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Registration of a Charge

Company name: TITANIC PROPERTIES LIMITED
Company number: NI024015

X60FGAJL

Received for Electronic Filing: 17/02/2017

Details of Charge

Date of creation: 16/02/2017
Charge code: NI02 4015 0011
Persons entitled: NORTHERN BANK LIMITED T/A DANSKE BANK

Brief description:.  CHANNEL COMMERCIAL PARK 1. PHASE 1 CHANNEL COMMERCIAL
PARK, BELFAST AND THE LANDS COMPRISED IN FOLIO DN150242L
2. PHASE Il CHANNEL COMMERCIAL PARK, BELFAST 3. PHASE Ill
CHANNEL COMMERCIAL PARK, BELFAST AND THE LANDS COMPRISED
IN FOLIO DN150241L COUNTY DOWN 4. PHASE IV CHANNEL
COMMERCIAL PARK BELFAST 5. PHASE V CHANNEL COMMERCIAL
PARK, BELFAST AND THE LANDS COMPRISED IN FOLIO DN 126101L
COUNTY DOWN 6. PHASE VI CHANNEL COMMERCIAL PARK, BELFAST
7. FOLIO DN 117971L COUNTY DOWN KNOWN AS PHASE VIl CHANNEL
COMMERCIAL PARK, BELFAST 8. FOLIO AN 118841L COUNTY ANTRIM
KNOWN AS THOMAS ANDREWS HOUSE, QUEENS ROAD, BELFAST 9.
THE LEASEHOLD PROPERTY KNOWN AS MUSGRAVE YARD OR THE
SHORTS CAR PARK 10. THE LEASEHOLD PROPERTY KNOWN AS THE
EAST TWIN SITE 11. NORTHERN IRELAND SCIENCE PARK AS MORE
PARTICULARLY DESCRIBED IN SCHEDULE 2 PART 7 OF THE ATTACHED
DEED. AND THE LEASE ASSIGNMENT AS MORE PARTICULARLY
DESCRIBED IN SCHEDULE 2 PART 8 OF THE ATTACHED DEED.

Contains fixed charge(s).

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

Contains negative pledge.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JOHN MCKEE SOLICITORS

Electronically filed document for Company Number: NI024015 Page

2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI24015

Charge code: NI02 4015 0011

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 16th February 2017 and created by TITANIC PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th February 2017 .

Given at Companies House, Belfast on 20th February 2017

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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LAND REGISTRY

Folios: DN150241L, DN1502421., DN126101L ,DN117971L, All County Down

AN118841L County Antrim

Registered OQwner: TITANIC PROPERTIES LIMITED
THIS DEED is dated 1§ i‘thm:)2017 and made between

(1

(2)

TITANIC PROPERTIES LIMITED (Registered in Northern Ireland under Company No. NI 24015 )
whose registered office is situate at Titanic House, Queens Road, Queens Island, Belfast BT3 9DT (the
"Chargor"); and

NORTHERN BANK LIMITED T/A DANSKE BANK of Donegall Square West, Belfast as Security Agent
for itself and each of the other Secured Parties on the terms of the Facilities Agreement (the "Security
Agent”, which expression shall include any successor or co-trustee appointed pursuant to the Facilities
Agreement).

RECITALS

A The Chargor is now or may become indebted to the Secured Parties under or pursuant to the Finance
Documents (as referred to in the Facilities Agreement) whether as principal, surety ar otherwise.

B. It has been agreed between the Chargor and the Security Agent, as Security Agent for the Secured
Parties, on the terms of the Facilities Agreement that the Secured Obligations now owing or which shall
become owing shall be secured by this Deed.

1. INTERPRETATION

1.1. Definitions

In this Deed, the following terms shall, unless the context otherwise requires, have the following
meanings:

1881 Act means the Conveyancing and Law of Property Act 1881;

1911 Act means the Conveyancing Act 1811;

Account means

{(a) each account specified in Schedule 2, Part 1 (Accounts) with an Account Bank; and

(b} all other current, deposit or other accounts with any bank or financial institution in which the
Chargor is now or in the future has an interest,

and any replacement, redesignation or reinstatement of any such account whether by current account
or deposit account or otherwise;

Account Bank means any bank or financial institution with which the Chargor maintains an Account;
Acts means the 1881 Act and the 1911 Act;
Agent means Northern Bank Limited /a Danske Bank
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Anciflary Rights means all covenants, agreements, undertakings, warranties, bonds, guarantees,
indemnities and other agreements the benefit of which is now or in the future vested in the Chargor in
respect of the design, construction, fit out or maintenance of any building, structure or erection now or
in the future on the Morigaged Property or any other freehold or leasehold property secured hereby or
of any roads, footpaths or utilities for services now or in the future abutting or serving the Mortgaged
Property or any other freehold or leasehold property secured hereby or the taking in charge thereof or
the paying of any charge or levy in respect thereof and all guarantees and indemnities in respect of any
lessee’s or licensee's obligations under any lease or licence of the Mortgaged Property or any other
freehold or leasehold property secured hereby;

Business Day means any day on which banks are generally open for business in Beifast, exciuding
Saturdays and Sundays;

Charged Securities means

(a) the securities specified in Schedule 2, Part §;(Shares)
{b) all other shares which the Chargor may now or hereafter hold or beneficially own; and
{c) the Investments.

Companies means each of the companies set out in Schedule 7 hereto and any one of them a
Company;

Companies Act means the Companies Act 2006;

Compensation Rights means all present and future rights of the Chargor to be paid or to receive
compensation by reason of any compulsory acquisition, requisitioning or exercise of other compulsory
powers in relation fo the Mortgaged Property or any refusal, withdrawal or modification of planning
permission or approvat relative thereto or any control or limitation imposed upon or affecting the use of
the Mortgaged Property;

Converted Assets means assets that were the subject of a floating charge that have been converted
to a fixed charge pursuant to clause 3.7 (Conversion of a floating charge);

Criminal Damage Claim means a claim made by or on behalf of any Chargor under the Criminal
Damage Order in relation to damage caused to the Secured Assels located in Northern Ireland after the
date hereof;

Criminal Damage Order means the Criminal Damage (Compensation) (Northern Ireland) Order 1977
as amended by the Criminal Damage {Compensation} (Amendment) {Northern ireland) Order 2009 (or
any statutory successor scheme for the compensation of criminal damage to property for the time being
in force);

Dangerous Substance means any substance of whatever kind and form and in whatever combination
capable of causing harm to any lifeform or the Environment (other than such substances kept at the
Mortgaged Property for use in the ordinary course of business}),

Default Rate means the rate as set out in clause 8.3 of the Facility Agreement;

Delegate means any person appointed by the Security Agent or any Receiver appointed pursuant to
the provisions of clause 13.2 (Delegation);

Disposal means:

(a) any sale, transfer, mortgage, assignment, grant of an option over, charge, pledge, loan or
other disposal of Secured Assets, or an agreement o do any of the foregoing; and/or
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(b} entering into any transaction (including a derivative transaction) having an economic effect
similar to any of the types of disposal described in sub-paragraph (a) above;

and dispose and shall be construed accordingly;

Dispute means any suit, action, proceedings and/or any dispute or difference which may arise out of or
in connection with or which may relate in any way to any of the Finance Documents (including but not
limited to any sult, action, proceedings, dispute or difference relating to the formation, interpretation or
performance of any of the Finance Documents } or any dispute arising out of any non-confractual
obligations of any nature {including those to which Regulation {EC) No. 864/2007 applies) arising
between the parties or any of them;

Enforcement Event means the occurrence of any Event of Default which is continuing;
Event of Default has the meaning ascribed to it in the Facilities Agreement;

Facilities Agreement means the facility agreement dated on or around the date hereof between,
amongst others, the Chargor as borrower and Northern Bank Limited ¥a Danske Bank (as Arranger,
Original L.ender, Hedge Counterparty Security Agent and Agent)as amended, novated, supplemented,
extended or resiated from time to time

Finance Documents has the meaning ascribed to it in the Facilities Agreement;

Finance Party has the meaning ascribed to it in the Facilities Agreement

General Account means the account specified as the "General Account" in Schedule 2, Part 1
{Accounts) with an Account Bank;

Insurances means all insurance policies now or at any time in the future taken out by the Chargor in
respect of the Secured Assets (whether pursuant to the covenants contained in any of the Finance
Documents or otherwise) and all monies including returns of premium from time to ime payable in
respect of such Insurances and the benefit of all options, rights and claims devolving under or pursuant
to such Insurances, including without limitation, the Insurances specified in Schedule 2, Part 2
{Insurances);

insurance Proceeds means all proceeds paid or payable to the Chargor under or in connection with
the Insurances;

intellectual Property means any patenis, frade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, maoral rights, inventions, confidential
information, knowhow and other intellectual property rights and interests {which may now or in the
future subsist), whether registered or unregistered and all rights or forms of protection having
equivalent or similar effect anywhere in the world and includes, without limitation, such Inteliectual
Property as specified in Schedule 2, Part 3 (Infelfectual Property);

Investments means all present and future certificated stocks, shares, loan capiial, securities, bonds
and investments (whether or not marketable) for the time being owned (at taw or in equity) by the
Chargor, including:

{(a) dividend, interest or other distribution paid or payable in relation to any of the Investments;
and
{b) right, money, shares or property accruing, offered or issued at any time in relation to any of

the Invesiments by way of redemption, substitution, exchange, conversion, bonus,
preference or otherwise, under option rights or otherwise;



Lease means any lease, licence, agreement for lease, agreement for licence and other agreement for
the occupation, possession or use of the whole or any part or parts of the Mortgaged Property subject
to which the interest of the Chargor in the Mortgaged Property is now or from time to time in the future
held and includes, without limitation, the Leases specified in Schedule 2, Part 8 (Lease Agreemenits),

Lessee means a lessee, sub-lessee, tenant, licensee or any other party having a right of occupation
under a Lease;

Material Contracts means the contracts, agreements and/or licences specified in Schedule 2 Part 4
{Material Contracts) tagether with all rights, title, interest in and to all proceeds, claims, rights of action
and remedies arising from the Material Contracts as the same may be amended, restated, substituted,
suppiemented or otherwise modified or replaced from time to time and any other contract from time to
time designated in writing as a Material Contract by the Security Agent;

Mortgaged Property means:

(2} the freehold land and/or leasehold land (registered or unregistered) specified in Schedule 2,
Part 7 (Mortgaged Property), together with all buildings, fixtures {including trade fixtures) and
fixed plant and machinery from time to time thereon, all easements, rights and agreements
and the benefit of all covenants given in respect thereof, and

{b) any freehold and/or leasehold land (registered or unregistered) acquired by a Chargor after
the date of this Deed together with all buildings, fixtures (including trade fixtures), and fixed
plant and machinery from time to time thereon, all easements, rights and agreements and
the benefit of all covenants given in respect thereof;

Party means a party or parties io this Deed,;

Planning Acts means the Planning (Northern Ireland) Orders 1972 to 2003, the Planning Act (Northern
Ireland) 2011, the Planning (Hazardous Substances) Regulations (Northern lreland) 1993 and the
Planning and Compensation Act {Northern ireland) 2001 and any re-enactment, variation or
modification of any of them and any orders, regulations or permissions made, issued or granted under
or by virtue of the foregoing Acts or any of them;

Plant and Equipment means

(a) the plant, machinery, equipment, goods, chattels and other assets specified in Schedule 2,
Part 6 (Plant and Equipment}; and

(b) all other plant, machinery, equipment, goods and chattels (including stock in trade) now or
hereafter belonging to the Chargor together with all and any machines, equipment, goods,
components, parts or other items whatsoever from time to time installed therein or used in
replacement or by way of substitution for all or any part thereof, together with the full benefit
of the insurances on the same;

Receivables means all present and future book debts and other debts, rent, sales proceeds, revenues,
royaities, fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to the Chargor (whether actual or contingent and whether atising under contract or
in any other manner whatsoever) including:

(=) the benefit of all rights, guarantees, encumbrances and remedies relating to any of the
foregoing (including without limitation, negotiable and non-negotiable instruments,
indemnities, reservations of property rights, rights of tracing and unpaid seller's liens and
similar associated rights);



() slt things in action which may give rise to a debt, revenue or claim and all other rights and
remedies of whatever nature in respect of the same; and

{c) alt proceeds of any of the foregoing;

Receiver means any receiver andfor receiver and manager appointed by the Security Agent (whether
pursuant to this Deed or otherwise) in respect of the Chargor or aver all or any part of the Secured
Assets;

Related Rights mean, in relation to the Charged Securities:

(8) all dividends, distributions, interest and other income paid or payable on the relevant
Charged Securities or any asset referred to in (b) below;

{9)] all rights, monies, benefits or property accruing or offered at any time in refation fo the
Charged Securities whether by way of conversion, redemption, substitution, exchange,
bonus or preference, under option rights or otherwise:;

(c) all rights refating to any Charged Securities which are deposited with, or registered in the
name of, any depositary, custodian, nominee, clearing house or system, investment
manager, lender or other similar person or their nominee, in each case whether or not on a
fungible basis (including rights against any such person); and

{d) all other rights attaching or relating to any Charged Securities and all cash or other securities
or investments in the future deriving from the Charged Securities or such rights;

Remedial Works means
(a) any investigation, inspection, sampling or monitoring works; or

{b) any works, steps or measures fo treat, abate, remove, remedy, contain, control, manage or
ameliorate the presence or actual or potential effect of any Dangerous Subslance or any
harm to the Environment or human heatlth or pollution of the Environment.

Secured Assets mean all the assets of the Chargor which are the subject of the Security and Secured
Asset means any secured assef;

Secured Obligations means all present and future monies, obligations and liabilities (including, without
limitation, in respect of principal, interest, break-costs, discount, commission, fees and expenses) of the
Chargor and/or Obligors to the Secured Parties (or any of them), whether actual or contingent, whether
owed jointly or severally, whether as principal or as surety or in any other capacity whatsoever and in
any currency, on any current or other account or otherwise in any manner whatsoever under or in
connection with the Finance Documentis from time o time and any reference to Secured Obligations
means a reference to any of them;

Secured Parties means each Finance Party from time to time party to the Facilities Agreement, any
Receiver or Delegate (each a Secured Party),

Security means the security constituted or intended to be constituted by ihis Deed;

Security Interest means any morigage, charge (fixed or floating), pledge, lien, assignment,
hypothecation, retention of title, flawed asset agreement, preferential right, frust arrangement or any
security interest whatsoever or any other agreement or arrangement having the effect of conferring
security, a priority of payment or a disposition contrary to the provisions of this Deed, howsoever
created or arising;



1.2.

