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Registration of a Charge

Company name: MCELHINNEY ASSOCIATES (N.l.) LIMITED

Company number: NI041926
X8257VRV

Received for Electronic Filing: 27/03/2019

Details of Charge

Date of creation:  25/03/2019
Charge code: NI04 1926 0005
Persons entitled: ALLIED IRISH BANKS P.L.C.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: NI041926 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MCKENNA DURCAN SOLICITORS

Electronically filed document for Company Number: NI041926 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI41926

Charge code: NI04 1926 0005

The Registrar of Companies for Northern Ireland hereby certifies

that a charge dated 25th March 2019 and created by MCELHINNEY
ASSOCIATES (N.1.) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 27th March 2019 .

Given at Companies House, Belfast on 27th March 2019

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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_________ o EXECUTION VERSION

{1} McELHINNEY ASSOCIATES (N.L) LIMITED

{3 ALLIED IRISH BANKS, plc.

MORTGAGE DEBENTURE _
 governed by the laws of Northern freland .

| | CERTIE  THAT, SAVE ol T
' "'Hﬁ“%’éﬁimiﬂ; LEOACTED AILUARST -
To SECTIoN E5A6& of THE
ComgpealES  ACT 200k, TS
S STRO ST VS A& QC}QQ.‘ELT..
L oP of THE 0ZiewA L
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| . 2014
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LAND REGISTRY OF NORTHERN IRELAND
EOLIO _ _ L B COUNTY:

This MORTGAGE DEBENTURE is made as & DEED and dated _ gl 1Hialele A\ pETWEEN

. {1} . WcELHINNEY ASSOCIATES (ML) LIMITED, a company incorporated under the laws of
MNewthem Irstend with reglstered number MI04 1926 having s registersd office al 114 Sirend
Hosd, Longonderry, Morthern iredand, BT48 TNR {the "Chargor'y and -

{2y CALLIED RISH BANKS, plo., 8 company incorporaled under the faws of the Rﬁwbééﬂzﬁf
< reland with registered number 24173 having iis registered office al Bankcentre, Ballsbridge,
Dublin 4 {the "Sscured Craditor”),

WHEREAS

(A The Chargor is or may in the future become indebled to the Securad Creditor {whether as
principsl debior or as guaranior, surely or in any other capacity whatsosvery,

. {ﬁ}- As security for the payment and discharge of all Obligations of the Chargor {0 the Securad .
' © Craditnr, the Chargor has agreed to provide the Secured Crediior with 8 morigage debenturs
-on ihe lerms more particularly sst oul hargin,

St DEFINITIONS AND INTERPRETATION
Lt Inthis Dead:

“Accounts” means each account held by the Chargor {or held by a nomines on behaif of the

Chargor) with any bank or other financial institution Including those (if any} sel outin Schedule
- 2 {Charged Assels) Part B {Accounis) and any account designated as a reslisations account
- for the procesds of any Disposal of the assets of the Chargor,

“Admisistrator” means oné of more administrators of the Chargor appointad or to be appointed
pursuant o the provisions of this Deed or under eny applicable provision of lav,

- *Adminisirative Receiver” means one or more administralive receivers of the Chargor
 appointed ar to be appointed pursuant to the provisions of this Deed or under any applicable
provision of kw;

“Advisers” means each of the professional advisers of the Secured Creditor engaged by the
Secured Craditor to advise in respect of any matters connected with the Chargor or any Finance
C Document o includse the Secured Creditor's legal, financial, environmental, tax, property,
 construction, planning and other advisers and the term “Adviser” means any one or more of
tham as the context may requirs or admit)

“Busingss Day® means a day {other than a Saturday, Sunday or public holiday) on which'
banks sre open for general business in Beifasy,

CCharged Azseis” means thoss assels which are, from time 0 time, the s@uh@ém of Clause 2.2; N
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 other equipmert and uiensils of the Chargor of whatsoever nature and wheresosver situate -
- {both present and future) including the Chattels (if any) more particularly set out in Schedule 2
“{Charged Assets) Part B {The Chaitelg);

“Lontracts” means each coniract, agreement, instrument, deed or other arrangement enterad

- into between the Chargor and any person {other than the Secured Creditor) including all
. contracis for the maintenance and repair of any Charged Asset and any warranty relating to a

. Charged Asset intiuding the Confracts (if any) more paricularly set out in Schedule 2 (Charged -

© o Assels) Part U (Contracts) :

"Construction Rights” means:

(i} alt Rights of the Chargor relating to sny covenant agreement or undertaking in relation

io the construction and maintenance of all roads, pavements and utiiities for services

required in connection with any Real Property of the Chargor or charges, levies or such
like in respect of the same or the taking in charge theraof by the local authority and any
~indemnily in respect of the maiters aforesaid;

' (i) any Right, benefit or agreement made betwean the Chargor and the local authority ar
any other parson pursuant to which the Chargor has been or may be grantad rights of
- access or rights of way in relation to any Real Property of the Chargor; and

- {ifiy | &l of the Chargor's Righls to be paid or receive compensation under any statute by
- reason of any compulsory acquisition or other exercise of compuisory powers in relation

to any Real Property of the Chargor or any refusal, grant subject fo conditions,

- withdrawal or modification of planning permission or approval relative thereto or any

-control or limitation imposed upon or affecting the use of any Real Property of the

- Chargor;

“Criminal Damage Compensation” means all Rights of the Chargor undes The: Criminal

Damage {Compensation} (Northern lreland) Order 1977 and all Rights to any compensationor . .

other amounts due o or paid o the Chargor under the aforesaid Order;

“Debts” means a monstary claim of any kind due and owing from a third party to the Chargor
~{whether present, future or contingent and whether originally owing to the person entitled to it
or acquirad by thal person from someone else) and all Rights (including any Security interest)
connected with it

~“Default Interest” means interest on the relevant amount accruing at (i) any rale ideniified in .~

any Finance Document as the rate of interest applying upon a defaull of the relevant principal

- obligor {whether or not that rate is described as the “default rale” of interes! or otherwise) and
in the event of more than one such rate being applicable, the highest of such rates or (i) in the

- absence of such rate being so specified, the rate being two per cent. per annum above any rate

of interest applicable 1o any Finance Document and, in the event of more than one such rate

. baing applicable, the highest of such rates or (ili} in the absence of either of the foregoing rates

being so specified, the rate being two per cent. per annum above the Bank of England’s Official

- Bank Rate (or, if that rate ceases (o exist, the nesrest equivalent interest rate sst by the Bank

of England or by any central bank or monetary authority which replaces the Bank of England);

“Deposit” means all monies from time to ime standing to the credit of any one or more, as the
- context requires or admils, of the Accounts together with all other Righis and benefits acgruing
o or anising in connection with each Account (including, without limitation but only f applicabls,
" any entitements to interest or other amounts gooruing o that Account);
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“Disposal” means any transfer or other disposal of an assel or of an interast in an assed, or the
craation of any Fight aver an assetin favour of another person, but not the creation of a Security
interest and the term “Dispose” shall be construed accordingly,

“Enforcement Time" means any time at which an Event of Default has occurred and is
- nondinulng

Egvirgnment” means all of the air, waier and land, including (without limitation) the air within
- buildings amd the air within other natural or man-made structures above or below ground,
grourd and surfacs waler and surface and sub-surface soll;
“Environmental Law” means all applicable statutes, treaties, reguiations, directives ar similar
mesgures relating to the pollution or prolection of the Ernvironment that affects the Charged
Azgsig,

“Event of Defsult” means the occurrence of any one of more of e following;

{a)y - the happening of an event which constitutes an event of default (howsagver described)’
: in any Financa Document or the happening of any event under any Finance Documeant
Cor ofher arrangement with the Secured Creditor whersby the Secured Obligations
wacoma immedialely due and payable;

R () it any of the Secured Obligations are n«:}im&%d' or ctherwise discharged in the manner
' and on the due date for same;

(c) . if thera is a breach by the Chargor of any provision of any Finance Document;

{d) if any statement, representation, warranty or undertaking given or made {or deemed {o -
7 be given or mada) to the Secured Creditor by the Charger is or would, ¥ given or made - -
st any dme afer the date hereof by referance to the facts then subsisting, be incorrect -
o mislsading In any material respecl; '

te}) i any indebledness of the Chargor is not paid when due, becomes or is capable of
© - being declared pavable prior o s sleted maturily or any Seowity Inlerest from time o
" Hme orpated by the Chargor becomes enforceable; or

i if the Chargor commences negotialions to reschedule the whele or any part of its
- indebtedness which it would or might otherwise be unable o pay when dus oris unable .
~{o pay its debls as they fall dus or stops or threatens to stop payment or is desmed to -
Che unable o pay s debls for the purpese of any law of any jurdsdiction o which Ris
sublect; or

" {g) . W {save for the purpose of and followed by an amalgamation or reconstruction which
shall have frst been approved in wiiting by the Secursd Credilor) 8 pelition s
prasented, or an order is made, or a resoltion is passed, or 8 notice s issued

" eonvening a meeting for the purpose of comsidering a resolution, or analogous
proceedings or action are lakan, to wind up the Chargor or o appoint an examiner,
- admimistrator, administrative receiver, recelver or manager, rustes or similar official to
the Chargor or the Secured Creditor has reason o balieve that any of the foregoing
_may be about io happan, or

~{hy .. . if an encumbrancer takes mméméaﬂ of exercises or atlempls (o éxercise any power

of sale or & revelver or similar officlal is appeinted over the whole or any pant of the
- undertaking properly assels or revenues of the Chargor or

GAIBARNG.5B56162.1 )



. EXECUTION VERSION

{3 if any judgment or order made against the Chargor is not complied with within seven
days or an execulion distress sequestration or other process is levied or enforced upon
o sued oul against any part of the underlaling property assels or revenues of the

- Chargar; or

4y if the Chargor without the prior consent in wriling of the Securad Craditor ceases or '
threatens to cease to carry on ifs business or any material part thereof in tha normal

course or changes the nature or mode of conduct of its trading in any material respect; ) '

ar

{k} - if any Finance Document or any guarantee, Indemnity or other security for any of the

' - Segured Obligations fails or ceases in any respect 1o have full force and effect or to be
CUocondinuing or s lerminated or is dispuled or Decomes In jeopardy, invalid or
unenforceabls; or :

{H _' if any licence, authorisation, consert or registration at any time necessary or desirabla .
' o enable the Chargor to comply with its Obligations to the Secured Creditor or to carry
on ils business in the normat course shall be revoked, withheld or materially modified
“or shall fail to be granted or perfecied or shall cease to remain in full force and effect:
or

{m) if any material adverse change ocours inithe affairs {Bf the Chargor which in the opinien

of the Secured Credilor gives grounds for belief that the Chargor may not or may be
unable o perform its Obligations 1o the Secured Craditor; or

~{n} . ifany of the foregoing events oceur, without the prior cansent in writing of the Secured
- Creditor, in relation lo any third party which now or hereafter has guaranteed or
providad securfly for or given an Indemnity in respect of the Sscured Obligations:;

“Facility Document” means each and every facility lefter, facility agreement, loan agreement,

- letter of offer, loan note instrument, bond, letter of credit, facility for a guarantes or indemnity, -
hedging agreement or similar agreement or instrument pursuant to which the Secured Creditor

. has made available financial accommodation of whatsoever nature to (i) the Chargor or (i) -
. {where the Chargor has executed this Deed as a collataral security in respect of the Obligations

- of a third party as the principal obligor {whether as a third party charge or in support of the

Chargor's Obligations undar any guaraniee, indemnity or other contract of surety)) the relevant -

principal obligor Including, for the avoidance of doubt and without Bmitation, the loan agreement

- entered into on or about the dale hereof between the Secured Craditor {as lender) and the .

