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Registration of a Charge

Company Name: GO STORE SELF STORAGE LIMITED
Company Number: 10305682

Received for filing in Electronic Format on the: 15/05/2023 XC3LRESS

Details of Charge

Date of creation:  12/05/2023
Charge code: 1030 5682 0004
Persons entitled: AIB GROUP (UK) P.L.C.
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
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.

Certified by: PENNINGTONS MANCHES COOPER LLP

Electronically filed document for Company Number: 10305682 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10305682

Charge code: 1030 5682 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2023 and created by GO STORE SELF STORAGE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th May 2023 .

Given at Companies House, Cardiff on 17th May 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Dated izﬁh Ma-?’ 2023
- Go Store Serf' Storage Limited

and

AIB Group (UK) p.l.c.

: Mortgage Debenture B

N - Note to HM Land Registry

* Clause 32{2) contains an appiﬁaafinn
" to reglster a restriction ageinst dealings

" Form of Charge filed at HM Land Registry under raference MD 501D
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BETWEEN

_' “THIS MORTGAGE DEBENTURE is mad&he day of - m@/ 2023

1. Go Slore Self Smrage Limited

- a company incorparated in England and Wa!es with reg!stered address at 8" Floor, 1 Flaet Piacei
London, England, EC4M 7TRA and whose company number is 10305682

{"the Company™ and

2. AIB Group {UK) p.l.c. whose registered office is at 92 Ann Street; Beifast, BT+ 3HH and whose

company number is NI018800 ("the Bank™) as security trustes for the Secured Parties

 WITNESSES as follows

Definltions and intarpretation i

(1)

. {(a} references io Clauses and Schedules are 1o be construed as references to

B in this Mortgage Debanturs, deﬁned terms used hava the meanmg given to them in the Faca!ity-
- Agreement (as defined below) uniess otherwise defined herain. In addition:

"Debis” means all present and future book and other debis and monstary claims due or -

. owing to the Company:

“Credit Balances” means all balances standing to the credit of any current, deposit or

- other account of the Company with the Bank (including, inter alia, any account with the .
~ Bank designated a realisations account for the proceeds of disposal of any of the assets

of the Company) or with othar bankers, financial institutions or similar third parties;

- "Facility Agreement” means the facliity agreement dated on or around the date of this

- Morlgage Debentura between (among others) the Company and the Bank; :

- "Planning Acts” means the planning acts as defined by Saclion 336 of the Town and
© Country Planning Act 1980;

"Recelver” has the meaning attributed thereto in Clause 16(1) hereof;

.. "Secured Obligations” means all present and future obligations and liabilities (whether _
- actual or contingent and whether owed jointly or severaliy or in any other capacity

whatsoever) of each Transaction Cbligor to any Secured Party under each Finance
Document;

. 1925 Act” means the Law of Property Act 1825:
. ™986 Act” means the Insolvency Act 1886; and
- "2002 Act” means Entarprise Act 2002,

~ In this Morigage Debenture {Unless otherwise provided): -

the Clauses of, and Schedules 1o, this Morigage Debenturs;

{b} '. B _' ‘references to this Merigage Debenture {(or to any specified provisions of this

- Mortgage Debenturs) or any other document shall be construed as
- references o this Morigage Debenture, that provision or that document as
~amendad, varied, novated or supplementad from time to time;

('ci . headings are for ease of reference only;
{d) - - words importing the singular shall inciude the phural and vice versa;
o {e) references to a person shall be construed so as to include that person's

- assigns, transfarees or successors in title and shall be construed as including

references to an individual, firm, parlnership, joint venture, company,

corporation, unincorporated body of persons or any sfale or any agency -
thereof,

in - raferences to any statute or statutory provision include any siatule or statutory

provislon which amends, extends, consolidates or replaces the same and shall
~include any orders, regulations, instruments or other subordinats legisiation

made under tha ralevant statule; snd
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Covenants to pay

should there be any conflict between the Facility Agreement and a’ny!hing in

- this Mortgage Debenture, then the provisions of the Facility Agreement shall o
" pravail, -

2. The Company shall on demand pay to the Bank and discharge the Secured Obligations when
 they become dus.

Sacurity

3. The Com'pany' (to the extent that theSecuﬁly hﬁe'reby created Shaéé rank as a cnnﬁnh%ng security j

- infavour of the Bank) hereby charges with full title guaranise to the Bank for the payment and discharge ™~
" of the Secured Obligations: '

(1)

by way of legal mortgage all estates or interests in any freehold and/or leasehold ~
property referred to In the Schedule hersto and all bulldings, fixtures (including -

