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Registration of a Charge

Company name: CURLEW THIRD LETTING GP2 LIMITED
Company number: 10286425

XOLXH39E

Received for Electronic Filing: 16/12/2016

Details of Charge

Date of creation: 12/12/2016
Charge code: 1028 6425 0002

Persons entitted: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED AS
SECURITY AGENT

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS JOHN BELL HOUSE, 1A
COLLEGE SQUARE EAST, BELFAST, AS COMPRISED IN A LEASE
SUBMITTED TO THE LAND REGISTRY FOR REGISTRATION UNDER
APPLICATION NUMBER 2016/820047

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 10286425 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10286425

Charge code: 1028 6425 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2016 and created by CURLEW THIRD
LETTING GP2 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 16th December 2016 .

Given at Companies House, Cardiff on 19th December 2016

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

patep 'S December an1g

{1 CURLEW THIRD LETTING GP1 L!M!TED |
vand
CURLEW THIRD LETTING GP2 LiMlTED
acting in theli respective capacities as general partners of
GURLEW THIRD. LETTING ¥_ P
“{as GHARGOR}

(2) THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED
(a5 SEGURITY AGENT) :

SECURITY AGREEMENT -

Pinsent Masons
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LAND REGISTRY
Folio: S - Countys ..
Registered Owner

| THIS DEED is madeon | &) D@@ﬂb-e( e
 BETWEEN:- T o

(1) CURLEW THIRD LETTING GP1 LIMITED (& company registered in ‘England and
Wales with regisiered number 10286358) whose regisiered office is at' Brockbotlime
House, 77 Mount Ephrair, Tuibridge Wells, Kent, England, TN4 8BS and CURLEW
THIRD LETTING GPZ LIMITED {a company registered in England and Wales: with
registered numbsr 10286425) whose registered office is at Brockbaume: House, 77

Mount Ephraim, Tunbridge Wells, Kent, England, TN4 8BS in ‘thelt respeative
capacitles @s genieral . partners of ‘CURLEW THIRD LETTING  L.P. (a limiled
partnership registered in England and Wales: with iumber  LPO17624) whose
registerad office is at Brockbourne House, 77 Mount Ephraim, Tunbridge Wells, Kent
T4 8BS (the "Chargoi);and - o wo

(2)  THE ROYAL BANK OF SCOTLAND |§§TER_NATEQNAL LIITED (ihe. 'féécurlty
Agent'jas agen‘_t_aad secirity trustee for ilself and each of the Secuiad Farties.

THIS DEED Wifﬂﬁsé'és_as follows:- ' B '

1. INTERPRETATION

11 Definifions

in"%ﬁ’is.Deéd:-

"Account” means any :account opened or maintained by the
Chardor al any bank or financial institution

“Agent” means The Royal Bank of Scofland ple

"Assignad Account” mieans the Third LeaseCo Rent Account arid the: Third

LeaseCo Gensral Account; (and any remewal or
redesignation of such accounits) details of each of whileh
are set out In Scheduls 8 {Details of Accounts)-and any
olhier Account that may from time to fime be agresd by
the Security Agent and the Chargor to be an Assigned

Account
“GA 1881 means the Conveyancing and Law of Property Act 1881
"GA 1911 means the Cé‘nvéyancing Act 1941
"Ghatged Property” ﬁaaané_"é’ll ‘the assets and undertaking of the Chargor

which from fime to time are, or purport to be, the subject
of thie security created in favour of the Securlly Agent by
ot pursusnt to this Deed

"Claim” means a clajii by or in the hame of the Chargor under
the Criminal Damage (Campensation) {Norhetn irsland)
Ordst 1977 i relation to any damage: caused fo the
Charged Praperty but only to- e extent such damage’Is
material of is fikely to'have @ matetial adverse effect.on
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*Clalm Moniss®

: -"Default Rate"

s "Enforeement Actmn“ o

_ "Enfofoement Data" -

"Eagility Agreement’

- "Finahce Dostiments"

~ “Fixed Plant and
Equipment”

"Fixtures™ .

‘Insurances" .

the Chargor's ability fo discharge ils ohligations under

: his Deed

Zmeans frionies received in relation to or arising out of
any Céalm

: means !he.rate specified in Clause 2.2
;.means the acceleratlon pursuant o -Clause 2520

_-(Accaleralmn} of the Facility Agreement of any Sscured
- Lisbllities: or any declaration that any Secured Lisbilities

are: premalurely due. and payable on ‘demand (other

- than gs:a resull of it becoming unlawful for a Seelired

Pary -to- perform its obligations under, or of any

..'.-mandatory prepayment arlsmg under, ihe Finance
Ducumenis)

‘feans ihs u:iate oh whmh the Secunty ‘Agent ‘or any
oiher Sesured Party first iakes EnforcementAc{mn

. -'meaﬂs the facmiy agreemem angmally dated 19
" December 2013 as amended and restated on sach of T
- April- 2014, 26 March 2015, 22 August 2076 and -
- November 2048 and as furher amernded and restated
- T e to tme beiwean, amiong nlhers ihe Bormwar
. :!he Agent and the Secunty Agent .

haa tha meanlng given to the term in the Facnléty_'

: Agreement

o ‘means al p!ant maehlnery or equmentof the: Chargor '
of any kind which does: not for any reason constitite a
-~ Fixture, but is now or-at gny time dlreclly or indiractly

attached by.any means and for any purpose to any land

. or building, whathier or.not If i teriovable or mtended ta
_ form part of. Ehe tand or building

- frieans aH %htngs of #ny kind how or at any time affived

te Jand for any purposs;. mclucﬁng, wzihou! limitation,

trade and ienanis figlures

- means, togesther with, bt niot linited fo; those insurance.
- policles detalls of which ate set out in Schiedule 3
-(Defaﬂs of Malenal Insurances)

means toge!het with, but nct Ism:ted to, the intelleciual

‘properly ‘datails of which: are set out in Schedule 5
_ _(Defaﬂs of fm'et{actua! Pmpedy} any of Ehe fctiawmg-

- (_a‘)- o "any registered intellectual properly rlght in any

territory. or jurisdiction; including,  without
~ limitation, patenls; trade marks, service marks,
registered dosigns; and any similar rightin any
territory of jurisdiction and any applleations or
right:to apply for ariy of the abbve: .

- (b} any invention, copyright, design right or

performance right;

o) any trade secrets, know-how arid confidential

Bofds



“L&nd“

¥ saae Document”

“Loose Plantand -
-Equipment”...

o Monetay Clalms'

. "Notice of-Aésfgﬂfﬁ'ent“

n'P éﬂ!{" o

-~ Recalvet"

- sRegulations” -

"Related Rights” -

information; and

{d) the benefit.of any agreement or licence forthe

uge of any such right

means any estate, right or interest.in. or over fand,

‘whether  legal or equitable, and wherever the land is

3

situated Including, without limitation, any bulldings and
Fiitures on land, and the bensfit of any covenants or

* tights: wed. lo: any - person oF anforceable by him. by
-~ virtue of thie ownership. possession or ocoupation of land
~but for these purposes “Land” excludes  heritahle

 properly situated in Scotland

has the ‘meaning given to that term in the- Facilty
Agresmnent :

*means; in relation 1o the Chargor, all plant, machinery,
gquipment  and _motor vehlcles. now _or al any time

owned by the Chargor as a capital a8set which is not

 Fled P;ant'a_nd.Equtpmenii.1_-.':-_ .

et all book and othiar debts and monetary. claims

flow ‘or in the fulure owing to the -Chargor (whather

glong o jointly with any other pefson), | Whengver
“ payable and whethier Tiauidated of unfiquidaled; ceriain

or_ contingant Iricluding, ~withaut . fimitation, ciedit

- paldnces on any Account,and together. with all

cheques, - bills of exchange, negotiable  Instruments,

- gredits and securities at any time given in-relation to, or
.- to securs paymeit of; anysuchidebt oo

 means a notice of assignment in substantially the form

_get out in 0 (Form of Natice of. Assignment. .of

" Insuranice); Schedule:7 (Form-of Nofite of Assignment

of Assigned Accounts), Schedule 8 {Form of Nofice of
Asslgnment of Specifio Contracty or in such form-ds may’

. _-b'e.-spea'ciﬁed by the Sacurity Agent- ...~

' teans a parly t this Deed

meéans - any. recelvér, receiver and  manager of

“atministrative raceiver of the whole or any part of the
~“Gharged Property.
- ineans e Finandal Collateral -Arrangements (No2)

- Regulations 2003 - {8.1.-2003/2338) or equivalent
legislation in any applicable jurisdiction’ bringing into

sffect Divective  2002/47/EC - on financial. - collateral

“arrangements, and "Regulation’ means any of them

o méén'si iy relation 't'é any C’har"géad Propariy:

) the proceeds of sale of any ‘part of that
o Charged Property.

{b) all-fights under any licence, agreement for

: sale or agresment for lease-in respect of that
Charged Proparty;

- gofdl



- "Réntal Incoma”

{c) all

rights, benefits, claims, coniracls,

warranities, remedies, securlty, indemailies or
covenants for tille in: respect of that Charged
Property; and

- {dy ' : -'any fmoneys and ﬁr‘ocee‘_ds péi’d of payable in

L -re'Spect' of that Charged Properly

@)
{b)
{e)

S

: means the. aggregate of all smounts paid or payable to
" oror the account of the Ghargor In connaction with the

Jeiting, licerice or grant of other righis of use or
- OGCUpaimn of any part of the Real Prc:perty, including
- each of the follawmg amaunts

rent, Excence fees ‘and  -equivalent
‘amolnis paid or payable;.

any sui received of recelvable from
any . deposit _held as securty for
perfarmanca of & tenant‘s ebiagaﬂons

& sum equ_al -_to any appoﬂ_tonment of

rent allowed in favour 'of ihe‘ Ghargbr;' '

-any other Moheys pa;d or payable in

- tespect of vecupation andfor usage of
the Real Proparly and any fixiure and

L fiting -on the Real Properly including
any fixture or fitting on the Redl Propery

© . for-display or ad\lemsement on hcence

O

o

e

(h

o
0
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: _'OrotherWiSe.. o

:any s paid Gt payab!e aider any
palicy of insurance in respect of loss of
rafit or lnie;'esl an reni

any sum pa:-:i or payab e ‘or the value of
any consideration. glven, for the grant,
surrender, amendment, -supplement,
waiver, exiension or relesse of any
Leasa Dncument

any sum. pard oF payab}fa it respect of 2
bredch of covenant or - dilapidations
unc!er any Lease Document;

any - sum . paid of payabie by or
distribution received or recaivable from
any  guaranior  of any.- occupational
temant under any Lease Docurnent;

any Tenant Co’ntﬁb‘ﬁ!i‘dﬁé‘ and )

_any interest palct or payab?e on, and any
damages, compensation or selllement.
paid or payable in respect of, any sum
feferred fo above less any related fees
and ‘expenses incurred (which have ot
heen reiibursed by another parson} by



