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Registration of a Charge

Company name: INTEGRATED DISPLAY SYSTEMS LIMITED

Company number: 01480950
X758BTDL

Received for Electronic Filing: 04/05/2018

Details of Charge

Date of creation:  03/05/2018
Charge code: 0148 0950 0001
Persons entitled: AIB GROUP (UK) P.L.C.
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SINTONS LLP
Electronically filed document for Company Number: 01480950 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1480950

Charge code: 0148 0950 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd May 2018 and created by INTEGRATED DISPLAY

SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th May 20186 .

Given at Companies House, Cardiff on 9th May 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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Dated
Mo, 200N
integrated Display Systems Limited

S

and

AlB Group (UK} plc.

Mortgage Debenture

We certify this to be a true and accurate
Copy of the original

oty

Sintons LLP - Solicilors
Tne Gube, Bamack Road
Newcastie upon Tyne NE4 6DB

Maote to HM Land Registry

Clause 32(2) containg an application
to register a restriction against dealings

Form of Charge filed at HM Land Registry under reference MD 501D
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THIS MORTGAGE DEBENTURE is made the dayof < © " {4 o1y, PARR'S
BETWEEN

1. integrated Display Systems Limited, whose registered office is at 15 Maurice Road, Wallsend,
KEZE 6BY,

a company ncorporated in England and Wales and whose company numaber is 1480950
{"the Company™) and

2, AlB Group {UK) p.lLc. whose registered office is at 92 Ann Slreet, Belfast, BT1 3HH {"the Bank™)
WITNESSES as follows

Definitions and interpretation

1, in this Morigage Debenture, except to the extent that the context requires otherwise:

Y “Agreed Rate of interest™ means the most recent rale of interest from time fo time
agreed between the Bank and the Company.
*Associated Company” means @ company which would be a Subsidiary within the
meaning of Section 738 of the 19858 Agt if the relevant holding ¥ equily share capital
was more than len per cent {rather thah half) in nominal value,
"Business Day” means a day {other than a Salurday or Sunday} on which banks
generally are open for business-in the City of London;
“Debis” means all present and future book and ofther debls and monglary cleims due or
owing 1o the Company”
*Holding Company® and "Subsidiary™ are respectively as defined in Section 736 of the
1685 Act;
"Planning Acts” means the planning sols as defined by Bection 336 of the Town and
Country Planning Act 1990;
“Receiver” has the meaning atiributed thersio in Clause 18{1) hereof,
"Sacured Obligations™ means the monies due, owing or incurred by and other liabilities
of the Company lo the Bank the payment and discharge of which are the subject of
covenants, underiakings and agreements contained In this Morgage Debenture
PROVIDED THAT no obligation or liability shall be included in the definition of "Secured
Obligations™ 1o the extent that, if it were so included, this Morigage Debenture {or any
part thereof) would constitute uniawful financial assistance within the meaning of
Bections 151 and 152 of the 1985 Act and in respect of which the appropriate
procedures in accordance with Sections 155-158 of the 1885 Act have not been
complied with;
"Specified Rate of interest™ means a rate caloulated on a daily basis 5% per annum,
gbove the Bank's Base Rale from time o time;
“19258 Act” means the Law of Property Act 1825;
~1G85 Acl® means the Companies Act 1985 as supplemented and amended by the
Companies Act 1989; and
1986 Act” means the insolvency Act 1980
2002 Act” means Enterprise Act 2002

{2} in this Mortgage Debenture (unless otherwise provided):

{a} references to Clauses and Schedules are 1o be construed as references to
the Clauses of, and Schedules to, this Morlgage Debenture;

3} references to this Mortgage Debenture {or to any specified provisions of this
Morigage Debenture) or any other document shalf be construed a3
references to this Mortgage Debenture, that provision or that document as
amended, varied, novated or supplemented from time o time;

{c} headings are for ease of reference only;

{1} words importing the singular shall include the plural and vice versa,
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(e}

1t

Covenants to pay

references o a person shall be construed so as o include that person's
assigns, fransferees or suctessors in fitle and shall be construed as including
references fo an individual, firm, parinership, loint venture, company,
corporation, unincorporated body of persons or any state or any agency
theraof, and

references to any statute or statutory provision include any statute or stafutory
provision which amends, exiends, consolidates or replaces the same and
shall inglude any orders, regulstions, Instruments or other subordinaie
legistation mads under the relevant statute.

2 (1) The Company hereby covenants with the Bank that it will on demand by the Bank pay

{0 the Bank:
{a)
{b}

(6}

(d)

all sums of money which have been or are now or may hereafier from time io
Hme be advanced io the Company by the Bank;

all other indebledness and/or liabilities whatsoever of the Company to the
Bank present, future, aclual andior conlingent and whether incurred solely,
severally, jointly and as principgl or surety;

forn a Rl indemnily basis) ail costs, charges, sxpenses and other sums
expended, paid, Incurred or debited fo any account {induding eny advances
to be made) in relation o the realisation, enforcertent, protection or perfection
of rights under this Morigage Debenture and the secufity constifuted hershy
or the recovery of any of the indebiedness or other lighilities of the Company
by the Bank, or by any Receiver or by any delegate or sub-delegate
appointéd by the Bank pursuant {o this Morigage Debenture including {but
without. prejudice to the generality of the foregoing) remuneration payable to
any Receiver, delegate or sub-delegate as aforesald PROVIDED THAT, in