~ trade fixtures) and fixed plant and machinery owned by or charged to the

C.ompany and from time to time on or in such freehold and/or leasehold property

- {together "the Legally Mortgaged Property") and/or the procesds of sale of the

@

Legaily Mortgaged Property;

by way of fixed equitable charge, all estates or interests in any freshold and - -

isasehold property (except the Legally Mortgaged Property) now and at any time
during the continuance of this Sacurity belonging to the Company and all licences
now or heraafter heid by the Company to enter upon or use land and the benefit =
of gl other agreements ralating to land to which the Company is otherwise

entitied as beneficiary and ail buildings, fixtures (including trade fixtures) and to -

- the extent that they are not the subject of a mortgage under paragraph {1) above

@

fixed plant and machinery owned by the Company and from time to time on or in _
any freehold or leasehold properly an interest in which is charged hereunder
{together “the Equitably Charged Property”) andfor the proceeds of sale of the
Equitably Charged Proparty;

by way of fixed charge all stocks, shares and/or other securities in any other body

- corporate whether or not certified (together “the Charged Securities™) now or at

@

- thelicences, patents, patent applications, trade namas and rights in trademarks, -

any time during the continuance of this Security belonging to the Company -
{including, without the prejudice to the generality of the foregoing, loan capital,
indebledness or liablities on any account or in any manner owing to the
Company) and all rights in respect of or incidental to the Charged Securities;

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

- or at any time hereafler in existence and future calls (whether made by the

direction of the Company or a Receiver, an Administrator or a Liguidator) and

copyrights, whether registered or not, rights in the nature of copyright, registered

- designs, know how, inventions, rights in confidential Information, service marks

“and all other intellectual property righis now or at any time during the continuance

of this Sacurity belonging to the Company (logether the "Goodwill and intellectual

 Property");

by way of fixed charge to the axtent that they are not the subject of a morigage

- or fixed charge under paragraphs {1} or (2) above 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 itis

- part of the Company's stock in irade (fogsther "the Equipment™); and

B

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

rights whatsocever and wheresoaver present andior future, including those
exprassed as charged by way of fixed charge if, and o the extent that, such

. charge may fail {whather by virtue of the laws of England and Wales or the laws -
~ of any other jurisdiction in which the relevant property, asset or right is located

Word Version 09/08/2018 .

or to which it is subject) for any reason to operate as a fixed charge (herainafter



callad "the Property chargsd by way of Flnaiing Charfga“ and 'tng'ether with the

. Legally Morigagsd Property, the Equitable Charged Property, the Book and other

Debis, the Credit Balances, the Charged Secuwitiss, the Goodwil! and Intellectusl
Property, the Equipment and all other property heraby mortgaged or charged

B ' coliectively calied "the Charged Property” which expression may be taken to refer -+ o
to the real and/or the personal or incorporeal property hersby morigaged or

 charged as the context may racuire or admit).

: .Eaich' charge, morigage or assignment by way of security hereby created is separate,
. Independent of and distinct from and in addition to every other such charge, morigage or
assignment,

Paragraph 14 of Schedule B1 to the 1886 Act (incorporated by Section 248 and Schadule 18
of the 2002 Act) shal! apply to any floaling charge crealed under clause 3(8) above.

'Ganes“ai Lovananis

4. The Company heraby covenanis and agrees with thé Bank’: -

(1)

henceforth to observe and perform all obligations and/or restrictions affecting the -
Charged Property or any part o parts thereof or borrowings by or securities issued by -
the Company or contalned in or arising by virlue of (i} any applicable law, statute, rule or
regulations or any judgement, decree or permit to which it is subject; (i} any agresment
or other instrument to which the Company is a party or is subjact or by which it or any of

-~ its property is bound; and (jii the Company's Memarandum and Articles of Association:

- and

@

@

1o supply to the Bank such accounts or other information conceming the assets,

liabilities and affalrs 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

Bark may from time to ime reguire: and

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

" Covenants Rslating to Insurance

5, The Company further hareby covenants and a'g?eas.with the Bank: o

...__:(1)

to keap such of the Charged Properly as is insurable insured against such risks and with
stich insurers and for such amounis as the Bank may from time to time approve and (to

- the extent reasonabiy praclicable in all the circumstances) on terms preciuding the
 relevant poliey of insurance from being vitlated or avoided as against the Bank by reason
- of any act, default, omission or non-disclosure on the part of the Company.

to arrange for a note of interast of the Bank as mortgagee in the policy or policies of such
insurance o be endorsed thereon and Yo deliver the same 1o the Bank on demand

together with the Iatest premium renewal recsipts and all subsequent premium renewal

- receipts once the same are received from the relevant insurer;

@)

(4)

that if the Company fails to maintain or insure any of the Charged Property as Is insurabie
in an adequate fashion (in the sole opinion of the Bank) the Bank may (but is not obliged N
to} do s0 as agent of and at the expense of the Company without thereby becoming a -

- morigagee in possession and for the avoidance of doubt any monays so expendad by -

the Bank shall bacome part of the Secured Obligations; and

to apply all moneys which may be received by virtue of any such policy or policies in
raspect of the Charged Property without prejudice to the terms thereof either in making

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

directed by the Bank towards the discharge or reduction of the Secured Obligations.

