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In accordance with
Sections 8594 and M R 0 1 ’\
859} of the Companies ; N
Act 2006 H
“ Particulars of a charge m
Companies House

A fee 15 payable with this form You can use the WebFiling service to file this form online

Please see 'How to pay’ on the Please go to www companieshouse gov uk

last page

J What this form 1s for X What this form s NOT for For further information, please

You may use this form to reqister You may not use this form to refer to our guidance at

a charge created or evidenced by register a charge where there 1S no www companieshouse gov uk

an mstrument instrument Use form MROS,

This form must be delivered to the Registrar for registration

21 days beginning with the day after the date of creation of the ch

delivered outside of the 21 days 1t will be rejected unless tt 1s acco

court arder extending the time for delery *A35DT2C3*

AD8 Y

You must enclose a certified copy of the instrument wath this form Comiap\z‘:gso :—140U5E #e7

scanned and placed on the public record

Company details |‘S l I Forlleatise
Company number J o\ |o lol o 2 l a i 3 F:II:ng 1 thus form

[—— IW—‘ Please complete i typescrpt or in

Company name in ful ‘ “To2aR VWL & Prsscee. L C—D bold black capitals

J All fields are mandatory unless
speafied or indicated by *

Charge creation date

Earge creation date ldo [g igl—f EEW’Z

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name AlB Group (UK)plc
Name
Name
Name

If there are more than four names, please supply any four of these names then
trck the statement below

[ I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be reqistered) in the UK which 15
subject to this fixed charge or fixed secunty

Descnption

Lenscrody Propean-| KNOWN) B V4 SOUTH ST,
CiT O0F WesSTueoSTeR. - LEGISTEREY OO’
ABSoLUTE TTTLE wh Tt Wuneee NEEo

Continuation page
Please use a continuatton page if
you need to enter mote details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible {or in Scotland) corpereal or incorporeal property not descnbed
above? Please tick the appropnate box

Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
{7 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
] No

04/13 Version 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

a

© This statement may be filed after
the registrat:on of the charge (use
form MRO6)

Signature

Please sign the form here

‘ Signature

Slgnature

X X

This form nust be signed by a person with an interest in the charge

04/13 Version 1 0




MRO1

Particulars of a charge

B?resenter information

n Important information

We will send the certificate to the address entered
below All details given here wall be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Raipn CRASNCT
e Sraunaed W

‘ Contact name

| Company name.

l Addiess

GauwssRoe oG Hesse
I Pecel wey)

Post town Cz L,t*
Caunty/Regien we g_{_ SQSS e )C

o I [+ = [F =l

I Couniry

| T S3102- Creuge

Tetephone -~
OV2AR,  LoSend™
Certificate

We will send your certificate to the presenter’s address
f given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The cormpany name and number match the
snformation held on the pubhic Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sectiens

3,56,7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, i1t must

be a certified copy

Ooo0go o 0o o o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postai orders payable to
‘Companies House

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered tn England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legatl Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Companies House

04/13 Version 10



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1066321
Charge code: 0106 6321 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd April 2014 and created by TURNBULL & ASSER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
8th April 2014.

D

Given at Companies House, Cardiff on 14th Apnl 2014
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TH!IS MORTGAGE DEBENTURE is meds the Brcb dayot il  poigd
BETWEEN

1
Toengui o) Asse LRTED

a company incorporated in England and Wa whose company numberis G\O R
("the Company”) and LoNgSe TRYISNv< 83:\,@ \? \d& Soulk-Shed Lon Don WA ANT

2 AlB Group (UK) p |.c whosa registered office 1s al 4 Queen's Square Belfast 8T1 3DJ ("the Bank”)
WITNESSES as follows

Definitions and interpratation

1 In this Mortgage Debenture, except to the extent that the context requires otherwise:

(1) "Agreed Rate of Interest” means the most racent rate of interest from time to tlma
agreed between the Bank and the Company
"Assoclated Company” means a company which would be a Subsidiary within the
meanmg of Section 736 of the 1885 Act if the relevant holding if equity share capital
was more than tan par caat {rather than half} m nominal value,
"Businegs Day" means a day (other than a Seturday or Sunday) on which banks
generally are open for business in the City of London,
*Debis” means all present and future book and other debts and monetary claims due
or owing to the Company”
“Hotding Company” and "Subsidiary” are respactively as defined In Section 736 of the
1985 Act,
*Planning Acis” means the planning acls as defined by Section 336 of the Town and
Country Planning Act 1980,
“Receiver” has the meaning attnbuted thereto in Clause 16(1) hereof;
*Secured Obligations” means the mones due, owing or incurred by and other
tiabllities of the Company fo the Bank the payment and discharge of which are the
gubject of covenants, undartekings and agreements cootained m this Marigage
Debentura PROVIDED THAT no obligation or habilty shall be included in the
definition of "Secured Obfigations” to the extent that, f it ware so ncluded, this
Mortgage Debenture {or any parl thereof} wouki constiute unlawful fnancial
assistance within the meaning of Sections 151 and 152 of the 1985 Act and in
respect of which the appropriate procedures in accordance with Sections 155-158 of
the 1985 Act have not been compiliad with,
*Specified Rate of Interest" means a rate calculated on a daily basis 5% per annum,
above the Bank's Base Rate from time to trme,
¥1925 Act" means the Law of Property Act 1925,
“1985 Act” means the Companies Act 1885 as supplemented and amended by the
Compantas Act 1989; and
*1988 Act” meens the Insolvency Act 1986
*2002 Act” means Enterprise Act 2002

{2) in this Mortgage Debenture {unless otherwise provided).

