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Registration of a Charge

Company name: GJB HOLDINGS LIMITED
Company number: 02613952

XE6ANEBTTO

Received for Electronic Filing: 14/07/2017

Details of Charge

Date of creation:  12/07/2017
Charge code: 0261 3952 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: CAROL O'SULLIVAN
Electronically filed document for Company Number: 02613952 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2613952

Charge code: 0261 3952 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th July 2017 and created by GJB HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th July 2017 .

Given at Companies House, Cardiff on 18th July 2017

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 11 Thwew pov

GJB Holdings Limited

and

AIB Group (UK) p.l.c.

Mortgage Debenture

Note ta HM Land Registry

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

Form of Charge filed at HM Land Registry under reference MD 501D

Ward Version 15-G6-2013



THIS MORTGAGE DEBENTURE is made the day of 11 dwd L2471
BETWEEN

1. GJB Holdings Limited

a cormpany incorporated in England and Wales and whose company number is 02613952
{"the Company"} and

2. AlB Group {UK) p.l.c. whose registered office is at 92 Ann Street, Belfast, BT1 3HH (“the Bank')
WITNESSES as follows

Definiticns and interpretation

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

{1} "Agreed Hate of Interest" means the most recent rate of intersst from time to time
agreed between the Bank and the Gompany.
"Associated Cempany' means a company which would be a Subsidiary within the
meaning of Section 736 of the 1985 Act if the relevant holding if equity share capital
was more than ten per cent {rather than half) in nomina!l value;
‘Business Day' means a day (other than a Saturday or Sunday) on which banks
generally are open for business in the City of London;
“Debts” means all present and fulure book and cther debts and manetary claims die or
owing to the Company”
"Helding Company” and "Subsidiary” are respectively as defined in Saction 7386 of the
1885 Act;
"Planning Acts" means the planning acts as defined by Section 336 of the Town and
Country Planning Act 1980;
"Receiver" has the meaning aitributed thereto in Clause 16(1) hareof;
‘Secured Obligations” means the menies due, awing or incurred by and other fiabilties
of the Company to the Bank the payment and discharge of which are the subject of
covenants, underakings and agreements contained in this Mortgage Debenture
FROVIDED THAT no obligation or Eability shall be included in the definition of "Secured
Obligations" 1o the extent that, if it wera so included, this Mortgage Debenture (or any
part theteof) would constitute unlawful financial 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 155-188 of the 1985 Act have not been
complied 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 tima;
"1925 Act" means the Law of Froparty Act 1925;
“1985 Act’ means the Companiss Act 1985 as supplemented and amended by the
Companies Act 1982; and
"19BE Act” means the Insolvency Act 1986
“2002 Act” means Enterprise Act 2002

{2) In this Mortgage Debenture (unless ctherwise provided):

fa) references to Clauses and Schedules are to be construed as references to
the Clauses of, and Schedules to, this Mortgage Bebenture;

(b} references to this Mortgage Debenture (or to any specified provisions of this
Mecrigage Dabenture) or any other document shall be constried as
references to this Morigage Debenture, that provision or that documeant as
amended, varied, novated or supplemenied from time to fime;

{c) headings are for ease of reference only;

Id) words importing the singular shall inelude the plural and vice versa;
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Covenanis to pay

references tc a peisen shall be construed s¢ as to include that person's
assigns, fransferess or successors in tifle and shail be construed as inciuding
references to an individual, firm, partnership, joint venture, company,
corperation, unincorporated body of persons or any siate or any agency
thereof; and

referencés to any statute or statutory provision include any statute or statitory
provision which amends, extends, consolidates or replaces the same and
shall include any orders, regulations, instrumenis or othar subordinatas
legisiation made under the relevant stalute.

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

to the Bank:

(a)

(k)

all sums of money which have been or are now or may hareafter from time to
time be advancad to the Company by the Bank;

all other Indebtedness andfor liabilities whatsoaver of the Company o the
Bank present, fulure, actual and/or contingent and whether incurred solely,
saverally, jointly and as principal or surety,

{on a tull indemnity basis) all costs, charges, expenses and other sums
expended, pai¢, incurred or debitad to any account (including any advances
to ba made) in relaticn to thi realisation, enforcement, pretection or perfection
of rights under this Merigage Debenture and the security constituted hereby
or the recovery of any of the indebtedness or other liabilities of the Company
by the Bank, or by any Receiver or by any delegate or sub-delegaté
appeinted by the Bank pursuant to this Mortgage Debenture including (but
without prejudice fo the generality of the foregoing) remuneration payable to
any Heceiver, delegate or sub-delegate as aforesaid PROVIDED THAT, in
refation to such costs, charges, losses, expenses, remuneration and other
sums as are mentienad in this Clause 2(1)(c), interest shall accrue and be
payable as from the date on which the same are paid by the Bank, or by any
such Receiver, delegate or sub-delegate as therein mentiched or become
due to such Rsceiver, delegate or sub-delegate under the terms of his
appoinimant without the nacessity for any demand being made for payment
thareof and PROVIDED FURTHER THAT sush costs, charges, and eXpehses
shali for the avoidance of doubt include all amounts which the Bank may
require from time te time to compensate it for is internal managememn and
administrative costs and expenses incurred ih connection with the
enforcement of this Morigage Debenture and the recovery of the liabilities
securad by il. A certificate signed by an officer of the Bank as t¢ the amount
of such cests and expenses for the time baing due or incurred to the Bank
from or by the Compariy shall for all purposas (in the absence of manifest
error) be conclusive evidence against and binding upon the Company; and

interest and charges upon or relating to all such advances, indebtedness,
liabilities, costs, expenses and other moneys until demand at the Agreed Rate
of Interest or in default of any Agreed Rate of Interest at the Specified Rate of
Interest and from ard a alter demand until full discharge (as well after as
before judgement} at the Specified Rate of Interest of the Agreed Rate of
Intarast {whichever is the higher) and such interest shall be compzunded
monthly in the event of it not being punctually paid but without prejudice to the
right of the Bank to require payment of sush intarast,

