Companies House

MRO1 e

Registration of a Charge

Company name: BEACONS PLACE LIMITED
Company number: SC309904

X7HDV797

Received for Electronic Filing: 26/10/201

Details of Charge

Date of creation: 17/10/2018
Charge code: SC30 9904 0009

Persons entitted: THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (AS
SECURITY TRUSTEE)

Brief description:

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.
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Certified by: STUART FITZSIMMONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 309904

Charge code: SC30 9904 0009

The Registrar of Companies for Scotland hereby certifies that a charge
dated 17th October 2018 and created by BEACONS PLACE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th October 2018 .

Given at Companies House, Edinburgh on 26th October 2018

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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Deed of Confirmation

re: the Floating Charge dated 5 and & October 2017

Dated |l OctoGce. 2018

Beacons Place Limited
{as Chargor)

in favour of

The Governor and Company of the Bank of Ireland
(as Security Trustee)

Deritens UK and Middie: Edst LLP
1 George Square
Glasgow
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DEED OF CONFIRMATION granted by

(1)

Beacons Place Limiited {registered number SC309904) having its registered office at 18
Charlotte Square, Edinburgh EH2 4DF {the Chargor);

in favour of
The Governor and Company of the Bank of Ireland a coripany registered in Ireland whose

registered address is at 40 Mespil Road, Dubliit 4 as security trustee for the Secured Parties
{as defined in the Facilities Agreement defined below) (the Security Trustee).

Whereas

A

The Chargor has entered into a Floating Charge (as defined below).in favour of the Security
Trustee pursuant to a facility agreement dated 29 September 2017 between, infer afios,

Fairfield REF ECS DESIGNATED ACTIVITY COMPANY as original ender, the Security

Trustee and Kilmona Fairdown Limited and others as borrowers (the Facility Agreement).

it has been agresd that the Facility Agreement shall be-amended and restated pursuant to the
tarms of an amendment and restatement agreement {the Amendment and Restatement
Agreement) datéd on or about the: date of this Deed.

Under the terms of the Amendment and Restatement Agreement, the Chargor is required to
enter into this Deed to confirm the terms of the Floating Charge.

It is agreed: General

1

241

2.2

Terms defined in the Facility Agreement (as amenided and restated pursuant to the
Arendirent and Restatement Agreament) have the same meaning whern used in this Deed
and in addition:

Floating Charge means the floating charge dated 5 and & October 2017 and delivered on 9
October 2017 granted by the Ghargor in favour of the: Security Trustee (the Floating
Charge). '

Confirmation
The Chargor irrevocably and unconditionally confirms for the benefit of the Security Trustee
that:

the Floating Charge to which it is a party and the security granted thereunder remain in full
force arid effect notwithstanding the entry into of this Deed and the Amendment and
Restatement Agreement; and

with effect on and from the date of this Deed, the Floating Charge will be- supplemented by
this Deed so that all réferences in the Finance Documents to the Floating Charge shall
include this Deed and this Degd shall be read as one with the Floating Charge.

Counterparis
This Deed may be executed in any number of counterparts, and this has the same effect as if

the signatares on the counterparts were on a single copy of this Deed, pursuant to the Legal
Wiiting {Counterparts and Delivery) (Scotlandy Act 2015.

28 September 2018 _
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9.1

9.2

.21

8.2.2

9.23

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenferceable in any
respect under any law of any jurisdiction; neither the legality, validity or enforceability of the
reraining provisions nor the legality, validity or enforceability of stich provision under the law
of any other jurisdiction will in.any way be affected or impaired.

Third Party Rights

This Deed does notcreate any rights in favour of third parties under the Contract {Third Party
Rights) {Scotland) Act 2017 to enforce or otherwise invoke any provision of this Deed.
Amendments and Waivers

Any. provision of this Deed may be amended only if the Security Trustee and the Chargor so
agree in writing and any breach of this Deed may be waived before or after it ogeurs only if
the Security Trustee so agrees in writing. A waiver given or consent granted by the Security
Trustee under this Deed will be effective only if given in writing and then only in the instance
and for the purpose for which it is given. '

Notices

Clause 31 {Notices and Other Matters) of the Amendment and Restatement Agreement ig
incorporated into this Deed as if fully set out in this Deed.

Registration

The. Chargor consants to the registration of this Deed for preservation.

Governing Law

Governing Law

This Deed shall be goverried by, and construed in accordance with, the laws of Scotland.
Jurisdiction.

The courts of Scotland have exclusive juri_sdictiﬁoh to settle any dispute arising out of Qr.in
connection with this Deed (including a dispute regarding the existence, validity or termination
of this Deed) (a "Dispute”).

The parties agree that the courts of Scotland are the most appropriate and convenient courts
to settle Disputes and aceordingly fio party will argue to the contrary. '

This Clause 9.2 (Jurisdiction) is for the benefit of the Security Trustes only. As-a résutt, the
Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, the Security Trustee may take
coneurrent proceedings in any number of jurisdictions.



