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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10652489

Charge code: 1065 2489 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th October 2018 and created by BELFAST SLG TWO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th November 2018 .

Given at Companies House, Cardiff on 12th November 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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PROPERTY
SHARE CHARGE ~ NORTHERN IRELAND

26 (cober 701§

Chargor Belfast SLG Two Limited {a company incorporated in England
: and Wales with company registration number 108524809)

| Lender Lyell Trading Limited {a company incorporated in England and
: Wales with company registration number 08747022)

:-Cempany Bedford Hotel Limited {8 company incorporated in Northem
Ireland with company registration number NIG168670)

Listed 8hares 2 (two) ordinary shares of £1.00 each in the share capital of the
Company
Shares All shares In the Company owned by the Chargor including, but

not imited, o the Listed Sharss

1. Covenant fo Pay: Subject always fo clause 3.1 of the Share Securily Conditions, the
Chargor, as principal obligor and not merely as surely, covenants in favour of the Lender
that it will pay and discharge the Secured (Obligations from time io time when they fall |
dus. ]

1'2. Fixed Charge: As continuing security for the payment and discharge of the Secured '
Chligations, the Chargor as beneficial owner chargas to the Lender by way of first fixed
charge afl of the Shares and all of the Related Rights.

3. Terms angd Conditions: The terms and condiiions haaded Blackfinch Share Securlty -
Conditions (September 2018 - Northern Ireland) (the Share Security Conditions), a-
copy of which is included as the axhibit {o this Share Charge, are incorporated into this
Share Charge. Whers there is any inconsistency between this Share Charge and the
Share Security Conditions, then this Share Charge shall prevail.

Alma Borrower Alma de Cuba Hotel Limited (2 company incorporated in |

Engiand and Wales with company registration number
10567891

Alma Loan Agreement | The loan agreement dated on or on about the date of this Share |

.
Share Charge ~ Northern Ireland



| Charge entered into betwsen, amongst others, {1} the Alma
| Borrower as the borower, {2} Lawrence Kenwright and Kalle
1 Kemvwright as the guarantors, {3} Signsture Living Hotel Limited
i {a company incorporated in Englend and Wales with company |

registration number CB124207) as the shargholder, (4) Origin
Investments Lid (& company incorporated in England and Wales
with company registration number D8558455) as the arranger
and (5} the Lender as the lender

Loan Agreement

The loan agreement dated on or oh about the date of this Share
Charge entered inlo between, amongst othars, (1) the Company
as the borrower, (2) Lawrance Kenwright and Katle Kenwright
as the guarantors, {3) the Chargor as the shareholder, (4) Origin |
investmentis Ltd as the aanger and {5 the Lender as the |

| lender

: Special Conditions

The following emendment is made to the Share Security
Conditions: the definition of Secured Obligations shall be
deleted and replaced with the following wording:

“all present and future obligations and labllities (whether actua)
or contingant and whether owed jointly or severally or along or
in any other capacily whatsoaver) of any of the Obligors and the
Alma Borrower 1o the Lender andior the other Sacured Parties
{or any of them} under or pursuant fo any Transaction
Document {including all monies covenanied 1o be pald under the
Share Charga)’

| Transaction Documenis

The Finance Documents and the Alma Loan Agresment

Share Charge — Northem ireland




The Chargor

EXECUTED 235 2 DEED by
BELFAST 8LG 2 LIMITED

| acting by __

Er cARD WW{

Witness name and job title  SS¢AT (VDY

| The Lender . A
| EXECUTED as a DEED by e -~

1 LYELL TRADING LIMITED ) S PPROPRY Ao

1 acting by ) Atiomeys LT

1 Hamish Massonhand

David Higson

| in the presence of:

| Witness signature — employee of Blackfinch Financial Limited

Share Charge — Northern lreland




EXHIBIT

Blackfinch Share Seourity Conditions (September 2018 — Northem reland)
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PROPERTY

1360 — 1360 Montpellier Court
Gloucester Business Park
Glounester GL3 4AH
propenyleam@blackfinch.com
vewews. blackfiinch.comiproperty

BLACKFINCH SHARE SECURITY CONDITIONS
(SEPTEMBER 2018 — NORTHERN IRELAND)
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1.1

DEFINITIONE AND INTERPRETATION

Definitions

Int these Conditions:

{a) capitalised terms (including, but not limited to, Company, Listed Shares, Loan
Agresment and Shares) shall have the meaning given to them In the Share Charge;

{b} terme defined in the Loan Agresment {including, but not limited o, Event of Default,
Finance Document, Finance Parly, Guarantor and Permitted Security} shall have the
same meaning unlass the same are otharvise defined in the Share Charge; and

{c) the following terms shall have the following meanings:

1881 Act
1914 Act

Business Day

Charge Security

"Convevancing Acts 4881
to 184¢"

Default Rate

Delagate

Enforcement Event

Parly

Reoslver

Related Rights

the Conveyancing and Law of Propatty Act 1881
the Conveyancing Act 1811

a day (other than a Saturday or Sunday) on which banks are
cpen for general business in London

the Security oreated or evidenced by or pursuant fo the Shars
Charge

means togather:
a) the 1881 Act;
b the Conweyancing Act 1882,
¢} the Conveyancing Act 1882; and
d} the 1811 Act

the rates of interest determined in sccordance with clause 4.3
{Defaull Interast) of the Loan Agreement

any delegate, sub-delegate, ageni, attorney or co-frusies
appointed by the Lender or by a Recelver

the Lendsr sxerclsing ite rght to demand for the payment or
repayment of any amounts outstanding under the Loan
Agreement

@ party to the Share Charge

a recaiver, raceiver and manager or administrative raceliver of the
whole or any part of the Security Assels appointed by the Lender
uncler the Share Charge

in relation to any Shares {(a) all dividends, distributions and other
ncome paid or payable on the relevant Shares or on any assel
referred to in paragraph {(b) of this definition and {b) all righls,
maonies or properly aconiing or offerad at any time in relation to
such Shares whether by way of redemplion, substitution,
sxchange, bonus or prefersncs, under option rights or otherwise




Eocured Obligations all present and future obligations and liabilities {whather actusl or

contingent and whether owed lointly or severaily or alone or in
any other capacily whalscever) of any Obligor to the Lender
andfor the other Secursd Parffes (or any of them) under or
pursuant to any Finance Document (including all monies
covenanted to be paid under the Share Charge)

Becurad Parties the Lender, any Recaiver and any Delegate

Sacurity

any marigage, charge, sssignment by way of security,
hypothecation, pledge, lien, security interest tille retention,
preferentlal fght or trust arrangemaent or any other security
agreemerd or arrangement having the effect of security

Securlly Assets all assets from time to fime charged {or expressed {o be charged)

by or pursuant to the Share Charge

Security Perlod the period beginning on tha date of the Share Charge and snding

on the date oh which: {a} all the Secured Obligations have been
urconditionally and inevocably pald and dizcharged in full and ()
no Secured Party hes any further commitment, obligation or
iimbillty under or pursuant to the Finange Document

SBhare Charge the share charge inlo which thase Condilons have basen

incorporated

1.2 interpratation

{a)

{b}
{c)

{d)

(=)

{f

(g

{h}

4FTI0G2T 4rad27

Any raferencs o a slatute or 3 provision of a statute shall be conetrued s a reference to
that slatule or provisions as amended, re-enacted or exiended at the relevant fime.

Any raference to the singular shall include the plural and vice versa,

The headings are inserled for ease of reference only and shall not affect the construction
of the Share Charge.

The Share Charge includes these Conditions, if there is any inconsistency between the
Share Charge and these Conditions then the Share Charge shall prevai.

The Chargor, the Lender or any other Secured Party or any other person shall be
construed so as o include s successors in tile, permittad assigns and permitted
transferces,

The Share Chargs, the Loan Agreament or any other Finance Document is a reference to
the Share Charge, the Loan Agreemeni, or that other Finance Document as amended,
supplemented, extended, restated, novated andfor replaced In any manner from time {o
fima (however fundamentally).

Secured Obligations includss obligations and labillies which wouid be treated as such
but for the liguldation, administration or dissolution of or similar event affecting the
Chargor.

Each undertaking of the Chargor {other than a payment obligation) contained in ths
Share Charge. () must be complisd with at alt imes during the Security Pariod and (i) s
given by the Chargor for the benefit of the Lendsr and each other Secured Party.

If the Lender reascnably considers that an smount paid by the Chargor to a Secured
Party under a Finance Document is capable of being aveoided or otherwise set aside on
the liguidation or administration of the Chargor, then that amount shall not be considered
o have been irevocably paid for the purposes of the Share Charge.



1.3

2.1

22

3.1

22

{ The Parties intend that the Share Charge shall take effect as a desd notwithstanding the
fact that a Parly may only axecute the document under hand,

Trust

Al Security and dispositions made or cresied, and all obligations and underiakings contained, in
the Share Chargs to, In favour of or for the benefit of the Lender are made, created and entered
into In favour of the Lender as trustee for the Securad Partles from time fo time. The perpeluity
period for any trusts in the Shaere Charge is 80 years,

COVENANT TO PAY
ovenant to pay

Evary payment by the Chargor of 2 Secured Obligation which is made to or Tor the benefit of a
Securad Parly to which that Secured Obligation is due and pavable in accordance with the Finance
Document under which such sum s payable to that Secured Parly, shall operate in satisfaction to
the same extent of the covenant contained in paragraph 2.1 (Covenant to Pay) of "The Charge
Detalls” section of tha Shars Charge.

