binding upon it or any of its assels or constitute a default or
termination event (however described) under any such agreement or instrument.
5.4 Power and authority
541 It has the power to enter info, perform and deliver, and has taken all necessary action o
authorise ils entry into, performance and delivery of, this Deed and the transactions
contemnlated by this Deed,
542 Ne limit on its powers will be exceeded as a result of the grant of Security or giving of any
guaraniee or indemnity contemplated by this Deed.
1452513723
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5.5

5.6

5.7

5.8

5.8

510

6.1

Validity and admissibility in evidence
Ali Authorisations required or desirable:-

551 to enable it lawfully to enter into, exercise its rights and comply with its obligations in this
Deesd: and

552 ta make this Deed admissible in evidence in the Relevant Jurisdictions,
have been obtained or effected and are in full force and effect.
Governing law and enforcement

56.1 The choice of the laws of Northern reland o govern this Dead will be recognised and
enforced in the Relevant Jurisdictions.

5682 Any judgment obtained in relation {o this Deed in Northermn lreland will be recognised and
enforced in the Relevant Jurisdictions.

No filing or stamp taxes

Under the laws of each Relevant Jurisdiction it is not necessary that this Deed be registered, fled,
recorded, notarised or enrolied with any court or other authority in that jurisdiction or that any stamp,
registration, notarial or similar Taxes or fees be paid on or in relation to this Deed or the transactions
contemplated by it except registration of particulars of this Dead at Companies House under the
Companies Act 2006 and payment of associated fees which registration and fees will be made and
paid promptly after the date of this Deed.

Bolvency

it is not unable nor has it admitted inabiity to pay its debis as they fall due,

Title to Secured Assets

it is the legal and beneficial owner of the Secured Asssis.

Ranking of Security

The Security conferred by this Deed constitutes a first priority security interest of the type described
in this Deed over the Security Assets.

GENERAL UNDERTAKINGS
The undertakings in this Clause remain in forcs at all times during the Security Period,
Further assurance

Each Chargor undertakes that it shall, from time fo time and at its own expense, promptly do whalever
the Security Agent requires 1o:-

6.1.1 give effect {o the requirements of this Deed;

§1.2 perfect, preserve or protect the Security created or expressed 1o be created by this Deed,
or its priority; or

68.1.3 once the Security created by this Deed has become enforceable, facilitate the realisation
of the Secured Assels or the exercise of any rights vested in the Sscurity Agent or any
Receiver by this Deed or by law,
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6.2

6.3

6.4

7.4

7.2

8.1

including executing any charge, assignment or assurance of or in respect of the Secured Assels
{whether o the Security Agent or its nomineas or otherwise), making any registration and giving any
nofice, order or direction. The obligations of the Chargors under this Clause 8.1 are in addition to
the covenants for further assurance deemed {0 be included by virtue of the Conveyancing Acts 1881
o 1911

Negative pledge

Each Chargor undertakes that it shall not create or permit to subsist any Security over any Secured
Assels,

Disposals

Each Chargor undertakes that it shail not enter inlo or agree to enter into a single transaction or a
series of ransactions (whether related or not and whether voluntary or involuntary) o sell, transfer
or otherwise dispose of any Secured Assets.

Payments without deduction

Each Chargor undertakes that all payments to be mads by it under this Deed shall be caiculated and
made without (and free and ciear of any deduction for} set-off or counterclaim.

UNDERTAKINGS RELATING TO SECURED ASSETS
Each Chargor undertakes that it shalk-

7.1.1 perform ali its obligations in respect of the Secured Asseis in a diligent and fimely manner;
and

712 notify the Security Agent of any breach of or default under a Subordinated Document by a
Borrower angd any right that arises entilling a Borrower fo terminafe or rescind a
Subordinated Document, promptly upon becoming aware of the same,

Each Chargor underfakes that it shali not, without the prior written consent of the Security Agent:-

7.2.1 amend, supplement, supersede or waive any material provision {or agree o do fo any of
the foregoing} of any Subordinated Document;

7.22 exercise any right to rescind, cancel, terminate or release any Borrower from any
obligations (or agres {o do to any of the Toregoing) in respect of any Secured Assets; or

