Companies House

MRO1 e

Registration of a Charge

Company name: KILLULTAGH ESTATES LIMITED
Company number: NI631443

X8JoLo20

Received for Electronic Filing: 04/11/2016

Details of Charge

Date of creation:  28/10/2016
Charge code: NI63 1443 0013
Persons entitled: ICG-LONGBOW DEBT INVESTMENTS NO. 4 S.AR.L.

Brief description:.  THE UNREGISTERED FREEHOLD LAND KNOWN AS 20 MIDDLEWOOD
ROAD, HILLSBOROUGH, SHEFFIELD S6 4GY AND SHOWN COLOURED
PINK ON THE PLAN ANNEXED TO THE INSTRUMENT. FOR MORE
DETAILS OF THE LAND, SHIP, AIRCRAFT AND INTELLECTUAL
PROPERTY CHARGED, PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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: NI631443 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOWLING WLG (UK) LLP

Electronically filed document for Company Number: NI631443 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI631443

Charge code: NI63 1443 0013

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 28th October 2016 and created by KILLULTAGH ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th November 2016 .

Given at Companies House, Belfast on 7th November 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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KILLULTAGH ESTATES LIMITED
{FORMERLY KHNOWN AS ALFRED
STREET PROPERTIES LIMITED)

as Chargor

ICG-LONGBOW  DEBT  INVESTMENTS
NO.45.ARL.
as Charges

SUPPLEMENTAL LEGAL CHARGE

relating to the Property as defined herein

GOWLING WLG
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THIS SUPPLEMENTAL LEGAL CTHARGE is made by way of deed on )% @U{ Loty 2018

BETWEEN:

(1)

{2)

WHEREAS:

(A}

{€)

{0}

(E}

(F}

(G)

KILLULTAGH ESTATES LIMITED (FORMERLY ALFRED STREET PROPERTIES
LIMITED), a limited labiity company registered in Northern Ireland {registered number
NIB31443) with its registered address at Alfred House, 4" Floor, 18-21 Alfred Street,
Belfast, Morthern ireland BTZ 8ED {the "Chargor"), and

ICG-LONGBOW DEBT INVESTMENTS NO. 4 S.A RL. & société a rosponsabilité
limitée incorporated and existing under the laws of Luxembourg, having iis registered
office at 2. Boulgvard Konrad Adenauer, L1118 Luxembourg, Grand Duchy of
Luxambourg, registersd with the Luxembourg trade and companies register {Registre de
commerce &t des socidétés de Luxembourg) under numbern B 195.087 and having a
share capilal of GBP 11,000 as chargee (the "Chargee”, which axpression shall include
all sucesssors, assignees and transferess from time to time).

Pursuant to a facility agreement dafed 15 September 2015 between {1} the Chargor as
borrower (2) the entities listed In part | of Schedule 1 therein as original guaraniors
{which includes the Chargor), and (3] the Chargee as lender {as amended and restated
on 12 May 2016 and ss may be further varied, amended, reststed, novated,
supplementad, exlanded, modified andior replaced from time o time) (the "Facility
Agreement”) the Charges made facilities available 1o the Chargor (a8 bomower ).

As a condition precedent to drawdown by the Chargor under the Facility Agreement, the
Chargor entered into g security agregment dated 15 September 2015 with the Chargee
{the "Griginal Security Agresment”),

Since the date of the Original Security Agreement, the Chargor has acquired an interest
in the Property and the Chargor is required (o enter inlo this Deed,

The Chargor enters info this Deed (o secure the payment, performance and discharge of
the Secured Liabilities.

The Chargor's directors are satisfied that entering info and performing this Deed is in the
bast interests, and for the commercial purposes and corporate benefll, of the Chargor's

business.

it iz intendad by the parties to this Dead that this document will take sffect as 2 deed
notwithstanding the fact that a parly may only exscutle this document under hand.

This Desd iz supplemental o the Original Securily Agreement.

HOW THE DEED WITHNESEES as follows:

’ﬁ INTERPRETATION

1.1 Terms defined

It this Deed, unless the context otharwise requires:
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1.2

1.3

1.4

1.5

1.6

2.1

2.2

"Property” means the unregistered frechold land known as 20
Middiswood Road, Hilisborough, Sheffisld S8 4GY and
shown coloured pink on the plan annexed 1o this Deed.

Terms defined in the Original Sscurity Agreemeant

Unlass the context requires otherwise or unless olherwise definad in this Deed, words and
axpressions defined in the Faciiity Agreement and the Original Sscurity Agreement shall have
the same meanings when used in this Deed.

