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Registration of a Charge

Company name: BURLAM HOUSE LIMITED
Company number: 09565744
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Received for Electronic Filing: 26/09/2016

Details of Charge

Date of creation:  21/09/2016
Charge code: 0956 5744 0001
Persons entitled: AIB GROUP (UK) PLC
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: KUIT STEINART LEVY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9565744

Charge code: 0956 5744 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st September 2016 and created by BURLAM HOUSE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th September 2016 .

Given at Companies House, Cardiff on 27th 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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cand -

.................................... ' AIB Group (UK) ple,

| 'Mortfgagﬁe'- Debenture

Note to HM Land Registry

Clause 32(2} contains an app!ication'
- to register a restriction against dealings

' Form of Charge filed at HM Land Registry under reference MD 501D
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THIS MORTGAGE DEBENTURE is made theday ol 2/ Jgfﬂmjff LOE

BETWEEN

1. Burlam House Limited whose ragistered office is at Houghtbn House New Road, Team Valley
- Trading Estate, Gateshead, Tyne and Wear NE11 03U

a company incorporated in England and Wales and whose csjmpfahy humber is 09565744
_ {"the Company") and o

2. AIB Group {UK} p.L.c. whose registered office is at 92 Ann Street, Belfast, BT1 3HH ("the Bank")-
WITNESSES as foliows .
Definitions and interpreiaﬁoh |
- 1. In this Morigage Debenturs, 'excép% to the éﬁtén’t that ihe'aéntéxs req@uireé ethéﬁ'wisé:

{1) “Agreed Rate of Inlerest” means the most recent rate of interest from time 10 tima
. agreed betwesn the Bank and the Company.
- "Asscciatad Compeany” means & company which would be a Subsidiary within the
meaning of Saction 736 of the 1885 Act if the relevant holding if squily share capital
- was more than ten per cent {rather than half) in nominal value;
- "Business Day" means & day (other than 2 Salurday or Sunday) on which banks
- genarally are open for business in the City of London; o
~ “Debis” means all present and future book and other debis and monetary claims dus or
owing to the Company”
"Holding Company” and "Subsidiary” are respectively as defined in Seclion 736 of the
1985 Act;
© "Flanning Acts” means the planning acts as defined by Section 338 of the Town and
Country Planning Act 1880; '
"Receivar” has the meaning attributed thereto in Clause 16(1) herecf: o
"Secured Obligations” means the monies due, owing or incurred by and other liabilities -
of the Company lo the Bank the payment and discharge of which are the subject of
. covenants, undertakings and agreements contained in this Morigage Debenture
FROVIDED THAT no obligation or liability shall be included in the definition of "Secured
Obligations™ to the exient that, if it were so included, this Morigage Debenture (or any
. part thereof) would constitule unlawlul financial assistance within the mesaning of
" Sections 151 and 152 of the 1885 Act and in respect of which the appropriste
" procedures in accordance with Seclions 155-158 of the 18985 Act have nol been
complied with;
"Specified Rate of Interest” means z rate caloulated on a dally basis 5% per annum,
above the Bank's Base Rate from time to time;
"1925 Act” means the Law of Property Aot 1025, _ o :
"1888 Acl” means the Companies Act 1985 as supplemented and amended by the =
- Companies Act 1889; and
©OMAES Act” means the Insolvency Act 1888
*2002 Act means Enterprise Act 2002

{2y ~inthis Mortgage Debenture (unless otherwise prdvided): .'

) {a) references to Clauses and Schedules are to be construed as references fo
_ the Clauses of, and Schedules to, this Morigage Debenture;

(by - - references to this Mortgage Debenture (or to any specified provisions of this
Morigage Debenturg) or any other document shall be construed as
referances to this Morigage Diebenture, that provision or that document as

- - amended, varied, novated or supplemented from time {o time; '
Aoy headings are for ease of reference only;

o {d) - words importing the singular shall include the plural and vice versa;
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{e} raferences to a person shall be conshued so as {o include thal person's .

" assigns, transferess or successors in title and shall be construed as inciuding
references to an individual, firm, parinership, joint venture, company,
corporation, unincorporated body of persons or any state or any agency

- thereof, and
ARy . references to any statute or statutory provision include any statute or siatutory
' provision which amends, exterds, consolidates or replaces the same snd
- oshall include any orders, regulations, instruments or other subordinate -
- legislation made under the relevant siatule.

Covanants to pay

2. {1} The Company hereby covenants with the Bank that it will on demand by the Bank pay
io the Bank: AU
{a) all surns of money which have been or are now or may hereafter from time s
time be advanced io the Company by the Bank;

{b) all other indebtedness and/or liabilities whalsoever of the Company to the
~ Bank present, future, actual andior contingent and whether incurred solely,
. severally, jointly and as principal or surety;