redetion to such costs, charges, losses, expenses, remuneration and other

sums as are mentioned in this Clause 201 o), interest shall acorue and be

‘payable as from the date on which the same are paid by the Bank, or by any

such Reosiver, delsgate or subuislegate as therein mentfoned or become
due fo such Receiver, delegsle or sub-delegule under the terms of his
appoiniment without the necessily for any demand being made for payment
thereof snd PROVIDED FURTHER THAT such costs, charges, and expenses
shall for the avoidance of doubt include all amourds which the Bank may
require from fime fo fime to compensate it for its internal management and
admivishralive costs snd expenses ncurred In connechion with the
enforcement of this Mortgage Debenture and the recovery of the liabillies
secwred by i A certificate signed by an officer of the Bank as fo the amount
of such cosls and sxpenses for the lime Deing dus or incurred 1o the Bank
from or by the Company shall for oll purposes {in the absence of manifest
error} be conclusive evidence against and binding upon the Company; and

interast and charges upon or relsting to all such advances, indebledness,
Habililes, costs, aupenses and other mongys untll demand at the Agreed Rale
of Interest or in defaull of any Agresd Rate of Interest ot the Specified Rale of
interest and from angd a after demand urdll 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 inferest shall be compounded
moniily in the event of it not being punciually paid but without prejudice fo the
right of the Bank fo require payment of such interest,

{2} A carifficate signed by an officer of the Bank 38 1o the money and liabllities for the time
being due or incurred to the Bank from or by the Company shall for all purposes {inthe
ahsence of manifest error) be conclusive evidence against and binding on the Company.

Security
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3 The Company {Io the intent that the secwrity hereby crested shall rank as a continuing
security in favour of the Bank) hereby charges with full file guaraniee W the Bank for the
payment and discharge of the Secured Obligations:

(1

{2)

(4)

&

{6)

{n

Word Version 19062013

by way of lsgal morigage all ostales or inferesis in any freshold andlor
leasehold property refarred to in the Schadule hereto and alf bulidings, fixtures
{inctuting frade fixtures) and fixed plant and machinery owned by or charged to
the Company and from time o time on or in such freshold ardior leasehold

property {logether "the Legally Morigaged Property”} andior the proceeds of

sale of the Legally Mortgaged Property,

by way of fixed equitsble charge 2il esiates or interests in any freehold and
leasehold property (except the Legally Morlgaged Property) now and at any
time during the confinuance of this security belonging o or charged to the
Company and all icences now or hereafler heid by the Company to enter upon
pr use land and the bensfit-of all other agreements relaling o land {0 which the
Company is or may become g parly or otherwise enditfed and all buildings,
fixtores {rcluding trade fixtures) and fixed plant and machinery owned by the
Lompany and from time to time on or In any freehold or leasehold property an

interest in which is charged hereunder {logether "the Eguitably Charged

Property”} and/or the proceeds of sale of the Equitably Charged Property;

by way of fixed charge all balances standing io the credit of any cumrent,
deposit or other account of the Company with the Bank {including, inter alig,
ary account with the Bank designated & reslisations account for the proceeds
of disposal of any of the sssefs of the Company) or with other bankers,
firmanclat institutions or similiar third partles "the Credif Balances™;

by way of fixed charge all stocks, shares andior other securitiss iIn any other
hody corporate whether or not cerlified Hogether "the Sscurifies™ now or al any
time during the continuance of this securily belonging io the Company
lincluding, without the prejudice 1o the generslity of the foregoing, loan capital,
indebledness or lighilities on shy account or in any manner owing io the
Company} and all rights in respect of or incidental 1o the Securities;

by way of fixed charge the goodwill and the uncalled capital of the Company

now or at any tme herealter in exislence and future calls {whether made by the

direcion of the Company or a Recalver, an Administrator or a Liguidator) and
the licences, patends, patent applications, frade names and rghts in
tradersrks, copyrights, whether registered or not, rights In the nature of
copyright, reqgistered designs, know how, inventions, rights in confidential

information, service marks and all olher intellectual properly rights now or at

any time during the confinuance of this security belonging to the Company

{together the "Goodwill and Intelleciual Property™},;

by way of fixed charge sll plant, machinery, vehicles, computers and office and
oiher equipment now or at any time during the continuance of this security
belonging to the Company other than insofar as | Is part of the Company's
stock in trade (logether "the Equipment”y; and

by way of fioating charge s undertaking and 2l its olher property, assels and
rights whatsoever and wheresoever present andlor future, including those
expressed as charged by way of fixed charge if, and io the extent thal, such

charge may fail {whether by virtue of the Taws of Englend and Wales or the

laws of any other jurisdiction in which the relevant property, asset or right is
jocated or to which it is subject) for any reason to operate a5 a fixed charge
{(hereinafter called "the Properly charged by way of Flosting Charge” and
together with the Legally Morigaged Property, the Equitable Charged Properly,
the Book and other Debts, the Credit Balances, the Securities, the Goodwil
and intelleciual Properly, the Equipment and &l other properly hereby
morigaged or charged collectively called “the Charged Property” which
expression may be taken to refer to the real and/or the personal or incorporeat
property hereby morigaged or charged as the context may require or admit),



Each charge, morigage or assignment by way of securlly hereby created is separate,
independent of and distingt from and in addition o every ofher such chargs, morigage or
assignment.

Paragraph 14 of Schedule B1 to the 1988 Act (incorporated by Section 248 and Schedule
16 of the 2002 Act) shall apply o any floating charge created pursuant o the Mortgage
Dabanture.

