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Registration of a Charge

Company name: A & B INVESTMENTS LONDON LIMITED
Company number: 03613277
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Received for Electronic Filing: 02/09/2016

Details of Charge

Date of creation:  02/09/2016
Charge code: 0361 3277 0003
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: THERESA CONNELLY
Electronically filed document for Company Number: 03613277 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3613277

Charge code: 0361 3277 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd September 2016 and created by A & B INVESTMENTS

LONDON LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd September 2016 .

Given at Companies House, Cardiff on 5th September 2016

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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AR B Investments London Limited

aiid

AIB Group (UK} pl.o

Mortgage Debenture

Note to HM Land Registry

Clause 32(2) contains an .app%iﬁ.éti'on‘
to-register a restriction against dealings

Form of Charge filed at HM Land Registry Under reference MO 501D
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THIS MORTGAGE DEBENTURE is made the day of "2 & S Fétﬁmgw 2016
BETWEEN |

1, A&B Investments-London Uimited

a tompany incorporated in England and Wales and whose company numberis 03613277
("the Company) and

2. AlB Group.(UK) pl.c. whose registered office is at 92 Anm Strest, Belfast, BT1.3HH ("the Bank”)
WITNESSES as follows

Definitions and interpretation

1. Inthis Morigage Debenturs; except to the extert that the context requires ottierwise:

)] “Agreed Rate of Interest” means the most recent rate of interest from time to time. agreed
‘between the Bank and the Cumpany
“Agsociated Company” means a company which would be a Subsidiary within the
fheaning of Section 736 of the 1985 Act if the relevant helding if equity share capital was
more than ten per cent {rather than hialf) in nominal valug;.
"Business Day" means a day {other than a Saturday or Sunday) on which banks
generaﬁly are open | forbusiness inthe City of London;
“Debts” means all present and future book and other debts :and monetary claims due of -
awing to the Company”
"Holding Company” and "Subsidiary™ are respectively as defined in Section 736 ¢of the
1585 Bet
"Planhing Acts" meahis the planning acts as defined by’ Section 336 of the Town and
Couniry Planning Act 1890
"Receiver” has the mearing atiributed thereto in Clause A8 hereof; _
"Secured Obligations™ means the monies due, owing or incurred by and other liabilities.
of the Company to the Bank the: payment and- dascharg& of which are-the subject of
‘covenants, underakings and agreements contained in this Morlgage Debenture
‘PROVIDED THAT no abligation of liability shall be included in the definition of "Sécured
Obligations” to the extent that, if it were so includsd, this Merigage Debenture (or any
part thereof) would constitute unlawful financial assistance within ‘the meaning of
Sections 191 and 162 of the 1885 Act and in respect of which the approprate procedures
in.acgordance with Sections 155-158 of the 1985 Act have nol been complied with;
"Specified Rate of Interesl® means a rate calculated on a daily basis 5% per annum,
above the Bank’s Base Rate from time to time:
1925 Act” means the Law of Property Act 1825;
1985 Act" means the Companies Act 1985 as supplemanted and amerided by the
Compdnies Act 1989; and
1986 Act” means the Insclvency Act 1986
“2002 Act” means Enterprise Act 2002

{2} Inthis Morigage Debenture (Unless otherwise provided):

{a) references o Clauses and -Schedules are 10 be construed.as referonces o
the-Clauses of, and Schedules to, this Mortgage Debenture;

4b) references to this Mortgage Debenture (orto any specified provisions of this
Mortgage Deébenture) or any othet document shall 'be tonstrued a3
references to this Morlgage Debenture, that provision of that document as.
amended, varied, novated or supplementad from tima to time;

(&) headings are for sase of reference only;

(dy words importing the singular shall include the plural and vice versa;
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{e)

Covenants to pay

references. to & person shall be construed so as o include that person's
assigng, transferess or successors in tifle: and shall be construed as including:
references to -an individual, firm, parmersh;p, Jmnt ventiire, somgany,

‘cofpgration, ‘unincorporated body. of persons of ary state or any agency.

thersot, and
references to any statute or-statutory provision includs any statute or statutory

provision which-amends, extends, sonsolidates orreplaces the same and shall
include any orders, regulationis, instriments or-other subordinate legistation’

made unrderthe re%evant statute:

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

o the Bank;

(a)

b

(e}

all sums-of money which have been or aré now or may hereafter from fime to.
tirme be advanced to the Company by the Banlk;

: l mthar mﬁabiadness artdmr habmtses whatsaever af the Campany tothe Bank

}mntfy ami as pnnﬁtgzza! or-Surety;

{on a full indemnity basis) all costs, charges, expenses and othier sums

expended, paid, incurred or demted to any acsount {(including any advances to
be made) in relation to the realisation, enforcement, protection or perfection of
rights under this Mortgage Debenture and the security constituted hereby or

the recovery of any of the' indebtednass or other liabilities of the. Comparny by
the Bank, or by any Receiver or by any delégate or sub-delegate appointed by

the Bank pursuantto this Mortgage Debenture inciuding (but without préjudice
to the generality of the foregoing) remuneration payable to any Receiver,
delegate or sub-delegate as aforesald PROVIDED THAT, in' relation to such

COsts, f;harges losses, expenses, remiuneration and other sums -as are.

rmentioned 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. 35 therein mentioned oF become due to such,

‘Receiver, delagate ot sub-delagate underthe terms of his appointment without
the riecessity for any demand being made for payment thereof and PROVIDED
FURTHER THAT such costs, charges, and expenses shall for the avoidance

of doubt includé-all amaunts which the Bank miay require from time to time to

-campensafe it far lts internal managﬁmmt and ‘administrative costs and’

expenses incurred in connection. with the enfumement of this ‘Morlgage
Debenture and the recovery of the liabilities secured by it. A certificate signed.

by an officer of the Bank as to'the amount of_such costs and expenises for the
time being dug.or incurred to the Bank from or by the Company shal for all

purposes (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 morneys Until demand st the Agreed Rate
of tnferest or in-defaull of dny Adgreed Rate of Interest at the Specified Rate of
Interestand from and a after demand untii full discharge (as well after a5 before
judgement} at the Specified Rate of Interest of the Agreed Rate of Interest
{whiichever Is the higher): and such interest shall be compounded monthly inthe:
ayent of it not'being punc&uai!y paid but without prejudice to the right of the
Bank to reguire payment of such interest.