"oy (on a full indemnity basis) all costs, charges, expenses and other sums
- expended, paid, incurred or debited to any account (including any advances
. to be made) in relation to the realisation, enforcemant, protection or perfection
of rights under this Morigage Debenture and the security constituted hereby
.- or the recovery of any of the indebledness or other liabllities of the Company -
by the Bank, or by any Receiver or by any delegale or sub-delegale
- appointed by the Bank pursuant lo this Morigage Debenture including (but
withoul prejudice to the generality of the foregeing) remuneration payable 1o
any Receiver, delegale or sub-delegate as aforesaid PROVIDED THAT, In .
rafalion to such cosls, charges, losses, expenses, remuneration and other
sums as are mentioned in this Clause 2(1){c), interest shall acorue and be -
payable as from the dale on which the same are paid by the Bank, or by any
" such Receiver, delegate or sub-delegate as therein mentioned or become
due to such Receiver, delegate or sub-delegale under the terms of his |
- appointment without the necessity for any demand being made for payment
- thereof and PROVIDED FURTHER THAT such costs, charges, and expenses
- shall for the avoidance of doubt include all amounts which the Bank may
©o reguire from time to time to compensate it for iis inlernal management and
adminisirative costs and expenses incurred in conneclion with the
enforcement of this Morigage Debeniure and the recovery of the liabililies
secured by i, A certificate signed by an officer of the Bank as to the amount
of such costs and expenses for the time being dus or Incurrad to the Bank
from or by the Company shall for all purposes {in the absence of manifest
- arror) be conclusive evidence against and binding upon the Company; and '

Adj interest and charges upon or relating lo all such advances, indebiedness,

©. - liabilitles, costs, expenses and other moneys until demand at the Agreed Rale

of interest or in defaull of any Agreed Rale of Interast at the Specified Rale of

~Interesi and from and a after demand until full discharge (as weli after as

. before judgement) at the Specifled Hate of Interest of the Agreed Rale of |
. Interest {(whichever is the higher) and such interest shall be compounded

monthly in the event of it nol being punciually paid but without prejudice le the -

- tight of the Bank to reguire payment of such interest.

(2) A certificate signed by an officer of the Bank as to the mongy and liabilities for the time
being due or incurred to the Bank from or by the Company shall for all purposes {inthe
absence of manifest error) be conclusive evidence against and binding on the Company. -

. - Seéusity
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3. . The Company {lo the inlent that the securilty hereby created shall rank as a continuing
o O security in favour of the Bank) hereby charges with full fitle guarantee {o the Banlk for the
: payment and discharge of the Secured Obligations:

{1 by way of legal mortgage all estates or interesis In any freéshold andlor
ieasehold property referred to in the Schedule hereto and all buildings, fixiures
{including trade fixtures) and fixad plant and machinery owned by or charged to
the Company and from time to time on or in such freehold and/or leasehold
property {logeiher “the Legally Morigaged Property”) andfor the proceeds of
sale of the Legally Mortgaged Property; :

{2) - by way of fixed equitable charge all estates or interesis in any freshold and
leasehold property {except the Legally Mortgaged Property} now and at any
time during the continuance of this securily belonging o or charged lo the
Company and all licences now or hereafter held by the Company to enter upon
or use land and the benefll of all olher sgresments relating lo land to which the

. Company is or may become a parly or otherwise entitled and all buildings,
- fitures {including trade fixtures) and fixed plant and machinery owned by the .
Company and from lime o time on or in any freehold or leasshold property an
- interest in which is charged hergunder (logether “the Equitably Charged
- Property") and/or the proceeds of sale of the Equitably Charged Property; '

{3 by way of Txed charge 3l balances standing to the credit of any current,

- deposit or other account of the Company with the Bank (including, Inter alig,

- any account with the Bank designated a realisations account for the proceeds

- of disposal of any of the assels of the Company) or with other bankers,
financial Institulions or similar third parliss ("the Credit Balances");

{4} - by way of fixed charge all slocks, shares andfor other sequrities in any other
vody corporate whether or not cerlified (logather "the Securilies™ now or at any
time during the continuance of this security belonging to the Company

- {including, withowt the prejudice 1o the generality of the foregeing, loan capilal,
indebledness or liabilities on any account or in any manner owing to the
Company) and all rights in respect of or incidental to the Securilies;

{5 - by way of fixed charge the goodwill and the uncalled capital of the Company
. now or at any time hereafler in exisience and fulure calls (whether made by the
direction of the Company or a Recsiver, an Administrator or a Liguidator) and
. the licences, patents, paient applications, trade names and rights in
 trademarks, copyrighis, whether registered or nol, righis in the nalure of
- copyright, registered designs, know how, inventions, rights in confidential ..
- informalion, service marks and all other inteliectual property rights now or at
_any time during the continuance of this security belonging to the Company -
{togsther the "Goodwill and inteliectual Property”);

(6) by way of fixed charge all plant, machinery, vehicles, computers and office and
other equipment now or at any time during the continuance of this security = -
. belonging to the Company other than insofar as it is part of the Company's - -
~ sfock in trade {logether "the Equipment”); and

{7 by way of floating charge its undsriaking and ali its other property, assels and .
rights whatsoever and wheresoever present and/or future, Inciuding those -
expressed as charged by way of fixed charge if, and (o the extent that, such .
~ charge may fall (whether by virlue of the laws of England and Wales or the

~laws of anvy other jurisdiction in which the relevant properly, assel or right is .
located or tp which it is subject) for any rezson to operate as a fixed charge
(hereinafier called “the Properly charged by way of Floating Charge” and

- logether with the Legelly Morigaged Properly, the Equitable Charged Properly,

. the Book and other Debls, the Credit Balances, the Sscurities, the Goodwill
and intellectual Properly, the Egquipment and all other properly hereby
morigaged or charged collsclively called “the Charged Property" which
expression may be taken to refer to the real and/or the personal or incorporeal
property hereby morigaged or charged as the context may require or admit).
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Each charge, morigage or assignment by way of security hereby crealed is separale,
SR . independent of and distinct from and in addition to every other such charge, mortgage or ..
- assignment.