*Secured Liabilities"

Securities”

©Seourity Agent'

Iggsuity"

"Shares”
~ “Spuocific Contracts’

"Tenant Contributions"

the Chargor;

means all present and future obligations and liabilities

“(whether actual or contingeni and whether- owed joinfly

or severally or in any ofhier capacily whalsoever) of
wach Transaction: Cbligor to any Secured Parly under

" pach Finance Documerd

_ - means alf the right, title and interest of the Chargor, now

or In the future, in any:-

e E slocks, shares, bonds, debentures, loan

o sloeks, or other securities - issued by Eny
“person;

{b) “watrahts, optioris of other rights to subscribe,

purchase ot otherwise acguire any stocks,
-shares, bonds, debentyres, loan stocks of
-other securmes or mvestments issusd by any
--peraan‘ ‘and:: _

{6} - units or oli‘ter mterests in. any unit tmst or
colieoh\fe ln\ies(meni schems, '

-other 1han the Shares
o mcludes the- Secunty Agent‘s successars in iltie and any
©suscessor appointed in accordance with the Transactlon-
L 'Securlty Documents . _

meana a. morigage; charge piedge; i;an ar-any other-

séclifity ihterest securlng any obligation of @ny pérson
or any other agreement or arsangﬁmaat having & simifar
effact

means all of lhe shares fn the cap;tai of each of the
comipanies spemfled in Schedule 2 (Defalls of Sharos)
ant any Shares in the capitat of any other member of
the Grotp owned by the Chargar ‘or held by . any
norminee.oh hahalf of the. Chargor at any time

means-each Lease Document, (mcludmg_ but nat limited
fo those listed in: Part 1 of Schedole 4 (Deiails of
Specific. Contracts)) and each agreenmient ‘andfor
contract specified in Part 2 of Schedule 4 (Details -of
Specff i Conf:eats)

‘meanis any amount pald or payable o the Chargor by

any fenant under a Lease Document or any other
ocoupler of the Land, by way of:

{a) -cﬁﬁtﬁbﬂﬁo‘n to:
() ground rent;
(i} insurance premia;
(iif) the eostof an insurance valuation;

{iv) a service or other charge in respect of the

& of 46



1.2

:1'-.3- -

Chargor's costs . In. conneclion with any
management, repair, maintenance or simiar
obligation or in providing services to a tenant
-of_, of with respect to, the Real Propery: or

(v) arésetve orsinking fundi or -

(b) VAT. . =

Incorporation of terms

) _:-'Unless the cantexi otherw;se ;eqmres of Unless defmad in this Deed all words and
~expressiotis défined or whose. interpratation j is prowded for in the Fac:hty Agreement;
shall have thé séime meanmgs in'this Digeid,

. .!nterpretatiun

The prmclpies ‘of imergretaiion sel out: m Clause *i 2 (Construcimn} and Clause 1.3
(Currency ‘symbols arid definitions) of the Facility Agreement shall apply to this Dead
insofar s they are relévant to it and in this Deed, unless the context offierwise
“requires, A reference fo & "Transaction Document" of any ottier ‘agreement or
~instruimbht & a referfence to that Transaction Ducument or other agreement .or

< instromient sas amenied, novated, - supp!emented restated or replaced (however
- “fundamentally} -and includes any increase in, éxtension of, or changs to, any facility
ede ‘available under that Transaction Document or other agreement or instrument

. and includes any increase in, extension. ‘of of change fo any facility. made avallabia

o undar that Transact:on Documant ar other agreement or mstmment

14
15

22

Acknowiedgemenf.

- :.ZThe Ghargar acknowledges that e Secunty Agent eniers mto this Deed for ||se|f and
Cag Erustea forthe’ Secured Parlies whu shali be entitied tca the full benefitof this Dead,

._Effer.:t as a dead

o _'Th:s Deed shail take effeot as a deed even |f nt is sagned under hand onbehalf of the
- Secuﬂty Agent S N

.Third Farty nghts

. 1..'6'_‘%_ - _’Unless expressiy ;arovlded to the ccntrary in Ehfs Deed & person who is nota

- Party has fio tight under the Gontracts (Rights of Third Parfies) Act 1999 (the
“Third Parties Act") to enfcrce or erjoy the henef‘! of any term of this Déed,

s 182 'Notw;thstandmg any ierm of lhis Deeci the cansent of any person who is not

| Parﬁy Is ot required to rescmcf or vary this’ Deecf atany time,

: GOVZE’NANT TOPAY .

Secured Liabiliities

The Chargor mvenants that it will on demand uf the Secunty Agent pay and discharge
any or all of the Secured Ligbilles when due in. accordance with the provisions of the
Finance Docimants.

Interest

The Chargor covenants to ;aay mterest te l:he Security Agentipon any sum demanded
in accordance with Clause2.1 (Secured Liabiities) untit payment (both before and

“aftet any judgment) &t two per cant. abiove the rate applicable to that sum immediately

Fufas



before demand (or, if there was no such applicable rale, at:twe per cent above the
Securily Agent's base rate}.

3. . CHARGES
31 Maﬁgagea and Fixed Charges
As confihuing security for payment and discharge of the Secured Liabilties in

accordance with. the provisions of the Facility Agreement the Chargor as heneficial
owner-

341  GRANTS AND DEMISES unto-the Lender ail iha’f Land more part;culariy set

© o outin Part 1 of Schedule 1 hereto to hold the same dito the Seourity Agent

" far the teirii of ten thousand years fiom. the “date hereof subject 1o the
prov;so for redemptlcm Herelnafter ccntamed

3:1.2 GRANTS AND DEM%SES &l that Land more psmcu!arly se! outin Pait 2 of
Schedule 4 hereto to hold the seme:ufito the Security Agent for the residue
- of the terms of yedrs created by the: respechive lsases short particulars of
~‘which are also-set out in Schedule 1 herets less the last ten days {hereof

B sub;eci fo the pmvlso for redempﬁon heremaftar ccmtamer_l :

S 818 .CHARGES all that Land ccmpnsﬁd in i above mentzoned Folios as are
T mors particularly set out in Part 3 of Schedule 1 hereta with paymient to thie
" Security. Agent of all monles due or to. become due by ths Chargor 1o the
. Segurity . Agent and hereby requests that the ‘charge’ hereby created be
- reglsterad. a5 ‘a burden”on ‘the said Land subject 1o the proviso far
" redemption hereinafter containad and applies o the Registrar of Titles for

ihe registrat;cm in the abeveﬂmentioned fchos cf the folanmg anhibltson

' B “axcept. under an Order of %he Reglstrar no charge of olher secunty
interest s tobe reg:slered or rioted wﬁhout me canseni of the Registered
. Owner for the time being of Charge No v :

314 CHARGES by way of Rrst fi xad charge all: Lami of the Chargor (other than
_land in Scotland) both. present and future not speciflcally mortgaged or
‘chiarged - at “sub-clauses 3,11 = 3.1.3 "above together with all buildings,
Fixtures, Fixed Plant and Machinery: from time to time thereon (ather than
future freehold and leasshold Land ‘acquired by_ihe Chargor subject to-an
existing fixed charge in which case the charge shall be & sibsequent fixed
charge) and all liens, charges, oplions, agreemants, rights'and Interest in or
“aver Lend both present and futisre uested In ihe Gﬁargor or to ‘which the

_ 'Chargor may be entlﬂed ' .

315 _'CHARGES by way of equz&abie moﬁgage or (lf or o the exlent that this
S Deed doas not: taka effeet as-a mar!gage) by way .of first fixed charge the
-Shares, '
316 CHARGES 1o the Lenctér all s 'rlght.-titlé: and interest fiom time to time in
gachof the follo_wing gssels by way 'of'fir'st_fixed_charg§\'~
(a) the Sedﬁritie_s;-_ o .
b} - the Infeliectual Property;
{c) the Monetary Claims;
() the aned P;ant and Equrpment

ey 'ihe Lobss Ptanl and Equtpmeni

0rof 48



32

347

{f the Accounis:

{0) ‘the Related Rights under o In connection with the Shares, the

_ Seclirities, the Accoints (ottier than the Assigned Accounts), the
intellectual Propetdy, the Morietary’ Claims, the Fixed Plant and
B Equ;pment and the Loosé F‘Iantand Eqmpment

(h to the extent: not assugned__or. -effectweiy assrgned- by Clause 3.3
{Assigniments), the Specific Contradts,  the  Insurances, the
Assigned Accolints and other agreéemants andall Re!atetf R!gl}ts In
resgect of such Charged Propeﬂy, and-

)] ite. present and fuiure gacdwuiﬁ and unaallad capltai

GHARGES by way of first fnxed charge and ass;gns o the Security Agent all
of its rights to be paid or receive compensation under any stafule by reason
of any compulsory- aculsition or other exercise of compllstry powers of In
tespect. of crimitial - damage . pursusnt fo the. Criminal -~ Damage

L :_(Compansaieon) {Northerni ‘lreland) - Order 1977 n relation. to its freshold,

a2

jeasschold aid ‘other immovable: property specified ‘in Schedule 1 ‘to this
. Bacurity Agreement of any refusal, grantsubjectto conditions; withdrawal or
-modlfication of planning ‘permission or approval relative: thersto or any
. controlor fitmitation imposed Upsh or affecting the use of such prapetty and
- 50’ that the praduction of these: presents to the: person liable to pay euch
“tampensation shall be’ sufﬂcient autharlty tc lt af- him to pay such fonies to
the Securlty Agem . o

.HEREBY attoms teﬂam tﬁ ihe Secureiy Ageni of any’ part of Ehe Charged

* Property mortgaged by sub-clauses 4.1.1.=3.1.3 above at the yearly rent of

- hve pence (if demanded) provided al\ruays that the Security Ageni may at
- any lime withiout notice to the Chargar determine: the tenancy hereby created
and-enter upon such morigaged property but so that neither the receipt of

the &aid rent not the said tenancy shall render the Lender iaabie o account fo

_any person as marfgagaa in possess;on, and

it !3 HERESY AGREED AND DEGLARED tha{ Ehe Charger shaii stand
possessed of the reversion immedtately expectant upon the term of years

heteby granted in ahy part of the Charged Praperty mortgaged by sub-

clauses 3.1.1~3.1.3 abova in tust for the Lender and to assign; convey or
dispose of the same aé the Lender-may direct (subject to the proviso for

rederription hereinbefore contained) and the Security: Agent may at any time

“during the continuance of the securlly: hereby creafed remove the Chargoror
~any other person, persons or body corporate from baing a trustee of thes trust
- declared by this clause-and on the death-or removal of the Chargor or such

othier person, persons or body corpcrate appoini a.newlrusles or trigtessin

: 'hls ihalr arﬁs place

.F!aatmg Charge

As: cuntmutng secunty for payment and dlscharge of the: Secured Liabilites i
accordabice with the previsions of the Facillty Agreement, the Chargor as heneficial

- owner charges-to the Securlty Agent. by way of first floating charge the wholé of the

Chargor's undertaking ‘and asséts, present and fulure and wherever situated, which
aro not for any reason effectively charged or assigned. (whether in law or equity} by
way of fixed securily by this Deed, including, Without fimitation, any heritable property
of ihe Chargor sttuated in Scot!and
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33

Assignments

As continuing security for payment and discharge of the Secured Liabllities, the.

