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Registration of a Charge

Company name: BIBBY TRADE SERVICES LIMITED
Company number: 03530463

X3729TD4

Received for Electronic Filing: 02/05/2014

Details of Charge

Date of creation:  29/04/2014
Charge code: 0353 0463 0006
Persons entitled: AIB GROUP (UK) P.L.C.

Brief description: (1) BY WAY OF LEGAL MORTGAGE ALL ESTATES ORINTERESTS IN
ANY FREEHOLD AND/OR LEASEHOLD PROPERTY REFERRED TO IN
THE SCHEDULE TO THE DEBENTURE AND ALL BUILDINGS, FIXTURES
(INCLUDING TRADE FIXTURES) AND FIXED PLANT AND MACHINERY
OWNED OR CHARGED TO BIBBY TRADE SERVICES LIMITED, AND
FROM TIME TO TIME ON OR IN SUCH FREEHOLD AND/OR LEASEHOLD
PROPERTY (TOGETHER THE “LEGALLY MORTGAGED PROPERTY"”)
AND/OR THE PROCEEDS OF SALE OF THE LEGALLY MORTGAGED
PROPERTY; AND (2) BY WAY OF FIXED EQUITABLE CHARGE ALL
ESTATES ORINTERESTS IN ANY FREEHOLD AND/OR LEASEHOLD
PROPERTY (EXCEPT THE LEGALLY MORTGAGED PROPERTY) NOW
AND AT ANY TIME DURING THE CONTINUANCE OF THE DEBENTURE
BELONG TO OR CHARGED TO BIBBY TRADE SERVICES LIMITED AND
ALL LICENCES NOW OR HEREAFTER HELD BY BIBBY TRADE SERVICES
LIMITED TO ENTER UPON OR USE LAND AND BENEFIT OF ALL OTHER
AGREEMENTS RELATING TO LAND TO WHICH BIBBY TRADE SERVICES
LIMITED IS OR MAY BECOME A PARTY OR OTHERWISE ENTITLED
AND ALL BUILDINGS, FIXTURES (INCLUDING TRADE FIXTURES) AND
FIXED PLANT AND MACHINERY OWNED BY BIBBY TRADE SERVICES
LIMITED, AND FROM TIME TO TIME ON OR IN SUCH FREEHOLD AND/
OR LEASEHOLD PROPERTY (TOGETHER THE “EQUITABLY CHARGED
PROPERTY”) AND/OR THE PROCEEDS OF SALE OF THE EQUITABLY
CHARGED PROPERTY; AND (3) BY WAY OF FIXED CHARGE THE
GOODWILL AND THE UNCALLED CAPITAL OF BIBBY TRADE SERVICES
LIMITED NOW OR AT ANY TIME HEREAFTER IN EXISTENCE AND
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FUTURE CALLS (WHETHER MADE BY THE DIRECTION OF BIBBY

TRADE SERVICES LIMITED OR A RECEIVER, AN ADMINISTRATOR OR A
LIQUIDATOR) AND THE LICENCES, PATENTS, PATENT APPLICATIONS,
TRADE NAMES AND RIGHTS IN TRADEMARKS, COPYRIGHTS, WHETHER
REGISTERED OR NOT, RIGHTS IN THE NATURE OF COPYRIGHT,
REGISTERED DESIGNS, KNOWN HOW, INVENTIONS, RIGHTS IN
CONFIDENTIAL INFORMATION, SERVICE MARKS AND ALL OTHER
INTELLECTUAL PROPERTY RIGHTS NOW OR AT ANY TIME DURING THE
CONTINUANCE OF THE DEBENTURE BELONGING TO BIBBY TRADE
SERVICES LIMITED.

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 SAVE FOR MATERIAL REDACTED PURSUANT

Certified by:

TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

LAURA MITCHELL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3530463

Charge code: 0353 0463 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th April 2014 and created by BIBBY TRADE SERVICES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd May 2014 .

Given at Companies House, Cardiff on 2nd May 2014

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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A8 Group (UK i

Mortgsge Debenture

We cortify that, save for miateriat
radacted pursuant o =.23590 of the
Cumpeqi&a Aot 2008, this copy
ingrumant is 8 gofract capy of t%
ariginalbinstrument.

RGN MITCHELL L o)

Botefo HI Land Registy

Clauge 32(2) contalng an application
i regleter & restriction ageinst dealings

Form of Charge filed gt HM Land Registry under reference 8D 564D

Wond Version 19-06-2013



oY aefd
i )

THIS MORTOAGE DEBENTURE smade thedayof &% Slaeil O &
"3
BETWEEN

1. Bibby Trade Services Limited

& company inconporsied in England and Wales and whoss sompany number s D3I530453
("the Company™} and

2. AIB Group (UK p.le. whose ragisterad office is at 4 Quesn's Square Baffast BT1 304 ("the Bank™)
WHTNESSES as follows

Tefinftions end interpretation

1 in Wiz Morigage Debenturm, aitent to the extent that the conteid requires otherwise:

{1} “Agreed Rete of Interes!” moeans the rmost recent rate of intarest from time to-time
sgread bafiwsen the Bank and the Company, '
"Associated Company” means 2 company which weould be a Subsidiary. within the
meaning of Section 738 of the 1985 Act ¥ the rafovant holding if equity share capital
was more than ten per cent {rather than haify in nomingt vaiue: '
"Business Day" means 2 cay (Other thart a Saturday or Sunday) on which banks
generally arg open for business in the ity of London:
"Detits” means all present and fubure hook and ofher debls and mongtary clalms dus or
owing to the Company” _
“Holding Company” and "Subsidiarny” are respeciively ag-defingd in Seclion 738 of the.
1988 Act
“Pianning Acts” means the planning acts as defined by Zechen 336 of the Town and
Sountry Planning Act 185¢; '
“Recaiver” hag the meaning attributed thersto in Slause 18(1) hereot,
“Securad Obligations” means the monies due, gwing or-incurred by and oifier Habilities
of the Company to the Bank the payment and discharge of which are the subject of
sovenanie, underiBiings and sgreoments contsined in this Mortgege Debsnture
PROVICED THAT no obligation or liability shail be included in the defintion of "Securad
Ohligations” o thy extent that, ¥ it were 5o included, this Morigage Debenture {or any
part thersof) would conefitule uniawful financial assistance within the maaning of
Jections 161 and 152 of the 1885 Act and in mspect of which the sporopriaie
procedures it accordanss with Sections 155188 of the 1085 Act have hol besn
compied with; _
"Specified Rate of interest medns & rale ciculated oh a dally basis 8% par svum;
above the Bank's Base Rale from time to time; '
M35 Aot mearns the Law of Froperh At 1826; _
"985 Act’ means the Companies At 1835 as supplementsd and amended by the
Companies Act 1988, and }
T80 Act means the Insolvency Act 1988
‘2062 Act” means Enterpriae Act 2052

{2) in this Mortgage Debenture {unless othenvise provided):
& referances lo Clausss dnd Schedules ave o e construed as references fo
the Clauses of, and Schedules &, this Marigags Debenturs:

=} referances 1othis Morlguge Debenture {or to any specified provisions of fis
Morgage Debénturs) of any other document shail te ‘Sonsifued as
references # this Morlgage Debenture, that prosdsion or that deoument as
amended, varied, novatad or supplemented from tmedo timen

{z) headings are for ease of reference only;
(e words importing the singulsr shall include the piurat and vice versa:
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Covenants to pay

o3
o the Bank:

{a)

{B)

{c)

d)

1

a'-*si n's-, mmfemea ar suc:eswm iy *&tie aﬂd shalt $>e csmtmad as. ammam
references o an Individual, firn, parinership, joint ventuce, compeany,
t:m;mradcn, unincorrorated bﬂdy of persons O any siale or ahy ERENCY
hereal ang

feferenms to any statute or stafiory provision inchude ey statule or statulory
provision which amends, sxdehds, consolidales or replaces the same and
shai include any ordery, regulations. instrumerts or other sutordinate
legisiation made unider the relévant statute.

2. {1) The Company herely covenants with the Bank that it will on demand by the Bank pay

all sums of maney which have been or arg pow or may hereafier fom fme o
time be advanced o ive Company by the Bang

@l other indebledness andior limbilities whatsoever of the Qg aifpany o tha
Bank presers; future, aciual andior contingent and whether incurred solely,
sevarally, joinfly and as pritcipal o suraty;

fon a full ndamnity basisy all costs, charges, expanses and other sums
expandsd, paid, inourred or debited to any zooourt (including am* advances

o be mads) in relalion 1o the realisation, erifarcemant, profection or perfoction
of rights under this Morigage Debenlure and the se».ur:%y canstibiag hereby
or the recovery of any of the Indebledneas or piher labiliies of the Comdany
by e Bank, or by any Recewer or by any dolegate or sub-detsgate
appointed &y the Samr PursuEnt 10 this “v‘c:ﬁsage Debenture including {but
without prejudios 0 the generality of the foregaing) remunerstion payabke fo

any Recelver, delagats or subm@eﬁega*'e s sforesaid PROVIDED THAT, n

relation to suph sosts, charges iosses, expenses, remuneration ang othey
SuMSs as are mentioned in this Clduse Z2013c), interest shall sogrue and ba
oayable as from the dale on which the same ars paid by the Bank, o by any
such Racelver, delegate or sub-gelogate as thersin mentioned or becoms
due o such Reocsiver delegate or sub-deligate under the terms of his
appaintraent without the necessity for any demand being made for pavrhent
theraof and PROVIDED FURTHER THAT such tosts, chérges, end expenses
shalt Yor the avoidancs of doubt inglude el amounts which the Bank may
reguirg from tme o fime {0 compensate B for s internal management and
adiminislrative costs and  expenses incumed In connection with f*w

erforcement of this Mﬂrﬁgag& {mbenture and the recovery of Be labilis

secumsd by #. A cedificate signed by an oficer of the Bank as 1o the dmwnﬁ'
of such coslts and experses for the time being due oF indurrad to e Bank
from or by the Corepany shall for off Purposes G the absencs of rmmfesi
arver) be conclusive evidence against and binding upon the Company: and

intoreat and charges epon or relating to el such advences, indebledness,

Hablities, costs, exfienses and other monteys untl demand ot the dgraed Rate
af !meraﬁi orin default of any Agress Rate of Interest at the Specitied Rate of
interest ang Fom and & afler demand ungl ful d;&marge {23 wall sher as
before judgement) at the Specified Rale of Interest of e Agreed Rate of
idgrest {whichever is the higher) and sucl intarest shel b-a sompounded:
mionthly in the svent of it oot being punciually paic. but withowt praludice 1o the
right of the Bank o refuire payment of such inlerest

(2 A cerfificate signed by an officer of the Bank as o-the monsy snd fabiities for the time
being due or vurred 10 the-Bark Fom or by the Comparty €hall for all purposes {in the
absence of manifest srof) be conclusive evidence against end bi nding on the Sompany.

