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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2294875

Charge code: 0229 4875 0020

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th April 2018 and created by CARPETRIGHT PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th April 2018 .

Given at Companies House, Cardiff on 18th April 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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THE OFFICIAL SEAL OF THE
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Companies House



Dated {2 AP 2018

THE CHARGOR

THE ROYAL BANK OF SCOTLAND PLC
as the Security Trustee

Northern Irish Security Agreement
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LAND REGISTRY OF NORTHERN IRELAND

FOLIOS: DN105T68 COUNTY: DOWN

TYa7952L COUNTY: TYRONE

REGISTERED OWNER: CARPETRIGHT PLC
THIS DEED ismadeonthe 131 PERAL 2018

BETWEEM:

(1}
(2)

THE COMPANY whose name and company number appears in Schedule 1 {the "Chargor”); and

THE ROYAL BANK OF SCOTLAND PLC as frusiee and agent for the Finance Parties {as
defined beiow) on the terms and conditions set out In this Deed and in the Restated Facilities
Agreement (as defined below) {in such capacity, the "Security Trustee”).

WHEREAS:

{A)

The Chargor enters into this Deed in connection with a facilities agreement originally dated 19
March 2008 (as amended and restated from time (o imejand made between, {1} Carpetright pic
{2} the Original Guarantors (3) The Royal Bank of Scotland ple and AIB Group {UK) p.Lc. in their
capacity as Amangers {4) National Westminster Bank Ple and AlB Group (LK) plLc. a5 lenders(3)
The Royai Bank of Scetiand plc in its capacity as agent for the Finance Parties (8) The Royal
Bank of Scotiand plc in its capacity as Security Trustee for the Finance Parties and {7} National
Westminster Bank Plc as Ancillary Bank (the "Restated Facillties Agreement’).

The Board of Directors of the Charger is satisfied that the giving of the guarantee and security
contained or provided for in this Deed is in the interests of the Chargor and the Board has passed
a resolution to that effect.

NOW IT IS AGREED as follows:

1.

1.1

Definitions and Interpretation
Specific Definitions

Terms defined in the Restated Facilities Agreement and the Intercreditor Agreement shalf, unless
otherwise defined in this Deed, have the same meanings when used in this Deed and in addition
the following words and expressions shall have the following meanings:

“4881 Act” the Convevancing and Law of Property Act 1881;
*1911 Act” the Conveyancing Act 1811,
“‘Conveyancing Acts". the 1881 Act and the 1811 Act;

“‘Delegate”: any person appointad by the Security Trusiee or any Receiver pursuant to Clauses
12.2 to 12.4 {Delagation) and any person appointed as aftorney of the Security Trustee andfor
any Receiver or Delegale;

‘Enforcemant Event”. the date on which the Agent servas a notice on the Company under
Clause 28.27 {Acceleration) of the Reslated Facilities Agreement;

‘Event of Default”. has the meaning given to that term in the Restated Facilities Agreement;

“Exclusion™ a legal, valid and binding restriction in respect of any asset held by the Chargor
which either precludes absoluigly the creation of a Security over that assst or reguires the prior



consent of any third party (other than any member of the Group) to the creation of 2 Security over
that asset, breach of which restriction wouid materially impair or destroy property or other rights
of the Chargor in ralation to or in connection with that asset;

‘Expenses”. all cosis {including legal fees), charges, expenses and damages sustained or
incurred by the Security Trustee or any Receiver or Delegate at any lime in connaction with the
Security Asssis or the Secured Lisbilities or in taking, holding or perfecting this Deed or in
profecting, preserving, defending or enforcing the securily constituted by this Deed andfor in
exercising any rights, powers or remedies provided by or pursuant to this Deed (inciuding any
right or power to make payments on behalf of the Chargor under the terms of this Desd) or by
law in @ach case on a full indamnity basis;

"Insurances”. all of the contracts and policies of insurance or assurance (including all cover
notes and slips) effectsd or maintained from time to time in respect of any Morlgaged Property
and/or Premises together with all moneys, benefits and advantages that may become pavable or
acerue under them or under any substituted policy,

“Intercreditor Agresment”. has the meaning given to that term in the Restated
Facilities Agreemant;

‘Mortgaged Property”: any freehold or ieasehold property the subject of the security constituted
by this Deed and references to any "Morigaged Property” shall include references to the whele
or any part or pars of it;

‘Permitted Dealings™

{i} the granting, creation or renewal of any consent, licence, interast or right to ccoupy in
favour of third parties in relation to any of the Morigaged Propertiss, and

{i) service of termination notices in relation to fenancies, agreeing rent reviews or taking
action to enforce tenants covenants, including, but not limited to, instigation of forfeiture
procaadings;

provided that in each case the taking of such action would not materially impair the value of the
Mortgaged Property.

“‘Planning Acts™ all legislation from time 1o time reguiating the development, uss, safety and
control of property including, without imitation, the Planning (N1} Orders 1872, 1978 and 1981
and the Planning {Amendment) (NI} Order 1982 and any other instrument, plan, regulation,
permission or direction made or issued under any such legislation;

“Premises”. ali huildings and erections from time to time situated on or forming part of any
Mortgaged Property and including all fixtures atached to andior forming part of such buildings
and erections,

‘Regsiver”. a receiver or receiver and manager of the whole or any part or parts of the Security
Assets;

“Satigfied”™ In relation to an Exclusion, the legal, valid and binding satisfaction or removal of that
Exclusion as a result of the granting of consent by, or the agresment of, all relevant third parties;

*Secured Liabilities™. all present and future indebtedness, monies, obligations and liabilities of
the Company and the Chargor to the Finance Parlies under the Finance Documents (including
this Deed), in whatever currency denominated, wheather actual or contingent and whether owed
ointly or severaily or as principal or as surely or in some other capacity, including any liabllity in



1.

1.3

1.4

1.5

1.6

respect of any further advances made under the Finance Documents, together with all Expenses
and ail interest under Clause 2.2 (infaresi);

"Security”: has the meaning given to that term in the Restated Facillties Agreement; and

"Security Assets™. all the assels of the Chargor which from time to time are the subject of any
secunty creatad or expressed ic be created in favour of the Securlty Trustee by or pursuant to
this Deed {including, for the avoidance of doubt, any assets subject o an Exclusion) once the
Exclusion is salisfiad.

General Definitions
Any reference In this Deed to

1.2.1 the “Sacurity Trustae”, the "Chargor”, 2 "Borrower” or the “Finance Parties” shall be
consbrued 50 a5 1o include its or their successors, permitted transferees and permitted
assigns, whether immeadiate or derivative, and, in the case of the Security Trustee, shall
include any person for the time baing appointed as Security Trustee or as an addilonal
Securlty Trustee for the purpose of, and in accordance with, the Intercraditor
Agreement;

1.2.2 the "assets” of any person shall include the undertaking, proparly, revenuas, rights and
assels {present and future) of whatsoever nature of such person;

1.2.3 g "Glause” or a "Schedule” is, unless otherwise provided, a reference to & Clause or a
Schedule of this Deed; and

1.2.4 a2 “parson” shall include any person, firm, company, parinership, corporation or
unincorporated body of parsons or any stale or governmeant or any agency or dalegate
of them.