Charger as beneficial owner assigns absolutely in favour of the Security Agent, but
. subject.to the right of the Chargor fo redeem such assignment upon the full payment
" ordistharge of the Secured Liabillties; its right, title and interest from time to time in

each of the following assets~

334 the Specific Contracts;

332 thelesss Documents; .

3,33 - the Rental Income; -
334 'ihe’lhsurancés;-_ _

335 - the Assigned Accounts; and

336 all fights under ‘any. agreement to which it fs & party and which Is nol

.3,‘.5..

m‘drtga_gedpr_chafge& under Clause 3.1 (Mortgages and Fixed Charges,

" together with &l Related Rights lir respect of such Charged Property, provided that the
- Chaigor is entitled: until. the ocotirrence of n Event of Default to-exercise all rights

- asuigried under this Clause 3.3 (Agsignments). (Subject to the terms of the Transaction
"~ Securily Documents) and the Security Agenl will reassign any. such rights 1o this extent
“necessary to enable the Chargortodoso, '

. Trust T

. i or to thé extent that for any veason the assignment or charging of any. Charged
" Property is prohibited, the Chargor shall hold It on frust for the Security Agent.

Quialifyiiig floating charge

Paragraph 15 of Schedule B1 1o the 1h'e‘~.‘owen'cy' (Northern' Ireland) Order 1889 wil

'--apply- to:any Roating chiargs created by this Deed.
' CRYSTALLISATION OF FLOATING CHARGE -

*Grystalilsation: By Notice

The Sectirity Agent may at any -tlnﬁ'e- by rotice in writing to tie Chargor convert the

~ floating charge created by Clause 3.2 (Floating Charge) with immediale effectinto a
fixed charge s regards any properly or assets specilied in the notice if.-

441 anEvent of beféﬂ!t has oceurred which Is confinuing; or

442  the Sacurlly Agent considers that any of the Charged’ Properly may be in
jsopardy or'in danger of being seized or sold pursuant to any form of legal
BIOCESS,OT - o e e

4430 the Security Agent considers that it s necessary in- ordér to protect the

- priority of the Securiiy_cr‘aa;ted_by.ur-pu’rsuant'to this Deed.

Crystaliigation: Automatic

The: floating charge created by 'C’Iaué.dB;Q-_ .(_Ffaé_t?ﬁg '{'?ha'rge} wil autormatically b
converted {withoit notice) with immediate effect Into a fixed charge as regards all of
the undertaking snd assels subject to the floating charge If.-
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4.3

421 the Chargor creates or -allempls o creale any Security over any of the
Charged Property, other than the Secuﬂty granled pursuant fo the ferms of
the Ftnanc:e Dncuments of - :

4,2.2 any persun Iewes of aitempts o Eevy any d:stress execuizon or other
: process agaznst any- of the Charged Property;. or

42.3 any stap is iaken (mcludmg the presentatmn nf a petlhem the passing of a.
: ~ resolution: oF the making of an applscaiEon) to appoint a liguidator, provisional
- fauidator; adriinistrator or Receiver inrespact of the Chargor, over. allor any

l part of fls: assets of if stich persan 1s appuintch

Crysta{lisatmn Murator:um where ‘managers propnse vctuntary arrangement

The floafing charge cfeated by Glause 3. 2 (Floatmg Charge} rnay not be converted
into & fixed charge soleiy by reason of

L 4.3’;& the abiammg o? a muratorzum or-

" 1 4 3 2 anylhmg done w:Eh a vsew tn nbiaimng a moratonum |

- _'.-imder Scheduie A'l to the insclvency (I\iorthern Irezand} Order 1989
S _'SPERFecmN OF SEGURW
| _-:Nntices nf Ass;gnment

The Charger sha!l deiwer 10 the Securﬂy Agent {or prncure delwery of) Notmes af
: Assg;wmenﬁ duly exer:uteci by, of o behalf of, the Ghargor. _ _

AN 'm respact c:f each Spscﬂ" ie Gnntract fo which it is party, on ths date of thna

“Diaed-and promplly-tipon enteringinto any fr.trlhe{ Specsrn: Caonhact o wh:ch
it is 2} party after ihe date af ihls Daed : e

612 | in respeci of !he insurances, in tlS narne. on the riate of this Deet! and

. promptly Upon purchaslng any further Insurance ‘i its name’ aﬁer the dale of
_thss Deed; - : _ S :

513 in respact of eaich: Asssgned Account, o ihe date of ihis Deed and promptly
‘upen the designation at-any time by the Secumy Ageni of any F\cccunt as an
Assignad Account and - _

B4 in respect ‘of any other-asset which is the slibject of an- assrgnment pursiant

fo - Clause 3.3 (Ass:gnments}. pmmpuy upon the request uf the Security
.Ageﬂt fr{:m iame to'time, . . N

-and. in -each case shaEI Use ifs reasonabie encieavours to procure ihal each nofice is

acknowledged by the ;ﬁaﬂy to whom such Not:ce of Assignment is addressed,

o Not:ces m‘ Charge

-..The Chargor shaiE pmmpﬂy deﬁver o the Secunty Agent (or prosure delivery: af}

nolices of charge (in form and substance satisfactory to the Securily Agent) duly
axeciled by, of on behalf of, the Chargor and use reasonable endeavours fo. ensure
that such notices ara- acknowieﬂged by sach of the banks of financial Instiutions with

- whieh any of the Accounts are opened. o maintained. The execution of this Dead by

the Chardar and the Seourity Agent shall conslitute notice 16 the Security Agent of the
tharge created over any Actount. opened. or rrafitained with the: Security Agent
{Including, for the avoidance of. ciouht any Assigned Account).
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5.4

8.1

g2

S 83

Deiwery of Documsnis c:f Title

'The chargce‘ shal upan the executlon ef thts Deed {or, if later, upon receipt or

entitlament thereof), and upon the acquisiion by. the Chargor of any ‘Interest in any
Land deliver (or procure delivary) to the Security Agent of aither:-

5.3.1 'a'ft deéds sertificates and other documents 're'iat:hg to such Land {which the
'Sesunty Aganl sha!l ba en’aﬂed o hald and retain); of

532 an undeﬂak;ng f;‘om the Chargr.rrs salicitors {m form -and substance

- acceplable 1o the Security Agent) to hold alf ‘deeds, certificates and other
ducurments of title rélating to such Land: strictly to the order of the Security
Agent

'Del wery cf Sham Carﬁficates

The Chargor shaﬂ -

544  on the date of Wiis Dead, depos;t with the Securily Agenl (or procire the
depositofy all cedificates or othar dotuments of tile to the Shares, atd stock
'transfer forms reiatmg to the Shares (executed in blank by the Chargm) and

BAZ prcmpily upfm the: accrua[ oﬁer or: issue of any stocks, shares. warrarzts or

 other Securities i ‘fespect of or derlved from the Shares, deliver fo_the
- Securlly Agent (a) all certificates ‘or other dosiiments of title: representing
~such ilems and (b) such stock transfer forms or other-instrurients of transfer
'_'{s’tampad and executed in blank on behalf of the Chargor) in fespectof such
. -stocks; shases. warfants or other sacumnes as- the Secﬂniy Agent may.
' _requesi : BT . _

."intelleemai Froperty

= The Ghargor shall, if recguested by lhe Secursly Agenﬁ and at the. Chargors cost,

execute alf ‘such further: ‘agsignments; Transfers, charges or other documents in such
form me the Securily. Agent may reasonably requirs and do all acts that the-Seourity
Agent may reasonably require to-perfact the: Securily. faken by, or to. record  the

“interest of; the Securily Agent in“any: registers. relatlng tG any reglstered Intellectua)

F’roper{y

B RESTR%CTIEINS AND FURTHER ASSURANGE

' -Seeurlty

Tﬁe'éhargdr Lindettakes that T shall riot ereate or permit fo subsist any Sscuilly over

- any Charged Property except as expressly permltted unt!er the terms of the Facility
-Agreement. . ; :

- Dlsposai

The E;hargar underiakes 1hat ﬁ shai[ nat emer into or agree to- enter into a gingle

transaction or a eeries of transactions (whether related or not and whether voluntary or.
involuntary) to sell, lease, ficense, sub-license, transfer of otherwise disposs of all or

. parl 0f any Charged Progseriy except as ;Jermltted hy the Faciliiy Agraement
' 'Ffmher asaurance SR _ _ _ _
Tha {:hargar shaii prompﬁy dc: whatever ihe Security Agent reasonab{y raquilres: o=

541 perfect or-proiect- the-_Secuﬂty- createci or expressea’ -to.b_e created, or

intended to be created, by this Deed, or its priority; or
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-

832  facilitate the realisation of the Charged Property or the exercise of any rights
vested in the Security Agént or any Recaiver, -

inciﬂdi_ﬂ_g exacuting any transter, éoﬂvéyanée,'_&.hafge, assignment o assurarce of the

Charged Properly (whether to the Security Agent or its nominiégs or othehdise),

making any registration and giving any notiee, order or direction.

 SHARES AND SECURITIES =

.Sh.arés: '-E.ef:d}*'e.élilsEvéht 6f_ID_efaﬁ¥.ti S

 Prier to th dodtience of an Evenit of Default which is contifiing, the Chargor shall:-

- Account; and -

744 pay all dividends, Interest and othier monies arising frori the Shares into an

712 exercise 4l voting rights in' relation to the Shares for any purpose ot
Triconsistent with the terms of the ‘Transaction Security Dotumients.,. '

Shares: Aﬁé?;én Event of Default

After ihe oeourtencs of an Event of Default which s continuing, the ‘Sacurity Agent

may at its discretion (In the name of the Chargor or otherwise and ‘without any Turther

‘gonsent o authority from the Chargory-

721 exerciss {or refrain -frdm:_'éxe_réi'siréé}.'aﬁy Yoting rights in respect of the
' Shares; -

accordance with Clause 13 (Applicatfori-of Moneysy, = - .