. Chargor (as borrower);
“Finance Document” means each Facilily Document and sach Ssourlly Document;

- “Financial Collateral” shall have the meaning given to that expression in the Financial
o Collstera!l Reguiations:

*Financial Collateral Regulations™ means the Financial Coliateral Arrangsmerits (No, 2)
Regulations 2003 (8] 2003/3226)%;

- “Fixed Charge Recelver” msans one or more receivers or managsrs appdinted, or to be
appointed, under this Dead who Is not an Adminisirative Receiver;

- “Guaranteas” means each and every guarantee provided in relation to a Lease including the |
- Guaraniges {if any) which are specified in Schedule 2 {Charged Assets) Part A (Secured Real
Property ),

insolventy Event” in relation to a person, means:
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{8y the  dissolution,  louidstion, provisiona!l - liguidation, “administration, . pravis sions!
sdministration, adminisirative recelvership, recelvership or examinership of that persan
o the anlering in by that person of & volunlary arrangement or scheme of
arranaement with creditors; '

B {by . any analogous or similar g}?a}mduw in m;;w ﬁdw% ion m;heg than Nﬁmhﬁm irgland; or

{c)y . cany other form of procedure relating o insolvency, bankrupicy, reorganisation or
- dhissclution in any jurisdiction;

“Inso! vancy Legislation” maans:

{a} the Insolvency {(Northem bre %mﬁ} Ordder 1889 and any Smg slation, rules or regulationg
made under i and

T {b'}: - any other primary or secon: ms‘y 80T Eaimﬂ risles or x’muéamm it Northerr ireland from
firne to lime relating o insolvenoy, bankeupioy, reorganisation or digsolution;

5mwamm maans al S g&mgﬁ nt and fe fure mmmm amd gzﬂé‘ ies m? “n@umﬂ@a and re-insurance

Cof the i““nmg;gm in mmm% fors wi ;%*ﬁ 2";@ {Tm%”g;ﬂd %wm o in which &%W Q%‘zm@{sf has an irderest
in connaction with the Charged Assels, '

“insurance Proceeds” means all proceéds of Insurances payable to or received by the Chargor

- {whether by way of claims, return premivms, ex gratia payments or otherwise} bul excluding,
- for the avoidanca of doubt, ebility of the Chargor for third party claims o the axtent thal those
proceeds are spplied dirsctly to dischergs s tebility of the Chargor o & third party; '

“Intellectusl Properly” means:

tay .. all copyright {including ﬁighm in mmguw Jt}f&mw} naterits, wade-marks, trade
oonames, sorvice maks, business nemes (ncluding infeenet domaln names), design
rights, database rights, semi-conductor fopography dghis and all other intellectual
“propery or similar propristary righis (whether registerad or not and including
anplicalions to register or rights to apply for regisiration) which, in each case, are of &
type which are not disposed of in the ordinary course of ading,

by any intsllectusl property that supplements or replaces inteflect §£3§ ;Bmgyw%y {Emwi}@fﬁ -
. {a) above; :

{e) - any ntelieciug psap@ﬂ:}f {of whalsoever nature or %“’s{:;wmmm dmazém&d}mmuéémﬁ after
- e date of this Dead, '

including the Intellectual Property {if any) more particularly set out in Schedule 2 {Charged
o Agsets) Part F (The Intallzciusl Proparty);

“Investment” meany
C{e)  allloans advanced by the 'iiltéiéz:@m o any person {(but not hc%ue:%‘ﬂg; for the avoidence
of doubt, sy credit balences or monies standing o the account of any bank account

hetd with the Secured Credidor)

(b} any lvan capital held in any Subsidiary;

SEFRARIR.SERELERY



| EXECUTION VERSION
ey any investment {of whatsoever nature of howsoever described);

Ad¥ - any other debt security or any warrant or option to acquire or subscribe for any such o
" security (whether it is held direcily or through 2 custedian, clearing house or other

. person} urdess it is of & type which 5 not held as an Investment and Is accordingly - '

disposed of in the ordinary coursa of trading;
{#} the Shares; and

in -any shares {other than the Shares) in the share capital of any 'cémﬁarzy or, in respect
-~ of any other corporate entity, any Righls entitling the Chargor to partlzipation righis In
that corparate entity, '

‘and, in each case, any accretions to them and other Rights ar%simg in connection with them
including the Investmenis {if any) more particularly set out in Schedule 2 {Charged Assets) Part
< {The Invesimenish

"Lesses” means each and evary lease, licence or contract or agfeemém o lease, licence or lat
or coniract of guocupation entared into by the Chargor in relation to any Rea! Property including
the Leases (if any) which are specifiad In Schedule 2 {Charged Assels) Part A {Secured Real

Property),

“Obligations® in relation to 2 person, means all obligations or liabilitiés of any kind of that
- person from time o time, whether they ars; :

- (a) to pay money or to perform {or not to ﬁ'&é’f{}fﬁi} any otheract;”

{B)Y  express or impled:

(o) .;}rmer&tg future or cam?ngent;'
. {di. _.'503}’3& or several;
(e} incurred as a principal, gaar:aniger or s.ureiy orin a;;zy other manner; or -
{f}  originally owing o the person claiming performance or acquired by %ha.t'perser.‘s fi-‘:}.%"?'%

someone alse;

“Obligor" means any one or mare, as the context requires oF admits, of (i) the Chargor and {iy

. the grincipal abligor in respect of any Facllity Document;
*Qfficer” in relation {0 a person, means any officer, emplovee of agent of that person; .
“Permitied Security interests” means each Sscunty Interest which the Secured Creditor has, '
from time to time, agresd in writing with the Chargor shall constitule a Permitted Security

-~ including the Security Interests more particularly set out in Schedule 7;

- "Real Property” means, in each case wherever located in the world, any?reahsid, leasehold or

othar immoveable property now or al any lime hereafter belonging o, or any asiate or interest

vagiad in, the Chargor together with all rights, liberties, powers, easements, guasi easements
and appurtenances (in each case of whatever nature) attached or appurienant thereto and all
- buildings, erections, fixturas, fittings (including wade Bxtures and Bttings) and all fixed plant and
machinery from time to time therein or thereon and the term “Real Property” shall, for the
“avoidance of doubt, include any Secured Real Property;

_"Receiver” means an Administrative Recelver or a Fixed Charge Receiver;
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"""""" .o EXECUTION VERSION

“Rental income” means all monetary amounts piaid to the Chargor in connection with a Leasa’

ora Licence and sl monstary claims due end owing by a third party to the Chargor in connaction

-wilh g Lease or 2 Licence (in each cass, whether present or Riture) logether with {1 ail Rights

cand claims of the Chargor againgt all lessess, sub iessees, licensses or ocoupiers of tha
redevant Real Property and (i) all guarantess and securitizs Tor the Obligations of any of the
faregoing

“Right” means any fight, privilege, power or immunity, o any interast or remedy, of any kind, .
“whether it is persona! or propristary;

- *Becured Obligations” means the Qh%igaééwm undertaken to be paid or discharged in Clause

2 {(Faymeant of Becured Obligations);

 “Secured Real Proparly” means the Feal Progsry (i any) more parficutardy described in-
Sehedule 2 (The Charged Assels) Par A {Secured Real Properiy),

*Becurity Document” means each and every document or arrangement creating or evidencing

iy Secunty Interest or (i) 8 guaranies, indemnity or other contract of suretyship in each case

made by an Obligor In favour of the Secured Creditor and which secures or guaraniees the
mayment or discharge of any Obligations of any Obligor 1o the Secured Craditor and the term
Securly Document” shall include this Deed;

© "Security Financial Collateral Arrangement” shail have the ?ﬁ%ﬂ%ng'ggéwm to that mﬁ@m%ﬁ;%ﬁ

in the Financlel Colialaral Regulations:

"Security Interest” means:

ta) any morigage, charge, pledge, fien, hypothecation, assignment by way of security,

-pssignation in security, rusl, arrengament for the purpose of providing security or other
-ssourity rderest of any kind In any urdsdiction;

(b)Y . any blocked account or “flawed asset” arrangement which has the commercial effect of -

creating securdty for inancis! indebiedness;

' efé:}"_ E any right of set-off whather it is created by agreament or by aperation of law; and

C{dy " any other propristary inlerest over an asset, or any arangement in relation to an assel, .
. ¥

Cin emch case created in relation © finandal indebtedness and which has the same
- sommercial effect as if securily had been created over it

‘*%@céwéty Period” means the period slating on the dale of this Desd and emﬁﬂgg on ihs dats

—on which all the Ssowed Cbligalions have been unconditionally and revoosbly peld and
- diseharged in i and ne further Ssoured Obiloations are crpable of being outstanding;

“Shares” means the sharas {if any) more particulany identified in Schedule 2 {Charged Assets)

Part © {The Investmenis);

... "Bubsidiary” means a subsidiary within the meaning of Ssclion 1158 of the Comipanies Act
. 2008, and for this purpose if any shares are held by way of security, the person providing that
-securiy shell be eated a8 the member of the relevan! company unless and undil thal securlly |
.- s raglised, notwithstanding thal the beneficiary of thal securily {or a nominge of thal beneliciary)

may be registered as 8 member of the relevant company;
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EXECUTION VERSION

“Tax” means any tax (including VAT), levy, impost, duty or other chirge or withholding of a

© similar nature (including any penally or interest payable in connaction with any failure to payor

any delay in paving any of tha same}; and

AT means value added tax as provided for in the Yalue Added Tax Act 1994 and any other '

1.2

REEE

122

123

124 .

~tax of & similar nature or effect.
- Unless a conirary indication appears, any reference in this Deed:

-to any words denoting the singular number only shall be construad as including the plural

and vice versa and to any words denoling any gendsr shall be construed as including all
genders; .

to any person shall be construed $o as to include its successors in Hitle, permitied assigns and
permitted transfersas; .

to assels includes present and future properties, assets, intellectual properly Tights, real
property, herilable properly, personal property, rights, revenues, uncalled capital end any

- Righls to receive, or require delivery of, or exercise direct control over any of the Toregaing;

to any agresment or instrument is a reference o that agreemeant or instrument as in force for
the time being and as from time o ime (i) amended, restated, supplementad, vared, modified

. or novated or {ii} replaced or superseded by any other agresment or instrument between the

. pariies to that agreement or instrument;

12,5

126

127

128

129

to the terms including or includes Shaii be construed a5 meaning including w;thoui

Himitation ar includes without limiiatio

to an obligation means any duty, obligation or liability of any kind; -

to an indemnity or indemnifying any person against any circumstance includes indémﬁ%fyihg o
- and keeping that person harmless from all demands, actions, claims and procesdings from time

to ime made or brought against that person and sl loss or damage and all payments, costs,

- expanses, labiites and other Obligations from time to ime made, suffered or incurrad by that
-person as a direct or indirect consequence of, or which would not have arisen bt for, the .

relevant circumstance,;

*to indebtedness Includes any cbligation, whether incurred as a principal or as surety, forthe.

payment or repayment of money, whether present or fulure, aclual or contingent and whether

owed jointly or severally or in any other capacity;

" to a person includas any individual, firm, company, corporation, govemmeant, state or agency

- of a siale or any association, trush; ioint venture, consortium or partnership {(whether or nat

1.2.40

1,211

“having separate legal personality);

to a regulation includes any present or future law, regulation, rule, official directive; request or
guideline having the force of law of any governmental, intergovemmental or supranational body,

- agency, department or reguiatory, self-regulatory or other authority or organisation;

io the winding up, dissclution, administration or bankrupicy of a person shall be construed
as to include any equivalent or analogous procedures under the laws of any jurisdiction inwhich

" such person is incorporated or resident, any jurisdiction in which such person carries on

business or in which any of its assets are located {including the seeking of a liquidation, winding -
up, appointment of bankruploy tustee, reorganisation, dissolulion, administration,

arrangement, adjustment, protection or reliel of deblors, insolvency and suspension of

paymenis);

g
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............. o | . 'EX.ECUW@N VEHSE@N

4212 1o a provision of law or regulalion shall be & reference o that provision ss amended, .
supplemenied, replaced or re-enacied;

4213 to £ or pounds sterling or GBP shall be to pounds sterling ihe tawdl currency for the time
being of the Unlted Kingdom of Great Brilain angd Northern eland, :

1214 toatime of day shall be a reference to Belfast ime; and

. 1.2.18 o Clauses and Schedules are to be construed as references io Clauses of ahd Schedules to
Cthis Dead,

13 Clause and Schedile heatings are for ezse of reference only and shall be ignored in the *
interpratation of this Desd,

St in tis Deed an BEvent of Default is “mﬁzémémg“ if it has not been remedied or waived 1o the
' ~satisfaction of the Secured Craditor,

15 Where this Deed imposes an Obligation on the Chargor te do samething if required or

requested by the Secured Creditor, it will do so as soon as praclicable after it becomes aware
- of the requirernent or request.

1.8 - lisintended that this dooument %ékm gffact m a deed sver thf}ugiﬁ the Secursd Creditor may
" only exeoute i under hand,

4.7 This Deed may be executed in countarparts,

1.8 Where a definiion of a type of aasal in Clause 1.1 chntains 8 number of miegméaéﬁ sach
- calegory will be construed as separate from each other calegory,

1.8 Ifihe Secured Creditor considers that an amount paid by the Chargor in respect of the Secured
Obligations is capable of being svoided or otherwise sel aside on the Hguitstion or
"administration of the Chargor or otherwise, then that amount shall not be considerad to have

bear rrevocably peid for the purposes of this Deed,

110 - The Rights conferred on sach Recelver and on each Officer of the Secured Craditor or &

“Recelver under Clause 13 (Expenses, lability and indermmnity) and Clause 14 (Faymenis) are :

- enforceable by each of them under the Conlracls (Rights of Third Perties! Aol 18849, No other

term of this Deed is enforcesbie under the Conbracts {(Rights of Third Parties) Act 1999 by

Coanyone who iz ot 2 party to this Desd. The parties to this Deed may lerminete this Desd or
Svary any of s terms without the consent of any third party, Howsver, they may not erminete

this Dieed or vary any of its terms if this would have the effect of terminating or adversely .

affecting ihe Rights of 8 Heceiver or of an Gificer of the Becured Cradiior or g Recelver under
his Deed without its consent, BUT ONLY to the extent that the relevant Receiver or Officer has
- notified the Becured Craditor that | intends o enforce or vely on the relevant provision prior to
the time of the lermination or variation,

2 PAYMENT OF BECURED DBLIGATIONS |

. The Chargor will pay or otherwise discharge all Obligations from me to time due by the Chargor -
o the Secured Creditor, in sach case when they become due for paymend or discharge in
accordance with their respective terms. In the shsence of any specific larm for payment or

discharge appiving to &l o any part of such Obligations, the relevent Obligations shall be -
repayable on demand in vriting by the Secured Craditor,

&)
i,
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For the avaidance of doubt the Obligations covenanted to be paid by the Chargor under this

Clausa 2 {Fayment of Secured Obligations) will include all amounts whether in respect of

principal, Inlerest, broken funding costs, amounts due under hedging contracts, costs, fees,

expenses and charges and all amounis payable or to be paid by the Chargor under any _
- provision of any Finance Documeant,