723 assign, transfer, charge or otherwise deal with or dispose of any Secured Assets or any of
the Chargors’ rights, title, interest and benefils in, to and in respect of any Secured Assets,

except as permitted by the terms of the Finance Documents,
DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
8.1.1 the occurrence of an Event of Default which is condinuing; or

812 any request being made by a Chargor to the Securily Agent for the appointment of a
Receiver, or for the Security Agent (o exercise any other power or right available to il
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8.2

8.3

8.4

8.5

8.1

9.2

Powers on enforcement

At any time after the Security created by this Deed has becoms enforceabls, the Security Agent may
{without prejudice to any othar rights and remedies and without nolice to the Chargors) do all or any
of the following:-

821 exercise the power of sale under section 18 of the 1881 Act and section 4 of the 1811 Act,
together with all other powers and rights conferred on morigagees by the Conveyancing
Acts 1881 10 18911, as varied and extended by this Dead, without the restrictions contained
in section 20 or 24{1} of the 1881 Acl;

522 to the exient that any Securad Asset constilutes "Financial Collateral® and this Deed
constituies a "securily financial collateral arrangement” each as defined in the Regulations,
appropriate all or any part of the Secured Assels in or iowards satisfaction of the Secured
Liabflity {including transferring the title in and o it {o the Security Agent insofar as not
already transferred, subject to paragraphs (1) and {2} of Regulation 18), the valug of the
property so appropriated being the amount standing to the cradit of the refevant Account
{where the property is the beneafit of an Account} or, in any other case, such amount as the
Security Agent shall determine in a commercially reasonable manner; and

823 subject to Clause 9.1 {Msthod of appointment or remaoval), appoint one or more persons to
be a Receiver or Recsivers of all or any of the Secured Assels.

Disposal of the Secured Assets

In exercising the powers referred to in Clause B.2 (Powers on enforcement), the Security Agent or
any Recsiver may sell or dispose of all or any of the Becured Assets at the times, in the manner and
arder, on the terms and conditions and for the consideration determined by it

Bame rights as Receiver

Any rights conferred by this Deed upon a Recsiver may be exarcised by the Security Agent afier the
Security created by this Deed has become enforceable, whether or not the Security Agent shall have
taken possession or appointed a Receiver of the Secured Assatls.

Delegation

The Security Agent may delegate in any manner 1o any person any righis exercisable by the Security
Agent under this Deed.  Any such delegafion may be made upon such terms and condilions
{including power to sub-delegate} as the Security Agent thinks fit.

RECEIVERS
Mathod of appointment or removal

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

Removal

The Security Agent may {subject {o the application of article 55 of the Insolvency (Northern Ireland)
Order 1988) remove any person from office in relation {o all or any part of the Secured Assels of
which he is the Receiver and at any time {(before or afler any person shall have vacated office or
ceased fo act as Receiver in respect of any of such Secured Assets) appeoint a further or other
Receiver or Receivers over all or any part of such Secured Asssts.
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9.3

G4

8.5

8.8

10.

161

Powers
Every Receiver shall have and be eniitled to exarcise all the powers:-
8.31 of the Security Agent under this Deed;

9.3.2 conferred by the Conveyanging Acts 1881 {0 1911 on mortgagess in possession and on
receivers appointed under the Conveyancing Acts 1881 to 1811 {in each case as extended
by this Deed);

933 in refation to, and to the extent applicable io, the Secured Assels or any of them, of an
administrative receiver set cut in scheduls 1 fo the Insclvency {Northern freland} Order
18989, whether or not the Receiver is an administrative receiver;

9.3.4 in relation to any Sscured Assets, which he would have if he were its only bensficial owner;
and

935 to do all things incidental or conducive to any functions, powers, authorities or discretions
conferred or vesied in the Recsiver.

Receiver as agent

The Receiver shall be the agent of the Chargors {and the Chargors shall be solely liable for the
Receiver's acts, defaulls, remuneration, losses and labiilies) unless and untif that Chargor goes into
liguidation, from which time the Receiver shali act as principal and shali not become the agent of the
Security Agent,

Jeint or several

If two or more persons are appointed as Receivers of the same assels, they may act jointly and/or
severally so that (unless any instrument appointing them specifies 1o the contrary) gach of them may
exercise individually all the powers and discretions conferred on Recelvers by this Deed.