722 spply 4l dividends, interest and offier monles arising from the Shares in

“ag {tshall require;and

723 '"l:ran'sfér'iﬁé-S_haiés_ into thé;_riéin’e 6f_'stmh_: nbfnin'ea(é} af:tﬁe'.éécuriiv.ﬁsgent

724  exercise (or refrain from. exeréising) the powers and rights conferred on ar

‘exarcisable by the legal or bensficlal owner. of the Shares, Including the
Cright, i relation o any company whose shares or other sacurities are
inciuded in ihe Charged Properly, 1o toncur of participate in-

C(a) the reconstruction, amé%lga'méﬁoh,'S'afe:o'r_'c'ithér:;iisp'cs'a! of such

cotripany o _any -of its assets or underaking - (including the

; sxchange, conversion ot relssue'of any shares or securities as.a

" ¢opsequence of such feconstruction, amalgamation, sale or other

“dlisposgly; S U

(by . the release, modification of vatiation of any tights or tiabilities
- sittaching to such shares of securiies; and. . . .

o) - -ihe exéreise, renunciation of assignment of any fight to-subscrihe
. forany sharesorsecuiies, o '

in each ceise i such manner and on such leims as the Secuiily Agent may

think fit, sind the proceeds of any such action shall form part of the Gharged

 Praperiy. } :

_' _.é’ecurﬁﬁéé 'an:i_i'Sb:étfé's: 'Pa}?ﬂi'e_ﬁf_df C‘_'_ails S

The Ghargor shall ;:'éjwhéﬁ dise all éalis or olfier payments which gy be-or become

due in respect. of any of the Secuiilies and Shares which are not fully péid (unless

reasonably contested), and in'any case of default by the Chiargor in such payment. the
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7.5

83

83

- B4

Securily: Agent may, if it thinks fit, make such payment on behalf of the Chatgor in
which cass any sums paid by the Secuiily Agent shall be reimbursed by the Chargor
lo the Security Agent on demand-and shall carry interest from the date of payment by-

Agen’s

. {he Securily Ageui un!li reambursed at the rate notified to ihe Chargar by the Securily

Securities: nélivéry affbocurﬁar’zté’ of Tile

After the oceurrence of an Event of Default, Which is continling, the: Chargar shall

promptly ‘on the request of the Securily Agent defiver (or procure. delivery) to the

‘Security Agent;-and the Security Agent shall be' entiited to retain, all 'of the Securities
- -ahd any certificates and othsr documents of tille representing the Securities to which
-~ the ‘Chargor {or #is nominee(s)) is or becomes ‘entitled together with any other
.document which the ‘Security ‘Agent may requast (in such-form: and exectited as the
Securlly Agent may raguire) with & view to pedecting its security over the Securmas or
‘o registering any Securiiles inits: name or the name of any nnmsnee(s}

'Secur;ties Exersise of Rtghts

Ths Ghargor shall nc;t exercise any of ihesr respect e nghts and powers in relation to

~any of the Securities I any manner which, in'the redsonable opinion-of the Security
_Agent, would prejudice the effectiveness of, or the ability ﬂ? ihe Secunty Agent o
'real;se the secunty :;rea%ed by or pursuam to this Deed -

- .ACCOUNTS

Accounts' Notlfmatmn and Varcation -

o jf{The Ghargar dtmng the subs:stence ﬂf this Deed .

8’;1.1 ' shali prompﬂy de!iver ta the Securily Agent on {he date of this Beed (and if
. any change ocours after the date of this Deed, on that date}, defails of each
" Account mairntained by it with any bank or ﬁnanmai institition (other tan

with fhe Secunty Agam} and v o

B._’I_.'z- S sha!f not withoult the. Securﬁy Agent‘s ptior wr litan consent permil of agroe

- fo'any variation of this rights attaching to any Account or clase any Account
un!ess such accouni closure 13 nohfaed In advance 1o'the Security Agent,

_ Accaunts* Operatfon Befure an Event of Dafauitwhich is contmumg

_The Chargor shaii pﬁor 1o the oceurence of ar Eveni of Defauit which is gontinuing
. ber entifled to tecelve, withdraw of otherwise transfer any cradit balance from time to
" fime on any Account {olher than an Ass;gneci Accoant) in-@ccordance with the ferms

cfthe; Findnce Decuments

Accounts Dperatmn After an: Ewmt Df Defau!t which is continiing

- After the odénitence of an Even2 of Default whlch is contlnu:ng the Chargor shall ot

be entitled to withidraw or otherwise transfer any credit balance {rom lime to time-on
iy Account excep& with the pr;or cor;seni of the Security Agent.

o ".Asmgaed Aaccm;ts

841  The Chargor shaii ol be enﬂtlad to. receive, w:!hdraw or otherwiss transfer
anhy Gredit balarics from Bme 1o time on-any-Assigned Account except with
the prior consent of the Secursﬂy Agent or as othenwise expressly permitted
purstant to the teérms. of the Finanes Documants.
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84.2.  The Sedutity Agant shall, upon the oceurrence of an Event-of Default, which
is continuing, - be-éntilled. without notice: to- exdroise- from time fo time all
rights, powers and remed:es held by at - ass;gnee Qf the Asszgned
_Acasunﬁs and o

~{a) = demand and receive aEE anid any mantes due under or ar:smg out.of
' L _each Ass:gned Accaun! artc! IR

B . exerclse all such’ nghts as the dhérg’ér Was then entitled to
T exerclsé in relation to such Assigned Accaunt oF m;ght butfor the
_tarms of this, E}eed exerc%se - : o

""Aecounts. Appl catlon of Mcmlss '

The Secunty Agsnt shafl upan ihe nccurrencs of &n Event of Default which Is

. conitinting be entitled without nolice to apply, transfer.or set-off any or all of the credit

balarices from’ Bme fo time ‘on any Account In or towards the: payment or ofher

satlsfaction of alf or part of the Secured Liabfities whict are then due and payable:in
_ accordance w;th Ciause 13 (App!;eatmn of. Moneys}

: _'_fMONETARY CLAWIS

- _.__'I\Ec deal!ng wlth Monetary Cfa[ms :' o

The Chargor shaii not at. any time durmg the subsistence of this Deed, without the

. prior wiitten consent of the Security Agentt of &8s permitted pursuant to the terms of the
. Fihance Docurents, sell, factor, discount, lransfer, assign, lend or otherwise dispose
ooof any of the Monalary Clatms or. entarmta any agreement io do any of tha foregoing

3 ;Proceeds of Mone’:ary CEaims

The Chargor shall get in and reallse the Monetew C!atms i -the esclsnary course of

business and use all reasohable endeavours to pay the proceeds of those Monetary
Claims inte an - Account (and, where requsred under e Transaction Secuiily
. Documenis, an Asmgned Accourat) o
z}NﬁURANcEs
. EnsurancEs- Undaﬂakings

o The Ghargar 5hali at al! t;mes durmg the subs:stence of thzs Deed:

10.4.1 -keep the Charged Pmperty insured (or pmcure that the Charged Property is
L kept msared) in accordance with the terms of the Finance Documerits;

' "1{),'1.-2 "promptiy pay all premmrns artd oiher maneys payable by it-under all its

... Insurances or procure that such is done and promplly upon request, produce
" to the Security Agent a copy of each policy- and evidence (acceptable ta the

o -'Secunty A@ent) ol the payrnent of such sums (or pmcure that such is dona);
and R .

| j-_1'0."1_ 3 !f ;‘equ;red by 1he Secuniy Agent prowcls A copy of aEl Instifances relating to

the Ghargad Property to the Secunfy Ageﬂt

'lnsurance Dafault

o If the Chargor defaults in compiying with GIausa 101 (lnsurance' Undertakings), the
- Becirity Agent may effect or reriew ‘any such- nstrance. on sueh ferms, in such
. name(s) and in such amount(s) as it corsiders appropriate, ‘and all moneys expended
by the Security Agent in doing so shall be reimbursed by the Chargor o the Securiy
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104

Agent on.demand and shall carry interest from the date of payment by the Security

Agem until reimbursed ai ihe rate specif edin Clause 2 (Covenanf loPay).
"'Apptlcatmn.csf lnsurance Proceeds .

~ All monieys received under any Insurance re}aimg to-the Charged Property shall, prior

16 the ocourrérice of an Event of Default which is continuing, be applfed in accordance
with the ferms of the Flnance Doctiments. After the occurrence of an Evenl of Defaull

‘which Is continuing, - the Ghargor-shall hold such monays upon frust for the Seeurty
~-Agent. pend;ng payment to. the Saerity Agent for “anplication In accordance with

Clause 13 {Application of Monays) or otherwise in actordance with the terms of the
Finance Documents and the Chargor waives any right it may have to require that any
such moneys.are. appliec! in reinstaiement of any pari of !he Chargeci Properiy

. _Cnmmal Damage Compensatmn Northern ireiand

' -13.4,1 The Ghargor further covenams that durlng the conkmuance of ihe Security, it

shalk

(a) : notify Ehs Sacurlty Agent iyl erflng as soon a5 pract;cable snd in
-any avent within saven days after becoming aware of any event or
cireurstance ‘which will, or is likely lo; give rise to a. Claim
gpeciying - In raasonabie detall the nature. of the event or
clreumstance whith Will, o is likely to, give rigé to a Claim and the

B extent of the damage to the Gharged Property, _ .

Sy 8t the Ghargers cast take sunh “action - (mcfudzng iegal
RPN .praceedings) and give" such infarmatlon and access to personnel,
‘prémises; chatlels; documents’ and records to the Security Agent.
~and iis prafessmnai advisers as the Security Agent may reascnably
réquest in order to make,’ dispuie seitle e:r appsal any Gia;m or

e .. any ad;udication in respect thereto

B (~ at the request of the Sacurz!y Ageﬁt 31Iow the- Secunty Agen’z to

' - {ake the sole c:endut:t of siich. activns as tha: Securﬂy Agent may

‘deen approptiate in connadtion with any Claim by or in the name

of the Chargor and in that.connection give or calise to be given to:

the ‘Seclirity Agent all such assistance as the Securlty Agent may

reasonably reguire in disputlng sellling or appealing any Claim

and shall instruct such solicitors and other professional advisers as

the Security Agent and the Chargor shall agree to act on behaif of

the Chargor; but o actin accordance with-the Securzty Agent‘s sole
'ms!rucﬂens' and

'(d')'-' o -'make no agraament settiement or: campromlse in relation o -any
_Cialm wlthnui tha: prmr wntten consent ofthe Secunly Agsnt.

1042 ._Wiihout prejus:iice ta C}ause 316 abave all Ciarms Monles are - hereby

. charged to the Sectirty Agent and shall be pald to-the Seciyrity: Agent (or if
" niot pald dirgctly to the Security Agent shall be held: on trust for the Securily
Agent) and shall at the oplion of the Security Agent.be. applied In replacing,
restoring or reinstaling the. Charged Property destroyed ordamaged (eny
-deficiency being mads good by the Chargar) cr in reducilan af the rsnies;
.abhgahcns and habslmes hereby secured .