Construction

Any reference in this Deed o a morigage or charge of any asset shall be construed so as to
include:

1.3.1 all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;

1.3.2 the benefit of any covenants for title given or entered Into by any predecessor in litle of
the Chargor in respect of that asset and ali other rights, benefits, clalms, contracts,
warranties, remedies, securlly or indemnities in respect of that assat;

1.3.3 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respact of or in connection with that asset; and

1.3.4 in respect of any Morgaged Properiy and all Premises.

itis intended that this document shall take effect as and be a deed of the Chargor notwithstanding
the fact that the Security Trusies may not execute this document as a deed.

Each term in any Finance Document is, 1o the extent not set out in or otherwise incorporated into
this Dead, desmed to be incorporated into this Deed insofar as Is necessary to comply with the
Statute of Frauds 1695 but, except where stated otherwise, if there is any conflict between that
incorporated term and any othar term of this Deed that other term shall prevail.

Any reference In this Deed to any Finance Document or any other agreement or other document
shali be construed as a reference to that Finance Document or that other agreement or document



1.7

1.8

1.9

1.13

1.14

1.15

as the same may have been, or may from time o time be, restaled, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same;

161 there is an Increase or decrease in any facllity made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any fagility is avaiiable or in which it is repayabie;

1.6.2 any additional, further or substituted facility to or for such facility is provided,
163 any rate of interest, commission or fees or relevant purpose is changed;
1.6.4 the identity of the parties is changed;

1.8.5 the identity of the providers of any securily is changed;

1.6.8 thers is an increased or additional liability on the part of any person; or
187 a new agreament is effectively created or desmed {0 be creatad.

Any reference in this Deed to “this Deed” shall be deemsd o be a reference to this Deed as a
whoie and not limited to the particuiar Clause, Schedule or provision in which the reievant
reforence appears and to this Deed as the same may from time fo time be restated, varled,
amended, supplemeanted, substituted, novated or assigned.

Refarences in this Deed to laws, statules or statulory provisions shall be construed as referring
to such laws, statutes or statulory provisions as respesclively repiaced, amended, extended,
consaiidated or re-enactad from ime to time and shall include any order, reguiation, instrument
or other subordinate iegislation made under the relevant law, statute or slatutory provision.

The table of contenis and headings In this Deed are inserted for convenience only and have no
legal effect.

Unless the context otherwise requires, words dencting the singular number only shall include the
plural and vice varsa,

Any change in the constitution of any of the parties to this Deed or thelr absorption of or
amaigamation with any other person or the acguisition of all or part of their undertaking by any
other person shail not in any way praiudice or affect their rights under this Deed.

Where any provision of this Deed is stated to include one or more things, that shali be by way of
example or for tha avoidance of doubt oniy and shall not imit the generality of that provision,

Third Party Rights

Naothing in this Deead is intended to confer on any parson any right to enforce or enjoy the benefit
of any provision of this Deed which that person would not have had but for the Contracts (Righis
of Third Parties) Act 1999,

intercreditor Agreement

The provisions of the intercreditor Agreement shaii govern the rights, duliss and obfigations of
the Securlty Trustes under this Deed and the Security Trustes holds the benefit of this Desd on
trust for the Finance Parties in accordance therewith.

Perpetuily Period
The perpetuity period applicable to the trusts created by this Deed is B0 years.



2.1

2.2

3.1

3.2

Covenant to Pay
Covenant fo Pay

The Chargor covenanis with the Sgcurity Trustes {as truslee for the Finance Parties) that it will
pay, perform and discharge the Secured Liabilities as and when the same fall due for payment,
parformance or discharge in accordance with the terms of the Finance Documents.

interost

The Chargor covenants with the Security Trustee to pay interest on any amounis due under
Ciause 2.1 (Covenant o Pay} from day to day until full discharge {whether before or after
judgmenit, liquidation, winding-up or administration of that Chargor) at the rate and in the mannar
specified in Clause 12 (inferest) of the Restated Faciliies Agreement, provided that, in the case
of any Expense, such interest shall accrue and be payable as from the date on which the relevant
Expense arose withoul the necaessity for any demand bseing made for payment.

Fixed Securlty
Fixed Charges

The Chargor, as security for the payment, performance and discharge of all the
Secured Liabilities:

31441 grants and demises unto the Security Trustee {as frustee for the Finance Parties) ali the
Chargor's right, title and interest in and to the unregistered freehold property now vested
i it and specified opposite its name in Schedule 2 {Real Properiy) 1o hold the same
unto the Security Trustee for the term of ten thousand years from the date herecf subject
o the proviso for redemption hereinafter contained; and

312 grants and demises unto the Security Trustee (as trustees for the Finance Parties) all the
Chargor's right, title and interest in and to the unregisterad leasehold property now
vested in it and specified opposite its name in Schedule 2 (Reaf Property) for the residus
of the term of vears created by the respective leases shor particulars of which are aiso
set outin Schedule 2 {Real Property) less the last ten days thereof subject to the proviso
for redemption hereinafter contained; and

3.1.3 charges in favour of the Security Trustee {as trustee for the Finance Parties) all the
frashold and leasehold property comprised in the folios specified opposite its name in
Schedule 2 (Real Property) and requests that the charge hereby created be registered
as a burden on that property subject 1o the proviso for redemption hereinafier contained;
and

314 martgages and charges in favour of the Security Trustee {as trustee for the Finance
Parties) all Premises now or from time to ime in or on any property described in clauses
31110313

The Chargor, as securily for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trusies for the Finance Parties) by way of
first fixed charge ali of the Chargor's right, title and interest in and lo the following assets, both
present and future (other than any subject fo an Exclusion unless and until the same is Salisfied):

3.21 Oiher real property all estates or interests in any freehold or leasehold property
situated in Northern ireland and ali Pramises in or on that property (other than such
property and Premises effectively morigaged or charged under clause 3.1 abave) which



33

3.4

pursuant to, and in accordance with, the provisions of clause 25.44 of the Restaled
Facilities Agreement, is substituted for any other Morlgaged Properly mortigaged or
charged under this Deed,

3.2.2 Licences on land all licences held by it to enter upon or use the Merlgaged Property
or Premises andfor to camy on the business caried on upon the Mortgaged Property or
Premises and all agreements relating to the Mortpaged Property or Premises to which
it is a parly or otherwisa entitled, including, without limitation, all contracts, guarantees,
appointments, warranties and other documents to which it is a party or in its favour or
of which it has the benefit relating to any letting, development, sale, purchase or the
operation of any Mortgaged Property or Premises;

3.2.3 Rights as fenant where any Morigaged Properly is leasehold property, any right or
interest arising by virtue of any enfranchising legislation {including, but not limited o,
the Ground Rent Acts (Northern refand} 2001 but excluding the Business Tenancies
{Northern Irsland} Order 1996} which confers upon a tenani of properly whether
individually or collectively with other tenants of that or other properties the right to
acquirs a new leass of tha! properly or fo acquire, or require the acquisition by a
namines of, the freshold or any intermediate reversionary interast in that property;

324 Rental income any amounts owing to it by way of rant, licence fee, dilapidations,
ground rent andfor rent charge in respect of any Mortgaged Property or Premises;

3.2.5 insurances all Insurances, including ali claims, the procesds of all claims and all returns
of premium in connection with Insurances; and

3.2.6 Criminal Damage Compensation any compensalion received by the Chargor under
the Crimingl Damage (Compensation) (Northern lreland) Order 1977 and all claims and
returns of premiums in respect thereof,

The Chargor hereby atlorns tenant 1o the Security Trustes of any part of the Morigaged Property
assigned or demisad by way of morlgage pursuant 1o these presents al an annual rate of 5 pence
(if demanded). The Chargor agrees that the Security Trustee may terminale the lenancy al any
time after 28 days from the date hareof without notice and may enter the Mortgaged Property
without notice. However, neither the receipt of any such rent nor the tenancy shall make the
Security Trustes lisble to anyons as mortgages in possession of the Mortgaged Property.