' Paragraph 14 of Schedule B1 to the 1986 Act (incorporated by Seclion 248 and Schedule .~
16 of the 2002 Act) shall apply to any fioating charge crealed pursuant to the Morigage
© . Debenture,

General Covenants
4, The Company hereby covenants and agrees with the Bank:

“{1} henceforth to observe and perform all obligations and/or restrictions - affecting the
Charged Property or any part or parls thereof or borrowings by or securities jssued by
the Company or contained in or arising by virtlue of {i) anv applicable law, stalute, rule

~or regulations or any judgement, decree or permit to which it Is sublect; (i} any

- agreement or other insirument to which the Company is a party or is subject or by

. which It or any of its properly is bound; and (il the Company’s Memorandum and
Articles of Association; and '

{2} 1o supply to the Bank such accounts or other information concerning the assels,
liabilittes and affairs of the Company and any Holding Company of the Company and
" any Subsidiary of the Company or of any Holding Company of the Company as the
- Bank may from time to time require; and

{3) . to keep the Charged Property (other than incorporeal property)in 2 good state of 'a'epaé'r
' and condition

Cﬁvenants Rslating to Insurance
5. The Company further hereby cavenants and agrees WEth the.Bank: _

{1} to keep such of the Charged Property as is insurable insured against such risks and
with such insurers and for such amounis as the Bank may from time to time approve
and {io the exient reasonably -praclicable in all the circumstances) on terms precluding
- the relevant policy of insurance from being vitiated or avoided as against the Bank by
reason of any act, default, omission or non-tisciosure on the part of the Company.

{2} to arrange for a note of interest of the Bank as mortgages in the policy or policies of
- such insurance to be endorsed thereon and o deliver the same to the Bank on demand
. together wilh the latest premium renewal receipls and all subsequent premium renewal
receipts once the same are raceived from the relevant insurer;

~{3) that if the Company fails to mainiain or insure any of the Charged Property as is
o insurable in an adequate fashion {in the sole opinion of the Bank) the Bank may {but is
not obliged to) do so as agent of and at the expense of the Company without thereby

becoming a morigagee in possession and for the avoidance of doubl any moneys so

. expended by the Bank shall become parl of the Secured Obligations: and '

{4} to apply all moneys which may be received by virlue of any such policy or policies in
- respect of the Charged Property without prajudice to the terms thereof either in making
- good the loss or damage In respect of which the same shall have been recelved or, if
- sodirected by the Bank towards the discharge or reduction of the Secured Obligations.

' Cevenénts Regarding Legsily Mortgaged Property, Equitably Charged Property, Equipment, -
Goodwill and Intellectual Property

| 6. With reference to the Legally Morigaged Property, the Equitably Charged Property, the
- Equipment, the Goodwill and intellectual Property the Company covenanis and agrees;
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{1) upon request by the Bank to deposit with the Bank the deeds and documents of title
refating therein,

{2) at any time upon request by the Bank lo execute over all or any part thereof a charge -
by way of legal morigage, a legal assignment or other security document in favour of
the Bank in a form approved by the Bank;

- {3) that any such legal morigage, legal assignment or other security document shall be
- supplemental herelo, subject to the like righls and powers as are hereby conferred
- upon the Bank, and in addition to and not in substitution for the security hereby created;

(4) not to create any mortgage, charge or other security interest over all or any part
thereof or any interest therein without the consent in writing of the Bank; and

o (5)' ihat the Company shall use iis best endeavours to obtain all relevant consents and -
~approvals from landiords, licensors and other third parties to the creation of the security =~
- comprised in this Morigage Debenlure, '

- Further Covenants Regarding Legaliy Mortgaged Property and Equitably Charged Property |

7. With further reference io the Legally Morgaged Property and the Equitably Charged
.- Property the Company covenants and agrees:

(1) that the stalutory power of leasing and/or accepling surrenders of ieases conferred on -
rmortgagors by Seclions 89 and 100 of the 1925 Acl shall not be exercised by the - -
Company without the consent in writing of the Bank but the Bank may after the security
hareby created shall have become enforceable grant or accept surrenders of loases
without reslriction;

{(2) not to sell, ransfer, lease, assign or part with possession of the Legally Mortgaged
Property, the Equitably Charged Properly or any part thereof nor confer upon any
. person, firm, company or body whatsoever any licence, right or interest {o occupy it or
_any part thereofl without the consent in writing of the Bank. N

(3} that no person other than the Company shall be registered under the Land Registration
Act 2002 or any Act amending or replacing the same as proprietor of the Legslly
Mortgaged Property, the Equitably Charged Properly or any part thereof without the
congent in wiiting of the Bank and the costs incurred by the Bank of lodging from time
i lime a caution against registration thereof or any parl thereof shall be an expense
praperly incurred in relation to this seourity;

 {4) punclually to pay or cause to be paid all rents, rates, taxes, outgoings, duties,
insuwrance premiums, fees, renewal faes, charges, assessments, Imposilions and other
outgeings whatsoaver which are not or may from time {o time become due and payable
_in respect of the Legally Morigaged Property, the Equitably Charged Property or any
part tharaof;

“{5) to indemnify the Bank (and as a separale covenant any Receiver or Receivers
appointed by it) against all existing and fulure rents, laxes, rates, oulgoings, duties,
_ insurance premiums, fees, renewal fees, charges, assessments, impositions and other
o putgoings whalsoever {(whether imposed by deed or stalute or otherwise and whather
© . in the nature of capital or revenue and even though of a wholly novel character) which
. now or at any time are payable in respect of the Legally Mortgaged Properly, the
- Equitably Charged Property or any part thereof,

- (6) 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 iis business at the
Legally Morigaged or the Equitably Charged Property (as the case may be);

{7} to observe and perform all covenanis 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, Hcence or any other deed
or document of whaiever sort which affects the Legally Morigaged Properly, the
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- Equitably Charged Properly or any part thareof (whether superior or inferior to the
R - interest of the Company) without the prior consent in writing of the Bank;

(8} observe and perform all statules, statulory 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 Property or any pari thereofl

. which are in force from time {o time {including, without limitation, all such staules and
regulations relating to the poliution or contaminalion of the environment or planning) -
and not do nor afiow to subsist on or about the Legally Mortgaged Property, the .
Equiiably Charged Properlty or any part thereof anyithing which might resulf in .

