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Company number: NI039192

XOKROHQ3

Received for Electronic Filing: 29/11/2016

Details of Charge

Date of creation:  14/11/2016
Charge code: NIO3 9192 0004
Persons entitled: ERNIE FISHER
Brief description:
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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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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TUGHANS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI39192

Charge code: NI03 9192 0004

The Registrar of Companies for Northern Ireland hereby certifies

that a charge dated 14th November 2016 and created by METPARK
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th November 2016 .

Given at Companies House, Belfast on 29th November 2016

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

(1)

2}

METPARK PROPERTIES LIMITED

ERNIE FISHER
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THIS DEED is dated It EM@%\KE)&{ 2016

PARTIES

(H

METPARK PROPERTIES LTD incorporated and registered in Northern lreland with company
number NI039192 whose registered office is at 7 Enterprise Way, Mallusk, Newtownabbey,
County Antrim BT36 4EW (the “Borrower”).

{2} ERNIE FIiSHER of Bossclare House, Killadeas, Irvinestown, County Fermanagh BT84 15F
(the “Lender”).

BACKGROUND

(A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with loan
facilities on a secured basis,

1B) Under this deed, the Borrower provides security to. the Lender for the loan facilities made

avaliable under the Facility Agreement.

Agreed terms

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply inthis deed.

*1881 Act" means the Conveyancing and Law-of Property Act 1881,
18941 Act" means the Conveyancing Act 1971,

“Administrator® means an administrator appointed to manage the affairs, business and
property of the Borrower pursuani to clause 5.8;

"Book Debts" means all present and future book and other debts, and monetary claims-due or
owing 1o -the Borrowet, and the bénefit of all security, guarantees and other rights of any
nature enjoved or held by the Borrower in relation to any of them;

"Business Day" means a day other than a Saturday, Sunday or public holiday in Northern
reland-when banks in Belfast are-open for business;

“Conveyancing Acts” means ecither or both, as the contéxt requires or permits, of the 1881
Act and the 1911 Act

“Delegate” means.any person appointed by the Lender or any Receiver pursuant fo clause 10
and any person appointed as attorney of the Lender, Receiver or Delegate;

"Equipment’ means all present and future equipment, plant, machinery, ools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the. time
being owned by the Borrower, including any part of it and all spare parts, replacements,
modifications-and additions;

"Event of Default" means the Borrowaer falls 1o pay or discharge, when due for payment and
discharge, the Secured Liabilities,.
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‘Facility Agreemeni” means the facility agreement dated on or about the date hereof
between, amongst others, the Borrower and the Lender for the provision of the loan facilities
securad by this deed;

"Financial Collateral" has the meaning given to that expression in the Financial Collateral
Regulations;

"Financial Collateral Regulations® means the Financial Collateral Arrangements (No 2}
Regudations 2003 {Sf 2003/3226});

‘Insurance Policy” means each ctontract and palicy of insurance effected or maintained by
the Borrower from time to time in respect of its assets or business (including, without limitation,
any cantract or policy of insurance relating to.the Properties or the Equipment);

"Intelfectual Property” means the Borrower's present and future intellectual property rights, in
each case whether registered or unregistered and including all applications and rights fo appiy
for and be granted, renewals or extensions of, and rights o claim priority from, such rights and.
all similar or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part-of the world;:

"Investments” means all present and future cerlificated stocks, shares, loan capital,
securities, bonds and investmenis {whether or not marketable) for the time being owned {at
law or in-equily) by the Borrower, including any:

(a) dividend, interesi 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 Investments by. way of redemption, substitution, exchange, conversion,
borius, preference or otherwise, under option rights or otherwise;

"Properties” all freshold and feasehold properties (whether registered or unregistered) and all
commonhold properties, now or in the future (and from time to time) owned by the Borrower,
or in which the Borrower holds an intersst (including, but not limited 1o, the properties specified
in Schedule 1), and Property means any of them;

"Recsiver” means @ receiver, receiver-and manager or administrative receiver of any or all of
the Secured Assets appeinted by the Lender under clause §;