(2) A certificate signed by an officer of the Bank as to the money and liabilities for the time
baing due or incurred to the Bank frem or by the Company shall for &ll purposes (in the
absence of manifest error) be conclusive evidence against and binding on the Company.

Security
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3. The Company (to the intenl that the security hereby created shall rank as a continuing
security In favour of the Bank) hereby charges with fuli title guarantee 1o the Bank for the
payment and discharge of the Secured Chligations:

(1)

{3)

(5)
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by way of legal morigage all estates or interests in any freehold ancior

leasehold property referred to in the Schedule hareto and all buildings, fixtures
(including trade fixtures; and fixed plant and machinery awned by or charged to
the Company anid from time to time on or in such freghold and/or leasehold
property (together "the Legally Mortgaged Property") andfor the proceeds of
sale of the Legally Mortgaged Praperty;

by way of fixed equitable charge all estates or interests in any treshold and
leasehold property (except the Legally Mortgaged Propetty) now and at any
lime during the continuanee of this securily belonging to or charged to tha.
Company and all licences new or hareafter held by the Company to enter upen
or use land and the benefit of alt other agreements relating to land to which the
Company is of may become a party or otherwise entitled and all buildings,
fixtures (including trade fixtures) and fixed plant and machinery owned by the
Company and from time te time on er in any freehold or leasehold property an
interest in which is charged hereunder (together "the Eguitably Charged
Property"y and/or the proceeds of sale of the Equitably Charged Property;

by way of fixed charge all balances slanding to the credit of any current,
deposit ar ciher account of the Company with the Bank (including, intar alia,
any account with the Bank designatad & realisations account for the proceeds
of disposal of any of the assets of the Company} or with- other bankers,
financial institutions or similar third parties ("the Credit Balances');

by way of {ixed charge all stocks, shares and/or other securities in any other
body corporate whather or not certified (together "the Securities") now or at any
tme duwing the continuance ef this security belonging fo the Company
{including, without the preiudice {o the generality of the foregoing, loan capital,
indebtedress or liabilties on any account or in anty mannet owing to the
Company} and all rights in respect of or Incidental io the Securities;

by way of fixed charge the goedwill and the uncalled capital of the Company
now cr at.any time hereafter in existence and fulure calls {whather made by the
direction of the Company or a Receiver, an Administrator or a Liguidator) and
the licences, patents, patent applications, trade names and rights in
trademarks, copyrights, whather ragistered or net, rights in the nature of
copyright, registared designs, know how, inventions, rights in confidential
information, service marks and ell other intallectual proparty rights now or at
any time during the continuance of this security belonging fo the Company
(iogether the "Goodwill and intellectual Property™);

by way of fixed charge ali plant, machinery, vehicles, computers and office and
other equipment now or at any time during the continuanse of this security
belonging to the Company other than insofar as it is part of the Company's
stock in trade (together "the Equipment”); and

by way of floating charge its undertaking and all its other properly, assets and
rights whatsocever ahd wheresoever presant and/or future, including those
expressed as charged by way of fixed charge if, and to the extent that, such
charge may fail {whether by virtlue of the laws of England and Wales or the
faws of any other jurisdiction in which the relevant property, asset ar right is
located or to which it is subject) for any reason to oparate as a fixed charge
(hereinafter called "the Property charged by way cf Floating. Charge" and
together with the Lagally Morigaged Preperty, the Equitable Charged Property,
the Bock and other Debts, the Cradit Balances, the Securitiss, the Goodwill
and Intsllectual Property, the Equipment and =all other property hersby
mortgaged or charged collectively called "the Charged Property" which
exprassion may be {aken to refer to the raal and/or the personal or incorporeal
property hereby mortgaged or charged as the context may require or admit).



Each charge, mortgage or assignment by way of security hereby created Is separaie,
independent of and distinct from and in addition to every oiher such charge, morigage or
assignmert,

Paragraph 14 of Schedule B1 to the 1986 Act (incorporated by Section 248 and Schedule
16 of the 2002 Act) shall apply to any floating charge created pursuant to the Mertgage
Bebenture,

General Covenants

4. The Company hereby covenants and agrees with the Bank:

(1)

(3)

henceforth to cbserve and perform all ebligations andfor restrictions affecting the
Charged Property or any part or parts thereof or borrowings by or sacurities Issued by
the Company or contained in ar arising by virtue of (i) any applicable iaw, statute, rule
or regulations or any judgement, decree or permit lo which it is subject; (i)} any
agreemant or other instrument to which the Gompany is a party or is subject or by
which it or any of its property is bound; and (ji the Company's Mamorandum and
Articies of Assaclation; and

1o supply to the Bank such accounts or other infarmation concerning the assets,
liabilities and affairs of the Company and any Holding Company ot the Gompany and
any Subsidiary of the Company or of any Holding Company of the Company as the
Bank may from time te time require: and

to keep the Charged Property (other than incorporeal property)in a good state of repair
and condition