{a) refarences to Clauses and Schedules are to be construed as refersnces to
the Clauses of, and Schedules to, this Morigage Debenture,

{b) references to this Morigage Debenture (or to any specified provisions of this
Morlgage Debenture) or any other document shall be construed as
referencas to this Mortgage Dabenture, that provision or that document as
amended, variad, novated or supplemantad from tme to time,

{c} headings are for ease of reference only;

(d) words imparting the singutar shall include the plural and vice versa,
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{e) referencas to a person shall be construed so as to include that person's
assigns, transferees or suceessors in titie and shall be construed as including
references to an individual, flrm, partnership, joint venture, company,
corporation, unincorporated body of persons or any state or any agency
thereof; and

(H references to any statute or statutory prowvision include any statute or
statutory provision which smends, extends, consolidates or replaces the
same and shall include any orders, regulations, mstruments or other
subordinate legisiahon made under the relevant statute

Covenants to pay
2 (1) The Company hereby covenants with the Bank that it wili on demand by the Bank pay
to the Bank:

{a) all sums of maney which have bean or are now or may hereafter from time to
time ba advanced to the Company by the Bank,

{b} all other indebtadness and/or liabllitas whatsoever of the Company to the
Bank present, future, actual and/or contingent and whether incurmred solely,
severally, jointly and as principal or surety,

{c) {on a full iIndemndy basis) all costs, charges, expenses and other sums
expended, paid, incurred or deblted to any account (including any advances
to be made) In reletion to the realisation, enforcement, protection or
perfection of rights under this Morigage Debenture and the securlty
constituted hereby or the recovery of any of the indebtednaess or other
fiabilities of the Company by the Bank, or by any Receiver or by any delegate
or sub-delegale appointed by the Bank pursuant to this Merigage Debenture
including (but without prejudice fo the generality of the foregoing)
remunaration payabie to any Receiver, delegate or sub-delegate as aforesard
PROVIDED THAT, in relation lo such costs, charges, losses, expenses,
remuneration and other sums &s are mentioned in this Clause 2{1)c),
interest shall accrue and be payable as from the date on which the same are
paid by the Barnk, or by any such Recewver, delegate or sub-delegate as
therein menfroned or become due to such Recelver, delegate or sub-
delegate under the terms of his appointment without the necessty for any
demand being made for payment thereof and PROVIDED FURTHER THAT
such costs, charges, and expanses shall for the avoidance of doubt include
alt amounts which the Bank may require from time to time to compensate it
for its internal management and adminstrative costs and axpanses incumed
in connechon with the enforcement of this Mortgage Debenture and the
recovery of the liabilities secured by iL A cartificate signed by an officer of
the Bank as to the amount of such costs and expenses for the time being due
or incurred to the Bank from or by the Company shall for all purposes (in the
absence of manifast emor) be conclusive evidence against and binding upon
the Company, and

{d) interest and charges upon or relating to all such advances, indebtedness,
liabilities, costs, expenses and other moneys untll demand at the Agreed
Rate of Interest or in dafault of any Agreed Rate of Interest at the Specified
Rate of Interest and from and a after demand unti full discharge (as well after
as before judgement) at the Specified Rate of Interest of the Agreed Rate of
interest (whichever is the higher) and such Interest shall be compounded
monthly in the event of it not being punctually paid but without prejudice to
the right of the Bank to require payment of such interest.

(2) A certificate signed by an officer of the Bank as to the money and liabiities for the tme
bewng due or incurred to the Bank from or by the Company shall for all purposes (in the
absence of manifest error) be conclusive evidence against and binding on the Company.

Security
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3 Tha Company (lo the intent that the secunty hareby created shall rank as a continuing
sacunty n favour of the Bank) hereby charges with full title guarantee to the Bank for the
payment and discharge of the Secured CObligations

m

()

3

(4)

(5)

©

"

by way of legal mortgage all estates or interests in any freehold and/or leasehold
property referred to in the Schedule hereto and all buildings, fixtures (including
frade fixtures) and fixed plant and machinery owned by or charged to the
Company and from time to time on or in stich freehokd and/or leasehold propesty
{togather “tha Lagally Mortgaged Proparty”) andfor the procaeds of sala of the
Legally Mortgaged Property,

by way of fixad equitable charge all estates or interests in any freehold and
leasehold property (except the Legally Mortgagsd Property) now and et any time
durng the continuance of this Security belonging to or charged to the Company
and alt licences now or hereafter held by the Company to enter upon or use land
and the benefit of all other agreements relabing 1o land to which the Company 1s
or may become s party or otherwise entitled and all bulkdings, fitures {including
trade fixtures) and fixad plant and machnery owned by the Company and from
time to time on or in any freehold or leasehold property an inlerest in which 1s
charged hereundsr (together "the Equitably Charged Propeity"} andf/or the
proceeds of sale of the Equitably Charged Property,

by way of fixed charge all balances standing to the credit of any current, deposit
or other sccount of the Company with the Bank {including, inter alla, any account
with the Bank designated a realisabons account for the proceeds of disposal of
any of the assels of the Company) or wih other bankers, financial nstitutwons or
samular third partias ("the Cred# Balances™,

by way of fixed charge all stocks, shares and/or other secunties in any other
body corporate whether or not certified {fogether "the Securities"} how or at any
time during the continuanca of this secunty belonging to the Company (including,
without the prejudice to the generalty of the foregoing, loan capital,
indebtedness or flabilities on any account or in any manner owing to the
Company) and all nghts in respect of or incidents! to the Secuntes;

by way of fixed charge the goodwill and the uncailed capital of the Company now
or at any time hereafter in axistence and future calls (whether made by the
direction of the Company or 8 Revewaer, an Administrator or a Liquidator) and the
licences, patents, patent applications, trade names and rights in trademarks,
copyrights, whether registered or not, nghts in the nature of copyright, registered
designs, know how, inventions, rights in confidential information, service marks
and ali other inteflectuatl property nghis now or at any time during the
continuance of this security belonging to the Company (together the "Goodwill
and intellectual Property™),

by way of fixed charge all plant, machinery, vehicles, computers and office and
other equipment now or at any tme durmg the continruance of this security
belonging to the Company other than insofar as it is part of the Company's stock
in trade (fogather "the Equipment”), and