CREATION OF SECURITY INTERESTS

" The grants, demises, morigages, charges and éému:ity assignments contained in this Clause 3
A{Cresation of Securily Interests):

" are given 1o the Secured Creditor in'its capacity as a secured creditor of the Chaégm;

secure the payment and discharge of the Secured Obligations;

“are given as a continuing securily, shall extend o the ultimate balance of the Securad
- Obligations and shall continue in force notwithstanding any inlermediate pavment or dischargs -

in whole or in part of the Secured Obligations unless and unti the Secured Creditor discharges

- this Deed in writing,

32

321
322

_:s;.m

The Chargor

HOLD {i) as to 50 much theresf as is freehold unto the Secured Creditor for the term of 10,000

“are given as beneficial owner by the Chargor within the meaning of Sectian 7 (Covenants for -
title 1o be implied} of the Convevancing and Law of Properly Act 1881; and '

'GRANTS and DEMISES 'so much of the Secured Real Property as is unregistered land TO

years from the date heresf and (i) as to so much thereof as is Jeasehald unto the Secured

as registersd owner or the persan entitled to becoma registered as owner CHARGES BY WAY

OF FIRST FIXED CHARGE unto the Becured Creditor so much of the Secured Real Proneriy
as is registered or as is required 1o be registered in the Land Registry by virtue of the siatutes

- Creditor for the residue or residues of the term or respective terms of vaars for which the same .
" are hald less the last 3 days of such term or of each of such terms;

in that behalf or otherwise and asserts to the registration of the charge hereby created as 2 '

burden affecting such Real Property,

- CHARGES BY WAY OF FIRST FIXED CHARGE unto the Secured Creditor all Real Property
ta the extent that such Real Property is not already subject {0 a Securily Interest granted and -

© - crested pursuant to Clause 3.2.1 or Clause 3.2.2 above;

324

CHARGES BY WAY OF FIRST FIXED CHARGE and ASSIGNS BY WAY OF FIRST FIXED

" the Chatlels;

the investmanis;

the Insurances and the Insurance Praceeds; -

the Coniracts:

the Accounts and the Depaosits;

OAIBAE09.5A56162.1

- BECURITY ASSIGNMENT unio the Secured Creditor all the Rights which i now has and all of }
the Rights which it oblains 2 any lime in the fulure in: '



A0 the Intellectual Property; .
(g} the Debs;

' thy o aliolihe Chmg&?’ag{}ﬁéﬁwiéi and uncalied capital;

{y | any Griminal Damage Compansation;
{iy tha Leases and the Rantal Income;
{ky - the Licences; _

Al dhe @mmﬂ?ﬁm;.

{m} - the Construction ﬁ%g}h%;ﬂé; and

{m) " any Rights accruing to, derivad from or atherwise connected with any of the Charged Assels
. (including, without limitation, any income assaciated with or generated by a Charged Asset and
the procesds of any Disposa! of 8 Charged Asset) and

345 - CHARGES BY WAY OF FIRST FLOATING CHARGE untg the Secursd Craditor ali of its
proparly, underaking and all s present and Liure assets including, for the avoldance of doubt,
all or any part of the assets of the Chargor eupressed o be subject to 8 Security Interest

" pursuant to any of the foregeing provisions of ihis Clause 3.2 o the extent that same fais {for
- whalsoever reason) to izks effect as such.

33 Paragraph 15 of Schedule B1 to the Insolvency {Northern lreland) Order 1989 shall apply to -
' - the floating charge oreated by this Desd, :

34 . The finating charge set out in Clause 3.2.5 ahove:
3.4.1. shalt automatically crysisliise and be converted inlo & fixed charge it - '

{g) . the Chargor ceases to carry on all or any malerial part of its business without the prior cansent
in weriting of the Secured Creditor; or

{6y @ petition Is presented, any resolution is propbsed {whether or not passed) or any order is made
- for, in sach case, the Houidalion or winding up of the Chargor,

{c}.. . an Administrator or Receiver is appoinied; or

{d} - ihe Secured Craditor receivas notice of an intention to Qg:%;m%ﬂ% an Administrator or a ﬁ@ﬂmmr; .
Soor

(2) any property, assets or undertaking of the Chargor shall (i) become Subject to a Securily Interest

- in favour of any person other than the Secured Creditor or (i) be the subject of 8 Disposal (in
“each case save a5 otherwise permitied pursuant to the terms of any Finance Documents or
whara the Secured Credilor has given its prigr consent in wriling ), and

- 3432 shall crystallise and be converlad into 5 fixed charge if the Secured Creditor shall serve a notice”
' ~invwriting on the Chargor specilying the idenlity of the assels in respect of which such floating |
. charge has orystaliised and, for the avoidance of doubl '

{a} - 'such notice may be served whether or not the Secured Creditor makes demand under Clause

2 (Payment of Secyred Obligations ! and whsther or not an Event of Defaull shall have oocurred,
angd

R
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-~ the Secured Creditor may exercise its Rights under this Clause 3.4.2 more than onge,

- and in each such case, forthwith upon crystallisation, the Chargor shall no longer be at Sibeﬁy

3.5

351
381
38

- comprised in the Secured Real Property which is or ought ta be the subject of a first registration -
of title at the Land Registry 5t the date of this Dead):

a7

i disposs of the assels which are the subject of such crystallisation without the express .
consent in wiiting of the Securad Creditor,

. For the purposes of crystallisation under Clause 3.4 above the time of crystallisation shall be

deemed o be;

in respect of orystallisation under Clause 3.4.14, ?ﬁsmediateéy prior to the relevant event.

aoouwrTing,;

“in respect of crystallisation under Clause 3.4.2, at the time such notice is deemed to have been
- served in accordance with the provisions of Clause 18 {Notices);

The Chargor hereby applies to the Registrar of Titles for the registration of the following
resiriction in the above-meniioned folio(s) (and against any title o any unregistered propery

. "Except under an order of the Registrar no disposition or dealing is o be registered or noted _
without the consent of the Registered Owner for the time being of the Charge or Morlgage

dated[ T

and the Chargor further authorises the Secured Creditor to make all such applications which
may be required in order register such restriction on behalf of the Chargor,

'-?he Chargor shall stand possessed of the reversion immediately expectant ugon the term of
~years hereby granted in any part of the Secured Real Property morigaged by Clause 3.2.10f
~ this Deed in trust for the Secured Creditor and agrees to assign, convey or dispose of the same -

- as the Secured Creditor may direct {subjact o the proviso for redesmption contained herain) and

3.8

38

_...451 |

4.2

the Secured Creditor may st any time during the continuance of the securily heraby created .

remove the Chargor or any other person, persons or body corporate from being a trustes of the

- trust declared by this Clause 3.7 and on the removal of the Chargor or such other persen,

persons or body corporate appoint 2 new lrusiae or trustees in his, their or its place.

The Chargor hereby attorns tenant to the Secured Creditor of any part of the Secured Real
Froperly mortgaged by Clause 3.2.1 at the vearly rent of five pence (if demanded) provided

- always that the Secured Credilor may at any time without notice to the Chargor determine the
 tenancy hareby created and enter upon such part of the Charged Assets but so that neither the
receipt of the said rant nor the said tenancy shall render the Secured Creditor Hable to account

. s any person as mortgagee in possession, e

With respect to the Construction Righis which have been charged and assigned pursuant to : _
Clause 3.2.4, production of these presents to the person liable to pay such compensation shall -
- be sufficient autherity to it or him o pay such moneys 1o the Secured Craditor,

- SET-OFF, LIEN AND COMBINATION OF ACCOUNTS

The Secured Creditor may set off any Secured Obligation due from the Chargor {whether or

nat then matured) against sny Obligation owed by the Secured Creditor to the Chargor,
regardiess of the place of payment. booling branch or currency of either Obligation.

~iIn respect of the Obligations of the Chargor under this Deed, the Secured Creditor shall have -

ez
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g fen on all seowrities or other property of the Chargor held by the Secured Creditor whether |
- for zate cusiody or otherwise,

4.3 If the Secured Craditor has more than one account for the Chargor in its books, the Secured
" Creditor may transfer, without orior notice, sl or any par of the belance standing to the credit
of any account i any other sccount which may be in debit. The Secured Urediior shell notify
“the Chargor of any such fransfer once made PROVIDED THAT fallure o do so shall nod
invalidate or oall Into question the aforeseid ransfer. '

44 The Secured Creditor may, &t any lime and either with o without giving rotice to the Chargor,
apply any monies held by it on account for the Secured Creditor owards selislaction of sl o
ary part of the Secured Obligations.

The Rights under this Clause 4 {Set-off, lien and combination of accounis) may be exercised

both before and aller demand hereundar, sither with or without notice o the Chargor and are

in addition o all other Rights conferred on the Secured Creditor under this Deed or rights under .
“the general law, For the avoldance of doubt, in this Clause 4.5 e tgrm rights under the

genaral law’ includes any righls of sebofl, combination or consolidalion of accourds, fen or

similay righls which the Secured Creditor has under any applicable law,

£
m

48 ‘The Sscured Creditor may, in exercising its power of et off under this Clause 4 {?ﬁﬁtvcﬁf,.%mm g
~oand combination of accounts), exercise it Righls under Clause 11.4 {Currancy conversion} o
~wlact any currency corwarsion necessary of which the Secured Craditor considers desirable.

T 5 PROTECTION OF SECURITY
61 The security constituted by this Desd is 8 continuing security and will extend to the ulimate
Ohligations, regardiess of any intermediate payment or dischargs in whole or in part.

82 The Obligations of ihe Chargor under this Deed will not ba affected by an act, omission, matier

or thing which, bul for this Clause 8.2, would redduce, release or prejudice sny of its Obligations
under s Desd fwhathar or not known to i or the Secured Creditor) induding:

{8} - any time, waiver or consent grantad to, or composition with, an Obligor or any other person;

(b} the relemse of an Obligor or any other person under the terms of any composition or
U arangament with any creditor of any person,

{e} the taking, variation, compromise, exchange; renewal. enforcement or release of, or refusal or
- neglect to perfact, take up or enforee, any Righis against, or Sscurlly Interest over assets of,
ar Obligor or any other person or any non-prasentalion or non-observance of any formality ar
- other requiremant in respect of any instrument or any fallure to reslise the full velue of any |
 Beounity Interast,

{d} - anyincapacity or lack of power, authority or lagal personality of or dissolution or ﬁ?éaﬁgé in the
membears, name or status of an Obligor or any other parson: '

{e) " any amendment, novalion. supplement, exiension thowsver iundamental and whethar or not
Comore onerous), o replacement, sssignment, avaidance o teonination of any documant or
Securlly Interest including any change In the purpose of, any axtension of or any Increase in
. goy faciily or the addition of any new fagidity under any document or Securily Inferest;

{h any unenforceabliity, ilegality or invalidity of any Obligation of, or any Securily Interest created )
by, any person under this Deed, any other document; or

SATBANIRSREGINZY
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any insoivency, liquidation, administration or simitar procadure.

Without prejudice to the generality of Clause 8.2, the Chargor expressly confirms that it intends '
that ihis Deed shall exiend from time (o time to any (howsver fundamental) variation, incresse,

“extension or addition of or to any of the documents or instruments constituting the Secured

Obligations andfor any facility or amount made avallable under any of the foregoing for the

- purpoeses of or in connection with any of the foliowing:

acauisitions of any naturs;

. Increasing working capital; -

- enabling investor distributions to be made;

carrying oul restructurings;

- refinancing existing facilities:

refinancing any other indabzadnessﬁ

-making facilities available to new bomowers;

any other variation or extension of the purposes for which any such facility or amount mightbe ~
- made available from time to time; and

any fees, costs and/or expenses associated with any of the fcfegoéﬂg.

The Chargor waives any right it may have of first requiring the Secured Creditor {or 'any trustee

or agent on its behalf) to proceed against or enforce any other Rights or Security Interests or
claim payment from any person hefore claiming from the Chargor under this Deed. This waiver
applies irespective of any regulation or any provision of any document to the conlrary,

During the Security Perind, the Secured Creditor may:

refrain from applying or enforcing any other moneys, Sécu{iéy. !ﬂzerésis or Rights held or
received by it {or any trustee or agent on its bebalf) in respect of amounis which may be or

. become payable by an Obligor to the Secured Craditor under or in connection with the Secured

Obligations, or apply and enforce them in such manner and order as it sees it (whether against -

* those amounts or otherwise) and the Chargor shall not be entided o the beneft of them; and

haold in an interest-bearing suspense account any moneys received from the Chargor oron |

-~ account of the Chargor's Obligations and liabiilty under this Deed.

' During the Securily Period, and unless the Secured Craditor otherwise diracts in writing, the

Chargor will not exercise any Rights which It may have by reason of performance by it of iis

- Cibligations under thizs Deed or any other document or by reason of any amount being paysble, |
" or labilily arising, under this Deed:

©to receive or claim payment from ar be indemnified by any Obligar or any other person;

o claim any contribulion from any provider of a Securily Interest inrespect of any of the Securad

- Obligations;

to take the benefit {in whole or in parl and whether by way of subragation or otherwise) of any .

- ~Rights of the Secured Creditor under any document relating to the Secured Obligations;

45
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{d}  to exercise any right of sel-off against any Obligor or any other person; andfor '

EXECUTION VERSION

{e) - toclaim or prove a3 8 creditor of an Obdigor or any other person in compatition with the Sacured

Creditor,

8.7 Durng the Security Pariod, the Chargor shall not take, or retaln, any securlly, quargntee, -
- indemnity or olher assurance o undertaking against payment from eny Obligor or any olher

- pereon in connection with any of the Chargor's Obligations under his Deed.