Defaull Interest

Any amount which Is not paid under the Share Charge when due shall bear interest (both before
and after judgment and pavable on demand) from the due date untll the dats on which such
amount is unconditionally and irrevoecably paid and discharged in full on a dally basis at the Default
Rate and in the manner determined under the Loan Agreement from time to tims.

LIMITED RECOURSEE UNDER THE SHARE CHARGE
Limited Recourse under the Share Charge

Notwithstanding any other provision of the Finance Documents {(but sublect to clause 3.2 (Not
Limiting Recourse of a Guaranitor under the Loan Agreament) below), it s exprassly agread that

{=} the sole recourse of the Lender to the Chargor under the Share Charge is to the
Chargors' interest in the Security Assets; and

b the Habiilty of the Chargor o the Lender pursuant to or otherwise in connsction with the
Share Charge shall be

(i limited in aggregate {o an amount equal o that recovered pursuant ic the
enforcement of the Share Charge with respect to the Security Assets; and

{3 satisfied only from the procesds of sale or cther disposal or realisation of the
Security Assats pursuant to the Share Charge.

hot Limiting Recourse of g Guarantor under the Loan Agreement

{z} Clause 3.1 (Limited Recouwrse under the Share Chargel above applies to the llability of
the Chargor under the Share Chargs only,

{b) Whare the Chargor is also a Guaranior under the Loan Agreement, they will have
separste fability undar the Loan Agreement and the provisions of clause 3.1 {Limited
Recourse under the Share Charge; above do nol In any way limit the labliity of the
Chargor under the Loan Agreement, including recourss o the Security Assets and the
other assets of the Chargor pursuant fo the ferms of the applicable guarantes contained
in clause 10 {Cost Overrun, Cost Overrun Guarantee and Facliity Guarantes) of the Loan
Agresment.

477R0RET \s027 3




4.1

4.2

4.3

6,1

6.2

CONTINUING SECURITY
Continulng securily

The Security constituted by the Share Charge is continuing and will extend to the uitimate balance
of the Secured Obligations regardiess of any intermediate payment or discharge in whole or in part,
The Share Charge shall remain in full force and effect as a continuing security for the duration of
the Sscurity Period.

Additional and separate security

The Share Charge Is in addition to, without prejudice to, and shall not merge with, any other dght,
remedy, guaranies or Secuilty which the Lender and/or any other Secured Party may at any time
hold for any Secured Obligation.

Right fo enforce

The Bhare Charge may be enforced agsinst the Chargor without the Lender andior any other
Secured Party first having recourse to any othsr right, remedy, guaranies or Sseurity held by or
available to | or any of them.

LIABILITY OF CHARGOR RELATING TO SECURITY ASSETS

HNotwithstanding anything conlained in the Share Charge or Implied to the contrary, the Chargor
remaine labie {0 observe and perform all conditions and obligations assumed by 1 in relation to the
Security Assets. The Lender s under no obligation fo perform or fulfil any such condition or
ohligation or to meke any payment in respeact of any such condition or obligation.

REPRESENTATIONS
Time when represantations made
The Chargor makes the representations and warranties set out in this clause 6 1o the Lender and to

each other Secured Party on the date of the Share Charge and on the iast Business Day of sach
month, by refarence to the facts and circumstances exfsting on each such date.

Shares

{a) The Shares ars fully paid and are not sublect to any option to purchase or similar rights.

{b) The Listed Shares represent the whole of the issusd share capifal of the Company and
nwo person has any oplion, warrant or cther similer right to subscribe for any shares of the
Company.

{c) The Chargor is the sole legal and beneficial owner of the Shares.

{ch) The constitutional documents of the Company do not: (i) restrict or inhibit any transfer of

the Bhares on creation or enforcement of the securily constituted by the Share Charge or
{iIy contaln any rights of pre-emption,

(&) The Chargor has complied with all notices relating o all or any of the Shares received by
it pursuant to sections 780D and 730E of the Companies At 2008,

{5 Mo warning nolice has bean issued under paragraph 4{2) of Schedule 1B of the
Companies Act 2008, and no restrictions notice bas been issued under paragraph 1{3) of
Schadule 1B of the Companies Act 2008, in respect of ali or any of the Sharas,

4TTO082T Asdi? 4



8.3

8.4

8.5

6.6

8.7

£.8

7.

7.2

Mo Securlly

The Secured Assets are free from any Securily other than the Penmitted Security and the Securlly
crested by the Share Charge.

o adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
raspact of the Segured Assels or any interest in them.

