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™" In accordance with

Sections 8594 and
859) of the Companies
Act 2006.

MRO1

. COMPANIES HOUSE |
Particulars of a charge

FEE PAID

| BELFAST ™7

Companies House

A fee is payable with this form.
Please see ‘How to pay’ on the
last page,

You can use the WebFiling service to file this form online.
Please go to www.companieshouse.gov.uk

J What this form is for

What this form is NOT for

You may not use this form to
register a charge where there is no
instrument. Use form MR08. ~

You may use this form to register
a charge created or evidenced by
an instrument.

This form must be delivered to the Registrar for registration witl
21 days beginning with the day after the date of creation of the charg
delivered cutside of the 21 days it will be rejected unless it is accompa
court order extending the time for delivery.

WEDNESDAY

You must enclose a certified copy of the instrument with this form. Th
scanned and placed on the public recerd. Do not send the original.

For further information, please
refer to our guidance at:
www.companieshouse.gov.uk

LB TRE

1 110“12016
COMPANIES HOUSE

b
1 |

Company number

Company details

Wl fsfifslefsfo

opbn

¥ Filling in this form

Company name in full

| Aspect Media N. Ireland Ltd

Please complete in typescript or in
bold black capitals.

.

All fields are mandatery unless
specified or indicated by *

2 |

Charge creation date

Charge creation date

ol B rrrr

3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name

The Governor and Company of the Bank of Ireland

Name

Name

Name

if there are more than four names, please supply any four of these names then
tick the statement below.

0

I confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

Brief description

Please give a shart description of any land, ship, aircraft or intellactual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Debenture over the assets, undertakings and liabilities of Aspect
Media N. Irefand Lid

Please submit only a short
description If there are a number of
plots of land, aivcraft and/or ships,
you should simply describe some
of ther in the text fiefd and add a
statement alang the lines of, “for
more details please refer to the
instrument”.

Please limit the description to the
avatlable space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) cerporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
0 nNe

Floating charge

Js the instrument expressed to contain a fioating charge? Please tick the
appropriate box.

Yes Continue
[0 Ne GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
furither security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
1 nNe

Trustee statement @

Yau may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This statement may be filed after
the registration of the charge (use
form MRO6).

Signature

Piease sign the form here.

Signature

x(\/{_f X

This form must be sikfned by a person with an interast in the charge.

/
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Particulars of a charge

B Presenter information

“ Important information

You do not have to give any contact information, but if
yau do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

[ Cantact name

Neil Logan

Company name

Wilson Nesbitt Solicitors

Address .
Hamilton House

(
[3 Joy Street
|
|

Post town

Belfast
County/Region

Antrim

o e T F R
[m"w N. Irefand
[™ 484 NR Betfast

Telephone
{ 02890227908

mertificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return farms completed incorrectly or
with infarmation missing.

Please make sure you have remembered the
following:

£1 The company name and number match the
information held on the public Register,

You have included a certified copy of the
instrument with this form,

You have entered the date on which the charge
was created,

You have shown the names of persons entitled to
the charge,

You have ticked any appropriate boxes in
Sections 3,5, 6, 7 & 8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

o000 O 0O o g o

Please note that all information on this form will
appear an the public recerd.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern [reland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, 872 8BG.

DX 481 N.R. Belfast 1.

Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@companieshouse.gav.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI618980
Charge code: NI61 8980 0001

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 9th May 2016 and created by ASPECT MEDIA N. IRELAND
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 11th May 2016.

Given at Companies House, Belfast on 17th May 2016

2

0
@2 ooy,

5505. R,

Companies House | mam e
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pATEDTHIS <V DAY OF paAN 2016

{1) ASPECT MEDIA N.IRELAND LTD

{2) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

{as Security Trustee)

Debenture

Bank of Ireland |

Head Office, 40 Mespil Road, Dublin 4, Ireland

UK1-78AN
(11/10)
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Land Registry

Folio: County:

Registered Owner:

H
THIS DEBENTURE madethe <V of  aA~AT 2016
BETWEEN:
(1) ASPECT MEDIA N.IRELAND LTD a company incorporated in Northern Ireland (Company

2)

Number NI618980) having its registered office at 216-218 Holywood Road, Belfast, BT4 1PD
(“the Company” which expression where the context so admits shall include the person for the
time being deriving title under it); and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND having its registered office at
40 Mespil Street, Dublin 4, Ireland and with an address for service in Northern Ireland at 1
Donegall Square South, Belfast BT1 5LR (“the Bank” which expression where the context so
admits shall include its successors and assigns from time to time) as security trustee for each
of The Governor and Company of the Bank of Ireland and Bank of Ireland (UK) PLC to the
extent that any monies or obligations are owed to them (together the "Secured Parties”) and
each a “"Secuwred Party” which expressions where the context so admits shall include their

successors and assigns from time to time).