by way of floating charge its underiaking and all s other property, assets and
righis whatsoever and wheresoever present and/or future, mcluding those
exprassed as charged by way of fixed charge f, and to the axtant that, such
charge may fail (whather by virtua of the laws of England and Walas or the laws
of any other jurisdiction in which the relevant property, asset or nght 1s located or
to which it Is subject) for any reason to operate as a fixed charge ¢hereinafter
called "the Property charged by way of Floating Charge” and together with the
Legally Mortgaged Property, the Equitable Charged Property, the Book and other
Debts, the Credit Balances, the Secunties, the Goodwill and Inteffectual
Property, the Equpment and all other property heraby morigaged or charged
collectively called "the Charged Property” which expression may be taken to
rafar to the real and/ar the personal or incorporeal proparty hereby mortgaged or
chamed as the context may require or admit)
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Each charge, morigage or assignment by way of secunty heraby created is seperate,
indepandent of and distinet from and in addition to every other such charge, moripage or

assignment.

Paragraph 14 of Schedule B1 to the 1986 Act (incorporated by Section 248 and Schedule 16
of the 2002 Act) shall apply to any fioating charge created pursuant to the Morlgage
Debenture

General Covenants

4 The Company hereby covenants and agrees with the Bank

(1)

(2}

3

henceforth to observe and parform all obligations and/or restrictions affecting the
Charged Property or any past or parts thereof or borrowings by or securities issued
by the Company or contained in or arising by virtue of (1) any applicable law, statute,
rule or regutations or any judgement, decree or permit to which it Is subject; (i) any
agreament or other instrument to which the Company 1B a party or 1s subject or by
which it or any of its property Is bound, and {iii the Company's Memorandum gnd
Articles of Association, and

to supply to the Bank such accounts or other information conceming the assets,
labdibes and affairs of the Company and any Holding Company of the Company and
any Subsidiary of the Company ar of any Holding Company of the Company as the
Bank may from fime to time require" and

fo keep the Charged Property (othar than incorporeal property)n a good stata of
repair and condiion

Covenants Relating to Insurance

5 The Company further hereby covenants and agrases with tha Bank

n

2

&)

4

to keep such of the Charged Property as is insurable insured aganst such risks and
with such insurers and for such amounts as the Bank may from time to time approve
and (to the extent reasonably -practicable in all the crcumstances) on terms
pracluding the ralevant policy of insuranca from being vitiated or avoided as against
the Bank by reason of any act, default, omssion or non-disclosure on the part of the

Company.

to arrange for a note of interest of the Bank as mortgagae in the policy or policies of
such insurance to be endorsed thereon and to deliver the same to the Bank on
demand together with the latest premium renewal receipts and all subsequent
premium renewal receipts once the same are received from the relevant insurer;

that if the Company fails to maintain or insure any of the Charged Property as is
mnsurable in an adequeto fashion (in the scle opinion of the Bank) the Bank may (but
Is not abliged to) do so ae agent of and at the expense of the Company without
thereby becoming a montgagee In possession and for the avoidance of doubt any
moneys so expended by the Bank shail hecoma part of the Secured Obligations; and

to apply all moneys which may be received by virlue of any such policy or policies In
respect of the Charged Property without prejudice to the terms thereof either n
making peod the loss or damage in respect of which the same shall have been
recenved or, if so directed by the Bank towards the discharge or reduction of the

Secured Dbligations.

Covenants Regarding Legally Mortgaged Property, Equitably Charged Praperty, Equipment,
Goodwlll and Intellectusl Properly

6 With reference to the Legally Morigaged Properly, the Equitably Charged Property, the
Equipment, the Goodwill and intellectual Property the Company covenants and agrees;
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(2

(3)

{4

)

upon requast by the Bank to depost with the Bank the deeds and documents of ttle
relating thereto,

at any time upon request by tha Bank to execute over all or any part theraof a charge
by way of legal morigage, a legal assignment or other sacurity document in favour of
thae Bank in a form approved by the Bank,

that any such legal mortgage, legal assignment or other secunty docurment shall be
supplemental herelo, subject to the like rights and powers as are hereby confarred
upon the Bank, and in addition to and not in substitution for the sacunty hereby

created,

not to create any mortgage, charge or other securily inferest over all or any pant
theraof or any interest therem without the consent in writing of the Bank, and

that the Company shall use its best endeavours to abtamn all relevant consants and
approvals from landlords, licensors and other third parties to the crestion of the
sacurity compnsed i this Mortgage Debenture

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Propery

7

e

e’

Ly

-

With further reference to the Lagally Mortgaged Property and the Equitably Charged Praperly
the Company covenants and agrees

)

(2

(3

)

(5

€

9

that the statutory power of leasing and/or accaptmg surranders of leases conferred
on mortgagors by Sections 99 and 100 of the 1525 Act shall not be exercised by the
Company without the consant in wrting of the Bank but the Bank may after the
sacurity hereby created shall have becoma enfotoeahle grant or accept surrenders of
lsases without restriction;

not to sell, transfer, laase, assign or parnt with possession of the Legally Mortgaged
Property, the Equitably Charged Property or any part thereof nor confer upon any
person, firm, company or body whatsosver any lhicence, nght or interest to occupy
or any part thereof without tha consent in writing of the Bank.