" Covenants Regarding Legally Mortgaged Property, Equitably Charged Property, Equipment, )
Goodwill and Intellectusl Proparly
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(1}

(@

@

®)

_ comprised in this Morigage Debeniure.

" With referance to the Legally Morlgaged Property, the Equitably Charged Property, he
- Equipment, the Goodwill and intellectual Property the Company covenanis and agrees;

upon raquest by the Bank io deposit with the Bank the deeds and documents of title
ralating therel,

at any time upon request by the Bank to axecute over all or any part thereof a charge by _' :
way of legal morigage, a legal assignment or other securily document in favour of the

- Bank in a form approved by the Bank;
3

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

that any such legal morigage, legal assignment or cther security document shall be

supplemeantal hersto, subjact o the ke rights and powers as are hereby conferred upon

not to create any morlgage, charge or other security interest over all or any part thereof

or any interest thereln without the consent In writing of the Bank; and

that the Company shail use its best endeavours to cbiain all relevant consenis and
approvals from landiords, ficensors and other third parties o the creation of the securily

_ 'Furither Covenants Regarding Legally Morigaged Property and Equitably Charged Proparty

T

With further reference to the Legally Mortgaged Property and the Equitably Charged Property N
the Company covenanis and agreas: :

e

(2)

{3y |
- Morigaged Property, the Equitably Charged Property or any part thereof without the . .~

that the statutory power of leasing and/or accepting surrendsrs of leases conferred on
mortgagors by Sactions 98 and 100 of the 1825 Act shall not be exercised by the

- Company without the consent In wiiting of the Bank but the Bank may after ths securily

heraby craated shall have become enforceable grant or accept surrenders of leases

- without restriction;

not to sell, transfer, lsase, assign or parl with possession of the Legally Mortgaged

. Property, the Equitably Charged Proparty or any part thereof nor confer upon any person,

firm, company or body whaisoaver any licence, right or interest (o ocoupy | or any part

~ thereol without the consent in writing of the Bank.

. time a8 caution sgainst registration thereof or any part thereof shall be an expenss

(4)

whatsoever which are not or may from time o lime become due and payable in respect

.(5)_

(8
~ Mortgaged or the Equitably Charged Property (as the case may be),

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 Legally

consent in writing of the Bank and the costs incurred by the Bank of lodging from tima to -

properly incurred In relation o this securily,

“punctually o pay or cause o be paid all rents, rates, taxes, oulgoings, duties, insurance
premiums, feas, renawal fees, charges, assessments, imposilions and other oculgoings '

" of the Legally Morlgaged Proparty, the Equitably Charged Property or any part theraof,

to indemnify the Bank (and as a separate covenant any Recaiver or Recelvers appoinied '
by it} against al existing and futurs rents, taxes, rates, oulgoings, dulies, Insurance
premiums, fees, renawal feas, charges, assessments, impositions and other outgoings

whatsoever {whether imposad by deed or statute or otherwiss and whether in the naturs - '

of capital ar revenus and even though of a wholly novel character) which now or at any
time are payable In respect of the Legally Mortgaged Proparty, the Equitably Charged
FProperty or any part theraof,

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

other rights required in order to allow the Company to carry on its business at the Legally |
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- {7} toobserve and perform all covenants reserved by or contained in any lease, agreement

- for lease or tenancy agreement under which any part of the Charged Property may be
~ held and not to vary, aller or amend the terms of any lease, licence or any other deed or
- dosument of whatever sort which affects the Legally Mortgaged Property, the Equitably
Charged Property or any part thereof (whether superior or inferior to the interest of the
-~ Company} without the prior consent in writing of the Banlg

observe and perform all statutes, statutory instruments, regulations, directives, orders.'. '
'nofices, codes of practice and other instruments applying to the Company In respect of

tha Legally Mortgaged Properly, the Equitably Charged Property or any part thereof - '

 which ara in force from lime to time (including, without limitation, all such staiutes and
regulations relating (o the pollution or contamination of the environment or planning)and
not do nor allow 1o subsist on or about the Legally Morlgaged Property, the Equilably

_ B Charged Property or any part thersof anything which might result in proceadings baing
. brought by any iocal or public authority or body,

@)

(’i(}) give (immediately after receiving or becoming aware of the Same) full particulars af'ény :
notice, direction, order or proposal made, given or issued by any locsl or public suthority

' {113 {a) procurs that any landiord, grantor or licensor of the Legally Morigaged -

