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Registration of a Charge

Company Name: POUNDBRIDGE GREEN LTD
Company Number: NI1634751

Received for filing in Electronic Format on the: 12/03/2024 XCYQSFCB

Details of Charge

Date of creation: 05/03/2024
Charge code: NI63 4751 0005

Persons entitled: FLETTON QUAYS HOTEL LTD (IN ADMINISTRATION)
GAVIN PARK AND MATTHEW COWLINSHAW OF TENEO FINANCIAL
ADVISORY LTD (AS ADMINISTRATORS OF FLETTON QUAYS HOTEL LTD)

Brief description:  PROPERTY 1: 3 OLD BELFAST ROAD, SAINTFIELD, COUNTY DOWN,
FOLIO NO. DN153936 COUNTY DOWN. PROPERTY 2: 17 LISBURN ROAD,
SAINTFIELD, COUNTY DOWN, FOLIO NO. DN155767 COUNTY DOWN

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: PINSENT MASONS LLP

Electronically filed document for Company Number: NI1634751 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI1634751

Charge code: NI63 4751 0005

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 5th March 2024 and created by POUNDBRIDGE GREEN
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 12th March 2024 .

Given at Companies House, Belfast on 16th March 2024

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 & Mowdh 2024

{1} POUNDBRIDGE GREEN LTD
{AS MORTGAGOR)

(2) FLETTON QUAYS HOTEL LTD (IN ADMINISTRATION)
(AS MORTGAGEE)

{3) THE ADMINISTRATORS

LEGAL MORTGAGE AND CHARGE

Pinsent Masons
COMTENTS
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LAND REGISTRY

Folio{s): DN153936 & DN155767 County: Down

Registerad Owner: Poundbridge Green Lid

THIS DEED is made on % Haﬁ;b\ 2024
BETWEEN:-
{1} POUNDBRIDGE GREEN LTD a company registered in Northern lreland with company

nurmber NI634751 whose registered office is at 41-43 Waring Sireet, Beifast, Northemn ireland, BT1
20 ({the "Morgagor'),

(2} FLETTON QUAYS HOTEL LTD (IN ADMINISTRATION] (registered in Morthern lreland with
Company number NiB45178) whose registered office is at C/O A&L Goodbody Northern lreland
LLP 42-45 Fountain Streetf, Beifagt, BT1 5EB (the "Mortgagee™), and

(3 GAVIN PARK and MATTHEW COWLINSHAW of Tenso Financial Advisory Lid, The Colmore
Building, 20 Colmere Circus Queensway, Birmingham B4 8AT (the “Administrators”)

ITIS AGREED as follows -

1. INTERPRETATION
1.1 Definitions
In this Dead:-
1881 Act’ means the Convevancing and Law of Property Act 1881
1911 Act” means the Conveyancing Act 1811
‘Business Day” means a day {other than a Saturday or Sunday} on which
banks are open for general business in London
"Charged Property” means all the properly, assets and undertaking of the
Mortgagor which from time to time are, or are expressed 1o
be, the subject of the Security created in favour of the
Martgagee by or pursuant to this Deed
"Debtors” means:

{a) Propitser Limited (registerad in England and Waies
with company number 08414573) whose registered
office is at Olivers Business Park, Maldon Road,
Witham, Essex, CM8 3HY; and

(b} Propiteer Hotels Limited (registered in England and
Wales with company number 11306802} whose
registered office is at Olivers Barn, Maldon Road,
Witham, Essex, CM3 3HY

and gach a "Debtor®
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"Fixtures”

"Insurances”

"Land“

"Receiver”

"Related Rights”

"Gacured Liabilities”

"Security’

"Sacurity Period”

“Settiement Agreament

1.2 Effect as a deed

means all things of any kind now or at any time afficed o
tand for any purpose, including trade and tenants’ fixtures

means all contracts and policies of insurance or assurance in
farce at any time in relation to the Charged Properly

means any estate, right or Interest or over land, whether
legal or equilable, and wherever the land is situated,
including any bulldings and Fixtures on land, and the benafit
of any covenanis or righis owned io any person or
enfarceable by him by virlue of the ownership, possession or
occupation of land, but for these purposes, "Land” excludes
heritable property situsted in Scotland

means any receiver, recelver and manager or administrative
receiver of the whole or any part of the Charged Propenty

means in relation to any Charged Property:-

{c) the proceeds of sale of any part of the Charged
Froperiy;

{c} gl rights under any licence, sgreement for sale or
agresmeant for lease in respect of the Charged
Property:

{e) all rights, benefits, claims, contracts, warraniies,
remedies, security, indemnities or covenants for title
in respact of the Charged Property; and

f any moneys and proceeds pald or payable in respact
of the Charged Property

means all present and future obligstions and labilities of the
Mortgagor or the Debtors to make payments io the
Morigagee under the Settlement Agresment (in each case,
whether alone or jointly, or jointly and severaily, with any
other person, whether actually or contingently and whether
as principal, surely or otherwise) {together the "Secured
Liabitities™)

means a mortgage, charge, pledge, lien or any other security
interest securing any obligation of any person or any other
agreement or arrangement having a similar effect

means the period beginning on the date of this Deed and
ending on the date onh which the Secured Lisbilities have
heen irrevocably and unconditionally paid and discharged in
full

means the seftiement agreement between (1) ths
Mortgages, (2) the Administrators, (3) Propiteer Limited, (4)
Propiteer Hotels Limited and (5) the Morigagor, dated on or
around the date of this Deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Mortgagee

and the Administrators.
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1.3

2.1

22

3.1

Third party rights

1.3.1 Unless expressly provided to the contrary in this Deed a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1998 (the "Third Parties Act’) to
enfarce or enjoy the benefit of any term of this Deed.

1.3.2 Notwithstanding any term of this Deed, the consent of any person who is not a Party is
not required to rescind or vary this Deed at any time.

COVENANT TO PAY

Secured Liabliities

The Mortgagor covenants that it will on demand pay and discharge any or all of the Secursd
Liabilities when dus.

Limited recourse
Notwithstanding any other provision of the Settlement Agreement, it is expressly agreed that: -

221 the sole recourse of the Morgagee and the Administrators to the Mortgagor under this
Deed is to the Mortgagor's interest in the Charged Property; and

222 the lability of the Morgagor to the Mortgagee and the Administrators pursuant fo or
ctherwise in connection with the Secured Liabilities or the Setflement Agreement shall be
determined by reference to the Setilement Agreement and shall be

(a) limited in aggregate {0 an amount equal to that recovered as a result of
enforcement of this Deed with respect to the Charged Property; and

{b) satisfied only from the proceeds of sale or other disposal or realisation of the
Charged Property pursuant to this Deed.

GRANT OF SECURITY
Security
As a continuing security for payment of the Secured Liabitities the Mortgagor as beneficial owner.-

311 GRANTS AND DEMISES to the Morigagee all Land described in Part 1 of Schedule 1
{The Froperty} to hoid the same unto the Morigagee for the term of ten thousand yesars
from the date of this Dead;

312 GRANTS AND DEMISES all Land described in Part 2 of Schedule 1 (The Properiy) to
the Mortgages for the residus of the terms of years created by the leases described in
Part 2 of Schadule 1 {The Property) less the last ten days thereof;

3.1.3 CHARGES by way of first fixed charge all Land comprised in the above mentioned Folios
and described in Part 3 of Schedule 1 {The Propery) with the payment and discharge
whan due of the Secured Liabiliiies and requests that the charge created pursuant to this
Dieed be registered as a burden on that Lang;

314 CHARGES by way of first fixed charge all bulldings from time fo fims, options,
agreements, rights and interest in or over the Charged Property both present and future
vested in the Mortgagor or to which the Mortgagor may be entitled;

315 CHARGES by way of first fixed charge and assigns sbsolutely to the Morigagee all of its
rights to be paid or to receive compensation under any ¢laim made by or in the name of
the Mortgagor under the Criminal Damage (Compenzation) (Northern irgland) Order 1977
in relation to the Charged Property;
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3186 CHARGES to the Mortgagee all its right, title and interest from time lo time in each of the
following by way of first fixed charge all Related Righis in respect of the Charged

Property; and

317 ASSIGNS ABSOLUTELY in favour of the Morlgagee all its right, title and interest from
fime {o time in and to the Insurances and all benefits accruing under the Insurances,
subject to a proviso for reassignment on redemption.