Mo adverse covenants

Thare are no covenanis, agreements, raservations, conditions, Interests, rights or other matlers
whatsoever, that materially and adversely affect the Secured Assets.

Mo breach of laws

Thers Is no bresch of any law or regulation whizsh materially and adversely affects the Securad
Asgats.

Avoidance of Security

Mo Sseurity expressed to be created under the Share Charge is fiable o be avoided, or otherwise
set aside, on the liguidation or administration of the Charger or otherwise,

Enforceable Securlly

The Share Charge constifules and will conetitute the legal, valid, binding and enforcesble
obligations of the Chargor, and is and will continue to be effective Securlty over all and every part
of the Secured Assels in accordance with its terms.

UNDERTAKINGS BY THE CHARGOR
Megative pledgs and Disposals

The Chargor shall not do or agree to do any of the following without the prior written consent of the
Lender

{a&) create or parmit to subsist any Security on any Security Assst other than as created by
the Share Charge or & Permiltod Security as permitted by the: Loan Agreement; o

b sell, transfar, lease, lend or otherwise dispose of (whether by a single transaction ot &
number of transactions and wheihser related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security Assel,

Preservation of Becurity Assets

{a) The Chargor shall not do, cause or permit to be done anything which would or would be
reasonably lkely i depreciate, jeopardise or otherwise prejudice the value or
marketabiity of any Saourity Asset {or make any omission which has such an effect).

(& The Chargor shall not take, or allow the taking of, any action on its behalf which may
result in the rights attaching to, or conferrad by, all or any of the Shares being altered,

{C) The Chargor shall not cause or permit {) any of the shares in the Company © be
consolidated, sub-divided, converied, re-organised, exchanged or repaid or (i) any
further shares in the share capiial of the Company o be lssued.

ATFO00AT Asd2T 5




{d}

(g}

)

The Chergor shall promptly pay all calls or other payments which may become due in
rezpect of the Shares.

The Chargor shall not nominate another person o enjoy or exercize all or any specified
rights of the Chargor In relation to the Shares, ss contemplated by section 145 of the
Companiss Ast 2006 or otherwiza,

The Chargor shall provide the Lender with all information which ¥ may reasonably
request in relation to the Security Assets,

7.3 Deposik of documents and nolices

The Chargor shall:

{a)

{t)

deposit with the Lender {or as the Lender may direct) all cerificates and other documents
of tite or evidence of ownership to the Shares and their Relsted Rights; and

exacute and deliver to the Lender:

i instruments of transfer In respect of the Shares (executed in blank and left
undated), andlor

(i such other documents as the Lender shall require to enable It (or its nominges)
o be regisiered as the owner of or otherwise to acguire 3 lagal title 1o the
Shares and thelr Relsted Rights {or to pass legal title o any purchaser),

7.4 Rights in respect of the Shares

(a)

{B}

(&)

Lntil an Event of Default occurs, the Chargor shall be entitind to:

] receive and retain all dividends, distributions and other monies paid on or
derived from fis Shares; and

{ii) exarcise all voling and other rights and powers attaching o s Shares, provided
that It must not do so in a manner which: {A} has the effect of changing the
terms of such Shares {or any class of them) or of any Related Rights unless
parmitted by the Finance Documents or {B} is prejudicial to the interests of the
Lender andior the other Secured Parties,

At any time Toliowing the ocourrence of an Evant of Dafault, tha Lender may complete the
instrument{s) of transfer for all or any Shares on behalf of the Chargor In favour of Heelf or
such cther person as It may select.

Al any time when any Shares are regisiered in the name of the Lénder or its nominas, the
Lender shall be under no duty to:

{ ensure that any dividends, distributions or other moniss payable in respect of
such Shares are duly and promptly paid or received by it or its nomines;

{iiy verify that the correct amounts are paid or received: or

(i take any action in connection with the teking up of any {or any offer of any)
Related Rights In respect of or in substiiution for, any such Shares.

& POWER TO REMEDY

B.1 Power to remedy

if at any time the Chargor doas not comply with any of its obligations under the Share Charge, the
Lender {without prejudice to any other rights arlsing 28 & consequence of such noncompliance)

47780827 4\ed27



82

2.1

8.2

8.3

10,

10.1

10.2

10.3

shaill be entitled (but not bound) o reciify that default. The Chargor irrevocably authorises the
Londer and its agents to do all such which are necessary or desirable to rectify that defaull.

Monies expended

Tha Chargor shall pav to the Lender on demand any monles which ars expendsd by the Lender in
exercising its powers under this clause 8 (Power io Remady), logather with infereat af the Defaull
Rate from the dats on which those monlss were expended by the Lander (both before and after
judgment) and otherwlise in accordance with clause 2.2,

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Charge Security shall become immediaigly enforcesble upon the occurmence of an
Enforcament Event.