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

which is served on or given to the Company or of which the Company becomas otherwise

aware (including, without limitation, any nofice or direction pursuant to the Planning Acts) -

and (if the Bank requires) contest or appeal any such nofice, direction, order or proposal
or iske all necessary sieps without delay to comply with or make objections or
represeniations as to the same;

Property, the Equitably Chargad Property or any part theraof shall absarmve
-~ and perform the covenants on its parl in respect thereof;

: (ﬁ} o procure that any tenant granlee or licenses of the Legally Morlgaged

Property, the Equitably Charged Froperly or any parl thersof shall observe .

and perform the covenanis on its pari in reepect thereof;

| {12) not change the use or uses o which the Legally Mortgaged Property, the Ecuitably

Charged Properly or any pari thereof is now pul nor apply for any consent or

authorisation which is required in connection with such change of use without the Bank's
prioe consent i writing.

{13) not to apply or consent o the application by any third party to the Chief Land Registrar

fo make any entry on the register of title of the Legselly Morigeged Properly or the _:
Equitably Charged Property or any part thereof, as the case may be, without the consent

in writing of the Bank,

vaananxs Regarding Book Bebts

8 {1} The Company shall if called upon to do so by the Bank from fime to time:

{a) whilst an Eveni of Defaull is continuing execute a legal assignment of the Dabts or .'

- any of them to the Bank in a form approved by the Bank:

' (b} whilst an Event of Dafault is continuing glve notice of assignmant to each debtor -

fror which any of the Debis is due:

R andfor

{c} take s.uch steps as the Bank may require to perfect the assignment referred to in (a) -

gbove

{d} in addition, execute a separate fixed charge over the Debts or any of tham 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 inlo 3 new specifically
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E designated account {"the Charged ACcount“)' with the Bank all monies which the
Company may receiva in respect of the Debis. The Company shall execule a
separate fixad chargs over the Charged Account in favour of the Bank,

B Covenants Regarding Charged Securities

RN X

0.

With reference to the Charged Securities the Company covenants and agrees:

(1)

that the charge created by Clause 3(4) shali include all dividends or interest hereafter paid -
an the Charged Securities and all rights, moneys or property accruing or offered at any
tme {by way of redemption, bonus splitiing, preference, oplion or otherwise) fo or in
respect of such Charged Securities and the Company undertakes o pay into the General
Account on receipt all such dividends and interest in accordance with the Faclity
Agresment and to lodge with the Bank ali material documents hereafler recelved by the

. Company In relation o any such rights, moneys or property;

@

that it will al the request of the Bank when an Event of Default is conlinuing executs legal
transfers of the Chargad Sscurities to the Bank or its nomines or otherwise as the Bank
directs, or procure the transfer of any Charged Securilies held through the CREST system
infc the name of the Bank or iis nominee or otherwise as the Bank directs, but that in the
avent of any such transfer being effeciad neither the Bank nor its nomines shall be liable

- {savs in the case of iis own negligence or wilful default) for any loss ocoasionad by any

@

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

- gxercise or non-exercise of rights attached to such Charged Securities or by any failure to
forward or report to the Company any nolice or other communication received in respect . -

of tham,

that it will af the raquest of the Bank lodge with the Barnk alf cerlificales or other documanis
af title which relate to the Charged Secunities and execuied bt undated stock transfer

system, it wili take such action as is required by the Bank to transfer the securities fo such

- escrow balence or balances {(as that term is used in the CREST Referance Manuai) as
- designated by the Bank ("the Escrow Bslance") and the Company agrees that the Charged

- Securities so held may only be transferred from the Escrow Balance on the instruction of _ |

" the relevant escrow agent {as that term is usaed in the CREST Reference Manual);

@
(5).

(8

that the Bank shall have a power of sale over the Charged Securities which shall be
exercisable al any Eme whilst an Event of Delault is continuing and that the Bank is hergby
authorised to give a good discharge for any moneys received in respect of the Charged |
Seouwitias at any Hme during the subsistence of this Morlgage Debenturse;

except as exprassly permitted in this Morigage Debenture or the Facility Agreement, not
o create any mortgage, charge or other securily interest over the Charged Sacurities or
any part of or any interast in the same without the consent in writing of the Bank; and

that it shall upon request by the Bank {ake all such steps as are reasonably practicable to

procure that the Aricles of Association of any company in which the Company owns =

(Charged Securities shall be altared 50 as to provide that any iransTer of any such Charged
Securitles either to or by the Bank under or pursuant to the Security hereby craaled:

() shall not ba subject to any rights of pre-emption conferred upon the members of such. .

company by such company's Articles of Association; and

{b} that no othar restriction on shars iransfars thereln contained of any kind whatscever

(including without iimitation any discretion tharein confarred upon the direction of such
company to refuse o register share transfers) shail apply to any such fransfer.