3.2 Aftorns Tenant
The Mortgagor attorns tenant to the Mortgagee of any part of the Charged Properly morigaged
pursuant to clauses 3.1.1 and 3.1.2 at the yearly rent of five pence {if demandad} provided always
that the Mortgagee may at any time and without notice to the Morigagor determine the tenancy
hereby created and enter the Charged Property but so that neither the receipt of the said rent nor
the said tenancy shall render the Mortgagee liable to account fo any person as mortgagee in
possession.
3.3 Reversion
The Morigagor shall stand possessed of the reversion immediately expectant upon the term of
years hereby granted in any pant of the Charged Property in trust for the Morigagee and to assign,
convey or dispose of the same as the Mortgages may direct {subject to the provise for redemption
hareinbefore contained) and the Morlgages may at any time during the continuance of the security
hereby created remove ths Morigagor or any other person, persons or bady corporate from being a
trustes of the trust declared by this clause and on the death or removal of the Morigagor or such
other person, persons or body corporate appoint a new trustee or trustees in his, their or its place.
3.4 Trust
If or to the exdent that for any reason the assignment or charging of any Charged Property is
prohibited, the Morigagaor shall hold it on trust for the Morigages.
4. REPRESENTATIONS BY THE MORTGAGOR
The Morigagor makes the representations and warranties sat cut in this Clause 4 (0 the Morigagee
on the date of this deed and on each day during the Security Period.
4.1 Due incorporation
The Mortgagor:
411 is a duly incorporated limited liabllity company validly exisling under the law of its
jurisdiction of incomporation; and
412 has the powst to own its assets and carry on its busingss as it is being conducted.
4.2 Powers
421 The Mortgagor has the power to enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this deed and the
transactions contemplated by i
422 Mo limit on iis powers will be exceeded as a resull of the grant of Security contermplated
by this Dead,
43 Non-contravention
The entry into and performance by the Morigagor of, and the transactions contemplated by, this
Deed do not and will not contravene or conflict with:
14G592652.2\691522



4.4

4.5

4.6

47

4.8

4.8

410

4.3.1 its constitutional documents;

4.3.2 any agreement or instrument binding on it or its assets or constitile a default or
termination event (however described) under any such agreement or instrumant; or

433 any law or regulation or judicial or official order applicable to it

Authorisations
The Morigagor has obtained ali required or desirable authorisations to enable It to enter into,

exarcise iis rights and comply with iis obligations in this deed and to make it admissibig in svidence
in its jurisdiction of incorporation. Any such authorisations are in full force and effect.

Binding obligations
4.5.1 The Morigagor's obligations under this deed are legal, valid, binding and enforceable; and
452 This Dead creates:

{a) valid, legally binding and enforceable Security for the obligations expressed to
be securaed by it; and

1) subject to registration in accordance with the Companies Act and, in the case of
real property, registration at the Land Registry of Northern Ireland, perfectad
Security over the assets expressed to be subject to Secunty in it,

in favour of the Morgagee, having the priority and ranking expressed o be created by
this deed and ranking ahead of all {(if any} Security and rights of third pariies, except
those preferred by law.

No filing or stamp taxes
it is not necessary to file, record or enrol this Deed (other than as provided in clause 4.5) with any

court or other authority or pay any stamp, registration or similar taxes in relation to this Deed or any
fransaction contemplated by it (other than in connection with the regisirations referred to in

clause 4.5).

No litigation

No litigation, arbitration, administrative proceedings or investigations are taking place, pending or,
to the Mortgagor's knowledge, threatened against i, any of its directors or any of ils assels
including the Charged Property.

Owmership of Charged Froperty

The Morigagor is the sole beneficial owner of the Charged Property and has good, valid and
marketable title fo the Property.

No Security
The Charged Property is free from any Security other than the Security created by this Deed.
No adverse claims

The Mortgagor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Charged Property or any interest in them,

148592652 26815622



4.11

412

413

4.14

415

4.18

4.17

5.1

52

No adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or other matiters
whatever that materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation, that materially and adversely affects the Charged
Proparty.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Properly s subjsct to terms
antitling any person to terminate or curiail its use.

No overriding interest

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in the
Charged Property.

No prohibitions or breaches
There is no prohibition on the Mortgagor assigning its rights in any of the Charged Property and the

entry into of this Deed by the Morfgagor does not, and wili not, constitute a breach of any palicy,
agreement, document, instrument or obligation binding on the Mortgagor or its assets.

Environmental compliance

The Mortgagor has, at all times, complied in all material respects with all applicable environmental
law.

Avoidance of security

Ne Security expressed to be created under this Deed is liable to be avoided, or otherwise set aide,
on the liguidation or administration of the Mortgagor or otherwise,

UNDERTAKINGS BY THE MORTGAGOR

Deposit of title documents

The Morigagor will depaosit with the Morgages:

514 all deeds and documents of title relating to the Charged Property, including without
limitation ail deeds and documenis of title relating {o the Land described in Schedule 1

{The Property), and

51.2 ail local land charges, land charges and Land Registry search ceriificates and similar
documents received by or on behalf of the Mortgagor,

{(each of which the Morigagee shali be entitled to retain during the Security Period).

Payments without deduction

The Mortgagor shall calculate and make ali payments under this Deed without (and free and clear
of any deduction for} set-off or counterciaim.
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7.1

72

7.3

a1

82

APPLICATION TO THE LAND REGISTRY

The Morgagor and the Morigagee apply to the Land Registry for the following to be entered on to
the registered titie to any Land now or in the future owned by the Morigagor an inhibition in the
following terms:-

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
inhibition, is to be registered without a written consent signed by the proprietor for the

time being of the charge dated [date of charge] in favour of Fletion Quays Hote! Lid (in
adminustration)”

RESTRICTIONS AND FURTHER ASBURANCE

Security

The Mortgagor shall not create or permit to subsist any Securily over any Charged Property.
Disposal

The Morigagor shall not enter into or agree to enter into a single transaction or a series of
fransactions {(whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub-license, transfer or otherwise dispose of any Charged Property.

Further assurance
The Mortgagor shall promptly do whatever the Morigages requires:-

7.3.1 to perfect or protect the Security created or expressed fo be created by this Deed, oriis
prioity; or

7.3.2 to facilitate the realisation of the Charged Property or the exercise of any rights vested in
the Mortgagee or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Property {whether to the Mortgagee or its nominess or otherwise), making any registration and
giving any notice, order or direction.

DEMAND AND ENFORCEMENT
Enforcement
The Securily created by this Deed shall become enforceable upon:-

8.1.1 A failure to pay any sums due from the Debtors under or in connection with the
Settlemant Agreement; and

§.1.2 any request being made by the Mortgagor fo the Mortgagee for the appointment of a
Receiver or an administrator, or for the Mortgagee to exarcise any other power or right
available to it

Powers on enforcement

At any time after the Sscurily created by this Deed has become enforceable, the Morigagee may
(without prejudice to any other rights and remedies and without notice to the Mortgagor) do all or
any of the following:-

8.2.1 exercise the power of sale under section 19 of the 1881 Act and section 4 of the 1911 act
{ogether with all other powers and rights conferred on mortgagees by the 1881 Act and

148592652 2\681522



8.3

8.4

8.5

8.1

8.2

8.3

the 1911 Act, as varied and extended by this Deead, without the restrictions imposed by
sections 20 or section 24{1) of the 1881 Act;

8.2.2 exercise the power of izasing, letting, entering into agresments for leases or lettings or
accepting or agreeing to accept surrenders of leases in relation to any Charged Property,
without the restrictions imposad by section 18 of the 1881 Act and section 3 of the 1811

Act and

823 subject to Clause 8.1 (Method of appoiniment or removal), appoint one of more persons
to be a8 Receiver or Receivers of all or any of the Charged Property.

Disposal of the Charged Property

in exercising the powers referred to in Clause 8.2 (Powers on enforcement), the Mordgagee or any
Receiver may sell or dispose of all or any of the Charged Property at the times, in the manner and
order, on the terms and conditions and for the consideration determined by it

Same rights as Recelver

Any rights conferred upon a Receiver may be exercised by the Morgagee, or fo the extent
permitted by law, an administrator, after the Security created by this Deed has become
enforceable, whether or not the Mortgagee shall have taken possession or appeinted a Receiver of
the Charged Property.

