Companies House

MRO1 e

Registration of a Charge

Company name: KILLULTAGH ESTATES LIMITED
Company number: NI631443
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Received for Electronic Filing: 30/09/2015

Details of Charge

Date of creation: 15/09/2015
Charge code: NI63 1443 0001
Persons entitled: ICG-LONGBOW DEBT INVESTMENTS NO. 4 S.AR.L.

Brief description:  32-38 LINENHALL STREET, BELFAST. 75-87 ROYAL AVENUE, BELFAST.
BOUCHER RETAIL CENTRE, BELFAST. ALFRED HOUSE, 19-21 ALFRED
STREET AND 37 CLARENCE STREET. BALLINDERRY, BALLINDERRY
ROAD, LISBURN, BEING THE LANDS IN FOLIO AN88612. YORKGATE
PARK, GALWAY HOUSE COMPRISED IN FOLIO AN166896L. 17 BOUCHER
ROAD, BELFAST. 1ST FLOOR RIVER HOUSE, 42/48 HIGH STREET,
BELFAST. 26/28 LINENHALL STREET & 13-23 CLARENCE STREET,
BEING THE LANDS COMPRISED IN FOLIO AN168470. 18 HOWARD
STREET SOUTH, BELFAST BEING THE LANDS COMPRISED IN FOLIO
AN172146. UNIT 14 ARCHES RETAIL PARK, CONNSWATER, BELFAST
BEING THE LANDS COMPRISED IN FOLIOS DN171653L AND AN26386.
HOWARD HOUSE, 42/48 HOWARD STREET, BELFAST. BRUNSWICK
HOUSE, 1/7 BRUNSWICK STREET, BELFAST. NIE NUTTS CORNER,
DUNDROD ROAD, CRUMLIN, BEING THE LANDS COMPRISED IN FOLIO
30595 AND FOLIO 32597 BOTH COUNTY ANTRIM. 506 MARGARITA
PLAZA, ADELAIDE STREET, BELFAST TOGETHER WITH THE CAR
PARKING SPACE NUMBERED 38. 604 MARGARITA PLAZA, ADELAIDE
STREET, BELFAST TOGETHER WITH THE CAR PARKING SPACE
NUMBERED 39. 606 MARGARITA PLAZA, ADELAIDE STREET, BELFAST
TOGETHER WITH THE CAR PARKING SPACE NUMBERED 40. 72 NUTTS
CORNER ROAD, CRUMLIN, BEING THE LANDS COMPRISED IN FOLIO
AN173885 COUNTY ANTRIM. WILMAR ROAD, LISBURN, BEING THE
LANDS COMPRISED IN FOLIO AN160290 COUNTY ANTRIM. 22 HOWARD
STREET & 32-34 CHARLOTTE STREET, BELFAST, BEING ALL THAT
FREEHOLD PROPERTY COMPRISED IN FOLIO AN159525 COUNTY
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ANTRIM. 72/74 ROYAL AVENUE, BELFAST. HAYMARKET ARCADE,
ROYAL AVENUE, BELFAST. SAUL ROAD, DOWNPATRICK, BEING ALL
THAT FREEHOLD LANDS COMPRISED IN FOLIO NUMBERS DN185638,
DN167631 AND DN164467 COUNTY DOWN. BUSH ROAD, DUNGANNON,
BEING THE LANDS COMPRISED IN FOLIOS TY61868, TY63580 AND
TY70270. 53/63 RAVENHILL ROAD, BELFAST, BEING THE LANDS
COMPRISED IN FOLIOS DN168978, DN179935, DN168980, DN168833,
DN168826, DN168979, DN168832 AND DN168825L ALL BEING SITUATE
IN COUNTY DOWN. FOR MORE DETAILS OF LAND, SHIPS, AIRCRAFT
ORINTELLECTUAL PROPERTY CHARGED PLEASE REFER TO THE
INSTRUMENT.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: A&L GOODBODY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI631443

Charge code: NI63 1443 0001

The Registrar of Companies for Northern Ireland hereby certifies that

a charge dated 15th September 2015 and created by KILLULTAGH
ESTATES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th September 2015 .

Given at Companies House, Belfast on 30th September 2015

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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Execution Version

DATED \D) S{f Q\@“{“\W 2015

{1 ALFRED STREET PROPERTIES LIMITED

as Chargor

{2) ICG-LONGBOW DEBT INVESTMENTS NO.4
S.ARL
as Chargee

SECURITY AGREEMENT

| certify that, save for material redacted
pursuant to s.8598G of the Companies

Act 2006, this copy instrumant is e correct
Gopy of the original instrument.

Dated this /3 day of Sfmb@f Ao
Al cocbacty

A&L Goodbody Northern Ireland
6th Floor, 42-46 Fountafn Street, Belfast, BT1 5EF

Act Goodbody
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LAND REGISTRY

Folio{s}: AN88612, AN166896L, AN168470, AN172146, AN26386, 30595, 32597, AN173885, AN160290,

AN159525

County: Antrim

Folio{s): DN171653L, DN185638, DN167631, DN164467, DN168978, DN179935, DN168980, DN168333,
DN168826, DN168979, DN168832 and DN188825L County: Down

Folio(s): TY61868, TY63580 and TY70270 County: Tyrone

Registered Owner: Alfred Street Properties Limited

THIS SECURITY AGREEMENT is made by way of desdon 15 %&@m]@a’ 2015

BETWEEN:

(1)

(2)

WHEREAS:

(A}

B

(€)

ALFRED STREET PROPERTIES LIMITED, a limited liability company registered in Northern
freland (registered number NI631443) with its registered address at Alfred House 4th Floor, 19 - 21
Alfred Street, Beltast, Northern Ireland, BT2 8ED (the "Chargor"); and

ICG-LONGBOW DEBT INVESTMENTS NO. 4 S.AARL. a société a responsabilité limitée
incorporated and existing under the laws of Luxembourg, having its registered office at 2,
Boulevard Konrad Adenauer, L-1115 Luxembourg, Grand Duchy of Luxembourg, registered with
the Luxembourg trade and companies register {Registre de commerce et des sociétés de
Luxembourg) under number: B 195.087 and having a share capital of GBP 11,000 as chargee (the
"Chargee"”, which expression shall include all successors, assignees and transferees from time to
time).

The Chargor enters into this Deed to secure the payment, perfonmance and discharge of the
Secured Liabilities (as defined below).

The Chargor's directors are satisfied that entering into and performing this Deed is in the best
interests, and for the commercial purposes and corporate benefit, of the Chargor's business.

It is intended by the Parties hereto that this document take effect as a deed notwithstanding the
fact that the Parties may only execute this decument under hand.

NOW THIS DEED WITNESSES AND IT IS AGREED as follows:

11
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INTERPRETATION

Definitions

In this Deed:

"1881 Act” means the Conveyancing and Law of Property Act 1881,

"1911 Act” means the Conveyancing Act 1811;

“the Acts” means the 1881 Act and the 1911 Act;

“Accounts” means any accounts of the Chargor and includes the accounts
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"Account Bank”

"Borrower"

"Causes of Action”

"Compensation Payment"

"Criminal Damage Claim™

“Criminal Damage Order”

"Default Rate™

"Delegate”

"Derivative Assets”

"Event of Default”

listed in Schedule 3 of this Deed, and in each case includes:

(a) any account which is a successor 1o any of the accounts, or
any re-numbering or re-designation of such accounts; and

(b} any account into which all or part of a balance is transferred
for investment or administration purposes,

each an "Account” and together the "Accounis™;

means in respect of the Accounts, Barclays Bank plc, any of the
banks listed in Schedule 3 of this Deed or such other bank in
the UK as the Chargee may agree and/ot specify;

means Alfred Street Properties Limited, a limited liability
company registered in Northern Ireland (registered number
NI831443) with its registered address at Alfred House 4th Floor,
19 - 21 Alfred Street, Belfast, Northern lreland, BT2 BEL,

means all causes of action {including for breach of warranty or
representation) and other rights and remedies which the
Chargor has or may have in relation to the Security Assets
including those against its professional and other advisers and
contractors;

means monies paid or payable in connection with the Security
Assets by way of compensation, endowment, gift, grant or
otherwise;

means a claim made by or on behalf of the Chargor under the
Criminal Damage Order in relation to damage caused fo the
Properties located in Northern Ireland after the date of this
Deed;

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

means the rate of interest calculated in accordance with the
default interest provisions contained in clause 8.6 (Default
interest) of the Facility Agreement except that references to an
Obligor are to be construed as references to the Chargor,

means any delegate, agent, attorney or co-trustee appoirted by
the Charges;

means all assets deriving from any of the Securities including all
allotments, accretions, offers, rights, dividends, interest, income,
distributions, benefits and advantages whatsoever at any time
accruing, offered or arising in respect of or incidental to any of
the Securities and ail stocks, shares, rights, money or property
accruing or offered at any time by way of conversion,
redemption, bonus, preference, exchange, purchase,
substitution, option, interest ar otherwise in respect thereof;

means
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“Facility Agreement”

"Financial Coliateral”

"Fixtures"

"Headlease"

"Insurances”

“Material Contract”

"Mortgaged Property™

“Pa!'ty"

"Premises”

"Properties”

{a) an Event of Default as defined in the Facility Agreement,
and/or

{b}y any demand by the Chargee for repayment of any Secured
Liabilittes or other amounts owed to the Chargee by any
Transaction Obligor;

means the facility agreement dated on or about the date hereof
between {1) Alfred Street Properties Limited as borrower (2} the
entities listed in Part | of Schedule 1 thersin as original
guarantors {which includes the Chargor}, and (3) ICG-Loengbow
Debt Investments No. 4 §.a r.l. as lender (as varied, amended,
restated, novated, supplemented, extended, modified andfor
replaced from time to time);

has the meaning ascribed fo it in the Regulations;

means all fixiures and fittings (including those of trade) and
fixed plant and machinery on the Mortgaged Propetly in each
case belonging to the Chargor,

means any headlease to which the Mortgaged Properily or any
part of it is subject from time to time;

means any contract of insurance required under clause 22,12
{Insurances) of the Facility Agreement and includes, without
limitation, the policies set out in Schedule 4 {The Insurances),

means:

() any Property Acquisition Documents;
{b) any Share Acguisition Documents;
{c) any Unit Acquisition Documents; and

(d) any document designated as such by the Chargee and the
Chargor from time to time;

including, in each case, any amendment or restatement thereof
(however fundamental) or supplement thereto and any
agreement extending the maturity thereunder, increasing any
amount payable thereunder, changing the basis for calculation
of a payment thereunder or intreducing new or additional
obligations thereunder (whether or not more onerous), and
"Material Contracts” shall be construed accardingly;

means all freehold and leasehold property {including, where the
context admits, the Premises) the subject of the security
created by this Deed {including in particular the Properties);

means a party to this Deed;

means any building or other edifice on or forming part of the
Mortgaged Property or other Security Asset;

means the properties specified in Schedute 1 (Morigaged



"Receiver”

"Regulationg”

"Secured Liabilities"

"Secured Party”

"Securities"

"Secutity Assets”

"Security FCA"

"Security Period"
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Praperty);

means a recelver and manager or (if the Chargee so specifies
in the relevant appointment) a receiver, in either case,
appointed under this Deed or pursuant to any statute, and shall
include, If permitted by law, an administrative receiver or an
administrator;

means the Financial Collateral Arrangements (No.2)
Regulations 2003;

means;

{a&) any and all past, present and future obligations and
liabilities (whether owed jointly or severally, whether
incurred as principal or surety or in any other capacity
whatsoever, whether or not in respect of indebledness

"~ and whether actual or contingent and whether orgially
incurred by the Borrower, the Chargor, a Transaction
Obligor or some other person, and in whatever currency)
of the Borrower, the Chargor or any other Transaction
Obligor to any Secured Parly from time to time, including
without limitation to the generality of the foregoing, under
or it connection with each Finance Document; and

{b) any other obligations and liabilities from time to time due,
owing or incurred by the Borrower, the Chargor or any
other Transaction Obligor to any Secured Party under
any other agreement from time to time entered into with
the Chargee;

means the Chargee, the Lender, a Receiver or any Delegate;

means all shares or other securities legally and/or beneficially
owned from time to time by or on behalf of the Chargor in the
share capital of any entity including, without limitation, those
specified in Schedule 2 (Securities);

means the assets and undertaking of the Chargors from time to
time mortgaged, demisad, conveyad, charged or assigned (or
intended to be mortgaged, demised, conveyed, charged or
assigned} by way of fixed and/or floating security or other
Security under this Deed as security for the payment,
performance or discharge of all or any part of the Secured
Liabilities, and "Security Asset” shall be construed accordingly;

means a Secunty Financial Collateral Arrangement as defined
in the Regulations;

means the period beginning on the date of this Deed and ending
on the date on which the Chargee is satisfied that;

{a) the Secured Liabilities have been irrevocably and
unconditionally satisfied in full; and

{b) the Chargee has no further obligations (actual,
contingent, prospective or otherwise} under the Finance
Documents; and
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“Unit Trust Income™ has the meaning given to the term "Income” in each of the Trust
Instruments.

Construction

Capitalised terms defined in the Facility Agreement have the same meaning when used in this
Deed unless otherwise defined herain.

The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Deed as if they
were set out in full in this Deed, except that references to the Agresment therein will be construed
as references to this Deed.

Any reference in this Deed to a mortgage, charge or assignment of any asset or property shall be
construed so as to include:

1.2.3.1 the proceeds of sale of any part of that asset or property, and any other monies paid
or payable in respect of or in connection with that asset or property;

1.2.3.2 the benefit of any covenants for title given or entered into by any predecessor in title
in respect of that asset or property and all other rights, benefits, claims, contracts,
warranties, remedies, Security or indemnities in respect of that asset or property
{including, in respect of the Mortgaged Property, under any Headlease); and

1.2.3.3 in respect of any Mortgaged Property, all Premises and Fixtures from time to time in
. or on that property.

Any reference in this Deed to any party or person includes any person deriving title from it or any
permitted successor, transferee or assignee (whether immediate or derivative).

References in this Deed to Clauses and Schedules are references to the clauses of and schedules
to this Deed, unless the context otherwise requires.

References herein to the "Chargee" include the "Chargee" as "Lender" under the Facility
Agreement,

Pursuant to, and in accordance with, the definition of "Security Document” in the Facility
Agreement, the parties hereto hereby agree and confirm that this Deed shall be a Finance
Bocument for all purposes,

if there is any conflict between any provisions of this Deed and the relevant provisions of the
Facility Agreement, the refevant provisions of the Facility Agreement shall prevail.

Any reference to an Account or any other account, includes in each case any account which is a
successor to that Account or other account on any renumbering or re-designation or replacernent
of such account and any account into which all or part of a balance is transferred for investment or
administration purposes.

The fact that no, or incomplete, details of any properties or Securities or intellectual property
assets, rights and inferests are included in the relevant Schedule, does not affect the validity or
enforceability of any Security constifuted by this Deed.

"Secured Liabilities" includes, without limitation:

121411 any refinancing, further advances, novation, deferral, or extension of the facility under
the Finance Documents;

12112 obligations and liabilities which the Chargee as lender may have acquired or may in
the future acquire {whether by assignment, novation, transfer, purchase, security or
otherwise);
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1.4
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1.2.11.3 any ¢laim for (a) breach of representation, warranty or undertaking or on any Event of
Default or under any indemnity or (b) damages or restitution;

1.2.11.4 obligations and liabilities which would be freated as such but for the liquidation,
administration or dissolution of, or similar event affecting the Chargor, any other
Transaction Obliger, or any other persan, including without limitation:

1.2.11.4.1  anhy claim as a result of any recovery by the Chargor or any other person
of a payment on the grounds of preference or otherwise; and

1.2.11.4.2  any amounts which would be included as Secured Liabilities but for any
discharge, non-provability, unenforceability or non-allowance of those
amounts in any such insolvency, dissolution or other proceedings.