"Becured Assels" means all the assets, property and undertaking for the time being subject
to the Secuwrity cregted by, or pursuant to, this deed {and references 1o the Secured Assets

shall include references to any part of them);

"$ecured Liabilities" means all present and future monies, obligations and fiabilities of the
Borrower to the Lender, whether actual or contingent and whather owed jointly or severally, as
principal or surety or inany other capacity, under or in connection with the Facility Agreement
or this deed (including, without limitation, those arising under clause 18.3.2), together with all
interest ({including, without limitation, defauit inferest} accruing in respect of those moniss,
obligations or iiabilities;

*Security Financial Collateral Arrangement” has the meaning given to that .expression in
the Financiai Collateral Regulations.
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"Security” means any morigage, charge {whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of security or other security interest securing any -obligation of any
person, or ariy other agreement or arrarigement having a similar effect; and

"Security Period” means the period starting on the date of this deed and ending on the date
on which the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in fisll and no further Secured Liabilities are capable of being
outstanding.

1.2 Interpretation

In this deed:

1.24

1.2.2

1.2.3

1.2.4

1.25

1.2.6

1.2.7

1.2.8

128

1.2.10

1.2.11

clause, Schedule and paragraph headings shall not affect the interpretation of this
deed;

a reference o a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whethet or

‘not having separate legal personality);

unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the sifigular;

unless the context otherwise requires, a reference to one gender shall include a
reference fo the other genders;

a reference-to a party shall include that parly's successors, permitted  assigns.and
permitted transferees and this deed shall be binding on, and enure 1o the benefit of,
the parties to this deed and their respective personal representatives, successors,
permitted assigns and permitted transfetees;

a refersnce to a stalute or staitory provision is a reference o i as amended,
exiended or re-enacted from fime to fime;

a reference to a statute or statutory provision shall include all subordinate legislation.
made from time tg time under that statute or statutory provision;

a reference to writing or written includes fax but not email;

an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

a reference to this deed (or any provision of it) or to any other agreement or
document referred fo in this deed is a reference to this deed, that provision or such
other agreement or document as amended {in each case, other than in breach of the
provisions of this deed) from time fo time;

unless the context otherwise requires, a reference 1o a clause or Schedule is to a
clause of, or Schedule io, this dead and a reference to a paragraph is to a paragraph
of the relevant Schedule;
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1.2.12

12,13

1.2.14

1215

1.2.16

1.2.17

1.2.18

any words following the terms including, include, in particular, for exampie or any
similar expression shall be construed as illustrative and shall not limit the sense of
the words, description, definition, phrase or term-precedirig those terms;

a reference o an amendment includes a novalion, re-enaciment, supplement or
variation (and amended shall be construed accordinglyy;

a reference to assets includes present and fulure. properiies, undertakings,
revenues, rights and benefits of every description;

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

a reference to continuing in relalion to an Event of Default means an Event of
Default that has not been [remedied or] waived;

a reference to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it; and

a reference to a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law} of any governmental, inter-
governmental or supranational body, agency, department or regulaiory, self-
regulatory or other authorily or organisation.

13 Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered 10 have
been irrevocably paid for the purposes of this deed.

1.4 Mature of security over real property

A reference in this deed 1o a charge or morigage of or over any Properly ingludes:

1.4.9

1.4.2

1.4.3

1.44

all bulidings and fixtures and fitlings {including trade and tenant's fixtures and fittings)
that are situated on or form pait of that Property-at any time;

the proceeds of the sale of any part of that Property and any other monies paid or

payabile in respect of or in connection with that Property;

the benefit of any covenants for iitle given, or entered into, by any predecessor in
title of the Borrower in réspect of that Property, and any monies paid or payable in
respect of those covenants; and

alt rights under any licence, agreement {or sale-or agreement for lease in respect of
that Properiy.

1.8 Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 years,
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1.6

34

3.2

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of
this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower'-shal'i, on demand, pay to the Leﬂciér and discharge the Secured Liabilities _when
they become dug,

GRANT OF SECURITY
Fixed morigage and charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

-as beneficial owner.

