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Registration of a Charge

Company name: PUB CORPORATION LIMITED - THE
Company number: NI016973

X7TMNUZBF

Received for Electronic Filing: 13/03/2018

Details of Charge

Date of creation:  23/02/2018
Charge code: NIO1 6973 0005
Persons entitled: OAK CRESENT COMPANY LIMITED
Brief description:
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

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

Electronically filed document for Company Number: NI016973 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LOUISE KERLIN

Electronically filed document for Company Number: NI016973 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI16973

Charge code: NI01 6973 0005

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 23rd February 2018 and created by PUB CORPORATION
LIMITED - THE was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th March 2018 .

Given at Companies House, Belfast on 14th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) THE PUB CORPORATION LIMITED

(2) OAKCRESCENT COMPANY LIMITED

 DEBENTURE

 Millar McCall Wylie



THIS DEED is dated z%«d»[gékygmj 2018

Parties

THE PUB CORPORATION L!MWEQ incorporated and registered in Northern

W)
lreland with company number NIO16873 whose registered office is at 7
Northland Road, Londonderry, Co Londonderry, BT48 7HY {(Company).
- (2) QAK CRESCENT COMPANY LIMITED incorporated and registered in
 Northern ireland with company number NIG32786 whose registered office is
- at The Diamond Centre, Market Streel, Magherafelt, County Londonderry
BT45 6ED (Lender).
' Backgmund
(&) The Lender has agreed to' continue to provide  Garvan O*‘Daherﬁy_
' . (Borrower) with facllities on a secured basis pursuant o the Facility
. Agresmenis.
| (B) It is a condition pfecadent to the ;jmvésiéh of the loan facilities that the
' . Company provide security to the Lender to secure payment and discharge
- of the Secured Liabilities.
" (C) - The Company has agreed to create the securlty required by entering into
- this Deed.
. Agreed terms
4, ‘Definitions and inte?p?éiati@u L

4

Definitions

The following definitions apply in this deed.

 Administrator: an administrator appointed to manage the affairs, business

. guarantees and other rights of any nature enjoyed or held by the Company in -

and property of the Company pursuant to clause 13.7.

_ Book Debts: all present and future hook and other debts, and monetary

claims due or owing lo the Company, and the bensfit of all security,

relation fo any of them.

| Business Day: a day (other than a Saturday or Sunday) on . which

- commercial banks are open for general business in Belfast.

Conveyancing Act: the Conveyancing and Law of Property Act 1881,

" Delegate: any person appointed by the Lender or any Receiver pursuanﬁ o

-clause 18 and any person appointed as attorney of the Lender, Receiver ar

Delegate.
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- as a designated account for the purposes of this deed.

- Environment: the natural and man-made environment including all or any of
- the Tollowing media, namely air, water and land {including air within buildings
and other natural or man-made structures above or below the ground) and
. any living organisms (including man) or systems supporied by those media.

Environmental Law: all applicable laws, stalules, regulations, semndary' |

~ legislation, bye-laws, common law, directives, treaties and other measures,

judgments and decisions of any court or fribunal, codes of practice and

~guidance noles in 50 far as they relate to or apply to the Environment.

Equipment: all present and fulure equipment, plant, machinery,  tools,

- vehicles, furniture, fitlings, installations and apparatus and other tangible _ '
- moveable properly for the time being owned by the Company, including any

part of it and all spare parts, replacements, modifications and additions.

Event of Defauit: has the meaning given to that expression in the Facility

~Agreement.

Exciuded Liquor Licences: means the following Liquor Licences:

a) the licence for the sale of intoxicating liquor by retail at “Chill off-
licence, Unit 157 Haifield SC, Creggan Road, Derry granted pursuant
- {o The Licensing {Ni) Order 1986 (licence number 342);

_'!’3} the licence for the sale of intoxicating liguor by retail at “Chill® off-

licence, 163b Culmore Road, Derry granted pursuant to The Licensing

(NI} Order 1996 (licence number 399}; and
¢} the licence for the sale of intoxicating liquor by refail at “Chill” off-
licence, 65 Buncrana Road, Derry granted pursuant o The Licensing
- (NI} Order 1996 (licence number 387). '

‘Facility Agreements: the loan agreements dated {1) 16 December 2018
. between the Borrower and the Lender, (2_ 28 Oclober 2016 between the
- Borrower, the Lender and RDVC Limited and (3) 7 July 2016 between the
Borrower and others, the Lender and GODG Limited for the provision of the

loan faciliies secured by this deed.

~ Financial Collateral: shall have the meaning given to that expression in the |
- Financial Collatersl Regulations.

Financial Collateral Reguiations: the Financial Collateral Arrangemenis (No .~

2) Regulations 2003 (81 2003/3228).

~ Insurance Policy: each contract and policy of insurance effected or
~maintained by the Company from time to time in respect of ils assels or

business (including, without limitation, any insurances relating to the

- Properties or the Equipment).

Intellectusl Property: the Company's present and future patents, trade
- marks, service marks, trade names, designs, copyrights, inventions,



topographical or similar rights, confidential information and know-how and any
interest in any of ihese rights, whether or not registered, including all.

applications and rights fo apply for registration and all fees, royalties and .

other rights derived from, or incidental to, these rights.

 Investments: all present and future certificated stocks, shares, loan capital, -
. securities, bonds and investments (whether or not marketable) for the time
being owned {(al law or in equily) by the Company, including any:

{a) dividend, interest or other distribution paid or payable in relation to

any of the Invesimenis; and

(b)' - right, money, shares or property accruing, offered or issued at any B

~time in relation to any of the Invesimenis by way of redemption,

substitution, exchange, conversion, bonus, preference or otherwise,

- under option rights or otherwise,

. Liquiér Licence: each and every licence as renewed, amended, varied, -
. extended or supplemented from time o time now or hereafter held by the

- Company in relation to the Properties or any part thereof for the sale of spirits

- or intoxicating liquor whether for consumption on or off the premises.

“Properties: all freehold and leasehold properties (whether registered or
~ unregistered), now or in the fulure (and from time to time) owned by the
Company, or in which the Company holds an interest (including, but not
. limited to, the properties specified in Schedule 1), and Property msans anyof .~ -

them.

Recelver: a receiver, receiver and manager or administrative receiver of any

or all of the Secured Assats appointed by the Lender under clause 16,

Security Financial Collateral Arrangement: shall have the meaning given

Secured Assets: all the assets, property and undertaking for the time bsing

subject to the Security Interests created by, or pursuant to, this deed, but -
excluding the Excluded Liquor Licences which are expressly excluded from,
- and shall not form part of, the assels secured under this deed.

- 1o that expression in the Financial Collateral Regulations.

~ Security Interest: any morigage, charge {whether fixed or floating, legal or

equitable), pledge, lien, assignmeni by way of security or other security

interest securing any obligation of any person, or any other agreement or

- arvangement having a similar effect.

- Secured Liabilities: all present and fulure monies, obligations and liabilities

owed by the Company to the Lender, whether actual or contingent and

- whether owed jointly or severally, as principal or surety or in any other
“capacity, under or in connection with the Facility Agreement or this deed - o
{including, without limitation, those arising under clause 25.3(b)), together -

with all interest (including, without limitation, default interest) accruing in

respect of those monies or liabilities.
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 Security Period: the period starting on the date of this deed and ending on
-the date on which the Lender is satisfied that all the Secured Liabilities have _

- been unconditionally and irrevocably paid and discharged in full and no

' further Secured Liabilifies are capable of being outstanding.

Interpretation

©in this deed:

L my

. 0

@

@)
- - this deed, unless the context otherwise requires;

{e)

()

(k)

reference to a stalute, s@atu%éry pé’%oviséon' or suborﬂiﬁate legislation is

a reference to It as it is in force for the time being, taking account of -
- any amendment or re-enactment or extension and includes any
- former statute, statutory provision or subordinate legisiation which it

amends or re-enacis:

unless the context otherwise requires, a reference lo one gender -
- shall include a reference o the other genders;

- uniess the context otherwise requires, words in the singular include

the plural and in the plural include the singular;

a reference {o a clause or Schedule is to a clause of, or Schedule ig,

a reference to continuing in relation to an Event of Default means =
-an Event of Default which has not been remedied or waived;

‘a reference o this deed (or any provision of it) or any other.
- document shall be construed as a reference to this deed, that -
provision or that document as it is in force for the time being and as .
-~ amended in accordance with its terms or with the agreement of the -
_  relevant parties:

{g) .