Avoidance

if the Chargee considers that any amount paid by the Chargor or any other Transaction Obligor or
any other person in cannection with the satisfaction of the Secured Liabilitiss is capable of being
avoided or otherwise set aside on the liquidation, bankruptcy or administration (whether out of
court or otherwise) of the Chargor or any other Transaction Obligor or any other persoh, as
applicable, or otherwise, then (a) the security constituted by this Deed shall continue and (b} that
amount shall not be considered to have been irrevocably paid for the purpose of this Deed.

Disposition of Property

The terms of the other Finance Documents and of any agreement, document or side lefter
between the parties thereto are incorporated into each Finance Document (including this Deed) to
the extent required for any purported dispesition of any Mortgaged Property or any part thereof and
any cther relevant Security Asset contained in any Finance Document to be a valid disposition in
accordance with Section 53 of the 1881 Act.

FIXED SECURITY
Charges

The Chargor, as conrtinuing security for the payment, performance and discharge of all the
Secured Liabilities and as beneficial owner:

in favour of the Chargee:

2.1.1.1 HEREBY GRANTS, AND CONVEYS, unto the ALL THAT AND THOSE the
Properties and all other estates and interests in any freehold property now belonging
to it TO HOLD the same unto the Chargee in fee simple subject to the proviso for
redemption contained in this Deed;

2112 HEREBY DEMISES unto the Chargee ALL THAT AND THOSE the Propetties and all
other estates and interests in any leasehold property now belonging to it TO HOLD
the same unfo the Charges for the residues of the respectiva terms of years for which
the Chargor now helds the same less the last three days thereof of each such term
the subject to the proviso for redemption contained in this Deed; and

2113 as registered owner or as the person entitled to be registered as owner HEREBY
CHARGES all Properties and all other estates and interests in any registered freehold
or leasehold property now belonging to it the ownership of which is registered in the
Land Registry of Northern Ireland or is required to be so registered pursuant to the
Land Registration (Northern Ireland} Act 1970 and HEREBY ASSENTS fo the
registration of the ¢charge as a burden on the relevant foliofs) relating to the Properties
and all other estates and interests in any registered freehald or leasehold property
now belonging fo it;

charges in favour of the Chargee by way of a first fixed charge all its rights, title, benefit and
interest {both present and future) in, to and under;
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2.1.2.1

21.22

21.2.3

2124

21256

{to the extent not effectively charged pursuant to Clause 2.1.1) any freshold or
leasehold property now or in the future helonging to it;

the proceeds of sale of the Mortgaged Property,

all licenses to enter upon or use the land and the benefits of all agreements relating to
land;

{to the extent not assigned pursuant to Clause 2.2.1) any agreement relaling to the
acquisition of the Mortgaged Property and the benefit of all agreements, contracts,
deeds, undertakings, guarantees, warranties and other documents now or hereafter in
existence in relation to the Mortgaged Property; and

all plant and machinery now or in the future belonging to it and its interest in any plant
or machinery in its possession and in all Fixtures;

charges in favour of the Chargee by way of a first fixed charge all its rights, title, benefit and
interest (both present and future) in, to and under;

2.1.3.1

2.1.3.2

2.1.3.3

2.1.3.4

2.1.3.6

2.1.3.86

2137

2138

2.1.3.9

2.1.3.10

2.1.3.11

2.1.3.12

(to the extent not assigned pursuant to Clause 2.2.1} ail of its benefits, claims and
returns of premiums in respect of the Insurances;

{to the extent not assigned pursuant to Clause 2.2.1) its rights under any appointment
of any managing agent and/or asset manager of the Mortgaged Property or the
Premises (including, without limitation, each Property Management Agresment and
each Asset Management Agreement from time to time);

(to the extent not assigned pursuant to Clause 2.2.1) all its rights, title and interest in
any Criminal Damage Claim and any proceeds in respect of the same;

each of the Accounts, and in each case all monies deposited in or standing fo the
credit of the same {together in each case with any interest on such account), and the
debts represented by each such account;

all Unit Trust Income;

all monies deposited in or standing to the credit of any account opened and
maintained in Northern Ireland from time to time (including without limitation the
Accounts), and any tenant's or rent deposit accounts to the extent of the Chargor's
interest therein and (notwithstanding that the existence of such an account may be in
hreach of this Deed or any other Finance Document) with any person and the debts
represented by them;

its goodwill and its uncalled capital;

its book and other debts and monetary claims, both uncellected and collected, the
proceeds of the same and all monies otherwise due and owing to it {including, for the
avoidance of doubt, any loan(s} made to any Holding Company or any Subsidiary of
any Holding Company, and any Subordinated Debt);

all amounts from time to time owed by a Guarantor to the Chargor,;

all rights, securities and guarantees of whatsoever nature enjoyed or held by it in
relation to anything in Clause 2.1.3.8;

ali permissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Mortgaged Property and the right to recover and receive all
compensation which may be payable o it;

(to the extent not assigned pursuant to Clause 2.2,1) to the extent vested in i, of all
building contracts, professionals’ appointments, guarantees, warranties and
representations given or made by any building contractors, professional advisers or
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2.1.3.13

2.1.3.14

2.1.3.15

2.1.3.18

2.1.3.17

2.1.3.18

2.1.3.19

any other person in relation to the Mortgaged Property, including all fights and
remedies available to-it against such persons;

any patents, trade marks, copyrights, registered or other designs (including, without
limitation, designs relating to any construction works on the Mortgaged Preperty} and
any other intellectual property assets or rights;

each VAT refund payable by HMRC to the Chargor (together with all rights to claim
such VAT refund and the proceeds of any judgement awarded in favour of the
Chargor in relation to such VAT refund);

(to the fullest extent permitted at law) all rights in respect of the proceeds of any order
of the court made pursuant to articles 202(3), 203(3) or 208 of the Insolvency
{Northern Ireland} Order 1989,

(to the extent not assigned pursuant to Clause 2.2.1) the benefit of all present and
future Authorisations {statutory or otherwise) held in connection with the Chargor's
business or the use of any Security Asset and the right to recover and receive all
compensation that may be payabie to it in respect of them,

the Securities and the Derivative Assets (in each case whether held by it and/or any
naminee or other person on its behalf),

(to the extent not assigned pursuant to Clause 2.2.1.14) each Material Contract,
including all moneys payable to the Chargor and any claims, awards and judgments in
favour of or receivable or received by the Chargor, under or in connection with or
pursuant to the Material Contracts; and

alt assets which are specified in Clause 2.2 and are not capable of assignment and
not otherwise charged pursuant to this Clause 2.1,

Assignment

The Chargor, as beneficial owner, assigns and agrees to assign to the Chargee absclutely, subject
to re-assignment on the expiry of the Security Period in accordance with Clause 18, as continuing
security for the payment, performance and discharge of the Secured Liabilities alf of its right, title,
benefit and interest {both present and future) in, to and under:

2211

2212
2213

2214

2215

all Rental Income (including, for the avoidance of doubt, all future Rental Income) and
any guarantee of any such Rental Income in its favour contained in or relating to any
Occupational Lease or otherwise and including, without limitation (inchding to the
fullest extent of its interest) all Rental Income (including, for the avoidance of doubt,
all future Rental income in respect of the Properties owned by the Unit Trusts);

all Occupational Leases of all or any part of the Mortgaged Property;
all Unit Trust Income;

all its rights (if any) under any Insurances relating to the Security Assets to which the
Chargor is otherwise entitied {including any claims or payments under, and returns of
premiums in respect of, the Insurances),

all agreements, contracts, deeds, appointments, licences, undertakings, guarantees,
covenants, warranties, representations and other documents {including all documents
entered into now or in the future so as to enable the Charges to perect its rights
under this Deed or any such agreement, coniract, deed, licence, undertaking,
guarantee, covenant, warranty, representation or other document} entered into by or
given to the Chargor in respect of the Mortgaged Property {including, without
limitation, each Property Management Agreement and each Asset Management
Agresment) ar any other Security Assets including aif:



2.2.2

2.3

3.1
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221561 claims, remedies, awards or judgements paid or payable to the Chargor
(including, without limitation, all liquidated and ascertained damages
payable to the Chargor under the above); and

2.2.1.5.2 guarantees, warranties, bonds and reprasentations given or made by,
and any rights or remedies against, any designer, builder, contractor,
professional adviser, sub-contractor, manufacturer, supplier orinstaller of

any Fixture;
2218 in each case, relating to all or any part of the Mortgaged Property or sucth Security
Assets;
2247 all amounts from time to time owed by a Guarantor to the Chargor,
2218 all licences held now or in the future in connection with the business carried on upon

all or any part of the Mortgaged Property and also the right to recover and receive all
compensation which may at any time become payable to the Chargor under the
Licensing (Northern Irsland} Order 1996 or any similar legistation;

2218 all chattels hired, leased or rented by the Chargor to or from any person together in
each case with the benefit of the related hiring, leasing or rental contract and any
guarantee, indemnity or other Security for the performance of the obligations of any
person under or in respect of such contract;

2.2.1.10 its benefits and interest in any loan(s) made to, or made available by, any Holding
Company or any Subsidiary of any Holding Company or any Subordinated Creditor
(including in particular the Subordinated Debt);

2.2.1.11 all Causes of Action;

2.2.1.12 all its rights, title and interest in any Criminal Damage Claim and any proceeds in
respect of the same;

22113 the benefit of any Compensation Payment; and

2.2.1.14 each Material Contract, including all moneys payable to the Chargor and any claims,
awards and judgments in favour of or receivable or received by the Chargor, under or
in connection with or pursuant to the Matertal Contracts.

To the extent that any such right, title, benefit and interest described in Clause 2.2.1 is not
assignable or capable of assignment, such assignment purported to be effected by Clause 2.2.1
shall operate, as continuing Security for the payment, discharge, performance and satisfaction of
the Secured Liabilities, as an assignment of any and all proceeds of such right, title, benefit or
interest paid or payable thereunder save for any proceeds or other amounts propery payable to
any third party and to which the Chargor has no right, title, benefit or interest.

Beneficial Owner

Every disposition effected by this Deed is made as a beneficial owner.

FLOATING CHARGE

Creation

The Chargor as continuing security for the payment, performance and discharge of the Secured
Liabilities and as beneficial owner charges in favour of the Chargee by way of a first floating
charge all its assets and undertaking not otherwise validly and effectively mortgaged or charged by

way of legal or equitable mortgage or charge, fixed charge or assignment (whether at law or in
equity) by Clause 2 (Fixed Securnty).
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Conversion by MNoiice

The Chargee may by nolice to the Chargor convert the floating charge created by this Deed into a
fixed charge in relation to all or any of the assets of the Chargor specified in the notice if:

the Chargee has reasonable grounds for considering those assets to be in jeopardy, by legal
process or atherwise;

an Event of Default has occurred and is continuing,

the Chargee becomes aware or has reasonable ground to believe that all or any of the Chargor's
assets specified in the notice may be sold or otherwise disposed of {other than in accordance with
the Finance Documents);

the Chargee has reasonable grounds for considering that converting the floating charge created by
this Deed into a fixed charge is necessary in order to protect the priority of its Security in relation to
all or any of the Chargor's assets sperified in the notice;

the Chargee becomes aware or has reason to believe that steps have been taken which would, in
the reasonable opinion of the Chargee, be likely to lead to the making of an application to appoint
an administrator (whether out of court or otherwise) in relation to the Chargor (or that such an
application has been made, or that such an administrator has been appointed) or the making of a
petition to wind up the Chargor (or that such a petition has been presented or that a liquidator has
been appointed); and/or

formal steps have been taken to appoint an administrator of the Chargor {whether out of court or
otherwise).

Automatic Conversion

The floating charge created by this Deed shall (in addition to the circumstances in which the same
will occur under general law) automatically be converted (without notice) with immediate effect into
a fixed charge over all the assets, rights and property of the Chargor on the convening of any
meeting of the members of the Chargor to consider a resolution to wind up the Charger (or not to
wind it up) or on the convening of any mestings of the directors or members of the Chargor for the
purposes of considering any resolution or application for putting the Chargor into administration
(whether out of court or otherwise).

If:

3321 the Chargor breaches or takes any steps with a view to breaching any provision of
Clause B.7 (Restrictions on dealings) in respect of any of the Security Assets which
are subject to an uncrystallised floating charge under this Deed; and/or

3322 any person levies or attempts to levy any legal process against any such Security
Assets; and/for

3323 any person presents or makes an application to the Enforcement of Judgments Office

for the enforcement of a judgment in respect of any such Security Assets,
then the floating charge created by this Deed over the Security Assets to which the breach or step
or levy or application relates shall (without prejudice to any law which may have a similar effect)
automatically be converted (without notice) with immediate effect into a fixed charge over such
assets as soon as that breach cccurs or step is taken or levy or application is made.
Gualifying Floating Charge

The floating charge created by this Deed is a qualifying floating charge for the purposes of
paragraph 15 of Schedule B1 to the Insolvency (Northern Irefand) Order 1989.
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No Waiver

The giving by the Chargee of a notice pursuant to Clause 3.2 in relation to any class of the
Chargor's assets, rights and property shall not be construed as a waiver or abandonment of the
Chargee's rights to give other similar notices in respect of any other class of assefs or any of the
rights of the Chargee under any Finance Document.

Re-conversion

The Chargee may, at any time in its absolute discretion, by notice in writing to the Chargor, re-
convert any charge which has crystallised under Clause 3.2 {Conversion by notice) or Clause 3,3
(Automaltic conversion) into a floating charge in relation to the Security Assets spedified in the
notice.

PROVISIONS AS TO SECURITY
Perfection of Security
The Chargor shall take such action as is reasonably required by the Chargee:

to create, perfect and protect the Security constituted or intended to be constituted under this
Deed;

to maintain the Security constituted or intended to be constituted under this Deed;

o make all filings and registrations and to take all such other steps as may be necessary in
connection with the creation, perfection or protection of the Security constituted or intended to be
constituted under this Deed; and

procure that the relevant entity shall promptly register any transfer of title to the Securities pursuant
to any enforcement by the Chargee of its rights under this Deed.

Deposit of Title Deeds

The Chargor shall immediately upon the execution of this Deed (or upon coming into the
possession of the Chargor at any time) deposit with the Chargee (or procure that the Chargors'
solicitors provide an acceptable undertaking to the Chargee to hold to its order} all deeds,
certificates and other documents constituting or evidencing title to the Security Assets.

Memorandum of Charge

The Chargor shall promptly upon request by the Chargee and at the Chargor's cost:
affix to such items of the Security Assets; and/or

endorse on any documents evidencing title to the Security Assets;

notice of the Security intended to be constituted under this Deed or which otherwise secures all or
any part of the Secured Liabilities in such form as the Chargee may require.

Proviso for Redemption

The Chargor HEREBY DECLARES that in respect of all Mortgaged Property referred to in Clauses
2111 and 2.1.1.2 it will stand possessed of the reversion or respective reversions hereby
reserved of the term or several terms of years for which the same are held IN TRUST for the
Chargee (subject to any equity of redemption subsisting under this Deed) and will dispose of the
same as the Chargee may reascnably direct and HEREBY AUTHORISES the Chargee to appoint
a new trustee or trustees of such reversion or respective reversions in place of the Chargor or any
trustee or trustees appointed under this power as if it, he, she or they were incapable of acting in
the trusts hereby declared and the Chargor HEREBY IRREVOCABLY APPOINTS the Chargee the
attorney of the Chargor to assign the said reversion or respective reversions in.the name of the
Ghargor and on its behalf to the Chargee or as it may direct subject to such equity of redemption (if

11
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52

53

any), as may for the time being be subsisting as aforesaid and to execute and do all deeds,
documents and acts reasonably necessary or proper for that purpose.