- proceadings being brought by any local or public authority or body,

(@) not apply for planning permission or consent under the Planning Acis without the
previous consent in wriling of the Bank;

- {10) glve {immediately after receiving or becoming aware of the same) full particulars of any
' notice, dirsction, order or proposal made, given or issued by any local or public
authority which is served on or given to the Company or of which the Company
- becomes otherwise aware (including, without limitation, any notice or direction pursuant
-io the Planning Acts} and {if the Bank requires) contest or appeal any such notice, _
- direction, order or proposal or take ail necessary steps without delay to comply withor -~
make obieclions or representations as to the same;

'.(11}.(5) procure that any landlord, granter or licensor of the Legally Mortgaged
: -~ .. Properly, the Equitably Chargad Property or any part thereof shall observe
and perform the covenanis on ils part In respect thereof;

- (b) - - progure that any lenant grantee or licenses of the Legaily Morigaged -
Property, the Equitably Charged Properly or any part thereof shall abserve
and perform the covenants on ils part in respact thereof,

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

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

| - ) Coven‘éﬁts Regarding Book Debis
. 8. {1} The Company shall if cailéd #pon to d.ol.'i.so by'ihe. Bank fraﬁ'time fﬁ'time: .
- (a) execule a legal assignment of the Debts or any of them o the Bank in a form
- approved by the Bank:
- {b) give notice of assignment to each deblor from which any of the Debis is due:

- andfor

{c) take such steps as the Bank may require to perfect the assignment referred to in {a)
above
- {d) In addition, execute a separate fixed charge over the Debts or any of them in favour
- of the Bank in such form approved by the Bank, which shall have priority to the
charges created by the Mortgage Debenture, and pay into & new specifically
designated account {"the Charged Account™) with the Bank all monies which the
- Company may receive in respect of the Debis. The Company shall execule 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 to inform the Bank as soon
S ' © as any Credit Balance with any third party other than the Bank comes into existence and
: if so directed by the Bank the Company shall transfer any such credit into such
specifically designated account with the Bank as the Bank may direct and shall not selior -
otherwise charge or assign any Credit Balance in favour of any person or purport to do
so without the prior consent in writing of the Bank.

- Covenants .Regarding' Securities

8. With reference to the Securities the Company covenanis éhd agréés: S

(1)  that the charge created by Clause 3(4) shall include all dividends or interest hereafler
: paid on the Securities and all rights, moneys or property accruing or offered at any lime
o {by way of redemption, bonus splitting, preference, option or otherwise) to or in respect
- of such Securities and the Company underiakes to pay into the accounts referred to in
Ciause 8 on receipt all such dividends and interest and o lodge with the Bank all
documents hereafler recelved by the Company in relation to any such righis, monays or -
property; '

(2) that it will at the request of the Bank execute legal transfers of the Securities o the Bank .

or its nomines or otherwise as the Bank directs, or procure the transfer of any Securities ..
held through the OREST system into the name of the Bank or iis nomines or otherwise
as the Bank directs, but that in the svent of any such transfer being effected neither the

- Bank nor its nomines shall be Hable (save in the case of iis own negligence or witful
default) for any loss occasioned by any exercise or non exercise of rights attached to

" such Becurities or by any fallure to forward or report (o the Company any notice or other
communication recelved in respect of them;

~{3) that It will &t the request of the Bank lodge with the Bank all cerlificates or other

docurnents of title which relale to the Securities and execulad but undated stock transfer

“forms in respect thereof, or in the case of any Securities held through the CREST

system, it will take such action as is required by the Bank to transfer the sacurities to

©such escrow balance or balances (as thal lerm is used In the CREST Reference Manual)

as designated by the Bank {"the Escrow Balance™} and the Company agrees that the
Securities s0 held may only be transferred from the Escrow Balance 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 sale over the Securities which shall be exercisable al -
any time afler demanded by the Bank under Clause 2{1) and that the Bank is hereby
authorised to give a good discharge for any moneys received in respect of the Securities
at any me duwring the subsistence of this Morigege Debenture;

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

. {8) that it shall upon request by the Bank take all such sleps as are reasonably practicable to
procure thal the Articles of Associalion of any company in which the Company owns -
Securities shall be allered 50 as lo provide that any transfer of any such Securilies either
o or by the Bank under or pursuant to the securily hereby created;

{a} shall not be subject o any righls of pre-emption conferred upon the members of
such company by such company's Ardicles of Asscciation; and

{b} that no other restriction on share transfers therein contained of any kind whatsoever
{including without limitation any discretion thersin conferred upon
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. the direclion of such company to refuse to register share transfers) shall apply 1o
T B any such transfer,

" the Bank jeopardise or be likely 10 jeopardise the securily hereby constiluted, unil the Bank
shaill take any steps io enforce this securily the Company while remaining the regisiered
- pwner of any shares hereby chargad shall subject lo Clause 8(8), continue o be entitled to
exercise all voting rights, atlaching to such shares as owner and, subject as aforesaid, the
... Bank or its nominees shall exercise the voting rights attaching to any shares hereby charged
to the Bank which shall be regisiered in the name of the Bank or (as the case my be) its
nomines in accordance with any directions in writing from tUme o time received from the
Company while owner thereof or, in the absence of any such written directions, shall refrain
“from exercising any such vating rights.