General Covenants

4,

The Company hereby covenants and agrees with the Bank:

&)

(2)

3

henceforth o observe and perform a2l obligations and/or restrictions affecting the
Cherged Properly or any part or parts thereof or borrowings by or securities issued by
the Company or confained in or arising by virlue of {i} any applicable law, sialule, rile
or regulations or any judgement, decres or pormil o which # is subject (H) any
agreement or other instrument o which the Company I8 a party or is subject or by
which # or any of #s property is bound: and (H the Company's Memorandum and
Articles of Association; and

to supply 1o the Bank such accounis or other information concerning the assetls,
liabilities and affairs of the Company and any Holding Company of the Company and
any Subsidiary of the Company or of any Holding Company of the Company as the
Bank may from time 1o time require: and

o keep the Charged Property {other than incorporeal propertylin a good state of repair
and condition

Covenants Relating to Insurance

5.

The Company further hereby covenants and agrees with the Bank:

(1)

2

3

{4)

to keep such of the Charged Property as is insurable insured against such risks and
with such Insurers and for such amounts as the Bank may from time 1o time approve
and {lo the exient reasonably -practicable in all the clrcumstances) on terms praciuding
the relevant policy of insurance from being vitlaled or avoided as against the Bank by
ranson of any act, defaull, omission or non-distlosure on the parl of the Company,

o arrange for & note of inlerest of the Bank as murigagee in the policy or policies of
sueh insurance 1o be endorsed thereon and 1o deliver the same o the Bank on demand
together with the latest premium renewsl receipis and all subsequent premium renewal
receipts once the same are received from the relevant insurer;

that if the Company falls 1o maintain or insure any of the Charged Properly a8 is
insurable in an adeguate fashion {in the sole opinion of the Bank) the Bank may {but is
niof obliged (o) do 50 &5 agent of and at the expense of the Company without thereby
becoming & morigages in possession and for the avoldance of doubt any moneys so
expended by the Bank shall become part of the Secured Dbligations; and

to apply all moneys which may be received by virtue of any such policy or policies in
respect of the Charged Property without prejudics 1o the terms thereof either In making
good the loss or damage in respect of which the same shall have been receivad or, ¥
80 directed by the Bank towards the discharge or reduction of the Secured Obligations.

Covenants Regarding Legally Mortgaged Property, Equitably Charged Property, Equipment,
Goodwill and Inteliectual Property

6.

With reference (o the Legally Mordgaged Properly, the Equitably Charged Property, the
Equipment, the Goodwill and intellectual Property the Company covenants and agrees;
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{1

2

(3)

4

(5

upon request by the Bank to deposit with the Bank the deeds and documents of lile
refating thereto;

at any Hime upon request by the Bank 1o execute over all or any part thereof a charge
by way of legal morigage, a legal assighment or other security document In favowr of
the Bank in a form approved by the Banl;

that any such legal morigage, legal assignment or other security document shall be
supplemeantal hereto, subject o the Bke rights and powers as are hereby conferred
upon the Bank, and in addition to and not in substitution for the security hereby cresled;

not to oreste any morlgsge, charge or other securily interest over all or any part
theraof or any interest therein without the consent in writing of the Bank; and

that the Company shall use its best endeavours to obigin all relevant consents and
approvals from fandiords, icensors and other third parties 1o the creation of the seocurity
comprised in this Mortgage Debenture.

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Property

7.

With further reference 1o the Legally Morigeged Properly and the Equitebly Charged
Properly the Company covenants and agress:

{1)

2)

3

4

5

(6}

7

that the siatutory power of leasing and/or accepling surrenders of ipases conferred on
mortgagors by Sections 99 and 100 of the 1825 Act shall not be exercised by the
Company without the consent in writing of the Bank but the Bank may after the security
hereby created shall have become enforceable grant or accept surrenders of leases
withoul restriction;

not fo sell, transfer, lease, assign or parl with possession of the Legally Morlgaged
Property, the Equilably Charged Property or any part thereof nor confer upon any
person, firm, company or hody whatsoever any licence, right or inferest o ocoupy # or
any parl thersof without the consent in writing of the Bank

that no person other than the Company shall be registered under the Land Registration
Act 2002 or any Act smending or replacing the same as proprisior of the Legally
Mortgaged Properly, the Equitably Charged Property or any part thereof without the
consent in writing of the Bank and the cosis incurred by the Bank of lodging from time
to ime & caution against registration thersof or any part thereof shall be an expense
properly incurred in relation to this securily;

punciusily to pay or cause o be paid all rents, rates, laxes, oulgoings, dulies,
insurance premiums, fees, renewal fees, charges, assessments, impositions and other
autgoings whatsoever which are not of may from time fo time become due and payable
in respact of the Legally Mortgaged Properly, the Equitably Charged Properly or any
pari theraof,

o indemnify the Bank {and as 2 sepgrate covenanl any Recsiver or Receivers
appointed by #) against all existing and future rents, taxes, rates, outgoings, duties,
insurance premiums, fees, renewal fees; charges, assessments, impositions and other
outgoings whatsoever {whether imposed by deed or stalute or otherwise and whether
in the nature of capital or revenue and even though of 2 wholly novel character} which
now or at any time are payable in respect of the Legally Morigaged Property, the
Equitably Charged Property or any part thereof;

to preserve, maintain and renew as and when necessary all licences, parmissions and
other rights required in order to affow the Company fo carry on its business at the
Legally Mortgaged or the Equitably Charged Property (as the case may haj;

to observe and perform all covenants reserved by or contained in any lease, agreement
for lease or tenancy agreement under which any part of the Charged Property may be
held and not o vary, alter or amend the terms of any lease, icence or any other desd
or document of whatever sort which affects the Legally Morlgaged Property, the
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Equitably Charged Properly or any part thereof {whether superior or inferior to the
imterest of the Company) without the prior consent in writing of the Bank:

{8} observe and perform all stetutes, statulory instruments, regulations, directives, orders,
notices, codes of practice and other Inshumenis applying 1o the Company In respect of
the Legally Morlgaged Properly, the Equilably Charged Property or any part thereo!
which are in force from time to time {ncluding, without fimitation, all such statules and
reguiations relating to the pollution or contamination of the environment or plarming)
and not do nor alfow to subsist on or sbout the Legally Morlgaged Property, the
Equitably Charged Property or any part thereof anything which might result in
proceedings being Brought by any loval or public authority or body;

{8} not apply for planning permission or consent under the Planning Acts without the
previous consent in writing of the Bank;

{10} give {immediately after receiving or becoming aware of the same} full parliculars of any
notice, direction, order or proposal made, given or issued by any local or public
authority which is served on or given fo the Company or of which the Company
becomes otherwise sware {ncluding, without mitallon, any nolice or direction pursuani
to the Planning Acts} and [if the Bank requires} contest or appeal any such nofice,
direction, order or proposal or take alf necessary steps without delay to comply with or
make chiections or representations as to the same;

(111 {=) procure that any landlord, grantor or ficensor of the Legally Morlgaged
Property, the Equitably Charged Property or any part thereof shall observe
and perform the covenants on its part in respect thereof;

{b) grocire that any tenant grantee or Hoenses of the Legslly Morigaged
Properly, the Equitably Charged Properly or any part thereof shall observe
and perform the covenants on its part in respect thereot;

{12} not change the use or uses o which the Legally Morigaged Property, the Equitably
Charged Property or any part thereof is now put nor apply for any consent or
authorisation which is required In connection with such change of use without the
Bank's prior consent In writing.

{13} not to apply or consent to the application by any third party to the Chief Land Registrar
10 make any entry on the register of title of the Legally Mortgaged Property or the
Equitably Charged Properly or any parnt thereof, as the case may be, without the
consent in writing of the Bank,

Covenants Regarding Book Debts
& {1} The Company shall ¥ called upon to do so by the Bank from-time to time:

(a) execute a legal assignment of the Debts or any of them to the Bank in & form
approved by the Bank:

{b) give notice of assignment to each debtor from which any of the Debts is due:

ardfor

{c} take such steps as the Bank may require to perfect the assignment referred to in {a)
ahove

(d} in addition, execute a separate fixed charge over the Debts or any of them in favour
of the Bank in such form approved by the Bank, which shall have priority to the
charges created by the Mortgage Debenture, and pay into a new specifically
designated account (“the Charged Account”) with the Bank all monies which the
Company may receive in respect of the Debts. The Company shall execute a
separate fixed charge over the Charged Account in Tavour of the Bank,
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{2} With reference o the Credit Balances the Company agrees 1o Inform the Bank as soon

as any Credit Balance with any third party other than the Bank comes into existence and
if so directed by the Bank the Company shall fransfer any such credit o such
spacifically designates acoount with the Bank as the Bank may direct and shall notsell or
otherwise charge or assign any Credit Balance in favour of any person or purpont to do
so without the prior consent inwriting of the Bank.

Covenants Regarding Securities

. With referencs to the Securities the Company covenanis and agrees:

L)

(2)

(3}

4

{5

(6)

that the charge created by Clause 3{4}) shall include afl dividends or interest hereafter
paid on the Securities and all rights, moneys or property accruing or offered at any time

{by way of redemption, bonus splitting, preference, oplion or otherwise} to or in respect

of such Securities and the Company undertakes to pay into the accounts referred to in
Clause B on receipt all such dividends and interest and fo lodge with the Bank all
docurnents hereafter recelved by the Company in relation to any such righls, moneys or
propefty;

that it will at the request of the Bank execute legal transfers of the Securlties to the Bank
or its nominge or ptherwise as the Bank directs, or procure the transfer of any Securities

‘held through the CREST system info the name of the Bank or its nominee or otherwise

as the Bank directs, nd that in the event of any such frensfer being effeciad neither the
Bank nor its nominee shali be fiable {(save in the case of its own negligence or wilful
default} for any loss occasioned by any exercise or non exercise of rights atiached to
such Securitios of by any fallure to forward or report to the Company any notice or other
communication received in respect of them;

that it will at the requast of the Bank lodge with the Bank afl certificales or other
documents of itle which relate o the Securiiies and executed but undated stock transfer
forms in respect thereof, or in the case of any Becurities held through the CREST
system, it will take such action as is required by the Bank o transfer the securities {o
such escrow balance or balances {as that term is used in the CREST Reference Manual}
as designated by the Bank ("the Escrow Balance™) and the Company agrees that the
Securities so held may only be fransferred from the Escrow Balance on the instruction of
the relavant escrow agen! {as that term is used In the CHEST Reference Manual);

that the Bank shall have a power of sale over the Securities which shall be exercisable at
any time after demanded by the Bank under Clause 2{1) and that the Bank is hereby
authorised to give a good discharge for any moneys received in respect of the Securities
at any time during the subsistence of this Morigage Debenture;

not to create any morlgage, charge or other security interest over the Securities or any
part of or any interest in the same without the consent in writing of the Bank; and

that it shall upon request by the Bank take all such steps as are reasonably practicable o
procure that the Articles of Assoclation of any company in which the Company owns
Securities shall be altered 50 as to provide that any fransfer of any such Securifies either
fo or by the Bank under or pursuant to the security hereby created:

(e} shall not be subject to any rights of pre-emption conferred upon the members of
such company by such company's Articles of Assoclation: and

(b} that no-other restriction on share transfers therein contained of any kind whatsoever
{including without limitation any discretion therein conferred upon
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14,

the direction of such company o refuse lo regisier share transfers) shall spply 1o
any such fransfer.