- firm, company, corperalion, parinership, unincorporated body of .

a reference o & person shall include a reference to an individual,

persons, or any stale or any agency of any person;

a reference {o an amendment includes a novation, re-enactment,

supplement or variation (and amended shall be construed
. accordingly);

- a reference io assets includes present and future properties,

undertakings, revenues, rights and benefits of every description;

- a reference to an authorisation includes an approval, authorisation,
© consent, exemption, filing, licence, notarisation, registration and
. resolution;

a reference to a regulation includes any re‘g‘uiaﬁan, ‘ridle, official ~
- direclive, request or guideline (whether or not having the force of
law) of any governmental, inter-governmental or supranational body, .
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organisation;

(I} & reference to determines or determined means, unless the

conirary is indicated, a determination made at the discretion of the

parsan making it;

{m) a reference to the Company or the Lender shall include. its
' successors, permitied transferees and permitied assigns;

- {n} clause and schedule headings shall not affect the interpretation of
- this deed: and

Clawback - o

If the Lender consiﬁérs'that an amount paédf by the Company in'respact of the

- Securad Liabililies is capable of being avoided or otherwise set aside on the

- liquidation or administration of the Company or otherwise, then that amount

- shall not be considered io have been irrevocably paid for the purposes of this
deed. 3

14

Nature of security over real property

A reference in this deed to a charge or morigage of or over any Property

1.5

inchudss:

(a) all buildings and fixtures and fitings (including trace and tenant's .

fixtures and fitlings) that are situated on or form part of that Property .

al any time;

~{b) - the proceeds of the sale of any part of that Property and any other _' )
' -monies paid or payable in respect of or in connection with that

. Property;

{c} the benefit of ény’ covenants for title given;'cr entered into, by any . -
~predecessor in title of the Company in respect of that Property, and
any monies paid or payable in respect of those covenants; and

{d) all rights under any licence, agreemeni for sale or agreement for
- lease In respect of thal Property.

- Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act

16

‘Schedules

1898 1o enforce, or to enjoy the benefit of, any term of this deed.
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- in the body of this deed. Any reference to this deed includes the Schedules.

Covenant to pay

- The Company shall, on'demand bay io the Lender the Sebur@d Liabilities.

- Grant of security |

Legal mortgage -

As a continuing securiiy for the payment and discharge of iih'é Secured

- Liabilities, the Company as beneficial owner charges to the Lender, by way of S

first legal mortgage, each Property specifiad in Schedule 1.

Fixed charges _
{a) As a c’:antin‘uﬁng ‘security for the payment and discharge of the -
Secured Liabilities, the Company as beneficial owner charges to the =
 Lender by way of first fixed charge: '

{iy all Properties acquired by the Company in the future;

{ii} - all present and future interests of the Company not eﬁectivé}y _
morigaged or charged under the preceding provisions of this
- clause 3 in, or over, freehold or leasehold property;

B {ili) all present and future rights, licences, guarantees, rents,
deposits, conlracls, covenants and warranlies relating to each
" Property; '

(v} all licences, consents and authorisations  (statutory or
otherwise) held or reguired in connection with the Company's =
- business or the use of any Secured Asset, and all rights in
. connection with them: :

{(v) ~allits present and future goodwill; ~
- {vi) allits uncalled capital; |
(vii) all the Equipment;
(viil) * all the Intellectual P'rmpérty;' . _
(i) all the Book Debis; o
~(x}  allthe Investments;
' (xi) the Liquor Licence: and o B
'.  {xii} all monies from time o time s.tandinig' to {ﬁe credit of EIts: )
. accounts with any bank, financial institution or cther person L
{including each Designated Account).
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. Liabilitles, the Company as beneficial owner hereby demises and |
assigns unto the Lender so much of the Property as is unregistered

land to hold so much thereof as are frechold unto the Lender for the - |

fterm of ten thousand vears from the dale hereof without
impeachment of waste and as {o so much thereof as are leasshold
- unto the Lender for the residue as residues of the term as respective

terms of years for which the same are held less the last three days of |

such term or of each such term or of each such terms impeachment
" of waste, '

e}  The Company shall stand possessed of the reversion immediately '.
expeciant upon the term of years hereby granted in any part of the

“legally morigaged properly morigaged by clause 3.2 (b} in trust for ..~

the Lender and o assign convey or dispose of the same as the
-Lender may direct (subject to the proviso for redemptlion herein

contained) and the Lender may at any time during the continuance of

the securily hereby crealed remove any Company or any other
person, persons or body corporate from being a trustee of the trust
declared by this clause and/or the removal of any Company or such
" other person, persons or body corporate appoint a new frustee or
trustees in his, their or its place.

- .{d} - The Company hereby attorns tenant to the Lender of any part of the
' - jegally mortgaged properly morigaged by subclause 3.2(b) at the

yearly reni of five pence {if demanded} provided always that the -

Lender may at any time without notice to the Company determine the

. tenancy hereby created and enier upon such morigaged property but =~
so that neither the receipt of said rent nor the said tenancy shall - -

- render the Lender liable to account fo any person as morigages in
. pOSSession,

“Assignment

As a continuing secéjrity for the payment and discharge of the Secured o

 Liabiliies, the Company as beneficial owner assigns to the Lender absolutely,
. subject to a proviso for reassignment on irrevocable discharge in full of the

Secured Liabilities all its rights in each Insurance Policy, including all claims,

- the proceeds of all claims and all returns of premium in connection with each
- Insurance Policy.

34

Floating charge .

As a continuing sééurity. for the payment 'and'dischafgé of the Secured -
. Liabilities, the Company as beneficial owner charges to the Lender, by way of

o ~ first floating charge, all the undertaking, property, assets and rights of the



............

- pursuant to clause 3.1 to clause 3.3 inclusive.

35

Qualifying floating charge

- Paragraph 15 of Schedule B1 to the Insoivency (Northern ireland) Order 1989

36

applies to the floating charge created by clause 3.4.

 Autematic crystaliisation of floating charge '_

~ The floating charge created by clause 3.4 shall automatically and immediately
{without notice) be converled into a fixed charge over the assels subject o

37

that floating charge i
{a) the Company:

) (i) creates, or atiempts fo create, without the “prior writteni -
- consent of the Lender, a Security Interest or a trust in favour

- of ancther person over all or any part of the Secured Assets L

{(except as expressly permitted by the terms of this deed or
- the Facility Agreement); or

(i) - disposes, or attempls to dispeselcﬁ'aii or any part of the -'

. Secured Assels {other than Secured Asseis that are only

- subject to the floating charge while it remains uncrystallised),

(b} any person levies {or attempls to levy) any distress, attachment,
- execution or other process against all or any part of the Secured

" Assels; or
{¢) a resolution is passed or an order is made for the winding-up,
_ dissolution, administration or re-organisation of the Company.

Gryﬁa&ii%ﬂeﬂ of floating charge by notice

" The Lender may, in its sole discretion, by written notice fo the Company,
- convert the floating charge created under this deed info a fixed charge as

iR

. 3.8

regards any part of the Secured Assels specified by the Lender in that notice

Assets acquired after any floating charge has crystallised

. Any asset acquired by the Company after any crystallisation of the floating
. charge created under this deed that, bul for that crystallisation, would be

subject to a floating charge under this deed, shall (unless the Lender confirms

- otherwise to the Company in writing) be charged to the Lender by way of first
- fixed charge.
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: 5.3

54

4%

“Liability of the Company

Liability not discharged

The Company's liability under this déed in respect of any of the Sieéuréd_ '

" Liabilities shall not be discharged, prejudiced or affected by

(a) any security, guaraniee, indemnity, remedy or other right held by, or | B
available to, the Lender that is, or becomes, wholly or partially illegal,

~void or unenforceable on any ground;

(b} " the Lender renewlng, determining, varving or increasing any facility
' or other transaction in any manner or concurring in, accepling or
varying any compromise, arrangement or settlement, or omitting to

claim or enforce payment from any other person; or

. {¢) - any other act or omission that, but for this clause 4.1, might have
 discharged, or otherwise prejudiced or affected, the liability of the

- Company.

Immediate recourse

- The Company waives aﬁy right it may have to require the Lender to enforce
.. any security or other right, or claim any payment from, or otherwise proceed _

against, any other person before enforcing this deed against the Company.

Representations and warranties

Representations and warranties

The Company makes the reprasentatians'and warranties set out in this

clause 5, o the Lender.

Ownership of Secured Assets

" The Company is the legal and beneficial owner of the Secured Assels. i
" No Security Interests

' The Secured Assets are free from any Security Interest other than the
. Security Interests created by this deed.

No adverse claims

w0
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The Company has not received, or acknowledged notice of, any adverse
~ claim by any person in respect of the Secured Assels or any interest in them.

Mo adverse covenants

There are no covenanis; agresments, reservations, conditions, inierests,

“rights or other matiers whatsoever that materially and adversely affect the

- 5.6

Secured Assets.

" No breach of laws |

) .' There is rio breach of any !aw"ér?eguiaﬁen'éhat materially and adversely
affects the Secured Assels.