Subject to the Chargor's right to redeem the mortgage and to have this Deed released when all
relevant obligations have been met, the Chargor agrees to hold the reversion immediately
following expiry of the term created in clause 3.1.2 of this Deed {if any)} in trust for the Security
Trustee and the Chargor also agrees that it will sell, assign or otherwise dispose of any interast
as the Securily Trustee may direct. The Security Trustee may at any time remova the Chargor or
any cther person as trustes of the rust created by this cause and may appoint new trustess of
that trust. The Chargor further agrees that if the Security Trustee disposes of the Morlgaged
Property that it will at its own expense join as a parly to the deed evidencing the disposal to ensure
that the purchaser acquires the full title to the Morigaged Property. For the sake of clarity, the
Power of Altorney provided for in clause 13 (Power of Aftorney) of this Deed shall also apply in
relation {0 any acts done by the Security Trustee under this provision,



4.1

4.2

4.3

4.4

4.5

4.6

4.7

Perfection of Security
Regisiration af the Land Registry of Northern lreland

The Chargor hersby consenis 1o an application being made by the Security Trustes to the
Registrar of Titles to register the following inhibition as a burden on the Chargor's title to the
Morigaged Property:

‘Mo disposiiion of the registered esfale by the registered owner for by the registered owner of any
regisierad charge] is (o be registerad or noted withouf a written consent signed by the registered
owner for the time being of the charge no. [a] dated [e] in favour of finsert full name of Security
Trustes] reforred to in Part il of the within written Folio or, if appropriste, signed on such
registered owner's behalf hy [its secretary or conveyancer for specify appropriate defais]f".

if the ttle to any Morlgaged Property of the Chargor is not registered at the Land Registry of
Northarn Ireland, the Chargor shall ensure that no person (other than itseif) shall be registered
under the Land Regisiration Act (Northern Ireland) 1970 as the registered owner of all or any part
of that Mortgaged Property without the prior consent in writing of the Security Trustee,

Whether or not the title to any of the Morigaged Property is registered at the Land Registry of
Naorthemn Ireland, in the event that any caution against first registration or any notice is registered
against the Chargor's title to any Mortgaged Property, the Chargor shall immediately upon
becoming aware of the same provide the Security Trustee with full particulars of the
circumstances relaling te such registration or notice and, if such caution or notice shall have been
registered in order to protect a purported interest the craation of which is not permitted under this
Deed or the Restated Facilitias Agreement, the Chargor shall immediately and at #s own expenss
take such steps as ihe Security Trustee may require to ensure that the caution or notice, as
applicable, is withdrawn or cancelied.

Further Advances

The Securily Trustee covenants with the Chargor that it shall procure that Finance Parties perform
their obligations {0 make advances under the Restated Facilities Agreement {including any
obligation to make available further advances).

Notices of Charge

The Chargor shall, promptly upen the request of the Security Trustee from time o time, give or
join the Security Trustes in giving a notice of charge in such form as the Security Trustes may
reasonably require 1o the relevant counterparty, insurer or other third party (as the case may ba)
in respect of any assat which is charged pursuant to Clause 3.2 above.

Such notice shall be duly signed by or on behalf of the Chargor and the Chargor shall use its
reasonable endeavours to procure that each person on whom any such nolice is served promptly
provides to the Security Trustee a duly signed acknowledgement of that notice in such form as
the Security Trustes may reasonably reguire,

Deposit of Documents of Title

The Chargor shall, upon the request of the Sacurity Trustee, promptly deposit with the Security
Trustes (unless already held by its solicitors on behalf of and to the Security Trustes’s order or at
the Land Registry of Northarn ireland for the purpose of registration of the security constituted by
this Deed) all desds, certificates and other documents of title from time 1o time relating to the
Securlty Assats and shail promptly, upon the reguest of the Security Trustee from tims to time,



5.1

5.2

5.3

54

55

6.1

deliver to Sacurity Trustee all such other documents relating to the Security Assets as the Security
Trustee may reasonably require.

Further Assurance
Further Assurance

The Chargor shall, at its own expense, iake whataver aciion the Security Trustes or any Recaiver
may reasonably require for;

5.1.1 preserving, perfecting or protecting the security constituted or intended to be constituied
by this Dead over any Securily Assat;

81.2 facilitating the realisation of any Security Asset; and/or

51.3 after the security constituted by this Deed has become enforceable under Clause 8.2,
facilitating the sxercise of all rights, powers and remedies of the Security Trustee or,
any Receiver or Delagate provided by or pursuant {o this Deed or by law In respect of
any Security Asset,

including, without limitation, the execution of any iransfer, conveyance, assignment or assurance
of all or any of the assets forming part of, or intended to form part of, the Security Assets (whether
to the Security Trustes or to its nomines(s)) and the giving of any notice, order or direction and
the making of any registration which, in any such case, the Security Trustes may think expedient.

Exclusion of Assets from Securiy

The Chargor shall use all reasonable endeavours {o procure that any Exclusions applying to any
assets of the Chargor that are intended {o be the subject of ihe security created by this Deed are
Satisfied as scon as practicabie after the date of this Deed and shali notify the Security Trustes,
on a monthly basis thersafter, of the steps being taken in relation o any such Exclusion and,
promptly, when any such Exclusion is Satisfiad.

Immediately upon any Exclusion being Satisfied, the assets concerned shall become Sacurity
Assets and become the subject of an effective charge pursuant to, and in accordance with, Clause
3.1 above and the Chargor shall promptly deliver a copy of any relevant consent to the Sscurity
Trustee.

The Chargor shall hold on trust for the Security Trustee {as trustee for the Finance Parties) all its
intarest in and to sach asse! subject to any Exclusion until that Exclusion is Satisfied,

Implied Covenants for Title

Each of the mortgages and charges granted by the Chargor under this Desd are granted as
benaficial owner In accordance with the 1881 Act.

Gengral Underiakings

Negative Pladge

The Chargor shall not create or extend or permit fo arise or subsist any Security over the whole
or any part of the Security Assets or anv assets subject to an Exclusion, except as expressiy
permitiad by the terms of the Restated Facilities Agreement or with the prior written consent of
the Security Trustes {such consant not to be unreasonably withheld or delayed).



6.2

6.3

&4

8.5

6.8

6.7

6.8

Restriction on Disposals

The Chargor shall not {or shall not agree 10) sell, transfer, lease or otherwise dispose of the whole
or any part of the Securily Assels or any assels subject to an Exciusion {whether in a single
transaction or in a seres of transactions whether related or not), except as expressly permitted
by the terms of the Restated Facilities Agreement or this Deed.