With further reference o the Securities, provided that such exercise shall not in the opinion of
the Bank jeopardise or be likely to jeopardise the security hereby constituted, until the Bank
shall take any steps to enforce this securlly the Company while remalning the registered
owner of any shares hereby charged shall sublect to Clause (B}, conlinue o be entilied to
exercise alf voting rights, attaching to such shares as owner and, sublect as aforesaid, the
Hank or iis nominess shall exercise the voling rights atfaching to any shares hereby charged
io the Bank which shall be registerad In the name of the Bank or {as the case my be) iis
nomires In asccordance with any directions In writing from time o time recelved from the
Company while pwner thereof or, in the absence of any such written directions, shall refrain
from exercising any such voling righis.

Covenants Regarding Goodwill and inteliectual Property

11

With reference to the Goodwill and Intellectusl Properly, the Company hereby covenants and

apreas:

{1) o preserve, mainiain and renew as and when necessary all licences, palents,
frademarks, registered designs, service marks and other righis required in connection.
with its business; and

{2) to conduct its business in such a way as not to endanger or iead to the curlaiiment,
forfeiture or suspension of any such licences, palents, frademarks, registered designs,
service marks or other rights and the benefit of ail licences relating to the above or
cause any pemalty or disquaiification.

Covernants Regarding Equipment

12.

(1) With reference to the Equipment, the Company covenants and agrees that without the
prior written consent of the Bank it will not, nor will it agree to:

{2} sell, assign, morigage, charge, fransfer tifle to or otherwise dispose of any part
of the Equipment; nor

{b} lease, hire or otherwise part with possession {except in the ordinary course of
rraintenance} or operstional control of any pat of the Equipment or any interest
therain,

{2} The Company agrees that it shall do all acls and things which the Bank aciing
reasonably may reguire in order fo prodect the Bank's inlerests In the Eguipment
against the claims of any other person and shall if so requested by the Bank affix o any
tem comprised In the Equipment in a prominent position a durable nameplate
containing the following words:

“This Hem is the subject of & first charge in favour of AIB Group (UK ple dated [T

and the Company shall not remove or obscure such nameplates and shall not permit
such namephaies {0 be removed or obscured.

Covenants regarding Property Charged by way of Floating Charge

13.

With reference to the Properly charged by way of Floating Charge:
{1} the Company shall not without the conserit in writing of the Bank:

{a} creste any morigage, charge or other security interest ranking in priority fo, pari
passu with or subseguent fo that charge: andlor

{b} sell or otherwise dispose of the whole or, except in the ordinary course of frading
and for full value, any part of the Company's undertaking;

£2) tﬁg_i’.‘égm;}any agrees to effect and mainfain such insurances as are normally
maintalned by prudent companies carrying on similar business; and
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17.

14,

{3} the Bank may by nofice to the Company convert the floaling charge info a fixed charge
as regards any assets or class of assets specified in such notice Including in particular,
but without fimitation, any assets which the Bank shall consider to be in danger of being
saized or sold under any form of distress or execution levied or threatened and may
take possession or appoint 2 Regeiver theraof.

The security created by this Morigage Debenture shall be a continuing securlty
notwithstanding any setflement of acoount or other matter or thing whalsoever and shall be
without prejudice and in addition o and shall not merge with any other security {(gither by way
of morigage, equitable charge or otherwise howsoever) which the Bank may now or at any
time hareafter hold oneail or any part of the assets of the Company or of any other person for
or in respect of all or any parl of the Secured Obligations.

Enforcement

15.

Sactions 93 and 103 of the 1925 Act shall not apply fo this seourlly. This seourlty shall
become immediately enforceable and the power of sale and other powers conferred by
Saction 1071 of the 1925 Act, as varled or extended by this securily, shall be exercisable
immediately at any time after 2 nolice by the Bank demanding payment of and/or discharge of
any of the Secursd Obligations shall have been served by the Bank on the Company.

Appointment of Recelver

16,

{1) Without prejudice to any other right or remedy of the Bank at any time and from time to
time sfier this securily shall have become enforceable or immediately upon any siep
being taken by the Company, ils direclors, or any third party {including without limitation
the presentiition of a pelition, the making of an application or the Hling or servive of &
notice’ with a view 1o the appointment of an Administrator in relation {o the Company, the
Bank may (8} by writing onder the hand of any officer or manager of the Bank appoint
any person {or persons} 1o be @ recelver of the Charged Property or any part or paris
thereof {"the Receiver”) or {b) appoint an Administrator of the Company. Where the Bank
appoints more than one person as a Recelver such persons shall be entitled fo exercise
any powers conferred on them joinlly adfor severally as the Bank may specify in the
nstroment of appointment.

{2} Any Receiver shall hold office until he is removed, or his office is resigned or vacated, in
accordance with Section 48 of the 19868 Act, when the Bank may similatly appoint
angther person in his stead.