Covenants Regarding Goodwill and Intellectual Property

11. With reference io the Goodwill and Intellectus! Property, the Company hereby covenants and
agress:
- (1) to preserve, maintain and renew as and when necessary all licences, patents, .
irademarks, registered designs, service marks and other righls required in connaction
. with its business; and
{2y o conduct its business in such a way as not lo endanger or lead to the curtailment,
. forfeiture or suspension of any such licences, patenis, frademarks, registered designs,
service marks or other rights and the benefit of all licences relaling {o the above or
cause any penalty or disqualification.

Cévenants Regarding Equipment

12 (1}  With reference o the Equ&pmeh'i,‘ the Company covenanis and agrees that without the
prior written conseni of the Bank it will not, nor will it agree {o:

(8} sell, assign, morigage, charge, transfer tiile 10 or otherwise dispose of any part
© of the Equipment; nor

{b) . lease, hire or otherwise part with possession (except in the ordinary course of ..
- maintenance) or operational control of any part of the Equipmert or any inlerest
therein,
g (2}  The Company agrees that it shall do all acts and things which the Bank acting
o * reasonably may require in order to protect the Bank's interests in the Equipment
against the claims of any other person and shall if so requested by the Bank affix o any
fiem comprised in the Equipment In a prominent position a durable nameplate
containing the following words: o
“This item is the subject of a first charge in favour of AIB Group (UK} p.l.c. dated [T B '.

~and the Company shall not remove or obscure such nameplates and shall not permit
such namepiates o be removed or obscured.

' . - Cévehants’ 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 Bank:

{a} creale any morigage, charge or other securily interest rank'ing in priority 'tag pari
passu with or subsequent to that charges, andlor

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

. (2)" the Company agrees io effect and maintain such insurances as are normally
E - maintained by prudent companies carrying on similar business; and
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~(3)  the Bank may by nolice to the Company convert the floating charge into a fixed charge
as regards any assels or class of asssis specified in such notice including in particular,
- but without limitation, any assets which the Bank shall consider to be in danger of being
seized or sold under any form of distress or execution levied or threatened and may
take possession or appoint a Recelver thereof. '

14 The security created by this Morigage Debenture shall be a continuing security S
* notwithstanding any setlement of account or other matter or thing whatsosver and shall be.
- without prejudice and in addition to and shall not merge with any other securily {either by way
of mortgage, equilable charge or otherwise howsoaver) which the Bank may now or st any
* time hereafler hold on all or any part of the assets of the Company or of any other person for
- or inrespect of all or any part of the Secured Obligations.

Enforcement

15, Sections 83 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 securily, shall be exercisable .
. immediately al any time after a notice by the Bank demanding payment of and/or discharge of
any of the Secured Obligations shall have been served by the Bank on the Company.

T Ajﬁpoiﬁ&ment of Receiver

14, {1} Without prejudica to any other right or remedy of the Bank at any time and from time io
time after this security shall have become enforceable or immediately upon any siep
being taken by the Company, its directors, or any third party (including without limitation .
the presentation of a petlition, the making of an application or the filing or service of a
notice) with a view o the appoiniment of an Administrator in redation to the Company, the
Bank may {a) by writing undsr the hand of any officer or manager of the Bank appoint

-any person {or persons) to be & receiver of the Charged Properly or any part or parls
_thereof {"the Receiver”) or (b} appoint an Adminisirator of the Company. Where the Bank -
" appoints more than one person 2s 2 Recelver such persons shall be entitied to exercise
- any powers conferred on them jointly ad/or severally as the Bank may specify in the
o instrument of appointment.

{(2) - Any Receiver shall hold office until he is remaved, or his office is resigned or vacated, in o
accordance with Seclion 45 of the 1988 Act, when the Bank may similarly appoint
- another person in his stead.

'(33 Any Recelver shall be the agent of the Company and the Company shall be solely
_responsible for his acts or defaults and for his remuneration (which for the avoidance of -
doubt, shall be determined in accordance with the provisions of Clause 18(2)).

Powers of Mortgagee and Receivers

17, {1) The powers conferred on morigagees 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
~conflict between the powers contained in the 1525 Act and those contained in this
- security the terms of this security shall prevail. :
{2) Any Receiver who is an administrative receiver (as such term is defined in Section 28(2) -
of the 1886 Actito the extent permitted by the 2002 Act shall have the powers conferred
on adminisirative receivers by Section 42 of and Schedule 1 to the 1886 Act (or, in the
case of a Receiver in Scolland, the powsrs conferrad by Seclion 55 of and Schedule Z 1o
. the 1986 Act).
. {3) Where any Receiver is appointed by the Bank io be a Receiver of part only of the
" Charged Property and is nof, a8 a resull, an adminisirative receiver as aforesaid, such
Receiver shall have all the powers specified in Schedule 1{or, in the case of a Receiver
in Scotiand, specified in Schedule 2) to the 1988 Act which he would have were he an -
adminisirative receiver insofar as such powers are appropriate in connection with dealing -
- with the property of the Company in respect of which he is appointed. '
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. {4} . In the event of any action, proceedings or sleps being laken 1o exercise or enforce any
' powers or remedies conferred by any prior morigaoe, charge or encumbrance against
the Charged Property or any part thereof, the Bank may redeem such mortgage, charge -
or encumbrance or procure the transfer thereof o itself and may seltle the accounts of
the prior mortgagee, charges or encumbrancer and any accounts 5o sellled shall be
conclusive and binding on the Company and all principal moneys, interest, cosis,
charges and expenses of and incidental to such redemplion and Iransfer shall be paid by
" the Company to the Bank on demand and shall for the aveidance of doubt form part of
 the Secured Gbligations.