Application of provisions in the Original Security Agreement

Clause 1.1 {Definitions)y, Clause 1.2 {Consfruction), Clause 1.3 {Avoidance), Clause 2.3 (Title
Guaranige), and Clause 4 {Provisions g3 to Securily) to Clause 19 {(Notices) {inclusive) and
Clause 23 (Third party Rightsy of the Origingl Ssecurity Agreement are deemad o bhe
incorporated into this Desd with respect to the security crealed or inlended to be created
under this Deed with all such necessary modification as if they were set oul in full in this Desd

incorporation

For the purposes of section 2 of the Law of Property {Mizcsllaneous Provisions) Act 1889, the
terros of any Financs Documeant to which the Chargee and the Chargor are parties {other than
this Supplemental Legal Charge) are incorporatad in this Supplemeniat Legal Chargs.

Inconsistency

i there is any inconsistency hetween the terms of this Supplemental Legal Charge and those
of the Facility Agreement or the Original Security Agresment, the terms of the Facility
Agreement or the Original Security Agresment (as appropriate) shall prevail,

Confirmation

The Chargor confirms that thiz Supplemental Legal Charge is a Finence Dosument {under
and as defined in the Facility Agreement and a Security Document {under and as defined in
the Facility Agreement}.

REPRESENTATIONS
Making of Represeniations and warranties

The Chargor makes the represeniations and warranties sal oul in this Clause 2 1o the
Chargee. The reprasentations and warranties so set out are made on the date of this Deed
and are deemed 1o be repaated by the Chargor throughout the Security Period on sach day
that represemiations or warranties are repeated under Clause 18.27 (Repelifion) of the Facility
Agreement with reference to the facls and circumsiances then exdsling.

Assigned agresmaeants

Al agreemenis, conlracls, deeds, appointments, licences, underlakings, guaranizses,
covenants, warranties, representations and other documenis assigned by the Chargor to the
Chargee pursuant this Desed are legal, valid, binding and {subject to the Legal Reservations)
enforceable, and contain no prohibitions on assignmeant.
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2.3 Btamp duly

Mo stamp or registration duty (other than registration fees in respect of the regisiration of this
Deed at the Companies Registry in Londony or similar i8x or charge is payable in is
jurisdiction of incorporation in respect of this Deed,

3 SECURITY

3.1 Charges

The Chargor, as continuing securily for the payment. performance and discharge of all the
Secured Liabililies and In the manner speciied in Clause 2.3 (Tifle Guarantes) of the Criginal
Securily Agresment;

{a) charges in favour of the Charges by way of first legal morlgage all its right, titlg,
bernefit and inlgrest in, o and unden

{0 the Property,
{iiy the procesds of sale of the Propaerty; and
{ih) all licenzes o enler upon or use the Properly and the benefils of all
agresments relating to the Proparty;
{b2} o the extent not validly and sffectively charged by way of first legal morgags

pursuant to Clause 3.1 {8} above, charges in favour of the Charges by way of first
fixed charge all is rights, title, benelit and interest (both present and future) in, to and
under gach of the following including all rights of enforcement of the same:

{1}

(i)

{lo the exient not assigned pursuant 1o Clause 3.2) any agreement ralaling to
the acquisition of the Property and the benefit of all agreemeants, contracts,
deeds, undariakings, guaraniess, warranties and other documents now or
hereafter in existence in relation io the Property;

all plant and machinery now or in the fulure belonging to it and its interast in
any plant or machinery in is possession and in all Fixlures, in each case on
tha Property,

{e) charges in favour of the Chargee by way of a first fixed charge all its rights, tille,
benefit and interest (both present and Tulurel in, 10 and under

)

{ii}

(il
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{io the exient not assigned pursuant 1o Clause 3.2) all of ifs benefils, claims
and returmns of premiums in respect of the Insurances,

{io the extenl nol assigned pursuand o Clause 3.2} is righls under any
appointment of any managing agent or other premises and/or asset manager
of the Property or the premidses from time to time (including, without limitation,
gach Froperly Management Agreement and each Assel Management
Agreament from time (o timea);

2l permissions of whalsoever nature and whether slatutory or ctherwise, held
in connection with the Property and the right o recover and receive all




3.2

compensation which may be payable o il

{iv} {to the exteni not assigned pursuant to Clause 3.2} {0 the exlent vested in i,
all agreements, contracts, building contracis, desds, appoiniments, lcences,
undertakings, guaraniees, covenanis, warranties, representations and other
documents (including all documents enlered into now or in the fulure sc as fo
gnable the Chargee to perfect s righis under this Deed or any of the
foreqoing documents) entered inio by or given {o the Chargor or given or
made by any building cortraciors, professional advisers or any other person
in redation (o the Property, including alf righls and remedies gvailable 1o the
Chargor against such persons and any rewards or judgements paid or
payable to the Chargor,

A any patents, irade marks, copyrights, registered or other designs {including,
without limitation. designs relating to any construction works on the Property)
and any other inteflectual property assets or rights;

{wi all assels which are specified In Clause 3.2 below and are not capable of
assignment.