REPRESENTATIONS AND WARRANTIES
Making of representations and warranties

In addition to the representations set out in clause 18 (Representations) of the Facility Agreement,
the Chargor makes the representations and warranties set out in this Clause 5 to the Chargee. The
representations and warranties so set out are made on the date of this Deed and are deemed to
be repeated by the Chargor throughout the Security Period on each day that representations or
warranties are repeated under clause 18.27 (Repetition) of the Facility Agreement with reference
{o the facts and circumstances then existing.

Accounts

The Chargor is the sole legal and beneficial owner of the Accounts in s name and all monies
deposited therein or standing to the credit thereof, each of which are free from any Security {other
than pursuant to this Deed) and any oiher rights or interests in favour of third parties, othar than
the Chargee.

Assigned agreemenis
All agreements, contracts, deeds, appaintments, licences, underiakings, guarantees, covenants,

warranties, representations and other documents assigned by the Chargor to the Chargee
pursuant to Clause 2.2 of this Deed are legal, valid, binding and (subject to the Legal

. Reservations) enforceabte, and contain no prohibitions on assignment.

54
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Material Contracts

All payments to the Chargor by any other party to a Materiat Contract are not subject to any right of
set-off or simifar right.

There is ne prohibition on assignment or charging in any Material Contract.

There is no material breach, dispute, repudiation or disciaimer of liability under any Material
contract,

No circumstances subsist whereby any Material Contract would be rendered or adjudged to be
vaoid, unenforceable or capable of rescission or revolution.

No Material Contract has been amended, extended, varied, released, surrendered, assigned,
transferred, novated or terminated, nor has any breach of any provision thereof been waived, nor
has any consent, waiver or approval been given, or discretion exercised, thereunder, in each case
without the prior written consent of the Chargee.

Stamp duty

No stamp or registration duty (other than registration fees payable at the Land Registry) or similar
tax or charge is payable in its jurisdiction of incorporation in respect of this Deed.

Securities and Derivative Assets

The Chargor is the sole, absolute legal and beneficial owner of the Securities and the Derivative
Assets, that no person save the Chargor has any right or interest of any sort whatsogver in or to
the Securities and the Derivative Assels and that there are no agreements or arangemenis
{including any restrictions on transfer or rights of pre-emption) affecting the Securities and the
Derivative Assets in any way or which would or might in any way fetter or otherwise prejudice the
rights of the Chargor or any mortgagee of the Securities and the Derivative Assets or any
Receiver.

12
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The Securities are duly authorised, validly issued and fully paid.

There are no covenants, agreements, conditions, interests, rights or other matters whatsoever
which adversely affect the Securities.

There are no restrictions on the sale or transfer of al or any of the Securities under the articles of
association or other constitutional or organisational documents of any person in which the
Securities are held.

UNDERTAKINGS
Duration

The undertakings in this Clause & shall remain in force throughout the Security Peried and are
given by the Chargor to the Chargee.

Book Debts/Receipis and Rental in~ome

The Chargor shall at its own cost take all action to diligently collect and realise (or procure to be
collected and realised) in a proper and timely manner all its book and other debts and monetary
claims and pay the proceeds thus realised and subject to the terms of the Facility Agreement all
Rental Income into the Collection Account or such other relevant Account as specified in the
Facility Agreement or such separate and denominated account as the Chargee may designate
from time to time and, pending payment into such account, shall hold the proceeds thus realised
and all Rental income upon trust for the Chargea.

Without prejudice to Clause 6.7, the Chargor shall not, without the prior written consent of the
Chargee, release, exchange, compound, set-off or grant time or indulgence in respect of its book’
and other debts and monetary claims, or sell, factor, discount or otherwise deal with or dispose of
them.

Notice to Tenants or Other Occupiers

The Chargor shall, at the direction of the Chargee at any time following the occurrence of a
Default, give notice to each tenant or other occupier of the Mortgaged Property and any guarantor
thereof substantially in the form specified in Schedule 5 and shall use reasonable endeavours to
procure that each recipient promptly acknowledges that notice in the form specified in Schedule 5.

Without prejudice to the foregoing, the Chargor shall, on the date of this Deed, provide the
Chargee with such notices in respect of each tenant or other occupier of the Mortgaged Property
and any guarantor thereof, and the Chargee is hereby irrevocably and unconditionally authorised,
at any time following the occurrence of a Default, to forthwith complete and deliver the same to
such tenant or other ocoupier of the Morigaged Property and any guarantor thereof.

Notice to Account Bank

The Chargor shall, at the direction of the Chargee from time to time, give notice fo any bank,
building society or other financial institution with whom any bank account of the Chargor is held
substantially in the form specified in Schedule 6 and shall use reasonable endeavours to procure
that such bank, building society or other financial institution shall promptly acknowledge that notice
in the form specified in Schedule 6.

Without prejudice to the foregoing, the Chargor shall, on the date of this Deed, provide the
Chargee with such notices in respect of each bank account held in its name in Northern Ireland in
existence on such date, and the Chargee is hereby irrevocably and unconditionally authorised to
forthwith complete and deliver the same to the relevant bank, building society or other financial
institution with whom that bank account is held.

13
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Notice to Insurers

The Chargor shall, at the direction of the Chargee from time to time, give notice to any insurers
substantially in the form specified in Schedule 7 and shall use reasonable endeavours to pracure
that each such insurer shall promptly acknowledge that notice in the form specified in Schedule 7.

Without prejudice to the foregoing, the Chargor shall, on the date of this Deed, provide the
Chargee with such notices in respect of each of the Insurances in existence on such dale, and the
Chargee is hereby irrevocably and unconditionally authorised to forthwith complete and deliver the
same to the relevant insurer(s).

Notice to Contract Counterparties

The Chargor shall, at the direction of the Chargee from time to time, give nclice to each
counterparty to each Material Contract substantially in the form specified in Schedule 8 and shall
use reasonable endeavours to procur= that 2ach such counterparty shall promptly acknowledges
that notice substantially in the form specified in Schedule 8.

Restrictions on dealings

The Chargor shall not save as otherwise expressly permitted by or consented to under the Finance
Documents:

create or permit to subsist any Security of whatsoever nature or in refation to any Security Asset
other than any Security created by this Deed; nor

(whether by a single transaction or a number of related transactions, and whether at the same time
or over a period of time) sell, transfer, novate, grant (including granting any option), declare a trust
of, lease {other than the grant of Occupational Leases in accordance with the Finance
Documents), licence or otherwise dispose of {or purport to do any of the foregoing) any Security
Asset or any part thereof or permit the same to occur; nor

do or cause or permit to be done anything which may in any way depreciate, jeopardise or
otherwise prejudice the value tothe Chargee of the Security constituted hereby and/or the value of
the Security Assets; nor

sell or otherwise dispose of any of its assets on terms whereby such asset is or may be leased to
or re-acquired or acquired by it, or any other member of its group or sell or otherwise dispase of
any of its receivables on recourse terms.

To comply with Laws relating to Security Assets

The Chargor shall comply with all obligations under any law or statute and all by-laws and
regulations relating to the whole or any part of the Security Assets.

To provide information

The Chargor shall promptly provide to the Chargee such information as the Chargee may
reasonably require about the Security Assets and compliance by the Chargor with the terms of this
Deed.

Covenant toc perform
The Chargor shall at all times comply with the express terms of this Deed.

iIf the Chargaor fails to perform any of its obligations under this Clause 6 then the Chargee may take
such steps as it considers appropriate to procure the performance of such obligations and shali not
thereby be deemed to be a mortgagee in possession and the costs and expenses incurred by the
Chargee shall be reimbursed by the Chargor on demand and until so reimbursed shall carry
interest {both before and after judgement, bankruptey, fiquidation or administration) at the Default
Rate fram the date of the same being incurred to the date of payment.

14



6.1

6.11.1

6.12

Accounts

The Chargor shall not, without the prior written consent of the Chargee:

8.11.1.1

6.11.1.2

6.11.1.3

Securities

Deposit of Securities

6.12.1

utitise, withdraw or otherwise transfer any monies (including interest) standing to the
credit of any Account, other than in accordance with the Facility Agreement,

release, grant time or indulgence or compound with any third party or suffer to arise
any set off or other adverse rights against any of the right, title, benefit and interest of
the Chargor whatscever present and future in any monies (including interest) standing
to the credit of any Account; nor

do or omit to do anything which may delay or prejudice the right of the Chargee to
utilise, withdraw or transfer any monies (including interest) standing to the credit of
any Account in accordance with the provisions of this Deed.

The Chargor shall deposit with the Chargee on the date hereof and otherwise on coming into the
possession or control of the Chargor;

6.12.1.1

6.12.1.2

6.12.1.3

Dealing with Securities

6.12.2

M-26421401-6

all stock and share certificates and documents of title relating {o the Securities;

duly executed fransfers or stock transfer forms in respect of the Securiies with the
name of the transferee, the date and the consideration left biank; and

such other documents {including, without [imitation, any declarations of trust in
respect of any Securifies which are not held in the Chargor's sole name} as the
Chargee may from time to time require for paifecting the title of the Chargee to the
Securities including any bonus or rights issue (duly executed by or signad on behalf of
the registered holder) or for vesting or enabling the Chargee to vest the same in ilself
or its nominees or in any purchaser;

to the intent, in each such case, that the Chargee may at any time, without notice,
present them for registration.

The Chargor shalt nat {and shall otherwise procure that the following shall not occur) {without the
prior written consent of the Chargee or except as expressly provided in the Facility Agrsement):

6.12.2.1

6.12.2.2

8.12.2.3

6.12.2.4

permit any person other than the Chargor or the Chargee (or the nominee or the
agent of the Chargee) to be registered as holder of the Securities or any part thereof;

do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Chargee of the Securities and the
Derivative Assets;

take or permit the taking of any action which may result in: (a) the rights attaching to
any of the Security Assets being altered; (b) further shares in any person in which the
Securities are held being issued; andfor {c) any Securities being consolidated, sub-
divided or converted,

(amend the articles of association or other constitutional documents of any persan in
which the Securities are held,

15



6.12.3

8.12.2.5 take or permit the taking of any action which results in the redomiciliation of any
person in which the Securities are held to a jurisdiction other than Northern Ireland;

6.12.2.6 register the transfer of any Securities to any person; nor

8.12.2.7 raise any objection to the transfer of the Securities pursuant to the enforcement by the
Chargee of any of its rights under and in accordance with this Deed.

The Chargor hereby further covenants and agrees with the Chargee that:

6.12.3.1 the Chargee may hold all or any of such Securities or with any correspondents or
other agents whether in the United Kingdom or overseas and that all the Securities
shall be held at the expense, risk and respeonsibility of the Ghargor; and

8.12.3.2 the Chargor shall provide to the Chargee a copy of any report, accounts, circular or
notice received in respect of or in connection with any of the Securities promptly
following the receipt thereof by the Chargar.

Dividends and voting rights

6124

65125

6.12.6

The Chargee hereby agrees with the Chargor that until the occurrence of an Event of Default the
Chargor may exercise all voting rights and other rights and powers attached to the Securities
provided that it does not exercise the same in any way which may, in the opinion of the Chargee,
be prejudicial to the interests of the Chargee under the Finance Documents or which varies the
rights attaching to or conferred by the Securities in a way which could reasonably be expected to
adversely affect the interests of the Chargee.

On or at any time after the occurrence of an Event of Default or after the Chargor has requested
the appeintment of a Receiver, or after the appointment of a Receiver.

6.12.5.1 the Chargee may (in the name of the Chargor or otherwise and without any consent
or authority on the part of the Chargor irespective of any direction given by the
Chargor) exercise or refrain from exercising all voting and other rights and powers
which may be exercised by the person or persons in whose name or names any of
the Securities are registered or wha is the holder of any of them (including all the
powers and discretions conferred on trustees by the Trustee Act (Northern Irefand)
1958 and the Trustee Act (Northern Ireland) 2001 except as otherwise expressly
provided for in this Deed but provided that the duty of care set out in Section 1(1) of
the Trustee Act (Northern Ireland) 2001 shall not apply to any such power of
investment (however conferred) by the Chargee in respect of securities or property
subject to a trust), and the Chargor hereby irrevocably authorises and appoints the
Chargee to exercise all such voting and other rights accordingly. (For the avoidance
of doubt, in case of any conflict between the Trustee Act {Northern ireland) 2001 and
the terms of this Deed, the ferms of this Deed shall prevail, to the fullest extent
permitied by law); and

B.12.5.2 all Derivative Assets shall be paid without any set off or deduction whatsoever to the
Chargee.

The Chargor shall not nominate another person o enjoy or exercise all or any specified rights of
the Chargor in relation to its Securities, as contemplated by section 145 of the Companies Act
2006 or otherwise.

Calls and other obligations

6.12.7

M-26421401-6

The Chargor shall promptly pay alf calls, instalments or other payments due and payable in respect
of any of the Securities and the Derivative Assets and if it fails to do so the Chargee may pay the
calls, instalments or other payments on behalf of the Chargor. The Chargor shall forthwith on
demand refmburse the Chargee for any payment made by the Chargee pursuant to this Clause
B.12 together with interest {(as well after as before judgement, liquidation, bankruptey, winding up
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or administration (whether out of court or otherwise)) at the Default Rate of interest from the date
of payment by the Chargee up to and including the date of reimbursement by the Chargor.

The Chargor shall comply with all requests for information within its knowledge relating fo the
Securities which are made under section 793 of the Companies Act 2006 or which could be made
under section 793 if the relevant company were a public limited company or under any similar
provision contained in the articles of association or other constitutional documents of the relevant
company relating to the Securities and, if it fails to do so, the Chargee may provide such
information as it may have on behalf of the Chargor,

The Chargor shall comply with all other conditions and obligations assumed by it in respect of any
of the Securities and the Derivative Assets.

The Chargee is not obliged to carry out any obligation of the Chargor in respect of the Securities
and the Derivative Assets or to make any payment, or to make any enquiry as to the nature or
sufficiency of any payment received by it or the Chargor, or to present or file any claim or take any
other action to collect or enforce the navment of any amount to which it may have been or to which
it may be entitled under this Deed.

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable and the power of sale
and other powers conferred by section 19 of the 1881 Act, as varied or amended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of any Event of Default
which is continuing after which the Chargee may in its absolute discretion enforce all or any part of
the security in any manner it sees fit or in accordance with the provisions of the Finance
Documents.

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due on the date of this Deed.

Section 20 of the 1881 Act (restricting the power of sale} and section 17 of the 1881 Act {restricting
the right of consolidation) do not apply to the security constituted by this Deed.

The statutory powers of leasing conferred on the Chargee are extended so that, without the need
to comply with any provision of section 18 of the 1881 Act or section 3 of the 1911 Act, the
Chargee is empowered to lease, make agreements for leases, accept surrenders of leases and
grant options as the Chargee may think fit.

The Chargor shall (at its own cost) forthwith upon the request of the Chargee, appoint a second
trustee or co-rustee (if there are not already two such trustees) {in each case approved by the
Chargee) of all or part of the Mortgaged Property or any other Security Assets.

Right of Appropriation of Financial Collateral

To the extent that any of the Security Assets constitute Financial Collateral and this Deed and the
obligations of the Chargor under this Deed constitute a Security FCA, the Chargee shall have the
right, at any time after the security constituted by this Deed has become enforceable, to
appropriate all or any part of such Financial Collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value of such Financial Collateral shall be:

(in the case of cash) the amount standing to the credit of each bank account of the Chargor as the
same may be secured hereunder pursuant to a Security FCA, together with any accrued but
unpaid interest, at the time the right of appropriation is exercised, and

(in the case of Securities as the same may be secured hereunder pursuant to a Secuiity FCA) the

market price of such Securities determined by the Chargee by reference to a public index or by
such other process as the Chargee may reasonably select {including independent valuation);
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and, in each case, the parties hereby agree that the manner of valuation provided for in this Clause
8.2 shall constitute a commercially reasonable manner of valuation for the purposes of the
Regulations. To the extent that any of the Security Assets constitute Financial Collateral, the
Chargor hereby agrees that such Security Assets shall be held or re-designated so as o be under
the control of the Chargee for the purposes of the Regulations.