BT

Mo interference in enjoyment .

No facility necessary for the enjoyment ahd use of the Secured Assets is

 subject to terms entitling any person 1o terminate or curtail its use.

58

59

No overriding interests

"Nothing has arisen, has been created or is subsisting, that would be an'

overriding interest in any Property.

- Avoidance of security

No Security Inferest exprassed lo be created under this deed is liable io be

- avoided, or otherwise set aside, on the liquidation or administration of the

540

Company or ctherwise.

No prohibitions or breaches

- There is no prohibition on aséégnmeni in any insurance Pé’!icy and the eﬁsfy

into this deed by the Company does not, and will not, constitute a breach of
any insurance Policy or any other agreement or instrument binding on the

| . Company or its asseis.

B

Environmental compliance -

‘The Company has, at all Eiméé, complied in all material resbecté’ with alj

' applicable Environmental Law.

_H-'-.



This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Company, and is and will continue 10 he

. effective security over all and every pari of the Secured Asssts in accordance
“with its ferms.

5.43  Liquor Licence

 Any Liquor Licence is valid and subsisting. o

'5.14  Times for making representations and warranties

The repz'esentatiens and warranties in set out in clause 5.2 to cilauses.is are
made by the Company on the date of this deed.

6. GENERAL COVENANTS

6.1 Negative pledge and disposal rastrictions

 The Company shall ot at any time, except with the prior written consent of
- the Lender:

" (&) creats, purport fo create of permii to subsist any Sa%curét-g' Intereston, -
R or in relation to, any Secured Asset other than any Security Interest
- created by this deed:; '

(b} sell, assign, transfer, part with possession of, or otherwise dispose of
' - in any manner {or purport to do so), all or any part of, or any interest
~in, the Secured Assets (except, as permitted by the Facility
 Agreement); or

(¢} create or grant (or purport to create or grant) any interest in’ the
Secured Assets in favour of a third party.

6.2 - Preservation of Secured Assets -

The Company shall not do, or permit to be done, any act or thing that would

~or might depreciate, jeopardise or otherwise prejudice the security held by the
Lender, or materially diminish the value of any of the Secured Assets or the
effectiveness of the security created by this deed.

12
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{a) The Company shall not, without the Lender’s ';,:rior'\'afriiten' consent, -
- uge or permit the Secured Assets to be used in any way confrary to
law. '

~ (b} The Company shall:

(i) comply with the requiremenis of any law and regulation
- relating to or affecting the Secured Assais or the use of it or -

_any part of them;

(i} obtain, and promptly renew from time to time, and comply
- with the terms of all authorisations that are required in
connection with the Secured Assets or their use or that are
necessary lo preserve, mainiain or renew any Secured Assel;
and

- (ili)  promptly effect any mainténance, modifications, alterations or -

repairs that are required by any law or regulation to be -

- effected on or in connection with the Secured Assets.
6.4  MNotice of mésréprasentaﬁmn and breaches = .

- The Company shall, promptly on becoming aware of any of the same, give -
- the Lender notice in writing of:

- {a} anyrepresentiation or Warfaniy set out in this deed that is incorrect or
' - misleading in any materlal respect when made or deemed to be
repeatad; and

. {b) -any breach of any covenant set out in this deed.
6.5 . Title documents

The Company shall, on the execution of !hi@éeed'(oﬁr, if tater, the date of
acquisition of the relevant Secured Asset), deposit with the Lender and the -
- Lender shall, for the duration of this deed be enitled to hold:

(@) all deeds and documenis of title relating to the Secured Assets that
are in the possession or control of the Company (and if these are not
~within the possession or control of the Company, the Company
. underiakes o cbtain possession of all these deesds and documents

of title};

(b} the Liquor Licence; _ o _
(c)  all Insurance Policies and any other insurance policies relating to any
of the Secured Assets that the Company is entiled to possess;

. (d)'_ aill deeds and documents of title (if any) relating to the Book Debls as
- the Lender may specify from time to time; and

13



- gither a director of the Company or by the Company's solicitors.

8.6 o Insurance _ |
(&} The Cam'pany shall insure and keep Insured (or whers, in the case of _
. any leasehold property, insurance is the responsibility of the landlord
under the terms of the lease, either procure that the landlord insures

- and keeps insured or, if and to the extent that the landlord does not
do so, itseif insure and keep insured) the Secured Assels against:

{iy loss or damage by fire or terrorist acts;

| (i) other risks, perils and contingencles that would be insured -
against by reasonably prudent persons carrying on the same
class of business as the Company; and

(i) . any other risk, perils and contingencies as the Lender may
' - reasonably require.

. A’ny such insurance must be with an insurance company or underwriters, and
. on such terms, as are reasonably acceptable to the Lender, and must be for
- not less than the replacement value of the Secured Assels.

- (B} The Company shall, if requested by the Lender, produce io the
o ~ Lender the policy, certificate or cover note relating to the insurance
- required by clause 6.6(a) {or where, in the case of any leasshold
oroperty, that insurance is effected by the landlord, such evidence of .
insurance as the Company is entitled to obtain from the landiord

" under the terms of the relevant lease).

" {c) The Company shall, if requested by the Lender, procure that a note
' of the Lender's interest is endorsed upon each insurance policy
- maintained by it or any person on iis behalf in accordance with
- clause 6.6{(a) and that the terms of each insurance policy requirs the
insurer not to invalidate the policy as against the Lender by reason of
the act or default of any other joint or named insured and not to
- cancel it withou! giving at least 30 days' prior writien notice {o the
. Lender.

‘6.7  Insurance premiums .

= The Company shall:

(a) promptly pay all premiums in respect of each insurance ;:)oiiﬁy'___"
maintained by it in accordance with clause 6.6(a) and do all other
. things necessary io keep thal policy in full force and effect; and ;

_ (b} . {if the Lender so requires) produce to, or deposit with, the Lenderthe |
~ receipts for all premiums and other paymenis necessary for effecting

14



- with clause 8.6(a).

- 6.8 No invalidation of insurance

‘The Company shall not do or omit to do, or permit to be done or amitied, any :
“act or thing that may Invalidate or otherwise prejudice any insurance policy
~ maintained by it in accordance with clause 6.6{a}.

6.9  Proceeds of insurance policies

Al monies received or receivable by the Company under any insurance policy -
‘maintained by it in accordance with clause 6.6(a) (including all monies
received or receivable by it under any Insurance Policy) at any time (whether
or not the security constituted by this deed has become enforceable) shall:

{a) immedialely be paid (o the Lender;

~(b) " if they are not paid dirsctly to the Lender by the insurers, be held by
- the Company as trustes of the same for the benefil of the Lender
{and the Company shall account for them to the Lender); and

" {c} =t the oplion of the Lender, be applied in making good or recouping
- expenditure in respect of the loss or damage for which those monles
are received or in, or towards, discharge or reduction of the Secured .
~ Liabilities.

6.10 Notices to be given by the Company .

The Company shall immediately on the execution of this dead {af, if later, the o |
B ~date of acquisition of the relevant Secured Asset):

(a) give notice to each insurer that it has assigned its rights and interest
~in and under each Insurance Policy under clause 3.3 and procure
- that each addresses of any such notice promptly provides within five
Business Days to the Lender an acknowledgement of the notice of
. the Lender's interest; and

(b} give notice to any bank, financial institution or other person
. {excluding the Lender) with whom it has an account that it has
charged to the Lender its righis and interests under that account
- under clause 3.2{a)(xil) and procure that each addressee of any such
notice promptly provides within five Business Days o the Lenderan
acknowledgement of the notice of the Lender's interest, -

641 Information



642

643

" The Company waives any present or future right of set-off it may have in
- respect of the Secured Liabiiities (including sums payable by the Company =~

@_ _

{c}

‘The Company shall: - | | -
‘aive the Lender such information concerning the location, condition, _
. use and operation of the Secured Assels as the Lender may require;

()

permit any persons designated by the Lender and any Receiver to

~enter on its premises and inspect and examine any Secured Asset,
‘and the records relating lo that Secured Assel, ai all reasonable
times and on reasonable prior notice; and

-promptly notify the Lender in writing of any aatéaﬂ; claim or demand -~
made by or against it in connection with any Secured Asset or of any -

E fact, matter or circumstance which may, with the passage of time,

give rise to such an action, claim or demand, together with, in each .

case, the Company's proposals for settling, liquidating, compounding

or contesting any such action, claim or demand and shall, subject to |

the Lenders prior approval, implement those proposals at its own
expense.

?ayﬁieni of cutgoings

" The Company shall promptly pay all taxes, fees, licence duties, registration |
-charges, insurance premiums and other outgoings in respect of the Secured

Assets and, on demand, produce evidence of payment to the Lender.

- Company's walver of set-off

 under this deed).