“: Security Period means:the period beginning on the date of this Deed and ending on the date on which

the Security Agent is satisfied that all of the Secured Obligations have been unconditionally and

-irrevocably paid and discharged in full or, if earlier, the date upon which the Security Agent is satisfied
~“that all of the Security shall have been unconditionally and irrevocably released and discharged and no

Secured Party is under any further commitment, obligation or liability (actual or contingent) to the
Chargor; . _

Subsidiary means a subsidiary within the meaning of Section 1159 of the Companies Act andfor a
subsidiary undertaking within the meaning of section 1162 of the Companies Act: and

Taxes means ali forms of taxation, duties, imposts and levies whether of Northern lreland or elsewhere,
including (but without limitation) income tax, corporation tax, corporation profits tax, advance
corporation tax, capital gains tax, capital acquisitions tax, residential property tax, wealth tax, value
added tax, dividend withholding tax, deposit interest retention tax, customs and other import and export
duties, excise duties, stamp duty, capital duty, social insurance, social welfare or other similar
contributions and other amounts corresponding thereto whether payable in Northern Irefand or
elsewhere, and any interest, surcharge, penalty or fine in connection therewith, and the word taxation
shall be construed accordingly.

Construction

1.2.1. Unless the context otherwise requires or this Deed provides otherwise, a term which is
defined in the Facilities Agreement shall have the same meaning {or be subject to the same
consiruction) in this Deed.

t1.2.2 The provisions of clauses 1.2 and 1.3 inclusive of the Facilities Agreement apply ‘o this
Deed as though set out in full in this Deed save that any reference to the Facilities
agreement will be construed as a reference o this Deed Headings and the contents page are
inserted for ease of reference only and do not affect the construction of this Deed.

1.2.3. if any action or duty to be taken or performed under any of the provisions of this Deed would
fall to be taken or performed on a day which is not a Business Day, such action or duty shall
be taken or performed on the Business Day next following such day.

1.2.4. An Event of Default is continuing if it has not been remedied or waived.

1.2.5, in the event of any conflict or inconsistency between the ferms of the Facilities Agreement
and the terms of this Deed, the terms of the Facilities Agreement shall prevail.

1.2.6. Uniess the context otherwise requires, any reference in this Deed to:

(1} a word or phrase the definition of which is contained or referred to in Part 38 of the
Companies Act shall have the meaning thereby given 1o it;

(2} any provision of law is a reference to that provision as amended, substituted, exiended
or re-enacted and includes any subordinate legistation;

{3} any Northern Irish legal term, concept, legisiation or regulation (including those for any
action, remedy, method of judicial proceeding, document, statute, court official,
governmental authority or agency) or any accounting term or concept, in respect of any
jurisdiction other than Northern freland will be construed as references to the term,
concept, legislation or regulation which mast nearly corresponds to it in that jurisdiction;

(4) the singular includes the plural and vice versa and any gender includes the other
gender;



2.1,

2.2

1.2.7.

1.2.8.

(5) areferenceto time is a reference to Northern Irish time;

(6) this Deed, the Facilities Agreement, any Finance Document or any other agreement or
instrument is a reference to this Deed, the Faciliies Agreement, any Finance
Document or such other agreement or instrument as amended, restated, extended,
varied, novated, substituted, replaced or supplemented in any manner from time to
time, however fundamentally and which may include, without limitation, an increase in
faciliies provided under the Faciliies Agreement or any Finance Document, an
increase in any interest rate applicable to facilities provided under the Facilities
Agreement or any Finance Document an increase in the Secured Obligations andfor
any rescheduling of Financial Indebtedness;

(7) a person includes any person, firm, partnership, company, corporation, association,
trust, investment fund, government, state or agency (whether or not having a separate
legal personality) or two or more of the foregoing but references to individuals are
deemed to be references to natural persons only;

(8) any phase infroduced by the terms including or includes or in particular or any
similar expression is to be construed as illustrative without limitation;

(9) costs, charges or expenses include any value added tax or similar tax charged or
chargeabie in respect of such cost, charges or expenses;

(10} assets includes present and future properties, revenues and righis of every
description; and

(11) an authorisation means an authorisation, consent, approval, licence, resolution, filing
or registration.

Third party rights
Unless expressly provided to the contrary herein, a person who is not a Party has no right
under the Contracts (Righis of Third Parties) Act 1999 o enforce or enjoy the benefit of any
term of this Deed.

Finance Documents

This Deed is a Finance Document for the purposes of the Facilities Agreement.

PAYMENT PROVISIONS

Covenant to Pay

The Chargor covenants with the Security Agent (as trustee for itself and the other Secured Parties) to
promptly pay, discharge and satisfy the Secured Obligations in accordance with their respective terms
on their due date.

Default Interest

2.2.1.

222

The Chargor hereby covenants in favour of the Security Agent (as trustee for itself and the
other Secured Parties) to pay interest on the Secured Obligations (both before and after
judgment) from the date of demand to the date of payment calculated on a daily basis at the
Default Rate.

Default interest shall accrue from day to day and will be compounded at such intervals as
decided by the Security Agent acling in its sole discretion.



2.3.

3.1,

3.2

Evidence and calculation

Any certificate or determination by the Security Agent of a rate or amount under this Deed is, in the
absence of manifest error and subject to any contrary provision in the Facilities Agreement, conclusive
evidence of the matters to which it relates.

CHARGING PROVISIONS
Real Property

3.1.1. The Chargor, as legat and beneficial owner to the intent that the charges contained in this
Deed will be a continuing security for the payment and discharge of the Secured Obligations
in favour of the Security Agent (as trustee for itself and the other Secured Parties):

{1) HEREBY GRANTS, CONVEYS AND TRANSFERS unto the Security Agent on the
terms set out in this Deed, to the extent that title to the Mortgaged Property is of
freehold tenure and not subject to registration in the Land Registry of Northern freland
pursuant to the Land Registration Act (Northern lretand) 1970, ALL THAT AND
THOSE the Mortgaged Property TO HOLD the same unto the Security Agent in fee
simple subject to the proviso for redemption contained in this Deed;

(2) HEREBY DEMISES unio the Security Agent on the terms set out in this Deed, to the
extent that title to the Mortgaged Property is of leasehold tenure and not subject to
registration in the Land Regisiry of Northern Ireland pursuant to the Land Registration
Act (Northern Ireland) 1970, ALL THAT AND THOSE the Mortgaged Property TO
HOLD the same unio the Security Agent for the residues of the respective terms of
years for which it now holds the same less the last three days thereof of each such
term subject to the proviso for redemption contained in this Deed;

{3) As registered owner or as the person entitied to be registered as owner HEREBY
CHARGES all Morigaged Property the ownership of which is registered in the Land
Registry of Northern treland or is required to be so registered pursuant to the Land
Registration (Northern Ireland) Act 1970 and HEREBY ASSENTS to the registration of
the charge as a burden on the said property;

{4y HEREBY CHARGES as a first fixed charge alt future freehold and leasehold property
of the Chargor (whether or not registered), together with all buildings, fixtures (including
trade fixtures) and fixed plant and machinery from time to time thereon;

Fixed Charges

3.21. The Chargor, as legal and beneficial owner to the intent that the charges contained in this
Deed will be a continuing security for the payment and discharge of the Secured Obligations
in favour of the Security Agent:

(1) CHARGES as a first fixed charge, all of its present and future Ancillary Rights and
Compensation Rights;

(2 CHARGES as a first fixed charge, ali of its present and future rights, title and interest in
and to the Plant and Equipment;

{3) CHARGES as a first fixed charge, the Charged Securities together with all Related
Rights;



3.3.

3.4

4

(6)
(N

8
(9}

(10)

(11)

Attorns Tenant

CHARGES as a first fixed charge, each Account together with afl monies at any time
standing to the credit of each Account and all interest and other rights accruing or
arising in connection with such Accounts or monies;

CHARGES as a first fixed charge, all of its present and future rights, title and interest in
and to its uncalled capital and all rights and claims to which it is now or may hereafter
become entitled as a result of any calls made in relation thereto;

CHARGES as a first fixed charge, all its goodwill, now or in the future;

CHARGES as a first fixed charge, all of its present and future rights, title and interest in
and fo the Intellectual Property;

CHARGES as a first fixed charge, the Material Coniracts;

CHARGES as a first fixed charge, all of its present and future rights, title and interest in
and to the Insurances and the Insurance Proceeds (including without limitation all of its
present and future rights title and interest in and to any Criminal Damage Claim and the
proceeds thereof);

CHARGES as a first fixed charge, the Receivables; and

CHARGES as a first fixed charge, all of its present and future rights, title and interest in
and io the Leases.

The Charger hereby attorns tenant to the Security Agent of any part of the Secured Assets mortgaged
or charged by clause 3.1.1 at the yearly rent of £1 (if demanded) provided always that the Security
Agent may at any time without notice to the Chargor determine the tenancy hereby created and enter
upon such Secured Assets but so that neither the receipt of the said rent nor the said tenancy shall
render the Security Agent liable to account to any person as mortgagee in possession.

Security assignments

341, The Chargor, as legal and beneficial owner and as security for the payment and discharge of
the Secured Obligations in favour of the Security Agent, hereby assigns and agrees to assign
absolutely (in each case insofar as the same are capable of assignment):

(1
(2)
(3)
(4)

(5)
(6)
{7
8)

the Material Contracts;

the Insurances and the Insurance Proceeds;

the Intellectuat Property;

the Accounts together with all monies at any time standing to the credit of the Accounts
and all interest and other rights accruing or arising in connection with such Accounts or
monies;

the Leases;

the Receivables;

the benefit of all Ancillary Rights;

any bill of exchange or other negotiable instrument held by it;

10



3.5,

3.6.

3.7.

subject in each case to the right of such Chargor to redeem this Deed as contained in clause 21
{Release of security).

Floating charge

3.5.1. The Chargor hereby charges unto the Security Agent by way of first floating charge, ali of its
assets and undertaking whatsoever and wheresoever, both present and future and the
property and assets referred to in clauses 3. 1 (Real Property) to 3.4 (Security Assignments)
above (if and in so far as such mortgages, charges and/or assignments in this Deed shall be
ineffective as fixed charges/security assignments).

3.5.2. Paragraph 15 of Schedule B1 to the Insolvency (Northern ireland) Qrder 1989 shall apply to
the fioating charge hereby created to the intent that the floating charge shall be a qualifying
floating charge for the purpases of the said legislation.

Leasehold Lands

The Chargor HEREBY DECLARES that in respect of all or any leasehold lands, hereditaments and
premises referred to in clause 3.1 (Real Property) they will stand possessed of the reversion or
respective reversions hereby reserved of the term or several terms of years for which the same are
held IN TRUST for the Security Agent {subject to any equity of redemption subsisting under this Deed)
and will dispose of the same as the Security Agent may direct and HEREBY AUTHORISES the
Security Agent to appoint a new trustee or trustees of such reversion or respective reversions in place
of the Chargor or any trustee or trustees appointed under this power as if it, he, she or they were
incapable of acting in the frusts hereby declared and the Chargor HEREBY IRREVOCABLY
APPOINTS the Security Agent the attorney of the Chargor to assign the said reversion or respective
reversions in the name of the Chargor and on its behalf to the Security Agent or as it may direct subject
to such equity of redemption (if any), as may for the time being be subsisting and to execute and do all
deeds, documents and acts necessary or proper for that purpose.

Conversion of a floating charge

3.7.1. Conversion by notice
The Security Agent may, by notice in writing to the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards all or any of the assets of the Chargor
if:
{1) an Enforcement Event has cccurred;
{2) the Security Agent considers that the Secured Assets {or any of them) are in danger of

being selzed or sold under or pursuant to any form of distress, attachment, execution

or other legai process or otherwise to be in jeopardy; or

{(3) the Security Agent considers such conversion to be necessary or desirable to protect
the priority of the Security,

and such fixed charge shall apply to all assets the subject of the floating charge as specified
in the notice.

3.7.2. Automatic conversion

11



3.8.

3.8.

3.7.3.

The fioating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically be converted into a fixed charge
{without notice) as regards all assets which are subject to the floating charge if;

(1)

2

(3)

(4

(5)

(6)

the Chargor creates {or attempts or purports to create) any Security Interest on or over
any of the Secured Assets;

any person levies or attempts to levy any distress, execulion, sequestration,
attachment or other legal process against the Secured Assets (or any of them);

if a receiver and/or manager is appointed over the Chargor or any of that Chargor's
assets or the Security Agent receives notice of an intention to appoint an administrator
in respect of the Chargor;

if a petition is presented for the appointment of a liquidator, administrator or other
analogous insolvency official to, or the protection of the court is sought by, the Chargor;

if any meeting of the directors or members of the Chargor is convened for the purposes
of considering any resolution for its winding-up or liguidation or for appointing an
administrator to a Chargor or other analogous insclvency procedure or with a view o a
composition, assignment or arrangement with its creditors generally (or any class of its
creditors) or any meeting is convened for the purposes of considering any event similar
or analogous to the foregoing and such a resolution is passed; or

if the Chargor ceases to carry on business as a going concern.

Partial conversion

(N

The giving of notice by the Security Agent pursuant to clause 3.7.1 (Conversion by
notice) in relation to any assets of the Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of
any other assets or of any of the other rights of the Security Agent.

Treatment of floating charge assets post conversion

3.8.1.

The Chargor undertakes to the Security Agent that, following the occurrence of any of the
events set out in clause 3.7 (Conversion of a Floating Charge), they:

(1)

2)

shall not sell, fransfer, convey, lease, licence, assign (or enter into any agreement in
connection thereto) or otherwise deal with or dispose of the Converted Assets, save as
permitted pursuant to the terms of the Facilities Agreement;

shall deliver as soon as possible to the Security Agent or otherwise as agreed with the
Security Agent in writing, such information as the Security Agent, acting reasonably,
shall require to identify the Converted Assets including, for the avoidance of doubt, a
full description (including seriaifidentification numbers in respect of plant and
equipment and other tangible assefs, account numbers, contract details etc) of all of
the assets comprised in the Converted Assets; and

shall deliver as soon as possible o the Security Agent or otherwise as agreed with the
Security Agent in writing, all documents of title in the Chargor's possession or control
relating to such Converted Assets.

Perfection of security

38.1.

Material Contracts, Insurances, Accounts, Leases

12



3.9.2.