{(2) A gertificate signed by an officer of the Bank as: to the money and habilities for the time
- ‘beirg due orincurred to the Bank from or by the Corvipariy shall for all purposes (in the
gbsence of manifest error) be conclusive evidence against-and binding onthe Company:

Security -
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a. The Company (to the intent that the security hereby created shall rank as a continuing security
in favour of the Bank) hereby: charges with full tithe guarantee to'the Bank for the payment and
-discharge of the Secured (Db igations:

{1

o

4

it
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by ity of legal mortgage all estates or interests i any freehold andior leasehoid

" property referred 1o in the: Schedule hereto and all buildings, fixtures (including

trade fixtures] and fixed plant and mar;hmery owned by or charged o the

Company and from time to time onor in such freehoid: aridior ledsehold property

{together "the Legally. Mortgaged Property") andlor the proceeds of sale of the
Legally Morgaged Property;

by way of fixed equitabie charge all estates or interests in any freshold and
leasehold property {except the Legally Mortgaged Froperty) now and at any time
during the continuance of this security belonging to or charged to tha: Company

and all licences now or hereafter held by the Company to-éniter Wpon or use land

and the benefit of all other- agreemeﬁts refating to land to which the Company is

of may becomea par;y or otherwise entifled and alt buildings, fixtures {including
trade flxiures) and fixed’ plant: -arid machinery owned by the Company and from

time to time on or it any freehold or leasehold property an’interest in which is
charged hersunder {tﬂgether “the Equitably -Charged Property'} andlor the
proceeds of sale of the Equitably Charged Property;

by way of fixed charge all balances standing to the credit of any currént, deposit
‘or other account of the Gamﬁany with the Bank (in¢ludinig; inter alia, any accdunt
~with thé. Bank designated a realisations account for the proceeds of disposal of

any of the assets of thée Company) or with other bankers, financial institutions or

similar: thurd parties {'the Credit Balances");

by way of fixed charge all stocks, shares and/or other securities in any other body
corporate whether or not cértified (together “the Securities") now or at'any time
dumng the cum:muance c;f thss secur[ty beiongsrsg to ihe Cmmpany {including;

or lkabiitties on any accoumt orin any manner owmg tc; the. Cempany} and al
‘rights in respect of orincidental to the Securities;

by way of fixed charge the goodwiil and the. uricalled capital of the Company now
or at any time-hereafter in existance and future calls {whether made by the

dirsction of the Corfipany of a Reaewer an Administrator of a Lighidater) and
the licences, patents, patentapp isaticns, trade namies and rights intrademarks,
‘copyrights, whether registered ar not, r;ghis inthie nature of copyright, reglstered-

designs; know how, invetitions, rights in: confidential information, service marks

and all other intellsctual property rights now or at any time during the continuance

of this sec:unty Helonging to the Company (together the "Goodwill and Intsliectual
Property");

by’ viray of fixed charge all plant, machinery, vehicles, computers and office and

0 other edquipment now or &t any fime duribg the continuance of this security
_beEenglng to the Company other than insofar as itis pan of the Company's stock
in trade (together "the Equipment”); and-

by way of floating charge its undértaking and all its other property, assats and

Tights whatsoever and wherasosver prasent andior future, including those

expressed as charged by way of fixed charge i, and to the extent that, such

-charge may fail (whether: by virtue of the laws of England and Wales or the laws'
of any othar ;umszi;ct:on in which the relevant proparty, assel or right is located
‘or to-which it is subject) for any reason fo operate as a fixed charge (hereinafter

calléd "the Property charged by way of Floating Chargs” and together with the
Lagally Mortgaged Property, the Equitable Charged Property, the Book and other
Bebﬁs tha Crécﬁt Balances the Securmes the Gsodwul and !nte%lemuaé'
culkecsuvely called "the Charged Propar&y’" which axpresmmﬁ may be %iaken torefer
to the real andfor the personal of incorporeal propery -hereby mongaged o

charged as the context may require or admit);



Each charge, moergage or assignment by way of security hereby created is separate,
independent.of and distinct from and in addition to every other such charge, mortgage or
assigniment,

Paragraph 14-of Schedule B1 to the 1986 Act {incorporated by Section 2#3 and Schedule 16
of the 2002 Act) shall apply to any fieating charge created pursuant to: the Mortgage
Debenture.

General Covenants

4. The Comigany hereby covenants and agrees with the Barik:

(1),

{2

(3

henceforth to. observe and perform all obligations and/or restrictions affacting the
Charged Property or any par% or paﬁs thereof or barrowinigs by or securities issued by
the Coempany or contained in or arising by virtue of (i) any applicable law, statufe, rule or
regulations or any Judgement decres or permﬂ to which it is subject; (i) any agreement
of aiher instrument to which the Company is & party or i subject or by which it or any of
its properiy is baund:-and (m the Comparny's Memarandum and Articles of Assacuahaﬂ

and

‘to.supply to'the Bank: such accounts or other information cancemsng the assets,
fiabilities and affairs of the Company and any Hol dmg Company ofthe Company and

any Subsidiary of the Company or of any Holding Company of the Company as the
Bank may from time to time require: and

to-keep the Charged Praperty (other than incorporeal property)in a good state of repair

-and condition

Covenants Relating to Insurance

5. Trie Company furttier hereby covenants and agrees with the Bank:

()

(2

3

@

ta keep such of the Charged Property as is insurable insuréd against such risks and with
such insurers and-for such amounts as:the Bank may from timeto'time approve and ({6
the extent reasnnabiy bpractmahle in-all the circumstances) on terms precluding the

refevant policy of insurance from being vitiated or avoided as against the Bank b\__; reason

of any act, default, omission or non-disclosure:on the part of the Company.