Contingencies

If the Chargee enforces the security constituted by this Deed (whether by the appointment of a
Receiver or otherwise howsoever) at a time when no amounts are due under the Finance
Documents but at a time when amounts may or will become so due, the Chargee (or the Receiver)
may pay the proceeds of any recaveries effected by it into an interest bearing account or octherwise
as directed by the Chargee.

No liability as mortgagee in possession

Neither the Chargee nor any Receiver will be liable, by reason of entering info possession of a
Security Asset, to account as morigagee or security holder in possession or for any loss on
realisation or for any default or omission for which a mortgagee or security holder in possession
might otherwise be liable.

Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the Acts on morigagees and receivers when such receivers have been duly
appointed under the Acts, except that section 20 of the 1881 Act does not apply.

Proteciion of third parties

No person (including a purchaser) dealing with the Chargee or a Receiver or its or his agents need
enguire:

whether the Secured Liabilities have become payable; or

whether any power which the Chargee or that Receiver may purport {o exercise has become
exercisable or is being properly exercised; or

whether any maoney remains due under the Finance Documents; or
how any money paid to the Chargee or to the Receiver is to be applied.
Redemption of prior mortgages

At any time after the security constituted by this Deed has become enforceable, the Chargee may,
at the sole cost and expense of the Chargor (payable to the Chargee on demand):

redeem any pricr form of Security on or relating to any Security Asset; and/or
precure the transfer of that form of Security to itself, and/for

settle and pass the accounts of any prior morigagee, chargee, security holder or encumbrancer
which once so settled and passed shall be conclusive and binding on the Chargor.

The Chargor shall on demand pay fo the Chargee ali principal monies and interest and all costs,
expenses and losses incidental to any such redemption or transfer made pursuant to this Clause
8.7.
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RECEIVER AND ADMINISTRATOR
Appointment of Receiver or Administrator

At any time after the security constituted by this Deed becomes enforceable, or at any time if the
Chargor $0 requests the Chargee in writing, the Chargee may, without further notice, appoint i
writing under seal or in writing under its hand any one or more persons to be a Receiver of all or
any part of the Security Assets as if the Chargee had become entitled under the Acts to exercise
the power of sale conferred under the Acts.

At any time after the security constituted by this Deed becomes enforceable, without fuither notice
the Chargee may appoint {or apply to the court to appoint) any one or more qualified persons to be
an administrator of the Chargor.

in this Deed "gqualified person' means a person who, under any applicable provision of the
Insolvency (Northern lreland) Order 1989, is qualified to act as a receiver of the property of any
company with respect to which be is appointed or as an administrative receiver or administrator of
any such company.

Nothing in this Deed shall prejudice or limit any power, right or remedy available to an
administrator at law,

Relationship with the Chargee

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be it
express or implied) or by law upon a Receiver, security holder or mortgagee of any Security Asset
may, after the security created by this Deed has become enforceable, be exercised by the
Chargee in relation to any Security Asset either: '

without first appointing a Receiver; or

notwithstanding the appointment of a Receiver.

Agent of the Chargor

For all purposes each Receiver is deemed to be the agent of the Chargor and accordingly is
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Acts.
The Chargor alone shall be respensible for the Receiver's contracts, engagements, acts,
commissions, omissions, defaults and losses and for liabitities incurred by him, and the Chargee
shall not incur any liabifity of whatscever nature {either to the Chargor or to any other person) by
reason of the Chargee making his appointment as a Receiver or for any other reason. The agency
of the Receiver shall continue unti the Chargor shall go into liquidation and after that the Receiver
shall act as principal and shall not become the agent of the Chargee.

Removal

The Chargee may by writing under its hand (subject to any requirement for any order of the court
in the case of an administrative receiver):

remove any Receiver appointed by it;

whenever it deems it expedient, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated; and

replace an administrator of the Chargor previously appointed by the Chargee where there is a
vacancy in such office.

Remuneration
The Chargee may, subject to article 46 of the Insolvency {Northern Ireland) Order 1989, fix the

remuneration of any Receiver appointed by it without being fimited to the maximum rate specified
in section 24{B) of the 1881 Act.
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POWERS OF RECEIVER

General

In addition to those conferred by the Acts on any receiver appointed under the Acts, each Receiver
has, and is entitled to exercise, all of the rights, powers, remedies and discretions set aut below in
this Clause 10 and all other rights, powers, remedies and discretions conferred on any Receiver or
the Chargee elsewhere in this Deed.

If there is more than one Receiver holding office at the same time, unless the document appointing
him states otherwise, each Receiver may exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receivers.

Every Receiver for the time being holding office by virtue of an appointment made by the Ghargee

under this Deed shall have all the rights, powers and discretions conferred by the Acts, the

Insolvency (Northern Ireland) Order 1989 and otherwise by law and shall have all the rights,

powers and discretions conferred on an administrative receiver under the Insolvency {Northern

treland) Order 1989,

A Receiver may, in the name of the Chargor if he so wishes:

10.1.4.1 do all acts and things which he may consider expedient for realising any Security
Asset or incidental or conducive to any of the rights, powers or discretions conferred
on a Receiver under or by virtue of this Deed or by law; and

10.1.4.2 exercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising as if he were its absolute beneficial owner
(including, for the avoidance of doubt, the operation of any account (including, without
limitation, any Account) in which the Chargor has any rights, title or interest (whether
legal or beneficial}).

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any Security

Asset, either in priority to the security constituted by this Deed or otherwise) on any terms and for

whatever purpase which he thinks fit. No person lending that money need enguire as to the

propriety or purpose of the exercise of that power or to check the application of any money so

raised or borrowed.

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who is or claims to be a creditor of the
Chargor or relating in any way to any Security Asset.

Belegation

A Recsiver may delegate his powers in accordance with Clause 13,

Employees

For the purposes of this Deed, a Receiver may:

appoint and discharge managers, officers, agents, accountants, servants, workmen and others
upon such terms as to remuneration or otherwise as he may think proper; and

discharge any such persons appointed by the Chargor.
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L.eases

A Receiver may let or ficence any Security Asset (or any part thereof} for any term and at any rent
(with or without a premium) which he thinks proper and may accept a surrender of any lease or
tenancy of any Security Asset on any terms which he thinks fit {including the payment of money to
a lessee or tenant on a surrender).

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any Security Asset as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Securily Asset.
Protection of assets -

A Receiver may, in each case as he may think fit:

make and effect all repairs, renewals, and improvements, and effect, renew or increase any
insurances, and do all other acts which the Chargor might do in the ordinary conduct of its
business be they for the protection or for the improvement of the Security Assets;

commence andfor complete any building andfor reinstatement operations on the Mortgaged
Property or other Security Asset, and

apply for, obtain and maintain any planning permission, building regulation approval or any other
permission, consent o licence.

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and things which he
may consider expedient for realising any Security Asset.

Sale of Assels

A Receiver may sell, exchange, grant an option over, convert into money and realise, or otherwise
dispose of any Security Asset by public auction or private contract in any manner and on any terms
which he thinks proper (including to any Subsidiary referred to below). The consideration for any
such fransaction may be nil, or may consist of cash, shares of profits or sums calculated by
reference to profits or turnover, debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump sum or by instalments spread
over such period as he thinks fit. Fixtures may be severed and sold or leased separately from the
property containing them without the consent of the Chargor. Any such sale, exchange, grant,
conversion, realisation of disposal may be on terms excluding or limiting fiability of the Chargee
and/or the Receiver.

Subsidiaries

A Receiver may form a Subsidiary or Subsidiaries of the Chargor and transfer, lease, licence or
otherwise dispose of to any such Subsidiary any Security Asset {or part thereof), and a Receiver
may grant security over the assets of any such Subsidiary.

Services

A Receiver may provide, or procure the provision of, all services {including without limitation

heating, lighting and cleansing) which may be deemed expedient in relation to the occcupation or
management of the Security Assets.
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Contracts

A Receiver may enter into, grant, perform, repudiate, rescind, terminate, vary, modify, assign, sub-
let or novate any contract, agreement, option agreement, Occupational Lease, Headlease, licence,
building contract, management agreement, development or construction contract, centractor's
warranty, third party right, or professional appointment or otherwise for or which relates in any way
to the Security Assets.

Landlord and Tenant

A Receiver may make allowances to and rearrangements with any lessees, tenants or other
persons from whom any rents and profits may be receivable and to exercise any powers and
provisions conferred on a landlord or tenant (including without limitation any rights, powers and
remedies of the Chargor {as tenant) under any Headlease, for the avoidance of doubt to the
exclusion of the Chargor).

- Acquire Additional Property ..

A Receiver may acquire or exchange any interest in any real or personal property which he may
consider necessary or desirable to acquire in order fo maintain or enhance the value of the
Security Assets or any part thereof and to grant or surrender sasements, covenants and licences
and to make exchanges and to enter into any agreements for the revision of boundaries.

Rent Reviews

A Receiver may implement, negotiate and agree rent reviews in such manner and upon such
terms as the Receiver deems appropriate.

Covenants, Guarantees and Indemnities

A Receiver may enter into bonds, covenants, guarantees, commitments, indemnities and other
obligations or liabilities as he thinks fit and make ali payments needed to effect, maintain or satisfy
such obligations and labilities.

VAT

A Receiver may make such elections for VAT purposes as the Receiver in his absolute discretion
thinks fit.

Oppose Petitions and Applications
A Receiver may take proceedings or any other step as it considers fit to oppose:

any petition to place the Chargor into liquidation, or provisional fiquidation or an application for the
appointment of an administrator (whether out of court or otherwise); or

the taking of any step or procedure under any other analogous insolvency or bankruptey laws in
any other jurisdiction in retation to the Chargor or any of its assets.

Administrative costs

A Receiver may pay the proper administrative charges of the Chargee in respect of time spent by
their agents and employees in dealing with matters raised by the Receiver, or relating to the
receivership of the Chargor or any Security Assets,

Insurance and Headleases

A Receiver may, in each case as he sees fit, negotiate, liaise or agree any matters with the
landlord of any Mortgaged Property {under any Headlease) and/or the insurer(s) of any Mortgaged

Property in respect of, and/or take any step or action in connection with:

the application of any insurance proceeds {under the Insurances or pursuant to any Headlease);
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the reinstatement of any Mortgaged Property; and/or

any matlers or actions ancillary thereto;

and shall have and may exercise (or refrain from exercising) 2ll rights, powers and remedies of the
Chargor (as tenant) under any Headlease, for the avoidance of doubt to the exclusion of the
Chargor.

Securities

A Receiver may exercise all voting and other rights attaching to the Securities and the Derivative
Assets,

intellectual property rights

A Receiver may take all steps necessary o effect all registrations, renewals, applications and
notifications, as the Receiver may in his discretion think prudent to maintain. in force, or protect, the
Chargor's intellectual property rights.

Appoint Co-trustee
A Receiver may appoint a second trustee or co-trustee of all or any part of the Security Assets.
AFPLICATION OF FROCEEDS

Subject to Clause 11.4, all amounts received or recovered by the Chargee, any Receiver or any
administrator afier this Deed has become enforceable, or in connection with the realisation or
enforcement of all or any part of this Deed (for the purposes of this Clause 11, the "Recoveries”),
shall be applied (and the parties hereto shall direct or request any administrator to apply such
monies) in the following order of priority {but without prejudice to the right of the Chargee to
recover any shortfall from the Chargor):

in discharging any sums {including remuneration) owing to the Chargee, any Recsiver or any
Delegate,

in payment of all costs and expenses incurred by the Chargee in connection with any realisation or
enforcement of the Transaction Security taken in accordance with the terms of this Deed, the
Facility Agreement and the other Finance Documents;

in payment to the Chargee for application in payment of, or provision for, the Secured Liabilities in
accordance with clause 28.2 {Pardiaf paymenis) of the Facility Agreement; and

(upon termination of the Security Period) in payment of the surplus (if any) to the Chargor or other
persen entitled to it.

Clause 11.1 overrides any appropriation made by the Chargor.

Clause 11.1 is subject to the claims of any person having at law pricr rights thereto, and is by way
of variatton of the provisions of the Acts.

The Chargee may, in its discretion, hold any amount of the Recoveries in an interest bearing
suspense or impersonal account(s) in the name of the Chargee with such financial institution
{including itself) and for so long as the Chargee shall think fit (the interest being credited to the
relevant account) for later application under Clause 11.1 in respect of:

any sum to the Chargee, any Receiver or any Delegate; and

any part of the Secured Liabilities;

that the Chargee reasonably considers, in each case, might become due or owing at any time in
the future.
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EXPENSES AND INDEMNITY

The Chargor shall, within five Business Days of demand, pay to the Chargee and every Receiver
or Delegate {a "Relevant Person”) the amount of all costs and expenses (including legal fees,
valuers' fees, and consulting and other professional fees) incurred by that Relevant Person in
connection with the enforcement of, ot the preservation of any rights under, this Deed or the
security constituted hereby and with any proceedings instituted by or against that Relevant Person
as a consequence of it entering into this Deed, taking or holding the security constituted hereby, or
enforcing those rights.

The Chargor shall promptly indemnify each Relevant Person against any cost, loss or liability
incurred by any of them as a result of:

12.2.1.1 any failure by the Chargor to comply with its obligations under Clause 12.1;
12.2.1.2 the taking, holding, protection or enforcement of the security constituted by this Deed;

12.2.1.3 the exercise of any of the rights, poWers, discretions, autherities and remedies vested
in the Chargee and/or each Receiver and Delegate by this Deed or by law,

12.2.1.4 any default by the Chargor in the performance of any of the obligations expressed to
be assumed by it in this Deed;

12215 acting as Chargee, Receiver or Delegate (as the case may be) under this Deed or
which otherwise relates to any of the Security Property constituted by or in connection
with this Deed (otherwise, in each case, than by reason of the Relevant Person's
gross negligence or wilful misconduct).

The Chargor shall pay interest at the Default Rate on the sums payable under this Clause 12 from
the date on which the liability was incurred to the date of actual payment (both hefore and after
judgement).

Each Relevant Person may, in priority to any payment to Chargee, indemnify itseff out of the
Security Assets in respect of, and pay and retain, all sums necessary to give effect to the
indemnity in this Clause 12 and shall have & lien on the Security Assets and the proceeds of the
enforcement of the Security Assets for all moneys payable to it,

DELEGATION

The Chargee and any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by the Chargee or any Receiver under this Deed.
Any such delegation may be made upon the terms (including power to sub delegate) and subject
to any regulations which the Chargee or such Receiver (as the case may be) may think fit. Neither
the Chargee nor any Receiver will be in any way liable or responsible to the Chargor for any loss
or liability arising from any act, default, omission or misconduct on the part of any such delegate or
sub delegate. References in this Deed to a Receiver or Chargee shall be deemed to include
delegates appointed in accordance with this Clause 13,

FURTHER ASSURANCES

The Chargor shall promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Chargee may specify (and in such
form as the Chargee may require in favour of the Chargee or its nominee(s}).

to create, perfect, protect and maintain the Security created or intended to be created under or
evidenced by this Deed (which may include the execution or re-execution of a mortgage, charge,
assignment or other Security over all or any of the Security Assets or for the exercise of any rights,
powers and remedies of the Chargee or a Receiver provided by or pursuant to this Deed or by
fawy;
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to confer on the Chargee, Security over any property and assets of it located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant to the Security
Documents; and/or

to facilitate the realisation of the assets which are, or are intended to be, the subject of the
Transaction Security.

The Chargor shall take all such action as is available to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Chargee by or pursuant
to this Deed.

The obligations of the Chargor under this Clause 14 shall be in addition to and not in substitution
for Clause 17.4.4 (Land).