Information and Access

The Chargor shall permit the Securily Trusiee and any other parson nominated by it free access
at all reasonable times and on reasonable notice {o enter upon and/or view the state and condition
of the Security Assets {withoul, in any cass, becoming liable t¢ account as morlgagee in
possession).

Insurance

The Chargor shall insure and kesp insured the Securily Assels in accordancs with the terms of
the Hestaled Faciities Agreement.

Remedying Insurance Defauit

if default shall be made by the Chargor in complying with Clauss 6.4 above, the Secuwrity Trustee
may (but shall not be obligad to) effect or renew any such insurance as is required by that Clause
on such terms, in such name(s) and in such amouni(s) as the Security Trusiee reasonably
considers appropriate. All moneys expended by the Sscurity Trustee in so doing shall be
reimbursed by the Chargor to the Security Trustees on demand and until so reimbursed shall carry
interest at the rate specified in Clause 2.2 {/nfersst) from the date of payment by the Security
Trustee until reimbursed {(after as well as before any judgment).

Proceeds of Insurancs

All moneys received or receivable by the Chargor under any insurances inrespect of the Premises
or any other Security Assets of an insurable nature shall be held on trust for the Security Trustee
(as trustes for the Finance Parties) and applied (subiect to the rights and claims of any parson
having prior rights thereto):

6.6.1 in replacing, restoring or reinstating the Premises or other Security Assets destroyed or
damaged or in such other manner as the Security Trustes shall have previously
approved in writing: or

6.6.2 afier the security constituted by this Deed has become enforceable and if the Security
Trustee so directs, in or towards satisfaction of the Secured Liabilities in accordance
with Clause 151 (Order of Applicafion).

Not Jeapardise Security

The Chargor shall not do or causa or permit to be done anything which would in any way impair
the value (o the Security Trustee of the security constituted or intended to be constituted by this
Deed, except fo the extent axpressly permiited by the terms of this Dead.

Criminal Damage Compensation

in the event of Morlgaged Property or any part thereof being destroved or damaged by
circumstances giving rise {o a claim for compensation, the Chargor shall forthwith instifute a claim
under the Criminal Damage (Compensation) (Northern ireland) Order 1877, serve a copy of the
documentation of the claim on the Security Trustee and taks all steps required to obtain payment
of the maximum compensation pavable under the sald Order and either apply all compensation



6.9

7.1

7.2

7.3

7.4
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7.6

paid thersunder in rebuilding and reinstating the Mortgaged Proparty making good any deficiency
out of the Chargor's own monies, or if the Security Trustee so reguires, assigns its righls under
any claim and any monies payable thereunder and pay any such deficiency whereupon the
Chargor's liability to make good and reinstate the Mortgaged Property so damaged under any
covenant in this Deed shall be deemed satisfied.

The Chargor take ali reasonable and proper steps to comply without delay with any order or notice
issuad or made by any competent authorily, body or person whatsoever which In any way relates
to any of the Security Assets and at the request of (including without limitation the Police Service
of NMotthern Ireland) the Sscurity Trustee at the Chargor's expense make or concur with the
Security Trustee in making such objections or reprasantations as the Security Trustes may desm
expedient against or in respect of any such nolice or order which adversely affects any of the
Security Assels or any proposal for such a notice or order and/or in appealing against any such
niotice, order or proposal,

The Mortgaged Property and Premises
Premises

The Chargor shall at all times repalr and keep its Premises in good and substantial repair and
conditicn and adequately and properly painted and decorated {ordinary wear and tear axcepled).

If default shali be made by the Chargor in complying with Clause 7.1 abovs, the Security Trustee
may (but shall not be obliged (o) carry out any necessary repairs and the Chargor shall permit the
Security Truslee and its agent and confraciors fo take any of the steps referred to in Clause 7.11
{Remedying Mortgaged Properly Defaulls) for this purposs,

The Chargor shall not, unless required in connection with the Parmitied Dealings, or without the
prior written consent of the Security Trustee (such consent not to be unreasonably withheld or
delayed) carry out or permit to be carried out any material demglition, rebuilding, reconstruction
or structural alteration of any Premises.

The Chargor shail promptly give notice to the Security Trustee in the event of any of its Pramises
being materially damaged or destroyed.

Payment of Qulgoings in relation o Morigaged Properiy

The Chargor shall punctually pay or cause to be paid {except whan contested on reasonabile
grounds) and shall indemnify the Security Trustee and any Receiver or Delegate on demand
against all present and fulure rents, rates, taxes, assessments and outgoings of whatscever
nature imposed upon or payable in respect of iis Morlgaged Properly or by the owner or occupler
of its Morigaged Properly upon the same beccoming due and payable or within any applicable
grace pariod.

Power of Leasing

The Chargor shall not, except for Permitted Dealings or with the prior writlen consent of the
Security Trustee (such consent not 1o be unreasonably withheld or delaved);

761 exercise any statutory or other power of leasing or letting, or accept or agres to accept
surrenders of any leases, or enter into any agreement for lease or letting, In respect of
any Morigaged Property; or

Ly
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7.8
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762 create any lcence in respect of any Morigaged Preperly, or iet any person Into
occupation of, or share ocoupation of, any Morigaged Properly or grant any other
proprietary or other right or interest in any Mortgaged Properiy.

Performance of Obligations
The Chargor shall:

7.7.4 observe and perform ail materiai restrictive and other covenants, stipulations and
obiigations now or at any time affscting its Morigaged Property or the mode of user or
the enjoyment of the same and shall not enter into any materially onercus or restrictive
obligations affecting its Morigaged Property;

772 diligently enforce all material restrictive and other covenants, stipulations and
cbligations benefiting lts Mortgaged Property and shall not {and shall not agree to)
waive, release or vary any of the same; and

7.7.3 obtain and maintain for the benefit of its Morigaged Property and the cwner and
occupier theraof for the time being all party wall awards or agreements, rights of light
agreements, and rights of access and supply of services, over and in respect of any
adjoining or neighbouring property which in each case are necessary or expeadient for
the use, occupation andfor enjoyment of that Morigaged Property,

where, in any such case, such failure {o observe, perform, enforgs, oblain or maintain would be
reasonably likely to have a material adverse effect on the business, operations, assets generally
{including, but not iimited to, the value of the Security Assets) or condition {financial or otherwise)
of the Chargor.

Obligations as Lessor

Without prejudice to the generality of Clause 7.7 above, the Chargor shall, in relation to any lease
to which its Mortgaged Property may be subject:

7.81 observe and perform all material covenants, stipulations and obligations of the lessor,
and diligently enforce the performance and observance of the material covenants and
ohligations of the iessee, contained In any such lsase;

782 duly and efficiently implement any material provision in any such lease for the review of
any rant thereby reserved and not agree to any change in rent {for less than the open
market rental valug of the Premises concermned); and

783 prudently manage the Premisas subject to any such [eass,

wheara, in any such case, such fallure to observe, perform, enforce, implement, not agree or
manage would be reasonably likely to have a materia! adverse effact on the business, operations,
assets generally {including, but not limited in, the value of the Security Assets) or condition
{financial or otherwise) or the Chargor.