3.1.1 GRANTS and DEMISES so much of the Property described in Schedule 1 as is
unregistered land TO HOLD {i) as to so much thersof as i§ freshold unto the Lender
for the term of 10,000 vears from the date hereof and (ii} as to so much thereof as is
leasehdld unto the Lender for the residue or residues of the term or respective terms
of years for which the same are held less the last 3 days of such term or of each of

such terms;

3.1.2 as registered owner or the person entitled to become registered as owner
CHARGES BY WAY OF FIRST FIXED CHARGE so much of the Property described
in Scheduls 1 as is registered or .as is required to be registered in the Land Registry
by virtue of the statutes in that behalf or otherwise and assents to the registration of
thie charge hereby created as a burden affecting such Property,

313 CHARGES BY WAY OF FIRST FIXED CHARGE all Property to the extent that such
Property is not already subject to Security granted and creaied pursuant to Clause
3.1.1 or Clause 3.1.2 abiove.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

as beneficial owner charges fo the Lender by way of first fixed charge:

3241 all present and fuiure inferesis of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in, or over, freehold or leasehold

property;

3.2.2 all present and future rights, licences, guarantees, renis, deposits, contracts,
covenants and warranties relating to each Property;

323 all licences, consenis and authorisations {statutory or otherwise) held or required in
connection with the Borrower's business or the use of any Secured Assei, and all
fights in-connection with therm;

324 aif its present and fuiure goodwill;

325 all its uncalied capial;
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3.3

3.4

3.8

4.1

326 altthe Equipment;
3.2.7 all the intellectual Property;
3.2.8 all the Book Debts;

3.2.9 all the Invesiments;

3:2.10  all monies from fime to time standing to the credit of ifs accounts with any bank,

financial institution or other person, together with all other rights and benefits
accruing to or arising in connection with each account {including, but not limited to,
entitlemants to interest);

3.2.11  all its rights in respect of each Insurance Policy, including all claims, the proceeds of
ali claims and all returms of premium in connection with each Insurance Policy, tothe
extent not effectively assigned under clause 3.3.

Assignment

As a continuing secufity for the payrent and discharge of the Secured Liabilities, the Borrowet
as beneficial owner assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities all its rights in each Insurance Policy,
including all claims, the proceeds of all ¢laims and all returas of premium in connection with
each Insurance Policy.

Floating charge

Asg a contiriing security for the payrnent and discharge of the Secured Liabilities, the Borrower
as beneficial owner charges to the Lender, by way of first floating charge, all the undertaking,
property, assels and fights of the Borrower at any time not effectively mortgaged, charged or
assigned pursuant 1o clause 3.1 1o ¢lause 3.3 inclusive.

Gualifying floating charge

Paragraph 15 of Schedule B1 to the Insolvency (Northern Irefand) Order 1989 applies to the
floating charge created by clause 3.4

COVENANTS

MNegative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

4.1 create, purport to create or permit to subsist any Security on, or in refation to, any
Secured Asset other than any Security created by this deed or any Security
expressly permitted by the Facility Agreement;

4.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do so), all or any part of, or any interest in, the Secured Assets
{axcept, i the ordindry course of busihess, Secured Assets that are only subject to
an uncrystallised floating charge); or

4.1.3 create or grant {or purport fo create or grant) any interest in the Secured Assets in
favour of a third party.
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4.2

5.1

8.2

5.3

5.4

55

Preservaiion of S__ecured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise. or ctherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Secured Assets or the effectiveness of the security created by
this deed.

POWERS OF THE LENDER
Power o remedy

511 The Lender shall be entjiled (but shall not be obliged) to remedy, at any time, &
breach by the Borrower of any of its obligations contained in this deed.

512 The Borrower irrevocably authorises the Lender and its agenis to do all things that
are necessary or desirable for that purpose.

51.3 Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender
on a full indemnity basis and shall carry interest in accordance with clause Error!
Reference source not found..

Exercise of rights

5.2.1 The rights.of the Lender under clause 5.1 are without prejudice to any other rights of
the Lender under this deed,

522 The exercise of any rights of the Lender under this deed shall not make the Lender
tiable to-account as a mortgagee in possession.