10, Security Trustee Provision

The Security Trustse executes this Deed in its capacity as Security Trustee in the exercise of
thie powers and authority conferred and vested in it under the Facility Agreement and any
other Finance Document for and on behalf of the Secured Parties for whom it acts. The
Security Trustes will exercise its powers and authority under this Deed in the manner
provided forin the Fagility Agreement and, in so acting, the Security Trustee shall have the
protections, immunities, rights, powers, authorisations; indemnities and benefits conferred on
it under and by the Fadility Agreement and the other Finance Documents.

IN WITNESS WHEREOF this Deed consisting of this and the preceding 2 pages is executed as

follows:;

CHARGOR
EXECUTED (but not delivered until the date of delivery specified below) for and on behalf of

BEACONS PLACE LIMITED

on the [2' day of O(‘J’ObU

acting by ...

e {%; gi“’*’j { ifm g@?g@‘““‘“"‘“"3FuII Name

hefore this witngs

Sigrature: .|

Name ......... 54 G Sy, i bAoA Lo,

Address 2’? oA ole... ¢



SECURITY TRUSTEE
EXECUTED (but not delivered until the date of delivery specified below) for and on behalf of

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

at...... E} ’Hi’l}%m‘

5B _ |
oh the ﬁﬁ:ﬁ day-of... ol Chobgar. .. 2018

acting by || NN . :orsed Signatory

Bt St TVA L, Full Name

acting by _ e Authorised Signatory

i ‘*E""%:’f L) LA A . Full Name

before this witnass:

Narme &ixg}e Vmﬁg} :

P s

Address %«"f . %N%m%% @Eﬂ% : jzz@ Wémﬁ%% %ﬁ D “é"'g

DATE OF DELWERY |1 OCTORSR, 2018



S ' Maclay Murray
& Spens LLP

BOND AND FLOATING CHARGE
granted by
.BEACONS PLACE LIMITED
in favour of

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
{as Security Trustee)

re: Sterling Facilities Agréement
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THIS BOND AND FLOATING CHARGE is granted by

{1 BEACONS PLAGE LIMITED {registered number SC309904) having its registered
office at 16 Charlotte Square, Edintiurgh EHZ2 4DF {the “Chargor”);

in favour of

2 THE GOVERNOR AND COMPANY OF THE BANK OF [RELAND a company
registered in Ireland whose registered address is at 40 Mespil Road, Dublin 4 as
security trustee for the. Secured Parties (as defired in the Fagilitiss Agreement
defined halow) {the “Security Trustee").

WHEREAS:

The Chargor enters into this Floating Charge in connection with the Facilitiss Agreement (as
defined helow).

NOW THIS FLOATING CHARGE WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Incorporation of definitions

Terms defined in the Facliities Agresment unless otherwise defined in this Flaating
Charge or unless a contrary intention appears, bear the same meaning when used
in this Floating Charge and in the case of a conflict, the relevant term shall have the
meaning given to it under the Facllities Agreement.

1.2 Additional definitions
In this Floating Charge:
*Administrator” means any person appointed @s an admintstrator

pursuznt to paragraph 14 of Schedule B1 to the
Insolvancy Act.

iFacilities Agresment” means- the facility agreement dated 29 September
2017 betwaen, irter alia Fairfield REF ECS DAC a8
original lender, the Security Trustee and Kilmona
Fairdown Limited as original borrower {as such term
are defined tharein).

“Finance Party” shall have the mearing given fo it in the Facilities
Agreément;

FAHOORAB000 HANRIATT w2



“Fixed Security”

“Floating Charge”
“Insolvency Act”

*Receiver”

*Secured Liabilities”

*“Saeured Parties”

“Security Asseis”

“Sacurity Interest”

“Sacurity Period”

2
shall have the meaning given to Jt in section 488 of the
Companies Act 1985,

wieahs this Borid and Floating Charge.
mieans the Insolvency Act 1986,

inciudes any person or persons appointed {and any
additional person or persons eppointed or stbstituted)
as receiver by the Security Trustee under this Floating
Charge and shialt include joint Receivers.

means all present and fiture obligations and liabilities
fwhether actual or contiigent and whether owed joiritly
or severally or in any other capacity whatsoever} -of
sach Obligor to any Secured Party Undér or pursiant
to the Faclliies Agreerment or any other Fihance
Document (including all monies covenanted to be paid
under this Floating Charge).

maans with respact the Facllities Agreament and the
Finance Documents in relatioh thereto, the "Secured
Barties” as definad under the Facilities Agreement.

meéans the whole of the propery, assets and
undertaking (iricluding uncalled capital} from time. to
time of the Chargar.

mears any  mortgage, - charge, star:-d_a_'rd security,
floating  charge, pledge, lien, assignation, security
assignment, hypothecation, or other security interest
seciring any obligation of any person of any otlier
agreemeani of arfangement having a similar effect.

means. the period beginning on the date of this
Floating Charge and ending on the date on which the
Security Trustee is satisfied that afl the Secured
Liakilities have been unconditionally and Irevocably
paid anhd discharged ir full and no Secured Party has
any further comimitment; obligation or liability under of
pursuant to the Finance Dattments

EAl0E 0000 34082401 w2



1.3 Construction

1.3.4

Unless a contrary indicatfon appears, any reference in this Floating

Charge to:

(8

by

{c)

(d)

{e)