that no person other than the Company shail be registered under the Land
Registration Act 2002 or any Act amending or replacing the same as propnetor of the
Legally Mortgaged Property, the Equitably Charged Property or any part thereof
without the consent in writing of the Bank and the costs incurred by the Bank of
lodging from ime to tme a caution against registration thereof or any part therecf
shal! be an expense proparly incurred in retation to this security;

punctually to pay or cause to be pad all rents, rates, taxes, outgoings, duties,
Insurance premiums, fees, renewal fees, charges, assessments, impositions and
other outgoings whatsoaver which are not or may from time to time bacome due and
payable in respect of tha Legally Morigaged Propaity, the Equitably Charged
Property or any part thereof,

o Indemnify the Bank (and as a separate covenant any Recelver or Receivers
appointed by if) against ali exssting and future rents, taxes, rates, outgolngs, duties,
insurance premiums, fees, renewal fees, charges, assessments, imposibons and
othsr outgoings whatsoever (whether tmposed by deed or statule or otherwise and
whether in the nature of capital or revenue and aven though of a wholly novei
character) which now or at any tme are payable in reapect of the Legally Mortgaged
Property, the Equitably Charged Property or any part thersof,

fo preserve, maintain and renew as and when necessary all licences, permigsions
and other rights required In order to allow the Company to carry on ifs business at the
Legally Mortgaged or the Equitably Charged Property (as the case may be),

to observe and perfonn ail covenants reserved by or contamed i any leasa,
agreement for [ease or tenancy agreement under which any part of the Charged
Property may be held and not to vary, alter or amend the terms of any lease, ficence
or any other deed or document of whatever sort which affects the Legally Mortigaged
Property, the Equitably Charged Properly or any parl thersof (whether supenor or
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(8

(®)

(10)

(M)

(12

(13)

infenor to the interast of the Company) without the prior consent m wnting of the
Bank,

observe and perform all statutes, statutory instruments, regulations, dwectives,
orders, notices, codas of practice and other instkruments applying to the Company in
respect of the Legally Mortgaged Property, the Equitably Charged Property or any
part thereo! which are in force from tme to time (including, without kinutation, all such
statutes and reguiations relatng to the pollution or contarminaton of the environment
or planning) and not do nor allow to subsist on or about the Legaliy Mortgaged
Property, the Equitably Charged Proparty or any part thareof anything which might
result in proceedings baing brought by any local or public authonty or body,

not apply for planning parmission or consent under the Planning Acts without the
previous consent in writing of the Bank,

give (immediately after receiving or becoming aware of the same) full particutars of
any notice, direction, order or proposal made, given or issued by any local or public
autharity which is served on or given to the Company or of which the Company
becomes otherwise aware (including, without hmitaton, any nolice or dimection
pursuant to the Planning Acts) and (if the Bank requires) contest or appeal any such
notice, direction, onder or proposal or take all necessary steps without delay to
cormply with or make objections or representations as to the sams,

(a) procure that any landiord, grantor or ticensor of the Legally Mortgaged
Property, the Equitably Charged Property or any part thersof shali observe
and perform the covenants on its part in respect thereof;

{b) procure that any tenant grantee or licensee of the Legaily Mortgaged
Property, the Equitably Charged Property or any part thereof shall obsarve
and parform the covanants on its part In respact theraof,

not change the use or uses to which the Legally Montgaged Property, the Equitably
Charged Property or any par thereof is now put nor apply for any consent or
autherisatron which & required In connaction with such change of use without the
Bank's prior consent in writing

not to apply or consent fo the appiication by any third party to the Chief Land

Registrar

to make any entry on the register of ttle of the Legally Morigaged Property or the
Equitably Charged Property or any part thereof, as the cage may be, without the
consent in writing of the Bank

Covenants Regarding Book Debts

8.

(1) The Company shall if called upon to do so by the Bank from time to time-

{a) execule 2 legal assignment of the Debts or any of them to the Bank in a form
approved by the Bank-

{b} give notice of assignment to each debtor from which any of the Debts is due-
andfor

(c) take such steps as the Bank may require to perfect the assignment referred to in
(a) above

{d) »n addition, execute a saparate fixed charge over the Debts or any of them in
favour of the Bank in such form approved by the Bank, which shall have prionty
to the charges created by the Morigaga Debenture, and pay into a8 new
specifically designated account (* the Charged Account”) with the Bank all
montes which the Company may recene in respect of the Debts The Company
shall executs a geparate fixed charge over the Charged Account in favour of the
Bank



I

(2) With reference to the Crednt Balances the Company agrees to Inform the Bank as

soon as any Credit Balance with any third party ofher than the Bank comes mto
exrstence and if 60 directed by the Bank the Company shall transfer any such credit
into such specifically designated account with the Bank as the Bank may direct and
shali not sell or otherwise charge or assign any Credt Balance m favour of any
person or purport to do 5o without the prior consent in writing of the Bank

Covanants Regarding Securities

9,

With reference to the Securties the Company covenants and agrees

(n

e

(3

)

(5)

(6)

that the charge created by Clausa 3(4) shall include all dividends or interast hereafter
paxd on the Secunties and all nghts, moneys or property accruing or offered st any
tme (by way of redamption, bonus splitting, preference, option or otherwige) to or in
raspect of such Sacunties and the Company undertakes to pay into the accounts
rafarmed to in Clause 8 on receipt all such dividends and mterest and to lodge with the
Bank ail documents hereafter received by the Company in relation to any such nghts,

moneys of propenty,

that 4 will at the request of the Bank execute legal transfers of the Secunties to the
Bank or its nominee or otherwise as the Bank diracts, or procure the transfer of any
Securihes hekd through the CREST systam into the name of the Bank or its nominee
or otherwise as the Bank directs, but that in the event of any such transfor being
effected neither the Bank nor s nominea shall be liable {(save in the case of its own
negligence or wilful defaul) for any loss occasionad by any exercise or non exercise
of rights attached to such Securities or by any fadure to forward or report to the
Company any notice or other cormunication receved n respect of them;

that it will at the request of the Bank lodge with the Bank all certficates or other
documents of title which relate to the Securities and executed but undated stock
transfer forms in respoct thereof, or in the case of any Securiies heid through the
CREST system, i will take such action as Is required by the Bank to transfer the
securities to such escrow balance or balances (as that term is used In the CREST
Reference Manua!) as designatad by the Bank ("the Escrow Balance') and the
Company agrees that the Securibes so held may only be transferred fram the Escrow
Balance on the instruction of the relevant escrow agent (as that term s used in the
CREST Reference Manual),

thet the Bank shall have a powar of sala over the Securites which shall be
exercisable at any time after demanded by the Bank under Clause 2(1} and that the
Bank s hereby authonsed to give a good discharge for any moneys received in
respect of the Securihes at any bme during the subsistence of this Mortgage

Debenture,

not to create any mortgage, charga of other secunty interest over the Securities or
any part of or any interest m the same without the censent in wiiting of the Bank; and

that ¢ shall upon request by the Bank take all such sleps as are reasonably
practicabla to procure that the Articles of Association of any company in which the
Company owns Secutifies shall be alterad so as to provide that any transfer of any
such Securities either to or by the Bank under or pursuant to the securily hereby

created.