Becurity
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3. . The Company {fo fhe intent that the seourity hereby created shall sank @5 e continging
sacurity. in favour of the Bani) hereby changes with A4 titie guziaties I the Bank for the
payment and:dischargeof the Secured Obligations:

&

I
o

{3}

{6}

&

Yiord Version 19-068-2013

expressad as charged by way of e o

by way of legai mortgage all esiates or inferests in any feshold andfor
ieasehold property referred 0 in the Schedide Fersto and =i busidings, fixtures
{nciuding trade fdures) and fixed plant and machinary owned by or charged to
the Company and from tme i fme op &F in such Tresbold andior leesshaid
property {together “the Legally Movigaged Property™ andlor the protends of
salg of the Legally Mongages Propery;

Dy way of fixed equitebls charge all eststes or interests in any freshold and
leasehold property [except the Legally Morlgaged Property) now and at BTy
tme during the continuance of this security belonging fo or charged o the
Company and ail licances now or hereafier heid by Hhe Company fo entér upon
or use land and e bengfi of 3l other agresments ralating to lang boowiich the
Campany is or may betome @ party oF othenvise entiied and all Suildings,
Sxtures {including trady fidures) ond fived plant and machinary owned by the
Company and from time to Sme on ar in any Heshold or leasehold property an
inferest in which s cherged hersunder {fogsther “he Equitably Chargad

FProperdy”) andier the proceads of sale of the Equitably Charged Property;

by way .of fixed charge sl balances Sanding to the credit of any ourment,
deposi or ather ancount of the Company with {he Bank {including, inter alia,
any account with the Sank designated a realisstions acoouns for the proceads
of disposal of any of the assets of the Company) or with other Bankers,
fnancial institutions or simifar thivd narties (the Credil Balancas™;

by way of fiied charge ef stocks, sharss andfor other securies inany ofher
body corporate wheiher or not centified (together "the Securities”) now or at.any
tme duing the continuance of this security betonging % the Company
{including, without the prajudice 1o the generalily of theforegoing. losn capial,

ndebiedness or labilies on any stcount of in any manner owing 1o the
Coempany) and all righls in reepect of or incidendal {p the Securities:

By way of fixed charge the goodwill and the uncaling capiisl of the Company
now or 3l any Bme hereatter in exidlence and Tuluse salis (whether mads by the
direction of the Company or & Recsiver, an Adnvnishaior or & Liginidator] and
the heences, patenly, pefent applicstions, tade names and nghts in

frademarks, copyrights, whether registersd or not, rights in the aalure of
copyrght, roglsiered designs, know how inventions, rghls in confidential

information. servics marks and all other imsllectial property rights pow or at
any dme duing e continusnse of this security oelonging to the Company

{tagether the "Coodwill and intelzctual Proparty™:

by way of fixed charge il piant, machinery, vehinlzs, sumputers and office and
oifter equipment nowW or &t any thve during the costinuance of this sacurity

belonging W the Company oifer Bian ibsofar as ¥ is part of the Company's.
sieck in Yads Qogether "the Squipran™); and

:by way of fioating chame s unertsking and all #s other property, assels and

righis whatepever andd wherenosver presenl andior fulure, including those
@ i, and to the extent that, suoh
charge may fail (whether by wirlue of e aws of England and Wales or the
laws of any other ursdiction i which he selovant property, 2sset or right is
located o fo which it is sulliact) for any reason to eperale as a fxed charge
{hereinafter called “the Propedy chargad By way of Fldatihy Charge” and
together with the Legally Morigaced Froparty, the Equilabie Charged Property,
the Book and other Debils, the Cradit Balances, the Securities, the Goodwil

and inlellsctual Properly, ihe Eouipment ang all other proparly heseby
morigaged o chamed collectively called "the Charged Property” which
Sxpression may b teken o refer o the real andior the peraonal or incorporesl
praperty hereby morigaged or charged o the context may requig or admil),



Erch charge, mofiosge of asa&gﬂmem by way of security hereby created is: sepavate,

indepentent of ang x'%sszmrt from and iy addifion 10 every other such charge, muorlesgs or
‘assigrumient.

F‘amg,ragn 4-of Schedule B 1o the 1886 Act ncorporated by Section 248 and Scheduie
. ;g the 2002 Act) shall spply to any fiosting charge created pursuant fo the Morigage
shemure, ' '

General Govenants

4,

o

BN

bharged Prﬁpeﬁy or aaﬂy paﬂ w pa ; £ i bammrgs B y o securiies issued by' :
the Company of vontaingd in or'g rue of () any spplicable Bw, siatite, rule
or reguiztiors or ary ,udgemsﬂi, decrse of permit to which it is subject (i) any
agresmeant or other ma;twma which the Company & 2 party ér Is sublest or by

whith it or aniy of its propery ss i:uum:i and {iil the i:ompanys E emc:ranﬁ*\“* and
Articies of Ag ﬂmat@n and

(2} to supply to the Bank suchraccounts o other information sofcerning the assets)
abilites and atfairs of the Company and any Holding Company of the Company and
any Subsidiary of the Compary or of any Molding Company of the Cotpany as the
Sank may from tinie 1o fme rag urre and

{3} to kesp the Charged Properly {oiher than ncorporeal sropésty)in @ gond siate of spaic
and condition:

Covenands Relating to ihsurgnoe

The Company further ﬁeﬁwbw@s_ﬁeﬁaws and goress with the Bank

{1} 1o keep such of ﬁe Charged Property s is instrable insured against such risks and
T with such insurers and Tor such amounts @ e Bank t may From me o time approve
and {fo the extent: reas fably -practicable in gl the dircurmstanten) on fims
the re:evanﬁ ool ss:y af i ms.)mrs“e fmm t:emg wtmim ar a\mgéﬁﬂ as :ag‘a»m-, t"@ Baf‘k by

me\mts ance t e same FWE ra«z;e @ﬁ Tromi e re%»awm m_xr&r,

(3} that if the Company feils to maintain o insere any of the Charged ¥
insurable v an am&quaﬁe faahmn {.n the soie {:pmmn of tha Bank} :i":e Ba
net obliged o) aiq- ;
i“@c,a}me» g a r*mfé