Dalegation
The Mortgagee may delegate in any manner to any person any rights exercisable by the

Maortgagee under any this Deed or the Settlement Agreement. Any such delegation may be made
upon such terms and conditions {(including power to sub-delegate} as the Mortgagee thinks fit.

RECEIVERS
Method of appointment or removal
Every appointment or ramaoval of a Receiver, any delegate or any other person by the Morlgagee

under this Deed shall be in wilting under the hand of any officer or manager of the Morigagee
{subject to any requirement for & couwrt order in the case of the removal of an administrative

recaivar).
Removal
The Morigages may (subject to the application of aricle 55 of the Insclvency (Northern ireland)
Order 1989) remove any person from office in relation to all or any part of the Charged Property of
which he is the Recsiver and at any time (before or after any person shall have vacated office or

ceased to act as Receiver in respect of any of such Charged Froperty) appoint a further or other
Receiver or Receivers over all or any pari of such Charged Property,

Fowers
Every Receiver shall have and be entitied to exarcise all the powers:-
8.3.1 of the Mortgages under this Deed;

832 conferred by the 1881 Act and the 1811 Act on morigagees in possession and on
Receivers appointed under the 1881 Act;

89.3.3 of an administrative receiver set out in Schedule 1 to the Insolvency (Northam lreland)
Order 1989, whether or not the Receiver is an administrative receiver;
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9.3.4 in relation to any Charged Property, which he would have if he were its only beneficial
owner;, and

938 to do all things incidental or conducive 1o any functions, powers, authorities or discretions
conferred or vested in the Recajver.

0.4 Recelver as agent

The Receiver shali be the agent of the Mortgagor (and the Mortgagor shall be solely liable for the

Receivers acts, defaults, remuneration, losses and liabilities) unless and until the Morigagor goes

into liquidation, from which time the Receiver shall act as principal and shall niot become the agent

of the Morgagee.
9.5 Joint or several

if two or more persons are appoinied as Receivers of the same assets, they may act jointly and/or

severally so that (unless any instrument appointing them specifies to the contrary) each of them

may exercise individually all the powers and discretions conferred on Receivers by this Deed.

9.6 Receiver's remuneration
Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by the
Mortgagee and the maximum rate specified in section 24(8) of the 18581 Act shall not apply.

10. APPLICATION OF MONEYS

All sums received by virtue of this Deed and the Settlement Agreement by the Morigagee or any

Raceiver shall, subject to the payment of any claim having priority to this Deed, be paid or appliad

in the following order of priority.-

1011 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs, charges
and expenses incurred and payments made by the Mortgagee in relation to this Deed, or
by any Receiver (including legal expenses), together with interest at the Default Rate
{both before and after judgment) from the date those amounts became due until the date
they are irrevocably paid in full or other person entitied to it

10.1.2  secondly, in or fowards the payment pro rata of, or the provision pro rata for, any unpaid
fees, commission or remunerstion of the Mortgagee or any Receiver,

10.1.3  thirdly, in or towards payment of the Secured Liabilities; and

10.1.4 fourthly, in the payment of the surplus (if any), to the Mortgagor or any other person
antitled 10 i,

and section 24(8) of the 1881 Act shall not apply.

11. POWER COF ATTORNEY
111 Appointment

The Morgagor irevocably and by way of security appoints:-

11.4.1  the Mortgagee {whether or not a Receiver has been appointed),

11.1.2  any delegate or sub-delegaie of, or other person nominated in writing by, an officer of the
Morigagee; and

11.1.3  {as a separate appointment} each Recsiver,
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1.

12.1

12.2

12.3

13

131

13.2

severally as the Mortgagor's altorney and attorneys with power 1o do any act, and exacute and
deliver any deed or other document, on behalf of and in the name of the Mortgagor, which the
Mortgagor could be required to do or execute undsr any provision of this Deed, or which the
Mortgagee in its sole opinion may consider necessary or desirable for perfecting its title to any of
the Charged Property or enabling the Mortgagee or the Receiver to exercise any of its righls or
powers under this Desd.

Ratification
The Mortgagor ratifies and confirms and agrees to ratify and confirm whatever any attorney

appointed pursuant to Clause 11.1 {(Appoinfment) does or purports to do in the exercise or
purported exercise of all ar any of the powers, acts or other matters referred to in Clause 111

{(Appointment).
PROTECTION OF THIRD PARTIES

Statutory powers

In favowr of any purchaser, the statutory powers of saie and of appointing a Receiver which arg
conferred upon the Mortgages, as varied and extended by this Deed, and all other powers of the
Morigagee, shall be deemed to arise (and the Secured Liabilities shall be deemed due and payable
for that purpose) immediately after the execulion of this Deed.

Purchasers

Mo purchaser from or other person desling with the Morlgagee, any person to whom it has
delagated any of its powers, or the Receiver, shail be concemnead-

1221  to enquire whether any of the powers which the Morigagee or a Receiver have exercised
has arisen or bacome exercisabig

12.2.2  io enquire whether the Secured Liabilities remain outstanding or whether any event has
happened {o authorise the Recaiver to act; or

12.2.3  as to the propriety or validity of the exercise of those powers,

and the title and position of & purchaser or such person shall not be impeachable by reference 1o
any of those matters.

Receipts

All the protection to purchasers contained in sections 21 and 22 of the 1881 Act, article 52(3) of the
insoivency {Northern irgland) Order 1989 or in any other applicable legislation shall apply to any
person purchasing from or dealing with the Mortgagee, any Recsiver or any person to whom any of
themn have delegated any of their powers.

PROTECTION OF THE MORTGAGEE AND ANY RECEIVER

Mo Hability

None of the Mortgagee, any Receiver or any of their respective officers, emplovess or delegates
shall be liable in respect of any cost, liability, expense, loss or damage which arises out of the

exercise, or attempted or purported exercise of, or the failure to exercise, any of their respective
rights under this Deed.

o morlgagee in possession
Without prejudice o any other provision of this Deed, eniry into possession of any Charged

Property shall not render the Mortgages, any Receiver or any of their respective officers or
employess liable:-

146592652, 2\691522
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13.3

134

135

14,

14.1

14.2

13.2.1  {o account as morigagee in possession;
1322  for any loss on realisation; or
13.2.3  for any default or omission for which a mortgages in possession might be liable,

and if and whenever the Mortgagee or any Receiver enters into possession of any Charged
Froperty it shall be entitied at any time it or he thinks fit to relinquish possession.

Indemnity

The Mortgagor shall indemnify and keep indernnified the Mortgagee, any Receiver, and their
respective officers, employees and delegates, against all claims, costs, expenses and liabilities
incurred by them in respect of all or any of the following -

1331 any act or amission by any of them in relation to all or any of the Charged Property;

13.3.2  any payment relating to or in respect of all or any of the Charged Property which is made
at any fime by any of them;

13.3.3  any stamp, registration or similar tax or duty which becomes payable in connection with
the entry into, or the performance or enforcement of, this Deed;

13.34  exercising or purporting to exercise or failing to exercise any of the rights, powers and
discretions conferred on them or permitted under this Deed; and

1335 any breach by the Morigagor of any of its covenants or other obligations to the
Martgagee,

except in the case of gross negligence or wilful misconduct an the part of that person.
Indemnity cut of the Charged Property
The Mortgagee, any Receiver and their respective officers, employees and delegates shall be

antitled fo be indemnified out of the Charged Froperty in respect of the actions, proceedings,
demands, ciaims, costs, expenses and liabilities referred to in Clause 13.3 (Indemnity}.

Continuing protection

The provisions of this Clause 13 (Prafection of the Morigagee and any Receiver) shall continue in
full force and effect notwithstanding any release or discharge of this Deed or the discharge of any
Receiver from office.

PROVISIONS RELATING TO THE MORTGAGEE

Powers and discretions

The rights, powers and discretions given to the Mortgagee in this Deed-

14.1.1  may be exercised as often as and in such manner as, the Morigagee thinks fit;

14.1.2 are cumulative, and are not exclusive of any of its rights under the gensral law,; and

14.1.3 may only be waived in writing and specifically, and any delay in exercising, or non-
exercise of, any right, is not a waiver of it

Trusts

The perpetuity peried for any trusts constituted by this Deed shall be 80 years.
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15.