M

{a}

(hy

the “Chiargoy”, “Securlty Trustes” or any other “Secured Party” or
any other parsen shall be construed so as to include its successors
in title, pefmitled assigns and permitted transferees and, in the case
of the Security Trustee, any person for the time bsing appointed as
Security Trustee or Security Trustees in eccordance with the
Finance Documents;

“assets’ includes present and future properties, revenues and
rights of evety description;

the "Facilities Agreement’, a "Finance Document’ or any ather
agresment or instrument is a referencs 1o the Facilities Agresment,
that Finatice Document or - other agreéement or instrument as
amended, supplemented, extendsd, restated, novated andfor
replaced in any manner from time to time {however fundamentally
and even if the: sanie increases the obligations of the Charger or
provides for further advancesy;

a "person” inchides any person, fitm, company, corporation,

government, staté or agency of a state or any asgoclation, trust or
partnership (whether or riot having separate legal personality) or

twe ar more of th‘.e_ foragoing;

a_“regulation” includes any regulation, rule, official directive,.
request or guideline (whether or hot having the force of law) of any
governmental, intergovernmental or supranatiorial body, ageney,
department or regulatory; self-regulatory of “other aithority or
organisation;

a provision of faw is & refersnce to thet provision as from timie to
tinie amended of re-snacted;

‘disposal” ircludes a sale, transfer, assighment, Aasignation, grant,
lsase, licatse, declaration of trust or other disposal, whether
voluntary of involudtary {and “dispose” shall be construed
accordingly),

rgocument” includas any deed, instrument (including negotiable
instrument) or other document of any kind;

FABOGHOONA TR I24EY v2



1.3.2

1.3.3

1.3.4

1.8.5

136

137

1.3.8

1.3.9

4

(_i) any matter “including” specific instances or examples of such
matter shall be construed Witholit limitation to the generality of that
rhatter (and references to “include” shall be construed accordingly);

i the “winding-up”, "dissolution” or “administration” of & person
shall be constiled so as to inchide aty equivalent or analogous
proceadings under the law of the jur‘i.éctictibn in-which. such person
is Incorpotated or established, or any jurisdiction in which stich.-
‘person carres on business including the seeling of liguidation,
wiriding-up, reorganisation, digsolution, administration,
arrangoment; adjustment, protection or refief of debfors; and

(k) Clauses are to the clauses to this Floafing Charge.

The term “Secured Liabilities” includes obligations and liabilities which
would be treated as such but for the liquidation, administration or
dissolution of or slimilar event affecting the Chargor.

Each undeftaking of the Chargor {other than a payment obligation)
gontained in this Floating Chargs:

{8)  must be compligd with at all-times during the Security Period; and
(b) s given by tha Chargor for the benefit of each Becured Party.

if thie Security Trustes or the Facility Agerit reasonably considers that an
atnount pald by the Chargor to a Secured Paily ynder a Finance
Dotgument is capable of being avoided or otherwise set aside on {he
ligutdation. or adnivinistration of the Chargor, then that arouit shall not be
considerad to have been rrévosably paid for the purposes of this Floating
Charga.

Clause hisadings are for sase of referehos only.

Words in the singutar shall import the pl'ur-al and vice varsa.

Words defined in the Companias Act 2006 have the. same meanings n
this Floating Charge.

Terms defirad in the Eaclities Agreemerit have, uinféss expressly defined
in this Floating Charge, the saiie meaning whon used in fhis Floating

Charge.

This Floating Charge is a Finahta Docarrisnt,

NGOG 100014882401 vz



1.4

2.1

2.2

3.1

32

5
1.3.10  The provisions of construction set out in Clause 1.2 {interpratation) of the

Facilities Agreement apply to this Fleating Charge as though they wero
set out i full ifi this Floating Charge except that references therein to "this
Agresmenit” are to be construed as references to this Floatiig Charge.

Trust

All security made or created, and all obligations and-undertakings: contained, in this
Fleating Charge to, in favour-of or for the benefit of the Security Trustee are made,
created and entered into in favour of the Securlty Trustee as trustes for tha Secored
Parties frorm time to time o the fenms of the Facilities. Ag-r"eeméht.

COVENANT TO PAY

Covenant to pay

The Chergor covenants with the Security Trustee to pay, discharge and satisfy the

Seciured Liabilities in'acc:o_rdance with the Firiance Ducume:nts.

interest

Any amount whieh is not paid under this Floating Charge when dug shall bear

interest (both before and after judgrient and payable on-demand) from the-due date
until the date on which such amount. is unconditionally and irrevocably paid and
discharged in full on a dally basis at the rate and in the manner specified in the

Faclities Agrestient.

FLOATING CHARGE

Gerteral

Al the sacurity created under this Floating Charge:

3.1 is created in favour of the Security Trustes;

342 s created over present and fiiture assets of the Chiargor; and
4.3 i security for the payment of all the Secured | iabilities.

Floating ¢harge

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

fhe Chargor grants a floating charge i favour of the Seeurity Trustee over the

 Sacurlty Assets,

FAvTG0oeacazat v2



3.3

3.4

3.5

Priority

3341

3.3.2

The floating charge created by Glause 3.2 (Floating charge) shall, subject
to section 464(2) of the Companies Act 1985, rank in priority to any Fixed
Security (other than any Fixed Security granted by the Chargor in favour
of the Security Tristes which shall rark in priority to the floating charge
created by Glause 3.2 (Fleating chargs)) and to any other floating charge.