{3y Any Raceiver shali be the agent of the Company and the Company shell be solely
responsible for his acls or defaulls snd for his remuneration {which for the avoidance of
doubt, shall be defermined In scoordance with the provisions of Clause 1823,

Powers of Mortgages and Regelvers

{1} The powers conferred on morlgagees by the 1825 Act shall apply to this security sxcept
in so far as they are expressly or Impliedly exchuded and where there Is any ambiguity or
confiict between the powers contained in the 1925 Act and those contained in this
security the terms of this security shall prevail,

{2) Any Receiver who is an administrative receiver (as such term is definet! in Section 28(2)
of the 1886 Actito the extent parmitied by the 2002 Act shall have the powers conferred
on administrative receivers by Seclion 42 of and Schedule 1 fo the 1886 Act {or, in the
case of a Receiver in Scotland, the powers conferred by Section 55 of and Schedule 2 1o
the 1986 Act).

{3} Where any Receiver is appointed by the Bank to be a Receiver of part only of the
Charged Property and is not, as a result, an administrative receiver as aforesaid, such
Receiver shall have all the powers specified in Schedule 1(or, in the case of 3 Receiver
in Scotiand, specified in Schedule 2) to the 1986 Act which he would have were he an
administrative receiver insofar as such powers are appropriate in connection with dealing
with the property of the Company in respect of which he is appointed.
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{4} inthe event of any action, proceeadings or steps being iaken 1o exercise or enforce any
powers or remedies conferred by any prior mortgage, charge o encumbrance against
the Charged Property or any part thereof, the Bank may redeem such morlgage, chargs
of encumbrance or procure the rangfer thereof to iself and may setile the accounts of
the prior morigages, chargese or encumbrancer and any accounts so settled shall be
conclusive and binding on the Company and all principal moneys, intersst, costs,
charges and expenses of and incidental {o such redemption and transfer shall be paid by
the Company to the Bank on demand and shall for the avoidance of doubt form part of
the Secured Obligations.

18, In the exercise of the powers hereby conferred the Bank or any Recelver may sever and sell
plant, machinery or other fixlures belonging to the Company separately from the property 1o
which they may be annexed.

14 Subject to Section 40 of the 1886 Act and Section 176A of the 1888 Act (incorporated by
Section 252 of the 2002 Act) 8l monies received by any Receldver shall be applied by him in
the following orden

{1} in payment of the costs, charges and expenses of and incidental fo the appointment of
the Receiver and the exercise of all or any of his powers and of all vulgoings paid by
i

{2} in payment of remuneration to the Receiver at such reasonable ard proper rates as may
be agread bebween him and the Bank;

{3} In or towards discharge of the gther liablilties secured hereby referred to in Clause
201¥e) and interest thereon,

{4} o the Bank in or towards discharge of all other Secured Oblinations In such order as the
Bank may from time to Ume require and in connaclion therewith the Recelver: {a) wil
hold funds In such currencies a8 may be appropriate having regard fo the curencies of
the Secured Obligations; and {b) will, # required by the Bank se! aside funds to provide
for the payment of contingent Secured Qbligations; and

{5} the surplus {if any} shall be paid fo the Company or other person enfilled fo i and
neither the Bank nor any Receiver shiall be bound (whether by virlue of Section 109(8) of
the 1925 Act, which is hereby varied accordingly, or otherwise} fo pay or appropriate any
receipt or payment first lowards interest rather than principal or otherwise in any
particular order as between any moneys secured by this Morigage Debenture.

Power of attorney and delegation

20. The Company hereby irrevocably appoints by way of security and in order more fully to
secure performance of its obligations hereunder each of the Bank and any person nominated
by the Bank including every Receiver appointed hereunder as atiorney of the Company with
full power of substitution for the Company and inits name and on s behalf and as iis act and
deed to execute, seal and deliver and otherwise perfect any deed, assurance, agreement,
nstrument or act which may be required or deemed proper by the Bank (in the absolute
discretion of the Bank) for any of the purposes of this security. The Bank shall have full power
to delegate the power conferred on it by this Clause 20, but no such delegation shall preciude
the subsequent exercise of such power by the Bank itself or preciude the Bank from making a
subsequent delegation thereof to some other person: any such delegation may be revoked by
the Bank af any time. The power of attorney hereby granted is as regards the Bank, iis
delegates and any such Receiver (and as the Company hereby acknowledges) granted
irrevocably and for value as part of the security constiiuted by the Morlgage Debenture to
secure proprietary interests in and the performance of obligations owed 1o the respactive
donees within the meaning of the Powers of Attorney Act 1971

21, The Bank may at any fime and from time o time delegate by power of attorney or in any other
manner o any person or persons or fluctuating body of persons ali or any of the powers,
authorities and discretions which are for the fime being exercisable by the Bank under this
Meﬂgage Debenture in relation to the Charged Property or any parl thereof and such
éeiegah?n may be made upon such terms and conditions (including power to sub-deleyats)
and subject to such regulations as the Bank may think fit and the Bank shall not be in sny wﬁy
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tiable or responsible to the Company for any loss of damage arising from any act, defauli,
omission or misconduct on the part of any such delegate or sub-delegate.

Liabitity

22

23

The Bank, #is delegates and sub-delegates shall not in any circumsiances {either by reason of
any entry by it info or faking by # of possession of the Charged Property or any part thereof or
for any reason whatsoever and whaether as morigagee in possession or on any other basis
whatsoever) be fisble fo account fo the Company for anything except the Bank’s own sciual
receipis or be lighle o the Company for any Ioss or damage arising from any realisation by
the Bank in refation to the Charged Propetty or any part thereof or from any exercise or non-
exercise by the Bank of any power, authority or discretion conferred upon it in relation to the
Charged Property or any part thereof by or pursuant to this Morigage Debenture or by the
1425 Ant. All the provisions of this Clause 22 shall apply in respect of any Recelver appointed
hereunder or any delegate thereof as if references fo the Bank were references fo such
Receiver or {as the case may be) to such delegate or sub-delegate.

