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Authentication of Instrument
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI661643

Charge code: NI66 1643 0006

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 18th May 2020 and created by CHESTNUT HILL INNS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 19th May 2020 .

Given at Companies House, Belfast on 19th May 2020

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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DATERD THIS  {% DAY OF POt o Q048" 2ot

(1)  CHESTNUT HILL INNS LTD

THE GOVERNOR AND.COMPANY OF THE BANK OF IRELAND (2)
(AS SECURITYTRUSTEE)

CHARGE OVER LICENCES

40 Mespil Road

Dublin 4
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THIS CHARGE is dated the % dayof (S WY Lo

and made BETWEEN:

(1)

@

1.1

1.2

CHESTNUT HELL INNS LTD (Cﬂmpany humbier Nlﬁﬁlﬁfiﬁ) whasa reglstereé
office Is'at 9 Uppér Crescent, Belfast, BT7 INT

{“the Barrower"): and

THE GQVERNGR AND COMPANY OF THE BANK OF IRELAND having its
registered office at 40 Mespzi Road, Dublin 4, Ireland arid with an address for
service in Northern lreland is at 1 Danegalt Square South, Belfast BT1 5LR.
(he&remaﬂer called “the Bank” which expression shall mclude its successors
and assigns and persons deriving title urider it) as security trustee for each of

‘The Governor and Company of the Bank of Ireland aforesaid and Bank of

frelanid (UK) PLC (z:umpany number 07022885) whose registered office is at
Bow Bell Houss, 1 Bread Sireet, London EC4AM 9BE to the extent that any
monies or abltgatsans are owed to them (fogether “the Secured Parties" and
each a “Secured Farty” which expressions’ where the context admits shall
mclude their BUCCESSOrs and assigns frum tlme to: tzma) of tha c:thar part.

Definitions and interpretation
In this Charge unless the context otherwise requires:
“CA 1881” means the Conveyancing and Law of Property Act 1881;

‘Default Rate” means such rate as the Secured Parties may from time to time
at their sole discretion determine;

“Encumbrance’ means any mortgage charge piedge Ilen assignment
hypothecation security interest title retention preferential right or trust
arrangement or other security arrangement or agresment or any right
gonferring a ;:ancnty of payment;

“Facility Letter” means the letter dated ¥4 = & 201 between
the Borrower and the relevant Secured Party; -

“Licences’ means each and every Licence, details of which are sat out in
Schedule 1, as renewed, amended, varied, extended or Eupﬁzlemented from
time:to time now or hereafter he!d by the Barrﬂwer

"Properties” means the freehold and leasehold properties benefiting from the
Licences; details of which are set out in the column headed "Premises” in
Schedule 1;

“Secured Liabiiities" means ail monies ablsgattaﬁs and ltabliztles whatsoever
whether for pnnmpal interest or otherwise in whatever currency which may
riow or at any time in the future be due owing or incurred by the Borrower to
the Secured Parties or either of them whether actual or contingent and
whether alone severally or jointly as principal guarantor surety or otherwise
and in whatever name or style and whether on any current or other account-or
in any other marninsr whatsoever,

All terms defined in the Faczhty Letter which are used in this Charge shall bear
the same meaning as in the Facility Letter unless the context raqwres
otherwise provided that, in the event of any conflict between the meaning of
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1.3

1.4

1.5

1.6

17

18

1.9

1.10

1.11

any term as defined in the Facility Letter and any term as defined in thss
Gharge the deftnition in this Charge shall prevail.

Raferences to Clauses and Schedules are to the clauses and schedules to
this Charge.

Clause headings are inserted for ease of referarice only and are not to affect

the interpretation of this Charge.

Except to the exteént the context otherwise requires any reference in this
document to. “this Charge” and any other document referred to in It includes
any cia{:umeni expressed to be supplemental t& or ca!Eaterai with or whtch is
entered info pursuant to or in accordance herewith or therewith and shall be
deemed to include any instruments amending varying supplemantmg
nr:nfatmg or replacing the terms of any such dncumants fram t!me to tame )

Referances to a person are to be construed o include corporations: firms

‘companies partnerships individuals associations states and administrative
‘and governmental and other entities whether or not a separate legal entity

_Raferanczes {o any person are to be construed te:: include references to that
‘person’s successors transfersas and assigns whether direct or indirect.

References to any statutory provision are to be construed as references to
that staiutory provision as amended supplemented re-enacted or replaced

from time to time (whether before or after the date of this Charge) and areio
include any orders regulations instruments or other subordinated legislation
made under or deriving validity from that statutory provision.