The Chargor shall not, without the prior wiitten consent of the .'S-_Et;-u'rity
Trustes; acting on the instructions of the Lenders; create or permit fo exist
any Fixed Security or floating charge over all.or any part of the Becurity
Assets which ranks in-priority to or equally with the floating charge created
by Clause 3.2 (Floating chargsy except for any Fixed Security granted by
the Chargor In favour of the Security Trustee.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the isolvency Act applies to the floating charge
crealed by Clause 3.2 {Floaling charge). so that the floating charge created by
Clause 3.2 {Floating charge) shall be a “gualifying fioating charge" for the purposes

of that paragraph.

Restrictions on the creatioii of security

If sectirity cannot be created In respect of any asset of the Chargor without the

gonsent of any third party:

3.8

3.6.2

3.5.3

3.5.4

the Chargor must notify the Security Trustee prowiptly upon becoming
aware of the same;

this Floating Charge shali not creale any security i respeet of that asset
except to the extent permitted without the congert of any third party but
will secure alf amounts which the Chargor miay receive in respect of that

asset,

unless the Security Trustee otherwise agrees, the Chargor must use
reasonable endeavours to oblain the consent of the third party to the
craation of security over that asset purguant to this Floating Charge; and.
on and froii the date on which such cotisent is obtained, the security
creatad by this Floating Charge shall extend to and iricllidé that asset.

FAROOEI000) H3SE2A01 2



4.1

4.2

4.3

4.4

PROVISIONS AS TO SECURITY

Continuing sacurity

This Floating Chalge is a cohtinuing security and will extend o the ultimate balance
of the Secured Liabilites regardiess of any intermediate payment or dischiarge in
whole of if part of the Secured Liabilities. This Flaating Charge shall remain in full
force and effect as a continuing security for the duration of the Security Pariod.

No obligation to take other enforcement proceedings

The Security Trustee shall not be -obliged before exercising any of the rights
confarred on it by this Floating Charge or by law:

431  to make any demand of the Ghargor or any other person other than that
ragiired by the terms of the Finance Docunents;

4,32 to take any action, enforce any security, exercise any fight of
cormpensation or set-off ar to oblain or enforce any judgement, decree or
ordar iy any court against the Chargor or any other person;

4.3.3 to make of file any claim or proof in. a winding up, liquidation,
administration of other insolveticy poseedings of the Chargor or any other

parsan; or

434 o enforce or seek to enforcs any other security taken it respect of any of

the obligations of the Chargor or any other p'ars'on'_u-hd'ar the Finance
Doguments.
Waiver of defences

Neither the obligations of the Chargor riof this Floating Charge will be affected by
any act; omission or thing which, but for this Clause 4.4, would reduce, relaase or
prejudice any of its obligations uhder this Floating Gharge (whether or not known to
the Chargor or any Secured Party): This includes (without limitation):

£44 any time or waiver granted to, orcaimposition with, any person;

442 the release of mny person under the terms of any compasilion or
girangement;

4.4.3 the takinig, variation, cothproimise; exchange, renewal of release of, or
refusal or neglect to perfect, take up or enfoice, any rights against, or
security over assets of, ary person;

FAllueiac0 IsAgadeT va



4.5

4.8

4.7

2]
-

8
4.4.4 any non-presentation or nen-observance of any formality or other
requirement in respect of any instruments or any failure to realise the full
valise of any security;
445  any incapacity or lack of power, authority or legal personality of or
dissolution or eharrge In the metnbers or statifs of any persan;
4.48 any amendment (however fundamental) of a Finance Document or any

other document or security; or

A4.4.7 any unenforceability, ilegality, invalidity or non-provability of any obligation
of any parson under any Finance Document or any other document or
secufity,

fmmediate Recourse

The Chargor waives any right it may have of first reqiring any Secured Party {or

any trustee of agent on its behalf) to proceed against or enforee any other rights or

-securily or claim payment fram any person before claiming from the Chargar under

this Floating Charge:

Additional Security

This Floating Chatge is in addition to anid is not In any way prejudiced by any other

security now oF subsedguently held by dny Secured Party.

Further asslirdance

Thie Chargor must, at its own expense, take whatever action the Security Trustee or

a Recelver may reguira for;

471 creating, perfecting or protecting any Security Interost itended to be
cteated by this Floating Charge; or

472  fadlitaling the realisation of any Security Asset, or the exercise of @y,
right, pawer or discretion .exercisable, by the Security Trustee or any
Recelver or any of its delegates or sub-delegates in réspect of any
Security Asset.

RESTRICTION ON DEALINGS

Security/Negative Pledge

5.1.1 Except ds expressly permitted in the Facilities Agreement, the Chargor
rdst not create or perfrit to subsist any Security Interest on any Security

PAIC08T00B0 TASERAOT v



52

5.3

5.4

5E

g
Asset (except for the Security Interest created pursuant to this Floating

Charge).

