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Registration of a Charge

Company Name: PROJECT GOAT LIMITED
Company Number: 09806108

Received for filing in Electronic Format on the: 13/04/2022 XBITIQVM

Details of Charge

Date of creation: 08/04/2022
Charge code: 0980 6108 0003
Persons entitlied: SHIV IV LENDING 802 SARL

Brief description:  ALL THE COMPANY'S ESTATE AND INTEREST IN LANDS AND PREMISES
SITUATE AT AND KNOWN AS 6-18 DONEGALL STREET, BELFAST (EVEN
NUMBERS ONLY) AND 17/19 NORTH STREET BELFAST (ODD NUMBERS
ONLY) AS COMPRISED IN A DEED OF CONVEYANCE DATED 27
FEBRUARY 2018 FROM (1) GRENT TRUST LIMITED TO (2) THE COMPANY,
TOGETHER WITH ALL BUILDINGS, STRUCTURES, ERECTIONS, TRADE
AND OTHER FIXTURES, FIXED PLANT AND MACHINERY FROM TIME TO
TIME AFFIXED OR ATTACHED THERETO ARE SUBJECT TO A LEGAL
MORTGAGE

Contains fixed charge(s).

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

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 09806108 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GREENBERG TRAURIG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9806108

Charge code: 0980 6108 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th April 2022 and created by PROJECT GOAT LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 13th April 2022 .

Given at Companies House, Cardiff on 21st April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



A&L Goodbody
Dated 8 April 2027
Project Goat Limited
{Cao mpa.ny]
In favgur of

SHIV IV Lending 802 SARL

{Lender)

LEGAL MORTGAGE

relating to the properties listéd in Schedule 1 hereto




LAND REGISTRY.

Folio{s): As listed in Part 3 of Schedule 1 hereto
County: - As fisted in Part 3 of Schedule 1 hereto
Registered Owner:  Project Goat Limited

THIS INDENTURE (the'Mcr'tgage_) is:daied © 8 April 2022 and made between:

R

PROJECT GOAT LiMITED a limited lisbility company established and existing under English. faw
3(Ccnmpany number 098051 08) and havmg its regxstered office at 49 Berkeley Square, London, W1J BAZ

' (the. Ccmpany) and -

SHIV HY LENDING 802 SARL a Iimlted liability company estabhshed and ex;simg under Luxembourg law
(company humber B207201), havmg f?s ‘registered office -at 68-70 Boulevard de-la F’etrusse L-2320

- Luxembourg (the Lender)

WITNESSETH AS Fbumws:-

14

12

21

COVENANT TO PAY MONIES AND LIABILITIES OWING TO LENDER

“The-Company covenanits that 1t wil dd dermiand of the Lender pay_ and discharge any ar all of the Secured
*Liabilities when due in-accordance with the Faciiity Agreemént-anc‘ilor the Finance Dot:uments.

CThe Company covenants to pay interest to the Lender upon Any sum demanded in accordancs with clause.

1.2 untif paymeni (both befare and after any ;udgment) at the rate specified in the Facility Agreement, or 8

. otherwise agreed between tie Company and the Lender

: CEE’AT’!ON' OF CHARGE: .

The '_Compén'y' as benéficial owrier, as security for the payment and discharge of thé Secured Liabilities;

" hersby:

241

(&) grants and demises unto the Lender all that the property more particularly set atitin Part 1 of
Scheidule 1 hereto to hold the same unto the Lender for the term of ten-thousand years from
e date heraof subject to the proviso for redempition hereinafter contained; -

{b) grants and déemises all that the property rore particitarly set out in Part 2 of Schedule 1
Hereto to hald the same unto the: Lender for the residue of the terms of years created by the .
respective leases short particulars of which are also set out in Part 2 of Schedule 1 hereto

- less the last teny days thereof subject ta the proviso for redemption hereinafter contained,

" (¢} charges-all that the property comprised in the above mentiohed Folios as aré more.
particularly set-out in Part 3 of Schedule 1 hereto with payment to the Lander of the Secured
Liabilities and hereby requests that the charge hereby created be registered as a burden on
the said p‘ropérty subject to the proviso for redemption hereinafter contained and applies-to -
the Registiar of Tites for the registration in the abové-mentioned Folios of the followmg .
restriction:

M-BR3BTT73-1 T
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218
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"oxcept under an order of the Registrar no charge of other securily interest is o be
registered or noted without the. consent of the registered owner for the fime being of Charge -
~No..." '

tog'eth'er with allbutldings, structures, erections, trade and offier fixtures, fixed 'plant ard

“machinery from time o tima affixed or attached thereto (tog&ther the Moﬂgaged Premnses

which-expression shall mclude all or. any part thareof};

:charges by way of first fiked charge the benefit of all rights and claims of the Company under or

“in- respect of alf present and future bu»ldmg contracts, -development plans, appointments of

professionals, warranty agresments in favour of the Company and any other ‘agreement or-
decument relating to the acquisition, construction, management, design, servicing, marketing,

“developmeit; operation or use of the Mortgaged. Premises or any part thereof together with the -
- benefit of any agreements, contracts, deeds, undsriakings, guarantees, warranties, rent deposits

or-othar documents now or. hereafter in existence in falation to the Mortgaged Premises or any
part thereof;

charges by way of first fixed charge all shares, rights, berefits and advaritages at any fime -

- arising’ in any residents’ or management -company of other company connected with ihe

Mortgaged Premises and in which the Company is entitled now ot from time to time;

charges by way of first fixed charge the right to receive the full bensfit of all monies oWing to the

Company by way of reént-or licerice fee:by any tenant or licensee (in each case whether present
or futiire) of the Mortgaged Premises; '

(ir thé avent only of the Campany. being a body‘ cor;)orate) charges by way of first floating- charge
all plant, machinery and other eguipmetit. {exc!udmg however all fixed plant and machmery or’

" trade and other fixtures from time to-time being effectively charged by way of first Tixed charge .
under _subnclause 2:1.4 above) and all tools, fumiture, vehicles and goods which in any such -
‘tase now or shall from time to time be placed on or yged in or about the _Mor.tgaged Premises;

{to-the extent not charged above} dssigns the benefit of all fights and ¢laims to which the

‘Compary is now or heréafter may becorne entitied in relation to the Martgaged Pramises foand

in any existing leases or undarleases together with any other leases: or underleases from time to
time of thé Mortgaged Pramises, together with the bensfit of any guarantees, suretyships,
indemnities or other security (whether proprietary or by way of personal covenant and whether
from: & tenant or any third party) from fime fo time of or in respect of any such lease or
underiease sub;ect to redemption upon payment in full of all the Secured Liabilities;

assigng to the Lender the goodwill n‘f the buSine’ss‘- (if diny) now of at any time hereafter carried on

by the Company at the Mortgaged Premises and the full benefit of all present and future licences.
{excluding Enwmnmental Licences as definéd in ¢lause 10 below) held in connection with the
said business carried on at the Mortgaged Premises arid atso full right to recover and réceive al
compensation which may at-any time become payablé to the Compary from whatever source in.
relation o or arising-out of the Moﬁgage_d. Premises to hiold the same unto the Lénder absolutaly
subject to redemption Upon payment in full of all the Secured Cbligation; and

. assighs to the Lender the gross rents, ficence fees and other moneys receivable now or

hereafter at any tirme by the Company in fespect of or arising out of the Occupational Leases (as

. defined in clause 16.9 below) of the Mortgaged Prémises or any agreement for lease or -
* otherwise without fimitation derived. by the Comparniy from the Morfgaged Premises or otherwise

pald to of réceived by the Company in respect of the Mortgaged Premises {including without
limitation all mesne . profits) but save for insurance rents. or service charges of the fike and the -
benefit to the Gompany of all other rights and claims to which the Company is or may now in the
future become entitled in relation to the Mortgaged Premises including but not limited to-all rights

_and claims of the Company against all persons who are or have been or may become lessees,

e



2.2

2.3

2:4

95

2.6

2.7

28

29

31

sub-lesseegs, licensees or ocoupiers: of the Martgaged Premises and all guarantors and sureties
“forthe obllgatscn of stich persons :

219 assigns absolutely in favour o’f the Lander all its. rlght and ;nterest from firfie to time in and to-all
' contracts and pohcues of instrance of assurance in force at any time in relation to the Charged
Property and all benefits accruing under such insurances, subject to a proviso for reassignment

on redemphon ' '

‘In this Mértgage. the expressmn “Charged Property” méans the undertaklng, assets nghts benef‘ ts and

revenues described in sub-clavses 2.1.1 to 2.1.9 hereof and references to Charged Preper&y.mclude'
refarences to any part of it, '

This security stisll be-a continuing - security to_fhe Lender for the monies or the balance of the. monies
intended 1o e hereby secured and for the time being remaining unpaid including interest as hereinbefore

provided and shall not be affected by any intérmediate payment or settiement of account or any other

matter or thing whatsoever and shall extend to all sums debited to any account hereby sedured until the
coniplete and final dlscharge and reléasea of this Mcurtgage

" The security hereby created is in- addmon e any other security or securlties which the: Lender may now or

fram time 1o time hold ar take from the Company.