58 " If the Chargor is in breach of Clause 5.8 or Clause 5.7, the Chargor shall hold on trust the
- payment, conbribulion, benefit, right or securily, guaranies, indamnily or other assurance or
underiaking againet payment o bansler or pay it o the Becured Creditor o the extent

necassary W0 salisly any of the Chargor's Obligations under this Deed.

59 If this Deed ceases to be continuing for any reason, the Secured Tradilor may open 8 new
suoount o accounts with the Chargor and, it does not do so, i shall nevertheless be regled
g3 if it had done so al the Ume this Deed ceased o be continuing {(whether by determination,
calling in, demand or otherwise), and as from thal fime all payments made by the Chargor o

the Secured Cradiion

()~ shall be credited or be treated 55 havirg been credited to the new account: and .
{b “shall not operale o reduce the Secured Obligations al that me.
6. RESTRICTIONS
8.1 The Chargor will ensure that the réstrictions contained in this Clause & (Restrictions) are -

complied with at all imes during the Sscurily Period unless the Seowed Creditor agrees in

Cwriting to the contrary.

82 . o Security Interest othér than a Permitted Security interest wilt exist over, or in relation to, any

Charged Aszet,

8.3 There will be no Disposal of ﬁny Charged Asset save that, ﬁ?ﬁ%ﬁ%f’ e {if};éi&ﬂé%%iﬁmém of tha f%wiiﬁg;; =

anly to such fioaling charge in the ordinary course of business,

7. PERFECTION

LT General action

© 701 The Chargor will, 81its own éxpense, create all Securily Interests; execute all documents, give

' ol nodices, offect all registrations (whether, 8t Companies Houss, Land Registry of Northam
fretand, Registry of Deeds of Northern Ireland, any other relevant assel registry or otherwize),
deposh all documents and do all other things as the Sscured Creditor may reguire from ime o

Bmae in order

{a} -~ ensure thatit has effective mortgages, fixed charges, security assignments and floating charges
_ 883 : o

as contemplated by Clause 3.2; and

{3} " facilitate the enforcement of the %z:am%f constituted by the Securiy Diocumerits, the Faalisation
~of the Charged Assets or the exarcise of any Rights held by the Secured Credior or say

Recebver undar orin connaction with any Finance Document,
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The scope of Clause 7.1 {Genaral action) is not limited by the spec:i.ﬁa. provisions of the rest of

- this Clause 7 (Perfection) or by any other provision of any Finance Document,

MNotification of subsequent acquisitions

If, after the date of this Deed, the Chargor scquires Rights in any material asset 1t will netéfy the

Secured Creditor as soon as reasonably practicable and will provide It with such information
about the acquisition as the Secured Creditor may reasonably require, :

UNDERTAKINGS RELATING TO THE CHARGED ASSETS

The Chargor shall, save with the prior consent in writing of !hé Secured Creditor, ésm’p!y with
- each of the underiakings and other covenants set out in Schedule 1 (Undertakings and
~ covenants) at all times during the Security Period. :

8.1

211

REPRESENTATIONS AND WARRANTIES -

The Chargor represents and warrants to the Secured Creditor that: o

the Chargor has power and capacily under its memorandum and articles of assodiation, any
applicable shareholders’ agresmeant or investment agreement, any trust deed and all other =
relevant constitutional documents Io execute and enter into each Finance Document and the
Obligations being so undertaken by the Chargor are legal, valig, binding and enforceable

R " against the Chargor in accordance with thelr respective ferms:

* the Chargor is the legal and beneficial owner of the Charged Assets; .

the Charged Asseis are free from any Secunty Interest other than the Permitted Secwiiy '-

E intarests;

© the Chargor has not received or aﬁknowiedged natice of any ad\}erﬁe claim by any person in.

- respect of the Charged Assets or any interest in the whole or any part of same;

 there are no covenants, agreements, reservations, conditions, interests, Rights or other matters .

- whatever, which materially adversely affect the Charged Assets;

there Is no breach of any regulation which materially adversely affacts the Chargad Assais;

no facility necessary for the enjoyment and use of the Charged Assets is subject to terms

- entilling any person (0 terminate or curtall its use:

nolhing has arisen or has been created oris sub’g?sﬁhg which would be an overiding inlerest

~inany of the Charged Asseis;

9.1.9 .
9.1.10

9.1.11 -

no Security Interest expressed to be crested undsr this Deed is liable to be avoided, or
otharwise set aside, on the liquidation or administration of the Chargor or otherwise;

the Chargor has at all times complied in all material respects with ali applicable laws and
regulations relating to the Envirenment and the conduct of its business; and

the eniry info this Deed by the Chargor does not and will not constitute a breach {}f'any
agreament or instrument binding on the Chargor or 1is assels,

SAIBAO9.5B56162.8 -
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“The represeniaiions and warranties set oul in this Clause 8 {ﬁ@@fﬁgﬁmatimﬁsénd wartanties)
are made on the date of this Daeed and shall be deemad o be repested on sach day of the

Security Period with reference to the facts and circumstances then axisting.

ENFORCEMENT
Time for enforcement
The Secured Creditor's @ﬁwfw of sale umd@;’ the %m@yﬁm%ﬂﬁ and Law of ?f@g}ﬁ?"&? Act 1881

shall arise and become exsrcisable and the Secursd Creditor may enforce any Securily
Document at any time which is an Enforcement Time or if the Chargor requests it e do so.

The restrictions set oul in Seclion 20 (Regulaion of exercise of power of sale) of the
~ Conveyancing and Law of Property Act 1881 shall not apply o this Deead,

- Meihods of enforcement

The Secured Craditor may enforce the Security Bocumeits by!

"{%f permilted to do so by the Insclvency Legislation or by any other applicable %mm}} ﬁ;:}gjﬂim%é‘%g

an Administrator of the Chargorn,

- {if permitied to do so by the %ﬁﬁemivméy mﬁgéa%mém or by any other applicabla Law) appointing
“oan Administrative Receiver of the Chargor,

appointing a Fixed Charge Recsiver of assels of the {’Zhsg'géf’; :

going into possassion of, recelving the banefil of, or selling assets of the Chargor, giving notice
to the Chargor or any other person in relation to any assets of the Chargor, exercising a right -

. of set-off or in any other way it may decide; or

10227

1023

10,28
1027

02E

taking any other action it may decide in any jurisdiction oiher tan Nefthern lreland

An Administrator must be appointed in accordance with the Insolvency Legisiation andfor any
othar applicable Law,

A Receiver must be appointed by an instrument in writing and fwhere relevant) in accordance - '

with the insolvency Legistation and/or any other applicable Law. Such appointment may be
made, at the disoretion of the Secursd Craditor, under hand or as  deed.

The appeiniment of a Receiver may be made subject lo such limitations as are specified by the

Sevured Credilor in the appointment.

It more than one person is appoinied as o Recsiver, each persan will have power fo act’|
independantly of any other, excent to the exient that the Secured Creditor may specify to the

contrary in tha appointment.

Subject io the Insolvency Lagislation andior any other applicable Law, the Secured Credilor

may remove of raplace any Hecelver,

if required by the Insolvency Legistation andfor &f%.gr other &@;ﬁs?é{:ﬁ%%@&ﬁawg an Administrator or -

Receiver must be a person cualified to act as such under it.

The powers granted 1o the Seoured Credilor and any Rﬁ@aévé? by this Dead shall be in addition _ |

to alt statutory and other powers of the Securad Creditor and such Recelver under the

e
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Conveyaning and Law of Properly Act 1881, the Conveyanding Act 1911 or otherwise and alt

- such powers shall remain exercisable from time to time by the Secured Creditor in respect of

103

1031

1032

by

the Charged Assets.

‘Powers on enforcement-

An Administrator will have the powers given to him by the Insclvency Legislation and/or any
other applicable Law,

An Administrative Recaiver will Rave:

the powers given o Mim by the Insolvency Legiéia‘!éah andior any other appimébie Law;

-the powers given to a mortgagee or a receiver by the Conveyancing and Law of Property Act

1881 and the Conveyancing Act 1811, bul without the restrictions contained in Section 20

- {Regulation of exercise of power of sale) of the Conveyancing and Law of Property Act 1881;

:{%:fé"

©10.3.3

and

the power to do, or omit to do, on behalf of the Chargor,-anything which the Chargor itsalf could
have done, or omitted 1o do, if s assetls were not the subject of Security and the Chargor was
not in insolvency procesdings.

A Fixed Charge Receiver will, in respect of the Charged Assets over which he is apg@%ﬂsed;

- have the same powers as an Adminisiralive Receivér would have if he were duly appointed as

the administrative receiver of the Chargor (notwithstanding that the Fixed Charge Feceiveris

~ not, and nothing set out in this Deed shall be deemed to constitute the Fixed Charge Receiver

1034

a%, an administrative recelver}.

The Secured Creditor will, if it enforces the Security Documants itself, have, in respect of the
asselts which are the subject of the enforcement, the same powers as an Administrative
Receiver would have had I he were duly appolnted as the sdministrative receiver of the

Chargor (notwithstanding that the Secured Creditor is not, and nothing set out in this Deed shall | o

~be deemed to constitute the Secured Creditor as, an administrative receiver).

1035

104

1041

1042
105
1051

Except to the exient provided by law. none of the powers described in this Clause 10

{Enforcement} will be affacted by an Insclvency Event in relation io the Chargor.

Siatus and remuneration of Receiver

A Recelver will be the agent of the Chargor uniil the Cha?gsr goes inlo liguidation. He will have
no authority to act as agent for the Securad Creditor, aven in the liguidation of the Chargor.

The Secured Creditor may from time to time deiermine the remuneration of any Receaiver,

Appropriation of Financial Collateral

To the extent that any of the Charged Assets constitutes Financial Collateral and this Desd and

- the Obligations of the Chargor hereunder constitule a Security Financial Collateral

Arrangement, the Securad Crediior shall have the right, st any ime after this Dead has bacoma
enforceable, io appropriate all or any of that part of relgvant Charged Assets in or lowards the -

payment andior discharge of the Securad Obligations in such order as the Secured Creditor in o

10.5.2

its absolule diserelion may from time to time delermine,

The value of the Charged Assets appropriated in accordance with this Clause shall be {iYinthe
case of cash, the amount of cash appropriatad and {if) in the case of any Investment, the market .

- price of such Investment determined by the Secured Creditor in its absolule discration,

ig
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10,83 The Chargor agress thal the mathod of valuation provided for in this Clause 105 {Apgﬁm}g}z’émém
~of Financial Collaleral} is commercially reasonable for the purposes of the Financial Colisterat -
Fegulations, '

106 Third parties

0BT A parson dealing with the Secured Craditor or with @ Recelver is entiled o assume, unless 1t
has actual knowledge {o the condrary, that:

{8} . those persons have the power to do those %&%ﬁg.;ﬁ! which they are gzaw;mééa’rzg.; to dérand

o (b} - ihey are exercising their powers properly.
10.6.2 The receipt of the Secured Creditor or a Receiver shall be conclusive discharge 1o ég}%}mh%m .
“and, in making a Disposal of all ar any part of the Charged Assels, the Secured Craditor or
. Recelver may do so for such considaralion, In such manner and on such erms as it considers
fit,

11 POWERS OF THE SECURED SREDITOR
111 Netification of subseguent Security interest and opening of new account

'l the Sscured Craditor receives nolice that any Becurlly Interast has been créaled ovar
- Charged Assels which is not 2 Permitted Security Interest, the Secured Creditor will be treated
as i # had immediaiely opened 2 new account for the Chargor and 3l payments received by
- the Becured Creditor from the Chargor will be reated as i they had been oredited to the naw -
- account aind will not reduce the amount then due from the Chargor to the Secured Craditor.

11.2 - Remediation of breaches and exclusion of liability as mortgagee in possession

CThe Secured Credilor shall be entifled {(but shall no! be bound) to remedy & breach st gny ime
by the Chargor of any of iis Qbligetions contained in this Deed and the Chargor revocably
authorises the Secured Creditor and s sgents 1o do all such things 8s are necessary or.
deskable for that purpose. The Righits of the Secured Crediler under this Cleuse 112
- {Remediation of breaches and exclusion of liabilily a5 morigages In possession) are withoul
©preiudice to any other Fights of the Secured Cradilor under this Deed, The exercise of those
 Rights shall not make the Secured Creditor lisble o socount a5 & mortgeges in possession,

11.3 _ ?%ﬁﬁ@é@g}t%% t:.}.;f';}z"%éé“ ﬁémsmy interests
11.3.1 Al any thme duning an Enforcament Time, the Secured Credilor gy
: '{a} ©redesm any prior Securnily Interest, or procure 18 ransfer (o itself, and
by settie any sccount of the halder of any prior Security Interest,
11.3.2 The setilemeni of any such accouni shaill be conclugive and béﬂé%ﬂg on the Chargor. All monies .
" paid by the Secured Cradilor 1o an encumbrancer in sellement of such an account shall, as -
from s payment by the Secured Craditor, be dus from the Chargor o the Secured Creditor on
currsnl account, shall bear Detault inerast up 1o and including the dete of aclusl payment {both

Cbafore and after judgment) and be secured &5 pant of the Secured Obligations,

e Durrency COnversion .
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1140

- Creditor may convert any monies received, recoverad or realised by the Secured Craditor under
this Deed (including the procseds of any previous conversion under this Clause 11.4 {Currency

11.4.2

EXECUTION VERSION .