Disposals

5.2.1

Except as expressly permitted in the Facilities Agreemarit, the Chargor
must not sell, transfer, licence, lease or otherwise disposs of all or any
vart of any Security Asset, except for the disposal in the ordinary course
of trade of any Security Asset subject to the floating charge created under
this Floating Cherge.

Preservation of Secured Assets

5.3.1

The Chargor shall hot do, or permit to be done, any act or thing that wolid
or mifaht depreciate, jeopardise or otherwise prejudice the security hefd by
the Security Trustes, or materially diminish the value of any of the Security
Assets or the effectiveness of the security ereated by this Floafing Chargs.

Compliance with Laws and Regulations

541 The Chargor shiall not, without the Security Trustee's prior written consent,
use or perrit the Security Assets to be used in any way contrary to law,
542  The Chargor shall;
(a) comply with the requirements of any law and regulation relating to
or affecting the Security Assets or the use of it or any part of thern;
{b)  obtain, and promptly renew from time to time, and comply with the
terms of alf authorlsatioris that are required in gontigction with the
Security Assets or their use or that are hecessary to preserve,
“mintain or renew any Security Asset; and
{c) promptly effect any maintenance, modifications, alterations or
repalire that are requirad. by sny law or regulation to be effected on
ot in connection with the Sectrity Assets.
Enforcement of Rights
551 Thie Chargor shall usé its best endeavaurs for

(s} - procure the prompt observance and performarice of the covenants
and other obligations imposed on the Chargor's counterparties; and

FAINGOB00001 734082401 v2



56

6.2

10
{b) enforce any rights and institute, continue or defend any
proceedings relating to any of the Security Assets which the
Security Trustes may reguire from time to tims.

Notice of Misrepresontation and Breaches
5.8.1 The Charger shall, promptly on becoming aware of any of ihe same, give
the Security Trustee notice in writing of.

{a) any representations or warranty set out in this Floatinng Charge that
is incotrect or migleating in any material respect when. made of
deemed to bis repeated; and

(6)  Bnybreach of any covenant set out in this Floating Chargs.

WHEN SECURITY BECOMES ENFORCEABLE

The security created by this Floating Charge will become immediately enforceable
upon the oceurrence of an Event of Default,

After this Security has become enfofceable, the Security Trustee may ity its absolule
diseration and without notice to the Chargor enforee all or any part of this Seourity i
any riariner it sees fit o as the Landers may direct.

RECEIVERS AND ADMINISTRATORS
Appointment and Renfoval

Without prejudice to the provisions of the nsolvency Act, at any time after having
been reguested to do so by the Chargor or at any time after the security created by
this Floating Charge has become enfarceable in-accordarice with Glause 8.1 {Wheir
socurily becoiites enforce_abié)_, the Securiy Trustee may by instrument in witting
{under seal, by deed or otherwise urider hand), without prior hotice to any Ghargor;

7t (subject to section 72A of the Insolvency Act) appoint one or more

persens to be & Receiver of the whole of any part of the Security Assets,
742 remove (3o far as it is lawfully able) any Receiver so appointed,;

7.1.3 appoint another person{s} as an additional or replacemont Receivar(s);
and

714 appolht ane ol more persans to be an Adriinistrator in accordance with
paragraph 14 of Schedule B1 to the Insolvency Act 1986.
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Receiver as agent of the Chargor

A Receiver shall be the agent of the Chargor and, except as otherwise required by

the Insolvericy Act, the Ghargor shall be solely responsible for his acts and defauits

and liable on any contract or engagements made or entered inte or adopted by him.

Powers of Receiver

A Receiver shall have {and. be entifled to exercise in such manner and on slch

terins a@s he may in his absolute discretion thifik fit) in refation to the Secwrity Assets

over which he i appoin{éd the: fol'lqwmg_powefs (a8 the same may be varted or

extendad by the provisions of this Floating Charge):

7.3

7.3.2

7,533

7.34

7.3.5

7.3.6

7.3.7

all of the powers of a receiver setout in Sched ule 2 to the Insolvancy Act;

power to seit {whether by public auction or private contract or otherwise)
all or any of the Security Assets on any terms and for. any cansideration
(including without limitation for deferred consideration or & consideration
payable wholly or partly i nstalments or consisting in whole or in part of
shares or securities of any other company or of any other fgr-cash
a.sset);' .

power to’ grant any lease or tenancy or right of or affecting thie Security
Assets for any tarm or ferms of years at shy or no rent and with or without
any premium and accept the surrender of any lease or tenancy or right
and glve a valid receipt for any premium payable on any such grant or
surrender and to amend or vary any lease, licence agregmant or other
arrangemant in any way rélating to or affecting the Security Assets]

pewsr to grant options to sell, lease, licence or dispose of the Sacurity
Assots;

rower to enter an or ctherwise take posséssion of the Securlty Assets fo
repair, convett, manufacture, process, decorate, alter, renew, improve,
add to or develop or to camp'leté any development or building which may
be unfinished and to setfls, coripound, compromise or submit to
arbitration any accounts or claims arising out of the commencerriant,
carrying on or cottipletion of any such development or building;

power to redesrn any mortgage, charge of other ericumbrance on, over or
affecting the Security Assets of any part of it;

power to répair, renew or improve plant; machitery; implements, furniture,
eqlipment and other effects of the Chargor in or on the Seocurity Assals;
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7.3.11