.
i
s

; : e'i“&har in maktng'
g{mﬁ the, loss or damagm. i res i h e seme ghal My 2an Teceied of

so directed Gy the Benk rowands the dsst:harge oF ret%u*ﬁm of the bﬁcmr*:(:i Gb%ig&\tims‘

Covenanfs Regarding Legatly Morigdged Property, E{am%ahéy Charged Property; Equipment,
Goodwid and Intelleciugd @mg:n.ﬂy o

g



Equitably Charged Prepérly or any past thereof (whether supatinr or infesior fo the

interest of the Company) without the triar consent ' wiilting of the Bank

{8) cbserve angd perform 2l statltes, statolory instiiments, regidlalions, disachives, orderns,
notices; eodes of practice and Diher Nstramenis appiying to: e pany in respect of
the Legally Merlgaged Froperly, the Equitably Charged Property or any part thereot -
which are in force fon time o fime (ncluding, without linvitation, al such siatutes and
regulations relsting W he poliution or cotamination of e environment or planaing)
and not du nor allow to subsisl on or abowt the Legelly Morgeged Property, the
Equitably - Crarged Property or any parl fhersof anything which might resutt in
proceedings being brought by any local or public sushonity or body;

(9)" not apply for plarning petmission or consent under the Flanning Acts without the
Frovidug congent inwriling of the Banig

{10} give {(immediately aRer reveiving of becoiring aware of the sarne) ful particulars of any
notice, direction, order of proposal made, given or Ssued by any loce or publin
authority which is served on or gveri 10 the Company or of whish the Company
becomas othenvise sware {including, without fimilation, any fotice o direction pursuant.
to the Planning Axte} end (if the Bank requirss) contest or appeal any such notios,
direction, order or proposs! or teke 8l necessary stops withoutdoiay o comply with'ar
mEke cbiections or yepreaenialions a¢ 1o the sgme;

(1) (8 procure that any lendiord, granter or Yieensor of the Legally Morgaged
Property, the Bquitably Charged Property ar any part therso! shall observe
and p&ﬁgm’;s-the covenanis on its part in respect theread;

P
o
fhecy

procure that any tenant greniée or toensee of the Legelly Morlgaged
Progerty, the Equitébly Chavged Property or anv part thevest shall observe:
‘andd parformm e covensndson IS part in respact thevent

not change the use or uses to which the Legally Mortgaged Property, the Equitably.
Sharged Property or ‘any part thereol s how put fior apely for any ponsent ar
authorsalion whish s required in connection with such change of use without the
Bank's privy consent i writing.

(12

e

{’1'3:}' net 10 apply. or consint o the appicaiion by aniy third party totve Chisf Lang Registiar

o make any entfy on the wegister of Mle of the Legally Morgaged Briperty of the.

Equitably Charged Properly or any part thereof, s ihe case ‘may be, without the
soasent nwhithg of the Bank. ' E

Covenants Regarding Book Debts
8. {1} The Company shall i calted upan to do so by the Bask rom ime fo time.

ip) execule & legal assighment of i Dable orany ol hemdodthe Bankin'g foomn
spproved by the Benk:

{b} give notics of assignment to each deblor frooy whinh any of thes Debis s dus
andior

{c} taky such Sieps ue the Barkimay require {o perfect e assignment referrad to Inia)
abave:

{d} in addition, exsouly a separate Sxed charge ovel the Debis or any of fism in favayr
of the gank In such forr approved by ke Bank whish shiall have priuiy o the
chargss creaied by the Morigage Debenture; and pay e 2 new spedificelly
designated account {Mhe Cherged Adoount’) with tha Baok all monies which the
Company ey regelve in reepect of the Debls. The Cémpany shall exedute s
separate hed tharge over the Charged Avcountin fevosr of the Bank,

Vo Varsion 18-06-200 4



1.

the diréctien ¢f such Company o reliss register share transfers) shall =pply to
any such trangier,

With furlher reference 1o the Seourties, peovided that such exercise shall not in tha'opinion of
ine Bank deopardiss or he likely to leopardise the seourity hereby constituled, untll the Bank

shall take afy steps to endoroe this security the Company while remaining the registersd
owner of any shares heraby charged shal sibjsct to Clauss 96}, continue b be anditled o
sxercise: all voting righis, attaching to-such shares as owrer ang, subject as aforesaid, the
Bank or its rominess shall exergise the valing rights altaching fo a9y shares herehy charged
to the Bank which shall be regisiersd in the neme of the Bank of {83 the case my el its
romines In stcomiance with any directions in writing frorh time o time received om the
Company while cwrer thereof or, It the abssnce of any such weitten directions, shal refrein
from exercising any such voling rights.

Covenants Regsrding Goodwit! end Inteliectual Property

.

With reference 10 the Goonwill and Intelieciual Property. the Company hereby covenanis and
agrees:

(1) to preéserve, maiiiain and renew s snd when necessary all dcences, patenls,

racemarks, registered designs, sarvice marks and other rigis rgquited i ‘cohnsetion
with #8 business; and

{2} o condustits business In such & way as not to endanger o lead o the curtaiiment,
forfeliure or suspansion of any such lieences, patents, frademarks; registersd designs,
service marks or cther rights and the beneflt of &l Hcences relating fo the above or
cause any penafly or disqualification.