If the Company shall duly fepay "to'th'e Lender and discharge tha Secured. Obl'igia'ticns' and comply with i
" abligations hereurider the Lender will at the request -and- cost of the Company discharge the secunty

hereby-creatad.

. The Company ’h‘eréby attorns tenant to the Lender of any p’énﬂ:"of the "Morigéged Premises at the*yeériy-rent' .
.of five pence (if demanded) provided always that the Lender may at any fime without notice to-the

Company determine the tenancy hereby created and enter upon. such Mortgaged Premises but-go that =

. neither the receipt of the said rent nor the said tenancy shall rendar the Lender liable fo account to any
- person as mortgagee in possession. :

tis hereby agreed and declared that the Cempany shiall stand possessed of the reversion immediately

expectant upon the term of years -heréby grantéd in dny part of the Moftgaged Prem1ses infrust for the -

-Lender and 1o assign, convey or dispose of the same as the Lender may direct (subjéct 1o the proviso for

redemiption hereinbefore contained) and the Lender may at any time during the continuance of the security’

“hereby created remove the Company or any other person, persans or body corporate from being a trustee

of the trust declared by this claiise and on the death or removal of the Cormpany or such other person,

“petsons or body corporate appoint a new trustee or trustees inhis, their or its place..

“THis Martgage securés furfheﬁadvancesmad’e by the Lender to the Company.

Fram the date on which the Lender demands. the payment or discharge of all-or any part of the Secured
Obligations or after the ‘ocourrence’ of an Event of Default (as such term is defined in the Facility

'Agreement) o, if earlier, the date on which a. pefition for. an administration order is presented in relation fo .
~the Company, the Lander shall cease to be under any further commitment to the Cothpany. The Securad

Obligations. (other than contingent Habilities) not otherwise sa payable shall immediately become payable

. on demand and the Company shall provide cash cover on demand far the maximum. amount of its -

contingent liabilities ta the Lender.

.CONVERSION OF A FLDATING CHARGE INTO A FIXED CHARGE APPOINTMENT OF A RECEIVER
-AND WARRANTIES

The Lender may at any fime by natice in-writing to the Company convert the floating charge created by
sub-clause 2.1.5 above heréby into-a fixed charge with reference to any assets specified in such notice and

by way of further assurance of such. specific charge the. Comparty will promptly on: recgipt of suth notice E
-execute over such assets afixed charge in favaur of the Lendar in such farm as the Lender shall require.

M-583677 741 q



3.2

33

4.4
42"

51

5.2

81

and notwithstanding anything herein contained if the Enforcement Date has occurred or if the Lender
{acting reasonably) considers that any of the Chargad Property may be.in jeapardy of in danger of being
seized or sold pursuant to any form of fegal procesg or ifthe Lender {gcting reasonably) considers that it is
necessary in-order to pratect the priarity of the Security created by or purduant to this Mortgage.

The floating charge created by sub-clalise 2.1.5 above hereby will autornatically he_cbh‘ve'rte‘d"(wit'hou't
notice) with immediate effect into-a fixed charge as regards all of the undertakirig and assets subject to the
floating charge if the Company creates or attempts to create any Security (other than as permitted pursuant .
to the terms of the Finance Documients) over any of the. Chiarged Property or any person levies or aitempts
to levy any distress; execution or other process against any of the Charged Property or any step is taken -
{inclading the presentaﬁon of a petition, the passing of a resolution or the making of an appilcailon) o
appoint a liquidatar; provisional hquidator, administrator or Receiver in respect of the Company, over all or
any part of its assets, or if such person is appointed. '

. The Company hersby represents and warranis to the Lender that this Mortgage does not cantravene any

of the provisions of its Memorandim or Articles of Association of other canstitutional documenits and that it

" has the power and has obtained all necessary corporate authorisations to execute this Morigage and
_ perfc'rm'its obligations hereunder;

RESTRICTIONS ON OTHER SECURITIES AND DISPOSALS

‘Subject to the- terms of clause- 14.6, the Compatiy hereby covenants that it shall not without the prior -

consentin writing of the Lendar:

- create.or allow to subsist any specﬂ" ¢ 6r ather m{:nrtgage dabenture, charge lien ((Jther than a lien-arising -
by operation of law], pledge, hypothecatlcm or other security interest of any kind upen the Charged
: F'rf}perty gr any part thereof; and-

' trah‘sfer, sell, _ieaSe, foan or otherwise dispose of the whole oF any hart of the Charged Property.

PERFECTIGI\E OF THE LENDER’§ SECURITY

. thereof at any- fime. thereafier) deposit W|th the Lender and the Lender durmg the- contmuance of th|_s
- security shall be entitled to hold all deeds, cedificates and other documents constituting or evidencing title
“ta the Chargad F’roperty (including all insurance. policies relating thereto) and to any subordinate intérestin .

any of them inchuding without limitation all Occupational Leases unigss the same shall be held by or be

‘required 1o be delivered ta any holder of a security ranking in priority to that of the Lender,

“The Gompany shall at any time if and when demand in writing is mads upon it by the L‘éni;_ier execute in:

favour of the Lender or as the Lender shall direct such further legal or other. mortgages, charges,
assignments, transiers, agreements or other documentation over or in respect of the Company’s estate or
any part thergof or any interest it the Charged Property ay the Lender may i its discretion think requisite
for the puipose of moré effectively securing: the payment ar discharge 1o the Lender of the Secured
Liabilities, such martgages: charges, assignments transfers, agreements of ather legal documentation to -
be prepared by or on behalf of the Lender at the cost of the Company and to- contain all such provisions for

' the beriefit of tha Lend_er asthe Lender may require.

POWERS OF SALE AND LEASING

The monies hereby secured shall be deemed to havé become due within the: meaning of section 19 of the .

‘Conveyancing and Law-of Property Act 1881 arid payable upén demiand for payment baing made on the
* Company by the Lender anid, in addition to all other protection afforded by statute; every plirchaser or other
‘party dealirig with the Lender shall be entitled and bound to dssume without enquiry that some money is

owmg under this Morlgage and that a demard therefor has been duly made hereundar and the said -
monies hereby secured have accordingly -become dus,

M-58387773-1 i



6.2

6.3

6.4

6:5.

7
- at any time after the Compariy shall have requested it so to do or at any timeé after a petition for an

The Company hereby undertakes with the Lender that at no time during the. subsistence of the security
hereby constitited will the Company, except with the priar written cansent of the Lender and in ascordarnice

~with any-conditions to. which such consent may be subject.

6.2.1 ex‘ec'uté-o‘r agree to exaclite any conveyance or-assignment of the'-MOr‘tgaIQEd P_femises;

822 exercise any of the statutary pcwers of leasmg, lettmg, entaring inta “Hgreements for Eeases ar.

lettings reserved to a mortgagor-in relation to-the Mortgaged Premises and in the event. the
Lender consents to the grant of a leéase of the Mortgaged Premises or any part thereof in
acoordance with the terms of this Mortgage, deliver to the Lender for retention by the-Lender
--during the existence of this'Mo'rtga'ge a duly completed and stamped co"unterpart-@f that Jease;

;6;’2,3 vary: any fease permfﬁed or existing -at the date of this Mongage or enter into, perrmt suffer or -

allow any person.any licence or other right to oealpy or share. possessnoﬁ of the Mortgaged'
Premises or part with posséssion of the same of any part thereof;

624 - give any consent, licence or agresment whether ekpfesgl_y or by-conduct, 1o any assignment of

any lease or tenancy of the Mortgaged Premises or any sub-letting under any. such lgage or
terancy or to the assignment of any sub-lease or sub-tenancy of the Mortgaged Premises;

6.2.5 accept or agree to dccept a surrender of any lease or undsrlease permitted hereunder or -
- tenancy thereof waive the performancé of any obligation of the tenant under any such lease or -
‘underlease or agree to-any renewal or extension of the term of any such lease or underease or
any -amendment or variation of its terms or of -any guararitée, suretyship; inderanity or other
“security (whether propr;etary br by way. of personal cavenant only and whether from the tenant or
'any third party) in respect thereof; or

6.26 - allow any person to become entitled to assert any property, riterest or right over the Mortgaged
' Premises;

- provided that none of_thé f&régoihg prohibitions shall be construed as limiting -any powers exersisdble by
_any Receiver appointed by the Lender hereundear ard being an-agent of the Company..
_ The powers of enforcement and the remedies of this security. coriferr’ed_ on' mortgagees ' by the