Raceiver's remuneration

Every Recaiver shall be entifled o remuneration for his services at a rate {o be fixed by the Securily
Agent and the maximum rate specified in section 24(8) of the 1881 Act shall not apply.

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed by the Security Agent or any Receiver shall, subject to the
pavment of any claim having prionity 1o this Deed, be paid or applied in the following order of priority:-

10,11 first, in or fowards satisfaction pro rata of, or the provision pro rata for, all costs, charges
and expenses incurred and payments made by the Security Agent as agent for the Secured
Parties andfor as trustee in relation fo the this Deed, or by any Receiver {including legal
expenses), togsther with intersst at the Default Rate (both before and after judament) from
the dafe those amounts became due until the date they are Irevocably paid in full;

10,12  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission or remuneration of the Security Agent or any Receiver,;

10.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with the Faciiities
Agresment;

10.1.4  fourthly, in the payment of the surplus {if any), to the Chargors or any other parson entitled
fo i,
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1.

11.1

12.

121

12.2

and section 24 (8) of the 1881 Act shall not apply to this Deed.

POWER OF ATTORNEY

Appointment

Each Chargor irrevocably and by way of security appoints:-

11.1.1  the Security Agent (whether or not a Receiver has been appoinied);

11.1.2  any delegate or sub delegate of, or other person nominated in writing by, an officer of the
Secyrity Agent; and

11.1.3  {as a separate appoiniment) sach Receiver,

severally as its atiomey and atiorneys with power to do any act, and execute and deliver any deed
or other document, on behalf of and in the name of any Chargor, which it could be required to do or
axecute under any provision of this Deed, or which the Security Agent in its sole opinion may consider
necessary or desirable for perfecting its title to any of the Secured Assets or enabling the Security
Agent or the Receiver 1o exercise any of its rights or powers under this Deed:-

{a) where an Event of Default is continuing or
{b} whare no Event of Default is continuing, but that Chargor has falled to take such
steps as o execute, deliver, perfect all deeds, instruments andior other
documents or do of causs to be done all acts and things requestad of it by the
Security Agent within 10 Business Days of being so requested to take such
action.
Each Chargor ratifies and confirms whatever any aftorney does or purports to do under its
appointment under this Clause 11. If the Security Agent takes any action under Clause 11.1.3(b}
above, it shall notify the relevant Chargor of this.
Ratification
Each Chargor ratifies and confirms and agrees (o ratify and confirm whatever any atiorney appoinied
pursuant to Clause 11.1 (Appointment) does or purports to do in the exercise or purporied exercise
of all or any of the powers, acts or other matters referred to in Clause 11.1 (Appoiniment).
PROTECTION OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY RECEIVER
Mo liability
None of the Security Agent, the other Secured Parties, any Receiver or any of their respective
officers, emplovess or delegates shall be liable in respect of any cost, liability, expenss, luss or
damage which arises out of the exercise, or attempted or purported exercise of, or the failure t©
exercise, any of their respactive rights under this Deed.
Hot mortgagee in possession
Without prejudice to any other provision of this Deed, entry into possession of any Secured Assels
shall not render the Security Agent, any Recelver or any of their respective officers or employees
liable:-
12.2.1 o account as morlgages in possession;

12.2.2 for any loss on realisation; or

12.2.3  for any defaull or omission for which a mortgages in pessession might be liable,
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12.3

124

12.5

126

127

13.

134

and if and whenever the Securily Agent or any Receiver enters inlo possession of any Secured
Assetls it shall be entitled at any time it or he thinks fit to relinquish possession.