10.4.3 'Whera any. Claims Monzes are apphad i rep acmg restormg or reinstating
the Charged Properly pursuant to clause 104,2 above the Securily Agent

“may, at the cost of the Chargor, appoaint ifs own architects, surveyors and

© othar ‘professional ativisers 1o review the replacement, restoration -or
 reinstatement works (the “Works") and i the fight of the cornments of those
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11.1

112

13

14

advisers fhe Securlly Agent may give such directions to the Chargor

regarding completion of the Works as the Security Agem shzll reasonably

. deeri necessary of appropriata in'the interests of preserving the valiié of the
. security cens&ntuted o o

DEMAND AND ENFORCEM ENT

Enforcement’

The Secunty created by this Deed shall became enforceable upcn =

& _' 1 1;.1-.1_ the occurrence of an E\ren't of Defau!twhuch is contmumg, or

1142 any sequest ‘belng: made by the Ghargor to ihs Secunty Ageni for the
appomimen! of & Receiver or an admlnlstrator ar for the Securety Agent to
exerc:se any oiher power of fight avallable to it . _

'Powars ofi enfot{:ament S
at any t;me aﬂer the- Securliy crea&ed by nss Deed has beccme enforceabie the
‘Securlly Agent may. (without prejuduce to any other rzghts and ramedies anci wzthout
: notace to: the Oharger) da alfor any of the follow:ng R .

-1-1-.2,1 g exercise the. power of sale under sect:un 19 of the CA 1881 and section 4 of

the CA 1911 tgether with all olhier powers arid - rights conferted  or
mortgagees by the CA 1881 and the CA 1911, as varied and extended by
-this Deed, without the restr]ctmns contaaned i seations 2(} or 24 cf the: GA'
’i881 PRI . . _ .

11.2.2 exerslse the pf:lwar af leasmg. ietltng, emering lntu agreements for ieaaes or
. leflings or accepting or agreeing to accept surrendsrs of leases in relation o

. any. Charged Property, without'the restr;chcnis in*\posed by section 18:0f the

C O CA 1881 and sachon 3 afthe CA 1911

1123 'to Ehe axlent ihat any Charged Properiy aunstltutes F;nanclai Gollataral, as

" defined iri the Regulations, appropnate it and transfer the itle In and to it
‘the: Security -Agent . insofar- as not. aiready transferfed sibject to
o paragraphs ) ancl (2) af Regu§aﬁon 18;

11,24 _sub;ect to C!ause 12.1 (Me!imd of appamtment or r'emcvaf}, appolnt onie or
more persons tﬂ be 8 Recewer or Recewers nf all or arsy cf the Charged
: Pro;:uer%y. and B o _

11.2.8 appomi ar: admamstrator of the Chafgor

- _Bisposai of the Charged Property

_So far as permittﬁd by !aw s exercusmg the ‘powers referred 10 in Clause 1.2
(Powers on anforcement), the Securlty Agent o any Recelver may sell or disposze of

all or any of the Charged Propeity at the times; it the manner and order on the terms

-and sonditions and for the conszde;atmn determined by ;i

Bame r:ghts a8 Recewer

' -'Any nghis conferred by any Fmance Docnment upnn a Reaelver may he axercised by
the ‘Security Agent, or fo the extent pemaﬁed by law, ah administrator, after fhe

Security created by this Deed has become enforceabls; whsther or ot the Securily
Agent shiall have taken possession or appolnted a Recelver of the Charged Property,
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12
2.1

122

Css

12.4

125

Deiegation

_ Ths: Secun!y Agerit may delegaie in any manvier: to any perscm any rights sxercisable

by-the Securlly Agent under any Finance Documsnt.. Any such delegation may be
made upon such terms. and conditions (including power to sub-delegale} as the
Securily Agent thinks fit, . .

RECEIVERS

Method of appaintmeni or remsval _

Every appomtment or rarmoval ofa Recewer, arsy detagate or any o!her ‘person by the
Securily Agent uinder this Deed shall be in writing Under the hand of any officer or

. manager of e Secﬂrity Agent {subjact to any radquirament for-g couri order- I the
- fageof the: removai nf an admm:straﬂve recemr)

'Ramoval

The Secunty Agent may (snb;ect !0 the app!mahan af “Article 65 ‘of {He insolvahcy

“{Norlhern lreland) Order 1989) remuove any person from office in relation to -all or any
. parl of the Charged Properly. of which he is the Recelver and &t @iy tme (before or
“alfter @ny parson shal have vacated office or ceased to act as Receiverin respect of

any of such Charged Property) appoint a furiher ar cther Recewer or Receivers over

- of any part of such Charged Froperly

:.".I:‘ower5 : - .: w .' . y .

. Every Rece;ver shali hava and be eniltled ’m exarclse all the pow»ars o
: .. -1_-2_‘3.1 : of tha Securtty Agent under ihas Deed N

_ 1232 __{:onferred by the CA 1881 emd the CA 1911 o mortgagees in possession

and on recelvers: appnintsad under ihe CA 1881 and GA 1814;

12‘.3.3_1_ of an: admims{rainve recelver set ol in Schedufe 1 to the insolvehcy
L (Nortriern _ fretand) . Order 1989 whe{her or. nnt the Recewer s an
- _admmisiratwe resewer .

1234 in relation 16 any Charged Property, Wh!Ch he wou!d have. if he were an
. _absa!ute ownar, and o

4235 lodoall ihangs mczdenlai or conducwe io any functsons powers, authorities

or discralions conferred-or vested in the Reaewer o
Receivur as. agsni

The Receiver shall be the agent of the Chargor (which shatl be so!aiy lighle for his

------

- aocts, defaults, remuneration, losses and. liabilities) unless and until the Chargor goes
into quu:dahen, from which {ime he shal! act as pnnmpa! anci shaii nol becomie the
agent of the Secuﬂ&yﬁgent S . O

Jamt or seva;‘ai

If two of more persons are appointed as- Recelvers of the same asseis they riay sct

.. jointly. andfor severally so that (unless any instrument appointing them specifies. fothe
.- contrary). ‘each of them. may exercise. mdwidually all ihe pnwers and discrélions
: conferreci on Rer:ewess by this Deeci
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12.6

184

14,

14.1

14.2

Receiver's remuneration

Every Receiver shall be entitled to remuneration. for his services at & fafe to be fixed
by the Security Agent and ihe maxlmum rate spaclf‘ ed In section 24(6) of the CA 1881
shall not app!y . :

APPLICA’F!ON OF MGNEYS .
'Appilcatwﬁ of moneys |

Al sums recewed by vErtua “of lhis Deed. andfor any othe-,r Transacaon Security

Document by the Security Agent or any Receiver shall, subject to the payment of any
clalm having prioriky fo ihés Daed, be paid or apphed m e following order of p;lonty -

1841 firet, inor iowards sansfaci:on pro fala of, of thé prcwsion pro fata for, all
- . costs, charges and expenses incurred ahd payments made by the Security’
Agdent as agent for the Sectired Parties andlor as trustee in rélation to the
Transaction Sectrlly Documents, or by @ny Receiver. (including fegal
‘expenses), together with interest at the Default Rate {both before and after
Jjudgment) from the date those amounts became due untiE ihe cfate they are
Irrevocably paid infall, ' : . ;

9342 --'secontily, Ira or towards the payment pro fata of or. ihe prowslon prorata

for, any unpaid fees; commission or’ remuneraﬂan of fhe Security Agent or
any Recewer, . . .

1313 tiurdiy, in ot towards payment c:f the& Securect Llahllitles in: accordance with

SR tha Facliltaes Agreement and

13Q_1' A : faurthly, in the paymenz of ihe surpius (af amr). to !he Dhargor of any other

. person entitled o it,

| _'and sez;tlon 24{8) of the CA 1881 shaﬂ nnt apply

P'QWER'OF ATTORNEY'

Appointment

= ?ha Chargar :rrevocabiy and by way of secunty appomts -

' M 1 '§ the Secunty Agent (whether of m}ta Recewer has hsen appcmted),

:14.1.2 any deiegate ar sub deiegate ef of olher person nommaied En writing by, an
oﬁ” cer offha Sacurily Agent; and

14 ? 3 (as a separate appmntment) each Recalver

'severaliy as the Chargnrs aitarney and attorneys wﬂh powez te do any act, and

exsoute and deliver any deed or other document, on behalf of and in the name of the-

- Chargor, which the Chargor: could be requiired to-do or execute urider any provision of

this Deed, or which the Securily Agent reasonabily considers riecessary or desirable
for perfecting s fille:to any of the Gharged Praperty of enabiling the Secun{y Agent or
the Recei‘lﬁl‘ to exerc:sa any of :is raghts nr powem under this Deed. -

Ratif‘catmn -
The: Chargor raﬂﬁes and confirms and agrees fo ratlfy anid canfrm whalever any
attorney-appointed pursuant fo Clause 14.1 (Appointment) doas or purports to do in

the ‘exarcise o purported aXercise of.all o any of the powers, acls. or olher malters
referrad to in Clause 14.1 (Appomtment)
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18.

15:1

CONSOLIDATION
Comblnation of accounts -

I addition to #iny general lien, right to combing accounts, right of setoff or other right
which it may at any time have, the Security Agent and each Finance Party may at any
time after an Event of Default has occurred and is continuing, without notice to the
Chargor, combine or consolldaté. all or any-accounts which it then has in relation fo the
Chargor (in whalever name) and any Secured Ligbilities owsd by the Chargor to the
Security Agent or that Finance Parly, andjor set-off or transfer any amolnts standing

" lothe aradit of one or more accounts of the Chargor in or towards salisfaction of any

152

186.

76:1

18.2

Application

“Gecired Liabilities owed it on any other accountor otherwise. -

. The-Sé_é':_utityﬁgs'n'{‘s’-ah'& -'ﬁa's'eh__Financ_é Patly's rights under Clause 16.1 (Combination
of accounts) apphy:- e I

- eoncerned has fallen due for payment; -

{824 whether 6 not any démand has beeh made nder this Deéd, o any liabilty

1522 w_hiaiﬁér'o'r hot-any 'cradi'i'jb'aiaﬁce is immed‘iatéi{r available of subject to any

- restrigtion; o

1823 - irtespective of -ihe currencies In which - any - balance o “liabilly is
- teriominated, and the Security Agent and tha relevant Finance Parly may for
‘fhie purpose of exercieing its Tight elect to convert any sum or liabiiity in one
“outrency into any othar at its spot rate applying at or about 14.00am’ on the
= ciate_Qf:_con\iersion_;ahd_._. TR TR i D
1524 In respect of any Secured Liabilties owed by, the Chargor, whether owed
solaly or jolntly, ‘certainly or contingently, presently or i the -fuliire,. as
principal or surely, arid howsoever ariging. -
PROTECTION OF THIRD PARTIES
Statutory powers
I favaur of any purchaser, the statutary powers of sale and of ‘appolnting a Reécsiver
which are conferred upon the Security Agent, as varied and sitended by this Deed,
arid all other powers of the Security Agent, shall be desmed to arlse (and the Secured
Liabilities shall be deenied due and payable for that purpose) immediately after the
execition of thls Deed. ' e T
Purchasers

No purchaseér from or tith’e?'p'er'sﬁﬁ dedling with the Sacurity A-gén’t,i any. person 1o

whirii. it has delegated any of its' powers, of the:Receiver shall be concerned:-

4824 to endire whether any of the powers which the Securlty Agent or & Receiver

- have sxercised hias exiserior become exercisable;
16.22  to enquire whether the Secured Liabilities refnain Gutstanding or whether
any-event has happened to authorise the Receiverto act or

_ 16.2.3 as t_o tha-prcp_riely or validity of the-exércise of thoss _poWerél' '

" and the 1iﬂe'an_d'"pcs’i’ticm:'bf-a'pu';ch'a'ser-or stich-parson shall not be impeachable by
* reference toany of thosematiers. Lo
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16.3

17.