For the purpose of, or pending the discharge of, any of the Securad Obligations, the Secured

conversion)} from their existing cumrencies of denominalion inio such other currencies of
denomination as the Secured Creditor may think &

Any such conversion shall be effected at the exchange rate nolified to the Secured Creditor %ﬁy _

such reputable bank or financial institution as the Secured Creditor may determine as being the

-prevailing rate of exchange for such other currency against the existing currenay,

S 11.4.3

Each reference in this Clause 11.4 {Currency conversion} (o a currency extends to funds of that’
currency and, for the avoidance of doubt, funds of one currency may be converted into different

.- funds of the same currency.

1158

11.8.1

“Fowers in respect of the Invesiments

Without prejudice to the other provisions of this Deed, duré;’zg an Enforcement Time, the
Secursd Creditor may, at #s discretion, (n the name of the Chargor or otherwise and without

requiring any further consent or authority from the Chargor

(@)

by

~ exercise or refrain from exercising all of the voling rights and rights of participation in respect of
- any Investment;

apply all dividends, interest, bonus issues or other payments arising from an Investment in

accordance with Clause 11 [Application of procssds);

- transfer the Invesiments into the name of the Secured Creditor or any nominee as it may

reguire; and

exercise or refrain from exercising and ér‘;‘%eyir@g all of the Rights, péwers' and benefils {without .~

limitation) conferrad on or exercisable by the legal or beneficial owner of the Investment,

1152

Prior to an Enforcement Time the Chargor shall be entitled to exercise and enjoy all of the

Rights, powers and benefits a5 set out in this Clause 11.8 {Powers in respect of the
- Invesimenis) PROVIDED ALWAYS that it does so in a manner which, in the opinion of the .

 SBecuwred Creditor, will nol prejudice the value of, or the asbility of the Securad Craditor io realise
. the Securily Interest created by this Deed,

118

- The Secured Creditor may, at its dé&czrét%am grant time or other indulgence or make any other

indulgence

arrangement, variation or release with any person or persons not being 2 party to this Dead

- {whether or not such person or persons is jointly liable with the Chargor) in respect of any of

the Secured Obligations, or of any other securily for them withou! prejudice aither to this Deed

- or to the labllity of the Chargor for the Secured Obligations,

. Remediation by the Secured Creditor

I the Chargor does not comply with its thigaiéami under any Finance Document, the Secured

Craditor may do $0 on the Chargor's behalf on such basis as the Secured Creditor may in s

“absolule discretion decide. The Chargor will indemnify the Secured Ureditor on demand

12,

agalnst the amount certified by the Secured Craditor to be the cost, oss or Hability sufferad by

it as a result of doing so,

APPLICATION OF PROCEEDS
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121 All monies receiver by the Secured Cradilor or @ Recsiver in the exercise of any enforcement
. powers oconfarred by ihis Deed shall be applied:

12,14 first in paying &l unpsid fees, costs and other Habiliies incurred by or on behalf of the Secured
Craditor {and any Hecelvar, allorney or agent appoinied by ith '

12,12 secend in paying the remuneration of any Receiver (a5 agreed belween the Recelver and the
- ~Secured Craditor),

12,13 third in or towards discharge of the Swcured ﬁ&:ﬂégﬁﬁam i such prdsr and manner as the
Securad Uraditor determines, and

12.1.4  finally in paying any surplus to the Chargor or any other m’rmm ntitied to it

2.2 Neither the Secured Creditor nor any Hecelver shall be bound {whether by virlue of Section
(24(8% of the Convevancing and Law of Properiy Aot 1881, which is vaned accordingly, or -
oiherwise) (o pay or appropdate any receipt or payment first owards inlerest rather than
principal or otherwize in any particular order between any of the Secured Obligations,

C42.3 Al monies received by the Secured Creditor or a Receiver under this Deed may, at the
disoretion of the Secuwred Creditor or Recelver, be oredited o any suspense or securilies
reained account and shall bear interest at such rate,  any, 88 mey be agreed in wriing batweasn

e Secured Craditor and the Chargor, and may be held in such sccount for so long as the
- Beoured Creditor or Recelver thinks i

3. EXPENSES, LIABILITY AND INDEMNITY

13.1 - The Charger shall, within ten {10) Business Days of demand, pay all cosls and expenses .
- dimcluding sny stame duly, registration or other similer texes and fees and the professionst fees,
Tcosts and expensaes of all Advisers) incurred by the Becured Creditor or by any Recelver in
- gonnection with any Finance Document. For the avoidance of doubt, this includes all costs and
- erpenses rslaling to the enforcament or praservalion of the securily constituled by the Seourity
C o Diocuments or the Charged Assets and 1o any amendrment, waiver, consend or release required
©in connection with any Finance Dosument.

132 Maither the Secured Oredilor nor g Fleseiver nor any of thelr Officers Yill be in any way lisble
- orresponsibie o the Chargor for any oss or Hability of sny kind arising bom any act or omigsion
by it of any kind (whather as mongages in possession or otherwise) in relation to the Charged
 Assets or any Finance Document,

13,2 The Chargor will, within fen {18 Business Days of demand, indemnify each of the Secured
' - Creditor, any Racelver and thelr Cificers in respect of 8l costs, expenses, losses or babililies
of aryy kired which B incurs or suffers in connection willy

O A1RE anything done or omitled in the exercise of the powers conferred on it under Qﬁ? Finance
: - Bocument;

1322 a claim of any kind {whathier relatifig to the Environment or otherwise) made against it which . -
cwould not have arisen if the secudty constituied by the Becurity Documents had not been
granted; or

' 13.3.3 "any breach by the Chargor of any Finance Document..
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_' 14.1

14.2
143
144

14.5°

L 148

15,
15.1
15.1.4
151.2

162

~ All payments by the Chargor under any Finance Document will be made in full, without any set-

off or other deduction.

I any Tax or other surm must be deducted from ‘any amount payabie by the Chargor under any -

Finance Document, the Chargor will pay such additional amounts as are necessary {o ensure

that the recipient receives a net amount equal (o the full amount it would have received befare

such deductions,

if any Chargor fails to make & payment to a person under any Finance Document, it will nay

Defaull Interest to that person on the amount concerned from the date it should have made the

payment unlll the dale of payment (afier, as well as before, judgment),

No payment by the Chargor (whether under a court order or otherwise) will discharge the
Obligation of the Chargor unless and until the Secured Creditor has received payment in full in

the currency in which the Obligation is denominated, ¥, on conversion into that currency, the _
amount of the payment falls short of the amount of the Obligation concerned, the Sacured -

Creditor will have a separate cause of action against the Chargor for the shorifall.

Any certification ar determination by the Secured Creditor of an amount payable by the Chargor _

under this Deed is, in the absence of manifest error, conclusive evidence of that amount,

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably appoints each of the Secured Creditor and any |

Recelvar severally to be its atiornay:
to do anything which the Chargor is obiiged to o under any Finarice Document: and )

to exercizse any of the Rights conferred on the attorney by any Finance Document. L '

- The Chargor irrevocably and uncondilionally hereby ralifies and confirms and agrees that it
shall ratify and confirm all things done and all documents executed by any such atiorney in the

. exercise or purported exercise of all or any of iis powers,

18
16.1

18,11

1812

1613

 NOTICES

Any notice ar demand by the Secured Creditor may ba served:

....... .. EXECUTIONVERSION

_ All amounts payable by the Chargor under any Finance Document are xclusive of VAT, The .
Chargor will, In addiion, pay any applicable VAT on those amounts, :

personally on the Chargor or {whare the Chargor is a body corporate) ﬁeé’s;c:ar;aiiy on any director o

or the secrelary of the Chargor or any other officer of the Chargor and, in each such case, such
notice or demand shall be deemed served at the time of delivery;

by leaving it at the Chargor's principal place of business or to the Chargor's address last known

to the Secured Creditor or (where the Chargor is a body corporate) at the registered office of

the Chargor and, in each such case, such notice or demand shall be deemed served at the
time of dalivery; or

by post to the Chargor's principal place of business #r 1 the Chargor's address last known to
the Secured Creditor or (where the Chargor is a body torporate) to the registered office of the o

Bk
ok
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- aiter posting and, o prove delivery, it shall be sufficlent to prove that the envelope containing
R . the notice or demand was properly addressed and postad; and

16.1.4 by fax o the Chargor at the Chargor's fax number last known to the Sedured Craditor and such
notice or demand shall be deermed served sbhihe me of sending and, io prove delivery, it shall
be sufficient to prove that the notice or demand was transmitted by fax {o the fax number of the

- Dhargo,

8.2 The address &f the Secured Creditor in Northerr Ireland for the sarvice of notices is

 Address; - 1
Facsimile number: (]
. Attention: {1

. orio such other address or fax number 48 the Seczured Craditor m@y‘, from @ém'@m lime, advise -
© the Chargor,

18,3 Any communication of document {(including any notice) to be made or delivered to the Secured
© Craditor under or in connection with this Ueed will be effective only when aclually recelved by
“the Secured Creditor and then only i 1t is received o legible form and expressiy marked for the
attention of the depariment or officer identified in Clause 163 {or any substitule department or
© L officer ag the Becyred Creditor shall specify for this purposa).

184 Service by amail is not permited under this Deed.

18.5 Al communications or documents served under this Deed (including any rotice iz:sf{iﬁésﬂﬁﬁt%} B
' - must be in the English language.

7. FURTHER PROVISIONS

CO7. . This Deed shall be in additon to, and independant of, every other security or guarantee which
. ihe Seouwed Creditor may hold for any of the Securad Obligations 8t any thme. No prior securdty
held by the Secured Creditor over the whole ar gny part of the Charged Assels shall merge in |
il seowily oreated by this Deed,

47,27 Any release, discharge or settlement between the Chargor and the Secured Creditor shall be
. deemad conditinnal on no payment or securily received by the Secured Cradilor in respact of
the Secured Obligations being avolded, reduced or orderad to be refunded pursuant to any law
relating o msolvency, bankruptoy, winding-up, adminisiration, receivership or otherwise,
Dmspite any such relesse, dischargs or setflement:

17.2.1 the Secured Creditor or ifs nomines may reiain this Died and the Séﬁur%ty created Eéig or
- pursuant o ¥, including all certificates and documents relating lo the whole or any part of the
- Charged Assels, for such peviod a8 the Secured Creditor deems necessary o provide the -
- Secured Creditor with security against any such avoldance, reduction or grder for refund; and
. Chargor subsequently as if such release, discharge or setilement had not ocourred.
173 - The Righis and powers of the Sscured Creditor confarred by this Deed ars cumulative, may be
: - exerosed 85 ohen s the Secursd Creditor considers appropriaie, and aee in addition 1o s

Rights and powers under the general law,

1 74 Any waiver or variation of any right by the Secured Craditor {whether arising under ihis Dead -
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175
- way, preclude the Secured Credilor from exercising any sight or powsr under this Deed or

17.6 -

177

- EXECUTION VERSION

or under the general law) shall only be effsctive if it is in writing and signed by the Securad -
. Creditor and applies only in the circumstances for which it was given, and shalt not preventthe .

Secured Creditor from subseguently relying on the relevant provision.
No act or course of conduct or negotiation by or an behalf of the Secured Creditor shall, inany '
constitute a suspension or vadation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall cperate as 2 walver, B

No single or partial exercise of any right under this Deed shall prevent any other or further

- exercise of thal or any other right.

178

17.9 -
17.10

ALY

" The provisions of Section 17 (Restriction on consolidation of mortgages) of ihe Conveyancing

and Law of Property Act 1881 shall not apply 1o this Deed.

Any liberty or powsr which may be exercised or any determination which may be made

hersunder by the Secured Craditor may be exercised or made in the absolute and unfettered
discretion of the Secured Creditor which shall not be under any Obligation to give reasons
therefor,

The Secured Creditor shall not be under any liability for any loss of any kind which may be
occasioned by the exercise or purporied exercise of, or any delay or neglect to exercise, any o

of i1s Rights under this Deed.

Where there is more than one persdn acting as the Chargor, the lisbility of each such person B '
hereunder shall be joint and several and every agreement, underfsking, covenant, .

- representation and warranty on the part of the Chargor shall be construed accardingly and all

raferences io the Chargor herein shall where the context requires or admils be construed as
references o any one or more of them, If the whols or any part of this Deed be now or hereafier

. unenferceable against any person acling as the Chargor for any reason whatsoever or if this
Deed is not executed by any person acting as the Chargor or if any person acting as the

. Chargor is released or if the Secured Craditor decides in its absolute discretion not to pUrse

1742
1713

1714

all or any of its Rights against any person acting as the Chargor, this Deed shall nevertheless
be and remain fully binding upon and enforceable against each of the other persons listed as
the Charger as if it had been made by the Secured Craditor with only such other persons.

The Chargor walves any present or fulure right of set-off it may have in respect of the Secured -

Obligations (including sums payable by the Chargor under this Desd),

The Chargor waives any present or future right of appropriation it may have in respect of any -

-amaunts payable by # 1o the Secured Craditor.