15.1

162

18.3

5.4

16.8

PRESERVATION OF SECURITY
Continuing Security

This Deed shall be 3 continuing security to the Mortgagee and shall remain in force until expressly
discharged in writing by the Morgagee notwithstanding any intermediate setllement of account or
other matier or thing whatsocever.

Additional Security

This Dead is without prejudice and in addition to, and shall not merge with, any other right, remedy
or Security of any kind which the Morigagee may have now or at any time in the future for or in
respect of any of the Secured Liabilities,

Waiver of Defences

Neithar the Securily created by this Deed nor the obligations of the Mortgagor under this Deed will
be affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice that Security or any of those obligations (whether or not known to it or the Mortgagee)
including:-

15.3.1  any time, waiver or consent granted to, or composition with, the Morlgagor any other
person;

1532 the release of the Mortgagor or any other person under the terms of any composition or
arrangament with any person,

1533  the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, or Security over,
assets of the Mortgagor or other person or any non-presentation or non-ocbservance of
any formality or other requirerent in respect of any instrument or any failure to realise the
full value of any Seciirity,

1634  any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of the Mortgagor or any other parson;

15.3.5 any amendment {however fundamental}, replacement, variation, novation, assignment or
the avoidance or termination of this Deed or the Seftlernent Agreement or any other
document or Sacurity;

1536 any unenforceability, ilegality or invalidity of any obligation of, or any Security created by,
any person under this Deed or the Settlernent Agreement or any other document; or

15.3.7 an insolvency, iquidation, administration or similar procedure.

Iimmadiate Recourse

The Mortgagor waives any right it may have of first requiring the Mortgage to proceed against or
enforce any other rights of Security or claim payment from any person before claiming from the
Mortgagor under this Deed. This waiver applies irrespective of any law or any provision of this
Deed or the Sstiement Agrasment 1o the confrary.

Appropriations
During the Security Pericd the Morlgagee may:-
15.5.1  refrain from applying or enforcing any monies, Security or rights held or received by it (or

any frustee or ageni on its behalf) in respect of the Secured Liabilities, or, subject io
Clause 10 (Appiication of moneys), apply and enforce the same in such manner and

14G502652.2\691522
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15.6

18,

16.1

16.2

16.3

17.

17.1

17.2

order as it sees fit {whether against the Secured Lizbililies or othenwise) and the
Montgagor shall not be entitled to the same; and

15.5.2  hold in an interest-bearing suspense account any moneys received from the Marigagor
on or account of the Secured Liabilities.

Deferral of Morigagor's rights

During the Security Period and unless the Morigagee otherwise directs, the Morigagor shall not
exercise any rights which it may have by reason of performance by ite obligations under this Deed
or the enforcement of the Security created by this Deed:-

15681 o claim any contribution from any guaranior of, or provider of Becurity in respect of the
Mortgagor's obligations under this Deed or the Settlernent Agreement; or

1562 toiske the benefit {in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Morigagee under this Deed or the Settlement Agreement ¢r of any
guarantee or Security isken pursuant to, or in connection with, this Deed or the
Settlement Agreament.

REILLEASE

Release

Lipon the irrevocable and unconditional payment and discharge in full of the Secured Liabiiities and
the termination of all facilities which might give rise to Secured Liabiliies, the Mortgagee shall, or
shall procure that s appointees will, at the request and cost of the Morigagor-

18.1.1 release the Charged Property from this Deed, and

16.1.2 re-assign the Charged Propery that has heen assigned to the Morlgagee under this
Dead.

Reinstatemeant

if the Mortgagee considers that any amount paid or credited to the Morlgage under this Deed or the
Settlement Agreement in respect of the obligations of the Mortgagor or any Security for those
obligations or otherwise is capable of being avoided, reduced or otherwise set aside:-

1621  that amount shall not be considered o have been paid for the purposes of determining
whether the Secured Liabilities have been irrevocably and unconditionally paid and
discharged; and

1622  the liability of the Mortgagor and the Security created by this Deed shall continue as if that
amount had not been paid or credited.

Consolidation
Section 17 of the 1881 Act dealing with the consolidation of mortgages shall not apply 1o this Deed.
EXCLUSION OF ADMINISTRATORS PERSONAL LIABILITY

The Administrators enter into this Deed without personal liability {whether arising under the
Insalvency Act 1988 or the Insolvency {Northern Ireland) Crder 1988 or otherwise) and join in this
Dieed in their personal capacities solely for the purpose of receiving the benefit of the exclusions of
lability and acknowledgements in their favour contained in this Deed.

The exclusions of liability, acknowledgements and walvers in this Clause shall have effect, whether
the Administrators’ capacity as agents of the Mortgagee continuss or has been terminated prior to
signing this Deed or is terminated at any time thereafter. Such exclusions, acknowledgements and

146592652.2\691522
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18.

18.1

182

18.3

18.4

14,

20.

waivers shall caontinue notwithstanding completion and shall be in addition to, and net qualified by
or in substitution for, any right or indemnity, recovery or reliel otherwise available o the
Administrators and shali apply to claims formed in contract, tort or otherwise howsoever.

MISCELLANEDQUS PROVISIONS

Severability

if any provision of this Deed is illegal, invalid or unenforceable in any junsdiction, that shall not
affect:-

18.1.1  the validity or enforceability of any other provision, in any jurisdiction; or
18.1.2  the valigity or enforceability of that particular provigion, in any other jurisdiction,
Amendments and variations

This Dead shall remain in full force and effect notwithstanding any amendment, restatement,
navation or supplementation of this Deed or the Settlement Agreement {inciuding any increase in
the amount of the Secured Liabilities}.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Mortgagee, any right or
remedy under this Deed shall operate as a walver, nor shall any single or parfial exercise of any
right or ramedy prevent any further or other exercise or the exercise of any other night or remedy.
The rights and remedies provided in this Deed are cumulative and not exciusive of any righis or
remedies provide by law.

Counterparis

This Deed may be execuled in any number of counterparts and this has the same effect as if the
signatures 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 the laws of Northern lreland.

ENFORCEMENT

2011 The courts of Northem ireland have exciusive jurisdiction to settle any disputs (including
a dispute regarding the existence, validity or termination of this Deed or any
non-contractual obligation arising out of or in connection with this Deed) (a "Dispute”).

2012 The Parties agree that the courts of Northern Irelend are the most appropriate and
convenient courts o settle Disputes and accordingly no Parly will argue to the contrary.

20.1.3  Tnie Clause 20 is for the benefit of the Morigages only. As a resull, the Mortgagee shall
not be prevenied from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions.

The Mortgagor expressly agrees and consents io the provisions of this Clause 20 (Enforcement)
and Clause 19 (Govermning Law}.

Executed and delivered as a deed on the date appearing at the beginning of this Deed.

148592652, 2691522
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SCHEDULE1
THE PROPERTY
PART 1

UNREGISTERED FREEHOLD PROPERTY

Mortgagor

Description

PART 2

UNREGISTERED LEASEHOLD PROPERTY

. Mortgagor

Description

PART 3

REGISTERED PROPERTY

Morigagor

Folic number{s} and County Description

Poundbridge Green Lid

3 Oid Belfast Road

DN153836 County Down o
Saintfisld County Down

Poundbridge Green Lid

17 Lisburn Road Saintfield

DN 155767 County Down
County Down

146692852 . 2\681522
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The Morigagor

EXECUTED as a Dead
by POUNDBRIDGE GREEN LTD
acting by a single director-

i e L N N

Diirector

in the presence of

Signature of witness:

Name of witness: 4 e A gf*&z“e,f
Address: @f}‘—’;’{”% £Ggns Setpe ifor§, é&ﬁ.ﬁ Heuse, | West Sty faldon , Csser Cma éﬂl&

Cooupation: 5;,,& ciFeor
Signature of withess:
Name of withess:

Address:

Ccoupation:

146582652, 2\691522
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The Morigagee and the Administrators
SIGNED for and on behalf of

FLETTON GUAYS HOTEL LTD (N
ADMINISTRATION)

By its joint administrators GAVIN PARK and
MATTHEW COWLINSHAW (as agent and
without personal liability) and on their own behalf
on behalf of the Administrators

In the presence of.