Indemnity

Each Chargor shall indemnify and keep indemnified the Security Agent, gach other Secured Party,
any Receiver, and their respective officers, employess and delagates, against all claims, costs,
expenses and liabilites incurred by them in respect of all or any of the following:-

12.3.1 any act or omission by any of them in relation o all or any of the Secured Assets;

12.3.2  any payment relating 1o or in respect of all or any of the Secured Assets which is made at
any time by any of them;

12.3.3  any stamp, registration or similar Tax or duty which becomes payable in conneciicn with
the entry into, or the performance or enforcement of, this Deed;

12.3.4  exercising or purporing o exercise or failing to exercise any of the rights, powers and
discretions conferred on them or permitted under this Deed; and

12.3.5  any breach by a Chargor of any of its covenanis or other obligations to the Security Agent
or any other Secured Parly,

excapt in the case of gross negligence or wilthul misconduct on the pan of that person.

interest

Each Chargor shall pay inlersst 3t the Default Rate on the sums pavable under this Clause 12
{Frotection of the Securily Agent, the Secured Parties and any Receiver) from the date on which the
liability was incurrad to the date of actual payment {bath before ang after udgment),

Indemnity out of the Secured Assels

The Security Agent, the other Secured Partles, any Receiver and their respective officers, employees
and delegates shall be entitled {o be indemnified out of the Secured Assels in respect of the aclions,
procesdings, demands, claims, costs, expenses and liabilities referred to in Clause 12.3 {Indlemnity).
Liability of Chargors related to Secured Assels

Notwithstanding anything contained in this Deed or implied o the contrary, each Chargor remains
liable to observe and perform all conditions and obligations assumed by it in relation to the Sscured
Assels. None of the Secured Parties, the Security Agent or any Receiver is under any obligation 1o
perform or Uil any such condilion or obligation or {0 make any pavment in respect of any such
condition or obligation.

Continulng protection

The provisions of this Clause 12 (Profection of the Security Agent, the Secured Parties and any
Receiver) shall continue in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, powers and discretions given 1o the Securily Agent in this Dead:-

13.1.1  may be exsrcised as oflen a8, and in such manner as, the Security Agent thinks fit;
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13.1.2  are cumulative, and are not exclusive of any of its rights under the general law; and

13.1.3  may only be waived in writing and specifically, and any delay in exercising, or non-exercise
of, any right, is not 3 waiver of it

13.2 Certificates
A certificate by an officer of the Security Agent:-
13.2.1  as to any amount for the time being due to the Secured Partiss or any of them; or
13.2.2  as o any sums payable to the Security Agent under this Dead,
shall (save in the case of manifest error) be conclusive and binding upon the Chargors for all
pUTpOSes.
133 Assignment
The Sscurily Agent may assign this Deed o any successor in title to any of the Secured Liabilities
or to a replacemant Security Agent, and each Secured Party may assign its interest in this Deed in
whole or in part to any successor in tille to any of the Secured Liabiliies, and the Security Agent and
any Secured Party may disclose any information in its possession relating fo any Chargor, its affairs
or the Secured Liabilifies to any aclual or prospective assignee.
134 Trusts
The perpetuity perind for any other constituted by this Deed shall be B0 years.
14. PRESERVATION OF SECURITY
4.1 Continging Security
This Deed shall be a continuing security to the Security Agent and shall remain in force uniil expressly
discharged in writing by the Security Agent notwithstanding any intermadiate settiement of agcount
or other matter or thing whatsoever,
14.2 Additional Security
This Deed is without prejudice and in addition to, and shall not merge with, any other right, remedy
or Security of any kind which the Security Agent or any other Secured Party may have now or at any
time in the future for or in respect of any of the Secured Liabilities.
14.3 Waiver of Defences
Naither the Security created by this Deed nor the obligations of the Chargors under this Deed will be
affected by an act, omission, matier or thing which, but for this Clause, would reduce, release or
prejudice that Securlty or any of those obligations {whether or not known to it, the Security Agent or
any other Secured Party) including:-
14.3.1  any time, waiver or consent granted to, or composition with, any Transaction Obligor or
other person;
14.3.2 the release of any Transaction Obligor or any other person under the terms of any
composition or arrangement with any person;
14.3.3  the taking, variation, compromise, exchange, rengwal, enforcement or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Securlty over, assets of any
Transaction Obligor or other person or any non-presentation or non-cbservance of any
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144