171

11.2

173

17.4

A7

Recelpts

Ali the protection to purchasers contained in sections 21 and 22 of the CA 1881 and
sectlon 52(3) of the Insolvency Order (Northern keland) 1989 or in any other
applicable legislalion shall apply fo-any person’ purchasing from or dealing with the
Becurity Agent; any other Secured Parly, any. Rece;ver or any pe;son {0 whom any of
tharm have delegated any of theu powers; -

: PROTEGTIDN OF THE SEGURITY AGENT, THE SECURED PARTIES AND ANY
' RECENER : : : L

NU ilablllty

Nnne of the Secunly Agent tha other Secured F'ariies any ‘Receiver or any of their
respective officers, employees or délegates shall be_ liable in respact of any cost,
fiabllity, expense, loss or damage which ‘arlses out of the exarcise, or attempled or
puipotted exercisa of, or the failure to exercise, any of their respective rights under
this Deed save In the case ‘of gross: nagligence ‘or wilful misconduct-by the Security
Agent; the other Sectired Pariie:s arsy Recewer or any of. their respec!we ofﬁcars .

"_'empinyees or i:feiegates
'Na murtgagee m pussesston

- Without pre;ssdme to: any other prevasmri of this' Deed entry mto pcssess:on of ahy’
N Charged Pmperty shaii not render ihe Sscunty Agen!; any Reca:ver or any of their

17.2.1 m accaunt as mcrtgagee in possessmn
offze foi any loss cm sealisatson‘ or

'1?;2_.3._' 'for any cEefault ar omlssmn fcr wh:ch a martgagee in passession m!ghi b&:

_I:able N

and !f and Whenever the Secur]iy Agent of any Rece:ver enters into possession of any

Charg&ci ‘Property it shall be entitled at ‘any time it or he thinks fit to. relinquish
piossession.

lnta rest

The Ghargor shail pay ;nlerest at ihe Defauit Rate an. the sume- payab!e under this.

Clause 17 (Protection of the Security Agent;- the Finance Parlies and any Receiver)
from the date on-which the Habilily was ingurred- to li'se date of actuai paymeni (i:mth
before and after judgmeni) .

. lnciemn!ty out of the Charged Property

The- Secursty Agen; tha other F!nance Pames any Reaewer anci lhe:r respective

officars, -employees and- delegates shall be entitled to- be: indetninified out of the
Chargad Property in respect of the attions, pmceed:ngs cEemancIs ctalms. costs,
Expensas and Irabi!lties referred Eo in-this Ctausa 174 :

:Cuntmumg protect!an L

The: prowsmns nf thls Cfause 17 (Pmtectfon of fhe Secunty Agent the Secured Parties
and any Receiver) shall continue In full force and effect notwithstanding any release or
discharge of this Deed or the discharge of any Receiver fromvoffice,
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18.

18:1

183

18.3

184

19,
19.1

18.2

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and digcretions

;fhe-'rlgh{s.ﬁpowéfs.and_disafeﬁbns’ given to the Sé_curi'ty_.Agent- i th‘is-tlgae_d:u

1811 tay be exercised as often as, and in such manner as, the Security Agent
thinks fit:
1842 are cumuldtive, and are not exclusiva of any of Its figtits under the general
faw:-and :
18.1.:3  may only be waived in wiiting and specifically, and any delay in exercising,
_ .. ernan-exaicise of, any right; Is not & waiver of it.

Certificates

" Aceriificate by'an officér of the Security Agent= -

18211 " as fo any 3amaurit'"for':'thé:tirﬁe"béing du_e‘_ jtﬁé_ 'i'héﬂ't}fiﬁéﬁne.?éﬂies or any of
them; of : o o

4827 a8 to afy sims payable 1o thé Seciirly Agent undes this Deed,

. 'sha'li':(ﬁave"ffn the case of rh‘é‘ﬂ'ifes"t"e'rrcr_} Bé’.éohé&u#i_\ie and 'b‘[ndi'ng'f'yiiﬁ_én-fthe_Chargar

for all ptirposss.

.Assign'mehi_-'. .

The Sesirity Agent may assign this Desd to any. successor in il to any of the

‘Secured Liabilities or to a replacement Security Agent appointed in accordance with

the provisions. of the Fecility Agreement, and each Secured Parly. may assign its
interest in this Deed In whole or in‘part lo-any successor jn fifle to any of the Secured
Liabilitiss, and the Security Agent -and any Secured Parly may disclose any
information In ils possession relating to the Chargor, its affairs or the Secured

- Liabilities to any:achial or prospective assignes. -~ .~ -

Tefists

The perpetuity period for any trusts constitited by fhis Daed shall be 80 years.

. PRESERVATION.OF SECURITY

" Continiing Sacurity

Subject to Clause 20,1 (Release) this Deed shall bo a continuing - security to the
Security Agent and shall remzain in force until expressly discharged In writing by the

~Security Agent notwithstanding any Intermediate settlement of account or other maller
'-c'r_'lhin_gzwhatsoave;‘;'__-- RS R el -

| Aéiditiéna.l. Security

This Deed is without prejudice and in addition to, and shall nol merge with, any other

fight, femedy of Security of any kind which the Security Agent or any other Securad

Liabifities. "

- Party may have niow or al any tima in'the future for or in respect of any of the Secured
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19.3

194

19.5

Watver of Defences

Netther the: Secunty created by this Deed not. the obhgalwns of the Chargor under this

‘Deed will bs affecled by an act, omissioty, matter or thing which, but for this Clause,
would reducs, reléase or pre]ud;ce that Secrity or any of those obligations (whether

ornotknown o it, the Secunty Agent ar any othsf Secured Parly) including:~

19,31 any fime; waiver or consent Qranted to, or composi!mn wilh, any Transaction
Obli gor oF other person

19,32 ‘the releass of any Transaction Obhgar ar any other person ‘under. the lerms
_ uf any c:om;ms;tson or arrangement w;Eh aﬂy person, .

1838 zhe lakmg, vanataon. compmmasa exchange renewal enfcrcement of

. telage of, of refusal of heglect to-pefect; - ‘take up ‘of enfarce ~any rights

'__-agatnst or Security over, assels of any Transaction: Obligor-or other person

~or any hor-presentation  or noh-observance - of ‘any farmality. .or -othar

: "-requirement inrespect” of any instrument ar any failure m rea[rse the full
N '._{-'Vaiue of any Security, o

" 1934 -any :ncapamty of iack of pover, authnnty or lega! perscmailty of or

" tssolution or change in the: members or status of any Transacimn Obhgor er
any ather peison, . o

1845 .-any amendmant (howaver fundamental), replacemant vanailon. navatmn
. . assigniment or the avaidance or termmateon of & Fmance Documeni ar’ any
~other docvment or Secur:ly,_ Lo e

BRETY -Zan}v unenforeeabﬁ:ky, sllegal[ty ‘oF InVaE;dﬁy of any obl!gaticm of or any

Securlly created by, any persan under any F:nance Decument or eny other.
: -doe:ument ar . . .

‘59 3T an msmvency i:cgmdat;on admmustrataon or smmEar pmceduse

N Immediate reccurse

“The Chargar waives:

19.4.1 any rlght it may have of first requ:rmg the Securliy Agem ar any ofher
Secired Party (or any trustee or agent on.iis behialf) to proceed agairst or
enforce ‘any otfier rights of Securlly or claim’ payrment: from any persoh

' befcre cialmrng frnm the Ghargor under ihas Deed

19.4.2 -wkheut prejud:ce iu C!ause '19 4.1, any exssﬂng or {uiure right that it may
- have; ‘whether by viftue of the. droif de discussion or otherw:seg to require
" that recourse be had 1o the assels of another before any laim is enforced
~“against the Chargor in respect: caf the ab%tgahnns assumad by it undar or in

' conneoﬂan with thls Deed and

18.4.3 w;thmut prejucime to Clause 1 9. 4 1 any exsstmg ar fu!ure right that it may
-~ have, whisther by virtue of the droit de division or otherwise, o require that
any liability under or in connection with this Deed be tiividad or apportioned

with any other parson of reducad in any manner whatseever

This waiver applies irrespeclive of any law or.any-prowswn of & Financs Document to
the dontrary. '

Appropriations

During ifie Securily Period the Securily Agent and each Secured Party may:-
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g7

18.8

.16 feditce the Secured Liabifities.

Furthior Advances

19561 refrain from applying or enforcing any montes, Secusily or rights held or
reteived by it {or any trustee or agent on its behalf) in respact of the Secursd
‘Liabilities, - ar, sublect to Claiise 13.1 {Appfication_of motieys), apply and
-enforce the same in such manner and order as it sees fit {whdther against
~“ihe Securéd Liabiitiés or atherwise) and the Chargor shall not be antitted to

- the same; and _ B o :

16,52 - hold'in an interest-bearing suspense account any moneys received from the
Chargot on-or acgount of the Secured Liabilitigs.

New Accounts -

If the Security Agent or any olher Finance Parly receives nofice (whether actual or

otherwise) of any subsequent Securily over of affecting ‘any of the Charged Property

. “opifa pefitioh i§ presented of a résolution passed in relation 1o the winding up of the
- Chargor; The Secltity Agant and the refevant Finance Party .o Finance Parlies may
“glose the current account or dtcounls andfor opeh a new account of accolints for the

~ Changor. - If the Security ‘Agent ar any olher Secured Parly does not open a new

account or accotints immediately 1t shall neveriheless ba treated as if it had done so &l
the time wiien the relevant event oceurred, and as from that time all payments made

< by fhe Charglor to:the ‘Security Agent or. that Secured Party shall be credited or be
" trented as having been credited to the new account or accounts and-shall not operate

For the purposes of section 43(1) Land. Registration Act (Northern Ireland) 1970 the
~“Sectrity ‘Agent aonfirms that it shall wiake further advances on behalf of the Lenders.