Govanants Regerding Eguipment

12,

{1} With reference fo the Equipment, the Company covenanis and sgreey that without the
prior writters cansent of the Bank it will nat, nor wili it agra o]

=} sall, axsign, mortgags, charge, fransfer title 1o or otherwise dispose of any part
of the Eguipment: nar

() lease, hira oriothenwiee part with possassion (except in the ardinary course of
maintenance] of aperationsl control of any part of the Bguigmeant or any interest
therein.

{2} The Compary agrees that § shall do gl asts and things which the Hank acling
reasanably may require in order fo profect the Bank's interests in the Eguiprosnt
against the claime of any other parson an shall if so requested by the Bank affix fo wny

item comprisad n the Cquipment in 2 prominent posiieh & durable nameplate

containmg e foliowing vwords:

“This iten is the subject of = first chargs in favour of AIR Group UK plo. deee )

and the Compeny shall net remove or ohscure such namepiates and shail aot permit
such namepiates to ba removed o obegured,

Covenants regarding Propesty Charged by way of Floating Chargs

1 3_

Witn referenne to the Property sharged by way of Fisating Chargs:
{1} theCompany shall not without the consent in writing of the Bank:

{8} creals any morgage, charge or other securlty interest ranking in prinfity to, pad
passy with or subsequent fo thet charge, aidiyy

&) sell or ctherwise dispose of the whols or, exsent In the ardinary oourse of trading
and for full value, -any partof the Company's underisking

(2} the Company agress fo effedt and makigh such NSUFANGES. 8§ are normally
mainiained by prudent companies carying bn simBar busingss; and

Wores Version 19-05-2013



{3;  the Badk may by notice to the Company sonyart the fioating charge inte a fived charge
as regards @ny assats or class of asséls specified in'such notice inckeding in particular,
but without fmfation, any asssis which the Bank shall consider to.be in denger of being
seized or sold under any form of disress or sxstution isvied or threatened and may
take: possession of appeint & Recsiver tarsof,

14, Thesecurly created by this Morlgage Debentira shall be.a coniinisng sacurily _
notwihistanding any seilement of account or oiker eratier ot hing whitsosver and shall be
without preludics ang ¥ 2ddition ioandg shatl not merge with any oliher security (sither by way
of martgage, eguitable charge or otherwise howsoever) which the Bank may now or 2t any
ime harsafter hold onall or any part of the assets of the Company or of auy offier person for
Grin respect of aff or any part of the Secured Obligations.

Enforcemast

145 Sections 03 and 103 of the 1925 Act shall not apply o ¥is seeorily. This security shagt
beeorme. Inmedistely enforceabls and the power of sale and other powers aonferred by
Section 101 of the 1925 Aot as varied or extended by ihis security, shall be exerisable
immediately st any e after & notics by e Bank demanding paywent of andior dischéngs of
any of the Secured Obligations shail have been served by the Bank on the Company.

Appoinbrent of Rovaivey

16, {1 Without prejudice o any other right or remerdy of the Bank at any fme and from dme o
time after this security shall have become enforceable or immisdistely upon any step
hieing taken by the Company, its directors, or any thirg pariy fncluding without Hmiation
ihe presentation of 8 petition, the making of an applicetion or the Hing or servies of a
aadicel wilh @ view 10 the sppointment of gn Administtaior in relation to the Company, the
Bank may (3} by writivg under the hand of any officer of manager of the Bank appoint
any person {or persons) ko be a receiver of the Charged Froperty of any part or parte
thereol ("the Reseiver'} or (B appaint an Administrator of the Compariy. Where the Sank
appoints mar than one person as & Receier such parsons shall be entitied to exercien
any powers conforred oo them joinlly adicr severally as the Bank may suEcly i ihe
instrument of appoirtment. '

(2} Any Receiver shell hold office until he is remaved, of hig offics js resigned or vacatad. in
aecordence with Sectin 45 of the 1988 Act when ihe Sank may simiarly apooint
andier persodi i hie stond.

Tesponsibie for his sels or defauls and for his ramuneration (which for the avoidance of
doibl, shall be determined b ascordance with tie provisions of Clause 1820,

{8} Any Receiver shall be the agent of the Company and the Company shall be sobaly

Powers of Movigeges and Receivers

{1} The powers canferrad an morigagees by the 1828 Act shall apply to thit.security axcept
in &0 far as they are expressly or impliedty excluded and where there is any ambiguity oe
confict between the powers contained in the 1425 Act and Hhose contsined in ihis.
‘security the terms of this secarity shiall pravai,

{2} Any Recsiver who is an administrative receivar {88 such term is defined in Seclicn 20(2)

of the 1386 Actito the axtent permited by the 2002 Act shall Bave the povwers conferrad

o agministralive recelvers by Section 42 of end Schedule 1 to the 1885 Aot for, in ihe

case of 8 Reveiver in Scotiand, the powers sonferred by Section 58 of and Schedule 2 1o

the 1986 Actl.

Where any Receiver ie aprointed by the Bank o be & Receiver of part only of the

Charged Properdy snd is nol, as g result an adininistrative recelver as aforesaid, such

Recsiver shall have all the powers specifisd in Scheduls 1lor, in the case of & Racaiver

in Seotland, specified in Schedule 2) to the 1985 Act which he would have ‘were he an

administrative receiver insofar @ such powars are appropriate i connection with dealing

with ihe property of the Gompany in respect of which he is appainted. .

o
0
Mg
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In the avent of dny action, arocesdings or stEps being faken fo exarcise of enfores any

powers or remedies condered by any prior muntgage, chare of encumirante against
the Charged Property or any part thareof, the Bank gy redeem such rmorigage, charge
orepcurnbrance or procure the franster thereof to Hmelf and may soitie ke atoounfs of
the prior morigages, chemgee or encurmbrancer ang any ‘scecunits so satfled shal be
conciusive end binding on the Company and all princine! maneys, interest, cosls,
charges and sxpenses of and incidental o such redemption ang transfer shall be peid by
the Company to the Bank on demend and shall for the avéidznce of doubt form part of
he Secured Obligations.