. The Company shall keep all buildings and all fidtures on each Properly in o

Property covenants

Maintenance

- good and substantial repair and condition.

12

~ Preservation of Property, fixtures and Equigmem .

The Company shall not, without the prior written consent of the Lender:

(a)

oy

pull down or remove the whole, or any part of, any building farméhg -

part of any Property or permit the same to ocour,

make or permit any material alteralions to any Properly, or sever or

remove, or permit {o be severed or removed, any of its fixtures; or

16



~ belonging to, or in use by, the Company on any Property {except to -
- effect necessary repairs or replace them with new or improved
models or substitutes).

- 7.3 ‘Conduct of business on Properties

" The Company shall carry on its trade and business on those parts (if any) of

the Properties as are used for the purposes of trade or business in

accordance with the standards of good management from time o time current
~ in that trade or business.

g .?.4 " Planning information -~

The Company shall: -

{a)

give full particulars to the Lender of any notice, order, direction,
. designation, resolution or proposal given or made by any planning .

authority or other public body or authority {Planning Notice) that

' specifically applies to any Properly, or to the locality in which i is
- situated, within seven days after becoming aware of the relevant

| ~Planning Notice; and

(b}' :

(if the Lender so requires) immediately, and at the cost of the
- Company, take all reasonable and necessary steps to comply with .~

~ any Planning Notice, and make, or join with the Lender in making,

any objections or reprasertations in respect of that Planning Notice

. that the Lender may desire.

7.5 Compliance with covenants and payment of rent

“The Company shall:

(a)

R

(9

observe and perform all covenants, stipulations arid conditions to _
which each Property, or the use of it, is or may be subjected, and (if =
~ the Lender so requires) produce evidence sufficient to satisfy the
-Lender that those covenants, stipulations and conditions have been -

- observed and performed;

diligently enforce all covenants, stipulations and conditions beneﬁgiﬂg'

each Property and shall not {and shall not agree to) waive release or
vary any of the same; and

(without prejudice to the generality of the foregoing) where a -
Froperty, or part of it, is held under a lease, duly and punctually pay

17



all renis due from time to iime,' and ;éerferm'and cbserve all the
. tenant's covenants and conditions.

7.6 Payment of rent and outgoings

The Company shail: _ o _
. {a} where a Property, or 'piaﬂ of it, is held under a lease, duly and
' - punciually pay ali renis due from time to time; and

- {b) - pay {or procure payment of the same) when dus all chargés, rales, -
taxes, duties, assessmenis and other outgeings relating to or.
" imposed on each Property or on its ocoupier. '

7.7 Maintenance of interests in Properties -

. The Company shali not, without the prior written consent of the Lender:

{a) grant, or agree {0 grant, any licence or lenancy affecting the whole or
any part of any Properly, or exercise, or agree to exercise, the
statutory powers of leasing or of accepling surrenders under section

18 of Conveyancing Act or seclion 3 of the Conveyancing and Law of

Property Act 1911,

' (b} - in any other way dispose of, surrender or create, or agree to dispose

of surrender or create, any legal or equitable estale or inferest in the :_ o

~ whole or any part of any Property.
78 Régiétmtien restrictions

If the title to any Property is not ?egiséered at the Land Regis&yg the Gampany-

shall procure that no person (other than itself) shall be registered under the

Land Registration Act (Northern Ireland) 1970 as the registered owner of sl
or any part of any Property without the prior writien consent of the Lender,
- The Company shall be liable for the cosls and expenses of the Lender in
- lodging cautions against the registration of the litle to the whole or any pari of
- any Property from time to time.

7.8 Development restrictions
~ The Company shail not, without the prior written consent of the Lender:
{a) make or, insofar as il is able, permit others o make any appiécfaﬁo%n

© for planning permission or development consent in respect of the
. Property; or

RE



~{b) carry out, or permit, or suffer to be carried out on a'r'ey Pmperﬁy'any'- '
- development as defined in the Planning (Northern ireland) Order

1881 as amended by the Planning Act (Northern Ireland) 2011, or |
 change or permit or suffer fo be changed the use of any Property. '

| 7.10  Environment |

 The Company shall: _ . |
(a) comply with all the requirsments of Environmental Law both in' the
- conduct of its general business and in the management, possession
. or ocoupation of each Property; and

) {Eb')' ' obtain and comply with all authorisations, permits and other types of
licences necessary under Environmental Law,

I_ 7.11  Ho restrictive obligations S
The Company shall not, without the prior written cohsem of thé Leﬁder, enter
into any onerous or restrictive obligations affecting the whole or any part of -

. any Properly, or create or permit lo arise any overriding interest, easement or .
- right whatever in or over the whole or any part of any Property.

742 Proprietary rights

- The Company shall procure that no person shall become entitied to assert - .

~ any proprietary or other like right or interest over the whole or any part of any
Property without the prior writlen consent of the Lender. '

7.3 Inspaction
" The Company shall permit the Lénc!en any 'Recéiver and any ‘person |

~appointed by either of them to enter on and inspect any Property on
reasonable prior notice. ' . B

744 Property information
" The Company shali inform the Lender promptly of any acquisition.by the

- Company of, or contract made by the Company to acquire, any freehold, _
- leasehold or other interest in any property.

745 VAT option to tax
The Company shall not, without the préo.r written consent of the Lender:
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8

(8} exercise any VAT option fo tax in relation to any Properly; or

(b} - revcke any VAT option {o tax exercised, and disclosed io the L@ﬂdef, :

hefore the date of this deed.

7.8 : Registration at the Land Registry

' The Company consents to an application being made by the Lender to the
‘Land Registrar for the following inhibition o be registered against the

Company's litle {0 each Property;

“No disposition of the registered esiate by the registered owner of the o
- registered estate or by the owner of any registered charge, not being a -

- ~ charge registered before the eniry of this restriction is to be regisiered without

- a written consent signed by the owner for the time being of the charge dated
- [DATE] in favour of Oak Crescent Company Limited”.

INVESTMENTS COVENANTS -

Deposit of title documents

{(2) The Company shaii:

(i}

L {ﬁ)_._

(b} At thé request of the Lender the Company shall immediately deposit | o g

on the execution of this deed, deposit with the Lender all
stock or share cerificates and other documents of titie or

- evidence of ownership relating fo any Investments owned by

the Company at that ime; and

on the purchase or acquisition by it of Investments after the -

~date of this dsed, deposit with the Lender all siock or share
- carlificates and other documenis of tille or evidence of

ownership relating to those Investments.,

“with the Lender

(i)

R/ |
: - executed by or on behalf of the Company} that the Lender .

- any purchaser or transferee, to be registered as the owner of,
- or otherwise obtain a legal litle to, or to perfect its security .~

all stock transfers forms relating to the relevant investments .

duly completed and execuled by or on behalf of the .
Company, bul with the name of the transferes, the
consideration and the date left blank; and '

any other documents {in each case duly completed and

may request in order to enable it or any of its nominees, or

~ interest in any of the relevant invesiments,



Company, complele and present those slock transfer forms and

other documents o the issuer of the Investments for registration.

82  Nominations .

(@

(b)

The Company shall terminate with immediate effect all nominations it

may have made {including, without limitation, any nomination made

under section 145 or section 146 of the Companies Act 2008) in -
respect of any Investments and, pending that termination, procure )

- that any person so nominated:

(i) does not exercise any rights in respect of any Investments
without the prior written approval of the Lender; and '

(ii)  immediately on receipt by it, forward to the Lender alf
- communications or other information received by it in respect -
- of any Investments for which it has been so nominated.

‘The Company shall not, during the Securily Period, exercise any’
- rights {including, without limitation, any rights under sections 145 and
148 of the Companies Act 2008) to nominate any person In respect
- of any of the Investmenis.

8.3  Additional registration obligations

I The Company shall: -

(&)

obtain all consents, waivers, approvals and permissions that are

- necessary, under the arlicles of associalion of any issuer that is not a
. public company or otherwise, for the transfer of the Investments to
the Lender or its nominee, or to & purchaser on enforcement of this

- dead: and

by

(a)

‘procure the amendment of the share transfer provisions {including, |
~ but not limited to, deletion of any pre-emption provisions) of the
~ articles of association of each issuer that is not a public company in -~

any manner that the Lender may require in order to permil such a
transfer.