The words “other” and “otherwise’ are not to be construed ejusdem generis

with any foregoing wcxrds whare a wider construction is possible.

The words “including” and "in ‘particular” areto be construed as being by the
way of illustration or emphas;s only and are riot to be construed as, nor shall

'they take effect as, limiting the: generahty of any f::zregamg words.

‘Whre there is more than one person or company acting as the Borrower, the
liability of each such persoh of company hereunder shall be joint and several

and every agresment, undertaking, covenant, representation and warranty on

the part of the Borrower shall be construed accordingly and all references to
the Borrower herein shall where the context requires or admits be construed

as references to all or any one or more of them. If the whaie or any part of

this Gharge be now or hereaﬂer unenforceable agamst any individual parson

ar company acting as the Borrower for any reasan whatsosver or if this

Charge is riot executed by any individual person or company acting as the

Borrower or if any individual person or company acting as the Borrower is
released or if the Bank as security trustee for'the Secured Parties, or any
Secured Party, decides in its absolute dlsaretten ot to p&rsue all or any of its
rights against any individual person or campany acting as the Borrower, this

Charge shall névertheless be and remain fully binding Upon and enforceable
‘against each of the other persons or companies listed as the Borrower as if it

had been made: by the Bank with only such other persons or companies.
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2.1

22

2.3

3

3.4

32

4.1

Covenant to Pay

'The éarmwer covenants with the Bank as security -trustee for the Secured
Parties that it will on-demand pay and discharge the Secured Liabilities when
due to the relevant Secured F‘arty

The Borrower shaﬂ pay lnterast to the data of payment or discharge
(natwﬁhatantimg any demand or aty judgment abtamed by a Secured Party
or the Bank in its capamty as secunty trustee, or the iiqugdatlc)n ar
administration of or any arrangement or composition with creditors; by the
Borrower) at the rate or rates applicable under the agreements or
arrangements gwmg rise to the relevant: obligations or liabilities or if no such
rate or rates specified at the Default Rate upon such days and upon such
terms as the Bank may from time to time determine, Such interest shall be
ccmmundeé in the event of it not being punctually pald in accordance with
the usual practice of the Bank but without. ;}reuudme to the right of the Bank to
require payment of such interest.

All sums payable by the Borrower under this Charge shall be paid without any
set—aﬁ counterclaim thhhaEdan or deduction whatsoever unless required by
faw in which event the Borrower will simultaneously with making the relevant
payment under this Charge pay to the Bank as security trustee for the
Secured Parties such additional amount as will result in the raae:pt by the
Secured Parties of the full amount which would otherwise have been
receivable and will supply the Bank pmmptiy with evidérice satlsfactary to the
Bank and to the Secured Parties that the Borrowér has accounted to the
relevant autharity for the sum withheld or deducted:

Charge

The Borrower as Beneficial Owner and as a continuing security for the
payment and discharge of the Secured Liabilities MORTGAGES AND
CHARGES unto the Bank as security trustee for the Secured Parties by way
of first fixed charge the benefit of the Licences and the full right to recover and
feceive all campensatmn which may at any timé become payable to the
Borrower (or any nominee or ncmenaes of the Bcrcwar) on account c::f the
nawrenewai of the Licences. '

The Borrower hereby CHARGES AND ASSIGNS unto the Bank as security
trustee for the Secured Parties all of the Borrower's rights, title and interests
in and benefits under (but not Dbhga’tmna undar) ihe Llcanc.as and the full
henef’ t of all nght& ancf remedies relating thereto,

Representations Warranties and Covenants by the Borrower

The Borrower represents and warrants to the Bank, and as a separateé
representation and warranty with each Secured F‘arty, and undertakes that:

it is and will be the sole absﬁ!uteanﬁ_'_benefimai owner of all the Licences free

from Encumbrances as Beneficial Owner and will not create or attempt to
_create or permit to arisé or subsist any Encumbrance (other than this Charge)

on or over the Licences or any of the Properties:
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412

414

4 15

418

it has not sold assigned or otherwise disposed of or agreed to sell assign or
dispose of and will not at any time during the subsistence of thig Charge sell
assigh or dispose of or agree to sell ass:-.!gn or othierwise dispose of all or any
of the Borrower's right titlie and interest in and to all or any of the Licences or
to any of the Properties and the: Licences shall not be capable of beifig so
sold assﬁgned or otherwise élspased of, nor shall it take any steps to have the
Licences or any of them removed to any other property without the prior