Obligations as Lessee

Without prejudice 1o the generslity of Clause 7.7 above, the Chargor shall, in relation to any lease
under which its Mortgaged Property is heid:

7.8.1 observe and perform all materlal covenants, stipulations and cbligations of the lesses,
and diligently enforce the performance and observance of the material covenants and
obligations of the lessor, contained in any such lease,;

11



7.0

7.1
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7.9.2 not agree to any changs in the rent payable under any such lease {(in excess of the
open market rental value thereof and then only as required pursuant to any review of
rant in accordance with terms of such lease) without the prior written consent of the
Security Trustes {such consent not t0 be unreasonably withheld or delaved);

7.93 not do any act or thing whereby any such lease or any other document which gives any
right 1o occoupy the Mortgaged Property becomes subject to determination or any right
of re-eniry or forfeiture prior to the expiration of its term {other than as permitted or
contemplated by the terms of this Deed or the Restated Facilities Agreemsnt); and

794 promptly notify the Security Trustee of any matter or event under or by reason of which
such lease has or may become subject (o determination or to the exercise by the lessor
of any right of re-entry or forfeiture and, if reasonably required by the Security Trustes,
diligently pursue applications for relief from forfefture or ieritancy of any lease,

where, in any such casa, such failure tc observe, perform, enforce, not agree, not do, notify or
pursug wauld be reasonably likely to bave a malerial adverse effect on the business, operations,
assets generally or condition {financial or otharwise) of the Chargor.

Notices relating to Mortgaged Properiy

Tha Chargor shall, within 14 days after the receipt by it of any material application, reguirement,
order or notice served or given by any public or local or any other authority with respect to the
Mortgagaed Property:

7.10.1  deliver a copy of such application, requirement, order or notice to the Security Trustes;

7.10.2  inform the Security Trustes of the steps {aken or proposed o be taken by it to comply
with the relevant application, reguirement, order or notice; and

7.10.3  comply with any reasonable request by the Security Trustee {0 take such action with
respect to the relevant application, requirement, order or notice as is necessary io
preserve or protect the Morigaged Property or the security constituted by this Dead.

Remedying Morigaged Properly Defaulis

In case of any defauif which is cutstanding by the Chargor in performing or complying with any
covenant, underiaking, restriction or applicable law or regutation affecting its Morigaged Property,
the Chargor shall parmit the Security Trustes, its agent and their respactive officers, agents and
employees:

7.11.1  to enter on the Morigaged Property;

7.11.2  to comply with or ahject 1o any notice served on the Chargor in respect of the Mortgaged
Property; and

7113 o teke any aclion as the Security Trustee may reasonably consider necessary to
prevent or remedy any breach of any such covenant, undertaking, restriction, applicable
law or regulation or to comply with or object to any such notice,

All moneys expended by the Sscurity Trustes in taking any steps referrad 1o in Clause 7.11 above
shall be reimbursed by the Chargor o the Security Trustes on demand and until s reimbursed
shail carry interesi at the rate specified in Clause 2.2 {inferesf) from the date of payment by the
Security Trustee until reimbursed (after as well as before any judgment).

12
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8.2

8.3

8.4

2.1

g2

8.3

84

10.

10.4

Enforcement of Security
When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the powsr of
sale and other powers conferred by section 18 of the 1881 Act, as varied or exiended by this
Deed, shali be immediately exercisable upon and at any time afier the cccurrence of an
Enforcement Event.

After an Enforcamant Event, the Security Trustes may in its absolute discretion enforce all or any
part of that security at the times, in the manner and on the terms it thinks fit and take possession
of and hold or dispose of all or any part of the Security Assetls,

Redemption of Prior Mortgages

The Sscurity Trustee may at any tims:

831 redeem any prior Secwity against any Security Assetl; or
832 procure the transfer of that Security to itself; or

833 settle and pass the accounts of the person or persons entitied to such SBecurity (and any
accounis so sattled and passed shall be conclusive and binding on the Chargor).

All principal moneys, interest, cosis, charges and expenses of and incidental o any such
redemption or transfer shall be paid by the Chargor to the Security Trustes on demand and shal
be secured by this Deed,

Extension and Variation of the Conveyancing Acts

Generaf

For the purposes of all powers implied by the Conveyancing Acts, such powers shall arise {and
the Secured Liabilities shall be deemed to have become due and payable for that purpose) on
the dats of this Deed.

Section 20 of the 1881 Act {restricting the power of sale) and section 17 of the 1881 Act {restricting
the right of cansolidation) shall not apply 1o the security constituted by this Deed.

The statutory powers of leasing conferrad on the Security Trustee are extended so as to authorise
the Sscurity Trustes and any Receiver at any time afler the security constituted by this Deed has
become enforceable under clzuse 8.2 to make any lease or agreement Tor lease, accept
surrenders of leases and/or grant options on such terms as it or he shall think fit, without the need
to comply with any restrictions imposed by sections 18 of the 1881 Act and Section 3 of the 1811
Act,

Privileges

Each Receiver and the Security Trustee is enlitied to ali the righis, powers, privieges and
irmunities conferred by the Conveyancing Acts on morlgagees and recaivers.

Appointment of Receiver and Administralor

Appointmeant

At any time after the security constituted by this Deed has become enforceable under clause 8.2
or if the Chargor so requests the Security Trustes in writing (in which case the security constituted

13



10.2

10.3

10.4

10.5

10.6

10.7

1.

by this Deed shall become Immediately enforceable), the Security Trustee may without prior
notice to the Chargor:

10.1.1  appoint fres from the restrictions imposed by section 24{1) of the 1881 Act elther under
seal or in writing under its hand any one or more persons to be a Receiver of the whole
or any part or parts of the Sscurity Assets in like manner in every respact as if the
Security Trustee had become entitled under the Conveyancing Acts to exercise the
power of sale conferred under the Conveyancing Acts; or

10.1.2  appeint one or more persons to be an adminisirator of the Chargor,
Removal

The Becurity Trustee may by wriing under its hand {or by an application to the court where
required by law):

10.2.1  ramove any Receiver appointed by It and

10.2.2  may, whenever it deems it expedient, appoint any one or more parsons to be a new
Receiver in the piace of or in addition o any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of appointment of the Security Trustee under the Conveyancing Acts (as
extended by this Deed) or otherwise and such powers shall be and remain exercisable from time
to time by the Security Trustee In respect of any pari or parts of the Securily Assets.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor
alone shall be responsible for a Receiver's confracts, engagements, acis, omissions, defaults and
losses and for Fabilities incurred by hkim.

The agency of each Receiver shall continue untll the Chargor goes into liguidation and after that
the Receiver shall act as principal and shall not become the agent of the Security Trustes.

if there is more than one Receiver holding office at the same time, each Receiver shall (unless
the document appointing him states otherwise) be entitled to act (and to exarcise ail of the powers
confarred on a Receiver under this Deed) individually or together with any other person appointed
or substituted as Receiver.

Remuneration of Receiver

The Security Trustee may fix the remuneration of any Receiver appointed by It without any
restriction imposed by section 24(8) of the 1881 Act and the remunaration of the Receiver shall
be a debt secured by this Desd which shall be due and pavable immediately upon s being paid
by the Security Trustee.