- Conveyanicing -and Law of Property Act 1881 (as amended) shall apply on the part of the Lender without
the restrictions imposed by Section 20.0f the Conveyancing and Law of Property Act 1881 and Section 17

of the Conveyancing and Law of Properfy Act 1881 shall not apply to this. securify of to-any security given: -

-~ 'to the Lender pursuarnt hereto.

| The statutory powers of leasing conferred on the Lender shiall be extended so as to authorise the Lender to
lease and make agreements. for leases at a premium or otfierwise and accept surrenders of leases and
“grant options as the Lender shall donsider expedient and without the need to observe any of the provisions )
of Section: 18 of the Coriveyancing and Law of Property-Act 1881 and Section 3 of the Conveyancing and
“Law of Praperty Act 1911,

‘No purchaser or other'person_dealing- with the: Lender of its delegate or any Receiver appointed heréunder

shall be bound to see or enquire whether the right of the Lender or such Réceiver to exercise any of its or

“his powers has arisen or become exercisable or be concerned with  any notice to the contrary or be’

concernad 1o see whether any delegation by thé Lender shall havé lapsad for any reasan.or been revoked..
APPOINTMENT OF A RECEIVER -
At-any time after the Lender shiall have demanded payment from the Company of the Secured Liabilities or

administration order refating to the Company or after any bréach by the Company. of any of the provisions -

- hersof -or of any contract ot agresment giving fise 1o -any of the Sedured Obligations shall have been

N-BBAETT 731 5



7.2

presented the Lender may by writing appoint-any person or persons io be a receiver and manager or

‘receivers ‘and managers. of the whole or any part of the Charged Property (hereinafter called Receiver

whiich ‘expréssion-shall whare the. context so admits includes the. plural and any substituted receiver and
manager or receivers and managers) to act, in the case of two or more Recsivers severally (uniess the

contrary shall be stated in the deed(s) or instrument(s) appointing them), and to the extent permitted by

law, the Lender may by writing similarly rémove any Recewer 50 appomted and appomt andtrer or others
ir his ar.their place.

Any Recsiver so appointed: shall have the pavﬁeﬁ in the' name of of .on behalf and at the cost of the:

- Company o at-his -or their option in his or their own name(s) (and in any casé notwithstanding any

liguidation of the Company} to do or omit to do anything which.the Company could do or omit to-do in-

relation to the Charged Property and. shall be entitled ‘to exercise all the powers conferred by the

Conveyanging and Law of Properly Acts 1881 - 1911 and the Insolvency (Northiern Ireland) Order 1889 in

- the same way as if the Receivér had been appointed thereunder and in the case of powers conferred by
" the Conveyancing and Law of Property Acts 1881 ta 1911 without the restrictions contained in Section 20

of the-Conveyancing and Law of Property Act 1881 any such Receiver may (without limitation):

7.2 fake possession of, coflect and get'in. all or any.of the Charged Propetty and for that purpase '
' may take any’ pmceedlngs in it& name or ctheérwise as He shall think fit;

722 cultivate and manage the Mcrtgaged Pramises and caé’ry on, manage of concur in barryin_g of,

managing, extanding and diversifying the business of the Company at any timeé carried on by the

Company at the Mortgaged Premises or any part thereof and-for any of those purposes may -

raise of borrow -any maoney (including money for the completion with or without modification of
' any building in the courge of consiruction and any devélopment or project in which the Company

was- eftgaged) from or incur-any ather liability 1o the Lender or any other pérson and on such

terms as to interest or otherwise and with or withiout sécurity, as the Receiver may think
' expedient ar_xd so that any such security may be or include a charge on the Charged Property;

723 without the restdétions imposed by Section 20 of the .Coh'veyancing and Law of Property Act'. '

1881 or the need to observe any of the provisions of Section 18 of such. Act-or Section 3 of the -
Conveyancing and Law of Property Act 1911 séil by public auction. or private. contract, let
surrender or accept surrenders grant licences or othenwise dispose of & dedl with all or any of -
“the Charged Property or coneur in 0 doing in such manner for such-consideration-and generally
or-sueh terms and conditions as he may think fit with full power to convey let surrender accept
surrenders or othenwise transfer of deal with such Charged Property in the'name and on behalf
of the Company of otherwise and so that covenants and contractual obligations may be granted-
and assumed in the name of and 's6 as to bind the Company (or other the estate owner) if he
- shall consider it necessary or expedient se to do. Any such _safe lease or disposition may be for -
cash debentures or other obligations, shares stocks securities or other valuable consideration
and be-payable immediately or by instalments spread over such period as he shall think fit.and
so that any consideration received. or receivable shall ipso: facto forthwith be “and become
charged with the payment of the Secured Liabilifies. Plant machinery fixturés fitings and
equibment may be severed dnd sold separately from the business containing them and the
Receiver may apportion any rent and the performance of any obligations affecting the prefiises
sold without the eorisent of the Company;

7.24. . promote the formation of a subsidiary company or subsidiary companies of the' Company with a

view to such subsidiary company .or companies purchasing, leasing, licensing or otherwise
acquiring interests in all or any of the. Charged Property or for any other purpose or function
which may be regarded .as necessary of appropriate by the Receiver on-such. terms and
conditions as he may thirk fit and arrange for such purchase, lease; licence or acquisition-of all -
or any of the. Charged Properfty by any such subsidiary or subsidiaries on the basis whereby the:
consideration may be for cash, shares; debentures, loan: stock, convertible joanh stock or other -
. securities, shares of profits or sums calculated by reference ta profits or turnover or rayalties or
licence fees or otherwise howsoever and whether or net seciired on the asséts of the subsidiary

M58 77731 -



7.2.5

7.26

727

7.28 .
' - accourits so settled and passed shall (subject to any manifest error) be conglusive and binding
‘on the Company.and the money so paid shall constitute a receivership expense;

729

72400

L7241

7,212

7213

7214

7.2.45

or subsidiaties and whether or not such consideration is payable or receivable in a lump sum or

~at'any one time or a number of times or by instalments spread over such period as the Receiver

may’ think fit;

make any arrangement ar compromnse of claims whfch the. Lender ar the Recenver shall think fit:

appoint managers, officers, agents, servants. and workmen for anyof the afarasaid pUFPOSEs. on

“such terms as the ‘Recsiver shall think fit including (withcut imitation) power to. engage. his or
- their own firms in the conduct of régeivership and dismiss the same:

altér, improve, develop, complete, construct, madify, repair, renew, refurbish or febuild any

- building or land and complete.or undertake or concur i the completion or undertaking (with or.
‘without modification) of any project in which the Company was concerned or intergsted prior to-
his appointment being a project for the alteration, improvement, development, completion,
_construction, modification, refurbishmént o repair of any building or land;

redesrm any prior encumbrance and settle. and -pass the accounts-of the encumbrancer. Any

without any further corsent of nofice to the Cbmp‘ahy exercise on behalf of the. C.or-ﬁ_piariy.éll the

. powers and provisians cohfermed on a landiord or a tenant by the Business Tehanicies {Northern®
reland) Order 1996 or any other legislatior: from time to- tirne in-fores relating to rént or
-agriculture i respect of any par’c of the property hereby charged but without any cbhga‘zmn to

axercise any of such powers and without any- I:ab;hty in respect of phwers 8¢ éxercised of

: omitted 1o be exercnsed

effect and renew insurances in respect of the Charged Property;

{6 negotiate for compensation with any Authority which may intend. to acquire or be in the: -

process of acquiring the Mortgaged Premisés or any part of it and make-objections to any order

for the dcquisition of the Morigaged Premises or any part of itand the Receiver may request the

" Company ta-do so at any snquiry held to consider such objections or which is otherwise relevant

to such acquiai{ion;

“to apply for and riegotiate the ierms of 2 arzy réenawed teﬁancy whether pursuant o ihe Busmess :
: Tenancres (Nor’thern freland) Order 1896 or otherwise;

to make allowarnces and arrangements with- any tessee or any terant in respect of the rents.

“receivable pursuant to an Occupatlonal Leasé:

to operata and agree any rent review in respect of any ]ease or underiease of the: Mor‘tgaged

Prémises.or any Occupational Leases and the amount of any varled rent. payab!e pursuant to.

article 11 of the Busmess Tenanmes (Northern Iréland) DOrder 1996; and

'_d-o.a'li such ofhér acts and things -aﬁd sign any document. or éxecute any deed as may be -
- considered by the Receiver to-be incidental or condlcive to any of the matters or powers

aforesaid or-otherwise incidental or conducive 1o the. realisation of this security ahd usé the -

‘Company's name for all of the above purpose.