Covenants Relating to insurance

5. The Company further hereby covenants and agreas with the Bank:

{1)

(3)

ta kaep such of the Charged Preperly as is Insurable insured against such risks and
with such insurers and for such amounts as the Bank may from time to time approve
and (1o the extent reasonably -practicable in all the ciroumstances) on lerms pracluding
the relevant policy of insurance from being vitiated or aveided as against the Bank by
reason of any act, default, omission or non-disclosure on the part of the Company.

to arrange for a note af interest of the Bank as morigagee in the policy or policies of
such insurance to be endorsed thereon and to deliver the same to the Bank or demand
togsther with the latest premium renewal receipts and all subsequant premium rerewal
receipts once the same are recaived {rom the relevant irisurer;

that if the Company falls to maintain or insure any of the Charged Property as is
insurablé in an adequate fashion {in the sole opinion of the Bank} the Bank may (but is
not obliged to} do so as agenl of ang at the expense of the Company wilhout thereby
becoming a mortgagee in passession and for the avoidance of doubt any moneys so
expanded by the Bank shall become part of the Secured Obligations; and

to apply all moneys which may be received by vistue of any such policy or pelicies in
respect of the Charged Property without prejudice to the terms thereof either in making
good the loss or damage in respect of which the same shall have heen received or, if
so directed by the Bank towards the discharge or reduction of the Secured Obfigations.

Covenants Regarding Legally Mortgaged Property, Equitably Charged Property, Equipment,
Goodwilt and Intellectual Property

4. With reference to the Legally Morigaged Property, the Equitably Charged Property, the
Equipment, the Goodwill and Intsllactual Property the Company covenanis and agrees;
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{1}

(@)

(3)

(4}

(5)

upon request by the Bank to deposit with the Bank the deeds and documents of title
raiating thereto;

at any ime upon request by the Bank fo execute over all or any pari thereof a charge
by way of legal mortgage, a legal assignment or other sscurity document in favour of
the Bank in a form approved by the Bank;

that any such legal mortgags, legal assignment or other security document shall ba
supplemental herato, subject to the like rights and powers as are heraby conferred
upon the Bank, and in addition 10 and not in substitution for the security hereby created;

not to create any mortgage, charge or other securily interest over all or any part
thereaf or any interest therein without the consent in writing of the Bank; and

that the Company shall use its bast endeavours to obtain all relavant consents and
approvals from landlords, licensors and other third parties to the creation of the security
comprised in this Mortgage Debanture,

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Property

7. With fusthar reference to the Legally Morigaged Property and the Equitably Charged
Prapenty the Company covenants and agraes:

1)

i)

1)

(5)

(8)

{7)

that the statutory power of leaging and/er accapting surrenders of leases conferred on
mortgagors by Sections 89 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 enforcsahle grant or accept surrenders of leases
without restriction;

not 1o sall, transfer, lease, assign or part with pessession of the Legally Morgaged
Propery, the Egquitably Charged Preperty or any part thereof nor confer upon any
person, firm, company or body whatsoaver any lidence, right or interast to ocoupy it or
any part thereof without the consent in writing of the Bank.

that no person cihar than the Company shall be ragistered under the Land Reagistration
Act 2002 ar any Act amending or replacing the same as proprietor of the Legally
Morigaged Property, the Equitably Charged Praperty or any part thereof without the
consent in writing of the Bark and the costs incurred by the Bank of lodging from time
o time. a caution against registration thereof or any part thereof shall be an expense
properly incurrad in ralation 1o this securily;

punciually to pay or cause to ba paid all rents, rates, taxes, outgoings, dulies,
insurance premiums, fees, renewal fees. charges, assessmanis, impositions and ather
outgoings whatsogver which are.not or may from time to time become due and payable
in raspect cf the Legally Mortgaged Property, the Equitably Charged Property or any
patt thereof,

to indemnify the Bank {and as a separate covenant any Receiver or Receivers
appointed by it} against all existing and future rents, taxes, rates, oulgoings, duties,
insurance pramiums, fees, renewal fees, charges, assessmenis, impositions and athaf
cutgoings whatscever (whether imposed by deed or statute or ctherwise and whether
in the nature of capital or revenue and even though of a wholly nove! character} which
now or at any time are payable in respest of the Legally Mortigaged Property, the
Equitably Charged Properiy er any part thereof;

to preserve, maintain and renew as and when necessary all licences, permissions and
other rights required in order to aliow the Company to carry on its business at the
Legally Mcrtgaged or the Equitably Charged Property {as the case may be);

ta observe and perform all coveranis reserved by or contained in any lease, agreement
for lease or tenancy agreement under which any part of the Charged Froperty may be
neld and not to vary, alter ar amend the terms of any lease, licence or any other deed
or document of whatever sart which affecls the Legally Morgaged Property, the
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Equitably Charged Froperty or any part thereof {whether superior or inferior te the
interest of the Company} without the prior consant in writing of the Bank;

{8) observe and perform all statutes, statutory instruments, regulations, directives, orders,
notices, codes of practice and other instruments applying to the Company in respect of
the Legally Mortgaged Properly, the Equitably Charged Proparty or any par therenf
which are in force from time to time (includihg, without Emitation, all such statutes and
regulations relating to the pollution or contamination of the environment or planning)
and not do nor allow to subsist on or about the Legally Morlgaged Proparty, the
Equitably Charged Property or any part thereof anything which might result in
praceedings being brought by any local or public authority or body;