Powers of Receiver

General

Each Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 11 in addition to those conferred by law.

Without prejudice o the generality of this Clause 11, sach Receiver shall have all the rights,
powers and discretions of an adminisirative receiver under Schedule 1 to the Insolvency {Narthem

14



1.3

Ireland) Order 1989 whether he falls within the statutory definition of an administrative receiver or

rot.

Specific Powers

Each Recaiver shall have the foliowing powers {and every reference in this Clause 11.3 {o the
“Becurity Assets” shall be read as a reference 1o that part or paris of the Security Assets in
respect of which that Recsiver was appointed):

.31

11.3.2
11.3.3
11.3.4

11.3.5

11.3.8

11.37

11.3.8

power to purchase or acquire land and purchase, acquire or grant any interest in or right
over land as he thinks fit;

power to iaka immediate possession of, get in and collect any Security Asset;
power to cary on the business of the Chargor as he thinks fit;
power {(but without any obligation 1o do so) to:

{a) make and effect ali repafrs, allerations, additions and insurances and do all
cther acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Security Assets;

{b) commence or compiete any building operations on the Mortgaged Property;

{c) apply for and malntain any planning permission, building regulation approval
or any other permission, consent or licence; and

{d} negotfate for compensation with any authority which may intend to acguirs or
be in the process of acquiring all or any parnt of the Security Assets and make
objections to any order for the acquisition of all or any part of the Security
Assets and represent the Chargor at any enguiry 1o be held to consider such
obiections or otherwise relating to any such acquisition,

in each case as he thinks fit;

power o appoint and discharge managers, officers, agents, advisers, accountants,
sarvants, workimen, coniractors, surveyors, architects, lawvers and others for the
purposes of this Desd upon such terms as to remunaration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor {and the costs
incurred by any Recelver in camying out such acts or doing such things shali be
reimbursed to that Receiver by the Chargor on demand and uniil so reimbursed shall
carry interest at the rate specified in Clause 2.2 {Infarest) from the date of payment by
the Security Trustee until reimbursed (afier as well as bafore any judgment);

power {o raise and borrow money either unsacured or {with the prior consent of the
Security Trustee} on the security of any Security Asset either in priority to the security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose ha thinks fit,

power o sell, exchange, convert inte money and realise any Sacurity Asset by public
auction or private contract and generaily in any manner and on any terms as he thinks
fit;

power to let any Security Asset for any term and at any rent {with or without a premium)
as he thinks fit and power to sccept a surrender of any lease or tenancy of any Security
Asset on any terms which he thinks it {including the payment of money to a lessees or
tenant on a surrender);
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11.4

12

12.1

12.2

12.3

11.39 power to sefitle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a credilor of the Chargor or relaling in any way 1o any Security Asset;

11.3.10 power fo bring, prosecute, enforce, defend and abandon ail actions, suits and
proceedings in relation o any Security Assst or in reiation to the Chargor which may
saem o him to be expedient;

11.3.11  power io glve valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising any Security Asset;

11.3.12 power to form a subsidiary of the Chargor and transfer to that subsidiary any Security
Asset;

11.3.13 power to do ail such acts as may seem io him o be necessary in order io initiate or
continue any development of any Securily Assels and for these purposes o appoint
and to enter into such contracts with such bullding and engineering contractars or other
contractors and professional advisers as he may think fit;

11.3.14 power to cail any meeling of the members or directors of the Charger in order o consider
such resciutions or other business as he thinks fit;

11.3.15 power to exerclse in relation (o any Security Assets ali the powers and rights which he
would be capabie of exercising if he were the absclute beneficial owner of the same;

11.3.16 power to do all other acts and things which he may conslder desirabie or necessary for
raaiising any Security Asset or incidental or conducive to any of the rights, powsrs or
discretions conferred on a Receiver under or by virtue of this Deed,; and

11.3.17 power to exercise any of the above powers in the name of or on behali of the Chargor
or In his own name and, in each case, at the cost of the Chargor.

Security Trustee's Powers

To the fullest exdent permitted by law, any right, power or discretion confarred by this Deed {elther
exprassly or Impliedly) upon a Receiver may after the security constituled by this Deed has
become enforceable under Clause 8 (Enforcement of Securily) be exercised by the Security
Trustee in relation to any Ssecurity Asset, irrespective of whether or not [t has taken possession
of any Security Asset and without firs! appointing a Receiver or notwithstanding the appointmeant
af a Racelver.

Discretions and Delegation

Discretion

Any liberty or powar which may be exercised or any determination which may be made under this
Deed by the Security Trustes or any Receiver may be exerclsed of made In its absolute and
unfetiered discretion without any obligation to give reasons.

Belegation

Each of the Security Trustes and any Receiver may delegate {(elther generally or specificaily) by
power of atiorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Desd {including the power of altorney).

Any such delegation may be made upon such ferms and conditions (inciuding the power to sub-
delagate) as the Security Trustee or any Receiver {as the case may be) shali think fil.
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12.4

13.

13.1

13.2

14.

14.1

14.2

Neither the Securily Trustee nor any Receiver shall be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, defaull, omission or misconduct on the part
of any Delegate.

Power of Attorney

Appointment and Powers

The Chargor, by way of security, irrevocably appoinis the Security Trustee, every Receiver and
every Delegate from the date that an Event of Defaull occurs and is continuing, severally and
independently to be its attorney and in its name, on its behalf and as iis act and deed o executs,
deliver and perfect all documents and do all things which are raguired for

13.1.1 carrying out any obligation imposed on the Chargor by this Deed; and

13.1.2  enabling the Security Trustee or any Recsiver or Delegaie tc exercise, or delegate the
axercise of, any of the rights, powers, authoritiss and discretions conferred on it or him
by or pursuant to this Deed or by law {including the exercise of any right of an absolule
iegal or beneficial owner of the Secunity Asssts).

Ratification

The Chargor shall ratify and confirm whatever any attarney does or purpords to do pursuant o its
appointment under Clause 13.1 (Appointment and Powers).

Protection of Purchasers

Consideration

The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
o a purchaser and, in making any sale or other disposal of any of the Securily Assets {including
a disposal by a Receiver or Delegale to any subsidiary of the Chargor) or in making any
acquisition in the exsrcise of their respective powers, the Security Trustee, every Receiver and
evary Delegate may do so for such consideration, in such manner and on such terms as it or he
thinks fit,

Protection of Third Parties

Mo person {including a purchaser) dealing with the Security Trustes, any Receiver or any
Delegate shall be bound to enguirg:

1421 whether the Secured Liabilities have become payable; or

14.2.2  whether any power which the Security Trustes or any Recsiver or Delegate is purporting
to exercise has arisen or become exercisable; or

14.2.3  whether any monay remaing due under the Finance Documents; or

14.2.4 how any money pald {o the Security Trustee or to any Recsiver or Delegate is (o
be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Security Trustee
or any Receiver or Delegate in such dealings or in the exercise of any such power.

17



15.