POWER OF ATTORRNEY
The Chargor by way of security hereby irrevocably appaints fhe foli-owiﬂg, namely:
the Charges;

each and every person to whom the Chargee shall from time to time have delegated the exercise
of the power of altorney conferred by this Clause,;

ahy Receiver appointed hereunder and for the time being holding office as such; and
any administrator of the Chargor,;

jointly and also severally to be ifs attorney or attorneys with full power of substitution and in its
hame and otherwise on iis behalf, {in respect of (b) — (e) below at any time after the occurrence of
an Event of Default which is continuing), to do all acts and things and to sign, seal, execute,
deliver, perfect and do all deeds, instruments, documents, acts and things which may be
necessary of desirable for;

{a) carrying out any obligation imposed on the Chargor by or pursuant to this Deed which
the Chargor has failed to carry out (inciuding, but not limited to, the obligations of the
Chargor under Clause 14 (Further Assurances) and the statutory covenant referred to
in such Clause);

(b} carrying out any sale, lease or other dealing by the Chargee, its delegates, any
Receiver or any administrator into effect;

{c) conveying or transferring any legal estate or other interest in fand or transferring
ownership or title in any other Security Assets or other properly or assets or othetwise
howsoever,

() getting in the Security Assets (if applicable);

{e) the purposes of the Chargee or such Receiver or any administrator appointing a

second trustee or co-trustee under any Northern Irish legislation of all or part of the
Security Assets; and

H generally for enabling the Chargee, its delegates, any Receiver and any administrator
to exercise the respective pawers conferred on them by or pursuant to this Deed or by
law.

The Chargee shall have full power o delegate the power conferred on it by this Clause, but no

such delegation shall preclude the subsequent exercise of such power by the Chargee itself or

preciude the Chargee from making a subsequent delegation thereof to some other person; any
such delegation may be revoked by the Chargee at any time.
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The power of attorney hereby granted is as regards the Chargee, its delegates, any Receiver and
any administrator (and as the Chargor hereby acknowledges) granted irrevocably and for value as
part of the security constituted by this Deed to secure proprietary interests in and the performance
of obligations owed to the respective donees within the meaning of the Powers of Attorney Act
{Northern lreland) 1971,

The Chargor hereby ratifies and confirms, and agrees to ratify and confirm, whatever any such
attorney shall do or purport to do in the exercise or purported exercise of the power of attorney
contained in this Clause 15.

PRESERVATION OF RIGHTS
Additional security

The security constituted by this Deed is in addition to and not in substitution for, and is not in any
way to be merged into or in any way excluded or prejudiced by (nor shall it prejudice), any other
security, guarantee or indemnity now or subsequently held by the Chargee for any of the Secured
Liabilities or any other amount due by the Chargor or any Transaction Obligor fo the Chargee.
Neither shall it be prejudiced by (nor prejudice) any rights of set-off, combination of accounts, lien
or ather rights exercisable by the Chargee as banker.

Continuing security

The security constituted by this Deed is continuing and shall extend to the ullimate balance of all
the Secured Liabilities, regardiess of any intermediate payment, performance or discharge in
whole or in part, and shall continue in full force and effect until the end of the Security Period.

Reinstatement

If any payment by the Chargor or any other person or any release, discharge or arrangement given
by the Chargee (whether in respect of the obligations of the Chargor, any Transaction Obligor, or
any other person, or any security for those abligations or otherwise) is avoided or reduced or must
pe restored as a result of liquidation, administration, bankruptcy or insolvency or any simiiar event,
or otherwise howsoever (in each case whether in whole or part):

16.3.1.1 the liability of the Chargor shali continue or be reinstated as if the payment, discharge,
avoidance, reduction or restoration had not occurred; and

16.3.1.2 the Chargee shall be entitled to recover the value or amount of that security or
payment from the Chargor, as if the payment, discharge, avoidance, reduction or
restoration had not occurred,;

and any liability under this Clause 16.3 shall be secured by this Deed.

The Chargee may freely concede or compromise any claim that any payment, security or other
disposition is liable to avoidance or restoration.

Waiver of defences
The obligations of the Chargor under this Deed, the security constituted by this Deed, and the
rights, powers and remedies of the Chargee hereunder or at law, shall in each case not be
discharged, impaired or otherwise affected by (without limitation, and whether or not known to the
Chargor or Chargee):

any time, indulgence, waiver (in whole or in part, and howsoever fundamental) or consent granted
to, or composition with, any Transaction Obligor or any other person;

any delay or forbearance by the Chargee in exercising its rights or remedies under any Finance
Document;

the release of any Transaction Obligor or any other person under the terms of any composition,
compromise or arrangement with any creditor of any Transaction Obligor or any other person;
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the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect,
take up or enforce, any rights against, or security over assets of, any Transaction Obligor or any
other person or any non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security,

any incapacity, disability, or lack of power, authority or legal personality of or dissolution or change
in the members, constitution, identity, control, function or status of any Transaction Obligor or any
other person;

any amendment, novation, supplement, extension (whether of maturity or otherwise howsoever) or
restatement (in each case, however fundamental and of whatsoever nature and whether or not
more onerous) or replacement of a Finance Document or any other document or security;

any change in the constitution or identity of the Chargee, including {without limitation): (a} the
absorption or amalgamation by or of the Chargee with any person; (b) the acquisition of all or part
of the Chargee's undertaking or assets by any other person; (c) any reconstruction or
rearganisation of the Chargee of any kind; or (d} any assignment, transfer, novation. participation
or other disposal (whether in whole or part) of the Chargee's rights andfor obfigations under the
Finance Documents or any of them;

any unenforceability, illegality or invalidity of any obligation of any person under any Finance
Document or any other document or security, to the intent that the Chargor's obligations under this
Deed shall remain in full foree, as if there were no such unenforceability, illegality or invalidity;

any postponement, discharge, reduction, non-provability or other similar circumstance affecting
any obligation of any other person under or in connection with any Finance Document or any other
document or security resulting from any insolvency, liquidation, administration, bankruptcy, or
dissolution proceedings or similar proceedings or from any law, regulation or order so that each
such obligation shall for the purposes of the Chargor's obligations under this Deed be construed as
if there were no such circumstance;

any other act, omission, matter or thing {whether or not known to the Chargor or the Chargee
which, but for this Clause 184, might reduce, release, diminish, discharge, impair, prejudice or
otherwise affect the obligations of the Chargor under this Deed, the security constituted by this
Deed, and/or the rights, powers and remedies conferred upon the Chargee by any Finance
Document or at law,

Confirmations

Without prejudice to the generality of Clause 16.4 (Waiver of defences), the Chargor hereby
expressly confirms that it intends that the Security constituted by (or intended to be constituted by}
this Deed shall extend from time to time to any (however fundamental and whether or not more
onerous) variation, increase, exiension or addition to or of any of the Finance Documents and/or
any facility or amount made available under any of the Finance Documents for the pumose of or in
connection with (without Emitation) any of the following:

business or property acquisitions of any nature;

increasing working capital;

enabling investor distributions to be made, .

carrying out resiructurings;

refinancing any other indebtedness;

making existing or additional facilities available to existing or new borrowers;

increasing or decreasing any facility or increasing or decreasing the period for which any facility is
available, or in which it or the Secured Liabilities are payable;
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the changing of the identity of any party or paries {including, without limitation, the identity of the
providers of any security, guarantees or indemnities);

any other variation or extension of the purposes for which any such facility or amount might be
available from time {o time;

any other variation, renewal, payment, compromise, discharge, extension or release, in whole or in
part, of any Finance Document or any modifications to the terms thereof, and/or

any fees, costs andfor expenses (including, without limitation, legal, accountancy, consultancy,
and/or valuation expenses) associated with any of the foregoing.

immediate recourse

The Chargor waives and abandons any rights it may at any time have of first requiring the Chargee
to:

16.6.1.1 proceed against; or claim or demand paymeﬁf from, any person; of

16.6.1.2 enforce any other rights or security, guarantees or indemnities; or

16.6.1.3 take any action or obtain judgment in any court against any person; or

16.6.1.4 require that any person be made a party to any proceedings against the Chargor; or
16.6.1.5 have recourse first to any assets of any persen; or

16.6.1.6 file any proof or clairh in any insolvancy, administration, bankruptcy, lguidation or
similar proceedings relating to any other person;

in each case before claiming from, or proceeding or taking any such action against or in respect of,
the Chargor under this Deed.

The waivers contained in Clause 16.6.1 apply irrespective of any law or any provision in any
Finance Document to the contrary.

For the avoidance of doubt, the Chargor shall be bound by this Deed whether or not made a party
to any legal or other proceedings against any Transaction Obligor or any other person for the
recovery of any monies in respect of the Secured Liabilities and whether or not any formalities at
any time required by the laws of Northern {reland with regard to the rights or obligations of sureties
shall or shalt not have been abserved.

Appropriations

During the Security Period the Chargee (or any trustee or agent on its behalf) may:

refrain from applying or enforcing any other monies, security or rights held or received by the
Chargee (or any trustee or agent on its behalf) in respect of those amounts, or apply and enforce
the same in such manner and order as it sees fit (whether against those amounts or otherwise)

and the Chargor shall not be entitied to the benefit of the same; and

hold in an interest bearing suspense accourt any monies received from the Chargor or on account
of the Chargor’s liability under this Deed.

Non-competition
During the Security Period, the Chargor shall not (unless the Chargee otherwise directs, in which
case it shall}, after a demand or claim has been made or by virtue of any payment, performance or
discharge by it under this Deed or any other Finance Document:

16.8.1.1 take the benefit (in whole or in part and whether by way of subrogation or

otherwise) of any rights, guarantees, security or monies held, received or
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receivable by the Chargee (or any trustee or agent on its behalf), nor exercise
any other rights or remedies which the Chargor may have in respect thereof,

16.8.1.2 be entitled to any right of contribution or indemnity from any Transaction Obligor,
or any other person in respect of any payment made or monies received an
account of the Chargor's liability under this Deed or the other Finance
Documents;

16.8.1.3 claim, rank, prove or vote as a creditor of any Transaction Obligor, or any other
person or its estate, or in any liquidation or administration or similar proceedings,
in each case in competition with the Chargee (or any trustee or agent on its
behalf);

16.8.1.4 bring any legal or other proceedings for an order requiring any Transaction
Obligor, or any other person to make any payment, or perform any obligation, in
respect of which the Chargor has given any guarantee, undertaking or indemnity
under the Finance Documents; nor

16.8.1.5 receive, claim or have the benefit of any payment, distribution or security from or
on account of any Transaction Obligor, or any other person, or exercise any right
of set-off or counterclaim as against any such person.

The Chargor shall hold in trust for, and forthwith pay or transfer to, the Chargee any payment,
distribution, contribution or benefit recelved by it either contrary to Clause 16.8.1 or as a result of a
direction of the Chargee under Clause 16.8.1.

Security held by Chargor

The Chargor shall not hold any security from any other person in respect of the Chargor's liability
under this Deed and/or the other Finance Documents. The Chargor shall hold any security held by
it in breach of this Clause 16.9 on trust for the Chargee.

Voluntary arrangements

Without prejudice to the Chargee's rights to recover such sums as a secured creditor under any
Finance Document, on the approval of any voluntary arrangement in respect of any Transaction
Obliger (or the implementation of any comprotmise or scheme of arrangement or any analogous
procedure to any of the foregoing in any other jurisdiction) under which any Transaction Obligor's
obligations to the Chargee are compromised in any way, the Chargor shall as principal obligor be
liable to the Chargee for, and hereby undertakes to the Chargee (as a separate and additional
covenant) immediately on demand from time to time to pay to the Chargee, amounts equal to the
sums that would have been payable to the Chargee by any Transaction Obligor, or any guarantor
of any Transaction Obligor, had such compromise not occurred, and so that payment shall be
made by the Chargor to the Chargee under this Clause 16.10 in the amounts and at the times at
which but for the said compromise any Transaction Obligor would have been obliged to make
payment to the Chargee. The Chargor's liability under this Clause 16.10 shall, without prejudice to
the generality of Clause 16.4 (Waiver of defences), not be affected in any way by the Chargee
voting in favour of (if the Chargee choose to do so) any voluntary arrangement, compromise,
scheme of arrangement or analogous procedure proposed by or in respect of the Company.

MISCELLANEQUS
Covenant to Pay

The Chargor covenants with and undertakes to the Chargee that it shall on demand pay, perform
or discharge all the Secured Liabilities on the due date or dates therefor,

The Chargor covenants with and undertakes to the Chargee to pay interest on the Secured
Liabitities (to the extent not otherwise charged pursuant to the Facility Agreement) on demand until
full discharge (whether before or after judgement, liquidation, winding-up, bankruptcy, or
administration (whether out of court or otherwise)), such interest to accrue from day to day (on the
basis of a 365 day year) calculated at the Default Rate of interest. The Chargee may compound
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interest {(at such frequencies as prescribed by the Facility Agreement, or if not so prescribed,
monthly) if it is not paid when due.

The Land Registry

The Chargor shall, at the direction of the Chargee, promptly apply on the prescribed Land Registry
form to the Lang Registrar (and the Chargor hereby consents to any such application being made
by the Chargee) for an inhibition in the following terms to be entered on the folio(s) of any such
property registered at the Land Registry in its name and against which this Deed may be noted
{(including, without limitation, the Morgaged Property):

“No disposition [or specify details] of the registered land by the registered owner of the
registered land or by the owner of any registered charge, not being a charge registered before
the eniry of this inhibition, is to be registered without a written consent signed by the owner for
the fime being of the charge dated [date] in favour of ICG-Lohgbow Debt Investmenis No.4 S.A
R.L referred to in part Il of the folio(s).”

Further Advances

The obligation {if any) on the part of the Chargee (as Lender) to make further advances to the
Chargor under the Facility Agreement is deemed to be incorporated in this Deed as if set out in this
Deed.

Land

If the title fo any of the Mortgaged Property at any time is not registered at the Land Registry, the
Chargar shall ensure that no person other than the Chargor shall be registered under the Land
Registration Act (Northern Ireland) 1970 or otherwise as the registered owner of all or any part of
such Mortgaged Property without the prior consent in writing of the Chargee:

17.4.1.1 in the case of the title to any of the Mortgaged Property which is not registered at the
Land Registry (including, in particular, any unregistered Mortgaged Property subject
to compuisory first registration at the Land Registry under the provisions of the Land
Registration Act (Northern Ireland) 1970 as at the date of this Deed), the Chargor
shall promptly apply on the prescribed Land Registry form for the first registration of
the title to such property at the Land Registry.

17.4.1.2 apply on the prescribed Land Registry form for an inhibition against such folio(s) in the
form set out in Clause 17.2 of this Deed (as applicable); and

17.4.1.3 pending such applications, {unless the Chargee otherwise directs) register this Deed
in respect of such property at the Land Registry pursuant to the Land Registration Act
(Northern Ireland) 1970,

and the Chargor hereby consents, in each such case, to any such application being made by the
Chargee.

Whether or not the title to the Morigaged Property is registered at the Land Registry, in the event
that any caution against first registration or any notice (whether agreed or unilateral) is registered
against the title to all or any part of the Mortgaged Property, the Chargor shall immediately provide
the Chargee with full particulars of the circumstances relating to such registration or notice and if
such caution or nolice shall have been registered in order to protect a purported interest the
creation of which is not permitted under this Deed and/or the Finance Documents, the Chargor
shall immediately and at its expense take such steps as the Chargee may require to ensure that
the caution or notice (as applicable) is withdrawn or cancelied.