B84 | Dividends and voting rights before enforcement o

Before the security constitluted by this deed becomes enfémaabie,
the Company may retain and apply for its own use all dividends,

Cinterest and other monies paid or payable in respect of the
- Investments and, If any are paid or payable o the Lender or any of -
its nominees, the Lender will hold all those dividends, interest and

other monies received by it for the Company and will pay them to the

~ Company promptly on request; and

21
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(b} Before the security constituted by this deed becomes enforceable,
" the Company may exercise all voting and other rights and powers in _
respect of the Investments or, if any of the same are exercisable by

- the Lender of any of iis nominees, o direct in writing the exercise of .
- those voting and other rights and powers provided that: '

= {iy it shall not do so in any way that would breach any provision | _
- of this deed or for any purpose inconsisient with this deed; o ;
~and

(i) the exercise of, or the failure to exercise, those voting rights
or other rights and powers would not, In the Lender's opinion,
have an adverse effect on the value of the invesimenis or
- - otherwise prejudice the Lender's security under this deed.

(c)  The Company shall indemnify the Lender against any loss or liability -
incurred by the Lender {or its nominee) as a consequence of the
Lender {or its nominee) acting in raspect of the Investments af the
- direction of the Company.

~{d). The Lender shall not, by exercising or not exercising any voting -
' rights or otherwise, be construed as permilling or agreeing to any
- variation or other change in the rights aftaching to or conferred by
any of the Investments that the Lender considers prejudicial to, or
- impairing the value of, the security created by this deed.

o 8,5  Dividends and voting rights after enforcement

. After the security constituted by this deed has become enforceable:

(8 all dividends and other distributions paid in respect of the
investments and received by the Company shall be held by the
Company on frust for the Lender and immediately paid inlo 2
- Designated Account or, if received by the Lender, shall be retained
by the Lender; and

- {b) &ll voling and other rights and powers altaching to the Investments
N - shall be exercised by, or at the direclion of, the Lender and the _
. Company shall, and shall procure that its nominees shall, comply
. with any directions the Lender may give, in its absolute discration,
. concermning the exercise of those rights and powers.

| 88 Calls on Investments

 The Company shall promptly pay all calls, instaiments and other payments
~ that may be or become due and payable in respect of all or any of the
Investmenis. The Company acknowledges that the Lender shall not be under
~ any liability in respect of any such calls, instalments or other payments.

oy



8.7

8.8

88

8.1

No alteration of constitutional documents of . rights attaching to

Investments

(@)

(b)

- The Company shall not, withouit the ‘prior written’ consent of the Lender,
' ~ amend, or agres {o the amendment of.

the memorandum or arlicles of association, or . any other
constitutional documents, of any issuer that is not a public company;

ar

the rights or liabllities attaching to any of the Investments.

- Preservation of investments

The Company shall ensure (as far as it is able to by the exercise of all voting -
rights, powers of control and other means available to it) that any issuer that

(a)

(b) o |

" refuse to register any transfer of any of its Investments that may be
lodged for regisiration by, or on behalf of, the Lender or the
Company in accordance with this deed. '

@

~is not a public company shall not:

consclidate or subdivide any of ils Investments, or reduce or re- .

organise its share capital in any way;

issue any new shares or stock; or

Investments information
" The Company shall, promptly following receipt, send to the Lender copies of o

. any notice, circular, report, accounts and any other document received by it
~ ihat relates (o the Investments.

' Equ%gmenﬁmvenants

- Maintenance of Equipment

 The Company shall:

maintain the Equipment in good and serviceable condition {except for

- expected fair wear and tear) in compliance with all relevant manusls,

- handbooks, manufacturer's instructions and recommendations and

(b}

mainienance or servicing schedules;

“at its own expense, renew and replace any parts of the Equ’ip'mem"
~when they become obsolete, worn out or damaged with parts of a
.- similar quality and of equal or greater value; and

23



82

10,

(a)

-.'_‘%‘i;

TR

. The Company shall:

" {e) not permit any Equipment o be:

(i) used or handled other than by properly qualified and trained -
persons: or

(Ei) overioaded or used - for any purpose for which it is not
- designed or reasonably suilable,

Payment of Equipment taxes

" The Company shall promptly pay ali taxes, fees, licence duties, registration

charges, insurance premiums and other oulgoings in respect of the

- Equipment and, on demand, produce evidence of such payment to the

Lender.

Liquor Licence

- If the Secured Assets or any part thereof comprises licensed prémiSas (as defined in
- Article 2 of the Licensing {Northern Ireland) Order 1996) the Company:

Will take all such steps as may be necessary or desirable in rélation to.
~carrying on the business of the selling of inloxicating liquor {(as defined in -
~Article 2 of The Licensing (Morthern Ireland) Order 1986) on such licensed
-premises and for keeping open such licensed premises as fully licensed
- premises within the terms of the Licensing (Northern Ireland) Order 1996 and
-shall, if and when required by the Lender, obtain a transfer or transfers of the

. said licences alttached thereto or any of them to the Lender or fo any person

nominated by the Lender and for the purposes of this clause, the Company

- hersby irrevocably appoints the Lender {through such officers as it may_."

- nominate) fo be the atiorney of the Company to apply for and to oblain from

time o time, renewals of such licences and to sign all property notices and -
“other documents and to do &l necessary acts for assigning or transferring
. such licences to the Lender or as the Lender may in its absolule discretion
otherwise require and the Company hereby covenants with the Lender to ..

- confirm whalever the Lender may do or purport to do under the power of -

. attorney herein contained; and

~Preserve, maintain and renew as and when necessary intoxicating liquor

licences, permissions and other rights required in order to allow the Company

-to carry on its business at the Property.

Book Debts covenants

Healising Book Debts



(a) = as an agent for the Lender, collect in and realise all Book Debts, pay
- the proceeds inlo a Designated Account immediately on receipt and

pending that payment hold those proceeds in trust for the Lender
"~ and '

E {h}'_ -not, without the prior wiitten consent of the Lender, withdraw any
- amounts standing to the credit of any Designated Account: and

{c} if called on o do so by the Lender, exacule a legal assignment of the

' - Book Debis to the Lender on such terms as the Lender may require
and give notice of that assignment lo the debtors from whom the

Book Debis are due, owing or incurred.

112 Preservation of Book Debts
‘The Company shall not (except as pfevided by ciause' 11.1 or with iha'priér
- written consent of the Lender) releass, exchange, compound, set-off, grant

time or indulgence in respect of, or In any other manner deal with, all or any of _
" the Book Debis.

12, intellectual Property covenants

12.1 Preservation of rights

" The Company shall take all necessary action o safeguard and maintain
present and future rights in, or relating to, the Intellectual Property including
- {without limitation) by observing all covenants and stipulations relating to
those righls, and by paying all applicable renawal fees, licence fees and other -
- outgoings.

122 Registration of Intellectual Property

The Company shall use all reasonable sfforis to register applications for the |
. registration of any Intellectual Properly, and shall keep the Lender informed of
- all matters relating to each such registration.

12.3 - Maintenance of Intellectual Property

- The Company shall not permit any Inteflectual Property to bei.éb&!‘édanedg o
cancelled or (o lapse.

13.  Powers of the Lender

131 Powertoremedy = .
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434

(@) The Lender shall be entitied (but shall not be obliged) to remedy, at -
any lime, a breach by the Company of any of its obligations .

© eontained in this deed.

(b} The Company irrevocably authorises the Lender and its agents to do

- all things that are necessary or desirable for the purpose described R

- at clause 13.1(a).

-~ {c}  Any monies expended by the Lender in remedying a breach by the
' -Company of its obligations contained in this deed shall be
- reimbursed by the Company to the Lender on a full indemnity basis

- and shall carry interest in accordance with clause 20.1.

Exercise of rights

The rights of the Lender under clause 13.1 are without prejudice to any other |
- rights of the Lender under this deed. The exercise of any rights of the Lender -
-under this deed shall not make the Lender liable to account as a mortgagee in

possession.

Power to disposé of chattels _ _ _ |

(a) Al any time after the security constituted by this deed has become

- enforceable, the Lender or any Receiver may, as agent for the
Company, dispose of any chattels or produce found on any Property.

(b)  Without prejudice to any obligation to account for the proceeds of
any disposal made under clause 13.3(g), the Company shall
indemnify the Lender and any Receiver against any liability arising -

~ from any disposal made under clause 13.3(a).

L.ender has Recelver's powers

" To the extent permitted by law, any right, power or discretion conferred by this
 deed on a Receiver may, after the security constituted by this deed has

become enforceable, be exercised by the Lender in relation to any of the

Secured Assefs whether or not it has taken possession of any Secured - |

Assels and without first appointing a Receiver or notwithstanding the

. appointment of a Receiver.

135

Conversion of currency .

{a) For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies recsived, recovered -
or realised by it under this deed (including the proceeds of any
previous conversion under this clause 13.8) from their existing



o that the Lender may think fit.

_ {b}' .

_ o

Any such conversion shali be effected at Bank of England then
prevailing spot selling rate of exchange for such other cumency
against the exisiing currency.

Each reference in this clause 13510 a surreﬂéy extends to funds of
- that currency and, for the avoidance of doubl, funds of one currency

. may be converted info different funds of the same currency.