‘to arrange for a note of interast of the Bank as mortgagee in the policy or policies of such

insurance to be endorsed therson and to deliver the same to the Bank on demand
together with the [atest premium renewal receipts and all subsequent premsum Tenewal
receipts pnoe the same are recaived from the relevant insurer,

that i the Company fails to maintain or insure any of the Charged Property as is insurable
in an adequate fashion {in the sole opinion of the Bank) the Bank may {but is.not obliged

-Eo} do so.as-agent of and at the expense of the Ciompany without fhereby becoming a
martgagee in possession and for the- avoidance of doubt any meneys so expended by

the Bank shall become part of the Secured Obligations; and

to apply all moneys which may be received by virue of any-such: palicy or policies in
respect of the Charged Property withoul prejudice to the terms: thereof gither in making

good the loss or-damage in respect of which. the same shall have been received or, if so

directed by the Bank towards the discharge of reduiction of the Secirad Obligations.

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

8. With reference to the Legally Morigaged Property, the Eqmtably Charged Property, the.
Equipment; the Goodwill and Intellectual Property the Company covenants and agrees;
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(n

(2)

(3)

@)

(5

apon request by the Bank to deposit with the -Bank-the deeds and documents. of title
relating thersta;

at any time upon request by the. Bark to execute over ali or any part thereof-a charge by
way of legal mortgage, a legal assignment or other security document in favour of the
Eank in g farm-approved by the'Bank;

thai any-sich fegal morigage, legal assignment or other security document shall be
supplemental hereto, subject to the like rights and powers &s are hereby conferred upon

the Bank, and in addition to and not in substitution for the security hereby created;

niot fo create any mortgage, charge.or other security interest over all orany part thereof

or any interest therein without the consent in writing of the Bank. and

that the Company shall use its best endeavburs to obtain all relevant consents and
approvals from iandlords, licensors and other third parties to-the creation of the security
comprised in this Mortgage Debenture.

Further Covenants Regarding Legally Mortgaged Property and Equitably Charged Property

7. With further reference to the: Legai!y Mortgaged Property and the Equitably Charged Property
the Company tovenarits and agrees:.

m

(2

2

)

that the statutory power of leasing andior accepting surrenders of leases conferred on
maortgagors by Sections 99-and 100 of the 1925 Act shall not be exercised: by the

Comparly without the consent in writing of the Bank but the Bank may after the security

hereby created shail have becoms enforceable grant or accept surrenders of leases

withiout restriction:

Aot to sell, transfer, lease; assigh or part with possession of the: Legally Morgaged
Praparty, ihe Equitably Gharged Pmp@r‘ty or any part thereof norconfer upon-any person,
firm, company or body whatscever any licence, fight or interest to occupy it or any-part
thereof without the consent in-writing of the Bank.

that no person other than the Company shall be registered under the Land Registration
- Act 2002 0r any Act amending or raplaging the same as pmpnet@r of the Legally
'Mortgaged Propefty; the Equitably Charged Property or any parf-thereof without the

consent’in writirig of the Bank and the costs incuried by the Bank-of lodging from time to

tirmie-a cadtion agaznsi ragistration thereof or . any paﬁ thereof shall be-an: expense
properly incurred in refation to this securily;

puncmaily te: pay or cause to be paid all fents, rates; taxes, ‘outgaings. duties. insurance:

premiums, fees, renewal fees, charges, assessments, impositions and other cutgoings
whatsoever which arg Rot or may from time o time become due-and payablein respect
‘of the Legally Mortgaged Proparty, the. Equttably Chargeci Property or any part: thereof,;

46 nr@demmfyfhe Barnk (and as-a separate covenant any Receiveror.Receivers appoirited
by it} againsi all existing and future rents; taxes, rates, autgmngs duties, insurance

pramiums, fees, renewal féas, charges, assessmeits, impcsutmr;s and other olitgoings’

'whatsoever (whether mposed by deed or statute or otherwise and whether in the nature

of capital or révenue and-even thaugh- of & wholly nove! character) which now or at-any
time are payable inrespect of the Legally Mortgaged Property, the Equitably Charged

: -Pmperty or any part thereof

®

(7

to preserve, maintain and renew as and when necessary all licences, permissions and

other rights required in order to allow the Company to carry on its business at the Legally
Mortgaged or the Equitably Charged Preperty (as the case may be);

to obiserve 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 to.vary, alter or amend the terms of any lease, licence or anyother deed or

document of whatever sort which. affects.the Legally Mortgaged Propety, the Eqmtably‘.
Gharged Property.of any par?: thereof. ﬁwhether superior or inferior to the interest of the
Company) without the prior consent inwriting of the Bank;

Weord Vérdion 19-08-2013



{8) ocbserve and perform ali statutes, stadutory instruments, regulations, directives, orders,
notices, codes of practice. and other instruments dpplying to the' Cﬁmpany in respect of
the Lﬁgal!y Mortgaged Proparty, the Equitably Charged Propetty. or any part thereof”
which are in force from time to time (including, without limitation, ali such statutes and
fegulations relating to the pollution or contamination of the environment or planning) and
not do nor allow to subsist on or about the Legally Mortgaged Property, the Equitably
Charged Property or any part thereof anything which might result in praceedmgs baing.
brought by any local or public authority or body;

{9} not ‘apply for planting permission. or consent under the Planning Atts without the
previous consent in writing of the Bank;