- that the Lenders shall make further advances to-the Chargor on the terms.and subject
. to the conditions of the Finance Documents. 0 T T

- Beferral of Chargor's dghts

Diifing the Securlly Period and unless the Sequrily Agant’ otherwise: directs, the
Chargar shall not exercige any rights which il may have by reason of performiance by it
of its obligations undsr this Deed or the enforcement of the Security created by this
Deed:- D o _

. 19.81 to teceive of -clalm ‘paymant from,. or be hdemnified by a Transaction

Opligor;

1682 o 'gg'agrﬁ-_-'gngé‘- c;:'arztr'ib'ﬁ?ion' fn_ﬁr_ﬁ ._a'r_].y gu‘arémo'r__ of, -::r'.provider of Sacurity in

respect of, any ‘Transaction Obligor's obligations under the Transaction
.. Security Documents; . . - L : .

: -.'19,8..-3" *to take fﬁé'béﬁéﬁt I_(i'n w{hulez-'or' in :ﬁéﬁ. an’d"&héiher'_by 'way-c.sf subrogatiori or

- otherwise) of any rights of any Secured Parly: under any Finance Document
orof any gudrantee of Securily taken purstiant to, or in cormection with, the
Finance Documents by any Secured Parly; . :

" 1884 10 exerciss ey right of setoff against any Transaction Obligor; andior

19.85 1o clalim o prove as a craditor of any Transaction Obligor ih competition with
any Secured Party, ' o
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20,

201

20,2

Bk
91,4

293

R

RELEASE
Relagse

Upon the irrevocable and unconditional payment and dnscharge m fuli of the Secured
Ligbilittes and the termination -of all fagiities . which. might glvé rise to Secured

~Liabilities; ‘the Security Agent shall, or shali prccure that is ‘appointees will, at the
request and costol tha Chargor-

20.1:1  release the Chargéd Property from this' Deed and release the Chargor from
all obligations: underthe Fmance Documents; and

2012 re asssgn the Chargeci Proparty that ‘has been assigned ‘to the Security

Agent under ihis Deed.

Reinstatement

i the Secuniy Agent reasonably considers lhat any amoum pa:ci or cred:ted to-any
‘Secured Parly under sny Finance Document (whether in- Tespect of the obl gattanﬂ of
-any Transaction Obligor or any Securily for those ablagaﬁans or otherwlse) is- capable

nf bemg a\!olczed reduned or otherwlse st aséde W

: 29.2-.-'1- that amouni ‘shall not be conmdered ta have been pazd for the: purpnsas of

___.tietennamng ‘whsther the Secured anb:hhes have been frrevocebly and
:uncondi!éanaﬁy paid emd discharged and -

. 20'.2.2" the Habilily of lhe Chargor and the Secunly crealed by this ‘Deed shai

con!snne as if {that. smount hac% noi been pald or credlteci
Conscﬁdaﬂon . o . . S

Section 17 nf ihe CA 188‘[ deal;ng w:lh the ccnsol:datron of mortgages shall fiot: apply

o thss Deed o _
mrsc&umsovs Paowstams s

'Severabiilty

If ahy provision of this: Deed is illegal, invalid or unenforceable in.any jurisdiction, that-
shal not. affect -

Qi A4 the \fahdlty or enforceabshty of any otiter prnvlsiun in any ju{!sdictiﬁﬂ or

A2 the validily of er:fcrceabillly cf that par‘tzcu!ar provision, in any ofher

jurisd{clion

lnformatlon

T ha Secur[ty Agent ray from time to !lme seek from any other person haviig dealings
" with thie Chargor such informalion abotit the Chargor and thelr: affairs &s the Securily
‘Agent-may think fit and the Chargor authorises and requests any such personto

provide. any siich informatioti ta the: Security Agent and agrees to provide such further
aulhcnty n t?ns regard as the Secur;ty Ageni may fmm ﬁme to tivie reguiire

Remedies anc% watvers g )

No failire to exéiclse, nor any deiay in exercismg. on the part of the Securlly Agent,

any right or remedy undér fhis Deed shall operate as 8 waivet, ror shall any single of

paitial exercise. of any right of ramedy prevent any further or ofher exercisé or tha
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214

22. _

23.

24,

24,1

242 .

exarcise of any other right or remedy, The rights and remedies povided in this Deed
are cumtialive ai‘id not exclusive of any rights or remedies provided by law.

.Counterparts

This: Deed may he exacutad it any number of caunierparts. and th:s has the safma
effect as if the signatures on the countarparis were gna single ccpy of ih:s Deed.

NoTices.

Fach commun;caﬂon (e} be made under arin cannactean waih thls Dead shall be in

accordance w!th the Facmiy Agreement N

GGVERNENG LAW

This Deed and any nan-contraciual obligations arising out of or in connection with it
are governeci by the iaWs of Nerthern ire;and

ENFGR{:EMENT :

-Jur!sdmtion of the courts of Norihem lreiand

: 24.1.1_ The- cauris of Noﬁhem iréland have excluswe ;unsdlction to setile -any

‘dispute arising out of of in connection with: this Deed {ingludinga-digpute
ragarding  the - existerice; “validity -or “termination of this Decd or any
“nofe coniractua! ob!igaiton ar;slng out. of or :n ccnneclaon with th:s Desd) (8
'-"D:spu!:e“) : _ _ . _

2442 The parhes to thts Deed’ agres’ that lhe courls of Northem Ereland are the
“miast-appropriate and convenlent courts fo. settie ciisputes and acaardsngly
o such par:y thi argue lo the: con rafy -

24.1.3 This Ciause 24,1 {Junsd:ctmn af iﬁe Courts of Narthem irefanci) is for the
Benefit of the Secured Parlies only. - As & restlt, no-Secured Parly shall be
prevented from laking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Secured Parties may lake
cohcurrent proceedings in apy numbaer of jurisdictions. ' _

Service of Process

__2'4.2,1 Without prejudice o a_ny other mcde of service aliowed undef any relavant

" law, the Chargor -

{a) - - irrevocably appmnis Cutlew Capital Limited as its agent for service
of process in relation o any proceedings before the courts of
Norlhern -lreland In cornection - with sny Transactlon Security
.Document and .

IR () NI agrees that failtite by 4 process:agent 1o noiify the Barrower of the
RSN '_ process wllf not mvalidaie ihe proceedmgs canceme{i and

24.2.2 [Fany person appomted as process agarxt is unabfa for any reason to act as
- agent for service of process; the. Borrower must immediately (and i any
event within 5 days of such event taking place) appoint another agent on
terns acceptable to the Sepurity Agent. Failing this, the Securily Agent may
'appomt anothar agent for this parpose

C 9423 The Chargcr express!y agrees “and consants m !he prowsmhs of thig

* Clatise 24 {Enforcenrent) and Clause 23 (Governing Law).-
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EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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"BCHEDULE T

DETAILS OF LAND

PART 1
UNREGISTERED FREEHOLD LAND

Description

None at the date of tiis Deed

PART 2
UNREGISTERED LEASEHOLD LAND

Dascription

None af iﬁa-daté of this Deed

PART 3
REGISTERED LAND

“Folio

quber_(s) and

County

Description

The Lease was
submitted to the
Land Reglstry
for registration
under
Application
Number
2016/820047.

The land
Registry Folio
Nuitiber is yel to
he allocated.

The jeasehold property known as John Bsll House, 1a College Square East,
Belfast, as comprised in a lease dated 9.éeptémb'er 2016 batwesn Curlew
Third Proparty LP {acting by its General Partners Curlew Third ‘Propeity GP1
timited afid Curlew Third Property-GPZ'Limitad) (a5 landlord) {1)-and the
Chargor {acting by its. General Partners Gurlew Third Letting GP1 Limited

and Curlew Third Letfing GP2 Limited) (as tenant) (2) for aterm of 25 yedrs
from the date thereof (the "L.ease"), and as shown edged red on the plans
miatked Plan-i and Plan 2 anneied to the Léase,
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SCHEDULE 2
DETAILS OF SHARES

Noria at the date of this Deed.
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SCHEDULE 3
DETAILS OF MATERIAL INSURANCES

None st the date of this Deed
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BCHEDULE 4

DETAIS OF SPECIFIC CONTRACTS
Partt.
LEASE DOCUMENTS

None-at the date of this Desd

Part2

OTHER spactmc CONTRACTS

1. Management sgreemen! dated 10 Septembar 2016 and enterad into by the Chargor {1).and
Frash Student’Living Ltd {a cormpany registered in England and Wales with number: 07288209)

whose registered office is at 7-9 Swallow Sfreet; Londan, W1B 4DE (as managing agent) (2) in
relating to student accommodation at John Bei! House, 1A College Sqliare East, Belfast, BTT

6B,
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SCHEDULE &
DETAILS OF INTELLECTUAL PROPERTY

Nore at the date of this Dead.
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SCHEDULE 6

DETAILS OF ACCOUNTS

None at the date of this Deed

- 35of4n



FORM OF NOTICE OF ASSIGNMENT OF INSURANGE
To:
Dater; 200 ]
Daar Sirs,
We give you notice that we have assigried and charged to The Royal Bank of Scotland
Tnternativnal Limited {ihe "Secorily Agent”) pursuant to a deed sntered into by us it favour of
the:Becurily Agent dated 2016 all our right, tile and Interast in snd to the
procesds of an instrance policy wzth policy number {the "Policy of Insurance"),
With effect fmm your mceipt of thig notice we mstrucéyou fo:
(1) faltowlng %ha Sec:ur;ty Agsnts nohfzeatinn to you that an Bvent of Default has oecurred
and i continting make all payments arid clalms under or arising from:the Poficy of
“insurance o Which we are eniiled fo- the S‘ecunty Agent-or tc: its order ‘as it may
specify in writing from time 1o time,; . :

) note fhe interesl of ihe Secursty Agent on ihe Po!:cy nf Insirance; and.

@ diselose to the Secur:fy Agent withuut further’ approva! from us, such information

- regarding the Policy of lnsurance as the Security Agent may from time to time fequest
- -and to send it cupxes ofall nohces :seued by you: under the. F’ahcy of lnsurance

With effect from your vatalpt of this noﬂce all rights, ;nierests and heneﬂts whatsoevez‘ accrumg.

to or for the benefit of ourselves ailsing from the: Policy of Insurance: {including alt raghts to
compél performance); belong loandare exercnsabte by the Security Agen%

Thls notice and any non-contractual obligai;ons arising out of or in relation to this notice shall be

-govemeci by the laws of Northefn Ireland.

Pleass acknowledge receipt of this notice (substantially in the form of the altached) by signing.
the acknowledgement on the enclosed copy letter and returning i to-the Security Agent at P.O.

Box 64, Royal Bank House, 71 Bath Striaet, St Helier, Jarsey, JE4.8PJ (Altantion: Rob AV

Yaurs faithfully,

for and on hehalf of

Curlew Third Letting GP1 Limited
iti ite capacity of general partnes of
Curlew Third Letiing L.P.