{a) shall not be subject to any nghts of pre-emption conferred upen the members
of such company by such company's Arbicles of Association, and

) that no other restricton on share transfers tharsin contained of any kind
whatsoever (incduding without limitabion any discretion therein conferred upon



the diraction of such company to refuse to registar share transfers) shall
apply to any such transfer

10. With further referanca to tha Secunties, pravided that such exercisa shall not in the optnion of
the Bank jeopardise or be likely fo jeopardise the secunty hereby constituled, until tha Bank
shalt take any steps to enforce this security the Company while remaining the registered
owner of any shares hereby charged shall subject to Clause 9(6), continue to be entitled to
exercise afl voting nghts, attaching to such shares as owner and, subject as aforesaid, the
Bank or is nomineas shall exarcise the voting rights attaching to any shares hereby charged
to the Bank which shall be registerad in the name of tha Bank or (as tha case my be) is
nominee In accordance with any directions in wiiting from time to time feceived from the
Company while owner thereof or, in the absence of any such wniten directions, shall refrain

from exercising any such voting rights
Covenants Regarding Goodwiil and intellectual Property

1. With refarence to the Geodwill and Intellactual Proparty, the Company heraby covenants and
agreas’

1) to preserva, mamtain and renew as and when necessary all hcences, patents,
trademarks, registered desgns, servica marks and other nghts required in connection
with its business; and

2) to conduct ite business in such g way &5 not to endanger or lead to the curtaiiment,
forfeituse or suspansion of any such licences, patents, trademarks, registerad
designs, senvice marks or other rights and tha bensfit of all licences relating to the
above or cause any penalty or disqualification.

Covenants Regarding Equipment

12. tH With raeference to the Equipment, the Company covenants and agrees that without
the prior written consent of the Bank it will not, nor witt it agree to.

{a) sell, assign, mortgage, charyge, transfer tile to or otherwise dispose of any
part of the Equipment, nor

(b} lease, hire or otherwise part with possassion (except in the ordinary course of
maintenance) or operational control of any part of the Equipment or any
interest thersin.

{2) The Company agrees that & shall do all acts and things which the Baenk acting
reasonably may require in order to protect the Bank's interests in the Equipment
agamst the claims of any other parson and shali if so requested by the Bank affix to
any item comprised in the Equipment in a prominant position a durable nameplate
containing the following words-

*This itam is the subject of a first charge n favour of AIB Group (UK) plc. dated| |

and the Company shall not remove or obscure such nameplates and shaii not permit
such nameplates to be ramoved of obhscumd,

Covenants regarding Property Charged by way of Floating Charge
13 With refarence to the Properly charged by way of Floating Charge.
1) {he Company shall not without the consent In wrting of the Bank.

{a) creats any mortgage, charge or other secunty interest ranking in priority to,
pan passu with or subsequent to that charge, and/for

{b) sell or otharwise dispese of the whole or, except in the ordmary course of
trading and for full vajue, any part of the Company's undertaking,

{2) the Company agrees to effect and maintam such insurances as are normally
maintained by prudent compan®es canrying on aknilar business; and

PERACIRYE I SR B N



(3) the Bank may by notice to the Company conver the floating charge inte a fixed
charpe as regards any assets or clags of assets spacified i such notice including In
particular, but without limitation, any assels which the Bank shall consuder to be In
danger of being serzed or sold under any form of distress or execution lavied or
threatened and may take possession or appomt a Raceiver thereof

14 Tha secunty created by this Morgage Oebenture shall be a contmuing secunty
notwithstanding any settlement of account or other matter or thing whatsoever and shall be
without prejudice and in addition to and shall not merge with any other secunty {either by way
of morigage, equitable change or otheiwise howsoever) which tha Bank may now or at any
time heraafler hold on all or any part of the assels of the Company or of any other person for
or in respect of all or any part of the Secured Obhgations

Enforcement

18 Sections 93 and 103 of the 1925 Act shall not apply to this securty This security shall
become mmedately enforceable and the power of sale and other powers confarred by
Section 101 of the 1925 Act, as varled or extended by this secunty, shall be axercisable
immadiately at any time after a notice by the Bank demanding payment of and/ar discharge of
any of the Secured Obligetions shall have been served by the Bank on the Company

Appotntmant of Receiver

16. H Without prejudice to any other right or remedy of the Bank at any time and from time
{o time after this secunty shall have become enforceabls or immediately upon any
step being taken by the Company, its directors, or any third party (including without
tritation the presentation of a patition, the making of an application or the filing or
senvice of a notico) with a view to the appointment of an Administrator in relation to
the Company, the Bank may (a) by wriling under the hand of any officer or manager
of the Bank appomt any parson {or persons} lo be a recsiver of the Charged Property
or any part or parts theraof ("the Recelver”} or (b} appoint an Administrator of the
Company. Where the Bank appoints more than one person as 8 Receiver such
persons shall be entitled to exercigse any powsars conferred on them jointly adfor
severally as the Bank may specify in the instrument of appointment

) Any Recelver shall hold office until he is removed. or his office is resignad or vacated,
in accordance with Section 45 of the 1986 Act, when the Bank may similarly appoint
another person in his stead

(3) Any Receiver shall be the agent of the Company and the Campeny shall be solely
responsible for his acts or defaults and for his remuneration {(which for the avoidance
of doubt, shall be determined in accordance with the provisions of Clausse 18(2)).