Power to dispose of chatlels

5.3.1 At any fime after the security constitided by this deed has become enforceabls, the
Lender or any Receiver may, as agent for the Borrower, dispose of -any chatiels or
produce found enany Property.

5.3.2 Without prejudice to any obligation 1o account for the proceeds of any disposal made
under clause 5.3.1, the Borrower shall indemnify the Lender and any Receiver
against any liability drising from any disposal made under clause 5.3.1.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Racelver may, after the security constituted by this deed has become -eniorceable; be
sxercised by the Lender in relation to any of the Secured Assets whether or not it has taken
possaesgion of any Secured Asseis and without first appointing a Recelver or notwithstanding
the appointment of a Receiver.

Converslon of currency

55.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may converf any monies received, recovered or realised by it under this deed
(including the proceeads of any previous conversion under this clause 5.5} from their
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5.6

5.7

5.8

552

5.5.3

existing currencies of denomination into any other currencies of denomination that
the Lender may think fit. '

Any such conversion shall be effected at the then prevailing spot selling rate of
exchange for such other currency against the-existing currency.

Each reference in this clause 5.5 1o & currency extends to funds of that clirency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

Mew accouints

5.8.1

562

I the Lender receives, or is deemed to have received, nofice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Lender may
open a new account for the Borrower in the Lender’s books. Without prejudice to the
Lender's right to combine dccounts, no money paid to the credit of the Barrower in
any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabilities.

If the Lender doas not open a new account Immediately on receipt of the notice, or
deemed notice, under clause 5.8.1, then, unless the Lender gives express writien
notice to the contrary to the Borrower, all payments made by the Borfower {0 the
Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liabilities, as from the
time of receipt or deemed receipt of the relevant notice by the Lencler,

Indulgence

The Lender may, at its discretion, grant time ar other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or
not any such person is jointly fiable with the Borrower) in respect of any of the Secured
Liabiiities, or of any other security for them without prejudice either to this deed or to the
liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator

5.8.1

582

bB.B.3

The Lender may, without notice to the Borrower, appoint-any one or more persons to
be an Administrator of the Borrower pursuant to Paragraph 15-of Schedule B1 of the
Insolvency (Northern Ireland) Order 1989 if the security constituted by this deed
becomes enforceable.

Any appointment under this clause 5.8 shall:
58.2.1 be in writing signed by a duly authorised signatory of the Lender; and

5822 take effect, in accordance with paragraph 20 of Schedule B1 of the
Insolvency (Northern irefand) Order 1988.

The Lender may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 5.8 appoint a
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing 1o be qualified.

7MARA7 20-TDMS101-3-1521210-1.0 8



58

6.1

6.2

7.4

7.2

Furiher advances

The Lender covenanis with the Borrower that it shall perform its obligations o make advances
under the Facility Agreement {including any obligation 1o make avallable further advances).

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable i an Event of
Default ocours.

Discretion

After the security constituted by this deed has become. enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the fimes, in the manner and on
the terms it thinks fit, and take possgssion of and hold or dispose of all or any part of the
Secured Assets.

ENFORCEMENT OF SECURITY

Enforcement powers

7.1.1 For the purposes of ali powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

7.1.2 The power of sale and other powers conferred by section 19 of the 1881 Act and
gseclion 4 of the 1811 Act {as varied or extended by this deed) shall be immediately
exercisable at any iime after the security constituted by this deed has become
efiforceable under clause 6.1,

7.1.3 Section 20 of the 1881 Act does niot apply tothe security constituted by this deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrendsrs conferred on morigagees under the
Conveyancing Acts and by any other statute are exiended so as to authofise the Lender and

anhy Receiver, at any time after the security constituted by this deed has become enforceable,

whather in its own name or in that of the Borrower, to:
7.2 grant'a lease or.agreement to lease;
7.2.2 accept surrenders of leases; or

723 grant-any oplion-of the whole ot any part of the Secured Assets with whatever rights
relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and
on such terms and conditions {including the payment of money to a lessee or lenant on a
surrander) as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions imposed by Section 18 of the 1887 Act and Section 3 of the 1911 Act.