18 _ in the exercise of the powers hereby conferred the Bank or any Receiver may sever and sell
- plant, machingry or other fixtures belonging to the Company separately from the property to
which they may be annexed.

e Subject to Section 40 of the 1986 Act and Section 178A of the 1988 Act (incorporated by o
T " Section 252 of the 2002 Act) all monies received by any Receiver shall be applied by him in
© the following order: -

{1} in payment of the costs, charges and expenses of and incidental to the appointment of
the Receiver and the exercise of all or any of his powers and of all outgeings paid by
© him;

- {2) in payment of remuneration to the Receiver at such reasonable and proper rates as may
he agraed batwaen him and the Banig; '

.(3}"in or towards discharge of the other liabilities secured hereby referred to in Clause
2{1}{c) and interest thereon;

{4} to the Bank in or iowards discharge of all other Securad Cbligations in such order as the
Bank may from lime to time require and in connection therewith the Receiver: {a) will
hold funds in such currencies as may be appropriate having regard to the currencies of
the Secured Obligations; and (b} will, i required by the Bank set aside funds 1o provide

- for the payment of contingent Secured Obligations; and

{8} the surplus {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 virlue of Section 108(8) of .
the 1925 Acl, which Is hereby varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any

- particular order as between any moneys secured by this Morigage Debenture, '

e Pewe.r of attorney and delegation

- 20. The Company hereby irrevocably appoinis by way of securily and in order more fully to-
- secura performance of ils obligations hersunder each of the Bank and any person nominated .
by the Bank including every Recelver appointed hereunder as allorney of the Company with
full power of substitution for the Company and in ils name and onits behalfand as s actand .
o deed o execute, seal and deliver and otherwise perfect any deed, assurance, agreement,
" instrument or act which may be required or deemed proper by the Bank {in the absolute
discration of the Bank) for any of the purposes of this security. The Bank shall have full power
- to delegate the power conferrad on it by this Clause 20, but no such delegation shall preciude
- the subsequeni exarcise of such power by the Bank itself or preciude the Bank from makinga
- subsequent delegation thereof to some other person: any such delegation may be revoked by
- the Bank at any time. The power of atlorney hereby granled is as regards the Bank, its - .
| delegates and any such Receiver (and as the Company hersby acknowledges) granted
. lrrevocably and for value as parl of the securily constituted by the Morigage Debenlure to
- secure proprietary interests in and the performance of obligations owed to the respeciive
- donees within the meaning of the Powers of Atlorney Act 1971

21.  The Bank may at any time and from time o time delegate by power of atiorney or in any other
manner 1o any pearson of 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
Morigage Debenlure in relation to the Charged Properly or any part thersof and such
delegation may be made upon such terms and conditions {including power to sub-delegate)
and sublect to such regulations as the Bank may think it and the Bank shall not be inany way
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liable or responsible to the Company for any loss or damage arising from any act, default,
''''''''''''' .. omission or misconduct on the part of any such delegate or sub-delegate.

. Liability

22, The Bank, its delegates and sub-delegates shall not in any circumstances (either by reason of _
' any eniry by il into or taking by it of possession of the Charged Property or any pari thersofor
for any reason whalsoever and whether as mortgagee in possession or on any other basis -
whatsoever) be Hable fo account to the Company for anything excent the Bank's own actual
receipts or be liable to the Company for any loss or damage arising from any realisation by
the Bank in relation to the Charged Properly or any part thereof or from any exercise or non- -
exercise by the Bank of any power, authority or discretion conferred upon it in relation to the
- Chargad Property or any part thereof by or pursuant o this Morigage Debenture or by the
1825 Act. All the provisions of this Clause 22 shall apply in respect of any Receiver appointed
hereunder or any delegate thereof as if references to the Bank were references io such
Receiver or {as the case may be} 1o such delegate or sub-delegale.

23 . The Bank shall have no liability to the Company whalsosver in relation to the acis or
: omissions of any Receiver or any delegates or sub-delegates of any Receiver, :

‘Dther Righis

- 24, The Bank shall have a lien on all éecdrities or other pmperty of the Cempéhg held by zt
- whether for safe custody or otherwise.

25. The Bank shall be entitled {as well before as afler demand heraunder) to sel off against any
kability of the Company to it any financial obligation o, or any sum held, recsived or
receivable on behalf of the Company by the Bank such rights extending {without limilation to

. the generality of the foregoing) to the sel-off of credit balances on any account(s) {(whether

. current or otherwise or subject io notice or not) and further provided that, if the liability or any
narl thereol is in 2 different currency from any financial obligations or sum (including 2 cradit
balance) against which the Bank seeks to set it off, the Bank shall be enlitled to ulilise of an -
amount in the currency of the fiabliity not exceeding the amount of such liability and also o
pay oul any additional sum which the United Kingdom Goverrwnent or any other
govemnmental, regulatory, execulive or conlrolling body of any other jurisdiction may reguire
- the Bani to pay for such currency.