In relation to any freehold or leasehold or other interest in property acquired by or on behalf of the
Chargor on or after the date of this Deed, the Chargor shall {at its own expense).
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17.4.31 notify the Chargee immediately upon the occurrence of such acquisition (and for the
purposes of this Clause 17.4.3.1 the date of exchange of contracts for such an
acquisition shall be deemed the date of acquisition);

17.4.3.2 where the fitle to any such property is registered at the Land Registry, within the
applicable priority period apply to be registered as the registered owner in refation to
such property (and the Chargor hereby consents to any application that the Chargee
may require to be made to the Land Registry for the registration of an inhibition
against the relevant folio(s) at the Land Registry for the protection of the Security
constituted by this Deed),

17.4.3.3 where the title to any such property is not registered at the Land Registy, promptly
comply with its obligations contained in Clauses 17.4.1 to 17.4.2 (Land) of this Deed
in respect of such property;

17.4.3.4 at its cost, in any such case, execute and deliver to the Chargee, on demand, a
supplemental sezurity agreement in favour of the Chargee in respect of such freshold
or leasehold or other interest in properiy;

17.4.3.5 in any event, give the Land Registry written notice of this Deed and procure that
notice of it be duly noted in the folio(s) of any such property in accordance with the
provisions of this Deed; and

17.4.3.6 and, in any such case, shail within five Business Days after the completion of any
such registration provide the Chargee with a copy of the relevant folio(s}) issued by the
Land Registry recording such registration(s) within the applicable priority period.

New Accounts

If the Chargee receives, or is deemed to be affected by, notice, whether actual or constructive, of
any subsequent charge or other interest affecting any Security Asset andfor the proceeds of sale
of any Security Asset, the Chargee may open a new account in the name of the Chargor, If the
Chargee does not open a new account, it shall nevertheless be treated as if it had done so at the
time when it received or was deemed to have recelved notice. As from that time all payments
made to the Chargee will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount for which this Deed is security.

Certificates and Determinations

Any certification or determination by the Chargee of a rate or amount under any Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it
relates.

Stamp duties

The Chargor shall pay, and within three Business Days of demand indemnify, the Chargee against
any cost, loss or liability it incurs in relation to all stamp duty, SDLT, registration and/or other
similar taxes payable in respect of this Deed from time to time, and any performance or
enforcement of it.

Collateral Security

Where any Security constifuted under this Deed initially takes effect as a collateral or further
Security to another Security intended to be constituted under this Deed or which otherwise secures
all or any part of the Secured Liabilities to which the Chargor is a party then, despite any receipt,
release or discharge indorsed on or given in respect of or under the second mentioned Security,
the first mentioned Security will operate as an independent Security.

Suspense Accounts

All monies received, recovered or realised by the Chargee under this Deed (including the proceeds
of any conversion of currency) may in the discretion of the Chargee be credited to an interest
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bearing suspense or impersonal accouni(s) in the name of the Chargee with such financial
institution (including itself) for so long as the Chargee shall think fit (the interest being credited to
the relevant account) pending the application from time fo fime of those monies in the Chargee's
discretion in accordance with the provisions of Clause 11 (Application of proceeds) {and save as
expressly provided herein the Chargor will not be enfitled to withdraw any amount at any time
standing to the credit of any suspense or impersonal account referred to above).

Exercizse of Powers

Any liberty or power which may be exercised or any determinatian which may be made under this
Deed by the Chargee or any Receiver may, in respect of the Transaction Obligors, be exercised or
made at his absolute and unfettered discretion without any obligation to give reasons for doing so.

Constitutional Documents

The Chargor hereby ceriifies that its creation by this Deed of security in faveur of the Charges
does not contravene any of the provisions of its constitutiona! or organisational documents.

Assignment

The Chargor may not assign, transfer, novate or otherwise dispose of, or declare any trust of, any
of its rights and/or obligations under this Deed. This Deed shall be binding on the successors,
transferees or assigns of the Chargor.

The Chargee may at any time assign, transfer, novate, charge or ctherwise dispose of all or any of
its rights and benefits under this Dead to any person to whom it may assign, transfer, charge or
otherwise dispose of all or any part of its rights and benefits under the Facility Agreement.

Partiat Invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

Remedies, waivers, amendments and consents

No failure on nor any delay in exercising, on the part of the Chargee or any Receiver, any right,
remedy, power or discretion under this Deed (a "Right"} shall operate as a waiver of any such
Right or constitute an election to affirm this Deed. No single or partial exercise of any Right shall
prevent any further or other exercise of any other Right. The Rights provided in this Deed are
cumulative and not exclusive of any rights, remedies, powers or discretions provided by law.

Any provision of this Deed may be amended, supplemented or novated only if the Chargee agrees
in writing, in accordance with clause 34 {(Amendmenis and Waivers) of the Facility Agreement.
Any waiver of, and any consent or approval by the Chargee under, any provision of this Deed shall
not be effective unless it is in writing, and may be given subject to any conditions thought fit by the
Chargee, may be withdrawn or modified at any time, and shall be effective only in the instance,
and for the purpose, for which 1 is given.

Delivery

The signature or sealing of this Deed by ar on behalf of a pary shall constitute an authority to the
solicitors, or an agent or employee of the solicitors, acting for that party it connection with this
Deed, and, in the case of the Chargor, the Chargee solicitors to date it and to deliverit as a deed
on behalf of that party.

Set-off

The Chargee may set off any matured obligation due from the Chargor under the Finance
Documents {including this Deed) {to the extent beneficially owned by the Chargee) against any
matured obligations owed by the Chargee to the Chargor, regardless of the place of payment,
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booking branch or currency of either obligation. If the obligations are in different curencies, the
Chargee may convert either obligation at a market rate of exchange in its usual course of business
for the purpose of the set-off.

Without prejudice to Clause 17.16.1 above, and to Clause 8.2 {Right of Appropriation of Financial

-Colfateral), upon the security consiituted by this Deed becoming enforceable, the Chargee may,

without notice or further demand, withdraw, apply, transfer, appropriate, or set-off any or all of the
monies standing to the credit of the Accounts in or towards payment or other satisfaction of the
Secured Liabilities in accordance with Clause 11 (Application of Proceeds).

No withholding

The Chargor shall make all payments under or in respect of this Deed without set-off or
counterclaim and free and clear of any withholding or deduction, save as may be required by faw in
which event the amount payable shall be increased so that after such withholding or deduction the
Chargee shall receive a net amount equal to what the Chargee would have received in the
absence of such withheolding or deduction.

Perpetuity

The perpetuity period applicable to the trusts constituted by this Deed shall (if relevant) be 125
years,

Criminal Damage Claims
The Chargor shafl

notify the Chargee in writing as soon as practicable and in any event within five days after
becoming aware of any event or circumstance which will or is likely to give rise to @ Criminal
Damage Claim specifying in reasonable detail the nature of the event or circumstance which will or
is likely to give rise to the claim and the extent of the damage to the Mortgaged Property located in
Northern Ireland;

at the Chargor's cost take such action (inciuding legal proceedings) and give such information and
access to personnel, premises, chattels, documents and records to the Chargee and its
professional advisors as the Chargee may reasonably request in order to make, dispute, settle or
appeal any Criminal Damage Claim or any adjudication in respect thereto,

at the reasonable request of the Chargee allow the Chargee to take sole conduct of such actions
as the Chargee may deem appropriate in connection with any Criminal Damage Claim by or in the
name of the Chargor and in that connection give or cause to be given to the Chargee all such
assistance as the Chargee may reasonably require in disputing, settling or appealing any such
claim, and shall instruct such solicitors and other professional advisers as the Chargee and the
Chargor shall agree to act on behalf of the Chargor but to act in accordance with the Chargee's
sole instructions;

pay all monies received in relation to or arising out of any Criminal Damage Claim inaccordance
with the terms of the Facility Agreement; and

ensure that the Mortgaged Property located in Northern lreland is properly insured with the
appropriate terrorism insurance available on the market at that time should the Criminal Damage
Order ever be repealed in Northern Ireland and notify the Chargee immediately upon having put
such insurance in place.

RELEASE AND RE-ASSIGNMENT
Upon the expiry of the Security Period (or earlier only in the Chargee's absolute discretion), and
subject to Clauses 1.3 and 18.3, the Chargee shall, at the request and cost of the Chargors, take

whatever action is necessary to release and/or reassign (without recourse ar warranty) the
applicable Security Assets from the security constituted by this Deed.

33



1%

18.1

18.2

19.3

19.3.1

18.3.2

19.3.3

9.4

18.4.1

19.4.2

19.4.3

M-26421401-6

NOTICES
Communications in writing

Any cornmunication to be made under or in connection with this Deed shall be made in writing and,
unless otherwise stated, may be made by fax or letter.

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication is to be made) of each party to this Deed for any communication or document to be
made or delivered under or in connection with this Deed is that identified with its name betow in the
execution block or any substifule address or fax number or department or officer as a party fo this
Deed may nolify to the other party by not less than five Business Days' notice.

Delivery

Subject to Clause 19.5, any communication or document made or delivered under or in connection
with this Deed will only be effective:

19.3.1.1 if by way of fax, when received in legible form; or

19.3.1.2 if by way of letter, when it has been left at the relevant address or five Business Days
after being deposited In the post postage prepaid in an envelope addressed to it at
that address;

and, if a particular department or officer is specified as part of its address details provided under
Clause 19.3, if addressed to that departmant or officer.

Any communication or document to be made or delivered to the Chargee will be effective only
when actually received by the Chargee and then only if it is expressly marked for the attention of
the department or officer identified with the Chargee's signature below in the execution block (or
any substitute depariment or officer as the Chargee shall specify for this purpose).

Any communication or document which becomes effective, in accordance with Clauses 19.3.1 and
18.3.2, after 5:00 p.m. in the place of receipt shall be deemed only to become effective on the next
following Business Day.

Electronic communication

Any communication to be made between the parties to this Deed under or in connection with this
Deed may be made by electronic mail or other electronic means to the extent the parties agree
that, unless and until notified to the contrary, this is to be an accepted form of communication and
if the parties:

19.4.1.1 notify each other in writing of their electronic mail address andfor any other
information required to enable the sending and receipt of information by that means;
and

16.4.1.2 notify each other of any change to their address or any other such information
supplied by them by not less than five Business Days' notice.

Any electronic communication made between the parties to this Deed will be effective only when
actually received in readable form and in the case of any electronic communication made by a
Chargor to the Chargee only if it is addressed in such a manner as the Chargee shall specify for
this purpose.

Any electronic communication which becomes effective, in accordance with Clause 19.4.2, after

5:00 p.m. in the place of receipt shall be deemed cnly to become effective an the next following
Business Day.,
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Proof of service on a Chargor

In proving service of a notice, communication or other document on & Chargor it shall be sufficient
to prove that either:

the envelope containing such notice was addressed to the address of such Chargor as set out in
the execution block below and either:

19.5.1.1 delivered to or left af that address; or
19.5.1.2 delivered into the custody of the postal authorities as a prepaid first class letter; or

the notice was transmitted by facsimile to the fax number of such Chargor set out in the execution
block below.

English language
Any notice or other document given under or in connection with this Deed must be in English.
COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
sighatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed (and any non-contractual obligations arising out of or in connection with it} are governed
by, and shall be construed in accordance with, the laws of Northern Ireland.

ENFORCEMENT
Jurisdiction

The courts of Northern Ireland have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including 2 dispute regarding the existence, validity or termination of
this Deed or any non-contractual obligations arising out of or in connection with it} (a "Dispute”).

The parties to this Deed agree that the courts of Northern Ireland are the maost appropriate and
convenient courts to settle Disputes and accordingly no party to this Deed will argue to the
contrary.,

This Clause 22.1 is for the benefit of the Chargee only. As a result, the Chargee shall not be

prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To

the extent allowed by law, the Chargee may take concurrent proceedings in any number of

jurisdictions.

The Chargor hereby irrevocably and unconditionaily:

22141 waives any objection to the jurisdiction of the courts of Northern Ireland dealing with
(and agrees not to raise or cfaim Immunity from) any proceedings for such
enforcement of this Deed (and shall ensure that no such claim is made on its behalf);

22142 consents to the issue of any process, or the giving of any relief, in connection with
those proceedings;

22.1.4.3 waives all immunity from suit, attachment and/or execution, that it or its assets may
now or in the future have; and

22144 expressly consents to and acknowledges the terms of this Clause 22,1,
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THIRD PARTY RIGHTS

Nothing in this Deed is intended to confer on any person any right to enforce any provision of this
Deed which that person would not have had but for the Contracts {Rights of Third Parties) Act
1898, save as set out in Clause 23.2 below.

Any Receiver appointed by the Chargeg, any Relevant Person and any lawful delegale or sub-
delegate of the Chargee or Receiver may take the benefit of;

any covenant or provisian in this Deed by which the Chargor is expressed to give an undertaking
ot indemnity to, or to release or waive any claim against, that person; and/or

any covenant or provision of this Deed which confers, or purporis to confer, any power, right,
remedy or benefit upon that person;

provided that:

23.2.21

23222

until the Secured Liabilities have been discharged in full, no such person may
exercise or otherwise enforce any such right without the prior written consent of the
Chargee; and

notwithstanding such rights, this Deed may be restated, varied amended,
supplemented, or substituted in any respect by the Chargee and the Chargor whether
to remove such rights in whole or in part or otherwise whatsoever or novated, or
assigned, released or discharged by the Chargee without, in any such cass, notice to
or consent from any such person.

IN WITNESS of which this document has been duly executed and delivered as a deed by each of the parties on
the day and the year first stated above,

M-26421401-6
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SCHEDULE 1 - MORTGAGED PROPERTY

32-38 Linenhall Street, Belfast being, the fand and buildings known 2s The
Linenhall, 32-38 Linenhall Street, Belfast being the tands comprised in
Conveyance dated 29 January 1999 and made between (1) Irish Road
Motors Lid and (2) Killultagh Estates Limited less that part comprised in
Conveyance of 1 February 1999 between (1) Killultagh Estates Lid. and {2)
Killultagh Properties Limited

75-87 Royal Avenue in the Parish of Shankill otherwise Belfast Barony of
Belfast and County of the City of Belfast as assured to the Company held
for the freehold and leasehold estates as assured by the three conveyances
and one Assignment ali dated 19 May 1995 (registered in the Registry of
Deeds Beifast on 27th July 1995 Serial Numbers 105-146, 105-147, 105-
148 and 105-148) made between Country and City Securities Limited (1)
Killuitagh Esiates Limited.

Boucher Retail Centre in the Townland of Malone Parish of Shankiil
otherwise Belfast Barony and Couinty of the City of Belfast more
particularly described and held under Lease dated 3rd March 1975
(registered in the Registry of Deeds Belfast on 18th March 1975 Book 25
Number 37) made between the Lord Mayor Aldermen and the Citizens of
the City of Belfast (1) Project Development (Balmoral)} Limited (2} for the
term of 998 years from the 1st January 1975 subject to the reviewable
yearly rent thereby reserved and to the covenants on the part of the lessee
and conditions therein contained as remain subsisting and effective,

Alired House, 19-21 Alfred Street and 37 Clarence Street in the Parish of
Shankill otherwise Belfast Barony of Upper Belfast and County of the City of
Belfast more particularly described in a Lease dated 24th February 1911
{registered at the Registry of Deeds Dublin on 7th March 1911 Book 20
Number 93} made between the Standard Traders of Belfast (1) Waipcle
Brothers Limited (2) and held for an estate in fee simpie subject to but with
the benefit of the easements and covenants contained in an Agreement
dated 22nd May 1990 (registered in the Registry of Deeds Belfast on 4th
June 1990 Serial Number 87-133) made between L W Ball & Co Ltd (1)
Charles Hurst Limited and Nolana investments Limited (2)

Ballinderry, Ballinderry Road, Lisburn, being the lands in Folio AN88612
County Antrim known as Crescent Business Park, Ballinderry Road,
Lisburn

ANB8BG12 County
Antrim

Yorkgate Park, Galway House, York Street, Belfast, being the premises
comprised in folio AN166896L County Antrim being situate at York Streat,
Belfast.