‘consent in wiiting of the Bank;

it has and will at all times Rave the necessary pawar to enter into and perform

ity abhgatmns under thss C:harge

this Charge constitutes its legal valid binding and enforceable obligations and
is & security over all and each of the Licerices effective in accordance with its
terms;

this Charge doss riot and wil!' not conflict with or resuii in any breach or
constitute a default under any agreemeﬂt ingtrument or obligation to which the

Borrower is & party or by which it is bound:;

all necessary. authorisations and consents fo enable or entitle it to enter into

{his Charde have been obtained and will remain in full force and effect during
the subsistence of the security constituted by this Charge;

it witl pay snd discharge all sutgoings. naaessaryi give ali ;:rast;ﬁhad notices

and take all prescribed steps to maintain and preserve all existing and future
_Llcencas ‘and duly preserve and keep on foot the same and, as soon as

necessary and without formal demand, renew the. Licences and each of them

‘and execute all instruments and do all things necessary or proper for that

ptirpose at all times using fts best endeavours to procure a renewal of the
Licences for so long as this- Charge subsists; and also on demand from time

fo time to produce and deliver to the Bank all Licences or any of them and all

renewals theraaf and at all times and at. the cost of the Borrower execute and

do all such assurances; instruments and things as shall be requ;snte for

transferring and vesting the Licences or any of thern to-and in the naminee or
nominees: of tha Bank or-as the Bank shall direct;

it will procure that all monies now or hereafter payable under any policy of
insurance or otherwise in respaet of the loss, non-renewal or forfelture of the
Licerices of any of them are paid to the Bank a8 security trustee for the
Secured Parties or, if the same are paid to the Borrower, the Borrower shall
hold such monies in frust for the Bank as security trustee for the Secured
Parties to be applied in or towards the discharge of the Secured Liabilities;

it will not permit or suffer any acts whereby the Licences or ahy of them may
become void or voidabie or Whareby the renewal thereof may be endangered,
and will duly renew all of the Licences 2% and when the same become
renewab!e and payall costs and expenses necassary o obtain such renewal,
and will at all times cﬂr_zduc;t the business carried on at the Properties arid
each of them in a lawful orderly and proper manner and will not at any time
commit or suffer to be commitied an offence against; or refuse or neglect to
comply with, any statutes, ragulatmns or bya-laws applicable to the Properties
whereby ali or any of the Licences may be curtailed, forfeitéd, suspended or
destroyed or the renewal thereof withtield or whersby the said business or the
goodwill thereof may be or become liable to be prejudicially affected or which
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4.1.10

4.1:11

4.1.12

52

5.3

may render-or tend to render the Borrower liable in respect of the Prcparties
to the payment of a penaity. which may disqualify the Borrower from receiving
or heldmg the Licences or.any of them for any period:

it wil immediately on the execution of this Gharge deposit with the Bank as
s:ecuﬂty trustee for the Secured Parties and parmit the Bank to refain as par‘t
of the sec:uraty hereby ‘constituted the Licences, and forthwith on each renewal
of the Licences or any of them deposit with the Bank as security trustee for
the Secured Parties and permit the Bank to retain as part of the security
hereby constituted the: renewal thereof in each stich case on terms that the
Bark will at the request of the Borrower praduc@ the Licences at siich time or
t[mEE and at such p aca c)r p!aceﬁ as may be necessary and praper fc:r tha
regulatmn aﬁectlng the Prepemes or’ perﬁﬁm or atherwzse necassary and
proper to enable the Bﬂrrcwar to carry on the busmass af licensed premises
at the Properties or any of them;

at the Borrower's own cost and expense, to fulfil -any undertakmg ar
undertakings given to the Court or-the Clerk of Petty Sessions or to-any. third
party on the grant or renewal of the Licences or any of them, and shall riot
give any unciertaklng other than such undeﬂaklng as rmay have to be givenin
the ordinary course of business to any Courtor to the Clerk of Petty Sessions
or to any third party in relation to tha Licences or any of them without the pnm‘
writtent consent of the Bank;

to give imrmediate hotice to the Bank of any summons issued against the
Borrower in respect of any alleged offence t:hargerj agamst the Borrower in
raspez:t of the business carried on in any of the Properties and of any notice
received by the Borrower of any intention to oppose the renewal of any of the
Llcances

Continuing Security

The security constituted by this Charge shall be continuing and shall not be
considered as satisf" ed or dzsehargsd by any lntarmedlata paymerat or
settlement of the whole or any part of the Securad Liabilities or any other
matter or thing whatsoever including the ingolvency liquidation or
administration of the Borrower and shall be binding until all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in
full.