26, If the Bank receives or is deemad to be affected by nolice, whether actual or cohstructive, of
_ . 8ny subsequent charge or other interest in favour of any third party affecting any part of the
" Charged Property or the proceeds of sale thereof the Bank may open a new account or
-~ zocounts with the Company. If the Bank does not opan a new account or accounts it shall
nevertheless be treated as if it had done so al the time when it recelved or was deemed to .
have recelved notice and as from that lime all payments made to the Bank shall be credited or
he treated as having been credited lo the new account or accounts and shall not reduce the
amount for which this Morligage Debenture is security, '

. 27. . incase the Company shall have more than one account with the Bank it shall be lawful for the -
' - Bank at any time and without prior notice Torthwith to ransfer all or any part of any balance
- slanding to the cradit of any such account to any other such account which may be in debit.

28. - For the purposes of saction B4{1) of the 1925 Act and section 49 of the Land Registration Act
2002, the Bank may maks further advances to the Company ,but subject always to the terms
ang conditions of any agresment between the Bank and the Company, whether made before
" or after the date of this Mortgage Debenture, Tor the provision of credit by the Bank (o the
Company,

‘The Company hereby applies to the Chief Land Registrar fo enter a note of the obligation '2'0'.
- make further advances on the charges register for the registration against the registered litles
specifiied in the Schedule hereto.

‘Avoldance of payments and retention of security
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29 (1)  Any release, discharge or setflement between the Company and the Bank shall be .

''''''''''' . o cconditlonal upon no security, disposition, assurance or payment to the Bank by the

- o - Company or any other person being void, set aside or ordered o be refunded pursuant
to any enactment or law relating to bankrupicy, liquidation or insclvency or for any

reason whatever and i such condilion shall not be fulfilled the Bank shall be entitled to

enforce this Morigage Debenture subseguenily as if such release, discharge or

settlement had not sccurred and any such payment had not been made. The Bank shall

~he entiied to concede or compromise any claim thal any such security, disposition,

- assurance or payment s fiable io avoidance or repayment without prejudice to its righls

hersunder,

{2} The Bank shall af its option be entilled o retain any securily constituted by orpursuanito
Clause 3 for a period of up to 25 months afier the payment, discharge or satisfaction of -
all maneys, obligations and ligbilities that are or may become due, owing orincurredtoor -
in favour of the Bank from the Company and/or any olher person and nolwithsianding -
any such payment, discharge or salisfaction, in the evenl of the commencement of
winding-up proceedings of or the appointment of an Adminisirator to the person making
such payment or effecting such discharge or satisfaction al any time within the said
period of 25 months, the Bank shall be entiiled to retain any such securily for such

_ further period as the Bank may determine. -

e _ Remedies, waivers and consents

30 {1} No failure on the part of the Bank to exercise, and no delay on its part in exercising, any
right power or remedy under this Morlgage Debenture will operate as a waiver thereof,
- nor will any single or partial exercise of any right or remedy preciude any other or further
exercise or waiver thereof or the exercise of any other right or remedy. The righis and
remedies provided in this Morigage Debenture are cumulative and not exclusive of any .
- rights, powers or remedies provided by law or otherwise.

{2} Any walver and any consent by the Bank under this Mortgage Debanture must be in
writing and may be givan subject o any conditions thought fit by the Bank. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given. '

'Pa'ymérits-
21, {1 A'!'l' sums due and payabée'by the éémg:ﬁany under this Mortgage Debenture shall be
: made in full without any set-off or counterclaim and free and clear of and (subjeci as

~ provided in the next senience) without deduction for or on account of any fulure or
- present taxes. i :

{a) the Company is required by any law to make any deduction or withholding from
-~ any sum payable by the Company (o the Bank hereunder; or
{by - the Bank is required by law o make any payment on ascount of tax (other than
- tax on its oversll net income) or otherwise, on or in relation o any amount
... received or receivable by the Bank hereunder; .
. then the sum payable by the Company in respect of which such deduction,
withholding or payment is requlred to be made shall be incraased {o the exlent
.- necessary o ensure that, after the making of such deduction, withholding or
- payment, the Bank receives and retains {free from any liability in respect of any
" such deduction, withholding or pavment) a net sum equal o the sum which it
would have received and so retained had no such deduction, withholding or -
payment besn made.

. {2) Thé Company shall have no rights in respect of the application by the Bank of any sums
recelved, recoverad or realised by the Bank under this Mortgage Debentura,

Warranties

32, Tha Cempény hereby représents and warrants that: -
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{1} . the execution and delivery of this Mortgage Debenture by the Company and the
o T . performance of s obligations hereunder, and compliance with the provisions hereof,
will not (i} conlravene any exisling applicable law, statule, statulory instrument, rule or
reguiation or any judgement, decres or permit to which & is subject; (i) conflict with, or
result in any breach of any of the terms of, or constitule a default under, any
© agreement or other instrument to which the Company is a parly or is sublect or by .
which it or any of its property is bound; or (jii} contravene or conflict with any provision
of the Company's Memorandum and Articles of Association; and '

{2} . neither the Company nor the directors of the Company are (save as otherwise
- disclosad to the Bank in writing on or belore the date hereol) or will as a resull of the
- giving of this Morigage Dabenture be in breach of any provision of the Company's
- Memorandum and Articles of Association limiting or restricting the borrowing powers
of the Company and/or the directors of the Company.