18.1

16.2

15.3

15.4

15.5

Application of Proceeds
Order of Application

All monsys received of recovered by the Security Trustee, any Receiver or any Delegate pursuant
to this Deed, after the securily constituted by this Daad has become enforceable under clause 8,
shall (subject to the claims of any person having prior rights thereto and by way of variation of the
provisions of the 1881 Act) be applied in the following order of priority (but without prejudice to
the right of the Security Trustee to recover any shortfall from the Chargor):

1511 in or towards payment of all costs, losses, liabililes and expenses of and incidental {o
the appoiniment of any Receiver or Delegats and the sxercisa of any of his rights and
powers, including his remuneration, and all cutgoings pald by him:

15.1.2  in or towards paymeni of alf ofher Expenses;

15.1.3 in or towards payment of all other Secured Liabilities or such part of them as is then due
and payable to the Finance Parlies in accordance with the order of application set out
in Clause 4 of the Intercreditor Agreement (notwithstanding any purported appropriation
by the Chargor); and

18.1.4  in payment of the surplus {if any) {o the Chargor or other person entitled to it
Suspense Account

Until all the Secured Lisbilities have been unconditionally and irrevocably paid and discharged in
full, the Security Trustee may:

15.2.1  without affecting the liability of the Chargor under this Deed:

{a) refrain from applying or enforcing any other moneys, security or rights held or
raceived by itin respect of the Secured Ligbilities; or

{B) apply and enforce the same in such manner and order as it sees fit (whather
against the Secured Liabilities or otherwise) and no Chargor shali be entitled
to direct the appropriation of any such monays, security or righis or 0 enjoy
ths banefit of the same; andfor

15.2.2  hold in a suspense ascount any moneys recelved from the Chargor or on account of the
Chargor's liability in respect of the Secured Liabilities.

Amounts standing to the credit of any such suspense account shall bear interest at a fair market
rata.

Mew Accounts

if the Security Trustes (acting in its capacity as trustes for the Finance Parties or otherwiss) or
any other Finance Parly al any time receives, or is deemead to have received, notice of any
subseguent Security or other interest affecting any Sacurity Asset, the Security Trustee andfor
any other relevant Finance Party may open a new account with any Chargor.

If the Security Trustee and/or any other Financa Parly doss nol open a new acceunt, it shall
nevertheiess be treated as if it had done 30 at the tme when it received, or was deomad to have
recaived, such notice. As from that ime all payments made by or on behalf of the Chargor to the
Security Trustes (whether in its capacity as trustee for the Finance Parlies or otherwise) andfor
any other Finance Parly shall be credited or be treated as having been credited to the new account
of the Chargor and not as having been applied in reduction of the Securad Liabiliies.
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15.6

15.7

18.
16.1

16.2

17.

17.1

17.2

17.3

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabiiities, the Security Trustee
and each other Finance Party may (in its absoiute discretion) convert any monays recaivaed or
recovered by it or any Receiver or Deiegate pursuant to this Desd or any monays subject to
appiication by it or any Receiver or Delegate pursuant to this Deed from one currency to another
and any such conversion shaii be made at the Security Trustee's {or that Finance Party's) spot
rate of exchange for the time being for obtaining such other currency with the first currency and
the Secured Liabiiities shali be discharged only to the extent of the nat procesds of such
conversion realised by the Security Trustee or that Finance Party. Nothing in this Deed shall
require the Security Trustes to make, or shall impose any duty of care on the Security Trustes or
any other Finance Party in respect of, any such currency convarsion.

Certificate

Any certificate signed by an cofficer of the Security Trustes as to the amount at any time owing
under any Finance Document shall, in the absence of manifest error, be conciusive and binding
upan the Chargor,

No Liability as Mortgagee in Possession

Meither the Security Trustee nor any Recsiver or Delegate shall in any circumstances {either by
reason of entering into or taking possession of any Security Assels or for any other reason and
whether as morigages in possession or on any other basis) be liable to account to the Chargor
for anything, except actual receipts, or bs liable 1o the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Security Assets or from any act, default
or omission of the Security Trustee, any Receiver, any Delegate or any of thair respective officers,
agents or emplovees in relation to the Security Assets or from any exercisa or purporied exercise
or non-exercise by the Security Trustes or any Receiver or Delegate of any power, authority or
discretion provided by or pursuant to this Deed or by law or for any other ioss of any naturs
whatsoaver in connection with the Securily Assets or the Finance Documents.

if the Security Trustee, any Receiver or any Delegate enters inlo or takes possession of the
Security Assets, it or he may at any time relinquish possession.

The Security Trustee as Trustee

The Security Trustes hereby deciares itsalf trustee of the secuwrity and other rights {including, but
not limited to, the banafit of the covenants contained in this Deed), titles and interests constituted
by this Deed and of all moneys, property and assets paid to the Security Trustee or fo its order or
held by the Security Trustee or its nominea(s) or received or recoverad by the Security Trustee
or its nominea{s) pursuant to or in connection with this Deed with affect from the date of this Deed
to hold the same on trust for itself and sach of the other Finance Parties absolutely pro rata (save
as may otherwise be agresd between the Security Trustes and the other Finance Parlles from
time o tima} to the moneys, obligations and Habilities of the Chargor owed to all the Finance
Parties {including the Security Trustee) from fime {0 time secured by this Deed.

All monavs received by the Security Trustee or any Receiver or Delegate shall ba held by it or
him upon trust for the Security Trustes and the other Finance Parties according to their respective
interests to apply the same in the order specified in Clause 15.1 (Crder of Application).

The trusts in this Deed shall remain in force until whichever is the aarlier of:

17.3.1 the expiration of a period of 80 years from the date of this Deed; or
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17.3.2 receipt by the Security Trustee of confirmation in writing from aii of the Finance Parties
that the Secured Liabilities are no jonger oulstanding.

Effectiveness of Security
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing security,
unless and untll discharged by the Security Trustes, and will extend o the ultimate balance of ail
the Sacured Liabilities, regardless of any intermediate payment or discharge in whole or in part.

Cumulative Rights

The security constifuted by this Deed and all rights, powers and remedies of the Security Trustee
provided by or pursuant io this Deed or by law shall be cumulative, in addition to and independent
of any other guarantae or security which the SBecurity Trustee or any other Finance Party may at
any time hold for the Secured Liabilitles or any other obligations or any rights, powers and
remedies provided by law. No prior security held by the Security Trustas {(whether in its capacity
as trustee for the Finance Parties or otherwise) or any of the other Finance Parlies over the whole
or any part of the Security Assets shall be superseded by, or supersede, or merge inlo, the
sacurity constituted by this Dead,

Heinsiaterment

Whers any dischargs, whether in respect of the obligations of the Chargor or any securlty for
those obligations or otherwise, is given or any arrangement is made in whole or in part on the
faith of any payment, security or cther disposition which is avoided or must be restored on
insolvency, liquidation or otherwise, the liability of the Chargor under this Deed shall continug as
If the discharge or arrangemeant had not ocourred. The Security Trustee may concede or
compromise any claim that any payment, securily or other disposition is liable to avoidance or
restoration.