o With further reference to the Charged Securities, provided that such exercise shall notin the .
opinion of the Bank jeopardise or be likely io jecpardise the Security hereby constituted, until

the Bank shail iake any sleps o enforce this Security the Company while remaining the
registersd owner of any shares hereby charged shall subject to Clause 9(6), continue to be
. entitled to exsrcise afl voling rights, stteching to such shares as owner and, subject as

aforesaid, the Bank or its nominess shall exercise the voling rights attaching 1o any shares

" hereby charged to the Bank which shell be registared in the name of the Bank or (as the case
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. may be) its nomines in accordance with any directions in writing from time to time received from
. the Company while owner thereof or, in the absence of any such writlen directions, shali refrain
from exercising any such voling rights.
- Covenants Regarding Goodwill and Intellectual Property

1. With reference to the Goodwill and Intsllaciual Property, the Company hereby covenants and
.. Bgress:

-~ {1} to preserve, maintain and renew as and when necessary all licences, patenis,

trademarks, registerad designs, service markes and other rights required in connection -

: . with ils business; and
C{2) - o conduct its business in such a way a5 not io endanger or lead 1o the curtallment,
- forfeiture or suspension of any such licencaes, patents, trademarks, registerad designs,
- service marks or other rights and the benefit of all licences relating to the abova or cause
any penaity or disqualification that would have a material adverse effect on the righis of
the Bank,

' Coveﬁants Regarding Equipment

12 (1)  With reference to the Equipment, the Company covenanis and agﬁeés that without the
prior writlen consent of the Bank i will not, nor will # agres o

{a) ssil, assign, mortgage, chargs, transfer title o or otherwise dispose of any part -

of the Equipment; nor
o {b) o lease, hire or otherwise part with possession {(except in the ordinary course of
: - - maintenance) or operational control of any part of the Equipment or any interest
o therein,

in each case, other than as expressly permitted under the terms of this Morigage 3
Debenture ar the Facility Agresment,

{2} The Compsany agress that it shall do all acts and things which the Bank acting reasonably
may requira in order lo protect the Bank's interests In the Equipment against the claims
. of any othar person and shall if so requested by the Bank alfix to any item comprised in
“the Equipment in a2 promineni posilion a durable namaplate containing the following
T WOrds:
. "This item is the subject of a first charge in favour of AlB Group (UK) plc. dated "

and the Company shall not remove or ohscure such namepiates and shall not permit
such nameplales lo be removad or obscurad.

' Covenants régaﬂiing Property Charged by way of Floating Charge _
13. With referaence to the Property charged by way of Floating Chrge:' -
- (1)  the Company shall not without the consent in writing of the Bank: ™~

' {a) creale any morlgage, charge or other security interest rankin'g .in griaﬁty fo, pari
passu with or subsequsnt to that charge; andfor

{b) sell or otherwise dispose of the whola or, except in the ordinary course of freding -
and for full vaiue, any part of the Company's underizking,

" in each case, other than as expressly permilted under the terms of this M@ﬂgage.-
. Bebenture or the Faciiity Agreement;

) (2} - the Company agrees to effect and maintain such insurances as are ncmaiiy maintained o

by prudent companies carrying on similar business; and
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" the Bank may by notice to the Company convert the fioating charge into a fixed charge

as regards any assels or class of assels specified in such notice if an Event of Defaultis

. continuing inciuding In particular, but without limitation, any assets which the Bank .

. vonsiders to be In danger of being seized or sold under any form of disiress or exscution _

leviad or threatenad and may take possession or appoint & Receiver thereof.

' C@ﬁt!niﬂing sacurity

14,
(M

()

The Security constituted by this Mortgage Debenture shall not be considered satisfied by -
any intarmediste payment or salisfaction of the whols or anvy parl of the Sscured

Ubligations but shall be a continuing security for the payment of the Secured Obligations - |
whensoeaver and howsoaver it shall bacomes owing by the Company fo the Bank, and

shall remaln in full force unill the whols of the Secured Obligations has been repaid, and

- Is in addition to, and without prejudice to, any other Security which the Bank may now or
- at any time hold In respect of the Secured Obligations or any part thereof.

" The Security constituted by this Morigage Dsbenture shall not be determined, affected
or prejudiced by any change In the constilution, name or title of the Company or by any
arnatgamation, reorganisation, reconsitruction or merger of the Company. -

. Enforcement

15, Sactions 93 and 103 of the 1825 Act shall not apply to this Security. This Security shall become

~ immediately enforceable and the power of sale and other powars conferred by Section 101 of

the 18925 Acl, as varied or extended by this Security, shall be sxercisable immediately at any -
fime whilst an Evert of Defaull is continuing.