Statutory powers

The power of sale and other powers confarred by section 18 of the 1881 Act and section 4 of the
1911 Act (as amended or extended by the Share Charge) shalt be immediately exercisable upon
and at any time sfter the ocourrence of any Enforcement Event.

Enforcement

After this Charge Securlly has become enforosable, the Lender may in fts absolute discretion
enforce all or any part of the Charge Securily in such manner as it sees fiL

ENFORCEMENT OF SECURITY

General

For the purposes of all rights and powers implied by statute, the Becured Obligations are deemed
to have becoms due and payable on the date of the Bhars Charge. Section 20 of the 1881 Agt
{restricting the powsr of sale} shall not apply o the Charge Security.

Powers of Lender

At any time after the Charge Security becomes enforceabls {or if so requested by the Chargor by
written notice at any time), the Lander may without further notics (unless required by law):

(=) appoint any person {or persons) to be a recelver, recaiver and manager of administrative
receiver of all or any part of the Security Assels andior of the income of the Security
Assels; andlfor

)] appoint or apply for the appointment of any person who Is appropriately qualified as
adminiztrator of the Chargor; andfor

{c} exetcise all or any of the powers conferred on mortpagees by the 1881 Agt and the 1811
Aot {as amended or extended by the Share Charge) and/or all or any of the powers which
are conferred by the Share Charge on & Receiver, in sach case without first appointing a
Recelver or notwithstanding the appointment of any Recelvar; andfor

{d} exercise {in the nama of the Chargor and without any further consent or authority of the
Chargor) any voting rights end any powers or tights which may he sxercised by any
person{s} it whoss name any Share is registered or who is the holdar of any of them.

Rerdemption of prior security

{a) At any time after the Charge Security has become snforceable, the Lender may:

ATTOUBIT fel27 : 7




{b)

{i) redeem any prior Securily against any Securlty Asset; andfor
{H procure the ransfer of that Security to itself: andfor

{iiiy geitle and pass the sccounts of the holder of any prlor Security and any
acoounts 50 setlled and passed shall ba conclusive and binding on the Chargor.

All principal, interest, costs, charges and expenses of and incidental o any such
redermption andfor transfer shall be paid by the Chargor to the Lendsr on demand.

10.4 Privileges

(a)

{b}

{c}

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the Convevancing Acts 1881 to 1911 on morgagees and
recelvers when such receivers have been duly appolnted under the 1881 Ach, except that
section 20 of the 1881 Act does not apply.

To the extent that the Security Asssts consiitute financial collateral and the Share Charge
and the obiigations of the Chargor under the Bhare Charge consiitute a security financial
collatera! arrangement {in sach case for the purpose of and as defined in the Financial
Coliateral Arrangemeanis (No. 2} Regulations 2003 (8! 2003 No. 3226} each Receiver
and the Lender shall have the right after this Security has becoms enforceable to
appropriale ail or any part of that finahcial collateral in or towards the satisfaction of the
Secured Cbligations.

For the purpose of clause 10.4(h} above, the value of the financial collatersl appropriated
shall be such amount as the Receiver or Lender reasonably determines having taken into
account advice obtained by it from an independent investment or accountancy firm of
national standing selected by it.

10.8 No liability

(a)

{t}

Nelther the Lender, any other Becursd Parly nor any Receiver shall bs liable {A) in
respect of all or any part of the Security Assets or (B) for any loss or damage which arises
out of the sxercise or the altempled or purported exercise of, or the fallure to exercise
any of, its or his respactive powers {unless such koss or damage is caused by its or his
gross negligance o wilful misconduct).

Without prejudice fo the generality of clause 10.5(a), neither the Lender, any othar
Secured Party nor any Receiver shall be liable, by reason of entering into possession of 3
Securlty Asset, to account a5 morigages In possession or for any loss on realisation or
for ary default or omission for which a morigages in possession might be lable,

10.6 Protection of third parties

Mo person (inchiding & purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned o endguire;

(a}
(&)

{ci

ATTROERT w2y

whether the Secursd Obligations have become payable;

whether any power which the Lender or the Receiver is purporting to exercise has
become exercisable:

whaether any money remaing due under any Finance Document; or

how any money paid to the Lendar or {o the Recsiver Is o be appliad.
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111

i1.2

11.3

11.5

12,

124

122

RECEIVER

Removal and replacement

The Lender may from time to time remove any Receiver appeinted by | (subject, in the case of an
administrative receivership, to article 55 of the Insclvency (Northern lreland) Order 1888) and,
whenever it may deem appropriate, may appoint & new Receiver in the place of any Receiver
whosa appoiniment has lerminated.