(10} give (immediately after recelving or becoming aware of the same) fuli parﬁ:lmiars of arzy
notice, direction, order or proposal made, diven or issued’ by any lecal or public authority
which is served onor given to the Company or of which the. Company becomes ctherwise:
aware (incladmg without limitation, any nofice or-direction pursuantio the F’Iannmg Actsy
and {if the Bank recgutres) contest orappeal any. such notice, direction, order or proposal
or take all necessary. steps without delay: ta comply with or make obiections. or
representations as to the samias;

(11)(a) procure that any landlord, grantor or ficensor of ‘the Legally Mortgaged
' Property, the Equitably Charged Propery oriany part thereof shall observe
and performthe covenants ornits part in respect thereof,

{b) procure that any ténant grantee or licensee of the Legal;y Morigaged
Property, the Eguitably Charged Property &r any part thereof shali observe
and perform the covenants onits-part in réspect therent;

(12) not change the use or uses to which the Legally- Mar‘tgaged Praperty;: the Equitably
Charged Propesty or any part fhereof is now: put’ nor ‘apply for any censent or
authorisation which is required in conriection with such change of use without the Bank's.
prmr cnns&nz in wratmg

{13} not to apply or consent to the application by any third: pany to the Chief Land Registrar
to make any-entry on the register of title of the Légally Mortgaged. Property or the
Equ;tab y Charged Pmperty or any part thereof, as the case'may be, without the consent.
i writing of the Bank.

Covenants Regarding Book Debfs
& (1) The Company.shall if calied upon to do so-by- the Bark from time totime:

(A} execute a legal assignment of the Debts orany of them to the Bank.ina form
approved by the Bank:

{b) give notice of assignment to @ach debtor from which any of the Debts is due;
andfor

{c)take such steps as the Bank miay reguire to perfect’ the assighment: referred to i { i}
above

(d) in-addition, execute & separate fixed Charge over the Debtds orany of them in favour
of the Bark in such form ‘approved by the Barik, which shall have priority to the
charges created by the Mortgage Debenture, and pay.into a new specifically
designiated account {"the Charged Account’} with the Bank all menies which the
Company may receive 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 to the Credit Balances the-Company agrees toinform the Bank as soon &8
“any Credit Balarice with any third party other than the Bank comes into existence and if 50
“difected by the Bank the Company shall fransfer any such-credit info such specifically
desigrated-account with the Bank as the Bank may direct and shall not sell or otherwise
t:harge or assign any. Credit Balance in. favour of any pérson or.purport t6 do 80 without
thg ﬁr:@r cansenﬁ: 113 wntmg of thee Bank.

Covenants Regarding Securities

a. Wit-h' referance to the Securities the Company covenants and agress:

{‘i) 1hat the charge created by Clause 3(4) shall include all dividends or interest hereafter paid
‘orvthe Securities and all rights, moneys or property acgruing. or offered at any time (by way
of redemption, bonhus sphﬂmg, preference; cption or otherwise) o or in respect of such
‘Securities and the. Cc;mpany undertakes fo pay into the accounts referred 1o in Clause 8
on receipt all such dividends and intérest and to lodge with the Bank all documents

- hereafter received by the Company in relation to any.such rights, moneys or property;

{2} that it will at the request of the Bank execute legal fransfers of the Securities to the Bank
‘or-its nominee or otherwise:as the Bank direcls, or procure the transfer of any Securities
held throigh the CREST system into the niame of the Bank or its riominee or otherwise as
‘fhe Bank directs, but that in the ‘everit'of any such transfer being effécted néithier the Bank
nor its nominee shall be liable: (save i thie case of its own neghgence or wilful default). for

- giny loss occasioned by any exercise o nof exercise of rights attached to such Securities
or oy -any failure to forward or report to the Company any.notice or other communication
raceived: inrespect of them;

{3) that it will at the request of the Bank lodge with the Bank all certificates or other documents

~of title which relate to. the Securities and executed but undated stock transfer forms in
‘respect thereof, or in the case of any Securifies held through the CREST system, it will
‘take such action as is required by the Bank to transfer the securities fo such escrow
balance or balances (as thatterrr 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 transterred from the Escrow Balance on the instruction of the relevant edcrow-
agant (as ihat term is used inthe: CREST Reference Manuai)

{4y thattha Bank shail have & 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 Securilies
at -any-fime- d“uz-‘mg the subsistence of this Morgage Debenture;

{6} .niot i‘cx ‘create ‘any marigage tharge or other security interest over the Securities or any
“part of or any interest in the same without the consent inwriting of the Bank; and

{8). that it shall upon request by the Bank take all such steps as are reasonably practicable to
procure that the Adicles of Association of any company in which the Company owns
Securities shall be altéred so asto provide that any transfer of any such Securities either

~to or by the Bank urider or pursuant 1o the security hereby created:

() shall not be subject to any. rzghts of pre-emption conferred upon the mambers of such
rcampany by such company's Articles of Association; and

(b} xha{;np uth_er_ restriction on share transfers therein contained of any kind whatsoaver-
{Including without limitation any discretion therein conferred upon
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the direction of such.company to refuse to register share transfers} shall apply to any
sugh fransfer..

10, With further reference to the Securities, provided that such’ e}té_rﬁy:’ifse shall réijc;'t_ in the epinion of
' the Bank jécpardise of be likely to jeopardise the security hereby constituted, until the Bark
shall take any steps to enforce this security the Company while remaining the mgistered owner
of any shares hereby charged shall subject to Clause 9(6), continue lo be entitied to exercise
all- vcmng rights; atlaching to-such shares as owner and, subject as aforesaid, the Bank or its
nominges shall exercise the vating righits attaching to any shares hereby charged to the Bank
which shall be registered in the name of the Bank or (as the cass. my. be} its nominge in
accordance with any directions in writing Trom. time {o time received from the Company while
awner thereof or, in the: absence of any such written directions, shall refram from exercising any’

sueh voting rlgh’zs

Covenants Regarding Goodwill and Imtellectual Property.