Appointment of Recelver

-16. {1}

Without prejudice to any other right or mmedy of the Bank at any time and frorﬁ time {0 |
time after this Security shall have become enforceable or immediately upon any step being

taken by the Company, its directors, or any third patty (including without limitation the
. prasentation of a petition, the making of an spplication or the filing or service of a notice)

with a view to the appointment of an Administrator in relation to the Company, the Bank
may (a) by wriling under the hand of any officer or manager of the Bank appoint any person
{or persons) to be a recsiver of the Charged Property or any part or paris theraof ["the

| - Receiver”) or {b) appoint an Administrator of the Company. Where tha Bank appoints more _ '

than one person as a Recelver such persons shall be entitied to exarciss any powers
conferred on them jointly adfor severally s the Bank may epecily in the instrument of
apoointment, :

Any Receiver shall hold office until he is removed, or his office is resigned or vacaled, in
aconrdance with Section 45 of the 1988 Acl, when the Banlcmay similady appolnt another

parann in his slead.

@

Any Receiver shall be the agent of the Company and the Company shall be solely
responsibie 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 lfortgagee and Recelvars

7. (N

@
. _of the 1386 Act) to the extent permitted by the 2002 Act shall have the powers conferred
- on administrative receivers by Section 42 of and Schedule 1 lo the 1886 Act {or, in the
case of a Receiver in Scolland, the powers confarred by Saclion 55 of and Schedule 2to

The powers conferred on morigagess by the 1925 Act shall appiy to this Sacurity exézapt '
in so far as thay are exprassly or impliediy exciuded and where there is any ambiguity or

- conflict betwesn the powers contained in the 1928 Act and those contained in this Security

the terms of this Security shall pravail.

Any Receiver who is an administrative receiver (as such term is defined in Section 28(2)

~ the 1986 Act).
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~{3) Where any Receiver is appoinied by the Bank to be a Recsiver of part only of the Charged

FProperty and Is not, as a resull, an adminisirative receiver as aforesaid, such Receiver |
- shall have ali the powers specified in Schedule 1{or, in the case of a Receiver in Scotland,
. specified in Schedule 2} to the 1986 Act which he would have wera he an adminisirative

receiver insofar as such powers are appropriate in connection with dealing with the

proparty of the Company In respect of which he is appointed.

R {4} At any time after this Security has become enforcaable and in the event of any acﬁan‘.'

proceadings or sieps being taken to exarcise or enforce any powers or remadies conferrad
- by any prior morlgage, charge or encumbrance against the Charged Property or any parnt
theraof, the Bank may redesm such mortgage, charge or encumbrance or procure the
. transfar tharaof to tself and may setlle the accounts of the prior morigages, charges or
ancumbrancer and any accounts so setlled shall ba conclusive and binding on the
- Company and sl principal monaeys, interest, costs, charges and expanses of and incidental

_ to such redemption and transfer shall be paid by the Company to the Bank ondemand and -~
- shall for the avoidance of doubt form part of the Secured Obligations. '

in the exercise of the powers hereby conferred the Bank or any Receiver may sever and sell .
. piant, machinery or other fixtures belonging to the Company separaiely from the propariy to
. which they may be annexsed. .

" Subjact to Section 40 of the 1986 Act and Seclion 176A of the 1986 Act (incorporated by Saction -

252 of the 2002 Act) all monies received by any Receiver shall be applied by him in accordance

" with the Facility Agresmaent.

o | Power of atiormmey and delagation

20,

21,

The Company hereby irevocably appoints by way of security and in order more fully to secure
parformance of its cbligations hereunder aach of the Bank and any person nominated by the
Bank including every Recsiver appointed hersunder as altorney of the Company with full power
of substitution for the Company and in its name and on iis behalf and as iis act and deed o

. execute, sasi and deliver and ctherwise perfect any deed, assurance, agreement, instrument

or act which may be required or deemed proper by the Bank (in the absolits discretion of the

- Bank] for any of the purposes of this Security. The Bank shall have full power to delegate the

power confarred on it by this Clause 20, but no such delegation shall preciude the subsequent

axercisa of such power by the Bank itself or preciude the Bank from making a subsequent k

delegation thereof to soma other person: any such delegation may be revoked by the Bank at
any time. The power of atiorney harsby granted is as regards the Ban, it delagates and any
such Receivar (and as the Company hereby acknowladges) grented lrevocably and for valus

- as part of the Security constitutad by the Mortgage Debenture to secure proprietary interests in -

and tha performance of obligations owad io the respective donees within the meaning of the
Powers of Attomey Act 1871,

The Bank may at any time and from time to time delegate by powsr of attomey or in any other -
manner {o any person or persons of uctuating body of persons all or any of the powers,

- guthorities and discretions which are for the time being exercisable by the Bank under this

'  Morigage Debentura In relation to the Charged Property or any part thereof and such delegation

may be made upon such terms and conditions {including power to sub-telegate) and subject

to such reguistions as the Bank may think fit and the Bank shall net be in any way llable or o
- responsible to the Company for any loss or damage arising from any act, default, omissionor -

misconduct on the part of any such delagate or sub-delegate.