TMAR4720-TDMS101-3-1521210-1.0 8



7.3

7.4

7.5

7.6

Access on enforcement

7.3.1

7.3.2

At any time after the Lender has demanded payment of the Secured Liabilities or i
the Borrower defaults in the performance of its obligations under this deed or the
Facility Agreement, the Borrower will allow the Leénder or its Receiver, without further
notice or demand, immediately o exercise all iis rights, powers and remedies in
pariicular {and without limitation) to take possession of any Secured Asset and for
that purpose 1o enier on any premises where a Secured Asset is situated (or where
the Lender or a Receiver reasonably believes a Secured Asset to be situated)
without incurring any liability tothe Borrower for, or by any reason of, that entry.

Al gl times; the Borrower must use it best endeavours. o ailow the Lender or its

Receiver access 1o any premises for the purpose of clause 7.3.1 (including cblaining

any necessary consents or permits of other persons) and ensure that its employees
gnd officers do the same.

Prior Security

741

7.4.2

At any time after the securily constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
become exercisable, the Lender may:

7.4.1.1 redsam that or any other prior Security;
7.4.1.2  procure the transfer of that Security to it; and
7.4.1.3  settle and pass any account of the holder of any prior Security.

The setliement and passing of any such account passed shall, inthe absence of any
manifest error, be conclusive and binding orr the Borrower. All monies paid by the
Lender 1o an encumbrancer in settlement of any of those accounts shall, as from its
payrment by the Lender, be due from the Borrower to the Lendsr on curfent account
and shall bear interest [at the defauli rate of interest specified in the Facility
Agreemeni] and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Recsiver or Delegate
shall be concerned to enquire:

7.5 whether any of the Secured Liabilities have become due or payable,. or remain
unpaid or undischarged;

752 whether any power the Lender, o Receiver or Delegate is purporting to exercise has
become exercisable or is propetly exercisable; or

7.5.3 how any money paid to the Lender, any Receiver or any Delegate is to be-applied.

Privileges

Each Receiver and the Lender is entitled 1o all the rights, powers, priviieges and immurities
conferred by the Conveyancing Acts on mortgagees and receivers.
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7.7

7.8

7.8

8.1

No liability as mortgagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by
reason -of entefing into possession.of a Security Asset or for any othier reason, to accourt as
moerigagee in possession in respect of all or any of the Secured Assets, nor shall any of them
be liable for any loss on realisation of, or for.any act, neglect or defauit of any nature in
connaction with, all oF any of the Secured Assets for which a morigagee in possession might
be liable as such.

Concluzsive discharge to purchasers

The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acquisition in the exercise of their respective powers, the Lender; and every Recelver and

Delegate may do sofor any consideration, in any manner and on any terms that it ar he thinks

fif.
Right of appmpriaticn
7.81 To the extent that:
7.8.1.1 the Secured Assels constitute Financial Collateral; and

7.9.1.2  this deed and the obligations of the Borrower under it conslilute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at-any time after the security constituted by this deed
has become. enforcaable, 1o appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lender rnay, in its absolute discretion, determine,

7.89.2 The value of any Secured Assets appropriated in accordance with this clause shall
be:

7.8.2.1 in the case of cash, the amount standing to the credit of each -of the
Borrower's accounts with any bank, financial institution or othér perfson,
together with afl interest accrued but unposted, at the time the right of
appropriation is exercised; and

7.8.2.2  inthe case of Investments, the price of those Investmenis-at the time the
right of appropriation is exercised as listed on any recognised market
index or determined by any other methed that the Lender may select
{including independent valuation).

7.9.3 The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Reguiations.

RECEIVER

Appointment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or
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8.2

8.3

2.4

8.8

8.6

8.4

otherwise in writing, any one or more persons to be a Receiver of all or any part of the
Secured Assets,

Removal

The Lender may, without further notice (subject to section 52 of the Insolvency {Northern
Ireland) Qrder 1988 in the case of an administrative receiver), from time to time, by way of
deed, or otherwise in writing, remove any Receiver appointed by it and may, whenever jt
thinks fit, appoint a new Receiver in the place of any Receiver whose appeintment may for any
reason have lerminated,

Remuneration

The Lender may fix the remuneration of any Receiver appointed. by it without the restrictions
contained insection 24 of the 18871 Act, and the remunergtion of the Readeiver shall be a debt

secured by this deed, to the extent not otherwise discharged.