18 in the exercise of the poweis hewby canfered the Bank or any Receiver may soverand seif
plant, machinery of otter fixttres belonging 1o the Company separstely om the propefty 1o
which they may be annexed.

—t
o

Section 282 of the 2002 Act) all monies recelved by any Receiver shall be applied by him in
the fullowing order:

Subject to Sectiorn 40 of the 1986 Aot and Section 1784 of the 1988 Act (incorporsted by

{1} 0 payraent of the cosis, c:ha?gesanﬁ;axpeﬁses of and incident | to the appeiniment of
the Raceiver and the exerciss of ai or any of hs powers and of ol Qligeings paid by
R

{2} in payment of remunsration fo the Receiver ot sunh reasonsbie Bng proper rales gs rmay
be agrocd belween Wm and the Bank;

{3} i .or towsrds discharge of the other liabiites sedured hareby raferred to n Clivse
2 Vi) nd-interast therann: '

{4} o the-Bank in or towards discharge of alt gther Secured Ubligeiions. in such onder as the
Bank may fromy time o e reduire and in connection therewith the Recsiver: {&) will
hold fundsin such currencies ex may be appropriste having regand 16 the corencies ot
e Secuted Ouligations; and (b} will, ¥ requirsd by the Barl set aside funds fo orovide
for the paymant of sontingent Secured Chligations: and

{8 the surglus (i any) shal Se pald 1o the Company or other person aofitied o it and
nilther the Bank nor any Recsiver shall ba bound twhather by virtue of Seclion 10978
the 1925 fict, which is hereby varied aconedingly, or othervise) to pay or shorops
receipt of pavment fisst towerds Interest rather than pringipal or olherwise in any
particular order @s belwaen any muneys skoured by this Morlgage Debenture.

Powsgr of attorney and delvgation

23, The Company hereby irevooably appoints by way of securlty and W order more fully to
secwre performansesf e obligalions hersunder sath of e Bank and any perset nominated

by e Bank including every Receiver appointed heregnder as gtiomey of ing Company with
full power of substitution for the Company and in s name and on it behalf and s it actand
deed 1 excoite, seal and daliver and ofienviss perfect any desd, sssurance, agreament,
instriment o act which may be required of dedmed proper by the Bank {iry the abschde
discretion of the Bank] forany of the purpagses otihis securlly: The Bank shall Rave @l povwer
to deiegate the power conferred on it by this Clause 20, but no susch defegation shiall preclude
the subsequent exercise of such power by the Bank iizelf or preclude the Bank from making 8.
subsequent delegation theres! to some other persom: any such delegation may be revoked by
the Bank at any time. The power of atiormey hereby granted i as regards the Hank, its
¢elegates and any such Receiver (and as the Company hersby zoknowledges) granted.
irevecably and for value as pent of the security conslituted by the Morgags Tebenturs {o
secure propriefany interests in end the performance of obligstions owed {5 e mespective
doneds within the meaning of the Powers of Attomey Ast 1671

21. The Bank may at any me ang from time o ime defegate by power of attomey or inany other
manner o any person of pergons or fuctuating body of pavsons all or any of the DOWENS,
authorilies and diserstions which are for the tme befng exercisabls by the Bank under tis
Mortgage Dsbentwre in relation to the Charged Properly of any pert thersof and such
deiegation may be made upon such terms and conditions fincluding pewer o sub-delegate)

and sufject lo-such regulations as the Bank may think it and the Bank shall nat be in zny way
Wond Version 16-08-201%



habie or responsible b the Company for' s
ornission or misconduct on.the part of any

ny iess. of damage adsing from any act, defauk,
ot delednte or sub-delegate.

Liabiity

2E

The Sans, #s delegates and sub-delegates shall not in any. circumstences (either by Tasson of
any enby by # into or taking by i 'of posseasion of tha Charged Propedy of any part thereot or
for any reason whalsoever and Whether as morigages in possession o on any afher baws
whatsoever) be Sable fo account fo the Company for anything except the Bank's own actugl
receipts o be lzble to the Company for any joss or damage adsing from sny realisztion by
the Bank in relation' to the Charged Property or any pert thereot or om Eny eXenise or non-
exbroise by the Bank of any power. authority or discretion condarred tpon it in relation to the
Charged Praperty or any part thersof by er-pursuanit to this Mortgage Debenture or by the
19246 Acl. All the provisions of this Clause 27 shall apply in respect of any Receiver appointed
Rereunder or any delegaie therest as ¥ references . the Bank were references o such
Receivar or (as the case may bs) to such celogate or sub-dejegats.

The Bank shall have no lisbilly to the Company whatssever in relation o the acts or
omissions of any-Recelver or any delagstes or sub-delegstes of any Reoaiver.

Ciher Rights

24

25,

28.