Liability

© 22,

The Bank,' its dé!egatas ahd 'sc'b-de!eg'ates éhéli not ih any circumstances (aithe'r by reason of

- any sniry by il into or taking by # of possession of the Charged Properly or any part thereof or
for any reason whatsoever and whether as morlgagee in possession or on any other basls -
- whatsoever) be liable to account to the Company for anything except the Bank's own actual
. raceipls 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 exarcise or non-

exarcise by the Bank of any power, authority or discrelion confarred upon it in relation to the

Charged Property or any part thereof by or pursuant to this Mortgage Debenture or by the 1828 )
- Act. All the provisions of this Clause 22 shall apply in respect of any Receiver appointed
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hersunder or aﬁy delegaie tha?ecf as if references to the Bank were references io sajch -

- Recelver or {as the case may be) o such delegale or sub-delegate.

Other Rights

24,

28,

27,

28.

- The Bank shall have no lability to the Company whatsoever in relation o the acts or omissions o
- of any Recsiver or any delegates or sub-delegates of any Recelver.

The Bank shall have = lien on all securities or other property of the Company held by it whether

for safe custody or otherwise.

The Bank shall be entitied (as well before as afler demand hereunder) o set off against any'-

liabllity of the Company to it any financial obligation to, or any sum held, received or receivable
on behaif of the Company by the Bank such rights extending {without limitation o the generality

. of the foregoing) to the set-off of credit balances on any account(s) (whether current or

otherwise or subject to notice or not) and further provided that, if the liability or any part thereof -

is in a different currency from any financial obligations or sum (including a credit balance)
- against which the Bank sesks to set it off, the Bank shall be entitled to utilize of an amount In
- the currency of the liability not exceeding the amount of such liability and also to pay out any
- additional surn which the United Kingdom Government or any other governmental, regulatory,
- exscutive or controlling body of any other jurisdiction may require the Bank io pay for such
_ currency.

In case the Company shall have more than one account with the Bank it shall be lawful for the

Bank at any time and withou! prior notice forthwith to transfer all or any part of any balance

' standing to the credit of any such account 10 any oiher such account which may be In debit,

2002, the Bank may make further advances {o the Company, in accordance with its

- albligations under the Facility Agreement.

- For the purposes of saction 24(1) of the 1825 Act and section 49 of the Land Registration Act-

The Company hereby consenis o the enfry of a nofa of the obligation to make further ad\}ances
on the charges register against the titles registered at HM Land Registry and specified in the

©. - Bchadule hersio.

Avoidance of payments and retention of security .

29.

(1) Any releass, discharge or setilement between the Company and'ihé Bank shéli he
conditional upon no securily, disposition, assurance or payment to the Bank by the -

Company or any other parson being void, set aside or ordered to be refunded pursuant o

any enaciment or law relaling to bankruptey, liquidation or insolvency or for any reason .
whatever and ¥ such conditlon shall not be fulfliled the Bank shall ba entitled to enfores .

~ this Mortgage Debenture subseguently as if such relense, discharge or sefilement had not
- coeurred and any such payment had not been made. The Bank shall be entitled to concede

or compromise any claim that any such securily, disposition, assurance or payment is

liabie to avoidance or repayment without prejudice {o its rights hersundar.,

Clause 3 for a period of up 1o 25 months afler the payment, discharge or satisfaction of all
moneys, obligations and liabiliies that are or may become due, owing or incurred to or in
favour of the Bank from the Company and/or any other person and notwithstanding any
such paymaent, discharge or satisfaction, In the event of the commencement of winding-up

| {2) The Bank shall atits option be entitlied to retain any security constituted by or pursuant to

proceedings of or the appointment of an Administrator to the person making such payment :

- or effecting such discharge or satisfaction at any time within the said period of 25 months,

the Bank shall be entitied to retain any such security for such further period as the Bank

may detarmine.

Warranties

30,

The Company hereby repreéenis and warrants that:

| (1) the expcution and delivery of this Morigage Debenture by the Company and the

- perfwrmancs of its obligations hereunder, and compliance with the provisions hereaof,
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will not (i) contravene ény existing applicable law, statute, statutory instrument, rule or

regulation or any judgement, decree or permit to which it is subject; (i) conflict with, or

- result in any breach of any of the tarms of, or constifute a default under, any agreement
or ather instrument to which the Company is a party or is subject or by which it or any
of its properly s bound; or i) contravene or conflict with any provision of the

Company's Memorandum and Articles of Association; and

neither the Company nor the directors of the Cempany are (save as otherwiss disclosed

to the Bank in writing on or before the date hereof) or will as a result of the giving of this
Mortgage Debenture be In breach of any provision of the Company's Memorandum and
Articies of Association limiting or restricting the borrowing powers of the Company
andfor the directors of the Company.