Upon executicn of this Deed, the Chargor shali deliver to the Security Agent or procure the
delivery to the Security Agent, of a notice:

(1)

(2)

3

(5)

in respect of each Material Contract, in the form set out in Schedule 3, Part 1 (Form of
Notice of Assignment of Material Contracts and Acknowledgement) duly executed by
the Chargor or on its behalf and shall use all reasonable endeavours to procure that
such notice is acknowledged in the form set out in Schedule 3, Part 2 (Form of Notice
of Assignment of Material Contracts and Acknowledgement) (or in such other form as
the Security Agent may agree) by each relevant party to the Material Contract;

in respect of each of the Insurances, in the form set out in Schedule 4, Part 1 (Form of
Notice of Assignment of Insurances and Acknowledgement) duly executed by the
Chargor or on its behalf and shall use all reasonable endeavours to procure that such
notice is acknowiedged in the form set out in Schedule 4 Part 2 {Form of Notice of
Assignment of Insurances and Acknowledgement) (or in such other form as the
Security Agent may agree) by the relevant insurer;

in respect of the Accounts, save for the General Account in the form set out in
Schedule & Part 1 (Form of Notice of Charge of Account and Acknowledgement) duly
executed by the Chargor or on its behaif and shall use all reasonable endeavours to
procure that such notice is acknowledged in the form set out in Schedule 5 Part 2
(Form of Notice of Assignment of Account and Acknowledgement) (or in such other
form as the Security Agent may agree) by the relevant Account Bank;

in respect of each Lease, in the form set out in Schedule 8, Part 1 (Form of Notice of
Assignment of Lease) duly executed by the Chargor or on its behalf and to be held by
the Security Agent and shall not be served until after the accurrence of an Enforcement
Event and shall use (if requested on or at any time after an Enforcement Event) all
reasonable endeavours to procure that such notice is acknowledged in the form set out
in Schedule &, Part 2 (Form of Notice of Assignment of L.ease and Acknowledgement)
(or in such other form as the Security Agent may agree) by the relevant tenant of such
Lease or Leases; and

the Chargor shall deliver to the Security Agent or procure the delivery to the Security
Agent, of a notice:

{a) in respect of the General Account, in the form set out in Schedule 5 Part 1
(Form of Notice of Assignment of Account and Acknowledgement) (or in a form
as otherwise agreed between the Security Agent and the Chargor), duly
executed by the Chargor or on its behalf and shall use all reasonable
endeavours to procure that such notice is acknowledged in the form set out in
Schedule 5 Part 2 (Form of Notice of Assignment of Account and
Acknowledgement) by the relevant Account Bank (it being acknowledged by
the Security Agent that such notice in respect of the General Account will only
be served on or at any time after an Enforcement Event).

Charged Securities

The Chargor hereby covenants and undertakes to deliver to the Security Agent, on the date
of execution of this Deed, or if later, on the date of acquisition by the Chargor of any Charged
Security:

(0

an undated dividend mandate, stock transfer form lefter of authority, letter of
resignation, and irrevocable proxy (executed in blank by or on behalf of the Chargor) in
respect of such Charged Securities) (as set out in Schedule 8) ;

13



4.1,

4.2.

4.3.

383

3.9.4.

(2} all share certificates, warrants and other documents of tille sepresenting such Charged -
Securities (including in the case of any Charged Securities which are nst in ihe sole:
name of the Chargor, a declaration of trust in respect of ihe interest of such Chargor in
such Charged Securities executed by each nominee);

{3) a certified copy of the up to date register of members of each Company; and

{(4) where required,2 duly passed shareholders resoiution to amend the articles of
association of the relevant Company to ensure that during the Security Period, the
directors of the relevant Company shall not have the power to refuse to register a
transfer of the Charged Securities in that Company to the Security Agent or its nominee
in accordance with this Deed.

Mortgaged Property

The Chargor hereby covenants and undertakes to deposit with the Security Agent, on the
date of execution of this Deed, or if later, on the date of acquisition by the Chargor of any
Mortgaged Property, all deeds, certificates and other documents constituting or evidencing
title to the Mortgaged Property.

Accounts

The Chargor covenants and undertakes with the Security Agent that during the Security
Period it shall promptly deliver to the Security Agent on the date of this Deed (and, if any
material change occurs thereafter, promptly after the date of such change), details of each
Account maintained by it with an Account Bank (other than the Security Agent).

CONTINUING SECURITY

Continuing security

4.1.1.

The Security is a continuing security and will extend to the ultimate balance of the Secured
Obligations until released or discharged by the Security Agent in accordance with the terms
of this Deed.

The Security will not be considered satisfied or discharged by any intermediate repayment or
satisfaction of all or any part of the Secured Obligations.

If upon final repayment and satisfaction of the Secured Obligations there shall exist any right
on the part of the Chargor or any other person to draw funds or otherwise which, if exercised,
would or might cause the Chargor to become actually or contingently liable to the Security
Agent, whether as principal debtor or as surety for another person, then the Security Agent
will be entitled to retain the Security and all rights, remedies and powers conferred by this
Deed and the Secured Assets for so long as shall or might be necessary to secure the
discharge of such actuat or contingent liability.

Additional security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right, remedy,
guarantee or Security Interest which the Security Agent may at any time hold for any of the Secured
Obligations.

Right to enforce

14



This Deed may be enforced against the Chargor-without the Security Agent first having recourse to any
other right, remedy, guarantee or Security Interest held by ar available to i, irrespective of any law or
any provision of this Deed to the contrary. '

4.4, Waiver of defences

4.4.1,

The obligations of the Chargor under this Deed and the Security shall not be affected by any
act, omission, matter or thing which, but for this provision, might operate fo impair, affect or
discharge such obligations, in whole or in part, including without limitation, and whether or
not known to or discoverable by the Chargor, the Securily Agent or any other person:

(1) any time, indulgence or waiver granted to or composition with any person whatsoever;

(2) the taking, variation, compromise, renewal or release of or refusal or neglect to perfect
or enforce any rights, remedies or securities against or granted hy any person
whatsoever;

(3) any legal limitation, disability, incapacity or other circumstances relating to any such
party or any other person; ’

(4) any amendment, novation, supplement, variation, restatement, replacement of or
extension (in each case however fundamental and of whatsoever nature and whether
or not more onerous) of any term of this Deed or any other Finance Document or any
increase in the Secured Obligations to the intent that this Deed shall apply fo such term
as varied or in respect of the extended due date or such increase;

(5) any judgment obtained against the Chargor;

(6 the dissolution, fiquidation, administration, amalgamation, reconstruction or
reorganisation of the Chargor or any other person; or

(7} any iregularity, unenforceability, invalidity or frustration of any obligations of any
person whatsoever under any agreement or any other document or security, or any
present or future law or order of any government or authority purporting to produce or
otherwise effect any such obligations, to the intent that this Deed shall remain in full
force and be construed accordingly as if there were no such iregularity,
unenforceability, invalidity, frustration, law or order.

4.5. No competition

4.5.1.

Untit the Secured Obligations have been unconditionally and irrevocably satisfied and
discharged in full to the satisfaction of the Security Agent, the Chargor shall not by virtue of
any payment made hereunder on account of the Secured Obligations or by virtue of any
enforcement by the Security Agent of its rights under this Deed or the Security:

(1) exercise any rights of subrogation in relation to any rights, security or moneys held or
received or receivable by the Security Agent or any persor

(2) exercise any right of contribution or indemnity from any co-surety liable in respect of
such moneys and liabilities under any other guarantee, security or agreement;

(3) exercise any right of set-off or counterclaim against any borrower, any obligor or any
co-surety;

(4) receive, claim or have the benefit of any payment, distribution, security or indemnity
from any borrower, any obligor or any such co-surety, or
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5.1.

5.2.

(5) claim, rank, prove or vote as a creditor of any borrower, any obligor or any such co-
surety in competition with the Security Agent.

The Chargor will hold in trust for and forthwith pay or transfer to the Security Agent any payment or
distribution or benefit of security received by it contrary to the above. If the Chargor exercises any right
of set-off contrary to the above, they will forthwith pay an amount equal to the amount set-off to the
Security Agent.

REPRESENTATIONS AND WARRANTIES

Nature of security

in addition to the representations and warranties contained in clause 19 (Represenfafions) of the
Facility Agreement, the Chargor represents and warrants to the Security Agent for the benefit of the
Secured Parties that:

5.1.1.

51.2

5.1.4.

5.1.5.

this Deed creates those Security Interests it purports to create and is not liable to be avoided
or otherwise set aside on its liquidation or otherwise;

save for any Security Interest granted in favour of the Security Agent, it has not granted or
created, nor is there outstanding, any Security Interest over the Secured Assets {or any part
thereof};

it is the legal and beneficial owner of the Secured Assets and has delivered to the Security
Agent all documents evidencing its ownership thereof including, in the case of the Mortgaged
Property, all titte deeds and documents in connection therewith;

it is not in default of any of its obligations under any Materiat Contract nor has it received or
given a notice or intimation of termination, rescission, suspension or breach in respect of any
Material Contract;

the intellectual Property owned by it are all of the Iniellectual Property required by it in order
to carry on its business as it is now being conducted and it is the sole legal and beneficial
owner of those Intellectual Property free of any third party rights or interests or Security
Interests {except for those created by or under this Deed and the Mezzanine Security
Documents);

Charged Securities

5.2.1.

The Chargor represents and warrants to the Security Agent that:

(1) the Charged Securities are duly authorised, validly issued and fully paid and constitute
all of the issued share capital of each Company;

(2) it is the sole legal and beneficial owner of the Charged Securities and all Related
Rights and that the Charged Securities listed in Schedule 2 part 5 constitute the entire
share capital owned by it in the relevant company as at the date of this Deed;

{3) the constitulional documents of each Company do not and could not restrict or inhibit
any transfer of the Charged Securities on creation or enforcement of the Security and
the directors of each Company cannot refuse to register any transfer of the Charged
Securities to the Security Agent or any nominee of the Security Agent;

(4) save for the Shareholders Agreement, there are no agreements in place which provide
for the issue or allotment of, or grant to any person the right to call for the issue or
altotment of, any share or loan capital of each Company (including any option or right
of pre-emption or conversion}; and
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5.3.

5.4,

5.5.

&

no calls have been made in respect of the Charged Securities and remain unpaid and
no cails can be made in respect of such Charged Securities in the future.

Material Contracts

53.1.

The Chargor represents and warrants to the Security Agent that:

(1

(2)

it has obtained alt approvals and consents from the contractual parties to the Material
Contracts which are necessary for it to enter into this Deed and the entry into this Deed
does not and will not breach any provisions of its Material Contracts; and

it is not in default of any of its obligations under any Material Contract nor has it
received or given a notice or infimation of termination, rescission, suspensicn or breach
in respect of any Material Contract.

Intellectual Property

54.1.

Real Property

5.5.1.

The Chargor represenis and warrants to the Security Agent that:

(1

(2)

(3

it is the sole legal and beneficial owner of or has validly licensed to it the Intellectual
Property and it does not have any rights to any other Intellectual Property other than as
disclosed under this Deed;

all applications, fees, costs and charges relating to the Intellectual Property have been
paid and are up to date; and

no licence to use any of the Intellectual Property have been given to any third party.

Except as otherwise disclosed in the Property Report relating to the Mortgaged Froperty
dated on or about the date of this Deed ,the Chargor represents and warrants to the Security
Agent that: :

(1)

(2)

3)

(4)

(6)

it is the legal and beneficial owner of all of the Morigaged Property specified in
Schedule 2, Part 7 (Mortgaged Properiy);

the Mortgaged Property is free from any Security Interest {(save for those created by or
pursuant to this Deed and the Mezzanine Security Documents);

there are no covenants, agreements, stipulations, reservations, conditions or other
matters whatsoever affecting all or any part of the Mortgaged Property;

it has obtained all consents including the consent of any landlord or superior fandlord
(as required} under any lease or agreement for lease under which the Mortgaged
Property is held to ensure that no other parly to any agreement entered into by it
becomes entitled o terminate such agreement or arrangement as a result of it entering
into this Deed;

it is performing ali the terms on its part contained in any lease, agreement for lease,
licence or other agreement which gives the Security Agent a right to eccupy or use
property comprised in the Morigaged Property and is not doing or allowing {o be done
any act as a result of which any lease under which it holds any Mortgaged Property
may become liable 1o forfeiture or otherwise be terminated; and

save as may have been disclosed to the Security Agent in writing on or prior {o the date
of this Deed, it has not, prior to the date of this Deed carried out or permitted to be
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5.6.

5.7.

6.1.

6.2.

carried out any development within the meaning of the Planning Acts upon the
Mortgaged Property in respect of which any requisite permission has not been obtained
and that all conditions subject to which such permissions have been granted have been
duly complied with.

Environmental laws
586.1. The Chargor represents and warrants to the Security Agent that:

(1y it has complied with all Environmental Laws to which it may be subject and has
obtained all Environmental Permits required in connection with its business and has
comptied with the terms of such Environmental Permits; and

(2) there is no Environmental Claim pending or threatened against it and there are no past
or present acts, omissions, events or circumstances which could form the basis of any

Environmental Claim against it

Repetition

The represeniations and warranties set out in clause 5 {Representations and warranties) shall be given
on the date of this Deed and shall be deemed to be repeaied on each date on which the Repeating
Representations are deemed to be made under clause 19.23 of the Facilities Agreement.

UNDERTAKINGS
Negative pledge

6.1.1. Save as ctherwise permitted by the Facility Agreement, the Chargor will not do or agree to
do any of the following without the prior written consent of the Security Agent:

(1Y create or permit to subsist any Security Interest on any of the Secured Assets ; or

{2) sell, transfer, lease, licence, lend or otherwise dispose of all or any part of its interest in
the Secured Assets.

8.1.2. The foregoing provisions of this clause 6.1 (Negative Pledge) shall not be construed as
limiting any powers exercisable by any Receiver appointed by the Security Agent under or
pursuant to this Deed.

Secured Assets Generalily

The Chargor covenants and undertakes to the Security Ageni that at all times during the continuance of
the Security it will:

6.2.1. General compliance

(1} conduct and carry on its business in a proper and efficient manner and procure that no
substantial change is made to the general nature of its business taken as a whole fram
that carried on at the date of this Deed;

(2) comply with and observe all of the terms, conditions and obligations in relation to the
Secured Assets under any present or future law, regulation, license or consent to which
it is subject and fo comply with all covenants and obligations affecting any of the
Secured Assets;
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6.3.

6.2.2.

6.2.3.

6.2.4.