(&) not apply for planning permission or consent ‘under the Planning Acts without the
previous sunsent in writing of the Bank;

(t0) give (immediately after receiving or becoming aware of the same) full particulars of any
notice, direction, crder or propesal made, given or issued by any foeal or public
authority which is served on or given to the Company or of which the Company
becomes otherwise. aware (including, withaut limitation, any notice or direction pursuant
to the Planning Acts) and (if the Bank reqguires) contest or appea! any such notice,
directicn, order or proposal or take all necessary sleps without delay to comply with or
make objections or represeniaticns as to the sams;

(11} (&) procure that any landlord, grantor or licensor of the Legally Morlgaged
Property, the Equitably Charged Preperty or any part thereof shail observe
and perform the cavenants an its part in respect thereaf:

{b} procure that any tenant grantee ot licensee cf the legally Mortgaged
Proparty, the Equitably Charged Prepsrty or any part thereof shall cbserve
and perform the covenants on its part in respect thereof;

(12} not change the use or uses te which ihe Legally Morgaged Propery, the Equitably
Chargad Property of any part thereof is now put nor apply for any conssnt or
authorisation which is required in connectien with such change of use without the
Bank's prier consent in writing.

(13) not to apply or consent to the application by any third party to the Chief Land Registrar
to maka any entry on the register of fitle of the Legally Mortgaged Property or the
Equitably Gharged Property or any part thereof, as the case may be, without the
censent in writing of the Bank.

Covenanis Regarding Book Debis
8. (1) The Company shal! if called upen to do so by the Bank from tima to time:

(a) execute a lagal assignment of the Dekis or any of them to the Bank in a form
approved by the Bank:

() give notice of assignment to each debtor from which any of the Debts is due:
and/or

{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 ovar the Debts or any of them in favour
of the Bank in such form approved by the Bank, which shali have priority to the
charges created by the Martgage Debenture, and pay into a new specifically
designated account (*he Gharged Account”) with the Bank all moniss which the
Company may raceive in respect of the.Debts, The Company shall execute a
separate fixed charge over the Charged Account in favour of the Bank.
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{2) With reference tc the Credit Balances the Gompany agrees to inform the Bank as scon
as any Credit Balance with any third party other than the Bank comes inte existence and
if so dhirected by the Bank the Company shall transfer any such credit info such
specifically designated account with the Bank as the Bank may direct and shall not sell or
cltherwise charge or assign any Credit Balance in favour of any person or purpor to do
50 withaut the prior cansant in writing of the Bank,

Covenants Regarding Securities

9. With reference o the Securities the Gompany covenants and agrees:

{1) that the charge created by Clause 3(4) shall include all dividends or interest hereatier
paid on the Securities and =il rights, moneys or property accruing or offered at any time
{by way of redemption, bonus splitting, preference, option or otherwise) 1o or in respect
of such Securities and the Company undertakes to pay into the accounts referred ta in
Clause 8 on receipt all such dividends and interest and to lodge with the Bank all
documents hereafier raceived by the Company In relation to any such rights, monays or

property;

(2] thatit will at the request of the Bank exscute legal fransters of the Securitias to the Bank
or its nominee or otharwise as the Bank dirscts, or procure the transfer of any Securities
held through-the CREST system into the name of the Bank or its nominee or otherwise
as the Bank directs, but that in the event of any such transfer being effected neithar the
Bank nor #s nominee shall ke liable {save in the case of its own neglgence or wilful
default) for any 'ess occasioned by any exercise or non axetcise of rights atiached to
such Securities or by any failure to forward or repert to the Gempany any notice or other

communication received in respect of them;

(3) that it will 4t the request of the Bark lodge with the Bank all cerificates or other
documents of title which relate to the Sécurities and executed but undated stock transfer
forms in respect thersof, br in the case of any Securities held through the CREST
systam, it will take such action as is required by ihe Bank to transfer the securities to
such escrow batahce or balances {as that term is used in the CREST Reference Manual}
as ‘designated by the Bank {"the Escrow Balance") and the Company agrees thal the
Securities so held may only be transferred from the Escrow Belance on the instruction of
the relevant escrow agent (as that term is used in the CREST Reference Manual};

{4} that the Bank shall have a power of 2ale cver the Sacurities which shall be exarcisable at
any lime 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 respeatt of the. Securities
at any time during the subsistence of this Martgage Debeanture;

(5} not to create any mortgage, charge or other security interest over the Sacurities or any
part of or any interest in the same without the consent in writing of the Bank; and

(6) that it shall upon request by the Bank taxe all such steps as are reasonably practicable to
procure that the Aricles of Associationn of any company in which the Company owns
Secuwrities shal] be altered so as (o provide that any transfer of any such Securities either
to or by the Bank under or pursuant o the security hereby created:

{a} shall not be subject to any rights of pre-emption conferred upon the members of
such company by such company's Articles of Association; and

(b) that no cther restriction on share fransfers therein contained of any kind whatsoever
{inctuding without limitation any discretion therein conferred upon
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the diraction of such company to refuse tu register share transfars) shall apply to
any such transfer.

10, With further reference to the Securities, provided that such exercise shali 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 security the Company whila remaining the registerad
owner of any shares hereby charged shall subject to Clause 9(8), continle to be entitted 1o
exereise all voting rights, attaching to such shares as cwner and, subject as aferesaid, the
Bank or its nominees shall exercise the voting rights attaching to any shares hereby charged
to the Bank which shall be registered in the name of the Bank or {as the case my be) its
nominee in accordance with any directions in writing from time to time received from the
Company while owner thereof er, in the absence of any such written directions, shall refrain
from exercising any such voting rights.