Remeadias, walvers and consents

(1} No fallure on the part of the Bank 1o exercise, and no delay on its part in exercising, any
right power or remedy under this Morigage Debeniure will operate as a waiver thereof, nor -
- will any single or partial exercise of any right or remedy preclude any other or further
- . exarcise or walver thereof or the exercise of any other right or remedy. The rights and

- remedies provided in this Morigage Debenture are cumulative and not exclusive of any .~
" rights, powers or remedies provided by law or otherwise.

@

Any waiver and any consent by the Bank under this Morigage Debenture must be in writing
and may be given subject to any conditions thought it by the Bank. Any waiver or consent .

- shaii be effective only in the instance and for the purpose for which it is given.

Further assurance

(1)

The Company shall from time to time, at the request of the Bank and at the Cd?‘npfany‘s _
cost, execule In favour of the Bank or as it may direct, such further or other legal

assignments, transfers, morigages, charges, applications, notices or other documenis
as in any such case the Bank shall stipuiate over the Company's estate or interest in

'_ any property or assats of whalsoever nature or tenure and wharasosver situate, for the
purposes of more effectively providing Secwrity fo the Bank for the paymeant or

discharge of ithe Securad Obligations. Without prejudice to the generslity of the
foregoing, such assignments, ransfers, morigages, charges, applications, nolices or
other documenis shall be in such form as shall be preparad on behalf of the Bank and

may contain provisions of whatsoever kind as the Bank (acting reasonably) shall
. consider requisite for the improvement or perfection of the Security constituted by or

pursuant to this Morigage Debenturs. The obligations of the Company under this

Clause 32{1) shall be in addition to and not in substitution for the covenants for further -

- assurance deemed o be included hersin by vislue of The Law of Properly

- .:..(2) _

- {Miscellanecus Provisions} Act 1984,

- The Company hereby consents to the registration against the titles registerad at HM =~
- Land Registry and specified in the Schedule of the following restriction: "Mo disposition

of the registered estale by the propristor of the registered estate is o be reqistered

without & written consent signad by the proprietor of the time being of the charge dated

in favour of AIB Group (UK} p.l.c. refarred to in the charges register or for their
convayancer”.

Protection of pumhasers

34.

No purchaser or other persan dealing with the Bank or its delegates or any Receiver appointed

hersunder shall be bound to ses or enguire whaether the right of the Bank or such Recelver o

" exercise any of its or his powers has arisen or becoms exercisable or be concerned with notice -

to the conlrary, or be concemed to see whather any such delegation by the Bank shall have |
lapsad for any reason or besn revoked. '

The Bahk shall have the right to assign the whoie ér'afhy'part' of the benefit to them respecéiveiy :
 of this Morigage Debenture and the exprassion "the Bank® wherever used hersin shall be
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deemed to Include the assignees and other successors, whether immediate or derivative, of
the Bank, who shall be antitled to enforcs and proceed upon this Mortgage Debenture in the
- same manner as if named hersin. The Bank shall be entitled to Impart any information
- concerning the Company o any such assignea or other successor of any participant or -
- proposed assignes, successor or participant, :

Merger/Reconstruction

35. This Morlgags Debenture s.h:ai! remain in eﬁect. and binding on the Company notwithstanding

- any amaigamation or merger that may be effected by the Bank with any other company and =~

notwithstanding any raconstruction by the Bank involving the formation of and transfer of the

whole or any of the underiaking and assets of tha Bank to a new company and notwithstanding . - :
the sale or transler of any part of the undertaking and assets of the Bank to another company.

Géveming Law and Jurisdiction
38, This Morigage Dabenture and any non-contractual ahiigailons arissihg out of or in connection
with it are governed by English law. The courts of England and Wales have exclusive jurisdiction
-~ io selfie any dispute ansing out of or In connection with this Mortgage Debenture.

| M WITNESS whereof the Company has executed this Morigags Debeniure as a deed and an agent of
* the Bank has hersunto set his hand on behalf of the Bank the day and year first before written.
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Exscuted as a Deed and delivered by
AIB Group (UK) p..c.
- acting by its fawful attorney
- In the presence of

= g :

Authorised Allomey

© Witness o

Mame

Address

Oecupation '

" Executed as a Deed and dalivered by
AR Group (UK) p.le. '
acting by its iawfid attomay
inn the presence of

Authorised Attomay

Witness

Mame

- Address

" Occupation
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