Assigrment

The Chargor in the manner specified in Clause 2.3 {Title Guarantee) of the Original Security
Agresment, assigns and agreses 1o assign o the Chargee absolutely, as continuing security
for the payment, performance and discharge of the Secured Liabilities all of Hs right, title,
banefit and interest (both pressnt and fulure) in, o and under:

{2)

(o)

{d}

all Rental income {including, for the avoidance of doubl, all future Rental Income) and
any guarantee of any such Rental Income in its Tavour contained in or relating to any
Ooeupational Leass or othemwise in respect of the Properly,

all Qcoupational Leases of all or any part of the Property;

all s righls {7 any} under any Insurances refating fo the Properly 1o which the
Chargor is otherwise enditled (including any claims or payments under, and returns of
premiums in raspect of, the Insurances)

all agreements, contracts, desds, appointments, licences, underlakings, guaraniess,
povenants, warraniies, representstions and other documents {including all documents
eniered inig now or in the fulure s0 as to enable the Chargee to perfect s rights
under this Desd or any such agresment, coniract, deed, licence, underiaking,
guarantee, covenant, warranty, represeniation or other document) entered into by or
given to the Chargor in respect of the Property (including, without limitalion, each
Property Management Agresment and each Asset Management Agreament) or any
other Security Assets including all:

{i} claims, remedies, awards or judgemenis paid or payable to the Chargor
{including, without limitation, all liquidated and ascertained damages pavable
o the Chargor under the above); and

{ii} guarantess, warranties, bonds and represeniations given or made by, and
any rights or remedies against, any designer, builder, contracior, professional
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adviser, sub-contracior, manufacturer, supplier or installer of any Fixture;

in each case. relating to all or any part of the Property or such related Security
Assats {other than in respect of the same 0 the exient that such securily assignment
would resull in any reduction in the numbser of assignments permitted under the same
without first requiring the consent of the relevant counterparty);

(e} all icences held now or in the future in connection with the business carriad on upon
all or any part of the Properly and also the right to recover and receive all
compeansalion which may at any time become payable o the Chargor under the
Licensing Act 1884 or any similar legislation.

3.3 To the extent that any such right, title, benefit and interest described in Clause 3.2 is nol
assignable or capable of assignment, such assignment purported io be effected by Clause 3.2
shall operale, as continuing Security for the payment, discharge, performance and satisfaction
of the Secured Liabhiliies, as an assignment of any and all proceeds of such right, titie, benefit
or interest paid or payable thereunder save for any proceeds or other amounts properly
pavable (o any third party and to which the Chargor has no right. title, benefi or inlerest,

34 Confirmation of security created by the Original Security Agreement
The Chargor acknowledges that:

{a} tha Property is secured o at lzast the same exient as the land described in schedule
1 {Mortgaged Froperty) 1o the Original Security Agreement

{h} alt its rights in renial income and gl its other rights under any occupalional (ease
referable fo the Property have been assigned io the Charges by clause 2.2
{ Assignment} of the Original Security Agreament;

{c) all its rights, title and interest, including alf claims, the proceeds of all claims and all
relurns of premiums, in respect of each of the Insurances have been assigned (o the
Chargae by clause 2.2 (Assignment} of the Original Sacurity Agreement; and

{d} afl of its other assels in, on or ctharwise referable o the Properly is secured o the
Chargee by clauses 2 {(Fixed Security), 3 {Floating charge) and 2.2 {Assignment), of
the Original Security Agreement.

4 PERFECTING THE SECURITY
4.4 Registration at the Land Registry

{a) The Chargor consents to an application being made to the Chief Land Registrar for
registration of a restriction on the register of title of the Property.

{b) The Chargor conlirms that the Property 15 nol affecited by any disclosable overriding
interesis within the meaning of the Land Registration Act 2002 or the Land

Registration Rules 2003,

{c} The Chargor shall, al the direction of the Chargee, promptly apply on Form RX1 o the
Land Registry {and the Chargor hereby consents to any such application being made
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4.2

.1

5.2

7.4

by the Chargaee) for a restricion in the following terms to be anterad on the registers
of each title of the Property;

"WNa disposition [or specily details] of the registered estale by the proprislor of the
ragisfared estale or by the proprietor of any rogistered charge, nol being 8 charge
registered before the enlry of this restriction, is fo be registered without g writlen
consent signed by the proprictor for the Hme being of the charge daled [dalef in
favour of [chargee] referred to in the charges register or Kis conveyancer.”