Covenanis Regarding Goodwill and inteliectuat Property

i1, With reference to the Goodwill and intellectuzl Property, the Company hereby covenants and
agrees:

(1) to preserve, maintain and renew as and whan necessary all licences, patents,
trademarks, registerad designs, sarvice marks and other rights required in connection
with its business: and

{2)  to conduct its business in such a way as not to endanger or lead fo the curtailment,
forfeiture or suspension of any such licences, patents, trademarks, registered designs,
service marks or other rights and the benefit of all licences relating to the above or
cause any penalty or disgualification.

Covenants Regarding Equipment

12. (1) With reference o the Equipmenl, the Company covenants and agraes that without the
prier written consent of the Bank it wili not, nor will it agree to:

(a) sell, assign, mortgage, charge, transfer titis to or otherwise dispase of any part
of the Equipment; nor

{b) lease, hire or otherwise part with possession (except in the orginary course of
rraintenance) or operational control of any part of the Equipment or any interast
thersin.

{2) The Cempany agrees that it shall do all acts and things which the Bank acting
reasonably may require in order to protéct the Bank's interests in the Equipment
against the claims of any other person and shall if so requested by the Bank affix to any
terh comprised in the Equipment in a prominent position a durable nameplate
containing the following words:

“This itern is the subject of a lirst charge in favour of AIB Group {UK) p.l.c, dated [ ]°

and the Company shall not remove or obscure such nameplates and shall not permit
such nameplates to be removed or chscured.

Covenants regarding Property Charged by way of Floating Charge
13 With reference to the Property charged by way of Floating Charge:
(1}  the Company shall not without the consent in writing of the Bani:

(@) create any mortgage, charge or other security interest ranking in priority to, pari
passu with of subsequent o that charge:; and/or

{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) the Company agress o effect and malntain such insurances as are normally
maintained by prudent companies carrying on similar business; and

Word Version 19-06-2013




17.

(3} 1ha Bank may by netice 1o the Campany convert tha Hoating charga into a fixed chargs
as regards any assets or class of assets specified In such notice including in particufar,
but without limitation, any assets which the Bank shall consider to be in danger of being
seized or scld under any form of distress or execution levied or threatened and may
take possassion or appoint a Receiver thareot.

14. The security created by this Mortgage Debenture shall be a continuing security
aotwithstanding any setttement of account ar other matter or thing whatsoever and shall ba
withowt prejudice and in addition to and shall not merge with any other security (2ither by way
of mortgage, eguiteble chargs or otherwise howsoever) which the Bank may now or at any
time hereafter hald on all or any part of the assets of the Company or of any other persan for
or in respect of all or any part of the Secured Obfigations.

Enforcement

15. Sections 93 and 103 of the 1925 Act shall not apply to this security. This security shall
become immediately enforceable and the power of =ale and other powers conferred by
Saection 101 of the 1925 Act, as varied or extended by this security, shall bg exercizable
immediataly at any time after a nofice by the Bank demanging payment of and/or discharge of
any of the Secured Obligations shall have been served by the Bank on the Company.

Appointment of Receiver

16. (1) Without prejudice lo any other right or remmedy of the Bank at any time and from time to
time after this security shall have become enfarceable or immediately upon any step
haing taken by the Company, its directors, or any thirgd party (inzluding without limitation
the presentation of & petition, the making of an application or the filing or service of a
notice) with a view to the appointrment of an Administrator in refation to the Company, the
Bank may (a) by writing under the hand of any officer or manager of the Bank appoint
any person {(ar parsons) to be a receiver of the Charged Property or any part or parts
tharaof ("the Receiver") or {b) appoint an Administrator of the Company. Where the Bank
appoints mare than ane parsen as a Recelver such persons shall be entitled to exercise
any powers conferred on them joinlly adfor severally as the Bank may specily in the
instrument of agpeininient.

(2  Any Receiver shall hold sifice until he is removed, or his office is resigned or vacated, in
accordance with Section 45 of the 1886 Act, when the Bank may similarly appoint
another person in his stead.

(3) Any Receiver shall be the agent of the Company and the Gompany shall ba solely
responsible for his acts or defaults and for his remunaration {(which for the avoidance of
doubt, shall be determined in accerdance with the provisions of Clause 139(2)).

Powers of Mortgagee and Receivers

{1} The powers conferred on mortgagees by the 1925 Act shall apply to this security except
in so far as they are expressly or impliedly excliuded and where there is any ambiguity er
conflict betwaen the powers contained in the 1825 Act and those contained in this

_ security the terms of this security shall prevail.

(¢} Any Receiver whe is an administrative receiver {as such term is dafinad in Section 29(2)
of the 1986 Act)io the extent permitted by the 2002 Acl shall have the powers conferred
on administralive receivars by Section 42 ef and Schedula 1 to the 1988 Act {or, in the
case of a Receiver in Scotland, the powars confarred by Section 55 of and Scheduls 2 to
ihe 1986 Act).

{3} Where any Receiver ig appeinted by the Bank to be a Receiver of part only of the
Charged Property and is not, as a result, an administrative reseiver as alorasaid, such
Receiver shall have all the powers specified in Schedule 1{or, in the case of a Receiver
in Seotiand, specified in Schedule 2} to the 1988 Act which he would have were he an
administrative receiver insofar as such powers are appropriate in connaction with dealing
with the property of trie Company in respect of which he is appointed,
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18.