7.342

7318
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12
power to seffle or comprarnise or submit to arbitration any claim or claims
on or against the Secufity Assets or claim or dispute arising out of the

Security Assets,

power to disclaim, abandon or disregard all or any of the outstanding
contracts of the Chargor and to allow time for payierit by or to the
Chargor of any debts eithier with or without sectrity;

power to manage and cairy on or concur in'(ma'n_ag_ing or carrying on dpon
the Security Assets any type of trade or business and fo enter ang
perform such contracts and. arrangertents and incur any obligations in
refation therets;

powar to make or exercise an election pursuant to paragraphs 2.and 3 of
Schiedule 10 to the Value Added Tax Act 1894 in relation to the Security
Assels or exercise any option or fight of election available to the Chargor

& the Security Trustee or the Receiver that the supplies made in respect

of any lease or tenancy of any pait of the Security Assets shali be
supplies chargeabile or taxable for value added tax purposes at the
standard or other applicable rate provided always that nelther the Security
Trustee nor the Receiver shall be liable for any loss suffered by the.
Chargor as a result and to execute all docuimerits, and perform such acts
or things as a result and to execute afl documents, and perform such-acts:
or things as maybe. necessary to permit any disposal of the Security
Assals to be zero-rated for the purposes of valus added tax;

power to exercise all voting and other rights atfaching to stocks, shares
and other securities cotnprising ot comprised within the Security Assets;

power to. exercise in relation to any Security Assel all the powsrs,
authorities and things which he would be capable of exercising if he were
the absolute baneficial owner of that Seeurity Asset; and

power to do all things which, In the opinion of the Recéiver, are incidental
to any of the powers, functiots, authorities or discretions conferrad or
vested in the Receiver p'ursua:nt to this Floating Charge or upon receivers
by statuts. or law generally (including the bringing or defending of
proceedings in the name of, or on behalf of, the Chargar: the preservation,
improvernant; collection ardfor realisation of Security Assets; afd the
execution of documents in the riEme of the Chargor (whether under hand,
or by way of deed or by utiisation of the company seal of the Chargon)).
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7.5

8.1

8.2

8.3

13
Discretions

Any liverty or power which may be exercised ar any determination which may be
miade under this Floating Charge by the Sscurity Trustes or any Receiver may be
exetcised or mads in its absolute and unfettered discretion withoul any obligation to

give reasons.
Powers may be restiicted

The powers granted to a Receiver pursuant fo this Floating Charge. may be
restricted by the instrument (signed by the Security Triistee} appointing him bt they
ghall not be restricted by any winding-up or dissolution of the Chargor.

PROVISIONS APPLICABLE ON ENFORCEMENT

Protection of third parties

8.1.1 Mo purchaser from, or other person dealing with, a Receiver shall be
concerned to enguire whether any of the powers éxercised or putported to
be exarcised has siisen or becotme exercisable, whether any of the
Becured Liabilities 'remai'ns'_ou_tstan.ding,- whathier a Receiver is authorised
to act or as to the pm}jﬁety or validity of the exercise or purported exercise
of any power and & certificate. in writing by an officet or agent of the

Securlty Trustes that the power of sale or other disposal has arisen and Is
exerolsable shall be conclusive evidence of that fact in favour of

plrchaser of all or any of the Security Assets.

8.1.2 - The receipt.of & Recslver zhalf be an absalute discharge to a purchaser
from, or other person dealing with, a Receiver and shall relleve that
purchaser of any obligation to ses to the application of any monies paid to
or at the diseretion of a Recelver and in makirg eny sale or disposal &
Receiver 'may'dd so for stieh consideratior, in such rﬁ-anrie;r and on sugh
terms {including paymaent by instalments) as it thinks fit,

Protection of the Security Trustee and Receiver

Neithar the Security Trustes nor any Receiver shall be liable to the Chargor in
respect of any loss or darmiage which arises out of the exerclse, the attempted or
purpo‘rted exarcise of the faiiurs to- exetcise any of their respective powers or for

any other loss of any natire whatsoever.
Delagation
The Securlty Trustes and ary Recéiver may delegate by power of attorfiey or in any

other manner to any parsort any tight, power or discration exercisable by it under
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this Floating Gharge. Any such delegation may be made upon the terms (including
power 1o sub-delegate) which the Security Trustee or Receiver may think fit.
Neither the Sé_curity Trustee nor any- Recelver will be in any way liable o
responsible to a Chargor for any loss of ifability arising fromm any act, defauit,

EXPENSES AND INDEMNITY

The Chargor must;

.11 immediately on demand pay or reimburse all costs and expenses
{ineluding legal fees) incurred in connection with. this- Floating Charge by
any Secured Party, Receiver, attarney, manager, agent or other parsan
appointed by the Security Trustee: under this Floating Charge oh 2 ful
inderanity basis including any arising from any actual or alleged breach by
any person-of any law or regulation, whether relating to the environment
of otherwise and immediately on demand pay all costs and. expenses
{including legal fees) incurred in connection with this Floating Charge by
any Finanee Party, Receiver, attomey, manager, agent of other person
appointed by the Securlty Trustes under this Floating Charge following the:
seourrenice of a Default; and E

9.1.2  kesp sach of them indemnified against any fellure or delay in paying those
costs orexpenses.