Multiple Receivers

if at any time there is more than one Receiver of all or any part of the Security Asssts andfor the
income of the Security Asssts, each Receiver shall have power to act individually (uniess otherwiss
stated in the appointment document),

Remuneration

Any Receiver shall be entitied to remuneration for his services al a rale {o be fixed by agreement
between him and the Lender (or, fafiing such agreesment, to be fixed by the Lender).

Payment by Recelver

Only monies actually paid by a Recelver to the Lender In relation to the Secured Obligations shalt
be capable of being applied by the Lender in dischargs of the Secured Obligations.

Agent of Chargor

Any Recaiver shall ba the agent of the Chargor in respect of which 1 is appointed. The Chargor
shall (subject to the Companies Act 2008 and the Insolvency (Northern lreland} Order 1989) be
solsly responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any labliity (either to the Chargor or to any other persen) by reason of the
appointment of & Recelver or for any other reason,

POWERS OF RECEIVER

Eensoral powers

Any Racsiver shall have:

{a) all the powers which are conferred on the Lender by clause 10.2 (Fowers of Lender)

{i) all the powers which are conferred by the 1881 Act and the 1811 Act on receivers
appointed under the 1881 Act;

{c) {whether or not he is an administrative receiver) all the powers which ara listed in
schadule 1 of the insolvency (Northern Ireland) Order 1588, and

{d} ali powers which ars confarred by any other law conferring power on receivers.
Additional powers

in addition o the powers referred to in clause 12.1 (General powsers), a Receiver shall have the
following powsars:

{a) to take possession of, collest and get In all or any pan of the Seounty Assets andfor
income in respect of which he was appointed,

{0 e manage the Securlty Assets and the business of the Chargor as he thinks fi;
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{e)

o redesm any Security and to borrow or raise any monay and secure the payment of any
monay in privrty to the Secured Obligations for the puposs of the exarclse of his powers
and/or defraying any costs or iabilities incurred by him in such exerciss;

{d) to sell or concur in saliing, leasing or otherwise disposing of all or any part of the Security
Assels in respect of which he was appointed without the need {o observe the restrictions
imposed by section 20 of the 1881 Acl, and, without imitation;

N the considerstion for any such fransaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration {and the amount
of such considerstion may be dependent upon profit or turnover or be
determinad by a third pary); and

{il3 any such sonsideration may be payable in 2 lump sum or by instalments spresd
over such period as he thinks fit;

(3] o take any such proceedings {n the nams of any of the Chargor or otherwise) as he shail
think fit in respect of the Security Assels andior income in respect of which he was
appointed {Including proceedings for recovery of monies in arrears at the date of his
appointment);

{n to enter info or make any such sgreement, arangement or compromise as he shall think
fit; and

{e) ter
{i give valid recaipts for all moniss and to do all such other things as may seem o

him to ba incidental or conducive to any other power vested in him or necassary
or desirable for the realisation of any Security Assal;

{i exercise in reiation 1o esch Security Asset aff such powers and rights as he
would be capable of exercising If he were the absolute beneficlal owner of the
Security Asssts: and

{iify use the name of the Chargor for any of the above purposes,

13. APPLICATION OF PROCEEDS

13.1 Application

Al monizs tecelved by the Lender or anv Receiver sfier the Charge Sscurity has becoms
enforceable shall (subject to the rights and claims of any person having 2 sscurity ranking in prionity
to the Charge Security) be applied in the following order

{a)

(b}
{c}

first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Lender, any other Secured Parly or any Recaiver or Delegate
and of all remuneration due to the Recaiver in connection with the Share Charge or the
Security Asssis;

secondly, in or fowards sstisfaction of the remaining Sscured Obligations; and

thirdly, In payment of any surplus to the Chargor or other person entitted in &,

13.2 Contingencies

if the Charge Security is enforced al a time when no amounts are due under the Finance
Documents {but at & time when amounts may become so due), the Lendsr or a Receiver may pay
the procesds of any recoverles sffectsd by It into a blocked suspense acoount (bearing interest at
such rate {if any} as the Lender (acting reasonably) may determing,
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13.3

14.

4.4

f4.2

18,

Appropriation and suspense account

&Y Subjact to clause 13,1 (Application), the Lender shall apply all payments received in
respect of the Sacured Obligations In reduction of any part of the Secured Obligations in
any order or manner which i may determine.

() Any such appropriation shall gveriide any appropriation by the Charger,

{v) All monies received, recovered or realisad by the Lender under or in conngction with the
Share Charge may at the discretion of the Lender be credited to a separate interest-
bearing suspense account for so long as the Lender determines (with interest accruing
thareon 2t such rate [f any) as the Lender may determing without the Lendar having any
obligation to apply such monies and interest or any part of it in or towards the discharge
of any of the Secured Obligations.