ANTE68%L County
Antrim

17 Boucher Road in the townland of Lower Malone Parish of Shankill
Barony and the County of the City of Belfast being part of the premises held
under Lease dated 6th March 1974 {registered in the Registry of Deeds
Belfast on 14th March 1974 Book 22 Number 130) made between the Lord
Mayor Aldermen and Citizens of the City of Belfast (1} J A trvine Limited (2)
for the term of 988 years from 1st January 1974 subject to the yearly rent of
5 pence {if demanded) and to the covenants on the part of the lessee and
conditions therein contained as assignad by an Assignment of Part dated
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18th June 1997 {registered in the Registry of Deeds Belfast on 25th June
1897 Serial Number 1919268) made between Ryland Properties Limited (1)
Killuitagh Estates Limited (2)

1st Floor River House, 42/48 High Street, Belfast, being the land comprised
in folic AN115312L County Anirim held under a Lease dated 9th December
1971 between (1) City Brick and Terracotta Company Limited and {2) The
Right Honourable Daniel Stewart Thomas Bingam Second Baron of
Glentoran and Sir Kenneth Duncan Leckey Sinclair and Sir Walter
Alexander Edmenson for a term of 150 years from 1st January 1871.

26/28 Linenhall Street & 13-23 Clarence Street, being the lands comprised
in folio AN168470 County Antrim,

AN168470 County
Antrim

10.

16 Howard Street South, Belfast , being all that freehold property situate at
and known as 18-20 Howard 3Bireet Souin, Selfast, BT7 1BA as the same
are more particularly described in an Indenture of Conveyance dated the
10th day of November 2008 and made between James Edward Airey and
Maureen Airey (1) and Killultagh Estates Limited (2) and & further Indenture
of Conveyance dated the 7th day of November 2008 and made between
Bedell Corporate Trustees Limited (1) and Killultagh Estates Limited (2}
which said premises are now comprised in Folio AN172146 County Antrim

AN172145  County
Antrim

11.

Unit 14 Arches Retail Park, Connswater, Belfast, being the lands in Folios

DN171653L and AN26386. The leasehold part is held under a lease dated
15th November 1899 between (1) Frances Quinn and (2} William Johnston
for a term of 9,000 years from 1st November 1896.

DN171653. County
Down and AN26386
County Antrim

12.

Howard House, 42/48 Howard Street in the Parish of Shankill otherwise
Belfast Barony of Upper Belfast and County of the City of Belfast held under
Fee Farm Granis dated 3rd September 1919 {registered in the Registry of
Deeds Dublin on 19th September 1912 Book 53 Number 60) made
between the Ulster Land Development Company Limited (1) John Fulton
and Company Limited {2) and dated 18th May 1920 {registered in the
Registry of Deeds Dublin on 15th June 1920 Book 47 Number 238) made
between the Ulster Land Development Company Limited (1) and the
Trustees of the Presbyterian Church in Ireland (2) subject to the perpetual
yearly fee farm rents thereby reserved and to the covenants on the part of
the grantee and the conditions therein contained as assured fo the
Company by a conveyance dated 6th March 1998 (regisiered in the
Registry of Deeds Belfast on 16th March 1998 Serial Number 226083)
made between the Trustees of the Presbyterian Church in freland (1)
Killultagh Estates Limited (2) more particutarly described and held for an
estate in fee simple

13.

Brunswick House, 1/7 Brunswick Street in the Parish of Shankill otherwise
Belfast Barony of Upper Belfast and County of the City of Belfast held under
Fee Farm Grant dated 18 Octaber 1899 (registered in the Registry of
Deeds Dublin on 20 October 1899 Book 79 No. 139) made between William
Francis Hunter and William Allen Woodside (1) Thomas Shillington {2)
subject to perpetual yearly fee farm rent thereby reserved and to the
covenants on the part of the grantee and the conditions therein contained
as assured to the Company by a Conveyance dated 27 October 2000
(registered in the Registry of Deeds Belfast on 29 November 2000 Serial
Number 188250} made between Killultagh Properties Limited (1) the
Company (2) more particularly describad and held for an estate in fee
simple
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14.

NIE Nutts Corner, Dundrod Road, Crumlin, being the lands comprised in
folio 30595 and folio 32597 both County Antrim,

30595 and folie
326497 both County
Antrim

15.

506 Margarita Plaza, Adelaide Street, Belfast, being the premises siivate at
and known as Apartment 506 Margarita Plaza, Adelaide Street in the
County of the City of Belfast being more paricularly described in an
Indenture of Lease dated the 21% day of September 2001 and made
between Killultagh Properties Limited (1) Margarita Plaza Management
Company Limited (2) and Killultagh Estates Limited (3) ("the Lease”)
together with the car parking space numbered 38 both of which are more
particutarly described therein and also together with the benefit of the rights
granted to the Lessee by the Lease and the covenants on the part of
Killultagh Properties Limited and Margarita Plaza Management Company
Limited therein contained.

16.

604 Margarita Plaza, Adelaide Street, Belfast, being the premises situate at
and known as Apartment 604 Margarita Plaza, Adelaide Streel in the
County of the City of Belfast being more particularly described in an
tndenture of Lease dated the 21st day of September 2001 and made
between Killultagh Properties Limited (1) Marganita Plaza Management
Company Limited (2) and Killultagh Estates Limited (3) ("the Lease”)
together with the car parking space numbered 39 both of which are more
particularly described therein and also together with the benefit of the rights
granted to the Lessee by the Lease and the covenants on the part of
Killultagh Properties Limited and Margarita Plaza Management Company
Limited therein contained.

7.

606 Margarita Plaza, Adelaide Street, Belfast, being the premises situate at
and known as Apartment 606 Margarita Plaza, Adelaide Street in the
County of the City of Belfast being more particularly described in an
Indenture of Lease dated the 23rd day of November 2001 and made
between Killultagh Properties Limited (1) Margarita Plaza Management
Company Limited (2) and Killultagh Estates Limited (3) {“the Lease")
together with the car parking space numbered 40 both of which are more
particularly described therein and also together with the benefit of the rights
granted to the Lessee by the L.ease and the covenants on the part of
Killultagh Properties Limited and Margarita Plaza Management Company
Limited therein contained.

18.

72 Nutts Corner Road, Crumlin, being the lands comprised in folio
AN173885 County Antrim

AN173885 County
Antrim

19.

Wilmar Road, Lisburn, being the lands comprised in Folio AN160290
County Antrim

AN160290  County
Antrim

20.

22 Howard Street & 32-34 Charlotie Street, Belfast, being alt that freehold
property situate at and known as 22/22a Howard Street South and 34-38
Charlotte Street, Belfast which said premises are comprised in Folio
AN159525 County Antrim

AN159525  County
Antrim

21.

72/74 Royal Avenue, Belfast, being the premises comnprised in an Indenture
of Conveyance dated the 14th day of February 2001 and made between
Peter Shafluddin Qureshi and Naiem Uddin Qureshi of the one part and
Killultagh Properties Limited of the other part and therein described as "ALL
THAT piece or parcel of building ground situate on the west side of a new
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street called Royal Avenue in the town of Belfast parish of Shankill
otherwise Belfast Barony of Upper Belfast and County of Antrim containing
in frant to said Street (which is to be completed and maintained by the
Corporation at the expense of the rates) twenty five feet or thereabouts and
in rere twenty five feet or thereabouts and in depth from front {o rere on
each side fifty three feet three inches or thereabouts which said premises
are now known as 72/74 Roval Avenue, Belfast in the County of Antrim”.

22
Haymarket Arcade, Royal Avenue, Belfast, being the hereditaments and
premises comprised in an Indenture of Conveyance dated the 2nd day of
May 2000 and made between John Frazer (Properties) Limited and John
Frazer Appare! of the one part and Killultagh Properties Limited of the other
part now known as 2-8 Gresham Street, 16 Gresham Street and Haymarket
Centre, Royal Avenue situate in the Parish of Shankilt otherwise Belfast
Upper Half Barony of Belfast and County of Antrim
23.
Saul Road, Downpatrick, being all that freehold lands situate at and known | DN185638,
as lands at Saul Road, Downpatrick which said lands are now comprised in | DN167631 and
Folic Numbers. DN185638, DN167631 and DN184467 County Down. DN164487  County
Daown
24.
Bush Road, Dungannon, being the lands comprised in folios TYG 1868, TYS1868, TYB3580
TYE3580 and TY70270 and TY70270 County
Tyrone
25. : ,
53/63 Ravenhiil Road, Belfast, being the lands comprised in Folios DN168978,
DN168978, DN179935, DN168980, DN168833, DN168826, DN168379, DN179935,
DN168832 and DN168825L all being situate in County Down. That part of DIN168280,
the property comprised in Folio DN168825L is held under a Lease dated DN168833,
13th August 1956 between (1) Eureka Limited and (2} Johnston Bros and DN168826,
Wilson Limited for a term of 10,000 years from 1st May 1956. DN168978,
DN168832 and

DN168825L. County
Down
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SCHEDULE 2 - SECURITIES

- o 2 i ; S -
MARCEL PROPERTIES LIMITED Ordinary shares of £1.00 each 1 {One)
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SCHEDULE 3 -- THE ACCOUNTS
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Killultagh Estates Ltd (o be
transferred to the Chargor at the
date of this Deed)

SCHEDULE 4 ~ THE INSURANCES

Aviva Insurance Limited

24744428CPO

Killultagh Estates Ltd (to be
transferred {o the Chargor at the
date of this Deed)

Aviva Insurance Limited

24744037CP0O

Glenabbey Lid (to be transferred to
the Chargor at the date of this
Deed)

Aviva Insurance Limited

24740809CFO

Killultagh Estates Ltd {to be
transferred to the Chargor at the
date of this Deed)

Aviva Insurance Limited

24744108CPO

Bradbury Developments (Ireland)
Ltd (o be transferred to the
Chargor at the date of this Deed)

Aviva Insurance Limited

24741879CPO

Killultagh Estates Ltd (to be
transferred to the Chargor at the
date of this Deed)

Aviva Insurance Limited

25097979CPO

Smithfield Centre Limited (to be
transferred {o the Chargor at the
date of this Deed)

Aviva Insurance Limited

24743042CP0
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SCHEDULE 5 —~ FORM OF NOTICE TO OCCUPATIONAL TENANT/GUARANTORS
[On Headed Notepaper of the Chargor]
To: IName and address of tenant]
Date]
Dear Sirs
Re: [Address of Mortgaged Property]

Security agreement {the “"Security Agreement") dated 2015 between Alfred Street
Properties Limited (the "Chargor"} and ICG-Longbow Debt Investments No. 4 S.A R.L {the Chargee)

(H We refer tc the lease dated [¢] and made bzatween [the Chargor/applicable landlord] {1), fapplicable
tenant] (2) [and applicable guarantor {3)] {the "Lease").

{2) This letter constitutes notice to you that under the Security Agreement:
{i) we charged (by way of first legal mortgage and/or fixed charge) andfor} assigned (by way of
security) all our right, titie, benefit and interest (both present and future) in, to and under the
Lease; and
(ii) we assigned (by way of security} all our right, title, benefit and interest (both presentand future)

in, to and under the manies from titme to time due to the Chargor arising from the Lease;
to the Chargee, upon the terms sef out in the Security Agreement.

{3) We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions which we or any managing agent or asset manager on our behalf may have given to the
contrary), until you receive notice from the Chargee to the contrary, to pay all rents and other monies
payable by you under the Lease to the [Chargor's managing agent's (currently { }) trust/client account
with {[managing agent]'s account bankl] (at its branch at [ ]) (Account Number [ }; Sort Code { J), or to
such other aceount as the Chargee may from time to time direct in writing, unless and until you receive
a notice form the Chargee o pay all rents and other monies payable by you under the Lease fo such
account as the Chargee may from fime to time direct in writing.

{4) Please note that:

(i} we shall rernain liable {o you to perform ali obligations assumed by us under the Lease, and the
Chargee, its agents and/or delegates, any receiver or any other similar person is under no
obligation of any kind whatsoever thereunder; and

(i} we may not agree to amend, surrender or waive the terms of, or assign our interest in, or give
any licence, consent or approval under the Lease, In each case without the prior written
consent of the Chargee or as permitted under the Finance Documents (as defined in the
Security Agreement).

The instructions in this letter may not be revoked or amended without the prior written consent of the Chargee.

This letter (and any non-contractual obligations arising out of or in connection with it} are governed by the laws
of Northern Ireland, and is subject to the exclusive jurisdiction of the courts of Northern Ireland.

Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing the attached

form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenaver, L-1115
Luxembourg, Grand-Duchy of Luxembourg for the attention of: The Board of Managers.

WM-26421401-6 44



Yours faithfully

For and on behalf of

[e]
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FORM OF ACKNOWLEDGEMENT FROM OCCUPATIOMAL TENANT/GUARANTOR
To: ICG-Longhow Debt Investments No. 4 SAR.L

2 Boulevard Konrad Adenauer

L-1115 Luxembourg

Grand-Duchy of Luxembourg

For the aftention of: The Board of Managers

Date: 2015
Dear Sirs

Re: [Address of Mortgaged Property]

Security agreement (the "Security Agreement") dated 2015 between Alfred Street
Properties Limited (the "Chargor"} and iCG-Longhow Debt investments No. 4 8. A R.L (the "Chargee”)
Ve acknowledge receipt from the Chargor of a notice dated 2015 {the "Notice") in relation to the
Lease.

Words and expressions defined in the Notice shall bear the same respective meanings when used herein.

We accept the instructions and authorisations contained in the Netice.

We acknowledge and confirm that.

(&) as at the date of this Acknowladgement, we have not received any notice that any third parly has or will
have any right or interest in, or has made or will be making any claim or demand or taking any action in
respect of the rights of the Chargor under or in respect of the Lease;

{b) we shall pay all rents and all other monies payable by us under the Lease as directed in the Notice and
we shall continue to pay those monies as so directed until we receive your written instructions fo the
contrary (and shall thereafter pay all such monies to such account as you may direct in writing), and

{c) the Chargor may not agree to amend, surrender or waive the terms of, or assign or transfer its interest
in, or give any licence, consent or approval under, the Lease without your prior written consent or as

permitted under the Finance Documents (as defined in the Security Agreement).

This letter {(and any non-contractual obligations arising out of or in connection with it) /are governed by the laws
of Northern Ireland, and is subject to the exclusive jurisdiction of the courts of Northern Ireland.

Yours faithfully

For and on behalf of

{Tenanit/Guarantor)
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SCHEDULE & — FORM OF NOTICE TO ACCOUNT BARK

To: [Account Bank]

Attn.: {e]

[Date}

Dear Sirs,

We refer to the account[s] opened with you by us and numbersd [ 1 (the "Account{s]").

We hereby give you nctice that pursuant to a security agreement (the "Security Agreement”) dated|

1 2015 made between ourselves and ICG-Longbow Debt Investments No. 4 S.A R.L {the "Chargee")
we have, as beneficial owner, charged to the Chargee all of our interests in all monies from time to time
standing to the credit of the Account[s] and interest earned thereon and the debts represented thereby (the
"Deposited Monies™) and all our right, title, benefit and interest whatsoever present and future therein and in

the Account]s] together with any certificates of deposit, deposit receipts or other instruments or securities
relating thereto.