13,6 inﬁuigence

" The Lender may, at iis discretion, grant time or other indulgence, or make any
. other arrangement, variation or release with any person not belng a party to
~ this deed (whether or not any such person is jointly liable with the Company) .

- In respect of any of the Secured Liabilities, or of any other security for them B

- without prejudice either to this deed or to the liability of the Company for the
Secured Liabilities.

. 137  Appointment of an Administrator -

(a)

- Paragraph 15 of Schedule B1 of the insolvency {Northern ireland)

The Lender may, without notice to the Company, appoint any one or R

more persons (0 be an Administrator of the Company pursuant to

L Order 1989 if the security constituted by this deed becomes
~ enforceable.

()

©

Any appointment under this clause 13.7 shall:

(i} be in wrting signed by a duly authorised aégnaiéry of the -
- Lender; and

_ (ii}' - take effect, in accordance with paragraph 20 of Schedule B1

- of the Insolvency (Northern freland) Order 13889.

The Lender may apply to the court for an order removing an o
Administrator from office and may by notice in writing in accordance
with this clause 13.7 appoint a2 replacement for any Administrator

who has died, resigned, been removed or who has vacated office -

- upon ceasing to be gualified.

SEV I Wheﬁ security becomss enforceable

14.1 . Security becomes enforceable on Event of Default
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5.4

452

- extended so as lo authorise the Lender and any Receiver, at any time afler o
the security constituled by this deed has become enforceable, whether in its
-~ own name or in that of the Company, 1o

" The security constituted by this deed shall be immediately enforceable if, an
Event of Default ococurs,

Dizcretion

After the security constitufed by this deed has become enforceabls, the
‘Lender may, in its absolute discretion, enforce all or any part of that security .
~ at the times, in the manner and on the terms it thinks fit, and take possession
- of and hold or dispose of all or any part of the Secured Asseis.

‘Enforcement of security

Enforcement powers

(a) The power of sale and other powers conferred by secﬁén 19 of the
- Conveyancing Act (as varied or extended by this deed) shall, as

. between the Lender and a purchaser from the Lender, arise cnand

be exercisable at any fime afier the execution of this deed, but the

Lender shall not exercise such power of sale or other powers until
. the security constituted by this deed has become enforceable under .~

- clause 14.1.

' {b} Section 20 of the Cché@eyancéﬁg Act does niot apply to the éecurity |
 constituted by this deed,

Extension of statutory powers of Saaising' '-

The statutory powers of leasing and accepting surrendéss' confarred on

morigagees under the Convevancing Act and by any other siatute are -

{8} grant a lease or agreement o lease;

{b}  accept surrenders of leases; or

(c)  grant any option of the whole or any part of the Secured Assets with

whatever rights relating to other parts of i,

whether or not at a premium and containing such ceveinfanis' on the part bf the :
Company, and on such terms and conditions (including the payment of
money (o a lessee or tenani on a surrender) as the Lender or Recelver thinks

 fit without the need to comply with any of the restrictions imposed by section3
- of the Conveyancing and Law of Property Act 1811, and section 18 of the .

- Conveyancing Act.
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(a) Atany time after the Lender has demanded payment of the Secured

Liabilities or if the Company defaulls in the performance of its

~ obligations under this deed or the Facility Agresment, the Company
will allow the Lender or its Receiver, without further notice or.

~ demand, immediately to exercise all its rights, powers and remedies
in particular {and without limitation) to take possession of any

- Secured Asset and for that purpose o enter on any premises where ' C
& Secured Assel is situated {or where the Lender or a Receiver -

reasonably believes a Secured Asset to be situated) without incurring
- any liability to the Company for, or by any reason of, that entry.

- {b) Atall times, the Company must use its best endeavours o allow the

 Lender or its Receiver access to any premises for the purpose of '
~ clause 15.3{(a) (including obtaining any necessary consenis or

permits of other persons) and ensure that its employees and officers -

 do the same.

'PriorSem?ity interests

At any time after the security comstitited by this deed has become
enforceable, or after any powers conferred by any Security Interest having

. prigrity to this deed shall have become sxercisable, the Lender may:

{a} redeem that or any other prior Security interest;
B {:) procure the transfer of that Securily Inlerest 1o it; and

- {c)  settle and pass any account of the holder of any. é;:arit}r'- Security
' interest,

 Any accounts so settied and passed shail be, in the absence of any manifest
- error, conclusive and binding on the Company. All monies paid by the Lender
o an encumbrancer in setllement of any of those accounts shafl, as from its
 payment by the Lender, be due from the Company to the Lender on current -
- account and shall bear interest at the default rate specified in the Facility

Agreement and be secured as part of the Secured Lisbilities.

‘Protection of third parties

: No purchaser, morigagee or cther peg’mn deating with the 'Lenide'r;' any

Receiver or Delegate shall be concerned to enquire:

(a} whether any of the Secured Liabilities have become due or payable,
- or remain unpaid or undischarged; '

- {b) . whether any power the Lender, a Receiver or Delegate is purporting -
' to exercise has become exercisable or is properly exarcisable; or
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(c)  how any monsy paid fo the Lender, any Recaiver or any Delegate is L |
- o be applied.

156 Privileges
Each Receiver and the Lender is entitled to all the rights, powers, privileges

- and immunities conferred by the Conveyancing Act on mortgagees and -
receivers. -

157  No liability as rﬁofrtgagee in possession

. Neither the Lender, any Receiver, any Delegate nor any Administrator shall -
- be liable to account as morigagee in possession in respect of all or any of the

Secured Assels, nor shall any of them be liable for any loss on realisation of,

~or for any neglect or default of any nature In connection with, all or any of the
- Secured Assets for which a morigagee in possession might be liable as such.

158 Conclusive discharge to purchasers

' The receipt of the Lender or any Recsiver or Delegate shall be a conclisive
- -discharge o a purchaser and, in making any sale or other disposal of any of
. the Secured Asseis or in making anv acquisition in the exercise of their
~ respeclive powers, the Lender, every Receiver and Delegate may do so for
- any consideration, in any manner and on any terms that it or he thinks fit.

159 '.Right of appropriation
| (a) To the extent that: | | e
| {iy the Secured Aséeté constitute Financial Collateral; and o
(i) this deed and the obligations of the Company under it
- constitute a Security Financial Collateral Arrangement,

'_-_'the' Lender shall have the right, at any time after the security
- constituted by this deed has become enforceable, to appropriate all
~or any of those Secured Assets in or towards the payment or
_ discharge of the Secured Liabilities in any order that the Lender may,
irt its absolute discretion, determine.

(b} The value of any Secured Assels appropriated in accordance with
' - this clause shall be the price of those Secured Assets at the time the
- right of appropriation is exercised as listed on any recognised market
- index, or determined by any other method that the Lender may select
- (including independent valuation),
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(c) = The Cmmpany égrees'thai the methods of valuation provided for in
this clause are commercially reasonable for the purposes of the
- Financial Collateral Regulations,

16, Receiver
164 Appeintmént R

At any time after the security constituted by this deed has become
- enforceable, or at the request of the Company, the Lender may, without -
further notice, appoint by way of deed, or otherwise in wriling, any one or .
more persons to be a Receiver of all or any part of the Secured Assats.

18,2 _'.Remavai

The Lender may, without further notice {subject to article 55 of the Insolvency
{Northern Ireland) Order 1988}, from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenaver
it thinks fit, appoint @ new Receiver in the place of any Receiver whose
. appointment may for any reason have terminated.

16.3 ' Remuneration

' The Lender may fix the remuneration of any Receiver appointed by it without -
. the restrictions confained in seclion 24 of the Conveyancing Act, and the B
- remuneration of the Receiver shall be a debt secured by this deed, which
shall be due and payabie immediately on its being paid by the Lender.

164 Power of appointment additional to statutory powers

.- The power to appoint a Receiver conferred by this deed shall be in addition to
all statutory and other powers of the Lender under the Insolvency {(Northern
- Ireland) Order 1989, the Conveyancing Act, the Conveyancing and Law of
~ Property Act 1911 or otherwise, and shall be exercisable without the
- restrictions confained in sections 20 and 24 of the Conveyancing Act or
.- otherwise. '

185 Power of appointment exercisable despite prior appointments

- The power to appoint a Receiver (whether conferred by this deed or by _
statute) shall be, and remain, exercisable by the Lender despite any prior .
appointment in respect of all or any part of the Securad Assets.



6.6
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472

473

17.4

Agent of thé'Cémpany

Any Receiver appointed by the Lender under this deed shall be the agent of

the Company and the Company shall be solely responsible for the contracts,

B engagements, acts, omissions, defaulis, losses and remuneration of that
 Receiver and for liabilities incurred by that Receiver. The agency of each

17.1

-Powers of Recsiver

General

_ Receijver shall continue until the Company goes into liguidation and after that -
- the Receiver shall act as principal and shall not become the agent of the
- Lender.