SET-OFF
Sot-off rights

{2} The Lender and easch other Secured Party may {but shall not be obliged fo} set off any
matured obligation due from the Chargor under the Finance Documents (io the extent
beneficially owned by the Lender or that Secured Party) against any matured cbligation
pwed by the Lender or that Seoured Party fo that Chargor, regardiess of the place of
payment, booking branch or currency of slther obiigation.

{b At any time after the Charge Secuity has become enforceable (and In addition to its
rights under clause 14.1(a)), the Lender and each other Secured Party may (but shall not
be obliged to) sel-off any contingent liability owad by the Chargor under any Finance
Document against any obligation (whather or not matured) owed by the Lender or such
other Secured Party to such Chargor, regardiess of the place of payment, booking branch
or currency of elther obligation.

{c) if the obligations are in diferent currencies, the Lender or such other Secured Party may
sonvert either obligation at a market rate of sxchangs in lts usual course of business for
the purpose of the sel-off.

Time deposits

Without prejudics to clause 14.1 (Set-off rights), If any tine deposit matures on any account which
the Chargor has with the Lender or any other Secured Party at a fime within the Security Period
when

(@} this Charge Security has bacome enforsesble; and

{b) no Secursd Obligation is dug and payable, such time deposit shall automatically be
renawed for such further maturity as the Lender or such other Secured Pardy In is
absolute discration considers appropriate unless the Lender or such other Secured Party
ctherwise agraes in wriling.

DELEGATION

Each of the Lender and any Receiver may delegats, by power of attorney {or in any other manner}
to any person, any right, power or discretion exercisable by them under the Share Charge upon
any terms (including power to sub-delegate) which it may think fit. Neither the Lender nor any
Raceiver shall ba in any way liable of responsible to the Chargor for any loss or flability arising from
any act, default, omission or miscondust on the part of any Delegate.
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18. FURTHER ASSURANCES
16.1 Further action
The Chargor shall at its own sxpense, promptly do sll acts and execute all documents as the

Lender or a Recelver may reasonably specify (and In such form as the Lender or a Receivar may
reasonably reguire} for;

{a) cresting, perfecting or protecting the Seourily Intendad to be coreated by the Share
Chargs;

{&) facilitating the realisation of any Security Asset;

{c) faciitating the exercise of any rights, powers and remediss exercisable by the Lender,

any other Secured Party or any Receiver or any Delegate in respect of any Security
Aszset or provided by or pursuant io the Finance Documents or by law; or

{th creating and perfecting Security in favour of the Lender or the Secured Parties over any
property and assets the Chargor located In any jurisdiction oulside England and Wales
eguivalant or similar 1o the Secuwrity intended o be crested by or pursuant to the Share

Charge,
This ncludes:
(@) the ra-execytion of the Share Charge;
{b} the execution of any legal mortgage, charge, transfer, conveyance, assignment,

assignation or assurance of any property, whether to the Lendsr or {o s nominee; and

{c) the giving of any nolice, order or direction and the making of any filing or reglstration,
which, in any such case, the Lender may think aexpedient,

16.2 Perfaction

The Chargor shall take all such action as is available to it {including making all filings and
registrations) a8 may be necessary for the puipose of the creation, pefaction, protection or
maintenance of any Sacurity conferred or infended to be condamed on the Lender or the Secured
Hartizs by or pursuant to the Share Charge.

16.3 Spacific securily

Without prejudice to the generality of clause 16.1 {Further action), the Chargor will immediately
upen request by the Lender execute any document contemplated by that clause over any Security
Asset which s subject 1o or intended to be subject io any fixed sacurity under the Share Chargs.

17. POWER OF ATTORNEY

The Chargor, by way of seaurity, imevooably and severally appoints the Lender, each Receiver and
any Delagate to be its altorney to take any action which such Chargor Is obliged to take under the
Share Charge, including under clause 16.1 (Further action). The Chargor ratifies and confirms
whatewver any sttormney doses or purports to do pursuant to its appoiniment under this clauss.

18, CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under the Share Charge may be
converted from thelr exdsling currency into such other currency as the Lender or the Receiver
considers necessary or desirable to cover the obligations and Habiliies comprised in the Secured
Obligations in that other currency at such exchange rate as the Lender may determine from time 1o
time. The Chargor shall ndemnify the Lender against all costs, charges and expenses incurred in
relation to such conversion. Neither the Lender nor any Receiver shall have any lisbility to the
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18.1

182

20

#1

202

20.8

04

1

Chargor In respect of any loss resulling from any fluctuation in exchange rates after any sush
conversion,

CHANGES TO THE PARTIES

Chargor

The Chargor may nob assign any of iis righis or obligations under the Bhars Chargs.
Lendear