{3) comply with and observe all terms and conditions of the Finance Documents and of all
other contracts, agreements and security to which it is a party relating to the Secured
Assets;

(4) not do or cause or permit to be done anything which would in any way materially
depreciate, jeopardise or otherwise prejudice the value {whether monetary or
otherwise) or marketability of the Secured Assets (or any of them);

(5} not take any action which would cause any of the representations made in clause 5
{Representations and Warranties) to be untrue or incorrect in any respect during the
Security Period;

(6) not enter into any onerqus or restrictive covenants or obligations affecting any part of
the Secured Assets;

(7) not take any corporate action or other steps or iegal proceedings for the winding up or
re-organisation of any Company or fo appoint an administrator or receiver or any such
analogous steps in relation to a Company in any jurisdiction save as permitted by the
Security Agent in writing;

Pay outgoings

Subject to the terms of the Facilities Agreement, pay all rents, rates, Taxes, assessments,
impositions and outgoings whatsoever, whether governmental, municipal or otherwise as
may be imposed upon or payable in respect of the Secured Assets as and when they shall
become payable and on demand, produce the receipt for such payments;

VAT

Ensure that all value added tax (within the meaning of the Value Added Tax Act, 1994 and
any subsequent re-enactment, modification or amendment thereof) liabilities which if unpaid
would or might with the service of any notice or otherwise have priority over the Security
hereby created or require payment by the Security Agent shall be paid and discharged when
the same must be paid;

Notice

Promptly upon becoming aware notify the Security Agent in writing of the occurrence of an
Enforcement Event or of the occurrence of any event which with the lapse of time, giving of
notice or determination of materiality {or any combination of the foregoing) will or may
constitute an Enforcement Event,

insurances

6.3.1.

6.3.2.

Undertakings

The Chargor hereby covenants with the Security Agent that in relation to the Insurances it
will for the duration of the Security Period comply with the provisions of this Section [and
Clause 23.10 {/nsurances) of the Facility Agreement].

Criminal Damage Claims

The Chargor shall:

{1) notify the Security Agent in writing as soon as practicable after becoming aware of any
event or circumstance which will or is likely to give rise to a Criminal Damage Ciaim

specifying in reasonable detail the nature of the event or circumstance which will or is
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6.4.

iikely to give rise to the claim and the extent of the damage io the Secured Assets
located in Northern Ireland;

{2} institute a claim under the Criminal Damage Order and take all reasonable steps
required to obtain payment of the maximum amount of compensation possible under
the Criminal Damage Order;

{3) apply all monies received pursuant to a Criminal Damage Claim in accordance with the
terms of the Facilities Agreement

{4) pay all monies received in relation to or arising out of any Criminal Damage Claim to
the Security Agent (or if not paid directly to the Security Agent} hold or procure that
such monies shall be held on trust for the Security Agent; and

{5} should the Criminal Damage Order ever be repealed in Northern Ireland, ensure that
the Mortgaged Property located in Northern lreland is properly insured with the
appropriate terrorism insurance, but only to the extent that such insurance cover is
commercially available without onerous terms (including, without limitation, the
payment of any unreasonable premium) and that the insurance obligation validly falls to
it, and notify the Security Agent immediately upon having put such insurance in place.

Real Property undertakings

Subject to the terms of the Facilities Agreement, the Chargor covenants and undertakes to the Security
Agent that at all times during the continuance of the Security that it will;

6.4.1.

6.4.2.

6.4.3.

General

comply with the requirements of Clause 23 (Property Undertakings) of the Facilities
Agreement in respect of any Mortgaged Property.

Protection of Mortgaged Property

not, without the previous consent in writing of the Security Agent remove or destroy any of
the buildings, plant, machinery, fixtures, fittings, vehicles, computers and office and other
equipment or any siructure whatsgever now or in the future owned by it unless that property
is worn out or rendered unfit for use or unless such removal or destruction shall be with a
view immediately to replacing that property by other property of a more useful or convenient
character and of at least equal value or utility;

Compliance with covenants

(1) do, observe and perform all its obligations and all matters and things necessary or
expedient to be done, observed and performed under or by virtue of every lease,
licence, agreement or other instrument relating to the Mortgaged Property and every
other lease, Hicence and agreement {o which it is party so as to preserve, protect and
maintain all its rights in them;

{2) not suffer or permit any default for which any of the same may be terminated or as a
result of which any party thereto may be relieved of any liability or obligation but, on the
contrary, exercise and enforce from time fo time all its rights and remedies;

{3) if and when entitled to do so, renew all such leases, licences and agreements so long
as the same have utility or commercial value;
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6.5.

68.4.4.

6.4.5.

6.4.5.

(4) on the expiration of any such leases, licences and agreements,-use its best:
endeavours to obiain new leases, licences or agreements as the case may be on e
most favourable terms available so long as the same have utility or commercial value;

Future acquisitions

Promptly inform the Security Agent upon acquiring any additional estate or interest in the
Mortgaged Property or otherwise and deposit with the Security Agent and permit the Security
Agent to retain as part of the Security hereby constituted the deeds and documents of title
thereof and if required by the Security Agent, execute in favour of the Security Agent a
supplemental charge over the same in similar form hereto with any modifications as the
Security Agent may require;

Power to remedy

In case of default by the Chargor in performing any material obligation or other covenant
affecting the Mortgaged Property within a reasonable period having regard to the covenant or
obligation concerned, and after the occurrence of an Enforcement Event, the Chargor shall
permit the Security Agent and contractors:

(1} to enter on the Mortgaged Property;

(2) to comply with or object to any notice served on the Chargor relating to the Mortgaged
Property; and

(3} totake any action the Security Agent may consider expedient to prevent or remedy any
breach of any such term or to comply with or object to any such notice,

provided that nothing in this clause 6.4.5 (Power fo remedy) {or otherwise in this Deed) shall
entitle the Security Agent or its contractors to any action (including any Remedial Works)
relating to any notice served under or breach of any Environmental Law;

Land Registration

In respect of any real property of the Chargor that is situated in Northern Ireland (including
any unregistered properties subject to compulsory first registration at the date of this Deed)
and charged under this Deed, the Chargor shall apply for the Security to be registered at the
Land Registry of Northern Ireland and irrevocably consent to the Security Agent applying to
the Land Registry of Northern Ireland for an inhibition to be entered against the folio
number(s) of that real property on the prescribed Land Registry of Northern ireland form in
the following terms:

“No disposition of the registered estate by the registered owner of the registered estate is to
be registered without a written consent signed by the registered owner for the time being of
the charge dated | Jin favour of Northern Bank Limited or, if appropriate, signed on such
registered owner's behalf by its secretary, authorised signatory or solicitor.™;

Material Contracts

The Chargor covenants and undertakes fo the Security Agent that at all times during the continuance of
the Security it will:

6.5.1.

No amendments

(1) not amend, supplement or waive (or agree to amend, supplement or waive) any
provision of any Material Contract or exercise any right to rescind, cancel or terminate
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6.6.

6.5.2.

6.5.3.

any Material Contract or release any party from any obligations under any Material
Contract; -« e o

{(2) not waive any breach by any counterparty fo any Material Contract or consent to any
act or omission which would otherwise constitute such a breach,

without the prior written consent of the Security Agent {such consent not to be unreasonably
withheld or delayed);

Information

provide the Security Agent, as soon as practicable upon receipt, with copies of all notices
and information received by it from any other party to any Material Contract; and

Performance

duly perform its obligations under each Material Contract and shall notify the Security Agent
upon becoming aware of any default by it or any other party to a Material Contract and shall
not take or omit to take any action which, in the opinion of the Security Agent, would
prejudice the value or the ability of the Security Agent {o realise the Security.

Charged Securities

6.6.1.

Undertakings

(1) Save as permitted by the Transaction Documents, the Chargor hereby covenanis and
undertakes to the Security Agent that, for the duration of the Security Period there shall
be:

{i) no increase or reduction in the authorised or issued share capital of any Company;

(i) no variation of the rights attaching to or conferred by the Charged Securities or
any part of it;

(i) no exercise, renunciation or assignment by # of any right to subscribe for any
shares or securities;

(iv) no redemption, reconstruction, amalgamation, sale or other Disposal of the
Charged Securities (including the exchange, conversion or reissue of any shares
or securities as a consequence thereof);and

{v) no alteration to the constitutive documents or any shareholders agreement of any
Company,

in each case, without the prior consent in writing of the Security Agent.

(2) The Chargor hereby covenants and undertakes to the Security Agent that, for the
duration of the Security Period, if any Charged Securities are in, or are converted into,
uncertificated form, it shall promptly notify the Security Agent and:

{t) act on any instructions given by the Security Agent and give such directions as the

Security Agent may require in order to protect and preserve the Security Agent's

Security; and

(i) transfer those Charged Securities to an escrow account in respect of which it has
named as escrow agent the Security Agent or any nominee or agent of the
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6.6.2,

Security Agent notified to the Chargor or any other person approved in writing by
the Security Agent;

The Chargor hereby covenants and undertakes to the Security Agent that, for the
duration of the Security Period, it shall provide the Security Agent, as soon as
practicable upon receipt, with copies of all notices and information received by it from
any other party in relation to the Charged Securities.

Voting rights and dividends of Charged Securities

(1
(i)

(i)

@

0]

{ii)

(ifi)

(iv)

Prior to the occurrence of an Enforcement Event, the Chargor shall;

be entitled to receive and retain all dividends, distributions and other monies
derived from the Charged Securities;

exercise all voting rights and other righis and powers atiaching to the Charged
Securities, subject to Clause 6.6.1{2) (Undertakings) above and provided that such
exercise shall not prejudice the interests of the Security Agent under this Deed,

PROVIDED THAT the its rights and powers relating to the Charged Securities (or any
part thereof) shall not be exercised in any manner which would resuit in any variation of
the rights attaching to or conferred by the Charged Securities {or any part thereof) or
which in the apinion of the Security Agent acting reasonably is inconsistent with, or
prejudicial to, its security over the Charged Securities (or any part thereof) or which
would result in the Security Agent incurring any cost, expense or ligbility.

Following the occurrence of an Enforcement Event, the Security Agent may, at its
discretion, {in the name of the Chargor or otherwise and without any further consent or
authority from the Chargor)

transfer the Charged Securities into the name of the Security Agent or such
nominees(s) of the Security Agent as it shall require;

exercise {(or refrain from exercising) all voting and other rights and powers
attaching to the Charged Securities in such a manner as the Securily Agent
deems appropriate;

apply all dividends, interest and other monies derived from the Charged Securities
as though they were proceeds of sale under this Deed;

exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Charged Securities including the
right, in relation to any company whose shares or other securities are included in
the Charged Securities, to concur or participate in:

(a) the reconstruction, amalgamation, sale or other disposal of such company or
any of its assets or undertaking (including the exchange, conversion or reissue
of any shares or securities as a consequence thereof);

{b) the release, modification or variation of any rights or liabilities attaching to such
shares or securities; and

{(c) the exercise, renunciation or assignment of any right to subscribe for any
shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and
the proceeds of any such action shail form part of the Charged Securities.
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6.6.3.

6.6.4,

(3) The Chargor shall, if requested by the Security Agent after the occurrence of an
Enforcement Event, instruct any clearance system to transfer any Charged Securities
held by it for or on its behalf to an account of the Security Agent or its nomineg with
that clearance system or otherwise as the Security Agent may direct.

Payment of calls

The Chargor shall pay when due all calis, instalments or other payments and shall discharge
all other obligations, which may become due in respect of any of the Charged Securities.

Liability of the Security Agent

Neither the Security Agent nor any Receiver shall have any duty to ensure that any
dividends, distributions or other monies receivable in respect of the Charged Securities are
duly and punctually paid, received or collected as and when the same become due and
payable or to ensure that the correct amounts (if any) are paid or received on or in respect of
such Charged Securities or to ensure the taking up of any (or any offer of any) stocks,
shares, rights, moneys or other property paid, distributed, accruing or offered at any time by
way of redemption, bonus, rights, preference, or otherwise on or in respect of, any of the
Charged Securiiies.

6.7. Accounts and Receivables

6.7.1.

8.7.2,

General

(1) Save as otherwise provided by the Facility Agreement, the Chargor covenants and
undertakes with the Security Agent that during the Security Period:

(v} it shall not, without the Security Agent's prior written consent (such consent not to
be unreasonably withheld or delayed}, permit or agree to any material variation of
the rights attaching to an Account which is likely to prejudice the rights of the
Security Agent or close an Account;

{vi) each Account, unless the Security Agent otherwise agrees in writing, is maintained
at a branch of the Security Agent.

{2) Subject to the terms of the Facility Agreement, the Chargor shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from time fo time on any
Account except with the prior written consent of the Security Agent. This clause
6.7.1(2) shail not apply to the General Account at any time before the occurrence of an
Enforcement Event.

Receivables

The Chargor covenants and undertakes with the Security Agent that at afl times during the
continuance of the Security, it will:

(1} collect all Receivables promptly in the ordinary course of business and procure that
such Receivables are paid into the Accounis in accordance with the Facilities
Agreement;

(2) immediately remit to the Security Agent any monies in respect of such Receivables
which are received by it for payment intc an Account in accordance with the Facilities
Agreement and, until so remitied, hold such monies on trust for the Security Agent;

{3) not, without the prior written consent of the Security Agent, purport to charge, sell,
assign, factor, transfer, discount or otherwise dispose of, or permit to subsist, any
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6.8.

7.

7.1,

charge or lien over the Receivables or any Account or any interest therein in favour of
any other person in accordance with the Facililies Agreement.;

(4) not, without the prior writlen consent of the Security Agent, permit or agree to any
variation of the rights attaching to the Receivables or any of them;

{6) not, without the prior written consent of the Security Agent {such consent not to be
unreasonably withheid or delayed), release, exchange, compound, set-off, grant time
or indulgence in respect of or in any other manner deal with alf or any of the
Receivables save as expressly provided in this Deed; and

{6) atits own expense institute, continue or defend all such proceedings in connection with
the Receivables as the Security Agent may reasonably require.

Intellectual Property

The Chargor covenants and undertakes with the Security Agent that during the Security Period, it shall:

6.8.1. Information
(1} promptly deliver to the Security Agent on the date of this Deed (and, if any material
change ocours thereafter and new Intellectual Property come into existence, promptly
after the date of such change), details of all Intellectual Property granted to or held by it
or on its behalf;
(2} maintain such registrations to keep those registered Intellectual Property which are
material to its business in force and to record its interest in those intellectuat Property;
6.8.2. Protection
take such steps at its own expense as are within its power {including, without limitation, the
institution of legal proceedings) to prevent third parties infringing the Inteltectual Property and
procure that any further Intellectual Property licensed to it are freely assignable and
chargeable to the Security Agent;
6.8.3. Registration
if requested to do so by the Security Agent from time to time, make entries in any appropriate
public register (in Northern ireland or elsewhere) of the Intellectual Property which record the
existence of this Deed;
6.8.4. No prejudice
not, without the prior writien consent of the Security Agent:
(1) sell, assign, transfer, mortgage, licence or otherwise dispose of or encumber all or any
part of its Intellectual Property;
(2) permit any such Intellectual Property to be abandoned or cancelled, to lapse or to be
liable to any claim of revocation for non-use or otherwise; or
{3) apply to amend the specification or drawings referred to in any of the Inteliectual
Property or in any registration of such Intellectual Property.
ENFORCEMENT OF SECURITY

When enforceable
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7.2

7.3.