73 'All_-m'a'r_éies réceivad by any Réceiver appointed under this Mdrig”a"ge shall -("subjéc’i to t'he_ ri'ghts and claims.
of -any persan having a security ranking in priority to the security constituted by or pursuant to this.
Mattgage) hé-applied in the following arder:. '

7.3

M:E8367773-1

in the paymant-of the Rece:vers remuneratlon and the ccsts charges and expenses of and”
incidental to the Receiver's appointrment; '



1.4

75

7.6

7.7

7.8

7H-

&1

732 in the payment and discharge of any liabilities incurred by the Receiver on thé Company’s behalf
in the exercise of any of the powers of the Receiver hereby conferred; :

733 in providing for the matters .(cther'ih:an the remuniefation of the Recéiver) specified in. the first

‘three paragraptis of section 24(8) of the Conveyancing and Law of Property Act 1881;

734 - in’or towards: payment of any debis or claims which are by statute payablé in preferenice to the

" monies. hereby gecured but: only to-the extert 1o which such debts or claims have such-
_preference; and

?‘33',5- “in or towards the sat;sfactnon of the Secured Luabzhtses and any surplus shall be papd to the _
Company or other person entitled thereto : '

Afy Receivér &0 appointeti shall be deerried at all times -and for all purposes to be the agent of the

_Company and:the Campany shall be sofely respensibie for his acts and defaults and for the payment of h:s '

remgneratlon

Every Receiver so appointed shall be_e_n'titled-'tb-rém-UheraﬁOn-f'or his services at a rate to be fixed by
agregment befween him-and the Lender {or, faiing such agreement, to be fixed by the Lender)-appropriste
to the work and responsibilities invelved upon. the basis of charging from time. 16 time adopted. in.

- accordance with the Receiver's curent practice or the current practice of his firm.

“The provisions of sub-clauses 7.3 and 7.5 shall take effect as and by way of variation and extension to the
provisions of sections 19 and 21 to 24 inclusive of the Conveyancing and LLaw of Property Act 1 881 as
- amanded by the Conveyancing Act. 1911 and the provisions of those sections :and the powers thereby
- conferred oh a mortgagee of Receiver as $6 varied and extended shall apply to and be exercisable by any
Recsiver so far as apphcabte and section 20 of the Conveyancang and Law of Property Act 1881 shall not -

-apply..

Onily morey actuaily pald By the Receiver fo the i_ender shall be capab]e of being applred by the Lender.in
‘or towards satisfaction of the Secured Luabllztres

Ev’e’ry su‘ch-a;:p‘oih’tm'e'nt or -removal of a Recei‘ver by the Lendar and évé‘ry delagation, appointmant or

removal by the Lender in the exercise of any right to delegate its powers or to remove delegates herein -
conitained, may be made either by deed or by instrument ir writing under the hand of any officer of the
Lender ot any person authorised in wrsimg in that behalf by any such officer,

~All pcwers of-a Reoewer hereunder may be exerc}sed by the Lender whether as-attomsy for the Lender o

otharwiss,

ATTORNEY

'Fhéﬁcfnpar_}y’-he?éby irevocably appoints the Lender and the persons desiving title under it and its and

their substitutes and any Receiver or Receivers agpointed under the foregoing provisions hereof jo‘intfy-a“nd-'
also severally to be its attorney for it and in its name and on its behalf and as its act and deed or otherwise
to make any alteration or addition or deletion in or-to any documerts which the Leﬂdezr may requiré for:

- perfecting its title or for vesting any of the Charged Praperty in the Lénder or its nominees of any purchaser

and 1o redeliver the same thergafter and otherwise-generdlly to create, issue; sign, seal and- deliver anc_i
perfect any such legal. or “other assignment, miortgage, - security, charge, agreement or other legai
dacumentatich as aforesaid and to give natice thersof or of the charges hereby effected and fa perfect the

' --same. of (without executing any such assignment, mortgage, security, charge, agresment or other legal

documentation) any deed, asstrance, documment 6r act which may be réquired or may be deemed proper
by the Receiver (whether in favour of the Lender or any other person and whether for the purpose of

‘exercising any power conferred by clauses 5, 6 ar 7 hereof or otherwise) on.orin cannection with any sals,

realisation; disposal, lease; teriancy or surrendér or getting in by the. Lender or by any such Receiver as

M-58367773-1 8



8.2

8.3

8.4

g1

aforesaid under any power applicable thereto arin connection with any other exercise of any power
hereunder ﬁr.fi:ir-carry'in'g out-any 'obiiga'ii'on imposed upon the Corﬁpany by or pursuant to this M&mgage. '

Without. ;Jrejudice o the. geﬂerallty of ihe foregosng the Campany féreby cevenants with the Lender‘ and

-geparately. with any such Receiver that if required so to do it will ratlfy and confirm;

8241 all transactlons entered into by the Lender orany such Receiver or by the Company atits o His
instance in the. exercise or ;’Juz'ported exercise of s orhis powers; and

g2z sl 'tra‘nsac‘:ticns enterad into by the Lender or ary such Receiver in signing, éeaimg delwermg :

afd otherwise perfecting any-assignment, mortgage, security, chargs, desd, agreemert, other
_ legal dacumentation, assurance or act as aforasaid.

The Company irr‘evoca’bl_'y_'acknowledge‘s_-and agrees -th‘at the said power of attarney is giver fo the Lender,
" its delegates and to the Recaiver irravocably and for valug by way of Security ¢onstituted by this Morftgage
" to secure proprietary interests of and performance of obligations. owed tothe respective donees within the

meaning of the Powers-of Attorfiey Act (Northeim Ireiand) 1671,

The Lénder shall have :ﬁ;_:ll power 16 delegate the power conferfed on it by this claiise 8 but no such

delegation shall preclude the subsequent exercise or subsequent delegation thereof to some other person.
'FURTHER:COVENANTS BY THE COMPANY AND CONDUCT OF CRIMINAL DAMAGE CLAIMS
“The Company cavenants that it shall, during the continuance of this security:

-Q.'l'_;‘l' 'kee_p ) the Charged Property insured wi't:h' t'hose--rinsﬂrant:es--'n'or'mé'lly'main'ta‘in'éd. by prudent

“companies: carrying on a similar business and with an insurance office -or underwritsrs to be
-approved by the Lender in writing from time fo time and otherwise in acGordance with the. terms
of the Finance Documents;

9.1.2 - if raquired by the Lénder, £ause each !n.suranc';'e;' rela'tihg"tb.th'e Charged Property t0 contain (in

form and substance satisfactory to the Lerider) an endofsement naming the Lender as sole loss
payee in respect of all-claims save for the circumstances where the Charged Property is subject
to an-existing Occupatmna] Leasze where the tenant is respohmble for procuring that the Charged
Property is insured;

913 - promptly .p’ay-,- or procute” paymenit of, all premiums and other moneys payable i}ﬂdé_r allits

Insurances or procure that such is dane and, promptly upon frequest, produce ta the Lander a -
“copy of each policy and evidence (acceptable to the Lender) of the payment of such sums (6r

_procure that such is done) and not do ar-omit 16 de or permit or suffer to bé done ar amitted to be

done, -anything which might render any Insurance required by this clause void, voidable or

unenforceable; - : :

914 - if ;fequared by ihe Lender, prowde a copy of alf !nsurances reiatmg ES) the Charged Propeity 1o the

" Lender:

9.1.5.  If the Company defaults in complying with any provision. of clauses 9.1.1 to 9.1.4, the Lender

: may effect or renew any such Insurance on such temms; in such name(s} and in. such -amount(s) -
a5 it considers"a_-ppmpri‘ate._ and ail moneys expended by the Lender in doing 50 -shall-ba
reimbursed by the Company o the Lender on demand and shall camy interest from the date of
payment by the Lender until reimbursed at the rate specified in clause 1T;. .