Signature of withess:

Mame of witness:

Address:

Gecupation:

1465926852 2\591522
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DATED = H s é;‘"}m 2024

(1) POUNDBRIDGE GREEN LTD
(AS MORTGAGOR)

{2) FLETTON QUAYS HOTEL LTD {IN ADMINISTRATION)
{AS MORTGAGEE)

{3} THE ADMINISTRATORS

LEGAL MORTGAGE AND CHARGE
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LAND REGISTRY

Folio{s): DN153936 & DN155767 County: Down

Registered Owner: Poundbridge Green Lid

THIS DEED is mads on < Mﬁfd’\ 2024

BETWEEN:-

{1} POUNDBRIDGE GREEN LTD a2 company registered in Northern lreland with company
number NiB34751 whose registered office is at 41-43 Waring Streel, Belfast, Northern Ireland, BT1
20Y (the "Mortgagor™);

{2 FLETTON QUAYS HOTEL LTD (IN ADMINISTRATION) {registered in Northern lreland with
Company number NIG45178) whose registered office s at C/O A&L Goodbady Northern Ireland
LLP, 42.48 Fountain Strest, Belfast, BT1 5EB {the "Mortgagee™); and

{3 GAVIN PARK and MATTHEW COWLINSHAW of Teneo Financial Advisory Lid, The Colmore
Building, 20 Caolmare Circus Queensway, Birmingham B4 BAT (the “Administrators”)

IT IS5 AGREELD as follows:-

1. INTERPRETATION
1.1 Definitions
In this Dead:-
88T Act” means the Conveyancing and Law of Property Act 1881
1911 Act® means the Conveyanaing Act 1811
‘Business Day” means a day (other than a Saturday or Sunday) on which
banks are open for general business in Londaon
*Charged Property” means all the property, assels and underiaking of the
Mortgagor which from time to time are, or are expressed to
be, the subject of the Security created in favour of the
Morigagee by or pursuant to this Deed
"Dabtors” means:

(a} Propiteer Limited (registerad in England and Wales
with company number 09414573} whose registered
office is at Olivers Business Park, Maldon Road,
Witham, Essex, CM8 3HY; and

{b} Propiteer Hotels Limited {registerad in England and
Walss with company numbar 11308802} whose
registered office is at Qlivers Barn, Maldon Road,
Witham, Essex, CM8 3HY

and each a "Debtor”

146592652 26091522



“Fixtures"

"Insurances”

"Land”

"Raceiver”

"Related Rights®

"Secured Liabilities”

"Security”

"Security Period”

“Settiement Agreement”

1.2 Effect as a deed

means all things of any kind now ar at any time affixed o
land for any purpose, including frade and tenants’ fixiures

means all contracts and policies of insurance or assurance in
force at any time in relation to the Charged Property

means any estale, right or inferast or over land, whether
legal or equitable, and wherever the land is situalad,
including any buildings and Fixtures on land, and the benefit
of any covenanis or rights owned io any person of
enforcealtle by him by virtue of the cwnership, pessession or
occoupation of land, but for these purposes, "Land” excludes
heritable property situated in Scotland

means any receivar, recelver and manager or adminisirative
recaiver of the whole or any part of the Charged Property

means in relation to any Charged Property:-

{c) the procesds of sale of any part of the Charged

Property;

() all rights under any licence, agreement for sale or
agresment for iease In respect of the Charged
Property;

{2) sl rights, benefits, claims, contracts, warranties,

remedies, security, indemnities or covenants for title
in respeact of the Charged Froperly; and

f any moneys and proceeds pald or payable in rospect
of the Charged Property

means all present and future obligations and Habilities of the
Mortgagor or the Debiors to make paymenis o the
Mortgagee under the Setilement Agreement {in each case,
whether alone or jointly, or jointly and severally, with any
other person, whether actually or contingently and whether
as principal, surety or otherwise) (together the "Secured
Liabilities™)

means a martgage, charge, pledge, llen or any other security
interest securing any obligation of any person or any cther
agresment or arangement having a similar effect

means the period beginning on the date of this Deed and
ending an the date on which the Secursd Liabilities have
baen irrevacably and unconditionally paid and discharged in
full

means the ssatflement agreement between (1) the
Mortgages, (2) the Administrators, {3) Propiteer Limited, (4}
Propiteer Hotels Limited and (5) the Morigagor, dated on or
arcund the date of this Deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Mortgagee

and the Administrators.
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1.3

2.1

2.2

31

Third party righis

1.3.1 Uniess expressly provided (o the cantrary in this Deed a person whe is not 2 Party has no
right under the Contracts (Rights of Third Parties} Act 1999 {the "Third Parties Act”) to
enforce or enjoy the henefit of any term of this Deed,

1.3.2 Notwithstanding any term of this Deed, the consent of any person who is not a Parly Is
not reguired 1o rescind or vary this Deed at any tims.

COVENANT TO PAY
Secured Liabilities

The Mortgagor covenants thaf it wiit on demand pay and discharge any or all of the Secured
Liabilities when due.

Limited recoursa
Notwithstanding any other provision of the Satlement Agreement, it is expressly agreed that:-

221 the sole recourse of the Morfgages and the Administrators fo the Morlgagor under this
Deed s 1o the Mortgagor's interest in the Chargad Proparty; and

2,22 the liability of the Morigager to the Morligagee and the Administrators pursuant to or
otherwise in connection with the Securad Liabilies or the Settlement Agraement shall be
detarmined by reference to the Settlement Agreement and shall be:

{a) limited in aggregate to an amount egual to that recovered as a result of
anforcement of this Deed with respect to the Charged Property; and

{b} satisfied only from the proceeds of sale or other disposal or realisation of the
Charged Property pursuant to this Deed.

GRANT OF SECURITY
Security
As a continuing security for payment of the Secured Liabilities the Morigagor as beneficial owner:-

3.1.1 GRANTS AND DEMISES to the Morigagee sll Land described in Part 1 of Scheduie 1
{The Praperty) to hald the same unio the Mortgagee for the term of ten thousand years
from the date of this Dead;

31.2 GRANTS AND DEMISES all Land described in Part 2 of Schedule 1 {The Properiy) to
the Mortgagee for the residue of the terms of years created by the leases described in
Part 2 of Schedule 1 {The Froperty) less the last ten days thereof]

3.1.3 CHARGES by way of first fixed charge all Land comprised in the above mentioned Folios
and described in Part 3 of Schedule 1 {The Properiy) with the payment and dischargs
whan due of the Securad Liahilities and requests that the charge created pursuant to this
Dead be registered as a burden on that Land;

314 CHARGES by way of first fixed charge all buildings from time to tms, options,
agreements, rights and interest in or over the Charged Property both present and future
vested in the Mortgagor or to which the Mortgagor may be entitled;

3.1.5 CHARGES by way of first fixed charge and assigns absolutely to the Morigagee all of its
rights to be paid or to receive compensation under any claim made by or in the name of
the Mortgagor under the Criminal Damage {Compensation) {Northern Ireland) Order 1877
in relation to the Charged Property;
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3.2

3.3

3.4

4.1

4.2

4.3

318 CHARGES to the Mortgagae all its right, title and interest from time fo time in each of the
following by way of first fixed charge all Related Rights in respecl of the Chargad
Property; and

3T ASSIGNS ABSOLUTELY in favour of the Morlgagee all ifs right, title and interest from
time to ime in and fo the Insurances and all benefits accruing under the Insurances,
subject to a proviso for reassignment on redemption.

Attorns Tenant

The Mortgagor aftorns tenant to the Morlgagee of any part of the Charged Property morigaged
pursuant to clauses 3.1.1 and 3.1.2 at the yearly rent of five pence (if demanded) provided ahways
that the Morigages may at any time and without notice to the Mortgagor determine the tenancy
hereby created and enter the Charged Property but sa that neither the receipt of the said rent nor
the said tenancy shall render the Mortgagee liable o account to any person as morigagee in
possession.

Haversion

The Mortgagor shall stand possessed of the reversion immaediately expectant upon the term of
years hereby granted in any part of the Charged Property in trust for the Morigagee and to assign,
convey or dispose of the same as the Mortgagee may direct (subject to the proviso for redemption
hereinbefore containad) and the Mortgagee may at any time during the continuance of the security
hereby created remove the Mortgagor or any ather person, persons or body corporate from being a

trustes of the trust declarad by this clause and on the death or removal of the Morigagoer or such
other persan, persons or body carparate appoint a new trustee or trustees in his, their or iis place.