The Security shall become enforceable immediately upon the occurrence of an Enforcement
Event and the Secured Obligations wiill be deemed to have become due and payable.

After the Security has hecome enforceable the Security Agent may in its absolute discretion
enforce all or any part of the Security in such a manner as it sees fit and the Security Agent
shall cease fo be under any further commitment to the Chargor.

Statutory powers

7.2.1.

7.2.2.

7.2.3.

7.2.4.

At any time after the Security has become enforceable {in accordance with this clause 7
(Enforcement of Security) the statutory power of sale conferred by section 19 of the 1881 Act
and supplemented by Section 4 of the 1911 Act free from restrictions contained in Sections
17 and 20 of the 1881 Act will immediately arise and be exercisable by the Security Agent
andfor any Receiver. The provisions of section 17 of the 1881 Act shall not apply to this
Deed.

The statutory powers of leasing and accepting surrenders of leases conferred on the Security
Agent and any Receiver by the Acts shall apply to this Deed and the Security Agent and any
Receiver may exercise the powers conferred by the Acts to accept surrenders of leases for
any purpose that it or he thinks fit without the need to comply with the requirements of
section 18 of the 1881 Act and section 3 of the 1911 Act.

The Security Agent and each Receiver is entitied to all the rights, powers, privileges and
immunities conferred by the Acts.

All of the powers, authorities and discretions which are conferred by this Deed upon a
Receiver (either expressily or impliedly) may be exercised after the Security becomes
enforceable by the Security Agent in relation to all or any part of the Secured Asseis both
before and after the appointment of a Receiver.

Mortgagee in Possession

7.3.1.

7.3.2.

tn addition to the statutory powers incidental o the estale or interest of mortgagees
contained in the Acts as more particularly detailed in clause 7.2 (Statutory powers) and at
any time after the Security has become enforceable, the Security Agent may, without further
notice or demand and without the need to obtain the consent of the Chargor, enter into
possession of the Secured Assets.

After the Security Agent, in accordance with the provisions of this Deed, eniers into
possession of the Mortgaged Property, the Security Agent will have power to:

(1} effect and carry out upon any buliding or erection for the time being comprised in such
part of the Mortgaged Property of which the Security Agent is in possession any such
repairs, amendments, alterations and additions as the Security Agent may consider
necessary or desirable for the maintenance or protection of all or any part of the
Mortgaged Property;

{2) charge or agree {o charge any or part of the Mortgaged Property of which the Security
Agent is in possession for such period at such rent and upon such terms with or without
a premium or fine in all respects as the Security Agent may from time to time think fit;
and

(3) perform or cause to be performed all acts and things requisite or desirable according to
the law of the country in which the Mortgaged Property or any part thereof of which the
Security Agent is in possession is situate for the purpose of giving effect to the exercise
of any of the said powers, authorities and discretions.
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7.4,

7.5.

9.1,

No liabiiity

7.4.1. Neither the Security Agent nor any Receiver will be liable for any loss or damages which
arises out of the exercise or the attempted or purported exercise of, or the failure to exercise
any of, its or his respective powers (uniess such loss or damage is caused by its or his gross
negligence or wilful misconduct) in relation to aklt or any part of the Secured Assels.

7.4.2. Without prejudice to the generality of clause 7.4,1 above, neither the Security Agent nor any
Receiver will be liable to account as mortgagee in possession in respect of the Secured
Assets or any part thereof nor be liable for any loss on realisation or in connection with the
Secured Assets or for any default or omission for which a mortgagee in possession might be
liabie {save in the case of gross negligence or wilful misconduct).

Protection of third parties

7.5.1. No person (including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents will be concerned to enquire:

(1} whether the Secured Obligations have become payable;

(2) whether any power which the Security Agent or a Receiver is purporting to exercise
has become exercisable;

{3) whether any of the Secured Obligations remain outstanding; or
{4) how any money paid to the Security Agent or a Receiver is to be applied,

and ail protections to purchasers contained in sections 21 and 22 of the 1881 Act shall apply
to all persons (including a purchaser) dealing with the Security Agent or any Receiver in like
manner as if the statutory powers of sale and appointing a receiver had not been varied or
extended by this Deed.

7.5.2. Mo purchaser from the Security Agent or any Receiver, delegate or sub-delegate shall be
entitled to rely on section 21(7) of the 1881 Act which is disapplied by this Deed.

Appointment of Administrator

After the Security hereby constituted has become enforceable as herein provided, the Security Agent
shall be entitted to appoint an administrator of any Chargor as contemplated by paragraph 15 of
Schedule B1 to the Insolvency (Northern Ireland) Order 1888, and for this purpose the Chargor shall
provide to the Security Agent and to the proposed administrator all such information and opinions as it
or he may require in the circumstances (having regard in particular to the requirements of paragraph 19
of the Schedule).

RECEIVERS

Appcintment of a receiver

9.1.1. At any time after any Chargor so requests or the Security becomes enforceahle, the Security
Agent may appeint under seal or under the hand of a duly authorised officer of the Security
Agent, any person or persons considered by it to be competent to be a Receiver of alt or any
part of the Secured Assets and shall be deemed fo be in the same position as a Receiver
duly appointed by a mortgagee under the Acts.

9.1.2. if at any time there is more than one Receiver of all or part of the Secured Assets, each such

Receiver may, unless otherwise stated in any appointment document exercise all of the
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9.2.

8.3.

9.4.

9.5.

10.

10.1.

pewers conferred on a Receiver under this Deed individually and to the exclusion of each
other Receiver.

9.1.3. All of the powers, authorities and discretions which are conferred by this Deed, either

o expressly or impliedly, upon any Receiver may be exercised by the Security Agent after the
Security becomes enforceable in relation to all or part of the Secured Assets without first
appointing a Receiver or notwithstanding the appointment of a Receiver of the Secured
Assets, or any part thereof,

Receiver as agent

Any Receiver so appointed shall be the agent of the Chargor and the Chargor will be solely responsible
for his remuneration, acts, defaults, omissions and losses and for all costs, expenses, liabilities incurred
by him. The Security Agent shall not incur any liability by reason of the appointment of a Receiver or
for any other reason.

Remuneration

A Receiver shall be entitled to remuneration for his services at a rate to be fixed by the Security Agent
from time to time and the provisions of Section 24 of the 1881 Act (as modified by the provisions of this
Deed) with the exception of sub-paragraphs 6 and 8 will apply hereto.

Removal of a Receiver

The Security Agent may in writing remove any Receiver so appointed and appoint another person or
persons as Receiver either in place of a Receiver whose appointment has been terminated or in
addition to any Receiver already appointed.

Powers of a Receiver

A Receiver so appointed will have and be entitled to exercise, in addition to all powers canferred by the
Acts (except where expressly disapplied in this Deed), all the powers of an administrative receiver set
out in Schedule 1 of the Insolvency (Northern Ireland) Order 1989 (whether or not the receiver is an
administrative receiver) and each of the additional powers, rights and obligations as set forth in
Schedute 1,

APPLICATION OF PROCEEDS

Any monies received by the Security Agent and/or any Receiver after the Security has become
enforceable shall (subject to the rights and claims of any person having a security ranking in priority to
the Security and notwithstanding the provisions of the Acts) be applied in the following order:

10.1.1.  in or towards payment of all costs, charges and expenses of and incidental to the
appointment of any Receiver and the exercise of ail or any of the above powers and of all
outgeings properly paid by the Receiver and of all remuneration due to any Receiver under
or in connection with this Deed or the Secured Assets;

10.1.2.  in payment in or towards the batance of the Secured Obligations in accordance with the
terms of the Facilities Agreement;

10.1.3.  in payment in or towards the balance of any Mezzanine Debt accordance with the terms of
the Facilities Agreement and the Senior Debt Intercreditor Deed and

10.1.4.  as to the surplus (if any), to the Chargor.

This clause is without prejudice to the right of the Security Agent to recover any shortfall from the
Chargor.
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11.

111,

12.

12.1.

13.

13.1.

13.2.

CONSOLIDATION OF ACCOUNTS AND SET-QFF
Consolidation

The Chargor agrees that the Security Agent may at any time without notice and notwithstanding any
settlement of account or other matter whatsoever, combine or consolidate ali or any of its existing
accounts wheresoever located (including accounts in the name of the Chargor jointly with others and
including each Account together with any credit balance) whether such accounts are current, deposi,
foan or of any other naiure whatsoever, whether they are subject to notice or not and in any currency.

Set-off

The Security Agent and any Secured Party may set off any matured obligation due from the Chargar
against any matured obligation owed by the Security Agent and any Secured Party to the Chargor,
regardless of the place of payment or currency of either abligation. If the obligations are in different
currencies, the Security Agent and any Secured Party may convert either obligation at a market rate of
exchange in its usual course of business for the purpose of set off.

FURTHER ASSURANCES

The Chargor shall, at its own reasonable expense, promptly take whatever action as may be required
hy the Security Agent:

12.1.1.  to perfect or protect the Security intended to be created by this Deed; and
12.1.2.  to confer on the Security Agent a Security Interest over any property andfor assets of the
Chargor located in any jurisdiction equivalent or similar to the Security intended to be
canferred by or pursuant to this Deed; and
12.1.3. to facilitate the realisation of the Secured Assets or the exercise of any right, power or
discretion exercisable by the Security Agent or any such Receiver in respect of the Secured

Assets,

including the execution, acknowledgement or delivery of any agreement, transfer, mortgage, charge or
assignment, notice, or the making of a registration, in each case as the Security Agent may direct.

POWER OF ATTORNEY
Power of attorney

13.1.1.  The Chargor, by way of securily, hereby irrevocably appoints the Security Agent, each
Receiver and any of their Delegates, jointly and also severaily, to be its attorney:

(1) to take any action which it is obliged fo take under this Deed, including under clause 12
(Further Assurances),

(2) to do all such acts or things as may be required by the Security Agent or any Receiver
under this Deed in exercise of any of their powers.

13.1.2.  The Chargor ratifies and confirms all things done by any attorney appointed under this clause
in the exercise or purported exercise of all or any of such attorney's powers,

Delegation
The Security Agent or any Receiver may delegate by power of atiorney or in any other manner, to any
person, any right, power or discretion exercisable by it under this Deed upon any terms (including the

power to sub-delegate) as it may deem fit but no such delegation shall preclude the subsequent
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133

14.

14.1.

14.2.

14.3.

15,

158.1.

15.2.

exercise of such power by the Security Agent or any Receiver itself or himself or preclude the Security
Agent or the Receiver from making a subsequent delegation thereof to some other person. Any such
delegation may be revoked by the Security Agent or the Receiver at any time.

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any such
Delegate (save in the case of gross negligence or witful misconduct).

COSTS AND EXPENSES
Transaction expenses

The Chargor shall as soon as reasonably practicable on demand reimburse the Security Agent {and
every Receiver and Delegate) the amount of all costs and expenses (inchuding legal fees) reasonably
incurred by it in connection with:

14.1.1.  the negotiation, preparation, execution and perfection of this Deed and any documents
referred to in this Deed; and

14.1.2.  arequest for a waiver, amendment or censent, the evaluation, negotiation or implementation
of that walver, amendment or consent.

Taxes

The Chargor shall as soon as reasonably practicable pay all stamp, registration and other Taxes to
which this Deed or any judgment given in connection with this Deed is or at any time may be subject
and shall indemnify the Security Agent against any liabilities, costs, claims and expenses resulting from
any failure fo pay or delay in paying any such Taxes (this Clause is subject to Clause 12.6.2 of the
Facility Agreement),

Indemnity

The Chargor shall as soon as reasonably practicable indemnify the Security Agent and every Receiver
and Delegate against any reasonable cost, loss or expenses {including reasonable legal fees) and
liabilities {including VAT thereon) incurred by i as a result of;

14.3.1.  the taking, holding, protection or enforcement of this Deed and the Security;

14.3.2.  anything done in the exercise of any of the rights, powers, discretions and remedies vested
in the Security Agent and each Receiver and Delegate by this Deed or by law.

CURRENCY CONVERSION AND INDEMNITY

Currency Conversion

All monies received or held by the Security Agent or any Receiver under this Deed may be converted
from its existing currency into such other currency as the Security Agent or the Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured Obligations in
that other currency at the then prevailing spot rate of exchange (as conclusively determined by the
Security Agent) for purchasing the currency to be acguired with the existing currency.

Currency indemnity

No payment to the Security Ageni (whether under any judgment or court order or otherwise) will
discharge the obligation or liability of the Chargor in respect of which it was made unless and until the
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16.

16.1.

16.2.

16.3.

16.4.

16.5.

17.

17.1.

Security Agent receives payment in full in the currency in which such obligation or liability was incurred,
and to the extent that the amount of any such payment, on actual conversion info such curency, falls
short of such obligation or liability expressed in that currency, the Chargor shall indemnify and hold
harmiess the Security Agent from and against any loss it suffers or incurs as a result of any such
shortfall.

MISCELLANEQUS PROVISIONS
Suspense account

All monies received, recovered or realised by the Security Agent under this Deed (including the
praceeds of any conversion of currency) may, at the discretion of the Security Agent, be credited fo any
interest-bearing suspense accouni for so long as the Security Agent may determine (with interest
accruing thereon) without the Security Agent having any obligation to apply the same or any part
thereof in or towards the discharge of any of the Secured Obligations.

New accounis
If the Security Agent receives, or is deemed o be affected by, notice, whether actual or constructive, of
any subsequent Security Interest affecting any Secured Asset and/or the proceeds of sale of any
Secured Asset:

16.2.1.  the Security Agent may open a new account for any Chargor; and

16.2.2.  if the Security Agent does not open a new account, it shall nevertheless be treated as if it
had done so at the time when it received or was deemed to have received such notice,

and as from that time, all payment made 1o the Security Agent shall be credited or be treated as having
been credited to the new account and will not operate to reduce any amount of the Secured
Obligations.

Amendments

Any proviston of this Deed may be amended, supplemented, varied, modified, released or discharged
only if the Security Agent and the Chargor so agrees in writing.

Unfettered discretion

Save as otherwise stated in this Deed, any tliability or power which may be exercised or any
determination which may be made under this Deed by the Security Agent may be exercised or made in
its absolute and unfettered discretion and it shall not be obliged to give reasons therefor.

Severability

All the terms and provisions of this Deed are distinct and severable, and if any term or provision is held
unenforceable, illegal or void in whole or in part (or any of the Security intended to be created by or
pursuant to this Deed is ineffective) by any court, regulatory authority or other competent authority it
shall to that exient be deemed not to form part of this Deed, and the enforceability, legality and validity
of the remainder of this Deed will not be affected.