Powers of Mortgagee and Receivers

17. (1 The powers conferred on mortgagees by the 1925 Act shall apply to this securily
except in 50 far as they are expressly of mphedly excluded and where there is any
ambiguty or canfiict belween the powers conlained in the 1925 Act and those
cortained in this secunty the terms of this secunty shall prevall

{2) Any Receiver who 18 an administrative receiver {as such term 3 defined in Sechon
29(2) of the 1986 Act)lo the extent permiited by the 2002 Act shall have the powers
conferred on adminisirative receivers by Secbon 42 of and Schedule 1 to the 1966
Act {or, in the case of @ Recewer in Scotland, the powers conferred by Seckion 55 of
and Schedule 2 to the 1986 Act)

(3) Where any Receiver 18 apponted by the Bank to ba a Recewer of part only of the
Charged Property end 1s not, as a result, an adminisirative receiver as aforesaid,
such Raceiver shall have all the powers specified in Schedule 1(or, in the case of a
Receiver in Scotland, specified in Scheduls 2) to the 1988 Act which he would have
were he an adminstrative receiver insofar as such powers are appropnate in
connection with dealing with the property of the Company In respect of which he is
apponted.
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(4} In the event of any action, proceedings or steps being taken to exercise or enforce
any powers or remedies confarred by any pror mortgage, charge or enclunbrance
agamst the Charged Property or any part thereof, the Bank may redeem such
mortpage, charge or encumbrance or procure the transfer thereof to itself and may
settle the eccounts of the pnor morigagee, chargee or encumbrancer and any
sccounts so setiled shall be conclusive and binding on the Company and all principal
moneys, interest, costs, charges and expenses of and incidental to such redemption
and transfer shall be pawd by the Company 1o the Bank on demand and  shall for the
avoldance of doubt farm part of the Securad Obligations

18 In the exercise of the powers hereby conferred the Bank or any Receiver may sever and selt
plant, machinery or other fixturas balengmg to the Company separately from the property to
which they may be annexed.

19 Subject to Section 40 of the 1888 Act and Section 176A of the 1886 Act {incorporated by
Section 252 of the 2002 Act) all menies racerved by any Recaiver shall be applied by him In
the followtng order’

1) in payment of the costs, charges and expenses of and ncdental to the appontment
of the Receiver and the exercise of all or any of his powers and of all outgoings paid

by mm;

{2) in paymant of ramunaration to tha Recaiver at such reasaonable and praper rates as
may be agreed between him and the Bank,

(3) n of towards discharge of the other habilities secured hereby referred to in Clause
2(1)(c) and intarest tharson,

{4) to the Bank in or towards discharge of all other Secured Obligations in such order as
the Bank may from time to tme require and in connsclion therewith the Recelvar (a)
will hokd funds in such curmancies as may be appropnate having regard to the
currencies of the Secured Obligations, and (b) will, if required by the Bank set aside
funds to provide for the payment of contingent Secured Obhigations, and

{5 the surplus (if any) shalt be pad to the Company or other person entitled to &, and
neither the Bank nor any Receiver shall be bound {(whether by virfue of Section
106(8) of the 1625 Act, which i3 hareby vaned accordingly, or otherwisa) to pay or
approprate any recept or paymant first towards intaregt rather than principal or
otherwise in any particular order as between any moneys sacursd by this Mortgage
Debenture

Power of attoermney and delegation

20. The Company hereby imevocably appoinis by way of secunty and m order more fully fo
secure pecdformance of its obligations hareunder aach of the Bank and any parson nominated
by the Bank including every Receiver appointed heraunder as attomey of the Company with
full power of substitution for the Company and in its name and on its behalf and as fs act and
deed to execite, seal and deofiver and ctherwise perfect any daed, assurance, agreement,
instrument or act which may be required or deemed praper by tha 8ank (in the absolute
discretion of the Bank) for any of the purposes of this secunty The Bank shail have full power
to delegata the power conferred on it by this Clause 20, but no such delegaton shalt preclude
the subsequent exercise of such power by the Bank itself or preciude the Bank from making a
subsaquant delagation thereof to some other parson. any such delegation may be revoked by
the Bank at any time The power of attorney hareby granted is as regerds the Bank, its
delagates and any such Recewer (and as the Company hereby acknowtedges) granted
{rrevocably and for value as part of the secunfy constituted by the Mortgage Debenture to
sacure proprietary interests in and the performance of obligations owsd to the respeclive
donesas within the meaning of the Powers of Altorney Act 1971

21 Tha Bank may at any bme and from tane to tme delagate by power of attomey or i any other
manner to any person or persans or fluciuatng body of persons all or any of the powers,
authorties and discrefions which are for the fime being exercisable by the Bank under this
Mortgage Debanture In relaton to the Charged Property or any part thereof and such

AdfM MR I XSG



delegation may be made upon such terms and conditions (including power to sub-delegate)
and subject to such regulations as the Bank may think fit and the Bank shall not be in any
way llable or responsible to the Company for any loss or damage ansing from any act,
defauit, omission or migconduct on the part of any such delegate or sub-delagate

Liability

22 The Bank, its dalegates and sub-delagatas shall not in any circumstances (either by reason
of any enfry by it inlo or taking by 1t of possession of the Charged Property or any part thereof
or for any reason whatscever and whether as morigagee in possession or on any othes basis
whatsoever) be liable to account to the Company for anything except the Bank's own actual
recelpts or be hable to the Company for any loss or damage ansing from any reglisation by
the Bank in relation to the Charged Property or any part thereof or from any exercise or non-
axercise by the Bank of any power, authonty or discretion conferred upon it in relation to the
Charged Property or any part thereof by or pursuant to this Mortgage Debenture or by the
1925 Act Al the provisions of this Clause 22 shall apply in respect of any Receiver
appointed hersunder or any delegate thereof as if roferences to the Bank were references to
such Receiwver or (as the case may be) to such dslsgate or sub-delegate