4.6 aliow any authorised agent or sefvant of the Lender to inspect the Charged Property and will -

- &ltow aty such authorised agent to examing. any of the books of ihe Company arid to make such
- extracts therefrom as he may reqmre

M-58367773-1 g



19,110

9441

9412

9113

9.1.14

9.1.15

M-5836777 34

provide the Lender, its employees, professional advisers and agents with all such mfc:»rmatlon

raspecting the Charged Property as the Lender may from time fo time reguire;

“punctually pay of cause 1o be paid all rents, rates, taxes, duties, assesshients and other

outgomgs payab!e in respect of the Charged Pmperty,

observe and--_perferm all r_es:n'ciwe and cther covenants and _s?:ipu!aﬁon's-fer_' the time being
affecting the Charged Property'or the use or the enjoyment of the same and (without limitation]

- observe and perform the covenants resefved by or contained in any lease, agreerment for lease:
- or tenancy or other agresment affecting or under which any-part of the Mortgaged Premises.may

be held and neither take any step. nor omit to take any step whatsoever if in consequerce of the
taking or omission to take such step such lease; agreement far_ lease, tenancy or other
agreement may be surrendered ar-forfeited orthe rent theréunder may be increased and not
without the prior consent in writing of the Lender enter into any onerous or restrictive obligations

affecting the Mortgaged Premises Company's freehold leasehold and other property or make any

structural or material atierations thareto or suffer 1o be done on any such praperty anything which

_ig “development” as defined in the Planning Acts. (which shall bear the same meaning given to by

sub-clause 16.12° herecf) nor da or sUffer o omit to be done any act or matter or thing whereby -

~any provision of Act of Parlianient, Order or Regulatmn from time t¢ time in force affecting -ary

such property is- infringed;

indemnify the Lender (5nd as a separate covenant any Recéiver or Receivers appainted by it)

dgainst all existing and. future rents, taxes, duties, fees, renewal fees, charges, assessments,
'smpﬂsmons and outgoings whatsoever (whether imposed by dead or statute or otherwise and’
“.whether in the nature of capital or revenue and even though of & wholly novel character) which °

now ‘or at any time during the ¢ontinuance -of the security constituted by or pursuant o this

-Martgage are payable in respect of the Charged: Property or by the owner ar-oealipier théreof. If

any such sums shall be-paid by the Lender (or any such Receiver) the same shall be repaid by

: the: Company on’ demand with interest as provided in clause 1.2 above from the time or

respective timaes of the sarme having been paid;

' abserve, perform, camply with and cause observance, performance and compliance with the’
- pravisions of ail statutes in ferce including the requirements of any governimental body, agency,

department or regulatory; self-regulatory or other authority. including without limitation local and

public authoriies and statutory undériakings (fagether Authority) relating to the Mortgaged

Premises or anything done on- it by the Compary and. with all relevant licences, consents, -
permissions and conditions from time to time granted or imposed by the Planmng Acts (which:

shall bear the meaning given to it by sub-clause 18.12 hereof) and not to enter into. any

agreement with-any relevant planning authority nor make any application for planning permission.
affecting the Mortgaged Premises without the prior written eonsent of the Lender; .

"fddhwith'upcn-réceipt of -any permfss'ian,' notice order, proposal -or ressmmendation g'iven &
~issued by any competent plarining authority to the owner-or occupier of any of the Mortgaged

Premises or from any superior landlords of th & Mortgaged Premises forward the same or 4 true -
copy thereof to the Lender;: .

nat to do or cause or permit anything which may in any way depreciate, jeopardise-or othigrwise’

_prejudlce the vaiue to the Lender of the security hersby charged

R the aveht of any consent being given by the Lender for the grant of any lease of any of the

Morigaged Premisas or any part thereof pursuant to the sub-clause 6.2 above to deliver to the -

“Lender for retention during. this sﬂcunty a duly completed and stamped counterpart of such.

lease;

riot 1o consent to any assignment of & lease o sub-letting of the ‘whole or any part. of the
Mortgaged Pfemises without the prior consent in writing of the Lender and from time to-time &nd

10



9.1.16

04147

9118

8118

9.1.20

9.1.21

894,92

9193

8.1.24

S 9.1.25

9.1.26

MBEIETTTT

at such intervals as may be required by the Lender, to furnish fo the Lender all such particulars
and information as the Lerider may require: relatmg to any lease, agreement for Jedsa or ienancy
then subsisting or other arrangements or matters affecting the Mortgaged Premises;

a5 the landlord enforce promptly and duly the obligations from time to time of any terant under

any lease or underleass permltied in relation to the Mortgaged Premises of any pari thereof,

comply with all reqmrements with-all buitding and other regulatlons and bye-laws insofar in each'--

case as the same affect any land or buildings form;ng part of the Morigaged Premises or the user

theraof;

“not-waive, release, vary or -agree. ta waive, release, vary or agree any obhganon under o the
Cterms of any such lease, licence or agreement for lease arid not-exercise any right, eption. or
power to break, determine-or extend or renew any such {ease, licence or agreement to lease and :
o avcept-or agree to accept a sufrender thereof except with the prior consent in writing of the -

Lendar;

Uif the Company shali receive any natice served under séction 14 of the Conveyancing and Law of

Property Act 1881 or any- proceedings shall be commenced for forfeiture of any lease undet

. which the Mortgaged Premises are held or any supetior lease or the landlord of any supeﬁor

landiotd. shall attempt to re-entér under the provisions of such lease give immediately notice in
writing to the Lender anid af the request af_%he Lander at the ex_pense of the Company take such

- steps as the Lender may require;’

take all ste;ﬁé for the protéction and security of the: Charged Property as shall be recommended-

or required from time 4o time by the Police Service of Northern Ireland or the Narthern Ireland
Office or any statutory successar therest and indemnify the Lender against any loss incurred

-arising out.of any failure 1o do 50,

manage the Charged. Propeny and any person occupying the whole or any part of the Charged
Property under any Occupational. Leass: in accordance with -the prmmples of good " estate
management and in any manner that the lender may inits discrétion réguire;: :

riot oppose ahy"a;jplic:a_tion by the Lender' ora Receiver for the franisfer g'rant'or-reﬁeWai af any

intaxicating liquor licence refation to the Charged Property:

not wathcut the tonsent of the Lénder, elect {g- waive exempnan unﬁer paragraphs 223 af
Sehsdule 10 to the Value Added Tax Act 1894 i respect of any supply made i relat;on to the

" Charged F’roper‘zy ar any part of it or any part of it or any other building, parade, precunct or

complex ar any agricufiural Jand (including the buildings on such land) in which the Company has
a right or licence to otcupy within the meaning of paragraph 1(5) of Schedule 10 fo the Value

Added Tax Act 1994 which could give rise to a desmed glection in relation to the Charged

F’ro;aerty,

axcept With the prsor wiitter consent of the Lender, not consent to, of entér into any negotiations
with any-Authority with regard to the acquisition of the whole or any part af the Gharged Property; -

niot without the prior written consent.of the Lender, agree the terms of any renewed lease or the

_amount of any varied rent payable under article 11 -of the Business Tenancies (Northern Treland)

Order 1996, In.the event that the terms of the renewed lease o rent are determined by the court,

“the Company shall make such rep_resentat[ons t6 the court as the -Lender thay require.

Immediately after such reriewed lease is granted to the Company, the Company Sshall execute a
martgage of charge {zs may be apprctpnate) &ver suich lease in the form required by the Lender;

immediately notify the Lender of any matter or event under or by reason of which any lease has. ]

- of may becorme subject to determmatmn ar forfeﬁure

11



9.1.27

9128

91,29

9130

if 50 required by the Lender, join with the Lender in bringing any proceadings against the Iandlord

under such !ease farforfeuture determinafian or dtherwise;

ot lmpiement arsy pfannmg permission recewed by unitil it has bean acknowiedged by tha

_ Lender to he acceptable it

comply .with .a;ny-cohdition's_ attéﬁhed_ o any a’ppr’dvafs,__ authorisations, consénts, 'l_fcenc:'es, :
perivissions, filings and régistrations which it is necessary or advisable to obtain from any _

Authority -or, without limitation, any third party. {fogether a Cunsent) under the Planning Acts

' reiatmg 1o of affecting the Charged Property; and -

Aot except with the prior writtén consent-of the Lén_de,r, entar into, or agree to enter into, any

_agreement under the Planning Orders of any other similar Order including without limitation-any

agreement under article 40 of the Planning (Notthem Ireland) Order 1991 as amended, article

110 of thé Roads (Northern Ireland).Order 1993 as amended, article 122 of the Roadls (Northern
‘Ireland) Order 1993 as amerided and section 86 of the Local Government Act (Northeiri Irstand). -

1'9?-2-&15 amended.

9.2 _"‘i‘he Company sha” WIth respect to the Occupatlonal Leases

921

9.2.2

9.2.3 .

o4

925

92,8 .

827

.28

9.29 -

M-ERAETT 31

: compfy with all- restrictive and other covenants and c;bhgatacms however ansmg to be pezformed :
‘by it as lessor under any Uccu;jational Lease, : :

enfarce. all restrictive and other ccuvenants rid Dbhgatlons howaver arlszﬁg, _Gwed 1o it ag lessor
Linder any- Ocoupational Leasa; '

.not waive, reledse of vary {or agree to do 50) any of the Company s rights; title and interest from

time totime in any lease, licence of occupationat right whatsoever together with the éntire- benefit '
of all the Companys rights; title and interest from time to time In any rehewal of, replacement of

“or variation to any such lease, licence or occupational right {including without limitation, all its

nghts title and intarest in any Occupational Lease and any assotiated agreements which may
be granted by the Company or-any person deriving title from the Company from time fo time over
or.in respedt of the whole or any pait of the. Motgaged Premises or any pmwszor& af any. -
Occupational Lease without the priar written consersi of the Lender;

hot agree the amount of any Teviewad rent without the prior written consent of the Lender and in-
the event of such rent.béing determined by g third party fo produre that any répresentations
made by the Lender are gut before such third party to the reasonable satisfaction of the Lender;

nat without the prior writteri congént of the Lender, dgree the terms of any renewed lease or the -
arount of any. varied rent payable under article 11.of the Business Tenancies {Morthern Iréland)

Order 1996 and in the event that the terms of the reriewed lease or rent are determired by the .
sourt, to- procure that any representations made by the Lender are put before the court tG.the:

‘teasanigble satisfaction cjf the Lender:

farthwith natnfy the. Lender of any matter or event by reason of wh;ch the Occupatronal Leaaes_ :
have or may become sub]ect to detarminaticn or forfelture

if 5o requsfed by the Lender, join with the Lender in th‘e bringing r':sf'pr{}ceé'ding's' against the -

lessees under the Qccupational Leasas;

pot grant any Consent urder the Occupational Leases without the ofior written consent of the -

Lender:

not without the pﬁo‘r WrittEU.cGnseni of the Lender:

12



9.3

9.4

g5.