Further assurance

33 {1} The Company shall from time fo time, at the request of the Bank and at the-
-~ Company's cosl, execute in favour of the Bank or as it may direct, such further or
. other legal assignments, transfers, morigages, charges, applications, notices or other
.- documents as in any such case the Bank shall slipulate over the Company's estale or
- interest in any property or assets of whalsoever nature or lenure and wheresosver
. shuate, for the purnoses of more effectively providing security to the Bank for the
. payment or discharge of the Secured Cbligations. Without prejudice to the generality
of the foregoing, such assignments, transfers, morigages, charges, applications,
. notices or other documents shall be in such form as shall be prepared on behaif of the
Bank and may contain provisions of whatsoever kind as the Bank shall consider
requisite for the improvement or parfection of the securily constituted by or pursuant
o this Morigage Debenturs. The obligations of the Company under this Clause 33(1)
. shall be in addition to and noct in substitution for the covenants for further assurance
- deemed to be included herein by virfue of The Law of Property (Miscellaneous
o Provisions) Act 1924, '

{2) . The Company hereby applies to the Chief Land Registrar for the registration against
- the registered titles specified in the Schedule of the following restriction: “No
disposition of the registered estate by the proprietor of the registered estate is o be
" ragistered without a writlen consent signed by the proprietor of the lime being of the
charge dated in favour of AIB Group (UK) plo. referred to in the charges
register or, i appropriate signed on such proprigtor's behalf by an officer of the Bank”. .

- Protection of purchasers

o34, Mo purchaser or other person dealing with the Bank or its delegates or any Receiver .
' appoinied hersunder shali be bound to see or engquire whether the right of the Bank or such
~ Receiver to exsrcise any of its or his powers has arisen or become exercisable or be
.. concerned with notice to the contrary, or be concarned to see whether any such delegation by
the Bank shall have lapsed for any reason or been revoked.

" Notices

. 35. A demand or notice hereunder shall be in writing signed by an officer or agent of the Bank
and may be served on the Company elther by hand or post or facsimile. A demand or notice
by post may be addressed o the Company al the Company's registered office, place of

~ business or address last known to the Bank and a demand or niotice so addressed and posted
shall be deemed o have been received on the business day next {ollowing the day on which it |
was posted whether or not returned undelivered. If sent by facsimile such notice may be sent
"o the last facsimile number of the Company known {o the Bank and shall be deemad to have
- been received when sent. if delivered by hand such nolice shall be deemed io 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 be deemed o have bsen given on actual receipt by the .
L " Bank

Assignment

3s. The Bank shall have the right to assign the whole or any part of the bensfit to them
respectively of this Morigage Debenture and the expression "the Bank" wherever used herein
" shall be desmed to include the assignees and other successors, whether immediate or
derivative, of the Bank, who shall be entitled to enforce and proceed upon this Morigage
- Debenture in the same manner as if named herein, The Bank shall be entitled to impart any
- information concerning the Company to any such assignee or other successor of any
participant or proposed assignee, successor or participant.

Merger/Reconstruction

37, This Mortgage Debenture shall remain in effect and binding on the Company notwithstanding
- any amaigamation or merger that may be effected by the Bank with any other company and
notwithstanding any reconstruction by the Bank involving the formation of and Yransfer of the
whole or any of the underiaking and assets of the Bank fo a new company and not
withstanding the sale or transfer of any part of the undertaking and assets of the Bank to
another company.,

Provisions severable

38, Every provision contained in this Morigage Debenture shail be severable and distinet from
every other such provision and if at any time any one or more of such provisions is or
- becomes Invalld, ilegal or unenforceable, the validity, legality and enforceability of the
- remaining such provisions shall not in any way be affecled thereby.

. Jurisdiction
| 38. This Mongage Debenture shall be governed by and Cﬁnstrued in accordance with the laws of | |
' . England and Wales and the parties hereto irrevocably submit to the non-exciusive jurisdiction
of the English Courts.
IN WITNESS whereof the Company has caused its Common Sea! o be hersunto affixed or executed -

- this Morlgage Debenture as a deed and an agent of the Bank has hereunio set his hand on behalf of
- the Bank the day and year first before written. Adobe Version 04-12-2009
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The Schedule
{Legally Morigaged Property)

N/A
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EXECUTED ASADEEDby ) | % g nfoore
) . Buriam House iimitEd ) . ........... . ..
' ~ acling by Yoo om0 SR
and ) " Director : : o '

AL G HougrTery

Geoez Me 2 fincon B facan (G

_ Jo
R LiLr7eg : : e
' ' Aticus Law Solicitors
Alexandrs House
28 Quesn Street
Manchester M2 5LF
- Tel: 0B700 870 245
o Email: info@aticuslawcouk
THE COMMON SEAL of i
)
~ was hereunto affixedin 3y~
the presence of S 4. Direclor
' o Directcr!S:ecrétary"-:-'_' :
SIGNED by:

Tor and on béhéif of AIB Gréup {UK) n.lc,

in the presence of:

o Word Version 19-06-2013



NOTE: RECEIPT NOT TO BE USED FOR REGISTERED CHARGES

THIG RELEASE made the day of

. of the other part WITNESS that the Bank as morigagee hereby releases ALL AND SiNGULAR the
property comprised in or charged by the within-written Deed from all moneys secured and from all
claims and demands under the within-written Dasd.

. IN WITNESS whereof the Bank has executed thié Dee.d lh'e. day and year first abave wriiteﬁ

. Executed as & deed by AIB Group (UK) ple -
- acting by its lawiul Altorneys :

iwé%} TR T T ORI SIS
CANBITIEY 250t e,
- CAs Altoroeys for _
© BB Group UK ple

In the presence of:- | ' |
- Witness:

Address:
Ocoupation:
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