23 Tha Bark shall have ng liabilty to the Company whatlsoever in celaton to the acls or
omissions of any Receiver or any delegatas or sub-telegates of any Recewner

Other Rights

24, The Bank shall have a len on all securities or other property of the Company held by #
whather for safe custody or otherwiss

25, The Bank shall be entitled (as well before as after damand hereunder) to set off against any
liability of the Company to i any financal obligation to, or any sum held, recalved or
raceivable on behalf of the Company by the Bank such nghts extending {without limjtation to
the generality of the foregoing) to the sat-off of credit balances on any account(s) (whether
cumrent or otherwise or subject to notice or not) and further provided that, if the liability or any
part thersof is in a diffarent curreancy from any finandal obligations or sum (includmg a credit
balance) against which the Bank seeks to sat it off, the Bank shall be entitled to utiise of an
amount n the currency of the liability not exceeding the amount of such lisbiity and aiso to
pay out any addibonal sum which the United Kingdom Government or any other
govammental, ragulatory. execufive or cantrolting body of any other jurisdiction may require
the Bank to pay for such cumency

28 If the Bank receives or Is deemed to be affacted by notice, whether actual or constructive, of
any subsaquent charge or other intefest in favour of any third party affecting any part of the
Chargad Property or the proceeds of sale thereof the Bank may open a new account or
accounts with the Company  if the Bank doas not open a new account or accounts it shalt
nevertheless be treated as if # had done s0 at the time when it receved or was deemed i
have raceived notice and as from that time all payments made to the Bank shall be credded
or be tealad as having been credited to the new account or accounts and shall not reduce
the amount for which this Morigage Debenture 1s security.

27 in case the Company shall have more than one account with the Bank it shall be lawful for the
Bank at any trme and without prior notice forthwith to transfer all or any part of any balance
standing to the credit of any such account to any other such account which may be i dabit.

28 For the purpcses of section 94(1) of the 1925 Act and saction 49 of the Land Registration Act
2002, the Bank may make furthar advances to the Gompany ,but subject atways to the tarms
and conditions of any agreement between the Bank and the Company, whether made before
or after the date of this Mortgage Debenture, for the provision of credd by the Bank fo the

Company.

The Company hereby appilgs to the Chief Land Registrar to enter a note of the obiigation to
make further advances on the charges register for the registration aganst the registored ttles
specfied in the Schedule hereto.

Avoidance of payments and retention of security
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29 (1)

2

Any releasae, discharge or sattlement between the Company and the Bank shall be
conditronal upon no securdy, disposition, assurance or payment to the Bank by the
Company or any other parson being void, set asda or ordered to be refunded
pursuant to any enaciment or law releting to bankruptcy, hquidation or insolvency or
for any reason whatever and if such condition shall not be fulfilied the Bank shali be
enttled to enforce this Mortgage Dsbenture subsequently as if such release,
discharge or setilement had not occurred and any such payment had not been made
The Bank shall be entitled to concade or compromise any clam that any such
secunty, disposition, assurance or payment 1s liable to avoidance or repayment
without prejudice to its nghts hereunder

The Bank shail at s option be entted to retain any secunty constituted by or
pursuant to Clause 3 for a period of up to 25 months after the payment, discharge or
satisfaction of all moneys, obhgations and habilitias that are or may bacome duse,
owing or incurred to or in faveur of the Bank from the Company and/or any other
person and notwithstanding any such payment, discharge or satisfaction, i the event
of the commencement of winding-up proceedings of or the appointment of an
Administrator fo the persor making such payment or effecting such discharge or
safisfaction at any tme within the said penod of 25 months, the Bank shall be enttled
to retaln any such security for such further pariod as the Bank may datarrmine

Remedles, waivers and consents

30 )
2
Payments
31 (1)
(2
Warranties

No failure on tha part of the Bank to axercisa, and no delay on s part in exercising,
any night power or remedy under this Mortgage Debenture will cperate as a waiver
thereof, nor will any smgle or partial exercigse of any right or remady preclude any
other or further exercse or wawaer thereof or the exercise of any other right or
remedy. The rights and remedies provided in this Mortgage Debenture are
cumulative and not exclusive of eny nghts, powsars or remadies provided by law or
otherwise

Any waiver and any consant by the Bank undar this Morigage Debenture must be m
writing and may be givaen subject to any conditons thought fit by the Bank Any
waiver or congent shall be effective only in the instance and for the purpose for which
it 18 given

All sums due and payable by the Company under this Mortgage Debenture shall be
made m full without any sef-off or counterclalm and fres and clear of and {(subject as
provided in the next sentence) without deduction for or on account of any future or
prasant taxes. If

{a) the Company is requmed by any law to make any deducton or withhoiding
from any sum payabie by the Company to the Bank hereunder, or

((3)] the Bank is required by law to make any payment on account of tax {other
than tax on its overali net income) or otherwise, on or in relation to any
amount raceivad or receivabla by the Bank heraunder;

then the sum payabie by the Compsany in respect of which such deduchon,
withhiolding or payment s required fo be made shall be ncraased to the axtent
nacessary to ensure that, after the making of such deduction, withholding or
payment, the Bank recaives and retains {froe from any hability in respect of any such
deduction, withholding or payment} a net sum equal to the sym which it would have
raceived and so retained had no such deduchon, withholding or payment been made.