11. With reference to the Goodwill and Intellectual Property, the Cemgany héreby sovenants and:
agrees:

1y

{2}

to preserve, maintain and rehew as. and when necessary ali hcenc&s patants

{rademarks. regidtered deésigns, service marks ahd other nghts feqlired in connection

with-its business; and
to - conduct its business in such a way as net fo eridanger or Eead to the curtaiiment,

forfeiture or suspension of any such licences, patents, frademarks; reglstered designs,

service marks or other rights and the benefit of all ficences reiatmg to tha abova or calise
any penalty or dasquailflcatmn

Covenants Regarding Equipment

12 ()

(2}

With reference to the Equipment, the Company: c:ovenants and agrees that without the:
prior written consent-of the Bank it will not, nor will {-agree to:

{a) sell, assign, mortgage; chargs, transfer mle toor athemme dus;mse of any part

‘of the Equipment; nior

{by legse, hire or otherwise part with. possession (exdcept in-the: m’n‘ﬁn'ary courge of

‘maintenance) or operational control-of any part of the Equipment ar any interest
therein.

The Company agrees that it shaltdo. all acts and thmgs which tha Bank ac%mg reasonably
may require in order to protect ihe Bank’s interests inthe Equrnent against the claims
of any ather person and shall if s requested by the Bank affix to any item aompnsed I
{he Equipment @, prommem pasition a durable nameplate containing the following
words:

“This itemis the subject ofa first charge in Tavour of AIB Group (UK) p.lic. dated [ [*

and the Company shall not remove: or obscure such- nameptates and shall rot permit
such namepiates to be- removed or ohiscured.

Covenants regarding Property Charged by way of Fzﬁaat-ingﬂc harge

13. With-réference to the Property charged by way of Floating Charge:

)

2)

‘the Company shiall not without the consent in writing of the Bank:

{a) create any mortgage; charge or other securily interest ranking in’ priotity to, pafi
passi with or subsequent to that charge; andior _

{b) sell or otherwise dispose of the whole or, except in the ordinary course of trading

and for full value, any partof the Company's undertak-i-ﬂg:

the Company: agrees to effect and maintain such msurancas as are nmz’maily mainlaihed
by prudenit companies: carrymg on gimilar business; and
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7.

(3) the Barik may by notice to the Company convert the fleating charge into a fixed charge
as regards any assets or class of asséts specified in such nefice including in particular,
but without limitation; any assets which the Bank shall consider to be in danger of being
seized orsoid under any form.of distress or execution levied or threatened and may take

i -possesszan ot appmr‘st a Recewer thareof. :

L Tha 5ec:urity created by this Mortgage Debenture shall bé a continuing security
© o hotwithstanding any settiement of account or othier matter or thing whatsoever and shall be
“Without prejudice and in addition to and shall not merge with any other security. (enther byway
- gfimorigage, equitable charge o otherwise howsoever) which the Bank may riow or at ahy
Ctime hereafter hoid or:all or any. part of the assets of the Campany' or of any other personfor
or'in respett of all or any pan of the Secured Obiggailcms

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 sale and other powers: conferred by Section 101 of

“the 1825 Act, as varied or extended by this security, shall be exercnsahie rmmadrately at any

~time aftera nolice by the Bank demandmg payment.of aﬁdior disr;harge of any of the Secured
Qbhgaﬁans shail have been served by the Bank on the Company.

Appointment of Rec:éwer

18. (1) Without pregudlce to-any other right or remedy of the Bark at any time and from time to
time after this security shall have become enforceableor: immediately upon any step being
taken by the Company, its directors, or any. third party (mcludmg without limitation the
presemaimn of & petition, the- making ‘of an appl lication or the Tiling or service of a notice)
‘with a view 1o the appointment of an Administrator in relatin to the Company, the Bank
may{ by writing under the hand of éany officer of manager of the Bank appoint any person
{or persons) to be a receiver of the Charged Property or any part or parts theresf (“the

- - Receiver"}.or{(b) appoint an Administrator of the Company. Whére the Bank appoints more
‘than-one person ds a Receiver such persons shall be entilled to exercise any powers
corferred on them ;cmﬂy adfor severaily as the Bank may %mem%y n the mstrument of
-appornimeni

{2y -Ady Receiver shalb hold office until he'is rémoved, or Bis office s resighed or vacated, . in
accordance with Section 45.0f the 1986 Act. when the Bank may s:mltariy appomt ancther
pvamom in his ste-zad

{3y Any Recelver shall be the agent of the Company and. the Company shall be solely
responsible for his dcts or defaults and for his. rerruneration (which for the: avmdanae c;f'
doubt, shall be detérmined in acgordance with the provisions of Clause: 18(2)).

Powers of Mortgagee and Recelvers

(1) The powers conferred on maorigagees.by the 1925 Act shall apply to this security except
in so far as they are expressly or impliedly excluded and where there is any ambiguity or
confiict between the powers contained in the 1925 Act and those contained in this security
theterms of this security shall prevait.

{2) Any Recaiver who is an administrative receiver (as such term is f}afmad iri Section 28(2)
-of the 1986 Actito:the extent permitted by the 2002 Act shall have the powers conferred
on-administrative receivers by Section 42 of and Schedule 1 tothe 1886 Act {or, in'the
case of a Recsiver in Scotland, the powers conferred by Section 55 of 2nd Schedule 2 ta-
{he 1986 Acl)

3y Where any Receiver is appointed by the Bank to be-a Receiver of part only of the Charged
Property and is nol, as & result, ‘an administrative receiver as aforesaid, such Recaiver
shall have all #he powers spetified In Schedule 1{of, in the case of a Raceiver in Scotland,
specified in Schiedule 2) to the 1986 Act which he weuld have were he -an-aﬂmiﬂisirativa
receiver insofar as such powers are appropriate in. connaction with dealing with the
property of the Company in respect of which. e is appointed.
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18

19,

(4} Inthe event of any action, proceedings or steps being {aken {o exercise or enforce any
powars or remadies conferred by any prior mortgage, charge or encumbrance against the
Charged. Ffraperty or arzy mart thersof; the Bank may redeem such mnrtgage charge of .
-encumbrance or procure the transfer ’thereﬂf to itself and may settle the accounts of the
-prior moHgagee, chargee of 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. incidental to such- redemption:and-transfer shall be paid by the
Company to the Bani.on demand and shall for the avoigance of doubt form part of the
Secured Obligations. .