The Chargor may not assign, iransfer, novate orotherwise Disposé of its Obligations under any

. of the Finance Dlocuments,

17.15

The Secured Creditor may assign, té’é&nsf@r, novate or otherwise dispose of all or any part of ts
Rights and Obligations under the Finance Documents without restriction and the Chargor

- hereby irrevorably and unconditionally:

17181 consents to such assignment, transfer, novation or othef disposals

17.15.2 consents to the disclosure by the Secured Creditor to any proposed assignee, t{éﬁﬁ?éfae, :

_ information refating to the Chargor as the Secured Creditor may, Fom time to ime, consider o

novatee or other purchaser or acquirer of such Rights and Obligations of sl nancial and other

ralevant.

-
-
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17.%6 - If at any ime, gny provision of this Dead is or becomes llegal, invalid or unenforceabls inany
respect under any law of any jurisdiction, neither the legality, validity or enforceabilily of the
. remaining provisions nor the legalily, validity or enforceabiity of thet provision in any other
Crespect or under the law of any other Jurisdiction will be affecied or impaired in any way.

17,17 - in the exercise of any of the Secured Creditors Rights under this Deed in respact of or in -
' " refation to any Depaosit, the Righis of the Secured Craditor shall apply without restriction and
 poteithetanding hat sll or pant of the Deposit may have been deposited for a fed or minimum
" pesdod or be subject to a perind of notice, any interest on the Deposit is caloulated by reference
"t e fiwed or minimum pedods sodior any such fixed or minimum period or perdod of notice may
- or may nol have baen given. The Chargor rrevocably authorises the Secured Creditor alany |
fime which is an Enforcement Time to bresk or determine such Deposit in whole or in part
andfor o renew 2t or ary of such Deposit for such fixed periods as the Securad Cradilor may,
in its absolute discretion, from lime to time think fit

17.18 - The provisions of this Deed shall remain enforceable, valid and binding for all purposes
"~ notwithstanding any change in the name of the Secured Creditor or its absorption of, or by, or
amalgemation or consslidation with, any other company or any changs in the constiuiion of '
C O the Beoured Crediton, #s succassors of assigns or the body corporate by which the business of
. the Secured Creditor may from 8me to ime be caried on and shall ba svailable to such
C BMCCESSOrS, ansigns or body corporale carrying on that business for the ime baing.

18, GOVERNING LAW AND JURISDICTION -

18,1 This Deed and any non-contractual Obligations af%séag; out of or in connection with it are
©governed by Northarn fish law,

18.2  The couris of Northern Ireland shaill, save as provided for in Clause 18.4 below have exclusive
urisdiction o setlle any dispute arising out of or in conpection with his Dead or any non-
- contractual Ohligations connected with it {including 2 dispute regarding the existenca, validity
o termination of this Deed) (a8 "Dispute’)

"18.3  The Chargor agrees that the couris of Northern iretand aré the most %ﬁ;}pmm%m@ and convenient
' " oous to setle Disputes and, accordingly, the Chargor agrees not o argus o the contrary,

g4 Clause 18,2 and Clause 183 are for the henefi of the Becured Craditor only. As 3 result, the
O Seegred Creditnr will not be prevented from teking procesdings relating to a Dispute in any
“other courts with jurisdiction. To the extent allowed by law, the Secured Craditor may take
- eoncurrent procesdings in any number of jurisdictions,

The Chargor irrevocably consents 10 any process in any lagsl aclion or proceedings arising out

of or in connection with this Daed being served on il in accardance with the provigions of this
Deed relating to service of notices. Nothing contained in this Deed shall affect the right to serve
process in any other manner permitted by law,

P
m
8

* This DEED has been EXECUTED as a DEED, snd it has been delivered on the date stated at
the beginning of this Deed, '
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1.

SO

1.2

13

14

15

1.6

EXECUTION VERSION

* SCHEDULE 1 - UNDERTAKINGS AND COVENANTS

General undertakings

The Chargor will take all sigps as are reasonably necessary o preserve the value and
.- marketability of its Charged Assets and the Chargor shall not do, or permit {o be done, any act

- or thing which would or might depreciate, jeopardise or otherwise prejudics the security held by

- the Secured Craditor or materially diminish the value of the Charged Agssts or the effectiveness
of the securily created by this Deed.  In parlicular, the Chargor shall use its best endeavours -

to (i) maintain, preserve and renew when necessary all licences, permissions, consents and

ather Rights required in order to allow the Chargor to have the full use and enjoyment, without
- restriction, of the Charged Assets, {ii) procure the prompt chservance and performance by the

counterparty (0 any agreement or arrangement with the Chargor relating to the Charged Assels

- and (il enforce any Rights and institute, continue or defend any proceedings relating to the -
. Charged Assets which the Secured Creditor may require from time fo time, :

The Chargor will keep all of its Charged Asseis in good repair, working order and condition and
.- permit the Secured Creditor and its represeniatives to view the state and condition of such
- Chargedsd Assets upon giving reasonable nolics to the Chargor

. The Chargor will notify the Secured Craditor as soon as it becomes aware of any matier which
- might reasonably be expected to have an adverse effect on the Rights of the Secured Creditor -
under any Finance Document. Those matters include a breach or purported breach of 2 )

Contract by any party to it and a claim by any person to an interest in a Charged Assel,

. The Chargor shall, on the execution of this Deed or forthwith upon the subsequent acquisition
" of any materiasl asset deposit with the Secured Creditor and the Secwed Craditor shall, for the

duration of the Sscurlly Period, be entitied 1o hold all deeds and documents of title relating to

the Charged Assels (including, without limitation, any Liguor Licence(s)) which are in the

- possession or condrol of the Chargor and (i these are not within the possession and/or control

. of the Chargor} the Chargor underiakes o obiain possession of all such deeds and documenis -
© of litle SAVE WHERE the charge holder in respact of & Permilled Securily Interast ranks ahead
of the Secured Creditor in terms of priority of security and the Secured Creditor has agreed with
said charge holder that such deeds and documents of title may be held by the aforementionad
charge holder for the duration of the security held by that chargs holder.

The Chargor shall;

—atits own cost, i at any time so wqu’%s’ed by the Secured Craditor, ap;:miht an acoountant or firm

of accountanis nominated by the Secured Creditor to investigate the financial affairs of the

- Chargor and those of its Subsidiaries or other companies in its group and report to the Secured -
Creditor; e

'_ co-operaie fully with any accountants so appointed and immediately provide such accountants |

with all information requesiad,

“and the Chargor authorises the Secured Creditor to make such appointment as it shall think fit

al any tme, withowt further authorily from the Chargor. In every such case, the fess and

axpenses of those accountants shall be paid by the Chargor but, if paid by the Secured Craditor

on the Chargor's behalf, those fees and expenses shall be fully reimbursed o the Sacured

" Craditor under Clause 13 (Expenses, lisbility and indemnity) of this Dead.

- The Chargor will provide 1o the Secured Craditor

such information about the Charged Assets;
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1.7

Coon sny such Feal Property (escent to sffect necessary repairs or replace them with new or -

EXECUTION VERSION

-~ copies of such documents which creale, evidence or relate to its Charged Assels,
a5 the Secured Creditor may from ime o tme reasonably request.

The Chargor shall not form, promote, acouire or Dispose of any &ﬁ%ﬁfﬁ%déa@ o |y inderssi éﬂ.' :

any body corporate,

‘Real Property and Leases :

The Chargor shall:

- keep all buildings and sl fixlures on @y ﬂmi @?'a‘émﬁy i good and substantial repair and |
- nondilion;

ingure, zmdk%g;s insured, those bulldings and fixiures with such insurer and against such risks
—angd I such amounts and otherwise on such lerms as the Secured Creditor may require (and,
faiitng such requirernent, in accordance with the practice in respect of items of the same type

current amongst prudend businessmen from tme o ime}; and

covenantz) in respact of all such policles of insurance.

The Chargor shalf not, without the prior written consent of the Sacired Craditor:
| pull down or remove the whole ar any part of any building forming part of any Real Proparty, or _

make any allerations to any such Real Properiy or sever or remove any of U fixlures; or

remove or make any alferalions o any of the Challels belonging o, or in use by, the ﬁf}hgfg{}?

improved models or substiutes)or

 whenever any of the Chalisls are d-ﬁ%ﬁsmqu ﬁé@%"s&eﬁ@acﬁ ar daiwémm%&!& émm&d%&m%f repair, .
“replace and make good the same. B

.. Tha Chargor shall; . ..

“give full particulars to the Secured Creditor of any notice, order, direction, designation,
Cresohition or proposal given or made by eny planning suthonty or other public body or authority

{& "Planning Moltice™ that specifically applies to any Feal Properly, or to the locality in which

L ibis sluated, within seven dayvs after becoming awars of the relevant Planning Nolice, and

- {if the Secured Creditor 50 racuires) immediately, and at the cost of the Chargor, tgke sl

reasonable and neceszary sleps o comply with any Planning Notice, and maks, or join with

. Planning Notive as the Secursd Creditor may desire.

e

The Chargor shall:

observe and perdform sl covenants, stipulations and conditions to which ali Real Property, or _
the yse of i, is or may be subiscled and (f the Secured Cradilor so requires) producs o the

such Infarmation about the-extent to which it has complied with its Obfigations under this Desd: .
Cand

" ‘comply with the provisions of Paragraph 5 (Insurance) of this Schedule 4 (Undertakings and L

 Becured Creditor svidence sufficient to salisly the Secured Creditor that those covenants,.

GAIBASAR.SHSEIEE. L



EXECUTION VERSION

szipuéatéeﬁfs and conditions have been observed and perfmmeé%: and

- {without prejudice to the generality of the foregoing) where Real Property, or part of it; is held

under a lease, duly and punciually pay all rents due from time to time and perform and observe

- all the tenent's covenants and conditions,

2.8

{3}

. The Chargor shall not, without the prior written consent of the Secured Creditor

" grant, or agree io grant, any licence or tenancy affecting the whole or any part of any Real -

" Proparty, or exercise the statutory powers of leasing (or agrasing to lease) or of accepting (or

agreeing to accept) surrenders under Section 18 of the Conveyancing and Law of Property Act . -

1881 and Section 3 of the Conveyancing Act 1811, or

O

26

in any other way dispose of, or agree to dispose of, surrender or create any legal or equitable

. estate or interest in the whole or any part of any Real Property.

- The Chargor shall procure that no person shall be registered under The Land Ragistration Act
. (Northern Ireland) 1970 as prapristor of any Real Property without the prior written consent of

the Secured Creditor. The Chargor shall be fiable for the costs of the Secured Craditor in lodging - .

- cautions against tha registration of the title to the whole or any part of any Real Property from

27

fime o tima.

" The Chargor shall Aet, withaut the prior writtent consent of the Secured Creditor, carry out cs's"'.
- permit or suffer to be carried out on any Real Property any development as defined in The

Pianning (Northern Ireland) Order 1991 or change or permit or suffer to be changed the use of
any Real Property.

The {Chargor shalls- o

properly discharge all duties of care and responsibility b%ae:eé Upor it by Envirenmental Law:

observe and perform all the requiraments of Environmental Law both in the conduct of its

. general business and in the management possession or occupstion of each Real Property; and

2.9

240

~apply for and obtain all suthorisations, necessary to ensure that it does not breach
Ervironmental Law. '

" The Chargor shall not, without the prior written consent of the Securad Creditor, enter into any

onerous or restrictive Obligations affecling the whole or any part of any Real Property orcreste
or parmit {o arise any averriding irderest, easement or right whatever in or over the whels or
any part of any Real Property. :

The Chargor shall procure that no person shall bacome entitied to assert any propristary or
other like right or interest over the whaole or any part of any Real Property without the prior

- wirilten consent of the Securad Creditor,

2.1

The Chargor shall permit the Secured Creditor and any Recsiver and any parésn' appointed by

.. either of them to enler on and inspect any Raal Property on reasonable prior notice.

212

The Chargor shall inform the Secured Creditor prompily of any scquisition by the Chargor of,

. or contract mede by the Chargor (o acquire, any Real Properly,

213

The Chargor shall, promptly when requested by the Sacured Creditor depaé%t with the S&cured
Creditor the deeds and documents of title relating to any Real Property owned by the Chargor,

. execute over all or any part thereof such document, instrument or other deed creating s Security _

Interest {in the preferred form of the Secured Craditor) in respect of any Real Property, such .