RIGHTS AND REMEDIES

Waiver and forebearance

17.1.1.  No failure or delay by the Security Agent or any Receiver {o exercise any right or remedy
under this Deed shall operate as a waiver, nor shall any single or partial exercise of any right

or remedy prevent any further or other exercise, or the exercise of any other right or remedy.

3



17.2.

17.3.

18.

18.1.

18.2.

18.3.

19.

19.1.

20.

21.

21.1.

A waiver or consent by the Security Agent under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.

17.1.2.  The rights of the Security Agent or any Receiver under this Deed will not be prejudiced or
restricted by any indulgence or forbearance exiended to any Chargor or cother parties
including a release of any person or persons {whether or not a party hereto and whether or
not such person or persons are jointly and/or severally liable with the Chargor) in respect of
the Secured Liabilities or of any other security without prejudice either to the Security or to
the liability of the Chargor for the Secured Liabilities.

Remedies Cumulative

The rights and remedies of the Security Agent and any Receiver under this Deed are cumulative and
not exclusive of any rights or remedies provided by law.

Chargor intent

The Chargor expressly confirms that it intends that the Security shall extend from time to time to any
{however fundamental} variation, increase, extension or addition of or to any of the Finance Documents
and any/or any facility or amount made available or owing by the Chargor o the Security Agent for the
purposes of or in connection with any of the following: acquisitions of any nature; increasing working
capital; enabling investor distributions to be made,; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities available to new borrowers; any increase
in any interest rate; any other variation or extension of the purposes for which any such facility or
amount might be available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

ASSIGNMENT

The Chargor may not assign or transfer all or any of its rights, benefits or obligations under this Deed.
The Security Agent may assign or transfer ali or any part of its rights under this Deed te any person and
the Chargor hereby consents to any such assignment. The Security Agent will be entitled to impart any

information concerning the Chargor to any assignee or successor in title.

This Deed shall be binding upon and inure to the benefit of the Chargor and iis respective successors
and permitted assigns and references in this Deed to any of them shall be construed accordingly.

NOTICES
Communications in Writing

Any communication to be made under or in connection with this Deed shall be made in accordance
with the requirements of Clause 33 of the Facilities Agresment.

COUNTERPARTS

This Deed may be executed in counterparts and each such counterpart taken together shall be deemed
to constitute one and the same instrument.

RELEASE OF SECURITY

Release of security
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21.2.

21.3.

22.

22.1.

23.

23.1.

Subject to and without prejudice to clause 21.2 (Refention of security), upon the expiry of the Security
Period, the Security Agent shall, at the request and cost of the Chargor, take whatever action is
necessary to release or re-assign and discharge the Secured Assets from the Security.

Retention of security

If any payment or discharge of the Secured Obligations is, in the reasonable opinion of the Security
Agent, liable to be avoided or invalidated under any enactment relating to insolvency, liquidation or
otherwise (without limitation), the Security Agent may refuse to grant any release of the Security for
such further period as the risk of such aveidance or invalidity continues.

Reinstatement

Where any discharge in respect of the Secured Obligations is made, in whole or in part or any
arrangement is made on faith of any payment, security, assurance or otherwise is avoided or must be
restored on insolvency, liquidation or otherwise, the Hability of the Chargor under this Deed shall
continue as if the discharge or arrangement had not occurred.

GOVERNING LAW
Governing Law

This Deed and all relationships created by it and arising out of or in connection with it, together with all
Disputes, will in all respects be governed by and construed in accordance with the laws of Northern
freland.

ENFORCEMENT
Jurisdiction

23.1.1.  Subject to clause 23.1.2 below, the Parlies agree that the courts of Nerthern freland shall
have exclusive jurisdiction to settle any Dispute arising out of or in connection with this Deed.
The Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to settle disputes and accordingly no party will argue to the contrary.

23.1.2.  The Parties agree that, for the benefit of the Security Agent only, nothing in this Deed shall
fimit the right of the Security Agent to bring any legal action against any Chargor in any other
court of competent jurisdiction.

IN WITNESS whereof this Deed has been duly executed by the parties to it on the date set ouf at the beginning
of this Deed.
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SCHEDULE 1
_ Powers of a Receiver
Possession

{o take immediate possession of, get in and collect the property in respect of which the Receiver is
appointed and to make such demands and take such proceedings as may seem expedient for that
purpose, and {o take possession of the property over which the Receiver is appointed with like rights;

Realisation

to sell, realise or otherwise dispose of the Secured Assefs and to make substitutions of, or
improvements to, the Chargor's plant and machinery as the Receiver thinks fit;

Manage

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying on, managing,
developing, reconstruciing, amalgamating or diversifying any husiness of any Chargor in any manner
the Receiver thinks fit;

Appoint advisors

fo appoint and discharge managers, officers, agents, professional advisers, consuitants, servants,
workmen, employees and others for the purposes specified in this Schedule upon such terms as to
remuneration or otherwise as the Receiver thinks fit and to remove any person so appointed to any
such position by the Chargor;

Borrow money/lend money

to raise and borrow money or incur any other liability, either unsecured or on the security of any
Secured Asset or otherwise and generally on any terms and for whatever purpose the Receiver thinks
fit and to fend money or advance credit to any customer of any Chargor;

Sell

to grant rights, options or easements over, dispose of, convert into money and realise any Secured
Asset by public auction or private contract and generally in any manner and on any terms the Receiver
thinks fit. The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration may be payable
in a lump sum or by instalments spread over any period he or she thinks fit. Fixtures, plant and
machinery may be severed and sold separately from the property containing therm without the consent
of the Chargor;

Lease

to let, hire, lease, licence or grant any interest in any Secured Asset for any term and at any rent (with
ar without a premium) the Receiver thinks fit and to vary the terms, surrender or accept a surrender of
any lease or tenancy of any Secured Asset on any terms which the Receiver thinks fit (including the
payment of money to a lessee or tenant on a surrender) and to exercise on behalf of the Chargor, and
without the consent of or notice to the Chargor, all the powers conferred on a landlord or a tenant by
any legistation from time to time in force in any relevant jurisdiction relating to rents or agriculture in
respect of any part of the secured assets.

Share calls
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10.

11.

12.

13.

14.

15.

16.

17.

18.

where the Chargor is a company, to require such Chargor, or the directors of such Chargor, to make
calls conditionally or unconditionally upon the shareholders of such Charger in respect of any of its
uncalied capital and enforce payment of any call so made by action (in the name of such Chargor or the
Receiver as the Receiver may think fit) or otherwise;

Receijvablies

to sell or assign all or any of the Receivables in respect of which the Receiver is appointed in such
manner, and generally on such terms and conditions, as the Receiver thinks fit.

Voting rights

to exercise in respect of any Secured Asset all voting or other powers or rights in such manner as the
Receiver thinks fit;

Land Registry

to exercise on behalf of the Chargor and in the name of the Chargor all powers and rights of the
Chargor relevant to effecting and necessary to effect the registration in the Land Registry of any fixed
or specific charge created on any registered land, of the crystallisation of any floating charge or his or
her appointment as Receiver;

Compromise

to setfle, adjust, refer to arbitration, aflow time for payment, compromise and arrange any claim,
contract, account, dispute, question or demand with or by any person who is or claims to be a creditor
of any Chargor or relating in any way to any Security Asset;

Legal actions

to bring, prosecute, enforce, defend and abandon any action, suit or proceedings both in the Receiver's
own name and in the name of any Chargor in relation to any Security Asset which the Receiver thinks
fit;

Receipts

to give a valid receipt for any money and execute any assurance or thing that may be necessary or
desirable for realising any Secured Assef;

Company reorganisation

where the Chargor is a company, to form a subsidiary of such Chargor, arrange for any such subsidiary
to trade or cease to trade as the Receiver sees fit, in his or her capacity as shareholder and transfer to
that subsidiary any secured asset and sell or otherwise dispose of any such subsidiary;

Delegation

to delegate the Receiver's powers;

Material Contracts

to enter into, abandon, perform, repudiate, rescind, vary or cancel any material contracts as the
Receiver thinks fit;

Insurances
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19,

20.

21.

22.

23.

24,

25,

26.

27.

28.

to effect with any insurer any pelicy-of insurance either in liet or satisfaction of, or in addition to, the
insurances required to be maintaifned under any Finance Document entered into by the Chargor;

Taxes

to make any election for value-added tax purposes that the Receiver thinks fit and to run the fax affairs
of any Chargor in any manner that the Receiver thinks fit;

Intellectual Property

to take all steps necessary to effect any registration, renewal, application or nofification that the
Receiver thinks fit to maintain in force or protect any Intellectual Property;

Settle accounts

to redeem any prior Security Interest and to sefitle and pass the accounts to which that Security Interest
relates. Any accounts so seitled and passed are conclusive and binding on the Chargor, and any
money so paid shall be taken to be an expense properly incurred by him or her;

Protect and manage

to effect any repair or insurance and do any other act which the Chargor might do in the ordinary
conduct of its business to protect or improve any Secured Asset and fo arrange for or provide any
service proper for the efficient use or management of the Secured Assets.

Planning/building

to apply for and maintain any planning permission, building regulation approval or any other
authorisation and to commence and complete any building operation, and to complete any buiiding
operation already begun;

Use the Chargor’s name

to use the name of the Chargor when exercising any of the rights, powers or discretions conferred on
the Receiver,

Company seal

where the Chargor is a company, to use such Chargor's seal (if relevant);

Insclvency

to rank and claim in the bankruptcy, insolvency, sequestration or liquidation of any person indebted to
any Chargor and to receive dividends, and to accede to the trust deeds for the creditors of any such
person;

Payments

to make any payment which is necessary or incidental to the performance of his or her functions;

Other rights

to do all other acts and things which he or she may consider desirable or necessary for realising any

Secured Asset or incidental or conducive to any of the rights, powers or discretions conferred on a
Receiver;
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to exercise in relation to a Secured Asset all the rights, powers and authorities that he or she could
exercise if he or she were the absolute beneficial owner of the Secured Asset;

to do all acts and to execute in the name and on behalf of the Chargor any deed, receipt or other
document;

to draw, accept, make or endorse any bill of exchange or promissory note in the name of and on behalf
of the Chargor.
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SCHEDULE 2

PART 1

TITANIC
PROPERTIES L

TITANIC .
PROPERTIES

TITANIC
PROPERTIES

PART 2 - INSURANCE

Tianic  Properties|! = eI€rS Insurance Company - E;Orﬁ:gg UCLPO3g809s5 | ~ Froperty
Limited Legal
Block 8, Harcourt Centre, - Business Liability £20
Harcourt Street, Dublin 2 Interruption All million
Risk

Reinstatement
value of each
Property Owners refevant Property
Legal Liability
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PART 2 - INTELLECTUAL PROPERTY

N/A

PART 4 - MATERIAL CONTRACTS

Titanic Properties
Limited

On or about the date of
this deed

Property Management
Agreement

Titanic Properties Limited (1)

Titanic Quarter Limited (2)

Titanic Properties
Limited

20 December 2000

Master Development Agreement

The Belfast Harbour
Commissioners (1)

Titanic Quarter Limited (2)

Harland and Wolff Properties
Limited (3)

Harland and Wolff Group pic (4)

Titanic Properties
Limnited

27 June 2002

Agreement by Way of Variation
of Master Agreement Scheduling
the Composite TQ1 and TQ2
master agreement

The Belfast Harbour
Commissioners (1)

Titanic Water Limited (2)

Titanic Properties Limited (3)
Fred, Olsen Energy ASA (4)

Titanic Properties
Limited

1 March 2004

Agreement by Way of Variation
of the Composite TQ1 and TQ2
Master Agreement Scheduling
the Composite TQ1 and TQ2
Master Agreement as Varied as
Restated and Varied

The Belfast Harbour
Commissioners
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PART 5 - SHARES

Titanic  PropertiesiTitanic InvestmentNI025409 Ordinary shares|1,000
Limited Properties Limited _ of £1.00 each

PART 6 - PLANT AND EQUIPMENT
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TITANIC
PROPERTIES
LIMITED

PART 7 - MORTGAGED PROPERTY

PHASE 1

The Leasehold property known as Phase 1 Channel Commercial Park, Belfast held under a
| ease dated 13 November 1996 made between The Beifast Harbour Commissioners (1)} Harland
and Wolff Properties Limited (2} and Harland and Wolff Holdings plc {3) and mare particularly]
described as “All that building land comprising 3.76 acres approximately situate on the south
east side of Queens Road bounded on the north west by Queens Road aforesaid and on all
other sides by lands of the Tenant held from the Landlord in the County of the City of Belfast and
shown for the purpose of identification only edged red on the Plan" This Lease is now vested in
Titanic Properties Limited.

The lands comprised in Folio DN150242L County Down being the Leasehold property now
forming part of Phase 1 Channel Commercial Park, Belfast held under Supplemental Lease
dated 1% day of March 2004 made between The Belfast Harbour Commissioners (1) and Titanic
Properties Limited (2} and Fred. Olsen Energy ASA (3) and therein more particularly described
as “the premises comprising in area 0.35 acres and more particularly delineated on the map]
annexed to this Deed and thereon coloured green situate at Queens Road, Belfast BT3 9D77,
This Lease remains vested in Titanic Properiies Limited.

PHASE Hl

The Leasehold property known as Phase | Channel Commercial Park, Beifast comprised in
Lease dated 23 August 1999 made between The Belfast Harbour Commissioners {1} Harland
and Wolff Properties Limited (2) and Harland and Woiff Holdings plic {3} and more particularly)
described as “All that building land comprising 3.861 acres approximately situate on the south
east side of Queens Road bounded on the north west by Queens Road aforesaid and on all
other sides by lands of the Tenant held from the Landlord in the County of the City of Belfast and
shown for the purpose of identification only edged red on the Pian”. This Lease is now vested in
Titanic Properties Limited.

PHASE Hi

The Leasehold property known as Phase Il Channel Commercial Park, Beifast held under
Lease dated 20 September 1999 made between The Belfast Harbour Commissioners (1)
Harland and Wolff Properties Limited (2) and Harland and Wolff Holdings pic (3) and more
particularly described as “All that building land comprising 5.039 acres approximately situate on
the north west side of Musgrave Channel bounded on the south east by Musgrave Channel
aforesaid and on all other sides by lands of the Tenant held from the Landlord in the County off
the City of Belfast and shown for the purpose of identification only edged red on the Plan”. This
Lease is now vested in Titanic Properties Limited.