10.

104

{a) exercise any option or power to break, terminate, renew or extend any Occupational Lease:
(b) accept or agree t6 accept any surrender of any Occupational Lease; or
{e}-grant any Consent of licence as lessor or grantor under any Octupational Lease; and

9.2.10. allow, and shall procure that any person occupying the whole or any part of the Mortgaged
- Premises under any Occupational Lease shall allow, the Lender and its agerits, with of without -
surveyors, workmen or others autharised by it upon. prior riofice {(exeept in an emergency when. -
16 riotice shall be required) to enter the Mortgaged Premises in order to vigw the Morigaged -
Premises, to carry out any repairs on the Mortgaged Premises which the Lender considers

- heocessary of to do anythmg the Lender is entitied to da pursuant to clause 11.7.

Wuthaut pre]ud;ce to the generality’ of the forego;ng, the Company further covetiants. that, dunng the
cant;nuance Gf this security, it shall: :

9,34 '-nb"tify'the. Lendar ir 'wr'iﬁ'ng- as soon as pr"&dﬁcéhée arid in-any event within threa: days. after

‘becoming .aware of any event or circumstance which will; or is.likely to, give rise to a claifm by or
in the namé of the. Company under tha Criminal Damage {Compensation) {Norther Ireland)
Order 1977 in relation. to thé Charged. Property {referred to in this sub-claise as a Claim)
specifying in reasonable detail the nature of the event or circumstance which will, or is hkeiy 1o,
gwe fize to @ Clalm and the extent 6f the damage tc the Charged F’roperty

932 “at the: Company 8 cost fake such actioi. (mcludmg Iegal proceedmgs} and give such information

Cand access fo personnal, premises, chattels, documents and records to the Lender’ and its
professionsdl advisers as the Lender may reasonably request in order to make, dispute, settle or
- appaal any Claim or-ary agjudication in respect thereto; '

‘933 atthe request of the Lender allow the Lender to-take the sole canduct of such actions 2§ the

" Lender may deem appropriaté in cofinection with any Claim. by or in the name of theComp‘a‘ny :
_and i that connection give or catise to be given ta the Lender all such assistance asthe Lender.
- ay reasonably fequite in disputing, settling or appealing any Claim and shall instruct such -

solicitors and other proféssional advisers as the Lendet and the Compahy shall agres to acton’:
behalf of the Company, but to act in accordance with the Lander’s sole instrustions; and

8.3.4 . make no agregment; settiement or compromise in refation 1o any Clair without the prior writters .

~gonsent of the Lender.,

- All monies. received in relation to-or arising out of any Claim are hereby charged to the Lender and shall be
“paid to the Lender (ar if not paid directly to the Lender shall be Held onfrust for the Lender) and shall ai the

oplion of the Lender be applied In replacing, restoring or reinstating the Charged Property destroyed or
damaged (any deficiency being made-good by the Company) or in réduction &f the monies, obligations and -
liabilities hereby secured.

Where any Claims Monies are appliéd in replacing, restoring or reinstating the Charged Property pursuant -
to clause 9.4 above the Lender may, at the cost of the Cormpany, appoint its.own architécts, surveyors and
other professional advisers to review the replacement, restoration or reinstatement works {the Works) and
in the light of the comments of those advisers the Lender may give such directions to the Company .

- fegarding-completion of the Works as the Lender shall reasanably deern necessary or approprzate inthe .
intgrests of praserving the value of the secunty hereby constituted.

ENVIRONMENTAL OBLIGATIONS.

The Company covenants with the Lender that the Company shall:
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102

10.3

10.141  obtain all requisite Environmental Licences {which shali bear the meaning given 1o it by sub-
' ‘clause 10.2.2 fiereof) applicable to the Mortgaged Premises and comply with-the terfns. and
“conditions of the same;

10.4.2° comply with ali Environmental Laws {which shall bear the meaning ‘given to it by sub-clause:
- 10.2.1 hereof) applicable to the Mortgaged Premises and not ;’Jermit a contravention of the same;,

1043 .'-notify the Lender of the receipt of and content of &Il claims, notices or other commumcation in
" respect of any alleged breach of any Enwronmeﬁtal Law dr the terms and corditiofis of any
Environmenial Licences which .may, if substantiated, have & matetial adverse effect on the

- market value of the Mortgaged Premises and shall forthwith take such-steps as the Lender may

direct to remedy and/or cease the continuation of any such-alleged breach; '

1044  promptly pay all fees and otber chatges in respect of any Environmental Licenice applicablé to

the Mortgaged Premises;

10.1.5 forihwith notify the Lender of the receipt of and the contents of any notices or other:
communication varying of suspending any Environmental Licence relating fo the Mortgaged :
Prerises and forthwith take such steps as the Lender may direct to re-instate in full force and .
‘effect any Environmental Licence so varied or suspended;

10,16  permit the Lender or its agents at any tima to-enter upor the Mortgaged Premises or for the

purpose of establishing whether or niot the Company is. complying fully with its obligatioris tnder
-this sub—ciause 10.1; and

10.1.7- forthwnh supp!y the  Lender with comes nf any enwronmental reparts audits: o studles :
: 'underiaken in relation to the Mortgaged Premises.

In t_His-Mortgag‘e -the'-expressien:

90.2.4 . “Envifonmerital Laws” means all laws (statutory, comnmon law o othérwise) including {without

“Himitation) circulars, guidance notes and codes of practice from time to time regulating the
cartying ‘on. of any procéss -or activity -on premises and any erissions from and ail waste
" prodiiced by such procass ar activity and any such chemicals or substances relating to the same
whether relating to health and safety, the workplace, the environment or the: provision of energy -
{including, without limitation, the Mealth and Safeéty at Work: (Northern dreland) Ordér 1978, the
‘Pollution Control and Local Government (Northern Ireland) Order 1978, the Conitrel of Pallution -
Ast 1974, the Planning Acts (as defined in sub-clause 16.12 below), the Clean- Air (Narthem
ireland) Order 1981, the Water and Sewerage Services (Northern - Ireland) Order 2006 (as -
~amended), the Public Heaith (reland) Act 1878, the Environmental Protection Act 1990, the
Industriat Poliution Control (Northern Ireland) Order 1997, the Waste and Contamninated Land
- (Narthern ireland} Order 1997 (as amended), the Radioactive Substances. Act 1993 (as
- ‘amended), the Water (Northern !reland} Order 1899, the Environmeant {Northern Ireland} Ordar
2002 (as amended) and any European Cothmuinity legistation regulating the same) from tirme to.
‘time ir force and any ather instrument, plan, regulation, permission, authorisation and direction
‘made of issued thereunder or deriving validity therefrom; and -

']_0-‘2,2-' “Environmental Licence” means any: permit, licence, author;saﬁon cansant or othar approval-
‘required-by or given pursuant to any Envirorimental Laws.

The Compary bereby-agrées & indemiiify the Lender and as a separate covénant any Réceiver dppointed

by it against all costs, claims, demands, expénses, charges, assessments, impositions, fings and sums
{whether imposed by deed or statuie or othenwise or whether of the nature of capital or réevenue-and even -

‘though of a-wholly riavel character) and the conseqiiences of any procesdings or prosecutions arising
directly or indirectly from ar in connection with any breach by the GCompany of any Environmental Law. If
- any such sums shall be paid by the Lender or any Receiver, the same shall be.paid by.the Company o

M-58367773:1 14 -
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demand with interest as provided in sub-clause 1.2 heréof from the time- or. respective times of the: same

_having been paid or incusted by the Lender or the Réceiver as the cage may be but the Lender shall not be -

deemed ta have taken possession of the Morigaged Premises by reason of such payment.