14.5

14.6

14.7

14.8

formality or other requirement in respect of any instrument or any fallure io realise the full
value of any Security;

14.3.4  any incapacity or lack of power, authorily or legal personality of or dissolution or change in
the members or stetus of any Transaction Obligor or any other person;

14.3.5 any amendmant (however fundamental), replacement, varialion, novation, assignment or
the avoidance or termination of 2 Finance Document or any other dosument or Security;

14.3.6  any unenforceability, lllegalily or invalidity of any obligation of, or any Security created by,
any persan under any Finance Document of any other document; or

14.3.7  an insolvency, liquidation, administration or similar procedura,

immediate recourse

Each Chargor waives any right it may have of first requiring the Sscurity Agent or any other Secured
Farty (or any trustes or agent on its behalf} to proceed against or enforce any other rights of Security
or claim payment from any person before claiming from a Chargor under this Deed. This waiver
applies irespective of any law or any provision of a Finance Document to the contrary.

Appropriations
During the Security Period the Security Agent and each Secured Party may:-

14.5.1  refrain from applving or enforcing any moneys, Security or rights held or received by It {or
any trustee or agent on ils behalf) in respect of the Secured Liabifities, or, subject 1o
Clause 10.1 {Application of moneys), apply and enforce the same in such manner and
ordser as it sees fit (whether against the Secured Liabililies or otherwise) and no Chargor
shall be entitled o the same; and

14.5.2 hold in an interest-bearing suspense account any moneys received from a Chargor on or
account of the Secured Liabilities.

Mew accounts

If the Security Agent or any other Secured Parly receives nolice (whether aclual or otherwise) of any
subsequent Security over or affecting any of the Secured Assels or if a petition 18 presented or a
resclulion passed in relation to the winding up of a Chargor, the Security Agent and the relevant
Secured Party or Secured Parties may close the current account or accounts andfor opan a8 new
account or accounts for that Chargor.  If the Security Agent or any other Secured Party doss not
open a new account or accounts Immediately it shall nevertheless be treated as if it had done so at
the time when the relevant everd occurred, and as from that ime all payments made by that Chargor
to the Security Agent or that Secured Party shall be credited or be treated as having been credited
the new account or accounts and shali not operate fo reduce the Secured Liabilities.

Tacking

For the purposes of section 43{1} of the Land Registration Act {(Northern ireland} 1970 the Security
Agent confirms, as directed by and on behalf of the Secured Parties that the Secured Parties shall
make further advances o the Borrowers on the terms and subject to the conditions of the Finance
Documents.

Deferral of Chargors' rights
During the Security Period and unless the Security Agent otherwise directs, ne Chargor shall
exercise any rights which it may have by reason of performance by its obligations under this Deed

or the enforcament of the Security created by this Deed:-

14.8.1  to receive or claim payment from, or be indemnified by a Transaction Obligor;
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14.8.2 o claim any contribution from any guarantor of, or provider of Security in respect of, any
Transaction Obligor's obligations under the Finance Documents;

14.8.3 1o take the benefil {in whole or in part and whether by way of subrogation or otherwise) of
any rights of any Secured Parly under any Finance Document or of any guarantee or
Security taken pursuant 1o, of in connsction with, the Finance Docurnents by any Securad
Party;

14.8.4 to exercise any right of sel-off against any Transaction Obligor; andfor

14.8.5 o claim or prove as a creditor of any Transaction Obligor in compedition with any Secured