Power of appoiniment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition fo all statutory and
other powers of the Lender under the Irisoivency (Northem Ireland) Order 1989, the
Conveyancing Acts or otherwise; and shall be exercisable without the restrictions contained in
sections 20 and 24 of the 1881 Act or otherwise.

Power of appointment exercisable despite prior appointments

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

Agent of the Borrower

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

the Borrower shall be solely responsible for the coniracts, engagements, acts, omissions,

defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Borrower goes into liquidation and after
that the Receiver shall act-as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

g9.1.4 Any Receiver appointed by the Lender under this deed shall, in addition to the
powers conferred on it by statute, have the powers set out in -clause 9.2 to clause
9.23.

8.1.2 if there is more-than one Receiver holding. office at the same time, each Receiver
may (unless the document appointing it states otherwise) exercise ail of the powers
coriferred on a Receiver under this deed individually and to the exclusion of any
gther Receiver.

8.1.3 Any exercise by a Receiver of any of the powers given by clause 9 may be on behalf
of the Borrower, the directors of the Borrower {inthe case of the power contained in
clause §.16} or itself.
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8.2

8.3

8.4

9.5

8.8

8.7

8.8

8.9

810

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the
Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or ficence to carry out any of the

‘sarme.

Surrender leases

A Receiver may grant, or accept surrenders of, any léases or tenancies affecting any Property
arid may grant-any other interest or right aver any Property on any terms, and subject to any
conditions, that # thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ of ‘engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any-terms, and
subject to any conditions, that it thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrower,

Wiake VAT elections

A Receiver may make, exercise or revoke any vaiue added tax option to tax as it thinks fit.

Remunsration

A Recelver may charge and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by it) that the. Lerider may prescribe or agree with it.

Realise Secursd Assels

A Receiver may collect and get in the-Becured Assets or.any part of them in respect of which it
is -appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with like rights.

KManage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appointed in any manner (including, without limitation, by public
auction or private sale) and generally on-any terms and conditions as it thinks fit. Any sale may
be for any consideration that the Receiver thinks fit and a. Receiver may prombole, or concur in
pramoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fitings

A Receiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Borrower.
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2.141

8.2

.13

8,14

9.15

9.16

8.47

8.18

8.19

Sell Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed
i ahy manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts.

A Rsceiver may give valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

Wake settlements

A Recelver may make any arrangeément, seltiement or compromise betweéern the Borrower and
any other person that it may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assels as it thinks fil.

improve the Eguipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
gXpedient.

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and {for the purpese of enforcing payments of
any calls so made} the same powers as are conferred by the articles of association of the
Borrower on ifs directors in respect of calls authorised to be made by them.

insure

A Receiver may, If i thinks fit, but without prejudice to the indemnity in clause 12, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this deed.

Powers under the Conveyancing Acts

A Receiver may exercise all powers provided for ity the Conveyancing Acts in the same way as
if it had been duly appointed under the Conveyancing Acts, and exercise all powers provided
for-an administrative receiver in Schedule 1 to the Insolvency (Northern Ireland) Order 1989.

Borrow

A Receiver may, for any of the purposes authorised by this clause 8, raise mongy by
barrowing from the Lender (or from any other person) either unsecured or on the security of all
or any of the Secured Assets in respect of which it is appoirted on any terms that it thinks fit
{including, ¥ the Lender consents, terms uhder which thal security ranks in prionity to this
deead).
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8.20

9.21

9.22

8.23

10,

101

1.2

10.3

.

11.1

Redeem prior Security

A Receiver may. redeemn any prior Security and seftle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in-the absence of any manifest
error, conclusive:and binding on the Borrower, and the monies so paid shall be deemed to be

-an expense propetly incurred by the Receiver.,

Delegation
A Recelver may delegate his powers in-accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights it would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any part of the Secured Assets.