(a) Any Receiver appointed by the Lender under this deed 'Shaii,'.{n_ -

addition to the powers conferred on him by statute, have the powers

- set out in clause 17.2 to clause 17.23.

_{b) - if there is more than one Receiver hoiding office at the same time,
each Receiver may (unless the document appointing him siales

otherwise} exercise all of the powers conferred on a Receiver under

this deed individually and to the exclusion of any other Receiver,

may be on behail of the Company, the directors of the Company (in
~the case of the power contained in clause 17.16) or himself,

: .Repair and develop Properties

o (c)  Any exercise by a Receiver of any of the powers given by clause 17 s

A Receiver may undertake or complete any works of repair, buiiding'érﬁ
- development on the Properties and may apply for and maintain any planning

permission, development consent, bullding regulation approval or any other N

permission, consent or licence to carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies

- affecting any Property and may grant any other interest or right over any
. Property on any terms, and subject to any conditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and employ, or engage any maﬁagerﬁ,.

~officers, servants, contraclors, workmen, agents, other personnel and-

professional advisers on any terms, and subject to any conditions, that he
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 appointed by the Company.
17.5  Make VAT elections

A Receiver may make, exercise of revoke any value aﬂdéd' tax option fo tax
-~ as he thinks fit. B
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478

Remuneration

- A Recsiver may charge and receive any sum by way of remuneration (in

- addition to all costs, charges and expenses incurred by him) that the Lender

S 4TT

may prescribe or agree with him.

Realise Secured Assetls

A Receiver may collect and get in the Secured Assets or a‘ny paﬂ of them in h
respect of which he is appointed, and make any demands and take any

proceedings as may seem sxpedient for that purpose, and take possession of

. the Secured Assats with like rights,

478

178

Manage or reconstruct the Company's business

A Recelver may carry on, manage, develop, reconsiruct, amalgamate or.

diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Company.

Dispose of Secured Assets -

A Recsiver may sell, exchange, convert into money and realise all or any of =~ |
- .the Secured Assels in respect of which he is appointed in any manner -

o  (including, without limifation, by public auction or private sale) and generally .~

on any terms and conditions as he thinks fit. Any sale may be for any

consideration that the Receiver thinks fit and a Receiver may promote, or
concur in prometing, a company or other person to purchase the Secured

" Assels to be sold.

17.10

A Receiver may sever and sell separately any fixtures O?ﬁtﬁngs from'aﬂy |

474

Saver fixtures and ﬁﬁings -

Property without the consent of the Company.

Sell Book Debts

A Receiver may sell and assign ail or any of the Book Debis in respect of

~which he is appointed in any manner, and generally on any terms and

- conditions, that he thinks fit.
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A Receiver may give valid receipt for all monies and execule all assurances N

.- and things that may be proper or desirable for realising any of the Secured -
- Assels.

1743

Make settlements

- A Receiver may make ah}f éf%angemeni, setllement or 'compfemisé betveen N |
the Company and any other person that he may think expedient.

4744

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abanden all actions,

 47.15

suits and proceedings in relation {0 any of the Secured Assets as he thinks fit, -

improve the Equipment

A Receiver may make substitistions of, or immovenién'ts to, the Equipment as -

. he may think expedient.

1748

Make calls on Company members

" A Receiver may make calls conditionally or unconditionaily on the members -

~ the purpose of enforcing payments of any calls so made) the same powers as . o

4747

of the Company in respect of uncalled capital with {for that purpose and for

are conferred by the arlicles of association of the Company on its direclors in
respect of calls authorised to be made by them.

insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in

- clause 20, effect with any insurer any policy of insurance either in lleu or

- satisfaction of, or in addition to, the insurance required to be maintained by
~ the Company under this deed.

- 4748

Powers under the Conveyancing Act

A Receiver may exercise all powers provided for i.i’.‘i the Conveyancing Actin

o the same way as if he had been duly appoinied under the Conveyancing Acl,
. and exercise all powers provided for an administrative receiver in Schadule 1

fo the Insolvency (Northern reland) Order 1988,
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'7 1?A9

Borrow .

" A Receiver may, for any of the purposes authorised by this clause 16, raise

money by borrowing from the Lender (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect of

~which he is appointed on any terms that he thinks fit {including, if the Lender
consents, terms under which that security ranks in priority to this deed).

1720

Redeem prior Security interests

" A Receiver may redeem any prior Security Interest and settle and pass the
- accounts to which the Securily Interest relates. Any accounts so seltled and -

passed shall be, in the absence of any manifest error, conclusive and binding |
on the Company, and the monies so paid shall be deemed to be an expense

~ properly incurred by the Receiver.

4721

17.22

Delegation

‘A Receiver may delegate his ?OW&TS in accordance with this dead.

Absolute beneficial owner .

- A Receiver may, in relation to any of the Secured Aésets, exercise all pawers?' -
. authorisations and rights he wouid be capable of exercising, and do all those

acts and things, as an absolute beneficial owner could exercise or do in the
ownership and management of the Secured Assels or any part of the

" Secured Assels,

1723

Incidental powers -

- A Receiver may do any cther acis and things:

{a) tha! he may consider desirable or necessﬁa&? for réa&iﬁing' any of the -
. Secured Assetls;

(b thal he may consider incidental or conducive to any of the rights or

powers conferred on a Receiver under or by virtue of this deed or

law; and

(¢} thathe lawfully may or can do as agent for the Company.



18. . Delegation
184 Delegation

* The Lender of any Receiver may delepate (either generally or sp’ec%ﬂcéily} by

- power of altorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
“allorney granied under clause 22.1).

182 Terms

* The Lender-and each Receiver may make a delegation on the terms and
. -conditions (including the power to sub-delegate) that it thinks fit. '

483 Liability

'~ Neither the Lender nor any Receiver shall be in any way liable or responsible
to the Company for any loss or liability arising from any act, default, omission
~ or misconduct on the part of any Delegate.

18, Application of proceeds
19.1  Order of application of procesds

All monies received by the Lender, a Recsiver or 2 Delegate pursuant to this

dead, after the security constiluted by this deed has become enforceabls,
-shali {subject to the claims of any person having prior rights and by way of .
- variation of the Conveyancing Act) be applied in the following order of priority:

(a} in or towards payment of or provision for all costs, charges and
' - expenses incurred by or on behalf of the Lender (and any Receiver,
~ Delegate, atiorney or agent appointed by it) under or in connection
- with this deed, and of all remuneration due lo any Receiver under or
- in connection with this deed:

o - {b} ~in or towards payment of or provision for the Secured Liabilities in |
any order and manner that the Lender determines; and

e in payment of the surplus (If any) to the Company or other person
- entitled to it

oy



192 Appropriation

by virtue of seclion 24(8) of the Convevancing Act ,which is varled

 accordingly, or otherwise) to pay or appropriate any receipt or payment first

- towards interest rather than principal or otherwise in any particular order
- between any of the Secured Liabilities.

19.2

- All monies received by the Lender, a Receiver or a Delegate under this deed:

20.

20.4

Suspense account

" Neither the Lender, any Receiver nor any Delegate shall be bound (whether

{a} may, at the discretion of the Lender, Receiver or Delegale, be

. credited to any suspense or securities realised account;

(b} shall bear interest, if any, at the rale agreed in writing betwaen éh’e
Lender and the Company, and

. {5)  may be held in that account for so long as the Lender, Receivar or -

Delegate thinks fit.

* Costs and indemnity

Costs .

- The Company shall pay to, or reimburse, the Lender and any Receiver on
-demand, on a full indemnity basis, all costs, charges, expenses, {axes and
. liabiiities of any kind (including, without limitation, legal, printing and out-of-
- pocket expenses) incurred by the Lender, any Recelver or any Delegate in

. connection with:

(a) this deed or the Secured Assets;

(b} - taking, holding, protecting, perfecting, preserving or enforcing - {or
attempting to do so} any of the Lender's, a Receiver's or a Delegate’s

_ rights under this deed;

{c) . taking proceedings for, or recovering, any of the Secured Liabilities,

' wgle&iher with interest, which shall accrue and be payable (without the nesed
~ for any demand for payment being made) from the date on which the relevant

cost or expense arose until full discharge of that cost or expense (whether
- before or after judgrent, liquidation, winding up or administration of the

Company) at the rate and in the manner specified in the Facility Agreement.