Curlew Third Letting GP2 Limited
inits capacity of general partner of
Gurlow Thilrd Letting L.F,
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[On copy only:
To: SECURITY AGENT

We acknowledgs récaipt of a notice In thie terms set out above and confirm that we have not
received notice of any previous assignments or charges of or-over any of the rights, fitls-and
interests and bensfits referred fo In such notice and that we will comply with the: terms of that
nolice. '
We further confim that no amendment or termination of the Policy of Insurance- shall be
.- effective unless we-have given the Security Agent twanty five days written nolice ofitor, ifitis
. ot possible to-comply with: such riofification 1o the Security Agent in accordance with the
provisians of the relévant Policy of Insurance; the notice will be provided to-the Securily Agent
© in relation to such termination as soon a8 possible. PRt
This niatice and any non-contractual obligations arising out of of In rélation to this noticé shall be
_ -governed by t_he faws of Notthem freland. ..~ = SR O
_ For a’n’d_oﬂ b'éhéif‘ of

Dated: o oot 2
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~Toy- - [Account Bank} -

SCHEDULE?Y
FORN OF NOTICE OF ASSIGNMENT OF ASBIGNED ACCOUNTS

Date - 30 )

Dear S;rs

- We give' you noilce that we have assugned and charged ta The Royal Bank of Scoland
 International Limited (the "Sectirity Agent”) all af our right; fitle and interest in and to- account
.numbar[ L 1‘ accoum. name’ i } (mcludlng any renewal or r’edesEgnanon of

_ "Account")

With affact froim :?;e date of your race;pt oF (his notme fo!lowmg the Secumy Agent's ncﬁflcaiwn
t6 yau tha{ lhe Enforcemeni Data has oogurred;

".('1} S any existmg paymerzt mstrucﬁieas affectmg the Acceunt are {0 be ierminated and all

“payments ‘and communications i respect of the Account should be made to the
_ Securlty Agenior to its order (wuih a copy iu the {:hargor} and :

2 ali r:ghts. interests and benef:ts whatsoever accmmg to or fc:r the benet" tof ourseives
: arising from the: Acceunt betong io the Secuniy Agent.

Please accept fhis ﬂohce by stgnmg 1he entlosed anknowledgement and retummg it to the

- Seclrity-Agent at P.O. Bex 64, RoyaE Bank Hnuse 71 Bath Slreei 5t Heiaer. Jersey; JE4 g8pJ
(Attenhcn Rab Vace)

Ycurs faaihfuiiy

for and on behalf of

Curlew Third Letting GP{ Limited
I Its gapaclty of general partner of
Curlew Third Letting LP,

Curlew Third Letting GP2 Limited
invits capacity of general partrier of
Curlew Third Lefting L.P.
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{on.copy only]
To. SECURITY AGENT
Date:

At the ¥equest of the Security Agent and the Chargor. we acknowledge recaipt of the notics of
assignment and charge, on the terms attached, in respect of the Account (as described in those
ferms). We confitm that'-
{4y the balance standing to the Accéunt attoday's date£ ., no foas of periodic
L charges aré payable It raspect of the Account st thera are rio vestriclions on {a) the
- payrent of the eredit balance on the Account or (b) the assignment of the Account to
" the Security Agent or any third paity; . R SRR TR

{2y we have hot received notice of any previous agsignments of, charges over of trusts in
raspact of, ‘the Agcount and we will not, without' the Security Agent's consent.
(a) exértise any right of comblnation, consolidation of setoff which we: may have in

“tespect of the:Account of () amend orvary any rights attaching tothe Account; and

aceurred, we will act only In- accordarice ‘with tha Instructions: given by. persons
authorised by the Security Agert and we shall send all-statemisnts and other nofices
- -given by us relating to the Accotnt to thie- Securlty Agent. o

() following the Securily Agent's nofification to. us- that the Enforcement Date has

' Forand on behalf of

agolds



SCHEDULE B
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT -
To:
Dater - ... . 200 ]

Dear Sirs,

".We give you notice . that we. hiave asmgned ang charged to The Royal Bank of Scotlend

International Limited {“Sacurity Agenf) pursuar;t i0°a security agreement enlered into by us in

favour of the Securlty Agent dated, : - 2018-(the- “Security Agresment’) allour
right, title and interest in and to the agreemeﬁt"fer’[ : 1oetwegn | i

and us dated{ 1{the *'Gnntract") mcludmg all maneys wh;ch may be payab!e by you
o te us in respect of the Ccntrac:t _

) _'With eﬁect frcm your fece]pt of thus nctace -

_' '(‘1')__' faﬂang the Secur:ty Agent‘s notsfzcatmn to you that - e
SRS Enfczrcemen! Bata {as ttefined in the Secunty Agreemem} has

occurred _ R _
"(i}: S al payments by yms to us unider or auslng from the
. Contract should be made fo the Security Agent or to its
order as ui may specufy it writing from time to: ttme- -

AW 'aEE remed:es pravided for in the Caniract or avaﬂabie at
“law or in equity are exermsab!e i::y the Sacun{y Agent; -

{ii}) all ﬂghts 15 cempel performa_nae_ of the Contract are
_exercisable by the Security Agent althiough the Company
shall remain liable to perform all the cbligations assumed
by itunder the Contract; ©

{iv) all vights, interests and beneflls whatsoever acoraing o

or for the beneflt of ourselves grising from the Confract
belong to. the: Security Agent and rio changes may: be
made to the terms of the Contract nor may the Cantract
be terminated vilthout the Security Agéni-'s-consent"-'a'nd

) you are authotised and anstrucied vithout requiring further approval
from us, to provide the Securdly Agent with such information relating
to fhe Con{ract ag It may from lime to lime reqgusest and to send I
coples of all notices issusd by you under the Contract to the Secuiity
Agent (at the data:ls beiow} aswell g ta us,

Thesa Instructions may not bs revoked nor-may the lerms of the Ooniract be amended, yaried

of waivad without the: prior wilttén consent of the Security Agent, although (subject to paragraph

4 above) we will continue to deal with you directly in respect of the Gontract.

This niotice and any not-cantractuat obligations arising out of or In refation to-this notice shall be
governad by the laws of Northery Ireland.

‘Please acknowledge. receipt of this notice by signing the acknowledgemant on the enclosed

copy letter and relurning it to the Securily Agent at P.O. Box 64, Roysl Bank House, 71 Bath

‘Street, 5t Helier, Jersey, JE4 8PJ {(Attention: Rob Voce),

Yours faithfully,
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Curlew Third Letting GP1 Limited

in its capacity of general partnerof -
‘Curlew Third Letting L.P,

Curlew Third Letting GP2 Limited
- In lts capacity of general partner of .
Curlew Third Letting LP.
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{On copy only?]
To: SEGURITY AGENT

We acknowledge receipt from Curlew Third Lelting L.P. {aciing by iis-gensral pariners Curlew
Third Letting GP1 Limited and Curlew Third Letting GPZ Limitad) (the "Assignor”) of a notice
dated : {the" Notice") in the terms selout above and confirm that wé have
ot recelved notice of any previous assignments or charges by the Assigrior of of over.any of
the rights, ihterests. and benefits in and to the Contracts {as defined in the Notice) and that we
will comply, with the tarms of the Notice.

We further confiem that

{1y 1o amendment, walver or refease of any ofsuch. rtghts, Enterests and benef‘ te shali be
eﬁectwe Without the prior wm?en conseritof the Securtty Agani

{(2) o termmatmn of stich rights, interests or benefits sha!( be sffective nless we have
given the Security Agent thirty days wiitlen notice of the proposed tefmination (or if
notice ‘is- not pnsslbie within that period, as soon as possible), Spec;fymg lhe aclian
necessary to avoid such: termmatlan and :

(3 rio breach or defauit on the paﬂ of the Assggnos of any of the terms of the Contracts
-shalt be-deemed to have osourrad wiless we have given hotlce of such breach to-the
‘Secuilty Agent spectfymg how to mizke good sich braach :

Thls notice and any nen-contractuaI Dbiigatlcms anslng out of or m ;elaiu:m fo this notlce shait be
gr:sverned by the taws of Northern Ireland.

For and on b_ehal_f of
By

Dated:
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‘Sighature af Witness: | o o '
'N'g@g-a%w.‘tqes.sf o @ ' Q_ F’(‘Dt“m LUASYDrCl Uﬂ}
_Adﬁféésr"ﬁ 5'7;(5\” WU)LG G RAILAOA SS[E TRA

EXECUTED as & Deec{ by 8 duly avthorised )
officer for and on bahalf of )
Curlew Third Letting GP1 Limited ]
{acling as'a general parfnerof .~ )
GURLEW THIRD LETTING L.P)) )
in the pressnce of )

- Auihotised Si’gnato’r'y

Slgnaiure of Witness:.

Narie efWutness- ] :'5“ s p&] C, 'G'-'. C & Lé”-’r‘“'

o 1
Address: . 7 (mmm_ram fa.«:mw R&:ADI‘M& f&aﬂ SR RA

- __Otzcapéﬁ_'oni_ : ';E"yu a/c::'rm E;Jr ANA{,‘L’I T

Og'cu.baﬁon: PVCCQ,{R) { M
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L

B A % r{&g .

EXECUTED as s Deed by a duly dutliorised )
officer for and on behalf of )
Curlew Third Letting GP2 Limited B
{acting as a general pariner of )
CURLEW THIRD LETTING 1L.P.) }
tn the presenca of, )

o _ Althotised Signatory

Signaturs of Witness:
Name bfWitneﬁs: L wpgl., : QCHL oT -
Address: 7HRMI LT oM . ponp, RERSTNG  RGL =5 €A |

Occupation: .‘ZZNW'E?’S_T&’_TW BT ST R

Slgnamre of Wﬁness

Narrie of thness:_' :PW\C fj/— ﬁD é-,/]/]uu,‘))q C,t(,{f\)
o fROLE wgﬁ %ﬁimﬁ)w
Océ'gpéﬁ-éb | —?V (C DUMl M (W _ S .
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Signed as a Dot by Tha Roys) Bank of
Scotiznd ntematispa] Liniited, tho
Compony Insorporated In Jgrany hy.

‘Tiricthy Brlan Slatter _
The Security Agent B 952011 Whi In dtuardannn with
o ) Hethal Warrdiary Is acting undar
SIGNED for and on behalf of ) PFihie Company.
The Royal Bank of Scotland Intemational |
Limilted = - Namd Timothy Brigy Statter
Job Title: 2ad-el-Poftfolio Management
Offshoreé Real Bstata Flhance
Slgnature of Witness:
. o ! Withess: .
Name of Wisness' Norme: Robert Yacs "’? S
e Address:  The Royat Bank of Bcotiand intermationst limltad
Addrass: 71 Bath Streat
St Hellar, darsay

Ocoupation:  bAsneen..

Signiature of Witness: | .

Narne @f'WEinéss: Adpatsy LY 8¢ ) |
Address: Tl RSB OF SoTLAD InTRIATIVA E8)
| HACHSTREET | s T 1, Sotsly
Oceupation: AWK .
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