The lands comprised in Folio DN1502411. County Down being the Leasehold property now
forming part of Phase HI Channel Commercial Park, Belfast held under Supplemental Lease and
Memorandum dated 1% day of March 2004 made between The Belfast Harbour Commissioners
(1} THanic Properties Limited (2) and Fred. Olsen Energy ASA (3) and therein more partsculariy
described as “comprising 0.15 acres more particularly delineated on the plan dated 5" July 2000
annexed o this Supplementat Lease and thereon shown coloured purple (“the Additional
Premises”) situate on the south east side of the premises comprised in the Principal L.ease which

together with those premises are situate and known as Musgrave Channel Road, Belfast BT { )",
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This Lease remains vested in Tianic Propertizs Limited.
PHASE IV

The Leasehold property known as Phase 1V Channel Commercial Park, Belfast comprised in
the l.ease dated 28 January 2002 made between The Belfast Harbour Commissioners {1} and
Titanic Properties Limited (2) and more particularly described as “All that building land|
comprising 1.95 acres approximately situate on the north west side of Musgrave Channel
bounded on the north west by Musgrave Channel aforesaid and on alf other sides by lands of the|
Tenant held from the Landlord in the County of the City of Belfast and shown for the purposes of
identification only edged red on the Pilan". This Lease remains vested in Titanic Properties
Limited.

PHASE V

The Leasehold properly known as Phase V Channel Commercial Park, Belfast comprised in the
Lease dated 28 January 2002 made between The Belfast Harbour Commissioners {1} and
Titanic Properties Limited (2) and more particularly described as “Al that building land
comprising 9.86 acres approximately situate on the south west side of Wolff Road bounded on
the north east by Wolff Road aforesaid and on all other sides by lands of the Tenant held from
the Landiord situate in the County of the City of Belfast and shown for the purpose of
identification only edged red on the Plan”. This Lease remains vested in Titanic Properties
Limited.

The lands comprised in Folio DN 126101L County Down being the Leasehold property now
incorporated in Phase V Channel Commercial Park, Belfast comprised in Supplemental Lease
dated 31 December 2003 made between The Belfast Harbour Commissianers (1} and Titanic
Properties Limited (2} and therein more particularly described as “The premises situate on the
south or south west side of Wolff Road comprising in area 0.25 acres and more particularly
delineated on the Premises Plan and thereon edged red and situate at Wolff Road, Belfast BT3
aDT". This Lease is now vested in Titanic Properties Limited.

PHASE VI

The Leasehold property known as Phase VI Channel Commerciat Park, Belfast comprised in the
Lease dated 28 January 2002 made between The Belfast Harbour Commissioners {1} and
Titanic Properties Limited (2) and more particularly described as “All that land comprising 2.33
acres approximately and building comprising 80,000 square feet erected thereon situate on the
south west side of Wollf Road bounded on the north east by Wolff Road aforesaid and on all
other sides by lands of the Tenant held from the Landlord situate in the County of the City of
Belfast and shown for the purpose of identification only edged red on the Plan”. This Lease
remains vested in Titanic Properties Limited.

PHASE VIl

The lands comprised in Folio DN 117971L County Down being the Leasehold property known as
FPhase Vii Channel Commercial Park, Belfast comprised in Lease dated 2 January 2004 made
between The Belfast Harbour Commissioners (1) and Titanic Properties Limited (2) and therein
more particularly described as “All that building land comprising 2.98 acres approximately situate
on the south west side of Wolff Road bounded on the north east by Wolff Road aforesaid and on
all other sides by lands of the Tenant held from the Landlord situate in the County of the City of
Belfast and shown for the purpose of identification only edged red on the Plan". This Lease
remains vested In Titanic Properties Limited.

THOMAS ANDREWS HOUSE

The lands comprised in Folioc AN 1188411 County Antrim being the Leasehold property known
as Thomas Andrews House, Queens Road, Belfast comprised in Lease dated 2 January 2004
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made betwedr: The Belfast Harbour Commissioners (1) and Titanic Properties Limited {2) and
therein more particularly described as “Land and buildings (which have been erected at the cost
of the Tenant or lis predecessor in title prior to the date of this Lease) comprising 0.63 acre!
situate on the south side of Queens Road, Belfast more particularly delingated and described on
the Plan and thereon edged red”. This Lease remains vested in Titanic Properties Limited..

SHORTS CAR PARK/MUSGRAVE YARD

The Leasehold property known as Musgrave Yard or the Shorts Car Park comprised in Non
Core Lease dated 28 November 1989 made between The Belfast Harbour Commissioners (1
and The Department of Economic Development (2) and more particularly described as:-

“Lot 1.1.3 — That parcel situate to the south east of the Building Dock hounded on the north west,
north and south west by other lands of the Landlord intended to be demised or demised to
Harland & Wolff 1989 Limited and bounded on the south and south by land held from the
Landiord by Harland & Wolff Plc shown on the Plan marked Lot 1.1.3" and

“Lot 1.8 — 0.09 acres shown coloured orange on the Plan comprised in one parcel situate in the
south east corner of the bay in Musgrave Channel bounded on the east by premises held from
the Landlord by Harland and Wolff PLC on the south by Lot 1.1.3 shown on the Plan marked
1.8"

This Lease is now vested in Titanic Properties Limited.
EAST TWIN SITE
The Leasehold property known as the East Twin Site comprised in:-

(2} The lLease dated 28 November 189829 made between The Belfast Harbour
Commissioners (1) and The Depariment of Economic Development (2) and more
particularly described as:-

"Lot 3 — 10.18 acres shown coloured blue on the Plan comprised in one parcel situate on the
east side of Belfast Dry Dock shown on the Plan marked Lot 37

As subsequently varied and which now comprises 4.17 acres and

(2) The Lease dated 11 September 1896 made between The Belfast Harbour Commissioners (1)
Harland and Wolff Properties Limited (2) and Harland and Wolff Holdings Plc (3) and more
particularly described as:

1. “Lot 2 — 3.01 acres shown with other fand coloured blue on the plan annexed to the Non
Core Lease and on the Non Core Land to be merged Plan and shown with other land
coloured red on the Plan comprised in one parcel situate on the east side of Belfast Dry
Dock shown with other land on the said Plan annexed to the Non-Core Lease marked
Lot 3 and shown on the Non-Core Land to be merged Plan and on the Plan marked Lof]
2"

As subsequently varied and which now comprises 1.95 acres. This Lease is now vested in
Titanic Properties Limited.

NORTHERN IRELAND SCIENCE PARK
The Leasehcld property known as Northern Ireland Science Park comprised in:-

(1 Lease dated 7 June 2002 made between The Beifast Harbour Commissioners (1) and
Titanic Properties Limited (2) and more particularly described as * All those five parcels of]
building land comprising 4.51 hectares (11.4 acres) approximately situate partly on the north orf
north west side of Queens Road, Belfast Harbour Estate, Belfast and partly on the south east
side of Queens Road aforesaid bounded as to the four parcels situate on the north side off
Queens Road on the south or south west side by Queens Road and bounded on all other sides
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by premiises demised or to be demised to the Purchaser and as to the part situate on the south
east side of Queens Road bounded on the north west by Queens Road and on the other sides
by other premises demised to the Purchaser ali which parcels are situate in the County of the
City of Belfast and shown more particutarly delineated and edged red on Map No. 1 annexed
hereto” This Lease remains vested in Titanic Properties Limited and

(2) Lease dated 7 June 2002 made hetween The Beffast Harbour Commissieners (1) and
Titanic Properties Limited (2) and mare particularly described as “ That parcel of huilding fand
comprising 5.36 hectares (13.26 acres) approximately situate on the north west side of Queens|
Road, Belfast Harbour Estate, Belfast situate on the north west side of Queens Road bounded
ot the west side partly by Alexandra Dry Dock and partly by Belfast Lough, on the narth side
partly by Thompson Dry Dock and by Belfast Lough, on the south east side parfly by Queens
Road and partly by premises demised or to be demised te the Purchaser which parcel is situate
in the County of the City of Belfast and is shown more particularly delineated and edged red on
Map No. 1 annexed hereto”. This Lease remains vested in Titanic Properties Limited.
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PART 8 - LEASE AGREEMENTS

Titanic Properties
timited

Titanic Properties Limited (1) and Encon Insutation
Limited - lLease

Units 1 & 2 (Channel Commercial
Park Phase 1)

Titanic

Titanic Properties Limited (1) and Fire & Blood

PropertiesiProductions Limited (2) — Licence

Unit 3 (Channel Commercial Park|

Limited

Limited Phase 1)

Titanic Properties Limited {1) and Wrights Accident
Titanic  Properties|Repair Centres Limited (2} ~ Lease Unit 4 (Channet Commercial Park
Limited

FPhase 1)

Titanic Properties Limited (1) and Fire & Blood
Titanic  PropertiesiProductions Limited (2) — Licence Unit 5 {Channel Commercial Park
Limited

Fhase 1)

Harland & Wolff Propertties Limited (1) and Belfast Drain
Titanic PropertiesiClearance Services Limited — Lease Unit 11 (Channel Commercial
Limited Park Phase 1)

Titanic Properties Limited (1) and Northern ireland
Titanic  Properties|Electricity plc (2) — Substation Lease Substation
Limited

Titanic Properties Limited (1) and Fire & Blood
Titanic  Properties|Productions Limited (2) — Licence Thomas Andrews House
Limited

Titanic Properties Limited (1) and Stellify Media (NI} Ltd
Titanic  Properties(2) — Lease dated 17 December 2015 Unit 1 (Elmbank Phase 2)
Limited

Titanic Properties Limited (1} and Rocara Lid (2) -
Titanic Properties|Lease dated 23 August 2006 Unit 4 Block B (Fimbank Phase 2)
Limited

Titanic Properties Limited (1) and Fresh Graphics Ltd
Titanic  Properties|92) — Lease dated 24 October 2016 Unit 4A (Elmbank Phase 2)
Limited

Titanic Properties Limited (1) and Catogen Lid (2} ~
Titanic  Propertiesil ease dated 11 July 2013 Unit 5 (Elmbank Phase 2)
Limited

Titanic Properties Limited (1) and Armstrong Steel Ltd
Titanic Properties(2) - Lease dated 13 August 2008 Unit 1 (Qakbank Phase 3)
Limited

Titanic Properties Limited (1) and SPP Pumps Ltd {2) —
Titanic Properties{lease Unit 2 (Oakbank Phase 3)
Limited

Titanic Properties Limited (1) and Board of Trustees of
Titanic  PropertiesiNational Museums & Galleries of Northern treland — Uniit 4 (Oakbank Phase 3)
Limited Lease dated 3 September 2010

Titanic Properties Limited (1) and Department of
Titanic  PropertiesiFinance & Personne! — Lease dated 25 February 2003

Units 6, 7 & 8 {Oakbank Phase 3)
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Titanic Properties Limited (1) Blastec Indusirial Coatings

lreland Science Park Foundation Limited (3) dated 7
June 2002

Titanic  PropertiesiLtd (2) and Allen Malcolm Carnduff (3) — Lease dated 1 Bay 7 of Kings Workshop (Phase
Limited May 2008 7)

Titanic Properties Limited (1) and Clear Channel (NI}
Titanic  PropertiesiLimited (2) - Lease : Unit 2 (Ashbank Phase 4)
Limited

Titanic Properties Limited (1) and The Board of Trustees
Titanic  Propertiesiof the National Museums & Galleries of Northern Iretand |nit 3 (Ashbank Phase 4)
Limited (2) — Lease dated 3 September 2010

Titanic Properties Limited (1) and Rocara Limited (2) -
Titanic Properties|Lease dated 1 October 2012 Units 4, 5 & 6 (Ashbank Phase 4)
Limited
Titanic  PropertiesThe Belfast Harbour Commissions (1) Harland & Wolff  isherts Car Park/Musgrave Yard
Limited Properties Limited (2) and Short Brothers PLC (3} dated

31 Mareh 1997
Titanic  Properties|Titanic Properties Limited (1) The Northern Ireland Northern ireland Science Park
Limited Science Park Properties Limited {2) and The Northern
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SCHEDULE 3
Form of Notice of Assignment of Material Contracts and Acknowledgement
Part 1 — Notice of Assignment

(On headed notepaper of Chargor)

[Date]

To: [Insert Addressee - Material Contract Counterparty details]
Attention: [ i

Re: [Insert Material Contract details] {the Material Contract)
Dear Sirs

We hereby give you notice that we have charged and assigned to Northern Bank Limited t'a Danske Bank (the
Security Agent) pursuant to a debenture (the Debenture) entered info by us in favour of the Security Agent on
{ ] over all our right, title and interest in and to the Material Contracts including all monies
which may be payable in respect of such Material Contracts.

Following the Security Agent's notification to you that the security created by the Debenture has become
enforceable, we authorise you:

1. to pay all monies due to us under or arising from the Material Contract to the Security Agent or fo its
order as it may specify in writing from time to time;

2. to disclose to the Security Agent at our expense {without any reference to or further authority from us
and without any enquiry by you as to the justification for such disclosure), such information relating to
the Material Contract as the Security Agent may from time to time request;

3. to comply with any written notice or instructions in any way relating to, or purporting to relate to, the
Material Contracts, which you receive at any time from the Security Agent without any reference to or
further authority from us and without any enquiry by you as to the justification for or validity of such
notice or instructions; and

4. to send copies of all notices and other information given or received under the Material Confract to the
Security Agent.

We are not permitted to agree any amendment or supplement to, or waive any obligation under, the Material
Caontract without the prior written consent of the Security Agent.

These instructions may only be revoked or amended with the prior written consent of the Security Agent.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
return the same to the Security Agent at [Insert address details of the Security Agent] marked for the
attentionof [ 1.

This letier is governed by, and shall be construed in accordance with, Northern Irish law.

Yours faithfully

47



Authorised Signatory

For and on behalf of [the Chargor]
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Part 2 — Acknowledgment of Assignment
(On headed notepaper of relevant Material Contract Counterparty)
[Date]
To: Northern Bank Limited t/a Danske Bank
Re: [Insert Material Contract details] (the Material Contract)
in the name of | 1 (the Chargor}
Dear Sirs,

We confirm receipt from [insert name of Chargor] of a notice (Notice) dated [ ] with respect to the
assignment of the Chargor's rights, title and interest in and to the Material Contract.

We confirm that:

1. we accept the instructions contained in that noiice and we undertake to act in accordance with and
comply with the terms of that notice;

2. we have not received notice of the creation of any assignment, charge or other interest over the
Chargors rights, title or interest in or to the Material Contract; and

3. notwithstanding such assignment, the Chargor remains liable to perform and observe all obligations on
its part contained in the Material Contract and you shall not be in any way responsible for performing or
observing those obligations or for any failure on the part of the Chargor to do so.

This letter is governed by, and shall be construed in accordance with, Northern Irish law.