28

The Baok shai have = len on al sedwiies or othar property of the Company feld by ¥

whethar for safe custogy or sthenwise,

The Bank shal! be enfitled (as well before as after demang herounder) to set off against any
liability of e Company fo' # any financial obligation to, Ar any swm held, rogeived or
raveivaple on behalf of the Compary by the Bank such rights extending {withoul firvitation o
the generality of the foragoing) to the satoff of oredi batencss on any accounits) fwhather
curtant or otherwise of sisiject o nofice or nof) ang further provided that, ¥ the liabllity of sy
part hareof Is in & different curanay from any hanclsl obligatichs or sum {ncluding 2 cradit
baiance) against which the Bank secks to sei it off, the Bank shall be #ntitled 1o uliise of an
amount in the curdtiey of the lishiity not ‘exceading the amount of such Habilty and also to
pay out any addional sum which the (inted Kingdom Government or any other
govaramental, regulalory, executive of seatrolling body of any other jusdsdistion may require
the Bank to pay for such currsray.

If the Bank receives or is desmed i be: affected by netite, whelher agtusl or corstructve, of

mwaguent charge or oihar 4 erest in favour of any tifd neny affecting any pert of the
 PRUperty or ihe protesds of sale thareof the Bank may open a new acoourit or
v with the Company. I the Bank doss ot open @ BEW getount oF accounts it shall
neyertheless be ireated as ¥t had dong so at the time when K raceived or was desmed ©
have recetved notice and as from et time all payments rizde to e Bando shall be credited of
be treatad as raving been credited to' the new account or acoounts and shall not reduca tha
amount for which'tnis Morigage Deberture s saGurity.

In casw the Compeny shall have more then ons aceount with the Bank it shall be lawful fof the
Bank at any time and without prier noice forhadth to ransfer ai ar =0y gart of any balgnce
slEnding tothe credit of any such acesunt o any viher such account which miay be in debil

Forthe purposes of section 24(1) of the 1925 Act and ssctipn 48 of the Land Registrafion Act
2002, e Bank may make further advanses fo the Company. ut subjest always 1o the ferma
and conditivns of any sgreement between the Bank snd the Coenpiany, whather mude bafors
o aber e datoof vy Mortgage Debenture, for the provision of credit by the Banktihe
Goripany.

The Company heraby applies 1o the Chief Land Registrar to enter 2 note of the obligation to
make further advances on the charges register for the registration against the regisiered Htles
specifizd i the Schedide hamio,

Avoidance of payments and retention of security
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29 {1} Any rolease, discharge or setfement between the Company and the Bank shall be
condiionsl upon ne seourity, disposition, assirsnce of payment 1o the Bank by the

Company or any Oar parses befig veid, selaside or ordered to be refunded pursuant
o avy enactment o law relaling o bankruploy, Hauidation or insohency or for any
reasun whatever and ¥ such conditon shall not be Ailfiled the. Bank shall be entitled 1o
enforce this Morlgege Debenture subSequently 2s If such releass, discharge or
seilement nad ROt ocowred and any such payment had not been made. The Bank shall
ve entied o concede of compromise shy claim that any sueh seounty, dispashion,
SSSUNENCS OF pEynend s lisble to avoidance or repayment without prejudios to 15 rights |
hersunder,

{€) The Bank shall at its option be entitied 1o retain any security constituted by or purstant to
Claube 3 for & period of up 1025 months a¥er the paymart, discharge or satisiaction of
&l rooneys, obligations and liabiiites thal are orimay besome due, oWing of incurred toor

in favour of the Bark fom the Comipany andfor any oiher person and, notwithetanding
any such payment, dischaege or satisfaction, i the svent of e commencement of

wingdifng-up oroceedings of or the appeintment of an Administralor o the person fmaking
such payment or effacling such discharge or satisfaction af any e within the said
peried of 25 months, the Bank shal be entitled o relain any such ssourty far such
further period as the Bank may défermine.

Remedins, walvers and consents

30 {1} Mo feilure or the part of the Bank fo exercise, and no delay on its part in exerclsing, any
wght power or temedly under this Mortgage Debenture will operale as a waivies therest,
nor will any single of pertigl eisicise OF any Haht oF remedy preclude any otheror Rarther
sxeriise of waiver thersof or the exercise of any other right or remedy. The righis and
remedfies provided in thie Morgage Debenlure are cumiiative and rot exciusive of By
rights, powers or remedfies provided By 1aw or sthenvise.

{2} Any waiver and any consent by the Bank under fhis Morgage Debenture pust be in
writing and misy be.given suliject to any conditiors thought fit by the Bank, Aoy waber or

censent shalt be effective only In the instance and for the: purpose for witich it s given.
Payments

31 {1} Al sums due and payeble by the Company under s Morgage Debentute shall te
made in full Without sny satoflf or counterclaim and free and sewr of and {subjedt as
provided i the next sentente) withow dsduction for or ob acoount of any fulre or
presenttaves, &

{8 e Gompany is requirad by any law to meke any dedfustion or withbolding Tom
any sum payable by the Company to the Bank hereunder; or

il the Bank iy fequired by law fo make any paymenton acoount of tak {other than

o fax on e cwerell nebincome) or othenwise, on ar in relafion 1o eny amount
received or receivable by the Bank hereundern,
then the sum paysble by the Company In respect of which such deduclion,
vathholding or payent is rennired to be msde 5hal _
asecessary 1o ensure thal ‘afer the making of such deduction, withholting or
payment, the Bank recaives and retaing (fres From any Hability ity respect of any
sich deducton, withholding or payment) a net sum squal 16 the surs which i
would have received and so relained had no such deduction, withholding or
paymant baen mads.