19,

{4} Inthe event of any action, proceedings or steps baing laken to exercise or enfarce any
powers or remedies conferred by any prior morigage, charge or encumbrance against
the Charged Property or any part theraof, the Bank may redeem such mortgage, charge
or encumbrance or pracure the transfer thersot to itselt and may settle the accounts of
the prior mortgagee, chargee or encumbrancer and any accounts so settled shall be
conclusive and binding on the Company and all principal moneys, interest, costs,
charges and expenses of and ificidental to such rademption and transfer shall be paid by
the Company to the Bank on demand and shall for the aveidance of doubt form parl of
the Secured Ghligations.

In the exercise of the powers hereby conforred the Bank or any Receiver may sever and sell
plant, machinery or other fixtures belonging to the Company separately from the property to
which they may be annexed.

Subject to Section 40 of the 1986 Act and Section 178A of the 1986 Act (incorporated by
Saclion 252 of the 2002 Act} all monies received by any Receiver shall be applied by him in
the following order:

{1y in payment of the costs, charges and expenses of and incidental to the appoiniment of
the Receiver and the exercise of all or any of his powers and of ail outgoings paid by
him;

(2} in payment of remuneration to the Recalvar at such reasonable and proper rales as may
be agreed hetween him and the Bank;

{3) in or towards discharge of the other Labilities secured hereby referred to in Clause
2(1)lc) and interest thereon;

{4) tothe Bank in or towards discharge of all other Secured Onligations in such order as the
Bank may from time {o lime require and in connection therewith the Receiver: (a) will
hold funds in such currencies as may be appropriate having regard Io the currencies of
the Secured Obligations; and (b} will, if required by the Bank sel aside funds to provide
for the paymeant of contingent Secured Obligations; and

(5] the surpius (if any) shall be paid to the Company or other person entitled to i and
neither the Bank nor any Receiver shall be bound {(whether by virtue of Section 109(8) of
the 1928 Act, which is hereby varied dccordingly, or otherwise) (o pay or appropriate any
receipt or payment first lowards interest rather than principal or otherwise in any
particutar order as between any moneys secured by this Morigage Debenture.

Power of attorney and celegation

20.

21.

The Company hersby irrevocably appoints by way of security and in order mare fully to
secure performance of its obligations hereundar each of the Bani and any person hominated
by the Bank including every Receiver appointed hareunder as attornay of the Company with
full power of substitiution for the Company and in its name and on its behaif and as its ag¢l and
deed to executs, seal and deliver and otherwise perfect any deed, asaurance, agreement,
instrument or act which may be required or deemed proper by the Bark (in the absoclute
discretion of the Bank) for any of the purposes of this security, The Bank shall have full pewer
to delegate the power conferred on it by this Clause 20, but no such delegation shal! preclude
the subsequent exercise of such power by the Bank itsel or preclude the Bark from making &
subsequent delegation thereof to some clher perscn: any such delegation may ba revoked by
the Bank at any time. The power of allorney hereby granted is as regards the Bank, its
delegates and any such Receiver {and as the Company hereby acknowledgas) granted
irrevocably and for valus as part of the security constituted by the Mertgage Debenture o
secure proprietary interests in and the performance of abligations owed to the respective
doneas within the meaning of the Powers of Attorney Act 1971

The Bank may al any time and from time to time delegate by power of attornay ar in any other
manngr to any person or persons or fluctuating body of persons all or any of the powers,
authorities and discretions which are for the time being exercisable by the Bank under this
Mortgage Debenture in refation to the Charged Property or any part thereof and such
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
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liabla or respensible lo the Company for any loss or damage arising from any act, default,
omission or misconduct on the pazt of any such delegate or sub-delegate.

tiability

22.

23.

The Bank, its delegates and sub-dalegates shall not in any circumstances (aither by reason of
any entry by it into or taking by it of possessior of the Charged Property or any part thereof or
for any reason whatsoever and whether &8 morigagee in possession or on any other basis
whatsoaver) be liable to account to the Company for anything excapt the Bahk's own actual
racelpls or be liable to the Company for any lass or damage arising from any realisation by
the Bark in relation to the Charged Property or any part thereaof or from any exercise or non-
exarcisa by tha Bank of any power, authority or discration gonferred upcn it in relation to the
Charged Property or any part thereof by or pursuant to this Mortgage Debenture ar by the
1925 Act. Alf the provisicns of this Clause 22 shall apply in respaat of any Receiver appointed
hereunder or any delegate thereof as if references to the Bank were references lo such
Receiver or (a8 the case may be) to such delegate or sub-delegatea.

The Bank shall have no liabifity to the Company whaisoever in relation o the acts or
omissions of any Heceiver or any delegates or sub-delegates of any Receiver.

Gther Rights

24.

25.

26.

27.

28.

The Bank shall have a lier on all securities or cther property of the Company hald by it
whether for safe custody or otherwise.