Tacking and further advances

The obligation (if any) on the part of the Chargee {35 Lender} to make {urther advances o the
Chargor or any other persons under the Facility Agreement iz deemed o be incorporated in
this Deed as if sl ot in this Deed, and all further advances at any time shall constituls
Secured Lisbililes. The Chargor shall promptly apply on form CHZ {and the Chargor hereby
consenis (o any such application being made by the Chargee) to the Land Registry for a note
of such obligation to be anterad on the registers of each litle of the Property.

MOTICES OF ASSIGNMENTS AND CHARGES
Tenants/Other Qccuplers

The Chargor shall comply with its obligations under clause 6.3 (Notice fo Tenants or Othar
Cccupiers) of the Original Security Agresment in respect of each Lease Documsnt o which
the Property 15 subjsct.

insurance policies

The Chargor shall comply with itz obligations under clause 8.5 (Notive fo nsurers) of the
Criginal Securily Agresmant in respect of each relevant policy assigned under clause 2.2
{Assignment) of the Original Security Agraement,

GOVERNING LAW

This Deed {and any non-contraclual obligations arising out of or in connection with i} e
governed by, and shall be construed in accordance with, English law.

ENFORCEMENT
Jurisdiction

{a} The courts of England have exclusive jurisdiction to seifle any dispuls arising out of or
in connection with this Deed {ncluding a dispule regarding the existence, validity or
termination of this Deed or any non-condractual obligations arising out of or in
connection with #) {a "Dispute™.

{b} The parlies to this Deed agree that the courts of England are the most appropriagte
and convenient courls to setlle Disputes and accordingly no party o this Deed will
argue to the contrary.

(e} This Clause 7.1 is for the benefil of the Chargee only. As a result, the Charges shall
not be prevented from taking proceedings relating 1o a Disputs in any other courts

Legeil2Hel 18E48 W ERXEOZ]




with jurisdiction. To the extent allowed by law, the Chargee may lake concurrent
nroceadings in any number of jurisdictions.

{d The Chargor hereby irrevocably and unconditionally:
{n waivas any objection to the jurisdiction of the English courts dealing with {and
agress not o raise or claim immunily from} any proceedings for such
enforcament of this Deed {and shall ensure that no such claim is madse on ils

behalfy;

(i} gonsents o the igsue of any process, or the giving of any religl, In connection
with those proveedings:

{iii} walves all mmunity from sull, attachment and/or execution, that it or s
assets may now or in the fulure have; and

{iv} axprassly consents to and acknowiedges the terms of this Clause 7.1
8 COUNTERPARTS

This Deed may be executed in any number of countarparts and this has the sams effect as if
the signatures on the counterparts were on 8 single copy of this Dead,

2 SECURITY DOCUMENTS
This Deed is a Security Document and a Finance Document.
iLL ORIGINAL SECURITY AGREEMENT

Save as supplemented hereby, the Original Security Agreement shall continue in full force
and effect in accordance with its terms.

IN WITNESS whareo! this Deed has been executed and deliversd as 8 deed by each of the parlies
hereto the day and vear first balore writlen.
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Annsxure

Plan
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EXECUTION PAGES

The Chargor

Executed as a deed by
KILLULTAGH ESTATES LIMITED
(FORMERLY ALFRED STREET
PROPERTIES LIMITED) acting by a
director in the presence of

a witness:

Print Name

[n the presence of:

Winsss Signalure § |

Witness Occupation:

Witness Address:
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The Chargee

Execuled as a desad by

ICG-LONGBOW DEBT INVESTMENTS NO. 4
5.ARL.

a Sociglé q responsabilité imilée

arganized and existing under the laws of

the Grand Duchy of Luxembourg by

being a person who in accordance wilh

Manager

the laws of that lamrilory is acling Print Mame ...

under the authority of
ICG-LONGBOW DEBT INVESTMENTS NO. 4

8,481, and in the presence of a witness

Witness Dignature:

Witness Name (BLOCK CARPITALS:
Witness Dccupation;

Withess Addraess;

Address for Nolices;

Address: {CG-Longbow Debt investments No. 4 S.AR.L.
2 Boulevard Korrad Adenauer
L-1115 Luxembourg
Grand Duchy of Luxembourg

Fax No: +352 262588798

FALY The Board of Managers
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