{2y The Company shall have no rights i respect of the soplication by the Bank of any sums
recaived, rectvered or realised by the Benk-under this Yortgane Dabesturs,

Warranties

32. The Company hersby reprosents and warants that
¥ R _
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{1} the execulion and delivery of this. Morigage Debenture by the Company and the

rerformance of s obligetions hersander, a8 complisnce with ther brovisions heregt,
witi nol (i} contravene any edisting applitatie Bw, siatite statutory insbument, rule or
regliation of any judgbment, decres or pamit towhick & § Sublett: () confiet with, or
result T oany breash of any of the lomms of or corstlife o defeult under, sy
agreemant or other instrument 0 which the Company ' & party or I8 subject or by
which Rt or any of te property Is bound: or (i) contravena or contlict with Sy provigion
«f the Company's Memoisngum and Articies of Assbeistion; and '

{23 neither the Company nor the divestors of the Company are {save as otharwise
disolosed to the Bank in wiiting on or before the date Hereof) or will 58 g resulf of the
giving &f this Morlgage Dabenture be it breach of any provision of the Company's
Memorandum and Articles of Association fmiting or resiricting the bossuwing powers
of the Company andior the directors of the Dompany.

Furiher assurance

33 {1} The Company shall fom fime to fime, at fhe mgusst of the Bank and at the
Company's cost, execute in favour of the Bank o as it may direct, such further or
other legal assignments, transfers, rhongsges, charges, appications, notites or ather
gocumants #18 in @ny such case the Bank shall stipulate over te Corpany's estale or
interesl n.any properdy or assate of whatsosver nature or tervire and wheresoever
situate, for the purposes of more effectively providing securily fo the Bank for the
payment of distherge of the Secured Obligations. Without prajudice to the generality
of the foregoing, such assighmenis, {rensiers, morigages, charges, applications,
nolices ar other documients sha¥ be'in such form as:.shad he preparsd o hehaif of tha

Sank and may contaln provisions of whatsosver kind as te Bark shall consider

raduisite for the improvement or perfection of he secutity. constituted By or purggant
o this Morigags Debenture. The obligations of he Company under this Clause 331)
shall be ih suditon-to 2nd oot o substtdion for the covenans for further sssuwsnte
desmed & B ncluded herein by vidde of THe Law of Properly (Misceilaneaug
Provisions) Act 1984,

123 The Company hersby anplies o the Chief Land Regisirar for the registration sgainst
the rogistered Ofes spaciied in the Schedule of $he foliowing restriction; “No
disgosition of the registered estale by the propristor of the registerad astate is to be
fegistered without & written consent signed by the provristor of the time being of the
chaigs dated e favour of AIB Group (UK} ple. refersd woin the charges
Fagsier of, f apprapriste sigred on such proprieter's bebalf by an officer of the Bank”.

Protection of purchasers

34, No purchaser ar ather pamson deafing with the Bank or its delegaies or any Fecelver
appointed hereunder shalt bu bound 1o see of enguite whether the sipht of the Bank o such
Recaiver o exsrcige g of He or his powsrs g adsen or bacome skérdisdbie or ba
concerned with notine to the contrary, o be Concemed oy sep whether gy such delfegation by
the Bankcshall have lapsed fur any reason of been revolied,

Mofices

8. A demand or notice hereunder shall be in writing sigrad Oy an officer or agent of the Bank

and may be served on the Company either by hand or post or facsimils. A damand or nétice
by post may be gddressad to the Corpany st the Company's registerssd office, place of
busingss or address last known 1o the Bank and:a demend or notice 5o addressed e posigd
shad be deemad to have been recaived on the business day next foliowing the dey onwhich 3
was posted whether of not relurned undefivered. If sent by Sacsimie sush notice may be sen
o the last facsimile numbet of the Company known o the Bank and shall be deemed 9 have
oeen received whet sent. I delivered by hand such netice shall be dearned 1o have basn

receivad when deliverad to such régistered offics, place of business of acdness aforesaid.
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Any notice given ¢ the Bank shall be deemed fo have baen given on aclusl receipt by the
Bank

Assignment

38, The Bank shal have the right to assign the whole or any part of the bensft t& them
respeciively of this Morgage Debentuns and tha-sxpression "the Bank® whersvar used hersin
shall be desmiedd to jnolude the assighess and other succassors, whether immadiste or
derivative, of the Bank, who shall oo eniitied to enforce and proceed upon this Mortgage
Uependure in the same manner as ¥ named herew. The Bank shiail be srilitied 1o impart any
nformation sonceming the Company to any such assignee or other successer of any
parlicipant o propuset assignes, successor or participant,

Mergerifeconsiruction

27, This Merigage Debenture shall remain in effect and binding on the Compsny notwithstanding
any amalgamation or merger that may be efacted by the Bank wih any other company and
notwithstanding any reconstruction by the Sank involving the formation of and ransfer of the
whola of any of the undestsking and assels of the Bank 10 '3 new compery ang nof
witislanding the sale or transfer of &9y pant of the undertaking and assels of he Bank
anoiter company.

Provisions severabie

38, Dvery provision contained in this Mortgage Tebenture shall be severable snd distinct. from
Bvery other suoh provision and ¥ &t any time any one or more of such provisions is or
hecomes invald, llegal of unenforceable, the validy, egafiy and erforceshility of the
remaining such provisions shall not inany way be affected tharaby.

Jurisdiction

38 Thie Motigage Debenture shall be governed by and construsd in accardance with the laws of
England and Wales and the parfies herelo irrevocably submit by the non-exolusive ursdiction
ofthe English Courts.

I WITNESS whereo! the Company has caused its Commpn 8851 t be hereunts affised or execuled

this Morigags Debenture as 3 deed and amagent of the Bank has Noceiaty 56t his hand on belaff of
the Bank the day and year first before written, Adobe Version D4-13-2000
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The Schedits
(Legaly Martgaged Property)
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