The Bank shall be entitied (as well hefore as after demand hereunder) to set off against any
liability of the Company tc it any financial obligation to, or any sum held, received ar
receivable on behalf of the Company by the Bank such rights extending (without limitation to
the generafity of the foregoing} to the set-off of credit balances on any accouni(s) (whether
current or octherwise or subject to netice or not) and further provided that, if the liability or any
pag tharest is in & different currency fram any tinancial abligations ar surmn {including a credit
balence} against whigh the Bank sesks t¢ sat it off, the Bark shall be antitled to utilise of an
amount in the currancy of the liability not exceading the amount of such liability and also to
pay out any additoral sum which the United Kingdom Government or any other
governmental, regulatory, executive or controlling boedy of any ather jurisdiction may require
the Bank {o pay far such currency.

If the Bank receives or is deemed to be affected by notice, whether actual or caonstructive, of
any subsequent charge or other interest in favour of any third party affecting any part of the
Charged Property or the proceeds of sale therdof the Bank may open a new accourt or
accounts with the Company. Hf the Bank does nol open a new acecunt or accounts it shall
nevertheless be treated as if it had done so at the {ime when it received or was deemed {o
have received notice and as from that time all payments made lo the Bank snall be credited or
ba treated as having been credited to the new account or accounts and shall not raduce the
amount for which this Mortgage Debenture is security.

In case the Company shall have more than one account with the Bank it shall be lawiul for the
Bank at any time 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 in debit,

Far the purposes of section 94(1) of the 1925 Act and section 49 of the Land Registration Act
2002, the Bani may make further advances to the Company but subject always 1o the terms
and conditions of any agreement betwean the Bank and the Company, whether made besfore
or after the date of this Morlgage Deberture, for the provision of credil by the Bank 1o the
Sompany.

The Company hereby applies to the Chief Land Registrar to enter a ncte of the obligation to
make further advances on the charges register for the registration against the registered titles
gpecitied in the Schedule herato,

Avoidance of paymenis and retention of security
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29 (1) Any release, discharge or settlernent between the Company and the Bank shall be
conditional upen no security, disposition, assurance or payment to the Bank by the.
Gompany or any othar person being void, sel aside or ordered to be refunded aursuant
to any enactment or law relating to bankruptey, liquidation or insolvency or for any
reason whatever and if such condition shall not be fuliilled the Bank shall be entitled to
enlorce this Morigage Debenture subsequently as if such release, discharge or
seitlement had not oceurred and any such payment had nol beer made, The Bank shall
be entilled o concede or compromise any claim that any such security, disposition,
assurance or payment is fiable to avoidance aor repaymant without prejudice to its rights
hereunder,

{2] The Bank shali at its option be entitled to retain any security constituted by or pursuant to
Clause 2 for a period of up to 25 months after the payment, discharge or satisfaction of
all moneys, obligations and liabilities 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 avent of the commencement of
winding-up proceedings of or the appointment of an Administrator to the persen making
such payment or effecting such discharge or satisfaction at any time within the safd
pericd of 25 months, the Bank shall be entiled 1o relain any such security for such
further period as the Bank may determine.

Remedies, waivers and consenis

30 {1} No failure on the par of the Bank to exgrcise, and no delay on its part in exercising, any
right power or remedy urider this Mortgage Debenture will operate as a walver tharaof,
nor will any single or partial exercise of any right or remedy preclude any other or further
exercise or waiver thereof or the exerclse of any other right or remedy. The rights and
remadies provided in this Morigage Debenture are cumulative and not exclusive of any
rights, powers or remedies providad by law or otherwise,

(2) Any waiver and any consent by the Bank under this Mortgage Debenture must be in
writing and may be given subject to any conditions thought fit by the Bark. Any waiver ar
cansent shal be effective only in the instance and for the purpese fer which it is given.

Payments

. (1) All sums due and payable by the Company under this Mortgage Debenture shall be
made. in full without any set-off o counterclaim and free and clear of and (subject as
provided in the next senience) withcul deduction for or on account of any future or
present taxes. [f:

{a) the Company is required by any law to make any deduction or withhorlding from
any sum payable by the Company to the Bank hereunder; or
(b the Bark is required by law to make any payment.on account of tax (other than

tex on its overall net income) or otherwise, on or in refation to any amount
recelved or receivable by the Bank hereunder;

then the sum payable by the Company in respect of which steh deduction,
withholding or payment is required to be made shall be increased to tha extent
recessary to ensure that, after the making of such deduction, withholding er
payment, the Bank receives and retains (free from any liabifity in respect of any
such decuction, withholding or payment) a nel sum equal to the sum which it
would have received and so retained had rio such deduction, withholding or
nayment besn made.

(2) The Company shall have no rights in respect of the application by the Bank of any sums
received, recovered or tealised by the Bank under this Margage Debenture.

Warrantiss

32. The Company hereby represents and warrants that:
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(1) the exscution and delivery of this Morigage Debenture by the Company and the
perermance of its abligations hareunder, and compliance with the provisiens hereof,
will not {i) contravens any exigting applicable law, giatute, statutory instrument, rule or
regulaiion or any judgement, decree or permit {2 which it is subject; {ii* confiict with, or
result in any breach of any of the terms of, or constitwie a default under, any
agreement or other instrument to which the Company is a party or is subject or by
which it or any of its propenty is bound; er {iii) contravene or conflict with any provision
of the Company's Memorandum and Articles of Association; and

(= neithar the Company nor the directors of the Company are (save as otherwise
disclosed o the Bark in writing on or before the date hereof) or will as a result of the
giving of this Mortgage Debanture be in breach of any provision of the Company's
Memorandum and Andicles of Assaciatien limiting cr restricting the borrewing powers
of the Company and/or the directors of the Company.