If the Bank receives notice (whether actual or otherwise) or any subsequent
mortgage-or charge affecting the Licences or any of them the Bank may open
a naw account or accounts with the Barrower and, if it does riot open a naw
account, it shall neverthetes& be treated as if it had done so at the time when
it received or was deemed to havé received netice and as from that time all
payments made by the Borrowsr to the Bank as security trustee for the
Secured Parties shall be credited or be treated as having been credited to the
new account and shall not operate to reduce the amount secured by this
Charge af the time when the Bank received or was deerﬂed to have received
such notice.

The Secured Liabilities shall be deemed for the purposes of all powers
implied by statute to have become due and payable within the meaning of
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6.1

6:2

Section 19 of the CA 1881 immediately on the execution. of this Charge and
Section 20 of the CA 1881 (restricting the power of sale) Section 24 of the CA
1881 (restnﬁting the power to appoint a rea:ewer) and Section 17 of the CA
1881 (rastn;c;tmg_ the nght of congolidation) shall not: apply to this Charge _

Far the avoidance of daubt the powers f;csnferred on any receiver appointed
hereby shall be extended to permit the receiver to exarcise all powers as are
described in Scheduls 1 to the Insafv&ncy (Nc:rrthem Ireland) Order 1989 in
respect of the money standsng io the credit of the Rent Account, whather or
not said receiver is an “administrative receiver” as defined in the insolvency
(Northern freland) Order 1989 and shall include, without premdfce fo the
generality of the afr:ramentmnad the right to enter the premlsa:-:» to which the
Licences attach for the purpose. of protecting and preserving the Licences and
continuing trade theretinder.

Power of Attorney

Tha Barrewar by ‘way of security irrevocably appcsmts the Bank to be the
attorney of the Borrower (with full powers of substitution and deiegatmn} for
the Eczrrewer and injts name or otherwise and on its behalf and as its act and
deed to sign seal execute deliver perfect and do all deeds instruments notices
docurnents acts and thmga which the Borrower may or ought to do under the
covenants and provisions contained in this Charge and generally in its name
and on its behalf to exercise all of dny of the powers authorities and
discretions conferred by ar pursuant | 1o this Qharga or'by the CA 1881 on the
Bank and fo execute and deliver and otherwise perfect_any deed assurance
agreement instrument or act which it may deem proper in the exercise of all
or any of the powers authorities and di sr;ret;ans conferred on the Bank
plrsuant to this Charge.

The Borrower ratifies and confirms and agraes to ratify and confirm anything
suich aftorney shall lawfully: and properly do or purport to do by virtue of
Clause 8.1 and all money expended by any such attorney.shall be deemed to
be expenges incurred by the Bank as security trustes for the Secured Parties
under this Charge.

Further Assurances

Without prejudice to anything else contained in this Charge the Borrower shall
at any time at'the request of the Bank but at the cost of the Borrower pramptly

sign seal execute deliver and do all deeds instruments notices documents

acts and things in such form as the Bank may from time to time require for
'gxer‘fex;tlng o protecting the. security aver all or any of the Licehces or for
famlstatmg its realisation.

Currency Indemnity

If undar any appl;cable law or regulatmn of pursuant to a juﬁgment or order
being made or registered against the Borrowsr or the liguidation of the
Borrower or without limitation for any other reason any paymaﬂt under or in
corinection with this Charge is made or falls to be satisfied in a.currency (the
“payment currency”) other than the currency in which such payment is
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10:

101

102

10:3

10.4

10.5

expressed to be due under-or in connection with-this Charge (the “contractual
gurrency”) then to the extent that the amount of such paymant actually
received by the Bank when converted into the contractual currency at the rate
of exchange falls short of the amount due under or in connection with this
Charge the Borrower as a separate and independent nbhgatmn shall
indemnify and hold harmiess the Bank and the Secured Parties against the
amount of such shartfal& For the purposes of thls Clause “rate of. exchange”
means the rate at which the Bank is able on or about the ‘date of such
payment io. pur_c;hasa in accordance with __ata_ncrr_naf practice, the. cantra_ctuai
currency with the payment currency and shall take into account (and the
Borrower shall be liable for) any ;;:remaum ‘and other costs of exc:hange_
including any taxes or duties incurred by reason of any such 'exchange.

Costs

All costs charges and expenses incurred by the Bank and each Secured Party

in relation to this Charge or the Secured Liabilities shall be reimbrsed by the
Borrower to the Bank {both in its own capacity and as security trustee for the
Secured Parties) on demand on aful indemnity basis and until so reimbursed

shall carry interest as mentioned in Clause 2 from the date of payment by the

Bank or Secured Party as applicable to the date of reimbursement.