The Bank shall hove no lisbilily to the Company whalscever in relation to the acls or
omissions of any Recelver or any delegates or sub-delegates of any Receiver.

Other Rights

24

25,

26,

27

28

The Bank shall have g lien on oll securities or olher property of the Company held by #
whather for sale custody or otherwise,

The Bank shall be entitied {as well before as after demand hereunder) to sel off against any
hiability of the Company to i any financial obligation fo, or any sum held, recelved or
receivable on behalf of the Company by the Bank such rights extending {without imitation to
the genorality of the foregoing) fo the setboff of credit balances on any sccount(s} fwhether
current or otherwise or sublect to notice or nof) and further provided that, #f the Hability or any
part thereof Is In a different curency from any financiat obligations or sum (nchuding a credit
batance} againgt which the Bank seeks 1o sel i off, the Bank shall be enfitled 1o utilise of an
amourd in the currercy of the Hiability nod excesding the amount of such liabiltity and also o
pay out any additional sum which the United Kingdom Government or any other
governmentsl, regulatory, executive or controliing body of any other jurisdiction may require
the Bank to pay for such currengy,

if the Bank receives or is desmed to be affected by notive, wheather actus! or constructive, of
any subsequent charge or other interest In favour of any third party affecting any part of the
Charged Properly or the proceeds of sale thereof the Bank may open a new account or
accounts with the Company. If the Bank does not open a new account or accounts it shall
nevertheless be treated as i It had done g0 af the time when it recelved or was desmed in
have received noftice and as from that fime all payments made 1o the Bank shall be credited or
be realed as having been credited to the new account or accounts and shall not reduce the
amount for which this Morlgage Debenture is seourity,

In case the Company shall have more than one account with the Bank # shall be lawful for the
Bank at any time and without prior notice forthwith to transfer all or any part of any balance
standing fo the credit of any such account to any other such account which may be in debit.

For the purposes of section 94(1) of the 1025 Act and section 49 of the Land Registration Act

2002, the Bank may make further advances to the Company ,but subject always to the terms

and conditions of any agreement betwsen the Bank and the Company, whether made before

gr after the date of this Mortgage Debenture, for the provision of credit by the Bank to the
OMpany.

;?aﬁk i;‘;mézm};d hereby apga%éis %f;} the Chief Land Registrar to enter a note of the obligation o
€ further atvances on the charges register for the registration against the registered it}
specified in the Schedule herelo, ¢ eoistered ties

Avoidance of payments and retention of security
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28 {1} Any release, discharge or settlement between the Company and the Bank shall be
conditional upon no security, disposition, assurance or payment to the Bank by the
Company or any other person being voitd, set aside or ordered to be refunded pursuant
to any enactment or law relaling o bankruploy, Hguidation or insolvency or for any
reason whatever and # such condition shalt not be fulfilled the Bank shall be entitied 1o
erforce this Morlgage Debenture subsequertly as ¥ such reivase, discharge or
seitlemant had not occurred and any such payment had not been made. The Bank shall
be enfitled fo concede or compromise any claim that any such secuwrity, disposition,
assurance or payment is fiable to avoidance or repayment without prejudice to its rights
hereunder,

{2} The Bank shafl af its oplion be entithed o relain any security constituted by or pursuant {o
Clause 3 for 2 period of up 1o 25 months sfter the payment, discharge or satisfaction of
all moneys, obligations and liabilitias that are or may become due, owing or incurred to or
in favour of the Bank from the Company and/or any other person and notwithstanding
any such payment, discharge or satisfaction, in the svent of the commencement of
winding-upr proceadings of or the sppoiniment of an Administrator to the person making
such payment or effecting such discharge or satisfaction at any time within the said
period of 25 months, the Bank shall be entitled to relain any such securily for such
further period as the Bank may delermine.

Remedies, walvers and consents

3o {1} No failure on the part of the Bank to exercise, and no delay on its part in exercising, any
tight power or remedy under this Morlgage Debenture will operate 88 a walver theredf,
nor willt any single or parfial exercise of any right or rermedy preciude any other or further
exercise or waiver thereof or the exercise of any ather right or remedy. The rights and
remadies provided in this Morigage Debenlure are cumulative and not exclusive of any
rights, powers or remedies provided by law or ctherwise,

{2} Any waiver and any consent by ihe Bank under this Morlgage Debenture must be in
writing and may be given sublect to any conditions thought il by the Bank. Any waiver or
consent shall be effective only in the instance and for the purpose for which itis given.

Payments

31 (1) Al sums due and payable by the Company under this Morigage Debenture shall be
made in full without any set-off or counterclaim and free and clear of and (subject as
provided in the next sentence) without deduction for or on account of any future or
present taxss. IF:

{a} the Company is required by any law to make any deduction or withholding from
any sum payable by the Company 1o the Bank hereunder: pr

{b} the Bank is required by law to make any payment on account of tax {other than
tax on its overall net income) or otherwise, on or in relation fo any amount
recelved or receivable by the Bank hereunder;
then the sum payable by the Company in respect of which such deduction,
withholding or payment is reguired to be made shall be increased 1o the extent
necessary o ensure that, after the making of such deduction, withholding or
payment, the Bank receives and retains (free from any liability in respect of any
such deduction, withholding or payment) a net sum equal fo the sum which it
would have received and so retained had no such deduction, withhwlding or
payment been made.