Further assurance

33

{1} The Company shall from time o time, at the request of the Bank and at the
Company's cost, execule in favour of the Bank or as it may direct, such further or
other legal assignments, transfers, mortgages, sharges, applications, natices or othar
documents as in any such case ihe Bank shal! stipulate over the Company's estate or
interest in any property or assats of whatscever nature or ienure and wherasoever
situate, for the purpeses of mora effactively providing security to the Bank for the
payment or discharge of the Sscured Obligations. Without prejudice to. the ganerality
of the foregoing, such assignments, fransfers, morigages, charges, applications,
notices or other documents shall be in such form as shall be prepared an behall of the
Bank and may centain provisions of whatscever kind as the Bank shall consider
requisite for the improvement or perection of the security constituted by or pursuant
to this Mortgage Debenture. The obligations of the Company under this Clause 33(1)
shall be in addition to and not in substitulion for the covenanis for further assurance
tdeemed to be included herein by virue of The Law of Property (Miscellansous
Frovisions) Act 1994.

{2y The Company hereby applies ta the Chief Land Registrar far the registration against
the registered tifles specified in the Schedule of the following restriction: “No
disposition of the registered estate by the proprietor of the registered sstate is to be
registered without & writlen consent signed by the proprietor of tha time baing of the
charge dated in favaur of AR Greup (UK) n.l.c. referred to in the charges
register or, if approgriale signed an such proprigtor’s behalf by an officer of tha Bani".

Protection of purchasers

34, No purchaser or cther person dealing with the Bank or its delegales or any Recelver
appeinted hareunder shall be bound to see or enguire whether the right of the Bank or such
Receiver to exercise any of s or his powers has arisen or begome exercisable or be
concerned with notice to the contrary, or be concerned to see whather any suech delegation by
the Bank shall have lapsed for any reason or heen revokad.

Motices

as. A demand or notice heraunder shall bz in writing signed by an officer ar agent of the Bank

and may be sorved on the Company either by hand or post or facsimile. A demand or netice
by post may be addressed to the Company at the Company's registered office; place of
businass or address last known to the Bank and a demand or natice so addressed and posted
shall be desmed to have been received on the business day next following the day on which it
was posted whethar or not returned undelivered. If sent by facsimils such notice may be sent
to the last facsimite number of the Company known 1o.1ha Bank and shall be deemed to have
been received when sent. |f delivered by hand such notice shall be deemead to have been
received when delivered to such registered office, place of business or address aforesaid.
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Any notice given to the Bank shall ba daemed to have been given on actual receipt by the
Bank

Assignment

36. The Bank shall have the right to assign the whole or any part of the benafif to them
respectively of this Mortgage Debentire snd the expression "the Bank" wherever used herein
shall ba deemed fo include the assigness and other successors, whether immediate or
derivative, of the Bank, who shall be entitled o enforce and proceed upeon this Mortgage
Deabenture in the same manner as if named herain. The Bank shall be entitled to impart any
information concerning the Company to any such assignee or other successor of any
participant or proposed assighee, successor or participant.

Merger/Heconstruction

37. This Mortgage Debenture shall remain in effect and binding on the Company notwithstanding
any amalgamation or merger that may be effected by the Bank with any other campany and
notwithstanding any recehstruction by the Bank involving the formation of and transfer of the
wheole or any of the undertaking and assets of the Bank to a new company and naot
withstanding the sale or transfer of any part of the undenaking and assets of the Bank to
another company.

Provisions severable

38. kvery provision contained in this Morlgage Debenture shall be severable and distinct from
every other such provision and if at any time any ona or moare of such provisions is or
becomes invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining such provigicns shall not in 2ny way be affected theraby.

Jurisdiction

39, This Mortgage Debanture shall be governed by and construed in accordance with the laws of
England and Wales and the parties hereto irrevocably submit 1o the non-exclusive jurisdiction
of the English Courls.

IN WITNESS whereof the Company has caused its Common Seal to be hersunto affixed or executed

this Mertgage Debenture as a deed and an agent of the Bank has heraunto set his hand on behalf of
the Bank the day ane year first before written. Adobe version 04-12-2009
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The Schedule
(Legally Moertgaged Property)

N/A
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EXECUTED ASADEED by )
GJB Holdings Limited

acting by ¢ g’,‘,—g;l"-gr )
aab ' fle ) Director

‘?’ BirostonSearatary

e
—

s / ~ Veais Wasbrough Vizards LLP
L %““f"xfs Clarendon Road

Sirie yrph Watford
WD17 152
THE COMMON SEAL of Tel 01923 919 300
GJB Heldings Limited Y 4514 Watford
was heratnto affixed in )
ihe presence of ) Directer

Director/Secretary

- I:fCN\/&)\"‘A_. i A Y
SIGNED by: Lf " TSl e DEANS

for and on behal#6t AIB Group (UK pl.c.

in the presence of: ;ﬂ/ = TS e DEHNE
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NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

THIS RELEASE made the day of

BETWEEN the within named AIB Group (UK) p.l.c. {"the Bank"} of the one part and the within named
of the other part WITNESS thal the Bank as mortgagee hereby relaases ALL AND SINGULAR the
property comprised in or chargad by the within-written Dead from all moneys secured and frem all
cldims and demands under the within-written Deed.

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

Executed as 4 desd by AIB Group (UK} ple
acting by its lawiul Attorneys

(Name) .y TSRO PP
As Attarneys for

AIB Group {UJK) plc
In the presence cf:-
Witness:

Address:
Ccecoupation:
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