Trus{

If or to the extent that for any reason the assignment or charging of any Charged Property is
prohibited, the Mortgager shall hold it on trust for the Morlgages.

REPRESENTATIONS BY THE MORTGAGOR

The Mortgagor makes the representations and warranties sel out in this Clause 4 o the Morlgagee
an the date of this deed and on each day during the Security Period.

Due incorporation
The Maorigagor:

4.1.1 is a duly incorporated limited labfity company validly existing under the law of its
jurizdiction of incorporation; and

4.1.2 has the power to own its assets and carry on is business as i is being conducted.

Powers

4.2.1 The Morigagor has the power to enter into, deliver and perform, and has taken all
necessary action to authorise iis entry into, delivery and performance of this deed and the
fransactions contemplated by it

422 Mo fimit on its powers will be exceeded as a rasult of the grant of Security contemplated
by this Dead.

Non-contravention

The entry into and performance by the Mortgagor of, and the transactions contemplated by, this
Deed do not and will not contravene or conflict with:
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4.4

4.8

4.8

47

4.8

4.9

410

431 its constitutional documents;

4.3.2 any agreement or instrument binding on It or s assels or constitute a default or
termination event (however described) under any such agreement or instrument; or

4.3.3 any law or regulation or judicial or officlal order applicable to it
Authorisations
The Mortgagor has obtained all reguired or desirable authorisations to enable it 1o enter into,

exercise s rights and comply with its abligations in this deed and to make it admissible in evidence
in its jurisdiction of incarporation. Any such authorisations are in full force and effect.

Binding obligations
4.5.1 The Mortgagor's obligations under this deed are legal, valid, binding and enforceabie; and
4.5.2 This Deed creates:

{(a) valid, legally binding and enforceable Security Jor the obiigations expressed to
be secured by it; and

{t) subject to registration in accordance with the Companies Act and, in the case of
real property, registration at the Land Registry of Noerthern freland, perfected
Security over the assets expressed to be subject fo Security in i,

in favour of the Morlgagee, having the priority and ranking exprassed to be created by
this deed and ranking ahead of all {if any} Security and rights of third parties, except
those praferred by law.

Mo filing or stamp {axes

1 is not necessary to file, record or enrol this Deed (other than as provided in clause 4.5) with any
court of other authority o pay any stamp, registration or similar taxes in relation o this Deed or any
transaction contemplated by it {other than in connection with the registralions referrad {0 in
clause 4.5).

Mo litigation

Ne litigation, arbitration, administrative proceedings or investigations are taking place, pending or,
to the Mortgagor's knowledge, threatened against it, any of its directors or any of iis assels
inchuding the Charged Property.

Ownership of Charged Proparty

The Martgagor is the sole beneficial owner of the Charged Property and has good, valid and
marketable title to the Property.

No Sescurity
The Charged Property is free from any Security other than the Security created hy this Deed.
Mo adverse claims

The Mortgagor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Chargad Property or any interest in them.
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4,11 No adverse covenanis
There are no covenants, agreaments, reservations, conditions, interests, rights or other matters
whatever that materially and adversely affect the Charged Property.
4.12 No breach of laws
There is no breach of any law or regulation, that materially and adversely affecls the Charged
Froperty.
413 No interference in enjoyment
No facility necessary for the enjoyment and use of the Charged Properly s subject to terms
antitling any persan to terminate or curtail its use.
4.14 No averriding interest
Nothing has arisen, has been created or is subsisting, that would be an ovarriding interest in the
Charged Property.
415 No prohibitions or hreaches
There is no prohibition on the Mortgagor assigning its rights in any of the Charged Property and the
entry into of this Dead by the Mortgagor does not, and will not, constitute a breach of any palicy,
agreement, documeant, instrument ar ebligation binding on the Mortgagor or ils assets,
418 Environmental compliance
The Martgagor has, at all imes, complied in all material respects with all applicable envircnmental
law,
417 Avoidance of security
No Security expressed to be created under this Deed is llable o be avoidaed, or othenwise set aide,
an the liquidation or administration of the Mortgagor or otherwise,
5. LUNDERTAKINGS BY THE MORTGAGOR
51 Deposit of title documents
The Mortgagor will depasit with the Morlgages:
5.1.1 ali deeds and documenis of titie relating fo the Charged Properly, including without
fimitation all deeds and documents of title relating to the Land described in Schedule 1
(The Property); and
51.2 all local land charges, land charges and Land Registry search cerfificates and similar
documents received by or on behalf of the Morigagor,
{each of which the Mortgagee shall be entitied to retain during the Security Period).
5.2 Payments without deduction
The Mortgagor shall calculate snd make all payments under this Deed withaut (and free and clear
of any deduction for) set-off or caunterclaim.
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71

7.2

7.3

8.1

8.2

APPLICATION TO THE LAND REGISTRY

The Mortgagor and the Mortgages apply 1o the Land Registry for the foliowing to be entered on to
the registered fitle to any Land now or in the future owned by the Marlgagor an inhibition in the
following terms:-

"No disposition of the registered eslate by the proprietor of the registered estate or by the
proprietor of any registered chargs, not neing a charge registared before the entry of this
inhibition, is to be registerad without a written cansent signed by the proprietor for the

time heing of the chargs dated [dafe of charge] in favour of Fletton Quays Hotel Lid (in
administration)”

RESTRICTIONS AND FURTHER ASSURANCE

Sequrity

The Mortgagor shall not create or permit to subsist any Securily over any Charged Property.
Disposal

The Mortgagor shail not enter into or agree to enter into a single transaction or a series of
transactions (whether related or nol and whether valuniary or involuntary) to seli, lease, license,
sub-license, transfer or otherwise dispose of any Charged Property.

Further assurance

The Maortgagoer shall promptly do whatever the Morlgages requires:-

7.3.1 to perfect or protect the Security created or expressed to be created by this Deed, or its
priority; or

732 to facilitats the realisation of the Charged Property or the exercise of any rights vested in
the Mortgagee or any Recelver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Properly {whether to the Mortgages or its nomineas or atherwise], making any registration and
giving any notice, order of direction,

DEMAND AND ENFORCEMENT

Enforcement

The Security craated by this Deed shall become enforceable upon:-

8.1.1 A faflure to pay any sums due from the Debiors under or in connaclion with the
Setflament Agreament; and

8.1.2 any reguest being made by the Mortgagor to the Mottgagee for the appoiniment of &
Receiver or an administrator, or for the Mortgages to exercise any other power or right
available fo it

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the Morigagee may
{without prejudice to any other rights and remadies and without notice to the Morigagor) do all or
any of the following:-

821 exercisa the power of sale under section 18 of the 1881 Act and section 4 of the 1811 act
together with all other powers and rights conferred on morigagees by the 1881 Act and

146502852 21881522



8.3

8.4

8.1

82

83

the 1911 Act. as varied and extended by this Deed, without the restrictions imposed by
sections 20 or section 24{1) of the 1881 Act;

822 exercise the power of leaging, letling, entering info agreements for leases or letlings or
accepting or agreeing to accept surrenders of leases in relation to any Charged Property,
withoul the rastrictions imposed by section 18 of the 1881 Act and saction 3 of the 1911
Act; and

8.23 subject to Clause 8.1 (Method of appoiniment or removal), appoint one oF more persons
to be a Receiver or Receivers of all ar any of the Charged Property.

Disposal of the Charged Property

In exercising the powers referrad to in Clause 8.2 (Powers on enforcement), the Mortgagee or any
Recelver may sell or dispose of all or any of the Charged Properly at the timas, in the manner and
order, on the terms and conditions and for the consideration determined by it

Bame rights as Regeiver

Any rights conferred upon a Receiver may be exercised by the Morlgagee, or to the extent
permitted by law, an administrator, after the Security created by this Deed has become
anforceable, whether or not the Morigages shall have taken possession or appointed a Receiver of
the Charged Praperty.