20.2

21,

244

"iﬁdem'ﬁify o

~ The Company shall indemnify the Lender, each Receiver and each Delegate,
and their respective employess and agents, on a full indemnily basis against

any cost, charge, expense, tax, loss, liability or damage Incurred by any of
themn as a result of:

{a) the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in -

- respect of the Secured Assels;

.' (b} taking, holding, protecting, perfecting, preseﬁn?ng‘or enforcing {(or
- attempling to do 80} the securily constituled by this deed; or

- obligations under this deed.
Any past or present employee or agent may enforce the terms of this clause

of Third Parties) Act 1898,

- Further assurance

Further assurance -

'(c) Cany defaull or delay by the Company in performing any of ils

. 20.2 subject to and in accordance with the provisions of the Contracts (Rights

" The Company shall, at its own expense, take whatever action the Lender or

any Receiver may reasonably require for:

{a) creating, perfecting or protecting the security inténded'tm' be created

. by this deed;
(b} = facilitating the realisation of any Senureci Asset or

() facilitating the exercise of any right, power, autharty or discretion

- exercisable by the Lender or any Receiver in respect of any Secured

Assat,

inciﬂdihig, without limitation (if the Lender or Recaiver thinks it expédieni} the

{whether o the Lender or to its nominee) and the giving of any nolice, order

- or direction and the making of any regisiration.

- execution of any iransfer, conveyance, assignment or assurance of all orany -
~ of the assets forming part of {or intended to form part of) the Secured Assets



22.  Power of attorney
224 ) Appointment of attai‘neys-

By way of security, the Gﬁmfpany. E?rfevai:ab!y'a'ppoinis the Lender, évew o

Receiver and every Delegate separalely to be the atiorney of the Company

~and, in its name, on its behall and as its act and deed, to exscute any
documents and do any acts and things that:

{a) the Company is required {0 execute and do uhder this deed; or o |

(b}~ any attorney deems proper or desirable in exercising any of the
- rights, powers, authorities and discretions conferred by this desd or
by law on the Lender, any Receiver or any Delegate. '

- 222 Ratification of acts of attorneys

The Company ratifies and confirms, and agrees to ratify and confirm, anything

that any of its atiorneys may do in the proper and lawful sxercise, or
-purported exercise, of all or any of the rights, powers, authorities and
- discrations referred {o in clause 22.1,

23, Release -~
| Subject 10 .(.:!ause! 25.3, on the'exp.iry. of the Security Period (but not . .
. otherwise), the Lender shall, at the request and cost of the Company, take

~ whatever action is necessary o

{a} release the Secured Assets from the 'secu'réty-mnsﬁtuied'by'this“-
- deed; and

(b} reassign the Secured Assets to the Company.

8 24. - Assignment and transfer

241 Assignment by Lender S | o
{a) At any time, without the consent of the Company, the Lender may
assign or transfer the whole or any part of the Lender's rights andfor
. obligations under this deed fo any person.

: (b) The Lender may disclose to any actual or proposed assignee or -
fransferes any information about the Company, the Securad Assels
~and this dead that the Lender considers appropriate. '
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42 A%ignmeh‘t.by Company -~ oo o
- The Company may not assign any of its rights, or transfer any of its |
. obligations, under this deed, or enter into any transaction that would result in
any of those rights or obligations passing {o ancther person.

25, Further provisions
25.1 Independent security

~ This deed shall be in addition to, and independent of, any other security or
- guarantee that the Lender may hold for any of the Secured Liabilities at any
- time. No prior security held by the Lender over the whole or any part of the .-
- Secured Assels shall merge in the securily created by this deed,

25.2' Continuing security

 This deed shall remain in full force and effect as a continuing security for the
Secured Liabllities, despile any settlement of account, or intermediate
payment, or other matier or thing, unless and until the Lender dischargss this .
deed in writing. '

25.3 Discharge conditional

- Any release, discharge or seftiement between the Company and the Lender -
- shail be deemed conditional on no payment or security received by the B
Lender in respect of the Secured Liabilities being avoided, reduced or ordered -
t6 be refunded pursuant to any law relaling o insolvency, bankruplcy,
winding-up, administration, receivership or otherwise. Despite any such
release, discharge or settlement: '

(a) the Lender or ifs nominee may retain this deed and the security
created by or pursuant to it, including all certificates and documents
- reiating to the whole or any part of the Secured Assets, for any
period that the Lender deems necessary to provide the Lender with -
“security against any such avoidance, reduction or order for refund; -
- and

(b) the Lender may recover the value or amount of such security or
' payment from the Company subseguently as if the release,
discharge or setiiement had nol occurred.
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25'4 Geﬂ;ﬁcaiea | ’ . ’ | .. e
A cerfificate or determination by the Lender as to any amount for the time
~ being due fo it from the Company under this deed and/or the Facility
Agreement shall be, In the absence of any manifest error, conclusive

. evidence of the amount due, '

25.5 Rights cumulative

“The rights and remedies of the Lender conferred by this deed are cumulative, 8 _
may be exercised as often as the Lender considers appropriate, and are in -~ '
- addition to its rights and remedies under the general law,

- 256 Varlations and waivers

~Any waiver or variation of any right or remedy by the Lender (whether arising -

under this deed or under the general law), or any consent given under this -
~ deed, is only effective if it is in writing and signed by the walving, varying or
~consenting party, and applies only in the circumstances for which it was
.given, and shall not prevent the party giving it from subseguently relving on
_the relevant provision.

25.7 - Further exercise of rights
. Mo act or course of conduct or heg}ciiaiécn i}y or on behalf of, the Lender -
shall, in any way, praciude the Lender from exercising any right or remedy

- under this deed or constifute a suspension or variation of any such right or
remedy. '

25.8  Delay -
- No delay or faiiure to exercise any right or remedy'under this deed shal
- operate as a waiver of that right or remedy.

- 259 Single or partial exercise

" No single or partial exercise of any right or remedy under this' deed shall
prevent any further or other exercise of that right or remedy, or the exercise of
~ any other right or remedy under this deed.



25.10 Consolidation

The restriction on the right of consolidation coniained in section 17 of the -
- Corweyancing Act shall not apply to this deed. '

- 25.41. Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of @

. provision) of this deed under the laws of any jurisdiction shall not affect the
validity, enforceabilily or legality of the other provisions. If any invalid,
- unenforceable or illegal provision would be valid, enforceable or legal If some
part of It were deleted, the provision shall apply with any modification
necessary to give effect to the commercial intention of the parties.

: 25‘?2 ‘Counterparts
. This deed may be executed and delivered in any number of counterparts,

| . each of which is an original and which together have the same effect as if
- each party had signed the same document.

_ 26, Motices

26.1 Service -
" Each notice or other communication required to be given under, or in
- connection with, this deed shall be:

{a) in writing, delivered personally or sent by pre-paid first-class letter or _
fax; and

) _'{b} sent: o
(i) tothe Company at:

- {i} " tothe Lendsr at: |

orto any other address or fax number as is notified ir a}vr%ﬁﬂg by one parly to
the other from time o time.

4 :



- 26.2

- have been received:

(a) if sent by fax, when received in legible form;

(by  if given by hand, at the time of actual delivery; and

(c) if posted, on the second Business Day after the day it was sentby

pre-paid first-class post.

A notice or other communication given as described in clause 26.2(a) or

- clause 26.2(b) on a day that is not a2 Business Day, or after normal business

hours, in the place it is received, shall be deamed {0 have been received on

~ the next Business Day.,

283

27.

271

272

Recelpt by Lender

Any notice of other communication given to the Lender shall be deemed to

have been received only on actual receipt.

3 Governing law and jurisdiction

Governing law

 This deed and any dispute or claim arising out of or in connection with if or its

 subject matier or formation {including non-coniractual disputes or claims)
shall be governed by and construed in accordance with the laws of Northern

ireland.

Jurisdiction

- - The parties o this deed ékrevac:abiy agree that, sub}ect' és 'praifirjed !:aeétsw, the

courts of Northern Ireland shall have exclusive jurisdiction to seffle any

~dispute or claim that arises out of, or in connection with, this deed or its S
subject matter or formalion (including non-contractual disputes or claims).
- Nothing in this clause shall limit the right of the Lender to take proceedings -

- against the Company in any other courl of competent jurisdiction, nor shall

the taking of proceedings in any one or more jurisdictions preclude the taking

- of proceedings in any other jurisdictions, whether concurrently or not, to the
- extent permilied by the law of that other jurisdiction.

Al ._: .



273 Other sew?ce

The Company irrevocably consents to any process i any proceadings under
- clause 27.2 being served on it in accordance with the provisions of this dead
refating to service of notices. Nothing contained in this deed shall affect the .
right to serve process in any other manner parmitied by law.

“This document has been executed as a deed and is delivered and takes effect on the -'
 date stated at the beginning of it. '
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.- Executed as a deed by.
. THE PUB CORPORATION

- LIMITED
. acling by a director L
inthe presence of. - - . Director .

Name of Witness: s %@;_ YD
Occupation: | B
- Address: [