In-the exercise of the powers hereby conferred the Bank or. any Rece:ver may sever am:? sell
plant, machineéry or other fixtures belonging to the Company separately from: the property ie
which they may be annexed. .

Subject to Section 40-of the 1986 Act and Section 1764 of the: 1986 Act (snaorpsrated by Section
252 of the 2002 Act) all monies received by any Receiver shall be applied by him in the following
order:

{1} iipayment of the gosts, charges @nd expenses of and incidentsl 16 the appointrent of the
Receiver and the exercise of all or any of his powers and of all autgoings paid by him;

(2. in payment of remuneration to'the Receiver at such reasonable and pruper rates a5 May
_be agreed between him and the Bank:

(3) in.orfowards discharge of the other liabilities secured hereby referred to in Clause 2{1j(c)
-and ‘interest thereon; _

(4) to'the Bank in or towards. dlscha‘rgs of ail other Secured Gbisgatlcns i sue:é*l order as the
Bank may from time to time requite and in connection therewith:the Receiver: {a) will hold
Funds In such currencies as may be appropriate having. regard 1o the currentcies of the
Secured Obligations; and (b) will, if required by the Bank sat- aside funds ica prw e for the
‘payment of contingent Secured Obligations; and

{5} the surplus {if any) shall be paid to the Comipany or oiher persen entltled to it and neither

' the Bank nor-any Receiver shall be bound (whether by virtue of Section 109(8}) of the 1925
Act, which is hereby varied accordingly, orotherwise) to pay or appropnate any receipt or
“payment first towards interest ratherthan principal or otherwise in any pari:cuiar order. as
bstween any moneys secured: by this Mortgage Debenture

Power of attorney and delegation

26..

21,

The Cormpany hereby irrevocably appoints by way of security and in-ordermore fully to secure
performance of its obligations hereunder sach of the Bank and any person nominated by the
Bank including every Receiver appmntaci hereunder as attorney of the Company with-full power
of substitution for the Company and inits. name and on.its behalf and as its- act and deed 1o
execule, seal and deliver and otherwise peﬁec@ any deéd, assurance, agreemen‘l instrurrent

or ; act whmh may be requxred ar deemed pmpﬂr by the Ean;k (m ihe absc!ute dlSﬂfe’HQR gf %he

-pcswer cﬁnferred o it by thils Ciause 29 but no such el egatlon shalt preclude the subsequent
exercise of such power by the Bank itself or preclude the Bank from making a subsequent.
delegation thereof to some ofher persen: any such delegation may be revoked by the Bank at
any time. The power.of attorney hereby granted is as regards the Bark, its delegates and any
such Receiver {and as the Company hereby acknowledges) granted irrevpcably and for value

as part of the security constituted by the Mortgage Debenture to secure. pmpne%ary mterests in

-and the performance. of obligations owed 16 the respective donees within the meahing of the

Powers of Altorhey Act 1971

The Bank may at any time and from time to time de!egate by: puweg af aitomey or m ary other
fhanner to any person or persons or fluctusting body of persons all or any of the powers,
authorities and discretions ‘which are for the time being. exercisable by the Bank under this

Wortgage Debenture in relation to the Charged Property or any part thereof and siich delegation
‘may be made- upon such terrs and tonditions {including power to sub-delegate) and subject

to such reguiatuans as the Bank. may think fit ‘and the Barnk shalt not be in any way liable or
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responsibleto the: Company for-any loss or damage arising from any act, defaull, omission or
mlscﬁnducl anthe part of sny sush deiegate or sub-delegate.

Liability

22

23,

The Bank; ity ﬁal&gaﬁaa and sub-delegates shall not in any circumstances (either by reascn of
arvy entry by it into or taking by it of possession of the Charged Property or any part thereof or
far any reason whatsoever and whether as mortgagee in possession or-on any cther basis

whatsoever) be liable to account to the Company-for- any‘tmng except the Bank's own actual

rec;e:pts or be liable o the Company for any [6ss or damage arising from any rea lisation by’ the
Bank in ralglion: to the Charged: Pro;:erty or any part thergof or fiom any exercise or non-
éxergise by the Bank of any power, ‘guthority or di scretion conferred upon itin relation to the

=Charged Ff’mperty ot afly part thereof by or pursuant ta this Mortgage Debenture or by the 1825
Act. Alt'the provisions of this Clause. 22 shall apply in respect of any Receivar appointed
hergunder or -any delégate thereof as i references to the Bank were references to-such

Receiver or {as the case may be) to such delegate-or sub-delegate:

The Bank shall have no liability to the Company whatscever in relation to the dcts or omissions
of any Recew@r or: any deiegates aor sub-delegates of any Receiver,

Other Rights

24,

25.

26,

97,

28

Thee Bank shall have a lien on ail securities or ather property of the Company held by it whether-
fc:r safe -f:ustndy or otherwise,

The Bank shai! be ermtied (as weli before as after demand hereunder) to set off against any
liability. of the Cumpany to it any finaricial abligation t6; érany sum held, received or receivable
onvbehalf of the Company by the Bank such rights extending (without limitation to the generality
of the foregaing) to the sel-off of credit balances on any account(s] {(whether current or
otherwise of subject to notice-ofnot) and further provided that, if the liability orany parttherect
is i@ different currency from-any financial obligations or sum:({including a credit balance)
against which the Bank ‘seeks to set it off, the Bank shall be enfilled to utilise of an amount in
the currency of the: habniﬂy fale exceadmg the ariount of such liability and also to pay out any
additional sum which the United Kingdom Government of any other governmental, regulatory,

+executive or controlling. bady ‘of any othar jurisdiction: may require the Bank to pay for suth
CUrenGy.