{2} "E"he_ ﬁampaﬂy shall have no rights in respect of the application by the Bank of ANy sums
recelved, recovered or realised by the Bank under this Mortgage Debenture,

Warranties

32 The Company hereby represents and warranis fhat:
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{1} the exsoution and defivery of this Mortgage Debenture by the Company and the
perforrnance of iis obligations hereunder, and compliance with the provisions hereof,
wiil not {i) contravene any exisling applicable law, statule, statulory inshrument, nile or
reguiation or any judgement, detres or permit to which 1t is subject; (i) conBlict with, or
result in any breach of any of the ferms of, or constitute & defaull under, any
agresment or other insrument fo which the Company is 2 parly o7 is subject or by
which it or any of iis properly Is bound; or () contravene or conflict with any provision
of the Company's Memorandum and Arlicles of Associstion; and

{2} neither the Company nor the directors of the Company are {save as otherwise
disciosed {o the Bank in wriling on or before the date hereof)or will as & result of the
giving of this Morigage Debenture be in breach of any provision of the Company's
Memorandum and Articles of Association Bmiting or resiricling the borrowing powers
of the Company and/or the directors of the Company.

Further assurance

33 {1} The Compeny shall from fime fo me, gt the regquest of the Bank snd of the
ompany's cost, execute in favour of the Bank or as i may direct, such further or
other legal assignments, transfers, morlgages, charges, applications, notives or other
documents as in any such case the Bank shall stipulate over the Company's estate or
interest in any property or assets of whalsoever nature or tenure and wheresoever
situate, for the prposes of more effectively providing security to the Bank. for the
payment or discharge of the Secured Obligations. Without prejudics to the generality
of the foregoing, such assignments, tansfers, morigages, charges, applivations,
notices of other documents shall be in such form as shall be prepared on behalf of the
Bank and may contain provistons of whatsoever kind as the Bank shall consider
requisite for the improvement or perfaction of the sécurity constitted by or pursuant
to this Morigage Debenture. The obligations of the Company under this Clause 33(1)
shall be In addition to and not in substifution for the covenants for further assurance
deemed to be included herein by virue of The Law of Properly (Miscellaneous
Provisions) Aot 1804,

{2) The Company hereby applies to the Chief Land Registrar for the registration against
the registered tities specified in the Schedule of the following restriction: “No
disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor of the time being of the
charge dated in favour of AIB Group (UK} ple. 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 purchaser or olher person dealing with the Bank or its delegales or any Receiver
appointed hereundar shall be bound to see or enquire whether the right of the Bank of such
Recelver 1o exercise any of its or his powers has arisen or become exercisable or be
concernead with nolice fo the conlrary, or be concerned to see whether any such delegation by
the Bank shall have lapsed for any reason or been revoked,

Notices

35 A demand or notice hereunder shall be in writing 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 yast may be addressed to the Company at the Company's registered office, place of
business or address last known to the Bank and a demand or notice so addressed and ;ms%aﬁ
shall be deemed to have been received on the business day next folowing the day on which i
was posted whether or not retumned undelivered. If sent by facsimile such notice may be sent
o the fast facsi-mii& number of the Company known to the Bank and shall be deemed 1o have
é}esg received when sent. If delivered by hand such rotice shall be deemed o have been
raceived when delivered to such registered office, place of business or address aforesaid.
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Any notice given to the Bank shall be deemed o have been given on actual receipt by the
Bank

Assignment

36. The Bank shell heve the right to assign the whole or any part of the benefit to them
respectively of this Morigage Debenture and the expression "the Bank™ wherever used herein
shait be desmed o include the assignees and other successors, whether immediale or
derivative, of the Bank, who shall be enfitied to enforce and procesd upon this Morlgage
Debenture In the same manner a3 if named herein. The Bank shall be entitied 1o impart any
irformation coneermning the Company 10 sny such assignes of other sucosssor of any
participant or proposed assignes, sucopssor or pariicipant.

Merger/Reconstruction

37. This Morigage Debenture shall remain in effect and binding on the Company notwithslanding
any amalgamation 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 assels of the Bank to a naw company and not
withstarding the sale or fransfer of any pert of the underiaking and assels of the Bank to
another company,

Provigions severable

38, Every provision contained in this Morigage Debenture shall be severable and distingt from
every other such provision and i al any time any one or more of such provisions is or
becomes invalid, Hegal or unenforceable, the validity, legality and enforceability of the
remaining such provisions shall not in any way be affected thereby.

Jurisdiction

3g, This Morigage Dabenture shall be governed by and construed in accordance with the laws of
England and Wales and the parlies herelo rrevocably submit to the non-exclusive jurisdiction
of the English Couwrls,

N WITNESS whereof the Company has caused its Common Seal o be hereunte affived or executed

ihis Morgage Debenfure as a deed and an agent of the Bank has hereunto set his hand on behalf of
the Bank the day and year firsf before written, Adobe Version 04.12.2008
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The Schedule
{L.egally Mortgaged Property)

N/A
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NOTE; RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

THIE RELEASE made the day of

BETWEEN the within named AIB Group (UK} p.lo. ("the Bark”) of the one part and the within named
of the cther part WITHESS that the Bank as morigagee hereby releases ALL AND SINGULAR the
property comprised in or charged by the within-written Deed from sl moneys secured and from all
claims and demands under the within-writlen Desd,

N WITNESS whereof the Bank has executed this Deed the day and vear first above written

Exacuted as a deed by AlB Group (UK ple
acting by its lawiul Allorneys

CMBITEE] e oot virs ere i ee e e s e e s

[HBMEY (e iircon v iraens wescsies cre ey s aacrnta rneas
As Attorneys for
A1B Group (UK) ple

I the presence of -

Witness:

Address:

Cocupation:
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