The Lender may assign or transfer all or any pard of its rights undsr the Share Charge. The Chargor
shall, upon being requesied o do so by the Lender, enfer into such documents as may be
necessary of desirable to effect such assigrmaent or ransfar,

MISCELLANBOUS
MNew sooounts

{=) If the Lender or any other Seoured Party receives, or Is desmed 1o be affecied by, notice,
whether aclugl or constructive, of any subsequani Securily {other than 2 Permiiied
Seourity) affecting any Security Asset and/or the procesds of sale of any Security Asset
or any guarantes under the Finance Documents ceases to continue I force, it may open
& new scoouni of socounts for the Chargor, If B does not opsn & new accourd, & shall
nevertheless be frestad as 1 i had done so af the time when i received or was deemad
i have received such notics,

)] As from thet time el payments made 1o the Lender or such other Sscured Party will be
eraditad or be reated a8 having been credited fo the new account and will not operate o
racuce any amount of the Becured Obligations.

Further advanoces

{g) EBach Firance Party shall pearform s obligations under the Loan Agresment (incluling
any obligation 1o make available further advances),

{5} The Share Charge sscures advances slready made and further advances 1o be made,
Profective Clauses

The Chargor & deamed {o be g principal deblor in relation 1o the Share Charge. The obligations of
fhe Chargor under, and the security intended to be orested by, the Share Tharge shall not be
impaired by any forbearance, neglect, ndulgence, extension of time, release, surrendsr or loss of
sequrities, dealing, amendment or arrangement by any Secured Party which would otherwise have
reduced, relessed or prejudiced this Chargs Securly or any surely lebility of the Chargor (whether
of not known ot or to any Secured Partyl.

Third Party Rights

Mo third party has any dohl under the Contracts (Rights of Third Parties) Act 1889 1o enforcs, orto
anloy the beneft of, any term of the Share Charge.

FARTIAL INVALIDITY

All the provisions of the Share Charge are seversble and distinet from one another and if &t any
time any provision is or becomes llegal, inveiid or unenforceable in any respect under any jaw of
any jursdiction, neither the legality, velidity or enforceability of any of the remaining provisions nor
the legaiity, validity or enformeability of such provision under the law of any other jurisdiction will In
any way be affectad or impaired.
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23.

24,

28,

251

252

28,

AMENDRMENTS AND WAIVERS

{a) Any provision of the Share Charge may be amended only If the Lender and the Chargor
on thelr behaif so agree in wiiting and any breach of the Share Charge may be waived
before or after it occurs only if the Lendar 80 agrases in writing. A waiver given or consent
granied by the Lender under the Share Charge will be affective only If given in writing and
then only In the instance and for the purpose for which it is glven.

{bs Mo failure o exercise, nor any delay in exercising, on the part of the Lender {or any other
Secured Party), any right or remedy under the Share Charge shall operate as a walver,
nor shall any single or partial exarcise of any right or remedy prevent any further or other
exercise, or the exarcize of any other right or remedy. The rights and remedies provided
are curmutative and not exciusive of any righfs or remadias provided by iaw,

ROTICES

(&) Any notice or other communication given under or with the Share Charge shall be in
writing and shall be sent to the relevant party at s address sef out in the Notice Datalls
or such other address as any perly may specify in writing to the others from time o fime.

{b} Any notice or other communication sent by racorded next day delivery shall be deemed
served on the first Business Day after posting.

{c} Any notice or other communication sent by email shall only be sffective on confirmation of
actual recsipt by the recipient.

COUNTERPARTS

The Ehare Charge may be axscuted In any number of counterparts, and this has the same effect
as if the signatures (and seals, if any) on the counterparis were on a single copy of the Share
Charge,

RELEASE
Reloase

Upon the expiry of the Sscurity Perlod (but not otherwise) the Lender shall, at the request and cost
of the Chargor, {ake whatever action is necessary to relesse or reassion fwithoul recourse o
warranty) the Security Assets from the Security,

Reinstatement

Whare any discharge {whether in respect of the obligations of the Chargor or any security for those
obligations or otherwise) ks made in whole or in part or any arrangement is made on the faith of any
payment, security or other disposition which is avoided or must be restorsd on insolvency,
fiquidation or otherwise (without limitation), tha liability of the Chargor under the Share Charge shall
continue as i the discharge or arrangement had not occurred. The Lender may concede or
compromise any claim thal any payment, security or other disposition is Hzble to avoidance or
restoration.

GOVERNING LAW

The Share Charge and any non-contractual obligations arising out of or in connection with it shall
be governed by the laws of Northern Ireland and the partiss hereto submif to the exciusive
jurisdiction of the courls of Northern Ireland to setile any dispute with the Share Charge but without
prejudice to the right of the Lender fo pursue s remedies in any other jurisdiction & thinks fit.
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