The Company shall have no rights in respect of the application by the Bank of any
sums recerved, recovered or realised by the Bank under this Mortgage Debenture

az, The Company hereby represents and warrants that.
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(1) the executicn and delwvery of this Mortgage Debenture by the Company and the
parformance of its oblgations hereunder, and compliance with the provisions hereof,
will not (i) contravene any existing applicable law, statute, statutory instrument, rule or
regulstion or any judgement, decree or permit to which i is subject, (i) canflict with,
or result in any breach of any of the terrns of, or constitute a default under, any
agreement or other mstrument to which the Company is a parly or 15 subject or by
which it or any of its propesty is bound; or {if) contravene or conflict with any provision
of the Company's Memorandum and Articles of Association, and

{2) neither the Company nor the directers of the Company are (save as otherwise
disclosed to the Bank in writing on or before the dete hereof) or will as a result of the
gwving of this Mortgage Debenture be in breach of any provision of the Company's
Memorandum and Articles of Assocration limiing or restricting the borrowing powers
of the Company and/for the directars of the Company

Further assurance

33

{1 The Company shall from tme {o time, st the request of the Bank and et the
Company's cost, executs in favour of the Bank or as it may direct, such further or
olther Iagal assignmentis, fransfers, morgages, charges, appiications, notices or other
documents as in any such case the Bank shali stipulate over the Company's estate or
interast in any property or assets of whatsoever nature or tenure and wheresosever
situate, for the purposes of more effectively providing security to the Bank for the
payment or discharge of the Secured Obligations. Without prejudice to the generality
of the foregaing, such assignments, transfers, mortgages, charges, applications,
notices or other documents shall be in such form as shall be prepared on behalf of
the Bank and may conlzin provisions of whatscever lund as the Bank sheli consider
requisite for the improvement or perfection of the security constituted by or pursuant
to thus Morigage Debenture ‘The obligations of the Company under this Clause 33(1)
shaill be in addition to and not n substitution for the covenants for further assurance
deamed to be Included herein by virtue of The Law of Property (Miscellaneous
Provisions) Act 1994,

(2) The Company hereby applies to the Chiaf Land Registear for the regstration against
the registerad tties specified In the Schedule of the followmng restricion. "No
disposition of the regisierad estate by the proprietor of the registered estate is to be
registarad without a written consent signed by the propnetor of the time being of the
charge dated in favour of AIB Group (UK) p | c. referred to in the charges
register or, if appropriate signed on such proprietor's behalf by an officer of the Bank®

Protection of purchasers

34.

No purchagser or othes person dealing with the Bank or its delegates or any Recewer
appointed hereunder shalt be bound to see or enquire whether the nght of the Bank or such
Receiver o exercise any of Rs or us powers has arisen or become exercisable or be
concemed with notice to the contrary, or be concemed to sae whether any such delegation
by the Bank shali have lapsed for any reason or been revoked

Notices

35

~th

a
,

A demanrd or notice hersunder shall be i writng signed by an officer or agent of the Bank
and may be served on the Company either by hand or post or facsimile A demand or notice
by post may be addressed to the Company at the Company's registerad office, placa of
busmess or address last known fo the Bank and a demand or nofice 50 addressed and
posled shall be deamed to have been receved on the businesas day next following the day on
which it was posted whether or not retumed undslivered If sent by facsimile such natice may
be sent to the lagt facsimile number of the Company known to the Bank and shall be deemed
to have been mcaived when sent. If delivared by hand such notice ghall be deemed to have
been recewved when defivered to such registered office, place of business or address

aforesand
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Any notice gven to the Bank shall be deemed to have been given on actual recespt by the
Bank

Assignment

36 The Bank shall have the right to assign the whole or any part of the benefit to them
respechively of this Mortgage Debenture and the exprasgion "tha Bank" wharever used herein
shall be deemed to intlude the assignees and other successors, whather immediate or
derivative, of the Bank, who shall be entflad to enforce and proceed upon this Mortgage
Debenture 1n the same manner as 1f named herein. The Bank shall be entitled to impart any
mformation concerning the Company to any such assignee or other successor of eny
participant or proposed assignae, successor or participant.

Merger/Reconstruction

a7 This Mortgage Debenture shail remaln in effect and binding on the Company notwithstandng
any amalgamnation or merger that may be effected by the Bank with any other company and
notwithstanding any reconstruction by the Bank involving the formation of and transfer of the
whole or any of the undertaking and assets of the Bank to 8 new company and not
withstanding the sale or transfer of any part of the undertaking and assets of the Bank o
another company

Provisions sevarahle

37 Every provision contained in this Mortgage Debenture shall be severable and distinct from
evary other such provision and if at any tme any one or more of such provisions s or
becomes invald, Jlegal or unenforceable, the valdity, Isgality and enforceabllity of the
remaining such provisions shall not in any way be affacted thereby

Jurisdiction

38 This Mortgage Debenture shall be governed by and construed in accordance with the faws of
England and Wales and the partes hereto urevocably submit to the non-exclusive jurisdiction
of the English Courts

IN WITNESS whereof the Company has caused its Common Sea! to be hereunto affixed or executad
this Mortgage Debanture as a deed and an agent of the Bank has hareunto set his hand on behalf of
the Bank the day and year first before written
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EXECUTED AS A DEED by

acting py
and

OR

THE COMMON SEAL of

was horeunto affixad n
the presence of

SIGNED by
for and on bahaif of

AIB Group (UK} p 1 c.
in the presance of

o A IR T AP PT o

N o S s

Director

Drrector/Secretary

Director
Director/Secretary
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TE. RECEIPT 108 EDFQO CHARGES

THIS RELEASE made the day of

BETWEEN the within named AIB Group (UK)plc ("the Bani®) of the one part and the within named
of the other part WITNESS that the Bank as mortgages hereby releasas ALL AND SINGULAR the
Property compnised in or charged by the within-written Deed from ail moneys sacured and from all
daims and demands under the within-written Deed

IN WITNESS whereof the Bank has executed this Deed the day and year first above wniten

Executed es a deed by AIB Group (UK) plo
acting by its lawful Attomays

{Name) .
(Nama) . . . .
As Attomeys for
AiB Group (UK) pic
In the presence of--

Witness

Addrass
Occupation.
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