Party.
185. RELEASE
15.1 Release
Lipon the irevocable and unconditional payment and discharge in full of the Secured Liabilities and
the termination of all faciliies which might give rise 1o Secured Liabililies, the Security Agent shall,
or shall procure that its appointees will, af the request and cost of the Chargors:-
15.1.1  release the Secured Assels from this Deed,; and
165.1.2  re-assign the Secured Assets that has been assigned to the Security Agent under this
Deed.
15.2 Reinstatermnment
if the Security Agent considers that any amount paid or credited to any Secured Parly under any
Finance Document (whether in respect of the obligations of any Transaction Obligor or any Security
for those obligations or otherwise) is capable of being avoided, reduced or otherwise set aside:-
15.2.1  that amount shall not be considered o have been paid for the purposes of delermining
whether the Secured Liabilities have been irrevocably and unconditionally paid and
discharged; and
15.2.2 the liability of the Chargors and the Security created by this Deed shall continue as if that
amount had not been paid or credited.
16. MISCELLANEOUS PROVISIONS
16.1 Severability
i any provision of this Deed is illegal, invalid or unenforceable in any jurisdiction, that shall not affect:-
16.1.1  the validity or enforceability of any other provision, in any jurisdiction; or
16.1.2  the validity or enforceability of that particular provision, in any other jurisdiction.
16.2 Counterparis
This Desd may be executed in any number of countarparts, and this has the same effect as if the
signatures on the counterparis were on a single copy of this Deed,
1452513723
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17.

17.1

17.2

17.3

174

18,

14.

18.1

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Deed shall be made in writing and,
unless otherwise staled, shall be made by email or igtier,

Addresses

The address and emall address (and the department or officer, If any, for whose atlenfion the
commurnication is o be made) of each Party for any communication or document to be mads or
deliversd under or in connection with this Deed is that identified with its name (in the execution pages)
below or any substilule address, email address, or depariment or officer as a Parly may notify to the
other by not less than five Business Days' nofice.

Delivery

17.3.1  Any communication or document made or deliversd by one person o another under or in
connection with this Deed will only be effective:-

{a} if by way of emall, when received in legible form; or
{b) if by way of letter, whan it has besn left al the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed

to it at that addrass,

and, if & particular department or officer is specified as part of its address dstails provided
under Clause 17.2 {Addresses) of this Deed, if addressed 1o that department or officer.

17.3.2  Any communication or document 1o be made or delivered o the Security Agent will be
sffective only when actually received by the Security Agent and then only if it is expressiy
marked for the attention of the depariment or officer identified with the Security Agent's
signature helow {or any substitte department or officer as the Security Agent shall specify
for this purpose).

English language

1741 Any notice given under or in connection with this Dead must be in English.

17.4.2  All other documents provided under or in connection with this Deed must be:-

{a) in English; or

(b if notin English, and if 50 required by the Security Agent or Agent, accompaniad
by a certified English transiation and, in this case, the English translation wili
prevail unless the document is a consiitutional, statutory or other official
document.

GOVERNING LAW

This Deed and any non-contractual obligations arising cut of or in connection with it are governed by
the laws of Northarm ireland.

ENFORCEMENT
Jurisdiction of Courts of Narthern reland

12.1.1  The courts of Northarn Ireland have exclusive jurisdiction to setlle any dispule arising out
of or in connection with this Deed {including a dispute regarding the existence, validity or
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19.1.2

18.1.3

termination of this Deed or any non-contraciual obligation arising out of or In connection
with this Deed) {a "Disputls”}.

The Parties o this Deed agree that the courts of Northern Ireland are the most appropriate
and convenient courts to selile disputes and accordingly no such Party will argue to the
conirary.

This Clause 19.1 is for the benefit of the Secured Parlies only. As a result, no Secursd
Party shall be prevented from taking proceedings relating to a Dispute in any other courls
with jurisdiction. To the extent aflowed by law, the Secured Parlies may take concuirent
proceedings in any number of jurisdictions,

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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SCHEDULE1

THE CHARGGRS

| Company Name

- Registered Number

Registered Office

| Benmore Developments

Unit1 Ground Floor Adelaide Exchangs, '

Execution Yersion

17

NID28681
{M.1.} Limitad 24-28 Adelaide Sireet, Belfasl, Anirim,
Northern Ireland, BT2 8GD
Oliban Limited NiIB41386 7 Quarteriands Lane, Lisburn, Antrim,
Morthern Irsland, BT27 5GY
JHLZ Lid MIBT 1554 .Cmbane Enterprise Park, 25 Hilltown Read,
: Newry, Down, Northern reland, BT34 2LJ
1452513723
681442 07008
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SCHEDULE 2
FORM OF NOTICE OF ASSIGNMENT
[To be printed on the headed notepaper of the Chargor]
[KH (BALMORAL) L.TD]

Date: [ 1

Dear Sirs,

[DESCRIPTION OF SUBORDINATED DEBT] {THE "SUBORDINATED DEBT"} AND [DESCRIPTION OF
SUBORDINATED DOCUMENRTS] (THE "SUBORDINATED DOCUMENTS™)

1.