If the Bank receives or is deemed to be affected by notice, whether actual or constructive, of
any subsequent charge or other interest in favour of any-third party affecting any part of the
Charged Property orthe proceeds of 'sale thereof the Bank may open a hew account or
dccournts with the Company 1f the Bank does not open a hel account or accounts it shall:

neverthalass be freated as if it had dorie so at the tirme whien it received or was deemeéd to have

received notice-and-as from:that:time all payments made to the Bank shall be credited or be

treated as having beencredited tothe new account or accounts-and shall not reduce the amount’
_fﬁr whsc:h th;s Mmrtgage E}ebenture is security.

ncase the Companzy shal! hava more than oneaccount with the Bank it shall be fawful for the.
“Bank at any tirme and withoul prior rictice forthwith 1o {ransfer all or any part-of any balance
: :"standlng to'the credit of any such account to any othier such account which may bein debit.

‘For the purposes of section 94(1) of the 1925 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
gt candntacms of any agreement between the Bank and the !C;mﬂpaaﬁya whether made before
: 'Er after the date of this: Maagage Deben!ure for the provision of eredit by the Bank to the
- Conmpany: e

The Comipany hereby applies to the Chief Land Registrar 1o gntér a note of the cbligdtion to

make farther ‘advances.onthe charges register for the registration against the registered titles
specified in the. Schedule harato.

'Avmdanca of. paymemﬁ and rai&ntlﬁn afsesirity
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(1)

(@)

Any release, discharge or settlement between the Company and the Bank shall be
conditional upon ro SECH!’IW; daspnamon assurance -or.payment to the Bank by the

'Campany or ariy: olher parson being void, set aside or ordered to be refurided ﬁursuen’t o
“afy enaciment or law relating fo bankrupley, liquidation or insolvency or for any reason

whatever and if-such tondition shall not big fulfilled the Bank. shall be entitied to enfc:rrt;e'

‘this Martgage Debenture subsequently as if such release, discharge or seltiement had rigt

ocourred and: any such payment had not been made. The Bank shall be entitled to concede.
or compromise any claim that-any such. security, cﬁlspcsmmn assurance or paymentis
liable to avoidarice or repaymant without prejudice to its rights hereunder.

The Bank shail at'its oplion be entitled 1o tetain any securrty constitited by of pursuant to.
Clause 3 for a period of up'to 25 moriths after the payment,. dsscha;ge or satisfaction of all

‘mobneys, cbligations and liabilities that are or may become. due, owing or incurfed 1o or'in
favour of the Bank from the Company and/or any other person:and notwithstanding any

such payment, digcharge or satisfaction, inthe event of the commencement of winding-up’

_proceedings of or the- appointment of an Admmlstratar to the person making such payment
or effécting such discharge or satisfaction at any {ime within the said period of 25 months,

the Bank-shall be antitied to retain: any such seciirity for such further period ag the Bank

‘may. determing.

Remedies, waivers and ¢onsents

0

(b

{2}

Payments

3.

Wairanties.

32.

(1)

@)

No failure on the pari of the Bank to exércise; and no delay on its part iy exermsang any
right power or remedy under this Mortgage Debeniture will dperate as a waiver thereof, nor

will any single or partial exercise of any right ‘or rémedy preclude’ any other of furthier
exercise of waiver thereof or the exercise of any othier right or remedy. The rights and

remedies provided in this Morgage Debenture are cumlative and not exclusive of any

tights, powers or remedies provided by law or otherwise.

Any waiver and any consent by the Bank under this Mdﬁg'agé Debenturs must be in writing

and may be given sub;ec:t o any conditions thcught it by the Bank. Any waiver orf consent

shall be sffective only in the instance and for the purpose fof whtch it is-given:

Al sums due and payable by the Company under this Mortgage Deberiture shall be made

in full withaut any set-off or counterclairi and free and clear of and (subjecias provided in’

the next sentence) wuth:}ut deduction for or an account of any fulure or présent taxes. If:

{a) the Company & reguited by anyiaw to make any cledu'ctco'n or--wiihhniding- fromy

“any suim: payahie oy the Company to the Bank hereundsrior
{b) the Bank is required by law to make any payment on account of tax {mher t?’ian &%
' on its overall net income) or otherwise, on orin relation to any amount received or
recaivable by the Bank hereunder,.
‘then the sum payable by the Company in respect of wh:ch such deducxmn
iwathhmtdmg or payment i required 1o be made: shall be increased to the: extent
‘medessary to ensure that, after the making of such deduction, withholding or
payment, the Bank receives and retains:(free from any liabifity in respect of any
such deduction, withholding or payment) a net sum-egual to-the sum which it would
have received and so retained had no such deduction, withhelding or payment-
been made:

“The Company shall have no rights in respect of the: apphcaﬁon by the Bank of any sums.
received; recovered ar realised by the Bank under this Mcrtgage Debenture.