Incidental powers
A Receiver may do any other acts and things that it:
9.23.1 mayconsider desirable or necessary for realising any of the Secured Assels;

9.249.2  may consider incidental or conducive to any of the rights or powers conferred on a
Receiver under or by virtue of this deed or law; or

9.23.3 lawfully may or can do as agent for the Borrower.
DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or specifically). by power of
attorney or in any other manner to any person any right, power, authority or discretion

conferred on it by-this deed {including the power of attorney granted under clause 14.1}.

Terms

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

Liahility

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

‘Delegate.

APPLICATION OF PROCEEDS
Urder of application of proceeds

All manies received by the Lender, a Receiver or a Delegate pursuant to this deed, after the
security constituted by this deed has become enforceable, shall (subject to the claims of any
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11.3

12,

1241

person having prior rights and by way of variation of the Conveyancing Acts) be applied.in the
following order of priority:

11.1.1  in or towards payment of or provision for all costs, charges.and expenses incurred
by or o behalf of the Lender (and any Receiver, Delegate, aftorney or agent
appointed by it} under or in connection with this deed, and-of all remuneration due o
any Receiver under or in cennection with this deed;

11.1.2  in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

11.1.3  in.payment of the surplus (if any) to the Borrower or other person entitled to it.
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virlue of
section 24(8) of the 1881 Act, which is varied accordingly, or otherwise)} to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any particular
order between any of the Secured Liabilities.

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

11.3.1  may, at the discretion of the Lender, Receiver or Delegate, be credited to any
suspense or securities realised account;

11.3.2  shall-bear interest, if any, at the rate agreed in wriling between the Lender and the
Borrower; and

11.3.3  may be held in that account for so long as the Lender, Recelver or Delegate thinks
fit.

INDEMNITY
indemnity

The Borrower shall indemnify the Lender, sach Recsiver and each Delegate, and their
respective employees and agents against all Tiabilities, costs, expenses, damages and losses
{including but not mited to any direct, indirect or consequential losses, loss of profit, loss of

reputation and all interest, penalties and legal costs (calculated on a full indemnily basis) and
-all other professional costs and expenses$) suffered or incurred by any of them arising out of or

in connection with:

1211 the exercise or purported exercise of any of the rights, powers, authorities or

discretions vested in them under this deed or by law in respect of the Secured
Asseats;

12.1.2  taking, holding, protecting, perfecting, preserving or enforcing (or attempting 1o do
s0) the security constituted by this deed; or

12.1.3 any default or delay by the Borrower in parforming any of its obligations under this
dead.
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13.

131

14.

4.1

14.2

18,

15.1

15.2

16.

18.1

FURTHER ASSURANCE
Further assurance

The Barrower shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

13.1.1  creating, perfecting or protecting the security intended to be created by this deed;
13.1.2  facilitating the realisation of any Secured Asset; or

13.1.3  facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any Secured Asset,

including, without limitation {if the Lender-or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part-of {or
intended to form part of} the Secured Assets {whether to the Lendar or 1o its nominee) and the
giving of any notice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of atiorneys

By way of security, the Borrower irrevocably appoinis the Lender, every Receiver and every

Deledate separately to be the attorney of the Borrower and, in iis name, on its behalf and as
its act and deed, to execute any documents and do any acts and things that:

14.1.1  the Borrower is required o execute and do under this deed; or

14.1.2  any attorney deems proper or desirable in. exercising any of the. rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiveror any Delegate.

Ratification of acts of altomeys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purporied exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 14.1.

RELEASBE

Subject to clause 18.3, on the expiry of the Security Period (but not otherwise), the Lender

shall, at the request and cost of the Borrower, take whatever action is necessary to

release the Secured Assets from the security constituted by this deed; and
reassign the Secured Assets tothe Borrower,

ASSIGNMENT AND TRANSFER

Assignment by Lender

At.any time, without the consent of the Borrower, the Lender may assign or transfer any or all
of its rights and obligations under this deed.
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16.2

17.

17.1

18.

8.1

18.2

18.3

18.4

Assignment by Borrower

The Borrower may 1ot assign any of jis rights, or transfer any of its rights or obligations, under
this deed.