3.1

3.2

3.3

34

We give you notice that we have entered into a security agresment dated [ | in favour of APEX
CORPORATE TRUSTEES {UK) LIMITED (the "Security Agent”) {the "Security Agreement”).

We give you notice that, pursuant to the terms of the Security Agreement, we have assigned (and,
to the extent not validly or effectively assigned, we have charged by way of fixed charge) to the
Security Agent by way of security all of our rights, fitle and interest from time to time in, and the full
henefit of, the Subordinated Debt and the Subordinated Documents and all rights, fitle and interest
in any amounts payable o us in respect of the Subordinated Debt and the Subordinaled Documents.

Follewing the Security Agent’s notification to you that the seowity created by the Security Agreement
has become enforceable:-

all payments to be made to us under or arising in respect of the Subordinated Debt and under the
Subordinated Documents should be made 1o the Security Agent to such bank account as it may
specily in writing from time to time;

all remedies provided for in the Subordinated Documents or avallable st law or in equity are
exercisable by the Security Agent;

you are authorised and instructed, without further approval from us, to comply with your obligations
{including without limitation your payment obligations} in respect of the Subordinated Debt and under
the Subordinaisd Documenis in accordance with the written instructions of the Security Agent from
time to fime (and to hold the money for any such payments to the Security Agent's order pending
receipt of written instructions from the Security Agent): and

subject to paragraph 4 below, you shall allow the Security Agent to perform alf the obligations
assumed by us in respect of the Subordinated Debt and under the Subordinated Documents.

We shall remain fiable to perform all our obligations in respect of the Subordinated Debt and under
the Subordinated Documents and the Security Agent shaill be under no obligation of any kind
whatsoever in respect of the Subordinated Debt and the Subordinated Documents.

This notice, and any dispute or claim ariging out of or in connection with it, shall be governed by and
construed in accordance with the laws of Northern Ireland.

145261372.3
681442 07008
Execution Version 18



Please acknowledge receipt of this notice and your acknowledgement of the matters and instructions set out
above within {three] Business Days of receipt by signing, dating and relurning the enclosed copy of this lelter
directly to the Security Agent at | ] marked for the aftention of | 1.

Yours faithiully,

for and on behalf of
ICHARGOR]

Acknowledged:

Fm andon beha[f Qf P I
KH (BALMORAL) LYD

145251572 3
GB1442.07008
Execution Version 18



EXECUTION PAGES

THE CHARGORS
EXECUTED as a Dead by i
BENMORE DEVELOPMENTS (ML) LIMITED }
acting by }
Diracior

& director

in the presence of;

Address

Ceoupation

Address: Unit 1 Ground Floor Adelaide Exchange, 24-28 Adelalde
Sirest, Belfast, Antrim, Northern Irefand, BT2 8GD

Adtention: The Directors

Email Ry herMOreLr U, GO

145251372.3

684442 G7008

Exacution Varsion 20



EXECUTED as a Deed by
DLIBAN LIMITED
acting by

a director

in the presence of:

Cecupation

Address:

Atlention:

Email

146251372.3
681442 07008
Execution Yersion

........... Director

7 Quarterdands Lane, Lisbhurn, Antrim, Northern refand,
BT27 5GY

The Directors

21



EXECUTED as a Deed by
JHLZ LTD
acting by

g director

in the presence of:

Geocupation

Address:

Altention:

Email:

THE SECURITY AGENT

SIGNED for and on behalf of

J
)
)

Director

Crobane Enterprise Park, 25 Hilltown Road, Newry,
Down, Northern freland, BT34 2LJ

The Directors

wilimmaonneiiv@rchmondmarketing.co, vk

APEX CORPORATE TRUSTEES (UK

LIMITED

Address:

1452513723
6231442 07008
Exeoution Version

8th Floor, 125 London Wall, London, EC2Y 545

22

Bark Benngu
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