The Company hereby represents and warrants that;
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n the execution and delivery of this Mortgage Debenture by the Campany and the

parformance of its obligations hereunder, and compliance: with the provisions hereof,

- will not (1) contravene any existing applicatle law, statute; statutory instrument, rule or

regulation or any judgement, decree or parmitto which it is subject; (i acnﬂm with, or

‘ragult in-ay breach of any of the terms of, or constitute a default under, any égreement

Cor-othier instrument to which: the {:ompany is & party or is subject of by which it-ar any

of its property -is-bound; or (ill) contravene or confiict with any provision of the
“Cormpany’s Memmandum and Articles of Asﬁosiailon and:

{2) neitherthe Compamy niorthe directors of the Company are (save as otherwise disclosed
' to the Bank in writing on or before the date hereof). or will as a result of the: giving of this
- Mortgage Debenture be in breach of any provision of the Company's Memorandurm and
Articles of Association limiting or restricting the bGE‘?ﬂW’iﬂg powsrs of the Campany

: aﬂdmr the. dlrec%ms of the Gumpany

Furtherassurance.
33 n The Company shall from time 1o time, atthe request of the Bank and at the Company's
cost, execute in favour of the Bank of s it may direct, such further or other legal
-asmgnmen% fransfers, ‘morigages, chargas, applications, notices or other: documents
as in‘any such-case the Bank shall stipulate over the Company's estate or interast in
- ‘any property or assets of whatsoever nature or tenure and wheresoever situate, forthe
purposes of more effectively providing security to the Bank for the payment or discharge
of the Secured Obligations. Without prejudice to the generality of the foregoing, such
assignments, transfers, mmr}gagas chafges apphcai:nns hotices or other documents
~shall be in $uch form &s shall be prepared on behalf of the Bank and may contain
provisions of whatsogver kind as the Bank shall consider requisite for theimprovement
of perfection of the secirity constituted by or pursuant to this Morigage Deberiture: The:
obligations of the Company under this Clause 33(1) shall-be i additiory to:and notin
- gubstitution for the: covenants for further assurance deemed to be included herein by
virtue of THe Law of Property (Miscellaneous Provisions) Act 1094,

() The-Company hereby applies to the Chief Larid Registrar for the: mgas-:traltaﬂ against
the registered tifles specified in the Schedule of the following rostriction: *No disposition
of the registered estate by the proprietor of the registered estate is to be registered
withiout a writfen consenit signed by the proprietor of the time being of the charge dated

iy favour of AR Group (UK) p.le. referred to in the charges register or, if
‘appropriate ssgned o such proprietor’s behalf by an officer of the Bank”.

-F-mt'ec}tib-niﬁf purchasers’

34, No'purchaser or other person dedling with the Bank or its delegates or any. Receiver appointad.
hereunder shall be bound.to see or enqguire whether the right of the Bank or such Receiver to.
exercise any of its arhis powers has arisen-or become exercisable or be concerned with notice
to the contrary, or bie concernad o see whether any such delegation by the Bank shall have
iapsed for any reason orbeen reveked,

Motices

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 of notice by post.
“may be sddressed o the Company st the Company’s registered office; place of business ar
address last known to the Bank and a demand or notice so addressed and posted shall be
deemed to have been received on the business day next following the day on which i was
posted whether of not returied undeliverad. If sent by facsifile such notice may be’ sent 1o the
last fatsimile number of the Comparny kndwh to the Bank and shall e deemed to have been
received when sent. If defivered by hand such notice shall be deemed to have been received
when delverad o such registered office; place of business.or address aforesaid.
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Any notice given 1o the Bank shall be deemed to have been given on actual receipt by the Bank
Assignment : .

35, The Bank shail have the right to assign the whole or any part of the benefit to them respectively
of this' Morigage: Debanture and the axprassion "the Bank” wherever used herein shall be
deemed toinclude the assignees and cthet successors, whether immediate or derivative, of
the Bank, who: shall be enfitled to enforce and proceed Upon this Mortgage Debenture in the
same manner @8 if named herein. The Bank shall be entitled to. impart any information
concerning the Company %o any such assignee. of other successor of ‘any paticipant or
proposed assignee, successor or participant.

Merger/Reconstruction

37. This Mortgage Debenture shall remain in effect and binding on the Company notwithstandirig
any amalgamation or merger that may be effected by the Bank with. any other company and
notwithstanding any reconstruction by the Bank unvctvmg the formation of and transfer of the
wholeor any of the umiertakmg and assets of the Bank to a new company ami ot w;thstarzding_
the sale or transfer of any part-of the underlakmg and assets of the Bank to another company.

Provisions severable

38 Every provision contained inthis Mortgage Debenture shall be severable and distinct from every
other such provisionand if atany time any one ormore of such provisions is-or becomes invalid,
ilegal or unenforceable, the validity, legality and enforceability of the remaining such provisions
shall not i any way be aﬁected thereby.

Jurisdiction

38, This Mortgage Debenture shall be govsrnad by and construed in sccordance with the laws of
England and Wales and the parties hereto irevocably submit o the non-exciusive jurigdiction
of the English Courts.

INWITNESS whereof the Company has caused its Common Seal to be hereunto affixed or executed

this Mortgage Debenture as & déed and an agent of the Bank has hereunto set his' hand on behalf of
the Bank the day and year first beford wiitten. Adobe version 04-12:2008
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The Schedule
(Legally Mortgaged Property)

N/A
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EXECUTED AS & DEED by )
A & B Investments London Limited
‘acting by H
ang J

OR

THE COMMON SEAL of )
A% Blinvestments London Limited
was hereunto affixed in 1
the presence of )

)

Director

Dﬁrac%ﬂrlsearetary

SIGNED by:

AE

it K

f‘ér-a_hd- on pehalf of AlB Group [UK) p.lc.

| in the presence of:

j (Zr—e | "Bl OEANS
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NOTE. RECEIPT NOT TO BE USED FOR REGISTERED CHARGES:

THIS RELEASE made the day of

BETWEEN the within named-AlIB’ Grcup {UK) p.l.c. {"the Bank") of the one part and the within named
of the other part WITNESS that the Bank as mortgagee hereby releases ALL AND SINGULAR the:
property comprised in or charged by the within-written Deed from all fnaneys secured and from all
claims ahd demands under thie within-written Deed.

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

Executed as & deed by AlB Group (UK) plc
atting by its lawful Attorneys:

ENBIMEY o e e e e e s

BB oo it co ity 07 Dan 0 e it o o i e
As Mlterreys for
AlS Group (UK} ple

in the presence of-

Witness:

‘Address;

Creotpation:
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