THIRD PARTY RIGHTS
Third party righis

A person who is-not a party to this deed shall not have any rights under the Contracts (Rights
of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any term of this dead. This does
not affect any right or remedy.of a third parly which exists, or is available, apart from that Act.

FURTHER PROVISIONS

independent security

The securily constifuted by this. deed shall be in addition o, and independent of, any other
security or guarantee that the Lender ray hold for any of the Secured Liabilities at any time.
No prior security held by the Lender over the whole or any part of the Secured Assets shall
merge ih the security created by this desd.

Continging security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any sefilement of account, or infermediate
payment, ot other matiter or thing, undess and until the Lender discharges this deed in writing.

Discharge conditional

Any releass, discharge or seitlement between the Borrower and the Lender shall be desmed
conditional on no. payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating fo
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or setllement:

18.3.1  the Lender or ifs nominee may retain this deed and the security created by or
pursuant to i, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Lender deems necessary lo
provide the Lender with security against any such avoidance, reduction or order for
refundg;-and

18.3.2 the Lendar may recover the value or amount of such security or payment from the
Borrower subsequently as if the rélease, discharge of settiement had not occurred.

Gertificates

A certificate or determination by the Lender as to any amount for the time being-due to it from
the Borrower under this deed [and the Facility Agreement] shall be, in the absence of any

manifest error, conclusive evidence of the amount due.
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18.5

18.6

19,

2.1

Conselidation

The restriction on the right of consolidation contained in section 17 of the 1881 Act shall not
apply ta this deed.

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by
the Borrower under schedule A1 to the Insolvency {Northermn lreland) Order 1989 nor the doing
of anything by the Borrower with .a view 1o obtaining such ‘a moratorium (including any
preliminary decision or investigation) shall be, or be construed as:

18.6.1  an event under this deed which causes any floating charge created. by this deed to
crystallise;

18.6.2 an event under this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Borrower; or

18:6.3  aground under this deed for the appointment of a Receiver.
NOTICES
Delivery.

Each notice or other communication required to be.given to.a party under or in connection with
this deed shall be;

1911 inwriting;

18.1.2  delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

192:.1.3 sentlor
19.1.3.1 the Borrower at:

7 Enterprise Way, Mallusk, Newtownabbey, County Anirim BT38
4EW

Fax:
Attention: Trevor Marshai
19.1.3.2 the Lender at:

Rossclare House, Killadeas, irvinestown, County Fetmanagh,
BT94 18F

Fax:
Attention: Ernie Fisher

or to any other address or fax number as is notified in writing by one parly to the
other from time-to time.
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19.2

18.3

19.4

19.5

20.

201

202

Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed to
have been received:

19.2.1  if delivered by hand, at the time-it is left at the relevant address;

19.2.2  if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting; and

19.2.3 i sent by fax, when received in legible form,

A niotice or other communication given as described in clause 19.2.1 or clause 12.2.3 on a day
that is not-a Business Day, or after normal business hours, in the place it is recsived, shall be
deemed to have beeh received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on aciual receipt.

Bervice of proceedings

This clause 19 does not apply 1o the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Mo notice by email

A notice or other communication given urider or in connection with this deed is not valid i sent
by email.

GOVERNING LAWY AND JURISDICTION
Governing law

This deed and any dispute. or claim (including non-contractual disputes. or claims) arising out
of orin connection with it or its subject matier or formation shall be governed by and construed
in accordance with the law of Northern Ireland.

+urisdiction

Fach party irrevocably agrees that, subject as provided below, the courts of Norihern lreland
shall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes
or claims) arising out of or in connection with this deed or its subject matter or formation.
Nothing in this clause shall imit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preslude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.]

This document has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.
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SCHEDULE 1
PROPERTY
PART 1
REGISTERED PROPERTY

None specified

PART 2
UNREGISTERED PROPERTY

Norie specified
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EXECUTED as a DEED by

METPARK PROPERTIES LTD
acting by Loy W MBs
{a director) in'the i

Wihiness:

Name:

Occupation: oL Wl

Address: & \QR&W@\% &%‘[@.ﬁ‘
B NepnX

SIGNED BY
ERNIE FISHER
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