We irrevacably and unconditionally instruct and authorise you with immediate effect (and notwithstanding any
instructions we may have given to the contrary):

1. to discloge to the Chargee without need for any reference to or further authority frorm us and
without any inguiry by you as to the justification for such disclosure, such information relating to the
Account[s] as the Chargee may, at any time and from time to time, request you to disclose to if;

2. to hold the Account[s] and the benefit thereof to the order of the Charges;

3. at any time and from time to time upon receipt by you of instructions in writing from the Chargee to
release to the Chargee the Deposited Monies or part thereof to act in accordance with such
instructions, without any reference to or further authority from us and without inquiry by you as to
the justification for such instructions or the validity of them;

4. to comply with the terms of any written notice, statement or instructions in any way relating to or
purporting to relate to the Accountfs] andfor the Deposited Monies, or any of the same, which you
receive at any time and from time to time from the Chargee without any reference to or further
authority from us and without any enquiry by you as to the justification for such notice, statement or
instructions or the validity thereof,

5. not to permit any withdrawals by us or at our direction from the account number [a] without the
prior written consent of the Chargee;

B. in relation to the account numbered [e] at any time and from tirme to time upon receipt of notice
from the Chargee to such effect, not fo act upon the joint instructions of the Borrower and the
Chargee with regard to that account and/or the Deposited Moniss in respect of that account and/or
without the prior written consgent of the Chargee, and upon receipt of such notice from the Charges
to arrange for the Chargee to be the sole signatory of that account; and

7. in relation to the account numbered [e] at any time and from fime to time upon receipt of notice
from the Chargee that the security has become enforceable, not to act upon our instructions with
regard to the General Account and/or the Deposited Monies in respect of the General Account
without the prior written consent of the Chargee, and upon receipt of such notice from the Chargee
to arrange for the Chargee o be the sole signatory of the General Account.

The instructions and authorisations which are contained in this letter shall rernain in full force and effect until the
Chargee gives you notice in writing revoking them.
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This letter {and any non-contractual obligations arising out of or in connection with it) shall be govemed by and

construed in accordance with the laws of Northern ireland, and is subject to the exclusive jurisdiction of the
courts of Northern freland.

Please acknowledge receipt of this letter, and confirm your agreement {o the above, by signing the attached
form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenauer, L-1115
Luxernbourg, Grand-Duchy of Luxembourg for the attention of: The Board of Managers.

Yours faithfully

For and on behalf of

[e]
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FORM OF ACKNOWLEDGEMENT FROM THE ACCOUNT BANK

To:  ICG-Longbow Debt Investments No. 4 S.AR.L
2 Boulevard Konrad Adenauer
L-1115 Luxembourg

Grand-Duchy of Luxembourg

For the attention of: The Board of Managers

Date: 2015
Dear Sirs
Security agreement (the "Security Aareement”} dated 2015 between Alfred Street

Properties Limited (the "Chargor") and ICG-Longbow Debt Investments No. 4 S.A R.L (the "Chargee")

We hereby acknowledge receipt of a notice (the "Notice") dated | ] 2015 and addressed to us
by Alfred Street Properties Limited {the "Chargor”} regarding the Account[s] defined in the Nofice, and we
accept the instructions and authorisations contained in the Notice and we undsrtake to act in accordance and
comply with the terms of the Notice. We acknowledge and confirm that:

1. we do not have, and will not (without your prior written consent) make or exercise, any security
interests, claims or demands, or any rights of consolidation, counterclaim, or set-off, or any other
equities against the Chargor in respect of the Account[s] and/or the Deposited Monies (as defined
in the Notice) and/or the debts represented thereby, or any part of any of it or them except in
respect of our usual administrative fees and charges in relation to accounts of the type in question;

2. we have not, as at the date of this acknowledgement, received any notice that any third party has
or will have any right or interest whatsoever in or has rmade or will be making any claim or demand
or taking any action whatsoever against the Account[s} and/or the Deposited Monies and/or the
debts represented thereby, or any part of any of it or them;

3. we shall not permit any withdrawals or payments from the Collection Account, the Disposals
Account, the NRI Rectification Account or the LTV Rectification Account by the Chargor or at its
direction without your prior written consent; and

4, upon receipt of notice from the you to such effect, we shall not permit any withdrawals or payments
from the Reserve Account without your prior written consent;

5. upon raceipt of notice from the you to such effect, we shall not permit any withdrawals or payments
from the General Account and/or the Collections Account by the Chargor or at its direction without
your prior written consent; and

6. we shall forthwith on your demand pay out of the Accounts to you, or as you may direct, the lesser
of (i} the amount so demanded and (i) the balance (including accrued interest to the date of
demand, without deduction of any kind) then standing to the credit of the Accounts.

We undertake that, in the event of our becoming aware at any fime that any perscn or entity other than
yourselves or the Chargor has of will have any right or interest whatsoever in or has or will be making any claim
or demand or taking any action whatsoever against the Account(s] and/or the Deposited Monies and/or the debt
represented thereby, or any of them, we will promptly give written notice of the terms of such right or interest
claim or demand or action to both yourselves and the Chargor.
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We have made the acknowledgement and confirmations and have given the undertakings set out in tis letter in
the knowledge that they are required by you in connection with the security which has been constituted by the
Chargor in your favour under the Security Agreement referred to in the Notice.

This letter {(and any non-contractual obligations arising out of or in connection with it) shall be govemed by and
construed in accordance with the laws of Northern Ireland, and is subject to the exclusive jurisdiction of the
courts of Northern Ireland.

Yours faithfully

Authorised sighatory
For and on behalf of

[Account Bank]

M-26421401-6 50



SCHEDULE 7 - FORM OF NOTICE TO INSURERS

[On Headed Notepaper of the Chargor]

To: [Name of insurers)

{Date]

Dear Sirs

Re: Insurance Policy in respect of [Address of Morigaged Properiy)

Security agreement (the “"Security Agreement"} dated 2015 between Alfred Street
Properties Limited (the "Ckargor") and ICG-Longbow Debt Investments No. 4 S.A R.L (the "Chargee")

N We refer to [insert detalls of Policy, including policy no.] {and any pelicy relating to the renewal or
replacement of such policy) (the "Policy”).

(2) This letter constitutes notice to you that pursuant to the Security Agreement we assigned (by way of
security) and/or charged all our right, title, benefit and interest (both present and future} in, o and under
the Policy and all claims and monies fram time to time due to the Chargor arising from the Policy, in
favour of the Chargee.

{3) We confirm that we shall remain liable to you to perform all obligations assumed by us under the Policy,
and the Chargee, its agents and delegates, any receiver and any similar person is under no obligation
of any kind whatsoever under the Poiicy.

(4} We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions which we may have given to the contrary):

(i to continue to give notices under the Policy to us (save as set out below), unless and until you
receive notice from the Chargee to the contrary stating that the security has become
enforceable. In this event, any notices must be given to, and all sums due from you under the
Policy must be paid to, and all the rights, benefits, interest and remedies under the Policy (or at
law or in equity) will be exercisable by, the Chargee or as it may from time to time direct in
writing;

{ii) to disclose to the Chargee without further reference to or authority from us and without encquiry
by you as to the justification of such disclosure, such information relating to the Policy as the
Chargee may request you o disclose;

(iii} to comply with the terms of any wrilten notice, statement or instructions which you receive at
any time from the Chargee relating to the Policy; and

() promptly to notify the Chargee of any claim being made under the Policy.

{5) Please note that we may not agree to amend or waive the terms of, or assign or transfer our interest in,
or give any consent or approval under the Policy, in each case without the prior written consent of the
Chargee.

The instructions in this letter may not be revoked or amended without the prior written consent of the Chargee,
Please copy any comimunication regarding this Notice or the Policy to the Chargee at 2 Boulevard Konrad
Adenauer, L-1115 Luxembourg, Grand-Duchy of Luxembourg {FAO: The Board of Managers).

This letter (and any non-contractual obligations arising out of or in connection with it} are governed by the laws
of Northern Ireland, and is subject to the exclusive jurisdiction of the courts of Northern Ireland.
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Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing the attached
form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenauer, L-1115
Luxembourg, Grand-Duchy of Luxembourg for the attention of The Board of Managers.

Yours faithfully

For and on behalf of

[Chargor]
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FORM OF ACKNOWLEDGEMENT FROM INSURERS

To: ICG-Longbow Debt Investments No. 4 SAR.L
2 Boulevard Konrad Adenauer
L-1115 Luxembourg

Grand-Duchy of Luxembourg

For the aftention of: The Board of Managers

Date: : 2015
Dear Sirs
Re: Insurance Policy in respect of [Address of Mortgaged Properiy]

Security agreement {the "Security Agreement™} dated 2015 between Alfred Street
Properties Limited (the “Chargor") and iICG-Longbow Debt investments No. 4 S.A R.L. (the "Chargee™}

We acknowledge receipt from the Chargor of a notice dated [ 1201] } {the "Notice"} in relation to the
Policy (as defined in the Notice).

We accept the instructions and authcrisations contained in the Notice, and confirm that we shall pay all sums
due, and give notices, under the Policy as directed in the Notice.

We have not, as at the date of this acknowledgement, received any notice that any third party has or will have
any right or interest whatsoever in or has made or will be making any claim or demand or taking any action
whatsoaver in respect of the Policy or any proceeds thereof.

We hereby confirm that the following endorsements have been made on the Policy:

{a) the Chargee is noted as composite insured and first loss payee on the Policy in respect of
insurance claim payments in excess of £50,000 (plus VAT) otherwise payable to any Chargor,

(b) the Policy shall not be invalidated by any act or omission or by any alteration whereby the risk of
damage (i.e. direct physical accidental loss or destruction of or damage fo the insured property) is
increased unknown or beyond the control of the Chargor provided that immediately upon the
Chargor becoming aware thereof it shall give notice to us and pay any additional premium if
required;

{c} we must give at least 30 days' notice (but 14 days' notice in the event of non-payment of premiumy
to the Chargee if we propose to repudiate, rescind or cancel the Policy, to treat it as avoided in
whole or in part, to treat it as expired due to non-payment of premium or otherwise decline any
valid claim under i by or on behalf of any insured party and must give the Chargee opportunity to
rectify any such non-payment of premium or other breach within the notice period.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and simitar rights
(however designated or described) which we may have now or in the future to the extent the same relate to
amounts owed to us by the Chargor (and the proceeds thereof) and we will send you copies of all statements,
orders and notices given by us relating to such debts,

This letter (and any non-contractual obligations arising out of or in connection with it} are governed by the laws
of Northern Ireland, and is subject to the exclusive jurisdiction of the courts of Northern Ireland.
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Yours faithfully

Authorised Signatory
For and on behalf of

[Insuren
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SCHEDULE 8 - FORM OF NOTICE TO CONTRACT COUNTERPARTIES

[On Headed Motepaper of Chargor}

[Date]

{Contract Counterparty]

Dear Sirs

Re:

(1)

@

A3

(6)

[Describe agreement}

We refer to the [contract] dated [¢] 201] ] and made between [ ] (1) and [Contract Counterparty] (2)
{the "Agreement”)

We, Alfred Street Properties Limited (the "Chargor™), give you notice that by a security agreement (the
"Security Agreement") dated [+] 2015 between, amongst others, the Chargor (1) and ICG-Longbow
Debt Investments No. 4 S.A RL (the "Chargee") (2) we lassigned (by way of security)] [[and/or]
charged] all our right, fitle and interest in and to the Agreement and the monies from time totime due fo
the Chargor arising from that Agreement to the Chargee upon the terms set out in the Security
Agreement,

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions which we may have given to the contrary).

{N if you receive notice from the Chargee at any time that the security has become enforceable, to
pay all sums payable by you under the Agreement to such account as the Chargee may direct;

(ii) to disclose to the Chargee without further reference to or authority from us and without enguiry
by you as to the justification of such disclosure, such information relating to the Agreement as
the Chargee may request you o disclose; and

iii) to comply with the terms of any written notice, staternent or instructions which you receive at
any time from the Chargee relating to the Agreement,

Please note that;

{H we shall remain liable to you to perform all obligations assumed by us under the Agreement,
and the Chargee, its agents and/or delegates, any receiver or any other similar person is under
na obligation of any kind whatsoever thereunder; and

{ii) we may hot agree to amend or waive the terms of, or assign ¢r transfer our interest in, or give
any consent or approval under the Agreement, in each case without the prior written consent of
the Chargee.

Save as noted above, we will remain entitled to exercise all our rights, powers and discretions under
the Agreement, and you should continue to give notices under the Agreement to us, unless and uniil
you receive notice from the Chargee to the contrary. In this event, all the rights, powers, remedies and
discretions (including, without limitation, any right to compel performance of the Agreement) will be
exercisable by (or at the direction of), and notices must be given to, the Chargee or as it directs.

This letter (and any non-contractual obligations arising out of or in connection with it) are govemned by
the laws of Northern Ireland, and is subject to the exclusive jurisdiction of the courts of Northern lreland.

The instructions in this letter may not be revaoked or amended without the prior written consent of the Chargee.
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Please acknowledge receipt of this letter, and confirm your agreement to the above, by signing the attached
form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenauer, L-1115
Luxembourg, Grand-Duchy of Luxembourg for the attention of: The Board of Managers.

Yours faithfully

For and on behalf of

Alfred Street Properties Limited
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Date;

FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTIES

ICG-Longbow Debt Investments No. 4 SARL
2 Boulevard Konrad Adenauer
L-1115 Luxembourg

Grand-Duchy of Luxembolrg

in its capacity as Chargee

For the attention of: The Board of Managers

Dear Sirs

Re:

[insert Agreement}

We acknowledge receipt of a notice {the "Notice") dated [+] 201} | and addressed to us by Alfred Sireat
Properties Limited {the "Chargor”) regarding the Agreement {as defined in the Natice} mentioned in such
Notice and we accept the instructions and authorisations contained in, and agree to comply with the terms of,
such Notice.

We acknowledge and confirm that:

(=)

(b)

{notwithstanding any terms of the Agreement to the contrary) we hereby consent to the creation of the
assignment (by way of security) and/or charge in respect of the Agreement as referred to inthe Notice;)]

as at the date of this Acknowledgement, we have not received any notice that any third parly has or will
have any right or interest in, or has made or will be making any claim or demand or taking any action in
respect of the rights of the Chargor under or in respect of the Agreement;

we will pay all sums due, and give notices, under the Agreement as directed in the Notice;

the Chargor may not agree to amend, waive the terms of, or assign or transfer its interest in, or give
any consent or approval under, the Agreement without your consent; and

all remedies provided for in the Agreement {or otherwise available) and all rights, interests and benefits
under (and all rights to compel performance of} the Agreement shall belong to and be exercisable by
you or as you direct.

This letter (and any non-contractual obligations arising out of or in connection with it) are governed by the laws
of Northern Ireland, and is subiect to the exclusive jurisdiction of the courts of Northern Ireland.

Yours faithfully

For and on behalf of

[Contract Counterparty]
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EXECUTION PAGES

The Chargor

Executed as a deed by ALFRED STREET
PROPERTIES LIMITED acting by a
director in the presence of two withesses:

Direct
e BRI RO

Print Name

in the presence of:

Witness Signature:

Witness Name (BLOCK CAPITALSY:
Witness Occupation:

Witiess Address:

and

Witness Signature:

Witness Name (BLOCK CAPITALS):

Witness Occupation:

Witness Address: t\—/{mm Hm&

B ST 81 BeG

Address for Nofices:

Address: Alfred House, 19-21 Alfred Street, Belfast BT2 8ED
Fax no: Not applicable

Emait: Not applicable

FAD: Francis Edward Boyd
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ICG-LONGBOW DEBT INVESTMENTS NO. 4
S.AR.L

a Sociéte a responsabilité limitée

organized and existing under the laws of

the Grand Duchy of Luxembaourg

The Chargee 7 /
Executed as a deed by /

by

o o fite T
being a person who in accordance with

the laws of that territory is acting Print name "%

under the authority of : =
ICG-LONGBOW DEBT INVESTMENTS NO. 4 P
S.AR.L. and in the presence of a withess -

Witness Signature;
Witness Name (BLOCK CAPITALS):
Witness Occupation: -

Witness Address:

Address for notices:

Address: ICG-Laongbow Debt Investments No. 4 S.A R.L.
2 Boulevard Konrad Adenauer
L-1115 Luxembourg
Grand-Duchy of Luxembourg

Fax Na: +352 26 25 88 79

FAO: The Board of Managers
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