Waiver of Defences

Neither the obligations of the Chargor under this Deed nor the security constituted by this Deed
nof the rights, powers and remedies of the Securily Trustes provided by or pursuant to this Deed
or by law will be affected by an aci, amission, matter or thing which, but for this Clause 18.4,
would reduce, release or prejudice any of its obligations under this Deed, any of that security or
any of those righls, powers and remedies {without limitation and whether or not known to it or the
Security Trustes or any other Finance Party) including:

18.4.1 any Ume, walver or consent granted o, or compasition with, any person;

18.4.2 the release of any person under the terms of any composition or arrangemeant with any
creditor of any member of the Group,

18.4.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
o perfect, take up or enforce, any rights against, or security over assels of, any person
or any non-presentation or non-pbservance of any formality or other requirement in
respect of any instrument or any faillure 1o realise the full value of any security;

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

18.4.5  any amendment (however fundamental} or replacement of a Finance Document or any
other document or security;
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18.48 any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

18.4.7  any insolvency or similar proceedings.
immediate Recourse

The Chargor waives any right it may have of first requiring the Security Trustee or any other
Finance Party to proceed against or enforce any other rights or security or claim payment from
any person or file any proof or claim in any insolvency, administration, winding up or liquidation
proceedings relating to 2 Borrower or any other person before claiming from it under this Deed,
This waiver applies irrespeciive of any law or any provision of any Finance Document to the
comrary.

Security held by Chargor

The Chargor shall not hold any security from any other persen in respact of its liability under this
Deed. The Chargor shall hold any security held by it in breach of this Clause 18.8 on trust for the
Security Trustee (as trustee for the Finance Parties).

Assignment

The Security Trustee may assign, charge or transfer ali or any of its rights under this Deed in
accordance with the terms of the Restated Facilities Agreement and the Intercreditor Agreemant,
The Security Trustae shall be entitled fo disclose such information concerning the Chargor and
this Deed in accordance with the terms of the Restated Facilities Agreemeant and the Intercreditor
Agreemert to any actual or proposed direct or indirect successor or to any person to whom
information may be required to be disclosed by any applicable law.

Partial invalidity

In the case that one or more of the provisions contained in this Deed should prove 1o be invalid,
illegal or unenforceable in any respect, the validity, legality and enforceabiiity of the remaining
provisions of this Deed shall not in any way be affected or impaired thereby and, if any part of the
securily constituled, or intended to be constituted, by this Dead is invalid. unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security,

Remedies and Walvers

No delay or omission of the Security Trustee in exercising any right, power or privilege under this
Deed shali operate to impair such right, power or privilege or be construed as a walver of it. Any
single or partial exercise of any such right, power or privilege shall not praclude any other or future
sxercise or the axercise of any other right, power or privilege.

Counterparts

This Deed may be executed in any number of counterparts each of which shall be an original and
all of such counterparts taken together shall be deemed to constitute one and the
same instrument.

Provise for Redemption

Gn proof being given to the Security Trustee that all the Secured Liabilities have been paid and
discharged in full and that all facilifies that might give rise to Secured Liabilities have bean
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285
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terminated, the Security Trustee wili at the cost and expense of the Chargor on a without recourse
or warranty hasis reiease and discharge the security created heraby.

Applicable Law and Jurisdiction
The law of Northern Ireland is the law applicable to this Deed.

For the exclusive benefit of the Security Trustee, the parties to this Deead irrevocably agres that
the courts of Northern lreland ara to have |urisdiction {o hear and sstile any dispute, suit, action,
claim or procesding {fogether in this Clause 24 referred 1o as "Procsedings”) which arises out of
of in connection with this Deed, save that nothing contained in this Clause 24.2 shall limit the right
of the Security Trustes to take Proceedings against the Chargor in any other court of competent
urisdiction. The Chargor irevocably agrees only to bring Proceedings in the courts of Northern
irefand.

The Chargor rrevocably waives:

2431  any right it may have to the trial by jury of Proceadings in any such court as is referred
io in this Clause 24;

24.3.2 any cbiection which it may have now or after the date of this Deed fo the
commeancameant, or to the vaenue, of any Proceedings in any such court; and

2433 any claim that any such Proceedings should be brought in a more convenient forum,

and further irrevocably agrees that a judgment in any Proceedings brought in any compeatent court
shall be conclusive and binding upon it and may be enforced in the courts of any other jurisdiction.

The Chargor consenis generally in respect of any Proceedings arising out of or in connection with
this Deed to the giving of any relief or the issue of any process in connection with such
Proceedings, including, without limitation, the making, snforcement or execution against any
assels whatsosver of any order or judgment which may be made or given in such Proceedings.

The Chargor hereby irevocably authorises and appoints Ellfictt Duffy Garreit of 34 Upper Gueen
St, Belfast BT1 6F0 {or such other person, being a firm of solicitors resident in Northem lreland
as it may by notice to the Security Trustee substitute} to accept service of all legal process arising
out of or connected with this Deed and service on Elliott Duffy Garreft as aforesaid (or such
substitute) shall be deemed to be good service on the Chargor.

Assent and Notices

The Chargor hereby assents to the registration as burdens on the folio of any registered land
referred to in Clause 3 of which the Security Trustee {as irustes for the Finance Parties) is the
ragisiored owner:-

25.1.1  of the fixed or specific charge hereby created on the said land;
25.1.2  on crystallisation of the floating charge, of such crystailised charge; and
25.1.3  of the power of any Recsiver appoinied hergunder to chargs the said land.

The address of the Secwity Trustee in Northam ireland for the service of notices is ofo Arthur
Cox, Victoria House, Gloucester Street, Belfast BT1 4LS.

IM WITNESS wheraof this Desd has been entered into as a desd and is intended to be and is deliverad on
the day and vear first before written,
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Hame

Cametrighl ple

Schadule 1

The Changor
Campany Number Registared Office Address for Notices Fax Mumber
EI94BTE Harris House, Purfiast Hamis House, Purflest 1708 a0zo05
Bypass, Purfieet, Essex, Bypass, Purflestl, Essex,
AMIDTT RANMSATT

&3

FAD:

Any direcior



Beheaduls 2

Real Properiy

Address Folic and County Tenure
2 Portaferry Road, Newtownards, County Down DN105768 County Down Freahold
Unit 3, Station Square Retail Park, Cookstown, TY78752L County Twone Good
County Tyrone BT18 8PA lsasehold
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EXECUTION PAGE TO THE SECURITY AGREEMENT

THE CHARGOR

EXECUTED AS A DEED by
CARPETRIGHT PLC

acting by f\f ﬁ&;?w

in the presence of;

Withess name:

L

Witness address:;

Witness occupation:

THE SECURITY TRUSTEE

SIGNED AS A DEED by 3
} Signature
as lawful attornaey of K
THE ROYAL BANK OF SCOTLAND PLC ) I OO PP
in the presence of; } Aftorney

Witness signalure. s e

WHNESS NBIMIEL e e

WItness addrass. e e

Witness occupation:
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EXECUTION PAGE TO THE SECURITY AGREEMENT

THE CHARGOR

EXECUTED AS A DEED by
CARPETRIGHT PLC

acting by

in the presence of:

Signature

R . P S

Witness signature: L,
WHNESS NaME.
Witness address:

Withess oooupation: e

THE SECURITY TRUSTEE

SIGNED AS A DEED by
Mone Sore

)
)
as lawfu! attorney of 3
)
}

THE ROYAL BANK OF SCOTLAND PLC
in the presence of’

Aftarney

Witness name:

Witness address:

Witness occupation:
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