Wiscellaneous

No delay or omission on the part of the Bank in axermsmg any r:ght or remady
under this: Charge 3hall impair that right or. remedy or operate as or be taken
to be & waiver of it nor shall any single partial or defective exercise of any
such right or remedy prer:lude any other or further exercise under this Charge
of that or any other rtght or ramady

The Bank’s rights under this Charge are cumulative and not exclusive of any
nghts pravided by law- and may be exercised frem time to time and as oftert
as the Bank deems expedient.

Any ‘waiver by the Bank of any terms of this Charge or any consent or
approval given by the Bank under it shall only be effective if given in writmg
and then: anly for the purpose and upon the terms and CGI‘!dItIGﬂS (Ef any) on
which it is given.

The security constitlited by this Charge shall be in addition to and'shall rot be
prejudiced determined or affected by nor operate so as in any way to
deterrmine prejudme affect or merge in any Encumbrance which the Bank as
security trustee for the Secured Parties may now or at any time in the future
hold for or in respect.of the Secured Liabilities or any of them and shall not be
prejudiced by time or indulgence granted to any person or any abstention’ by
the Bank or a Secured Parly in perfecﬂng or enforcing any remedies
secyrities guarantees of rights it may riow or in the future have from or
agamst the Borrower or any other person or arty waiver release \iarlatu:m act
omission fotbearance unenforceability indulgence or invalidity of any such
remedy security guarant&e or right.

if at any time any ene or more of the prowsmns of the Charge is or becomes
illagal invalid or unenforceable in ary respact under any law of any jurisdiction
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10.6

‘ﬁ,

11.1

1.2

12.

nalthar tha !@gaflty validity or anforceab:hty nf the r&mamfng pmwsmnﬁ of thlS
law of any other jurisdiction shail be in any way affected or impaired as a
fesult.

Any statement certificate or determination of the Bank or by the ralevant
Secured Party as fo the Secured Liabilities the Licences or wnthaut limitation
any other matter provided for in this Gharga shall be in the absence of
manxfest error be conclusive and binding on the Borrower.

Notices

Any notice or demand to be given or made by or to the Bank or the Borrower
hereunder shall be deemed to have been properly given or made if dalivered
personally or if sent by pre-paid post to the last known address of the parfy to
be servad or to such other address as the Bank or the Borrower respactivaly
may notify in writing to the other or to the registered office of the Borrower or
ta any one c:ef ;ts pruncipa! places: of busmess for: the time being.

Any nictice or demand which is sent by pre-paid post shall be deemed {0 have
been. properly served on the addressee at the time at which it would have
been delivered in the drdinary course. of past nf::twﬁhstanémg that it-shall be
undelivered or returned undelivered; and in proving such service it shall be
sufficient to pm\sa that the rotice or demand was prgperty aﬁcjraésad and
posted.

Governing Law and Jurlsdiction

This Charge is governed by and shall be construed in accordance with

Naorthern irish law and the pames hereta submit to the exclusive Jurisdiction of
the Courts of Nﬁrthern Ireland.

IN WITNESS whereof the Borrower has executed and delivered this Charge as &
Deed the day and year first before written.
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SCHEDULE 1

LICENCES

| Proprietor

Premises

Date for Renewal

Chestnut Hill Inns Lid

“The Tannery, 6 Chestnut Hil

30 September 2022

Road, Moira
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PRESENT WHEN the commaon seal of the Borrower was affixed hereto the day-and
year first herain written:

The Common Seal of
CHESTNUT HILL INNS LTD
was affixed hereto pursuant to a resolution

of its board of directors in the presence of;

orR

EXECUTED AS A DEED by
CHESTNUT HILL INNS LTD
acting pursuant to a Resolution of

its Board of Directors by

Director

Director / Secretary

OR

{continued overleaf)
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EXECUTED AS A DEED by
CHESTNUT HILL INNS LTD

acting by BUEENE KiELT | aDirector

in the presenice of:

Gon Hsspine
A ;

Sighature of Witness'

Name of Witness

e Linlgnphgul ST ft::f:'r'

Address of Witness

_SelacrnL

Qccupation of Witness

OR

{continued overlearl)

13

Kot

Director
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SIGNED, SEALED snd DELIVERED

by

in the presence of:

Signature of Witnass

Narne of Witness

Address of Withess

Cccupation of Withess

14 UK1-59AN.2
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