Delegation

The Morlgages may delegate in any manner to any person any rights exaercisable by the
Mortgages under any this Deed or the Settlement Agreement. Any stch delegation may be made
upon such terms and conditions {including power to sub-delegate] as the Morigages thinks fit.
RECEIVERS

Method of appointment or removal

Every appoinimant or removal of a Recelver, any delegate or any other person by the Mortgagea
under this Deed shall be in wiiting under the hand of any officer or manager of the Morlgagee

{subject to any requirement for a court order in the case of the removal of an administrative
raceiver),

Remaoval

The Mortgagee may (subject to the application of article 55 of the Insolvency (Northern ireland)
Order 1989) rermaove any person fram office i relation to all or any part of the Charged Property of
which he is the Recsiver and at any time {(before or afier any person shall have vacated coffice or
ceased to act as Recelver in respact of any of such Charged Property) appoint a further or other
Receiver or Recelvers over all or any part of such Charged Prapserty.

Powers

Every Raceiver shall have and be entitled to exercise all the powers:-

8.3.1 of the Mortgagee under this Deed;

8.3.2 conferred by the 1881 Act and the 1911 Act on morigagess in possession and on
Receivers appointed under the 1881 Act;

933 of an adminisirative receiver set out In Schedule 1 to the Insolvency (Norharn lreland)
Qrder 1989, whather ar not the Regelver is an administrative receiver;
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9.4

8.5

9.8

10.

11.

834 in relation to any Charged Property, which he would have if he were its anly beneficial
owner; and

935 to do all things incidental or conducive 1o any functions, powers, authoritias or discrations
conferred or vested in the Recelver.

Receiver as agent

The Receivar shall be the agent of the Mortgagor {and the Morlgagor shall be solely liable for the
Receivers acts, defaulis, remuneration, losses and liabilities) unless and until the Mortgagor goes
into liquidation, from which time the Recelver shall act as principal and shall not become the agent
af the Mortgages.

Joint or several

if two or mors persons are appointed as Receivers of the same assels, they may act jointly and/or
severaily so that (unless any instrument appointing them specifies o the contraty) each of them
may exercise individually all the powers and discretions canferred on Receivers by this Deed.

Receiver's remunsration

Every Receiver shall be entitled to remuneration for his services at a rate {o be fixed by the
Maortgagse and the maximum rate specified In section 24(6) of the 1831 Aci shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Deed and the Setflement Agreement by the Mortgagee or any

Receiver shall, subject o the payment of any claim having priority 1o this Deed, be paid or applied

in the following order of priority:-

10,11 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs, charges
and expenses incurred and pavments made by the Mortgages In refation to this Deed, or
by any Receiver (including legal expensas), fogether with interest at the Default Rale
(hoth before and after judgment) from the date those amounis became due until the date
they are irrevocably paid In full or other person entitled to i)

10.1.2  secondly, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
feas, cammission or remuneration of the Morigagee or any Receiver,

10.1.3  thirdly, in or towards payment of the Secured Liabilities; and

10.1.4  fourthly, in the payment of the surpius {if any), to the Mortgagor ar any other persan
entitied to it,

and section 24{8) of the 1881 Act shall not apply.

FOWER OF ATTORNEY

Appointment

Tha Mortgagor irrevocably and by way of security appoints:-

11.1.1  the Morigages (whether or not a Receiver has been appointed);

11.1.2  any delegate or sub-delegate of, or other parson nominated in wiiting by, an officer of the
Martgagee; and

11.1.3  (as a separafte appointment) each Reaceiver,
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112

12.

i2.1

122

12.3

13.

131

13.2

sevarally as the Morigagor's attorney and alforneys with power to do any act, and execule and
deliver any deed or other document, on behalf of and in the name of the Morigagor, which the
Morigagor could be reguired to do or exscute under any provision of this Deed, or which the
Morigagee in its sole opinion may consider necessary or desirable for perfacting its Uitle o any of
the Charged Property or enabling the Mortgagee or the Recelver (o exercisa any of ite rights or
nowers under this Deed.

Ratification

The Mortgagor ratifies and confirms and agress fo rafify and confirm whatevar any afiorney
appointed pursuant to Clause 11.1 (Appoinfment) doss or purports to do in the exercise or
purported exercise of all or any of the powers, acts or other matters referred to in Clause 117
{Apnaintmenty.

PROTECTION OF THIRD PARTIES

Htatutory powers

In favour of any purchaser, the statutory powers of sale and of appointing & Receiver which are
conferred upon the Morlgagee, as varied and extended by this Deed, and all other powers of the

Mortgagee, shall be deemed 1o arise (and the Secured Liahiliies shall be deemed due and payable
for that purpose) immediately after the exscution of this Deed,

Purchasers

Mo purchaser from or other person dealing with the Morlgagse, any person to whom it has
delegated any of its powars, of the Receiver, ghall be concemed:-

1221 to enguire whether any of the powers which the Morigagee or a Receiver have exarcised
hag atisen or become exercisable;

12.2.2 1o enguire whether the Secured Liabilities remain outstanding or whether any event hias
happenad o authorse the Receiver to acl; of

1225  asto the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by reference
any of those matters.

Receipts

All the protection fo purchasers contained in sections 21 and 22 of the 1881 Act, article 52(3) of the
inscivency (Morthern ireland) Order 1989 or in any other applicable legislation shall apply to any
persen purchasing from or dealing with the Morigagee, any Recelver or any persan o whom any of
thern have delegated any of thelr powers.,

PROTECTION OF THE MORTGAGEE AND ANY RECEIVER

Mo liability

None of the Mortgagos, any Recelver or any of their respective officers, employees or delegales
shall he liable in respect of any cost, fiability, expense, loss or darage which arises out of the
exercise, or atternpted or purported exercise of, or the failure to exercise, any of thelr respective
rights under this Dead.

o mortgagee i possession

Without prejudice to any other provision of this Desd, entry into possession of any Charged

Property shall not render the Mortgagee, any Receiver or any of their respective officers or
emplovees liable-

1485826852, 22601522
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13.3

13.4

13.5

14.

14.1

14.2

13.2.1 1o account as morlgagee in possession,
1322 for anhy loss on realisation; or
13.2.3  for any defauli or omission for which a mortgagee in possession might be liable,

and if and whenever the Mortgagee or any Receiver enters into possession of any Charged
Property it shall be entitied at any time it or he thinks fit to relinquish possession.

indemnity

The Mortgagor shall indemnify and kesp indemnified the Morigagee, any Receiver, and their
respective officers, employess and delegates, against all claims, costs, expenses and liabilities
incurred by them in respect of all or any of the following:-

13.8.1  any act or omission by any of them in relation to all or any of the Charged Property;

13.3.2  any payment relating to or in respect of all or any of the Charged Property which is made
at any time by any of tham;

13.3.3  any stamp, registration ar similar tax or duty which becomes payable in connection with
the entry into, or the performance or enforcement of, this Deed;

13.3.4  exercising or purporting 16 exercise or fafling to exercise any of the rights, powers and
discretions conferred on them or permiited under this Daad; and

13.3.5 any breach by the Mortgagor of any of its covenants or ather obligations to the
fMaorigages,

except in the case of gross negligence or wilful misconduct on the part of that person.

indemnity out of the Charged Property

The Morigages, any Recelver and their respective officers, employees and delegates shall be
entitled to be indemnified out of the Charged Property in respect of the actions, proceedings,

demands, claims, costs, expenses and labilies referred to in Clause 13.3 {Indemnity}.

Cantinuing protection

The provisions of this Clause 13 (Protection of the Morfgagee and any Receiver) shall continue in
full force and effsct nolwithstanding any release or discharge of this [Deed or the discharge of any
Receiver from office.

PROVISIONS RELATING TO THE MORTGAGEE

Powers and discretions

The rights, powers and discrefions given to the Marigagse in this Deed:-

14.1.1  may be exercised as often as and in such manner as, the Mortgagee thinks fit;

14.1.2  are cumulative, and are not exclusive of any of its rights under the general law; and

14.1.3  may only be waived in writing and specifically, and any delay in exercising, or non-
exarcisa of, any right, is not a walver of it.

Trusis

The perpetuity period for any frusts constituted by this Deed shall be 80 years.