Yours faithfully

On behalf of

[Counterparty]
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SCHEDULE 4
Form of Notice of Assignment of Insurances and Acknowledgement

Part 1 — Notice of Assighment

[Date]

To: [Insert Insurer Addressee details]
Attention: [ ]

Re: [insert Insurances details] (the Insurances)
BDear Sirs,

We hereby give you notice that we have assigned to Northern Bank Limited t/a Danske Bank ({the Security
Agent) pursuant to a debenture entered into by us in favour of the Security Agent on | 1 all
our right, title and interest in and to the proceeds of the Insurances.

With effect from your receipt of this notice, we hereby irrevocably instruct and authorise you:

(vii} make all payments and claims in excess of £50,000 under or arising from the
Insurances to the Security Agent or to its order to such account as it may specify
in writing from fime {o time;

{viil) note the interest of the Security Agent on the Insurances; and

{ix) disclose to the Security Agent, without further approval from us, such information
regarding the Insurances as the Security Agent may from time to time request and
to send it copies of all notices issued by you in relation to the insurances.

You will give notice to the Security Agent in writing:

{i) if we propose to cancel or give notice of cancellation of any Insurances at least 30
days before such cancellation is to take effect {except for at renewal);

{if) of any material alteration at least 30 days before such material alteration is to take
effect; and
{iif) promptly of any default in the payment of any premium and shall give the Security

Agent not less than 30 days in which to pay the defaulted premium without
cancelling the policy during such 30 days period.

With effect from your receipt of this notice all rights, interest and benefits whatsoever accruing to or for the
benefit of ourselves arising from the Insurances (including ali rights fo compel performance) belong to and are
exercisable by the Security Agent.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
return the same to the Security Agent at [Insert address details of the Security Agent] marked for the attention
of [ 1

This letter is governed by, and shall be construed in accordance with, Northern Irish law.

Your faithfully,
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Authorised Signatory

For and on behalf of [the Chargor)
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Part 2 — Acknowledgment of Assignment

(On headed notepaper of relevant Insurance Company)

[Date]
To: [Insert addressee details]
Re: [Insert insurance details] (the Insurances)

in the name of | ] {the Chargor)
Northern Bank Limited t/a Danske Bank (the Security Agent)
Dear Sirs,
We acknowledge receipt of a notice in the 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, title and interests and benefits referred to in
such notice and that we will comply with the terms of that notice.
We further confirm that no material amendment or termination of the Insurances shall be effective unless we
have given the Security Agent thirty (30) days written notice of such material amendment or termination {except

for at renewal).

Yours faithfully,

for and on behalf of

[INSURER]
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SCHEDULE 5
Form of Notice of Charge of Account and Acknowledgement

Part 1 - Notice of Charge

[Date]

To: {Insert Addressee details]

Attention: { ]

Re: Our Account(s) numbered | ] (the Accounts)

Dear Sirs,

We hereby give you notice that by a debenture (the Deed) dated | ] (a copy of which is attached hereto)

we have charged in favour of Northern Bank Limited t/a Danske Bank (the Security Agent, which term includes
its successors and assigns) all our rights, title and interest in the Accountf(s) together with all monies standing to
the credit of the Account{s) from time to time.

Please note that the Security Agent has been irrevocably appointed by ourselves as our true and lawful
attorney to do (inter alia) all acts and things which we could do and fo act in relation to the administration or
enforcement or atterapted enforcement of the Deed and you are required to follow all instructions that the
Security Agent may give to you in accordance with the terms of the Deed.

With effect from your receipt of this notice, we hereby irrevocably instruct and authorise you:
1. To disclose to the Security Agent without any reference to or further authority from us and without any

inquiry by you as to the justification for such disclosure, such information relating to the Account(s) and
the sums therein as the Security Agent may at any time and from time to time request;

2. To hold ali sums from fime to time standing to the credit of the Account(s) to the order of the Security
Agent;
3. To pay or release all or any part of the sums from time to time standing to the credit of the Account(s) in

accordance with the written instructions of the Security Agent at any time or times;

4. To comply with the terms of the written notice or instructions in any way relating to, or purporting to
relate to the Deed, the sums standing to the credit of the Account(s} from time to time or the debts
represented thereby which you receive at any time from the Security Agent without any reference to or
further authority from us and without any enquiry by you as to the justification for or validity of such
notice or instructions.

Please note thal, subject to the terms of a facilities agreement dated | } and made between us and Northern
Bank Limited t/a Danske Bank we are not permitied to withdraw any amount from the Account(s) without the
prior written consent of the Security Agent.

Please also note that these instructions are not to be revoked or varied without the prior written consent of the
Security Agent.

This letter is governed by, and shalt be construed in accordance with, Northern Irish law.

Please confirm your agreement to the above by sending the attached acknowledgement to the Security Agent
with a copy to ourselves.
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Yours faithfully,

Authorised Signatory

For and on behalf of [the Chargor]
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Part 2 -~ Acknewledgment of Charge

(On headed notepaper of relevant Account Bank)

{Date}

To: [Insert addressee details]

Re: Account(s) numbered | ] (the Account(s))

In the name of | ] {the Chargor)

Dear Sirs,

We confirm receipt from [the Chargor] of a notice (Notice) dated | 1 with respect to the charge

over the Chargor's rights, title and interest in and to the Account(s).
Terms not defined in this letier shall have the meanings given to them in the Notice.
We confirm that:

1. We accept the instructions and authorisations contained in the Notice and we undertake to act in
accordance and comply with the terms of that Notice;

2. We are not aware of any interest of any third party in the Account(s) and will notify you ¥ we become
aware of any such interest;

3. We have neither claimed nor exercised nor will claim nor exercise any securily interest, set-off,
counterclaim or other rights in respect of the Account(s) the sums therein or the debts represented
thereby; and

4. We shall not permit any amount to be withdrawn from the Accouni(s) without your prior written consent,
save as we otherwise agree with you.

This letter is governed by, and shall be construed in accordance with, Northern Irish law.

Yours faithfully,

Authorised Signatory

For and an behalf of [Account Bank]
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SCHEDULE 6

Form of Notice of Assignment of Lease and Acknowledgement

[Date]

To: [insert Addressee details]

Attention: [ ]

Re: l.ease dated | ] made between [ land| 1 {the Leases(s))

Dear Sirs,

We hereby give you notice that by a debenture dated 2015, {the Debenture) we

have assigned in favour of Northern Bank Limited t/a Danske (the Security Agent) all our right, title and interest

in and to the Lease(s) including ail rental and such other monies payable in respect of the same.

(1) Following the Security Agent's notification to you that the security created by the Debenture has
become enforceable, we instruct and authorise you to pay any rent payabie by you under the Lease to
the following account with the Security Agent (the Rent Account)

(2) This letter supersedes any instructions previously given to you and you are hereby notified and
authorised to disregard any letter notice or instruction purporting to countermand or supersede or vary
the instructions herein contained unless such letler notice or instruction is given or sent by the Security
Agent.

Please also note that these instructions are not to be revoked or varied without the prior writien consent of the
Security Agent.

This letter is governed by, and shall be consirued in accordance with, Northern Irish law.
Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
return the same to the Security Agent at Northern Bank Corporate Banking, Donegall Square West, Belfast

marked for the attention of Ciaran Mcl.aughlin.

Yours faithfully,
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Authorised Signatory

For and on behalf of |
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Acknowledgment of Assignment

{Date]

To: f ]

Re: Lease dated | I made between | Jand]
In the name of [ ] (the Chargor)

Dear Sirs,

We confirm receipt from the Chargor of a notice (Notice) dated

assignment of the Chargor's rights, title and interest in and to the Lease(s).

} (the Leases(s))

2017 with respect to the

Terms not defined in this letier shail have the meanings given to them in the Notice.

We accept the instructions and authorisations contained in the Notice.

We have not received any other notices of charge or assignment regarding the rent and other moneys payable

by us under the Lease.

We shall pay all rent and other moneys payable by us under the Lease to the Rent Account in accordance with

the Notice until we receive your written instructions to the contrary.

This letter is governed by, and shall be construed in accordance with, Northern Irish law.

Yours faithfully,

Authorised Signatory
For and on behalf of [tenant]
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SCHEDULE Y

The Companies
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SCHEDULE 8

PART A — Dividend Mandate

To:

FAQ The Company Secretary

Date:

Dear Sir

i refer to:

(A) Shares of £ each (the “Shares”} in {"the Company”), of which | } is the] registered holder/ is
entitied to be the registered holder pursuant to fransfers to it of those shares executed by the registered
holders thereof]; and

(B} A debenture dated | 12017 given by [ ] to Northern Bank Limited t'a Danske Bank

(the “Security Agent ™) in respect of the Shares (the "Deed") a copy of which is attached hereto, to
secure the payment of certain monies..

We hereby request that;

(1

(2)

You shall forward to the Security Agent , or to the order of the Security Agent uniil further written notice
by the Security Agent all cash dividends that may become from time to time payable on so many of the
Shares as are specified in that notice; and

You act in accordance with paragraph (1) and the request therein without requiring further evidence of
the identity of the Security Agent , the number of the Shares in respect of which the Security Agent is
entited under the Deed to receive dividends or any other matter relating fo compliance with, or
entitlement under, the Deed.

This request is irrevocable. Compliance with this request shall be a good discharge to the Company.

Yours faithfully

Director on behalf of

Titanic Properties Limited
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PART B - Letter of Authority

Ta: Northern Bank Limited
Donegall Square West

Belfast

(the "Security Agent”

Re: Debenture dated [ 1 {the “Deed”) between Titanic Properties Limited (the
“Company”} and Northern Bank Limited t/a Danske Bank (the “Security Agent ") in respect of
shares held by the Company in Limited

Dear Sirs,

I ] as director of Titanic Properties Limited hereby unconditionally and irrevocably authorise the
Bank to date and otherwise complete the share transfer forms and dividend mandates in respect of the
Charged Shares (as defined in the Deed) deposited by Titanic Froperties (Arc Management) Limited with the
Security Agent and its agents pursuant to the Deed, as and when the security constituted by the Deed becomes
enforceable.

Yours faithfully,

Director on behalf of

{ 1

61



PART C - Form of irrevocable Prosy

LWL 1 as director on behalf of Tianic Properties Limited (the “Shareholder”) being a
shareholder of the above named Company hereby irrevocably appoint Northern Bank Limited t'a Danske Bark
{the “Security Agent ”), as and when the security constituted by a debenture on shares dated [

] given by the Shareholder to the Security Agent becomes enforceable, as proxy to vote for the
Shareholder on its behalf at meetings of the shareholders of (the “"Company”} in respect of any
existing or further participatory interests in the Company which may have been or may from time to time be
issued to the Shareholder and/or registered in its name. This proxy is irrevocable by reason of being coupled
with the interest of the Bank as chargee of the aforesaid participatory interests.

The person appointed as proxy is authorised to vote as that person thinks fit.

Director on behaif of
Titanic Properties Limited

Dated: [ ]
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PART D - Letters of Resignation

Data

The Board of Directors

(the “Company™)

Dear Sirs,

Resignation of Directors/Secretary

| hereby tender my resignation as Director of the Company with effect from the date thereof.

I hereby confirm that | have no rights to compensation or claims against the Company for loss of office or
arrears of pay or fees,

This letter shall be governed by and construed in accordance with the laws of Northern ireland.

Yours faithfully,
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PART E - Letters of Authority re. Letters of Resignation

To: Northern Bank Limited
Donegall Square West

Belfast

Date: [ ]

Dear Sirs

(the "Company”)

I hereby unconditionally and irrevocably authorise you to date the resignation letter in respect of the Company
deposited by me with you pursuant to the debenture dated | 1 (the "Deed”) between Titanic
Properties Limited and yourselves, as and when the security constituted by the Deed becomes enforceable.

Yours faithfully,
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PART F Stock Transfer Form

STOCK
TRANSFER
FORM

{Above this fine for Registrars only)

Consideration Money ‘ Certificate lodged with the Registrar

£ (Far completion by the Registrar/Stock Exchange)

Name of Undertaking.

Description of
Security,

Number or amount of Words

Shares, Stock or other
security and, in figures
column only, nurber
and denomination of
units, if any.

Figures

{ units of )

Name(s) of registered In the name(s) of

holder{s) should be
given in full: the
address  should be
given where there Is
oniy one holder.

If the transfer is not
made by the
registered holder{s}
insert also the name(s)
and capacity (e.g.
Executor(s)) of the
person{s} making the
transfer.

| hiereby transfer the above security out of the nameaforesaid to the PERSON(S)
named betow

Signeature(s) of transferor(s)

A body corporate should execute this transfer under its common seal or otherwise
in accordance with applicable statutory reguirements.

Stamp of Selling Broker{s} or, for transactions which
are not stock exchange transacfions, of Agent(s), if
any, acting for the Transferor(s).

D18 ..ove v e

Full name{s} and full postal
address{es) {(including County
or, if applicable, Postal District
number} of the persen(s) to
whom the  security is
transferred.

Please state ftitte, if any, or
whether Mr., Mrs., or Miss.

Please complete in typewriting
or in BLOCK CAPITALS.

i request that such entries be made in the register as are nacessary to give effect to this transfer.

Stamp of Buying Broker{s} (if any}

Stamp or name and address of person
lodging this form (if other than the Buying Broker{s))

65



FORM OF CERTIFICATE REQUIRED WHERE TRANSFER IS EXEMPT FROM AD VALOREM
STAMP DUTY AS BEL.OW THRESHOLD

(1) WWe certify that the transaction effected by this instrument does not form part of a larger
transaction or series of transactions in respect of which the amount or value, or aggregate amount or
value, of the consideration exceeds £1,000.

(1) YWe confirm that (1) l/we have been duly authorised by the transferor to sign this certificate and
that the facts of the transaction are within (1) my/our knowledge (2).

(1) Delete as appropriate.
(2) Delete second sentence if certificate is given by transferor or his solicitor.

Signatures(s) Description (“Transferor”, “Solicitor”, efc)

(1) If the above certificate has been completed, this transfer does not need to be submitted to the
Stamp Office but should be sent directly to the Company or its Registrars.

(2) If the above certificate is not completed, this transfer must be submitted to the Stamp Office and
duly stamped.

Reference to the Registrar in this Form means the registrar or registration agent of the undertaking NOT the Registrar of
Companies at Companies House.
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EXECUTION BLOCK
THE CHARGOR
Executed a deed by
TITANIC PROPERTIES LIMITED
acting by a director and its secretary

or two directors < —

Director

—e= @

Director/Seeretary

s AN -

Witness Witness

Recliel teosis

Name Name

SO Bedld Sheck RelB;:

Address Address

Sl ehor

Occupation Occupation

SIGNED on behalf of the Security Agent

in the presence of:

Witness signature
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