FURTHER POWERS OF THE LENDER

The. Lender shall have i addition to any general lien-or similar fight ('if';any) to which it may be ehtitlé_d by -

~_law the Tight at any time or times and without notice to the Company (as well before as after any demand -

héreunder ar. otherwme) tor consalldate all af any Df the Companys then exustmg accaunts (mcludmg.

transfer any sum- or sums standmg to the_ credit of any one or more- af such accounts. denominated in

whatever currency int or towards satisfaction of any of the liabilities of the' Cormiparty to the Lender or any

‘other atcount or in any other respect whether such liabilities  be. actual, contingent, primary, collateral,
- several or joint.
The Lerider inay in its absolute’ discretion at all times pendmg the paymeni 0 the Lender of the whole of

. the Secured Liabilities place and keep to the credit of a separate or suspense account any monesy recaived
by virtue of this Mortgage for so long and in such mianner-as the Lender may determine without any

obligatton to apply the -sama or-any part thereof in or tdwards the discharge of the Secured’ Liabilities,

if the E.ender-s’ha]! receive notice 4f any subseguent charge or assignment: or_oih‘er interest affecting the

- Charged Property the: Lender may opert a new acoaunt or adcounits for the Company; if the Lender doss
»not.open anew actount it shall nevertheless be treated as if it had done so at the time when such notice

was received and as fram that time all payments made by or or behalf of the Company to the Lender shall -
bhe eradited to the new aceount and shali not operate to reduce the amounis dug from the Carmpany to the '

" Lander at the tnme when fotice was received..

Forthe purpese of or pending the discharge of any of the Secured Liabilties the Lender may convert any -
" moriies received, recovered, or realised or subject td- application by the Lender under this Mortgage
{including -the “praceeds of any previous conversion under this clauge) from their ‘existing cufrency of
~denomination into. such . other ‘currency of denomination as the Lender may think fit and any -such

conversion shall be effécted at the Lender's then prevailing spdt selling rate of exchange for such other

_currency against the existing currency. Each previous reference in this clause to a surrency extends to any

funds-of that currency and for the avaidance of doubt funds of one currency may be converted inté dlﬁerent' "

* funds of the same currehicy,

The Lender may at any fima ar hmes without discharging or in any way aﬁectmg the security craated b’y ar

: pursuant to this Mortgaga or any remady of the Lender in respect of such- secufity grant to.the Company-

time or indulgence or abstain from asserting, calling, exercising or enforcing any remedies, securities,
Guarantees or other rights which it may now or hereafter have from or againist the Company.

> The Lender may inits discration arant tlme or ather mdulgence or. make any other arrangément, variation

arrelease with, any person or parsons not party hereto {whether ornot such persdn oF persons are ]omtly '
liable with the Company) in respect of the Secured Liabilities or of any other security. therefor or guarantee-

Ry reépect thereaf without prejudice either to the security constituted by or pursuant to this Mortgage or to.
the liability of the Company far the Secured Liabilities or the exercise by the Lender af any rights, remed:es- '

and privileges conferred ugon' it by this Mortgage.

. If the Company at-any time defaults_ in complying with any of its obligations contained in this Morgage, the

Lender shall without prejudice to any other rights arising as a consequence of such default, be entitled {but.
not bound) to make good such default and the Company hereby irrevocably authorises the Lender and ifs
employees and agents by way of security to da all such things (including, without limitation, entering the-

: Companys property) necessary or desirablé in corinection therewith. Any.moneys so0 éxpended by the
- Lender shall be repayable by the Mortgagor 1o the Lender on demand together with interest at the default .

rate of interast agreed betweer the Company and the Lender and in accordance wnth the Lender's Usual
practice from the date of payment: by the Lender until sich repayment, both before and after judgmient. No

M-sas:a'???éq. i5.
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124,

12.2

'12.3: '

A3

131

132

14

14.1

14.2

exercise by the Lender of its powers under this clause shali make it ||able to account.as a mortgagee in

'QOSSESSIOI‘I

*l‘he'-Len_der shall, when Unider this Mortgage it becomes erititled to entér info possession of the: Mortgaged

‘Premises, have the power to sell or dispose of the intoxicating liquor licence(s) aftached to the Mortgaged

Premrses and the consideration received an- the sale of the said licence(s) shall be cradited agamst alt

- ‘manies owed by the Compariy to the Lender.

NOTICES:

Any demand for payment or any othet demand or notice Hereunder may’ be made o given, by any
- manager, officer or agent of the Lender:,

244 by letter gi\}'én:by hand or sent by post addressed to the Company at its the ast kriown place of

‘business or, at the. Lender's option, its registered office; or

1212 .bsy fac"sim:i'fé”t:q the last known facsimile number relating to such address or office..

Any such-demand or natice shall be deemed served an the Compary:
1221 -if'givenf-bynaind-at the time cif'-delivery;

: 1'2.;2.2 if sent by past at the earlier of the time of dellvery of 10 a.m. on the first busmess day next

fallowmg the date of posting (a business day forthe purpose of this clause being & day or whigh
the Lender is apen for business in Belfast notwithstatiding that it be returned undelivered; and

12.2:8 it sent by facsimile at the fime of despatch.

In proving sefvice by post'it'sh"all be-sufficient to prove that the lstter Gontaining the demand or notice was

properly addressed and pc)sted In provmg service by facsimite |t shall be sufficient {o prodice the Lendérs
copy thereof.. :

" MERGER AND COLLATERAL SECURITY -

Nothing herein contained shall operate 5o as 26_ merge of otherwise ﬁrejuciif';e'or:afféct any bill, niote,
guarantee, mortgage or other security or any confractual or othér fight which: the Lender may at any tinte
have for any money or liabilities: or other sums due owing or incurred by the Company ar any right or

remedy of the Lender thereunder and any receipt, refease or discharge of the security provided by or of.
- any Hability arising-under this Marigage shall not release or discharge the Company frorm any liability to the

Lender for the same or ary moneys. which may exist independantly of this Mortgage, nor shall it release or-

-diSChair'g'e the Gompany frorm any liability 16 the Lender under the inde'm_ni't'y in sub-glauss 10.3.

“Where the security heraby given initially takes effect as a collateral or further security then nofwithstanding
. -any receipt, release or discharge endorsed on or given in respect of or under the principal security to which

this Mortgage operates as a collateral or further security the security hereby provided shall in respect of the .
Secured Liabilities be an independent security for any such money or liabilities or other sums.

GENERAL
No failure on the part of the Lender fo exercise; ordelay on its part in exercising, any-of the rights, powers

and remedies provided by this Mortgage or by law (collectwely the Lender's Rights) shall operate as-a
waivér thereof, nor shall any single or partial waiver of ary of the Lendar's Rights preclude any further of

~ather exercise of that one of the Lender's Rights concemned or the exercise of any other of the Lenders :

Rights.

Al the costs, charges and éxpéns’es of the Le'nder'incurréd'by the Lender in relation to this 'M'O'rtgazge or the
“Secured . Liabilities ({including. without limitation, the costs,. charges and expenses incurred in or in
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14.3

14.4

145

14.8

15.

151

152

connection with the preparation of this Mortgage or the registration or other perfection of any security

‘constitited by or pursuant o this Mortgage, .or in orin eénnection with any proposed waiver of variation of
“any ‘of the provisions of this Morigage or the ¢onsideration or investigation-of any act or émission whieh

constitutes or-which is believed by the Lender may canstitiite a breach of any sﬁ‘chiprbvis'icn, orin &rin
connaction with the exercise of any of the rights, remedies and powers hereby conferred on the Lender or
the efifarcerment of the security constituted hergby or pursuant Kereto, of in or in connéection with the

. perfection or enforcement of any other security for ar guatrantes in respect of the Secured Obligations) shall
‘be reimbursed. by the Company to the Lender on demand on a full indemnity basis togather with the:
~amount of any valua added tax chargeable on or in respect. théreof. Untll-so reimbursed the same shall

carry intergst as mentioried irt clause 1,2 above accruing from the date.of the same being incurred by the.
Lender. E

A certificate by an officer of the Lenider as to the Secured Lisbilities for the.time'being shall be binding and

conclusive upon the Company.

Each of the provigions in this Mortgage shall be severable and distinet from oie andgther and it at ariy time

“ahy ane or maré of Such pravisions is or becomes invalid, illegal or unenforceable the validity, fegality and
-~ enfarceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

“This Mortgage shall be binding upon and. enure fof the benefit of the Lender:and its successors and the
Lender may-assign or transfer any of its rights or obligations under this Mortgage to any bank or ather
financial institution free from any equities. The Lender shall be entitled to impart any information coficerming

the Company to any such proposed assignee or other successor.

“The provisians of this Mortgage insofar as they relate to any dealings with or obligations of the Coh‘lpaﬂy in
. connectian with the Charged Praperty are subject to and over-ridden by any Permitted Dealings.