RELEASE OF SECURITY

Release of security

At the end of the Security Period, the Security Tristes may, at the request and cost

of the Chargor, take whatever action is necessary to release the Security Agsets

fram this Security.

Entiflement to refain security

If any payment or discharge of the Secured Liabilities s, in the réasonable opinion
of the Security Trustee, llable to be avoided or invalidated under ‘any enactment
relating to bankrupley or insolvericy, EHé'SEC.urity Trustee may reflse to grant any
retease of the security created by this Floating Charge for such further period as the
risk of stch avoidance or invalidity continues.

AVOIDANCE OF PAYMENTS

‘No asstrance, segurity or payment which may be avoided or adjusted under the

law, including under any statute relating to bankruptey or insolvancy and no rélease,
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14,

15
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setflement or discharge given or made by the Security Trustee on the faith of any
such assurance, security or payment, shall prejudice or affect the right of the
Seeurity Trustes to recover the Secured Liabilities from thé Chargor (including any
monies Which the Secrity Trustee may be compelied o pay or refund under the
provisions of the Insolvency Act and any costs payable by it pursuah’t_ to ar
charges . contained iy this Floating Charge to the full extent of the - Secured
Liabilities.

CUMULATIVE REMEDIES AND WAIVERS

The rghts of the Security Trustee and the Recelver may be exercised as often as
necessaty, are cufivldtive and are in add[fi'on to'its respective rights under genetal
faw and may be walved only in writing end spegifically. Defay in the exercise or
non-exercise of any right shall not be a waiver of that right. The rights of the
Security Trustee andfor the Reveiver constituted by or pursuant fo this Floating
Charge shall be in addition to and independent of, and shall not in any way
prejudice or be prejudiced by, any other Security Interest, right or remedy against
any parson which the Security Trustee and/or the Rec.eixfgr may at dny time hold far
the satisfaction of all or arly patt of the Secured Liabilities. '

SEVERABILITY

I[f any of the provisions of this Fioating Charge is or becomes invalid, illegal of
inenforceable that shall not affect the validity, legality and enforceability of any
other pravision in this Floatitig Charge.

EVIDENCE AND CALGCULATIONS
Any certificate or determination: by the Sectity Trustee as to the amount of the
Secured Liabilities shall, in the dbsence of manifest error, be conelusive and binding

of the Chargor for all purposes.

APPLICATION OF PROCEEDS

All monies recelved by the Security Trustee or any Receiver after this Floating
Charge has become enforceable- shall (subject to the rights ‘and. claims of any
parsor having a securlty ranking in priority to this Floating Charge) be applied in the
follawing order:

16.1.1  first, in satisfaction of, or provision for, all costs, charges and expenses
incurred, - and payments rmade, by any Secured Paity under or. In
sonnection with this Floating Charge or the Security Assets;
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151.2  secondly, in or towards satisfaction of the remaining Secured Liabilities in
accordancs - with clause 125 (Parfial Payments) of the Faciliies
Agresment; and
154.3  thirdly, in payment of the surplus (if any) to the Chargor or other person
antitled to it
This Clause is subject to the payment of any claims having priority overthis Fioating
Charge. This Glause does riot prefudice the right of any Secured Party to recover
any shortfall from the Chargor.

NEW ACCOUNTS
New Accounts

if the Security Trustee at any time becomes aware of any subsequent sacurity or

other like interest, maitter, event or transaction affecting atiy Security Asset, the

Security Trustee may open & new account or accounts for the Chargor in its books,
Ruling off

If the Security Trustee does rot open any such new account ther, unless. it givas
exprass wiitten nofice to the Chargor to the contrary, the Security Trustes will be
freated as if it had in fact opened such account or accounts at the time when it
biecamio so aware and as from that time all pa'yiﬁ-enta-by' of ori behalf of the Chargar
to the Security Trustes will be credited or treated a8 having been credited to & new
aeount of the Chargar and not as having been applied in reduction of the Secured
Liahilities then outstaniding.

APPROPRIATION AND SUSPENSE ACCOUNT

Subjett to clause 15.1 (Application of Proceeds), the Security Trustee shall apply alt
payrnetits. received in réspect of the Secured Liabilities in reductiort of any part of
the Secured Liabilities I any order of manrier which it may determine.

Any such appropriation shall override any such appropriation by ther Ghargor.

Al moriles received, recoverad or realised by the Security Trustee under this

Floating Charge (including the proceeds of any tonvarsion of currency) may in the
discretion of the Secur’ity'ﬂ“'rus'tee be cfedited lo afiy interest bHearing suspense of
impersonal account maintained with -any bank, building. society or firancial
institutiot as it conhsiders appropriate and may be held in such account for g0 fang
as the Security Trustee may think fit pending their application frofn tirme to tirie {as
the Sacurity Trustes is entitfed to da in ite discretion without the Security Trustee
having any obligation to -apply stich motiies and interest or any partof it in or
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towards the discharge of any of the Secured Liabilities) in or towards the discharge
of any of the Secured Liabilities and save as provided herein no party wil be-etititied
to withdraw any amount at any fime standing to the eredil of any suspense or

impersonal accoutt referred to above.