7w
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' 'e:iémsmgmtg'émimmem ar éthéf dméﬁ to be ﬁuwgﬁémamm? hereto, ﬁ&@;azz& to' the like ﬁﬁgﬁm éﬂsﬁ

- powers as are hereby conferred upon the Secured Creditor, and in addion o and not in
- substitution for the securily hereby oreated. '

lmssee or ovcupier of any part of the Real Property  notice in such form as is requestad by the
Becured Oreditor (belng substantislly In the form set oul In Schedule 3 (Nolice and
acknowledgement of chargs in respect of a lease )} and use ali best endeavours 1o procurs that
gach such nolice is duly acknowledged and returmed o the Seoured Craditor,

- Chaltels

The Charger shall (3} maintain the Chatiels i good and servicesble condition (except for

" The Chargor shall, prompily when requested by the Secursd Creditor, serve on each tenant,

expected fair wear and tear) and (b) not permit any Chattels to be (i) used or handled, other

than by propery qualified and tained persons or (1) overloaded or used for any purpose for
which it s not designed or reasonably suitable, :

- The Chargor shall promptly pay all Taxes, fees, licence duties, mgéﬁ?%mé?éﬂ mh:&?g}m, insurance

premiums and other oulgeings in respect of the Chattels and, on demand, produce evidence of

payment to the Sscured Graditor,

- The Chargor shall (a) give the Secied Crédilor such information concerming the location, .

condition, use and operation of Chaltels as the Secured Creditor may require and (b} parmit

any persons designated by the Secured Craditor o Inspect and examine the Chalisls and the
. records relating to the Chatlels at all reasonable times, '

The Chargor shalt (&) al iis own expenss, procure that the Chattels are coversd and %«z@%

coverad by insurance of 3 kind salisfaciory to the Securad Cradiior with insurers approved by o

the Sacured Creditor (such approval not o be unreasonably withheld) for Il comprehensive

insurancs cover, which shall include {but not be limited o) fre, theft and aocident, for an amount

. agreed with the Secured Creditor, (b) maintain insurance for third party liabllities in such

ameunt, and on such termes, 28 is usual for users of equipment of the same type as the Chaltels
and {c} comply with the provisions of Paragraph 8 (Insurance) of this Schedute 1 {Undertakings
and covenanis) in respect of all such policies of insurance,

‘The Chargor will deposit with the Secured Creditor {or to the order of the Seourad Creditor) all -

e dasds or other documents of e mlating lo the Cheliels together with all policies of
insurance relating therelo. The Chargor hereby irrevooably instructs any solicitor or other agent

holding any of the foregoing on its behalf to deliver same to the Secured Dreditor forthwith upon
- request, production of & copy of this Deed being sufficient authority of same.,

" The Chargor shall, unless the Secured Creditor has agreed otherwise in wriling, ensura that
" plagues or other markings are attached {0 each of the Chatels in a clear and prominent position '
indicating the Secured Creditor's Interest in such Chaltels and the Chargor shall not permitany
~of same 10 be concesied, silerad or removed In sy wiy.

If required to do so by the Secursd Creditor, the Chargor wilt oreats s furthey Shaliels monigege

over any chaliel lems, plant, machinery or olher assets owned by the Chargor at that ime, in
-any form which the Secured Creditor may require,

" lnvestments

sndeavours to procure that such counterparty acknowledges the Sscured Creditor's Rights in

. respect thergol,

E ]
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 EXECUTION VERSION -

' Thie Chargar will procure that all shares (including; Without imitation, the Sharas) held by the
- Chargor are flly paid up ai all imes and that; in respect of any other Investment, all amounts

which may, from tme to ime, be due or owing by the Chargor in respect of that Investment {or

- which are required to be paid in order for the Chargor to have unencumbered title to same) ars RS '

duly paid.

~ The Chargor will

. on the date of this Daed deposit with the Secured Creditor all certificates or other docurnents
of fitle to the Investments and stock iransfer forms or other instruments of transfer {as

appropriate to the form of Investment in question) for them, executed in blank by the Chargor;,

B required lo do so by the Secured Creditor amend the articles of association of any company .
i which it has Shares in the manner required by the Secured Creditor (and procure that such
. company takes, or omits o take, all such other steps as the Secured Craditor may require) in

order to enable the Securad Creditor to enforce its Security interest without restriction and {o

remove the directors and/or secretary of such company without restiction and, further, to

procure that the Secured Creditor is able to enforce its Security Interest in respect of each other _

Cnvestment without resiriction:

if required to do sc by the Secured Creditor, procure that the directors and the secratary of any

company in respect of which the Chargor holds Shares provides the Secured Creditor with an
exscuted letter of resignation in the form set out in Schadule 8 (The Shares) Part A {Form of
letter of resignation to this Deed and a letter of authority in the form set out in Schedule 6 (The -

- Bhares) Part B (Form of letter of authority);

if required to do so by the Secured Creditor, procure that the Secured Creditor or its nominee

. becomeas registered as the lagat owner of any Investment: and

| if, after the date of this Deed, it acquires or agrees to acquire any investment it wil notify the

Secured Creditor as soon as reasonably practicable, will provide it with such information about
the acquisition as the Secured Credilor may reasonably require and, if the Sscurad Creditor so
requires, comply with all of the foregoing provisions of this Paragraph 4 (Investments) of this
Schedule 1 (Undertakings and covenanis) mutatis mutandis in respect of those Investments,

Insurance

- The Chargor Qvié!:‘

maintain insurances In relation io its business and the Charged Assets with reputable

.. urlerwrilers or insurance companies of a type, to the extent and in an amount which is usual o
 {or companies carrving on similar businesses whose practice it is not to self-nsure; :

. punctually pay &l premiums and other money payable under its Insurances and comply with
_ihelr other provisions; and -

~ensure that, al the option of the Secured Creditor, {i} the' Secured Creditor's interest is noted

on the Insurances, {fi) the Secured Creditor iz named as a joint-insured in respect of the

-Insurances or (i) the refevant insurer will, from time {o time, provide the Sacured Creditor with

a letler of undertaking relating to the Insurances in form and substance satisfactory to the
Seourad Creditor,

" During an Enforcement Time {and also once ‘any Security Dagument has been enforced), all
. Insurance Proceads will be paid to the Secured Creditor for application in aceardance with
- Ulause 12 (Application of proceeds), Otherwise, all Insurance Proceeds will be applied in

. 51
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. reinstatemant of the assets concernad.
6. . Contracts

6.1 - If al any time, the Chargor has & Right in fespect of 2 Contract, it will, if reguested to do so by
' the Secured Creditor defiver a notice of this Deed to the other parties to the relevant Confract
subsianfially in the form set oul in Schedule 4 (Notice and acknowledgament of charge in
- respect of a Contract) and use its best endeavours to procure that those parlies deliver an
acknowledgemant of the notice to the Secured Creditor substantially in the form set out in that
Schedule o soon B8 reasonably praciicable, :

8.2 - The Chargor will:
. {a) - comply with all of its @b%igasézgné'.uﬂﬁéz each Coniract; and_ .

{b) - use its reagonable endeavours to ensure that the Secured Creditor receives the full benafit of
sach Contract,

8.3 - The Chargor will not {in aach case without the consent in writing of the Becured Craditor): .
(a) - smend, supplement, vary or ntherwise agree to alter the terms of, or terminate, any Contract;
Coor
(by - waive its Rights under & Conlract.
6.3 The Chaoor shall, at all imes, ramain fiable to ihe contractual m%};zﬁmﬁmﬁy io each Contraci{o -

perfurm and discharge all of ity duties and Obligations in respect therefor as if this Deed had
not been exscuted and, under no oircumstances, shall the Secured Uradior become table o
- such counterparty in respect of such Contradt,

T, Acnounts

LT atany Gie, the Chargor has a Right in respect of an Account, itwill, if requesied to doso by

L the Seoursd Oraditor either, at the diserstion of the Seoured Craditor, {3 deliver a notize of this

Deed fo the bank, financial institution or other parly holding such Account substantially in the .
form set out i Bchedule 5 (Notice and acknowledgement of charge in respect of an Account)
and use its reasonzable endeavours to procure that those parties deliver an acknowledgement
of the nofice to the Secured Craditor substantially in the form set out in that Schedule as soon

. as reasonably praclicable or {if) use its reasonable endeavours to procure that the bank, . '
fnancizl instiution or other party holding such Account ezecules and enlers Inlo an socount
bank sgresmaent (o be in form and substance saiisfactory to the Secured Creditor).

7.2 - The Chargor will not, save wilh the prior written consent of the Secured Creditor, apen or
“mzintein any Aocounts othar than those held with the Secursd Craditor,

80 intellestual Property

81 . The Chargor will, at any fime during an Enforcement Time and on demand in writing by the
' CBgoured Credior, execule and enter into sl assionments, wansfers or other Instruments
required to sffectively corvey to the Secured Creditor or its nominge all of the Rights of the
Chargor in and to the Intellectual Property and to enable the Secured Credilor or its nomines .
o become the legal and/or registared owner of the Intelleclual Property. B
B2 .. The Chargor will, at any time during an Enforcement Time and on demand in wriling by the '
Seeured Cradilor, deliver (o the Secured Craditor or its nominee, il documents of e, source

BRI SRIRIER L
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- ‘code or other kniow how relating to the intellectual Property.

~ The Chargor will not abandon, cancel or allow any of the mgigtmi’iéns relating to the Sh%e%%emufa!

Property to lapse by way of non-payment of renewal or other fees or otherwise howsoever or _
otherwise fail to do any act required to maintain such regisirations in full foree and sffect

. The Chargor will not grant licences or part with or Dizpose of the whole or any part (whether by'

one or a series of ransactions whether or not relsted) of the Intellectual Proparty.

- The Chargor will not alter the specifications of any registrations relating to the Intellecius! :
 Property.

The Chargor will take all reasonable and appropriate actions as are necessary lo cease any

infringement or unauthorised use by a third party of the Intellectual Property.

Debls

' The Chargor will promptly collect in all of its Debts and shall, on demand by the Secured

Creditor, procure that all monies received pursuant o such Debts are paid into such Account(s) -
as may be directed by the Secured Creaditor, :

The Chargor shall not, otherwise than with the consent in writing of the Secured Sréci%m;, factor,
discount, assign, charge or otherwise dispose of the Debts. :

Criminal Damage Compensation

Forthwith upon the occurrence of any event or circumstances giving rise to a claim for

- compensation under The Criminal Damage {Compensation} (Northern Ireland) Order 1877 in
. respect of any of the Secured Assets and in each case within any applicable statutory time

lirmits, the Chargor shall institte a claim under the aforesaid Order, serve a copy of the :

- documentation of the claim on the Secured Craditor and take all steps required to make

application to obtain payment of the maximum compensation payable under the said Order and
aither apply all compensation paid thereunder in rebuilding and reinstating the assets the

- subject thergof making good any deficiency out of the Chargor's own monies or, if the Secured
- Creditor 50 requires, assign its Rights under any clairm and any monies payable theraunder and

pay any such deficiency,

Licences
"The Chargor will procure that each and every Licence requ&%ad or desirable to enable the
- Chargor to carry an its business (or any business which the Chargor may, from time o time,
carry ony is obtained by the Chargor and Is, at the appropriate time, renewed or reabtained.

| Where there is a Liquor Licence atiached to the Real Property (or any part thereof) or where

such Liquor Licence is required in order to carry on business at the Real Property {or any part

. thereof), the Chargor covenants with the Secured Creditor that the Chargor will {or will procure

- that the holder of such Liguor Licence willh,

keep open or cause o be kept open any part of the Real Property licensad from time to time

- for the sale of liguor; and

- at all groper times apply for or cause to be apolied for and use its bast endeavours %{}'abtaén

renewals from time to time of the relevant Liquor Licence(s); and

. GAIB4B05.5ESRIGLL
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(cy . eonduet of cause to be conducted the busifiess as is carriad on in the Real Property in a reguiar
| and proper manner in every respect so that the Linuor Licence(s) shaft not in any way be legaily
o justy abrogated forfelied or refused; and

o (dy ' . deliver to the Secured Greditor (o be held as security far the Chargor's Obligations under this -
" Deed) each Liguor Licence; and

(e} - ‘not do or suffer to be done aﬂyﬁhéﬁg whatsoever whersby the business cartiad on in the Real
Property or the goodwill thereof might in any way be or be liable o be prejudicially affeciad; and

{f}- ~ on demand by the Secured Creditor endorse, hand over, assign or transfer the Liquor
' Licencala) ond any future renawals thareo! to the Secured Creditor or the nominge or appointee
of the Secured Creditor, which shal! include any Receiver and, if 30 requived by the Secured .
Craditor, will transfer, endorse, handover or assign the Liguor Licence{s) lo any purchaser
- ynder any sale of the Real Property 1o which such Ligquor Licence is altached; and

o sign any notice and make any application for the transfer or renawal of the Lée:;z.xe::;# Licences ..
which the Secured Creditor may reguire; and

Ay st the Chargor's own expense altend ze«zc:gué?éd hefore the Courds in g}@rmﬁﬁr send an’
appoinied representative; and

0y - consent o any such transfer, renewal, or assignment arid do all other acts necessary for -
effectually vesting the Liguor Licence(s) in the Secured Credifor or the nominee or appoiniee
* - of the Secured Creditor, which shall include any Receiver.
12 Menagement o

The Chargor shall carry on ali of its trade and business in accordance with the standards of
good managemant from fime o hme current in such rade or business,

[
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' SCHEDULE 2 - CHARGED ASSETS
. PART A - SECURED REAL PROPERTY

Description of Securad Reat Property
- [None at the date of these presents]

Description of any Lease!{s) affacting the Secured Reés Property .

- [Nong at the date of these presents]

 Description of any Licence(s) affecting the Securad Real Property .