146582652 21691522
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15

181

15.2

154

PRESERVATION OF SECURITY

Continuing Sacurity

This Need shall be a continuing securily to the Morigagee and shall remain In force untlt expressly
discharged in wiiting by the Morigages notwithstanding any infermediate setflement of account or
other matier or thing whalscever,

Additional Security

This Deed is without prejudice and in addition to, and shall nol merge with, any other right, remedy
or Security of any kind which the Morlgages may have now or at any fime In the fulure for orin
raspect of any of the Secured Liabilitiss,

Waiver of Defences

Naither the Security oreated by this Deed nor the obligations of the Morigagor under this Dasd will
he affecied by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice that Security or any of those obligations {whether or not known to it or the Mortgages)
moluding:-

16.31  any tme, walver or consent granted fo, or composition with, the Morigagor any other
person,

15342  the release of the Mortgagor or any other person under the terms of any composition or
arrangament with any person;

1533  the taking, variation, compromise, exchange, renewsl, enforcement or release of, or
refusal of neglect to perfect, tske up or enforce, any vighls against, or Sacurily over,
assets of the Morigagor or other person or any nop-presentation or non-obsernvance of
any formality or other requirement in respect of any instrument or any failure to reatise the
full value of any Seourity;

1534 any incapacity or lack of power, authority or legal personality of or dissolution or change
i the members or status of the Motgagor or any other parson;

16.3.5  any smendment (howaver fundamental), replacement, variation, novation, assignment or
the avoidance or termination of thizs Deed or the Setllement Agresament or any other
document o Security;

1538  any unenforceability, egality or invalidity of any obligation of, or any Sacurily created by,
ary person undsr this Deed or the Setflernent Agreement ar any other document; of

1537  aninsolvency, lquidation, administration or similar procedurs.

Immediate Recourse

The Mortgager waives any rght it may have of first requiring the Mortgage to procesd against or
anforce any other rights of Security or claim payment from any person before claiming from the

Mortgagor undgr this Deed. This walver applies irrespective of any law or any provision of this
Doad or the Settlemant Agreement to the contrary.

Appropriations
During the Security Perlod the Morlgagse may:-
15.5.1  refrain from applying or enforcing any monies, Security or tights held o receivad by it {or

any trustae or agent on #s behall) in respect of the Secured Lighillties, or, sublect o
Clause 10 {Application of moneys), apply and enforce the same in such manner and
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156

18.

16.1

16.2

16.3

17.

17.1

17.2

order as it sees fit (whather ageinst the Secursd Liabilities or otherwise} and the
Mortgagor shall not be entilied to the sams; and

15.5.2 hold in an interest-bearing suspense account any moneys received from the Marlgagor
on of account of the Secured Liabilities.

Deferral of Mortgagor's rights

During the Securlty Period and unless the Morigagee otherwise directs, the Mortgagor shall not
exercise any rights which it may hiave by reason of performance by His obligations under this Dead
or the enforcement of the Securlly created by this Deed:-

1561  to claim any contribution from any guarantor of, or provider of Security in respect of the
Mortgagor's obligations under this Dead or the Seltlement Agreement; or

15.6.2  to take the benefit {in whole or in part and whether by way of subragation or otharwise) of
any rights of the Mortgagee under this Deed or the Settlernent Agreement or of any
guarantee or Securily taken pursuant to, or in connection with, this Deed or the
Setlement Agreement.

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities and
the termination of all facilities which might give rise to Secured Liabilities, the Mortgagee shall, or
shall procure that its appointees will, at the request and cost of the Mortgagor:-

168.1.1  relesss the Cha‘;"ged Property from this Deed; and

16.1.2 re-assign the Charged Property that has been assignad to the Morlpagee undser this
Deed,

Reinstatement

If the Mortgagee considers thal any amount paid or credited ta the Morigage under this Deed or the
Sattiemant Agreement in respect of the obligations of the Morigagor or any Security for those
obligations ar atherwise is capable of being avoided, reduced or otherwise set asidal-

16.2.1  that amount shall not be considared o have been paid for the purposes of determining
wheather the Secured Liabiliies have been irrevocably and uncenditionally paid and
discharged; and

16.2.2  the liability of the Martgagor and the Security created by this Deed shall continue as if that
amount had not been pald or credited.

Consolidation

Saction 17 of the 1881 Act dealing with the consolidation of mortgages shall not apply to this Daed.
EXCLUSION OF ADMINISTRATORS PERSONAL LIABILITY

The Administrators enter into this Desd without personal liability {whether arising under the
Insolvency Act 1986 or the insolvency {(Northern ireland) Order 1989 or otherwise) and join in this
Dead in their personal capacities solely for the purpose of receiving the benefit of the exclusions of
limhility and acknowledgements in thelr favour contained in this Deed.

The exclusions of liability, acknowledgemaents and waivers in this Clause shall have effect, whether

the Administrators’ canacity as agents of the Mertgagee continues or has been terminated prior to
signing this Deed or is terminated at any time thereafter. Such exclusions, acknowledgements and

146592652 2\691522

13



18.

18.1

18.2

18.3

18.4

19,

20.

waivers shall continue notwithstanding completion and shall be in addition to, and nat qualified by
or in substitution for, any right or indemnily, recovery or reliel otherwise available to ihe
Administrators and shall apply to claims formed in confract, fort or otherwise howsosever,

MISCELLANEOQUS PROVISIONS

Saverability

i any provision of this Deed is Hlegal, invalid or unenforceable in any jurisdiction, that shall not
affect:-

18.1.1  the validity or endforceability of any other provision, in any jurisdiction; or
18.1.2  the validity or enforceability of that particular provision, in any other jurisdiction.
Amendments and variations

This Dead shall remain in full force and effect notwithstanding any amendment, restatement,
novation or supplementation of this Deed or the Setilement Agreement (including any increase in
the amount of the Secured Liabilities).

Remedies and walvers

Mo fallure io exercise, nor any delay in exercising, on the part of the Morlgagee, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercisa of any other right or remedy.
The rights and rermedies provided in this Deed are cumulative and not exclusive of any rights or
remadias provide by law.

Counterparis

This Deed may be executed in any number of counterparts and this has the same effect as If the
signatures an the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Dead and any non-contractual obligations arising out of or in connection with it are governed
by the laws of Northern ireland.

ENFORCEMENT

20.1.1  The courts of Northemn Ireland have exclusive jurisdiction to settle any dispute {including
a dispute regarding the existence, validity or termination of fthis Desd or any
non-contractual cbligation arising out of or in connection with this Dead) (a "Dispute”).

20.1.2 The Parties agree thal the courts of Northern ireland are the most appropriate and
sanvenient courts to settle Disputes and accardingly no Party will argue to the conlrary.

2013  This Clause 20 is for the benefit of the Mortgages only. As a result, the Maortgages shall
not be prevented from taking proceedings relating fo a Dispute in any other couris with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in
any number of jurisdictions.

The Morigagor expressly agrees and consents to the provisions of this Clause 20 {Enforcement)
and Clause 18 {Goveming Law).

Executed and delivered as a deed on the date appearing at the beginning of this Deed.

148592652.2\601522
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SCHEDULE1
THE PROPERTY
PARY 1

UNREGISTERED FREEHOLD PROPERTY

Mortgagor Description

PART 2

UNREGISTERED LEASEHOLD PROPERTY

ﬁbrtgagor Description

i
£

i
1

PART 3

REGISTERED PROPERTY

Mortgagor Folio number(s) and County Description

3 Old Belfast Road

" Poundbridge Green Ltd DN153936 Gounty Down o
' Saintfield County Down

17 Lisburn Road Saintfield

Poundbridge Green Ltd DN 155787 County Down
County Down
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The Mortgagor

EXECUTED as a Dead
by POUNDBRIDGE GREEN LTD
acting by a single directar:-

in the presence of:

Signaturs of witness:

Name of withess:

Address:

Oooupation:

Signature of withass:

MName of witness:

Address:

Cceupaltion:

1465892652.2\691522
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The Mortgages and the Administrators

BIGNED for and on behalf of )
FLETTON QUAYS HOTEL LTD (N )
ADMINISTRATION)

By its joint administrators GAVIN PARK ang
MATTHEW COWLINSHAW {as agent and
without personal liability) and on their own behalf
ar behalf of the Administrators

In the presance of

Signature of witnass:

Name of witness:  Aag,wdsd ot

Address: 9o ST wneeNT STREET, CiASkows , G2 SVE

Gooupation: A EOUNT AT
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