DISCHARGES AND RELEASES AVOIDED

‘No @ssurance, security o payment (hereinafter referred o in this clause 15 as'a Transaction) which may

be avoided, adjusted or be the subject of any order of a court under any applicable law rslating to

-~ ingolvency of any jurisdiction. (hereinafter called Insclvency Provisions which expression includes but is .

not limited to articles 198, 202, 203, 204,.205; 206 and 207 of the Insolvenicy (Northern Ireland) Order
1989) (a5 amended) and no release, seltlement, discharge, efféct or arrangement (each such incidence -

* being hereinafter referred 16 as Incidence), including, without limitation; an Incidence of or in refation to the-
- liability or obligation of any third party (hersinafter called Third Party) to the Lender for which the Company -
- may have or may have had liability or responsibility as & guarantor, surety, indemnifier, co-debtor of

otherwiss; which miay Have decurred or may hiave besr given or-made ‘on the faith of any such Transaction.

. shall prejudics or affect the right of the Lender to recover from the Company to the full extent of this

Mortgage as if such Transaction or Intidence (as the case may be) had never occurred or been granted,

- given of made. Any Incidence shall as between the Lender and the Company be deemed to have accurred
~ of been given or made upon the express condition that it shall become and be voidable-at the-instance of

the Lender if the Transaction on the faith of which it was made or given shall al any time thereafter be -

‘dveided adjusted or be the subject of any order of court under any Irisolvency Provision or otherwise to the

intert -and so that the Lender shall become and be entitled &t any time after any such avcidancé

adjustmant or order to exercise all of any of the rights in this Mortgage expressly confe_'rred_ uptn - the:

Lender'an'd/or_ all or any other fights which by virtue and as a consequence of this Moftgage the Lendar -
would hiave been ertitled fo exercise but for such Incidence,

Where any Transaction which was effected in or towards the payment or discharge or purported payment

-or discharge of any indebtedniess, obligation or liability of the Company or a Third: Party to the Lénder is

avaided, adjusted or otherwise the subject of any order of a court under any of the Insolvericy Provisions, -

“then (without prejudice to-any crders or orders made in that regard in favour of the Lender thereunder) as

between the Comipany and the Lender such payment or discharge shall be deefried never to have taken
place. '
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16.1

“16.2

16,3

16:4°

16.5.

16.6

167"

16.8

16.9

DEFIN’ITIONS

In this Mortgage:

-the expresdion "Assignment of Loan Agreement” shall mean the assignment of loan agreement dated on
ot around the date hereof bétween Spatrowhawk. Properties 806 Limited, the Lender and the Company

pursuant to . which the benefit of the Fadility Agreement and Secured Liabilities have been ass;gned by

"Sparrowhawk Pmperties 608 Limnitad to.the Lender

the express;ori “Enforcement - E)ate shall fmfaan the date: on which the Lender first takes Enforcamiant
SAGtion; ' -

the expr'essioh-"Enforcémehi 'Action“ shall mean:

- 18.3.1 _ the acceleration of any Secured Liabilities or any declarahon that any Secured: Llaéalltaes are

premature!y dueand payable or payable 214} demand

16.3.2. the'tak;ng -of-any. ste’ps Zto enforee’ of requiré the erorceWmt of this Martgage (including 't'he

-c"rystallisation of any floating charge);

1633 the makmg of any demand against the. Company in relatmn o -dny guarantea |r;demmty ar other_
- assurance agamst Eoss in respec;t af any Secured Liabilities; -

';16.3,'4 the exércise sf any right of sat- off agamsi the Ccmpany ir respect of any Secured L|ab|ht|es_-

- exoluding any Fight of set off under a nettmg arrangement with the Companys cfeanng bank

16.3.5 thesuing for commencing or joining of any legal or arbnranon proceedmgs against the Company'_
- ta recover any Secured Liabilities: or

1636 ‘the. petitioning; -applying ot woting for, or “the- taking of any steps which may lead ta any

ad_m'inistréﬁon, winding-Up, insalvéncy ar dissolution-of or in relation to the Company.

the expression "Facility Agreement” stiall mean the faciity dated 10 December 2015 bietwesn
Sparrowhawk Properties 606 Limited and the Company and subsequéntly assigned to the Lender pursuant
“to the Assignment-of Loan Agreement

the expression "Finanice Bocuments” shall have the mieaning given to the term "Finance Doctments” in
the Facility- Agreement; '
the expréssion “Insurance” shall mean any policy of insurance or assurarce in whsch the Company hais an
interest and all claims and rebates of premium under any such palicy;

the sxpréssion "IV _Agfesmeﬁt" means t’he joint venture ‘agreement between {_f_}' Froject Goat Holdeo.
Limited, {2} Sparrowhawk Praperities 606 Limited and (3} the Company, as amended from time to time;

‘whare the context so admits or réquires the "Lender” shall include the Lender's successors and assigns:

the expression "Occuipational Leases™ means all leasehicld interests and other oceupational rights -
whatsoever (including without limitation all licences and agreements for leases).in exnstence fram time to

+ time relating to'the whole or-any part of the Charged Property)

16.16

the exprassion "Permstted Dealmgs ‘means any dealings specifically permitted pursuant to the terms of

- the V. Agreement ar any business plan agreed in writing between the Company and the Lender;

16.41

the-axpression “person’” i'hcl-udes_}- & body of perdatis whather iﬂcbrpo‘rated'-or uhincorparated;
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16,12 the expression “Planning Acts” means all legislation from time to timie regulating the-development, use,
safety and control of property including {without limitation) the Planning (Northern Ireland) Orders 1072,
1078, 1982 and 1981, the F’lannmg Act (Northern Irelard) 2011, any-Act or Orders for the time béing in
force amending, replacing of- maodifying such Orders and any other instrumient, pian, regiilation, perm[ssmn.f
and dxrectuon made or issued theréunder or denvmg vahdity therefrom

.1'6_.13-. the expressutm “Rece;ver“ shall mean any réceiver, recewer dnd-manager or admsms‘tratwe receivir of the -
- whole orany part of the Charged Propery; :

“18.14 the expresszon "Secured Liabilities" shall mean any iability expressed (] be due, owing or payable by thie:
: Borrower under aor in-connection with any of the Facility Agreement and/or the Fmance Gacumeris: '

1615 the expressior "Secur:ty"- shall rieah & mottgage, charge, ‘pledge, lien-or any other 'securi'&y interest:
securinig-any obligation of ary person or any other agreement or arrangement having a similar effect; and

16.16 the ex_préssioh “subsidiary” shall mean a subsidiary company as that expression is defined in- séctiin
1159 of the Carnpanies Act 2006 or any statutory madificatioh or re-enactment thereof,

17 .INTERPRETA?;TIOH '

171 unless the tantext otherwiss reqwres expressuons if the smgular shall Also deriote: the plural and wce'
varga and the mascullne shall also denote the fem:mr‘ie and neuter; :

7.2 the headings are included f6r ase of .refereﬁce-only and shall in-no way -a‘ffiec_f the construction or
-interpretation of this Mortgage; and

‘1'-7.3 - Eny reference taa statute shall be donstrired as a reference to that statute as modlf' ed or re anacted. from
- time o time or any analogous provision ot rule under any applicable foreigr law.

18" COUNTERPARTS
“This Mortgage may be executed in any number of counterparis and by orte or fiare. parties on separats
‘courdarparts, each of wh:ch shall coristitute an cmgmal but all such counterpar{s shall togethar constitute.

one ar‘:d the same instrument.

19 GGVERN!NG LAW

This Mortg‘age' shall be governéd by and construed in accordance with the laws of Narthemn Irelarid and for
‘the benefit-of the Lender the Company hereby irrevocably submits to the non-exclusive jurisdiction of the

courts. of Northern freland.

IN WETNESS whereof theé parties hereto have executed this Mortgage as a deed the day anid year flrst above ;
writter,
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SCHEDULE 1
Part 1 Unregistered Freshold Property
All the Company's estate and mterest it lands anhd premises sltuaire at:and known as 6-18 Danegall Street,

-Belfast {even numbers only} and 17719 North Street BeHast {odd humbers anly) as comprised ina Deed of
Conveyance dated 27 February 20118 from (1) Grent Trust Lirnitad to (2) the Cempany '

M-58367773-1 20.
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Part 2 Unregistered Leasehold Property

2%



Part 3 Registered Property

~ Property

15 Rosemary Sireet ANZ212684 Antrim
AN214889L Antrim

2. 53 Royal Avenue AN240103 | Antrim
3. 63 Royal Avenue ANZ24415 - Antrim
4, Alpha House ANZ231810 . Antrim
5, Property House AN231811 Antrim
5. | St Anne's Court AN32694 Antrim
7. Temple Court AN24685 Antrim
8. 41-51 Royal Avenue ANZ226808 Antrisﬁ
§ | 50 Norih Sireet AN241572 Antrim
| AN241B73L | Antrim
0. 81-87 Academy Street AN220386 Antrim
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