POWER OF ATTORNEY

The Chargor by way of security Irrevosably and severally appoints the Security
Trustee, sach Receiver and any of their respective delegates or sub-delegates to be
its-attorney and in its nanie.and on its behalf to take any action which t_he' Chargor is
obliged to take under this Floaling Charge. The Chargor ratifies and confirms
whatever any atforney doss of purports te-do under its appaintment under this
Clause.

NOTICES
Clause 30-of the Facliifies Agreement [(Nolices and Gther Malfters) is incorporated
into this Floating Charge as if fully set out in this Floating Charge.

The address. and fax numbers of each Party for all communications or documents
given under or in-connection with this Floating Charge are the same as those set
ottt i the Facilities Agresment for sach Party.

FINANGIAL COLLATERAL

Right to appropiiate

To the extent that the Security Assets constitute "financial collateral” and this

Floating Charge and the bligations of the Chargor constitute a "security financial
collateral atrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrange-ment’é (No. 2} Regulations 2003 (51 2003 No. 3228) (the
“Regulations")} the Security Trustee shall have the right after the security ereated
by this Floating Charge has become enforceable to appropriate all or any part of
that financial collateral i of towards the satisfaction of the Secured Liabilities.

Value of financial collateral

For the purpose of Clause 20.1 (Right lo appropiiate), the value of the financial
collateral appropriated shall be such amount as the Sectirity Trustee reasonably
determines having taken into account advice obtained by it from an Indepstident
investment or accountancy firm of hational standing selected by it. In kach case,
the partiss agree that the miethod of valuation provided for in. this Flaating Charge
shall constitute a. commarcially reasonable methad of valuation for the purposes of
the Redulations.
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LIMHTED RECOURSE/INON-PETITION
The pravisions of clause 29 {Limitsd Recourse and Non-Pelition Re: Original
Lender) of the Faclities Agreement shall apply to this Floating Chatge, mutatis
mititandis, as If thoy were set out in this Floating Chatge:

REGISTRATION

The Chargor consents to the registration of this Floating Charge for preseryaticn.

COUNTERPARTS

This Floating Charge may be executed In any number of counterparts, and of such
execution, the counterparts shall be treated as a single document purstiant o the
Lesgal Writings (Counterparts and Delivery) {Scotlandy Act 2015,

The parties agree that the provisions of section of 2(3) of the Legal Witings
[Cotnterparts and Delivery) (Scatland) Act 2015 shall not apply to any counterpant
of this Floating Chatge.

GOVERNING LAW AND JURISDICTION
Goveriling law

This Floating Charge shall be governed by, and construed-in ascordance with, the-
laws of Scotland,

Jurisdiction

2424 ‘The courts of Scotland have exclusive Jurisdiction to settle any dispute
arising out of or i connection with this Floating Charge (Including &
dispute regarding the existence, validity or termination of this Fioating
Chiarge) {a “Dispute”)..

2422  Thepartiss sgree that the courts of Scotland are the most appropriate and
convenient courts to settle Disputes and accardingly to party will argue to

the contrary,

5423 This Clause 74:2 (Jurisdiction) is for the benefit-of the Security Trustee
anly. As @ result, the Secuﬁty Trustee shall riot be prevented from taking
proceedings r‘relé‘ting to & Dispute in any other courts with jurisdiction. To
tho extent allowed by law; the Securlty Trustee may take concurrent
proceedings in any number of jurisdictions. '
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24, SECURITY TRUSTEE PROVISION

The Secunly Trustes executes this Fleating Charge n Its capacity as Sesourity
Trusles In the exerclse of the powers and autharily conferad and vested In it Utider
the facilifies Agresment and any oihar Finahce Document Tor and on behall of the
Secured Parties for whom it gots, The Seaurlty Trustee will exercise its powers and
authorlty under this Floating Charge in the msnner provided for in the Facilitiss
Agrea’meﬁt_"and, in so acting, the -S.Ec;u}fty Trustes: shall have the 'prciecetlo;ns‘
Immunities, rights, powers, authorizalians, idemnitiés and banafits corferred on it
under and by the Facilities Agreement and the sther Finence Dacuments.

iN WITNESS WHEREOF this Floating Charge cansisting of this snd the preceding 18 pages
are exacuted as follows:

Chargor

Executed {(but nut delivered until the date of dalivery specifisd Belaw) for aind on behalf of

BEACONS PLACE LIMITED

o Jnponnd Houst Belfo it

o the 5thy gay
of October 2017
by

[ATEIK [epRnE \:/ Fult Nagns

befoge this.witne

iff { 13 . 7 Full Name
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Security Trustee

20

Exectiled (but not delivered until the date of delivery specified below} for and on hehalf of

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

at B
onthe [N
of ko

day

2017

B %_&a&m&»’d Full Name

Witness.

__Authorlsad Signatory

w LWaton Plaza; Buw lingbonr Komsl , Dublbor &

Zquf O \ib_j F

| Ec’m 8, Cenper Full Nama

Addrass

Dale of delivery:

Bank of reland Gorporate Banking

9 QOctober 2017
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