[Naone at the date of these presents]
Description of any Guarantee(s) in respect of any Lease
[None at the date of these presents]

SCHEDULE 2 - CHARGED ASSETS -
PART B - THE CHATTELS :

. ~ [None at the date of these presents]

 SCHEDULE 2 - CHARGED ASSETS
. PART C - THE INVESTMENTS
" [None at the dale of these presents]

. BCHEDULE 2 - CHARGED ASSETS -
- PARTD - THE CONTRACTS _
[None at the date of these presents] -

SCHEDULE 2 - CHARGED ASSETS
PARTE - THE ACCOUNTS
[Mone at the date of these presents]

- SCHEDULE 2 - CHARGED ASSETS .
PARTF - THE INTELLECTUAL PROPERTY = .
[None at the date of these presents] '

- GAIB4E0T 5REE1ED.
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C [Dale

[INSERT SHORT DETAILS OF PROPERTY] fthe "Property”]

EXECUTION VERSION

| SCHEDULE 3 - NOTICE & ACKNOWLEDGMENT OF CHARGE IN RESPECT OF A LEASE

{Tenantiesses]

~ Dear Sirs

We refer to the mortgage debenture dated [} (the “Debenture”} pursuant to which [Chargor] -

1,
{the “Chargor™) has granted sscurity to iname of Secured Craditor] (the "Secured Creditor”)
C 7 wosecurs, inter alis, &l obligations owed by the Chargor o the Secured Craditor,
R e give you notice that, undsr the Debenture the Chargor has charged o the Seciired Creditor
' way of first fixed charge afl of the Chargor's righis in the lease daled [] made betwsen the -
Chargor and vou in respect of the Proparty {the "Leasa”),
3. The Chargor will remain liable for the obligations of the Charigor in respect of the Leass, The
- Becured Creditor has no obiigations under or in respect of the Lease.
4, The Chargor heraby instructs vou o
{a) - make all payments due to the Chargor undsr e Lease to the Chargor's account hald with | |-
. with sort oode [} and asoount number [] or, foliowing notice from the Secured Creditor, (o the
- Beoured Creditor st such account as i may speclly {and yvour complianes with such instructions
Cwill be g good discharge to you for such payments),
:%*;’; Cdisclose o the Secured Craditor, without further app‘rdmi'ff@m he 'i;‘;%‘zzatrgér', such information
T regarding the Lease and vour oscupation of the Property as the Ssoursd Oreditor may from
- Hme o time request and to send it coples of all nolices issued by you under the Lease.
6. This instruction cannat be varied or ferminated without the consent of the Secured Creditor.
7. This nolice and the corresponding acknowladgement will be govermned by the laws of [Northern
relandl
-8 Please sign the enciosed acknowledgemenit and return i 10 the Sacured Creditor at [insért -
address) marked for the attention of [insert name of comtactl
- for arid on behalfof .
g

L
=
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 EXECUTION VERSION

ACKNOWLEDGED AND AGREED FOR AND ON BEHALF OF [TENANT/LESSEE] o

1. We acknowledge recelpt of the notice described above.
2. Wa have not received notice that any other person has an interast in the %.é.a;m.__” :
3. We will comply with the instructions in the natica,
4. | - We will not exercise any right of set-off against payments Q'W%ﬁg by us uréde.r.t.hé Lease.
5. . Wae acknowledge and agree that the Chargor remains solely liable for the performanc:é a'rzé .

discharge of all of its duties and obligations under the Lease and that the Secured Creditor shall
. not have any obligation or liability to us by virtue of the Debenture nor will the Secured Creditor
_ be obliged to perform or discharge any of the obligations or liabilities of the Chargor under the
Lease.

‘8.0 Theforegoing confirmations are given by us for the benefit of the Secured Creditor and may be L
-refiad on as such, .

| [ATTESTATION CLAUSE FOR COUNTERPARTY]

SATRAE00.5856162.1



EXECUTION VERSION -
SCHEDULE 4 - NOTICE & ACKNOWLEDGMENT OF CHARGE IN RESPECT OF A CONTRACT

- T [ouniarparty]
© Date
. Desr Sis

[BRIEF DESCRISTION OF CONTRACT WHICH HAS BEEN CHARGED)]

o1 We refer to the morigage debeniure dated {] (the "Debanture”) ;}u#;ﬁuam'm which [Chargor

{the “Chargor”) has granted securily o name of Securad Craditor] {the "Beoured Creditor”)

- lo secure, inter alis, all obligations owed by the Ohargor to the Becured Lraditor.

Z, - We give you notice that, under the Debenture the Chargor bas charged to the Secured C?M%%df _
by way of first fxed charge all of the Chargor's rights in the [describe contragt] daded [ belween
O {1 the Chargor and {2) you relating o {insert detalis]] (the "Agresment’],

3, The Chargor wil remaln Hable for the obligations of the Chargor under the Agﬂ-’zamém; Tha
Secyred Creditor bas no obligetions undsr or i respect of the Agreamaent.
‘4. - The Chargor has agreed with the Secured Creditor that the Chargor will not {iyassign or transfer
C 0 its interest in the Agreement, (1) amend, vary, supplament or terminate the Agreement or (i) -
waive any of the lerms of the Agreement, in each case without the prior consent in writing of
the Secured Cradiior,
5 _-Ti”%ﬁ Chargor bereby insirucis yéu to:
{a) . make alt paymenis due io the Chargor under the Agreement to the Chargor's aceount held with

[lwith sort code [ and agoount number [Tor, loflowing notice from the Secured Crediior, [0 the o

Sgoured Creditor st such account a3 B may speciy (end your complisnoe with such instructions
Cwill be s good discharge fo you for such payments),

(b} disclose to the Secured Creditor, without further approval from the Chargor, such information
regarding the Agreement as the Secured Craditor may from time to time request and to send it
copies of 8l notices issued by you under the Agreement,

"G, This instruction cannot be vaded pr terminated without the consent of the Sectired Creditor.
7 This notice andd the coresponding acknowledgement will be governed by the laws of gwmmﬁ S
lredand], '
y T8 Please sign’ the ‘enclosed acknowledgement and return it to the Secured Creditor at [insert -

address] marked for the attention of [insert name of contact]

o anwd nn by
ke

i
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- ACKNOWILEDGED AND AGREED FOR AND ON BEHALF OF [COUNTERPARTY]

1.

N

9.

 [ATTESTATION CLAUSE FOR COUNTERPARTY]

We acknowledpe receipt of the notice described above,

~ We have not received notice that any other person has an interest in the Agreemeniﬁ o

We will comply with the instructions In the notice.

 We agree that we shall not recognise any assignment or iransfer of the Chargor's rights in the-
. Agresment save with the prior consent in writing of the Secured Creditor.

We agree that we shall not permit the Chargor to terminate, amend, vary or supplement ihé

terms of the Agreemant nor shall we accept any waiver of the Chargor's rights under the -

'_ Agreement, in each case save with the prior consent in writing of the Chargor.

We further agree with the Secured Creditar that we shall net take any action 16 terminate the -

Agreement unless we have provided not less than 80 days pior notice In wiiling {the “Notice '

Fariod®) to the Secured Creditor ssifing out our intention o terminate the Agreement on the

- expiry of the Notice Period and specifying the grounds on which such termination is to be made.

in the event that the Secured Creditor or, at tha discretion of the Secured Creditor, a substilule

nominated by the Secured Creditor {either of the Secwed Creditor or the relevant substilute _'
- being, for the purposes of this paragraph 8, the "Substitute”) underiakes to us In writing on or -

before the expiry of the Motice Pariod that it will assume all of the obligalions of the Chargor

~ under the Agreement we agres with the Secured Creditor that we shall not so terminate the

Agreemant.

. We will not exercise any right of set-off against payments owing by us under the Agr&emaﬂi.' o

We acknowledge and agree that the Chargor remains solely liable for the performance and

- discharge of all of its duties and obligations under the Agreement and that the Secured Creditor

shall not have any obligation or liability fo us by virtue of the Debenture nor will the Secured
Creditor be obliged to perform or discharge any of the obligations or liabilifes of the Chargor

“under the Agreement

. The foregoing confirmations are given by us for the benefit of the Secured Creditor and may be

rafied on as such.

Bt
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: Ctor [Counterparty]
C Date :

Diear Sirs _ _ _ _
- [BRIEF DESCRIPTION ﬁ?ﬂ ACCOUNT WHICH Hﬂ;ﬁ’:} BEEN QHAR@E%E

1. We refer 0 the morgage debeniure dated [] {the "Debenture™) ;:aummm o which {G%&arg@@
{ihe "Chargor™) has granted secutlly 1o [nama of Sscured Crediter] {the "Secured Credilor)
o secure, inter alia, all obligations owed by the Chargor to the Secured Credilor,

3 _' - We give you notice that, under the Debeniure the Chargor has charged to the Secured Cratitor :
way of frst fixed charge all of the Chargor's rights in the acoount held by the Chargor with [bank

- branch and sddress], sort coda linsen sorl cods] and account number finsert acoount number]
{tha “Aocount™, '

3, . The Chargor will remain liable for the %‘}h%%'géﬁmﬁlﬂﬁm Chargor in fespect of the Account - The
- Recured Craditor has no obligations under or in respect of the Account.

4. - Wehave agread with the Secured Craditor not 1o close the Account or to make any wilhdrawais
from the Account save with the prior consent in wriling of the Becured Craditor,

L5, We instruct vou o)

{a} " notto permit any withdrawals from the Account save with the prior consant in writing of the
L Beoured Oredion .

{by where requested 10 do so by the Secured Creditor i wriling, to remit to the Secured Creditor to
such bank accourd as the Secured Craditor may nolily vou all of the procesds standing to the
oradit of the Account (including all inlerest and other emounts acorued in respect thereol) less
ordy such normal banking cherges as apply (o the mainlenance and operation of that Account
and are, o8 ot the date on which funds are © be remitled to the Secursd Craditor, then scorued
and pavable wihich you may relain for your own account],

{cy . disclose o the Sacured Creditor, without further aporovel from us, such information regarding
- the Account as the Secured Creditor may from time to time request and to send it copies of all
© notices {including statements of avcount) lssued by you under the Account.

8. .- This instruction cannot be varied or terminated withou! the consent of the Secured Creditor.
N This notice and the coresponding aclknowledoemeant will be govamead by the laws of [Northemn
- brelanddl.
8 .. Please sign the encicsed acknowledgement and refurm it to the Secured Crediter at [insent

address] marked for the allention of finsert name of contact].

- BAIEENG.SRIEIEL



© EXECUTION VERSION

1.
o

.3‘

ACKNOWLEDGED AND AGREED FOR AND ON BEHALF OF [ACCOUNT BANK]

We acknowledge receipt of the notice described above.

_ We have not received notice that any other parson has an interest in the Account. .

. We will comply with the instruciions in the notice.

We agree that we shall not permit the Chargor to close the ageount nor shall we permitthe -

. Chargor to make withdrawals from the Account, in each case save with the prior consent in
- writing of the Chargor. :

Wa will not exercise any right of sat-off towards the monies now or hereafter standing to the
credit of the Account

We shall, where requested to do so by the Secured Creditor in writing, remit io the Secured
- Creditor to such bank account as the Secured Creditor may notify us all of the procesds
standing io the credit of the Account (including all interest and other amourts accruad in respact
~ thereof) [less only such normal banking charges as apply to the maintenance and oparation of
that Account and are, as at the date on which funds are 1o be remitted to the Secured Creditor,
. then accrued and payable which we may retain for your own account].

We acknowledge and agree that the Chargor remains solely liable for the performance and

- discharge of all of its duties and obligations under and in respect of the Account and that the
- Becured Creditor shall not have any obligation or liability o us by virtue of the Debenture nor _
- will the Secured Creditor be obliged to perform or discharge any of the obiigations or liabilties

of the Chargor under or in respect of the Account.

“The foregoing confirmations are given by us for the henefit of the Secured Creditor and may be .

relied on as such.

- [ATTESTATION CLAUSE FOR COUNTERPARTY]

DAIRAB0. 58561621
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m?‘HKDULﬁ G- ?Hﬁ SHARE& L
SBART A - FORM OF DIRECTOR'S RESIGNATI ON LETTER

' [TO THE COMPANY]
“Dear Sirs
RESIGNATION AS DIRECTOR -
" 1 hereby irrevocably and unconditionally ras gn 85 & director z:ﬂ insert details of mm;}my@ e’mmpaéy S
registration number [} (the "Company”) and cenfirm that | have no right to compensation or claim

against the Company for loss of w%?%m, arrears of pay or otherwise howsaevar,

ATTESTATION CLAUSE FOR DIRECTOR]

SCHEDULE 6 - ”ﬂﬂ"éﬁ SHARES -
PART B - FORM OF DIRECTOR'S LETTER @?3 A%ﬁ' ACIRIT

- [TO THE SECURED CREDITOR]

U Dear Birs

o COMPANY] (Company number [} {the “Q':mmmﬂy**}'_- -

| hereby irrevocebly and unconditionally authorise you fo date and Sthenvise deiiver on my behalf the
dirsctor's letter of resignation deposited by me with yourselves pursuant to the debenture dated {E

. between [Chargor] (the "Chargor”) and yourselves pursuant to which the Chargor has craated, amongst

“other things, a charge aver the shares held by the Chargor in the Company (the "Debeniure”) as and
when you become entitled to date and complete the same pursuant to the lerms of the Debeniure,

This letter may be relied on by the Becured Craditor,

. [ATTESTATION CLAUSE FOR DIRECTOR]

L Gagmdene.sets s
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SCHEDULE 7 - PERMITTED SECURITY INTERESTS

EXECUTION VERSION

A martgage/charge dated 14 January 2002 in favour of AR @mi&p (UK)ple.

| BAIBAZU9.5B56162.1
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EXECUTION PAGE

THE CHARGOR PR o '

EXECUTED asa DEED by - -
MoELHINNEY ASBOCIATED (ML) LIMITED -
U {incorporatad in Northemn reland with company number NiD418
- acting by & single director

Cinthe presenceof o _
- Witness signature: ﬂ‘f:%}ﬁ\
Mama: E JLEm  Oue e
Address: o b Yeael Wl
mg‘f’“‘%ﬂ

- Docupation: _ P AL NI D

THE SECURED CREDITOR
- GIVEN under the common seal -
P ALLIED IRIBH BANKE, nho
Cand DELIWVERED as a DEED

Slanature

Frint nama

Bignature

Print name

.eii A
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