WHEREAS:-

(A)

(B)

The Company has already been granted, or may hereafter be granted, facilities from time to
time by one or both of the Secured Parties in some one or other of the modes in which bankers
grant facilities to their customers or others and/or is now or may hereafter become indebted to

the Secured Parties by aother means.

It has been agreed between the Company and the Bank that all moneys now owing, or which
shall hereafter become owing, on a general balance of account or otherwise from the Company
to the Secured Parties with interest, costs and charges shall be secured in the manner and

upon the terms hereinafter appearing.

NOW THIS DEBENTURE WITNESSETH and it is hereby AGREED AND DECLARED by and

hetween the parties hereto as follows:-

1.

The Company hereby covenants on demand to pay to the Bank as trustee for the Secured
Parties all moneys and discharge all obligations and liabilities whether actual or contingent now

2 UKI-78AN
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2.1

22

2.3

ar hereafter due, owing or incurred to each of the Secured Parties by the Company in whatever
currency denominated whether on any banking or other account or otherwise in any manner
whatsoever (whether alone or jointly and in whatever style, name or form and whether as
principal or surety) including, without limitation, all liabilities in connection with foreigh exchange
transactions, treasury transactions (including without limitation interest rate and currency
hedging and other derivative transactions) accepting, endorsing or discounting any notes or
bills, ot under bonds, guarantees, indemnities, documentary or other credits or any instruments
whatsoever from time to time entered into by a Secured Party for or at the request of the
Company, and all amounts which may become payable or for which the Company may become
liable under this Debenture and together with interest to date of payment as hereinafter
provided, commission, fees and other charges and all legal and other costs, charges and
expenses incurred by either Secured Parly or any receiver in relation to the Company or all or
any part of the property, assets and rights for the time being comprised in or subject to the
charges contained in this Debenture {“the Charged Property”) on a full indemnity basis and also
all losses and damages that may be sustained, suffered ar ingurred by either Secured Party
arising out of or in connection with any act, matter or thing done or omitted to be done by the
Company under this Debenture or any document, arrangement or agreement between the
Company and either Secured Party or any disclaimer of any of its contracts, agreements or
arrangements or any of its liabilities or obligations to either Secured Party, and also interest on

the faregoing to the date of payment.

A demand for payment of the moneys hereby secured may be made in writing on behalf of a
Secured Party by any Director, Secretary, Manager or other officer of the Bank, or by any
solicitor on behalf of the Bank and such demand in case of moneys due or owing on current
account may be made at any time and in other cases may be made when or at any time after
a Secured Party becomes entitled to call for payment of the moneys and separate demands

may be made in respect of separate accounts at different times.

Any notice or demand to be given or made by or to the Bank or the Company hereunder shall
be deemed to have been properly given or made if delivered personally or if sent by pre-paid
post to the last known address of the party to be served or to such other address as the Bank
or the Company respectively may notify in writing to the other or to the ragistered office of the

Company or to any one of its principal places of business for the time being.

Any notice or demand which is sent by pre-paid post shall be deemed to have been properly
served on the addressee at the time at which it would have been delivered in the ordinary
course of post, notwithstanding that it shail be undelivered or returned undetivered, and in
proving such setvice it shall be sufficient fo prove that the notice or demand was properly

addressed and posted.

2 UK1-78AN
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4.1

The moneys hereby secured shall, unless otherwise specified in this Debenture or agreed
between the company and the relevant Secured Party hereto in writing, bear interest {as well
after as before any demand made, judgement obtained or liquidation or administration of the
Company) calculated at the rate and in the manner for the time being applicabie to the relative
account or accounts at the Branch or Department of the relevant Secured Party at which the
account or accounts is or are maintained. A certificate signed by an officer of the Branch or
Depariment of the relevant Secured Party at which the relative account is maintained siating
the rate of interest applicable to the said account shall in the absence of manifest emor be
conclusive evidence against the Company of the rate and manner of calculation of interest

applicable to the relative account at the said Branch or Department from time to time.

The Company as Beneficial Owner and as a continuing security for the payment to the Bank
as trustee for the Secured Parties of all moneys hereby agreed to be paid (including any
expenses and charges arising out of or in connection with the acts or matters referred to in
Clause 12 hereof) and for the discharge of all obligaticns and liabilities hereinbefore
mentioned HEREBY:-

(a) GRANTS AND DEMISES unto the Bank as trustee for the Secured Parties all of the
property described in the First Schedule hereto to hold so much of same as is of
freehold tenure unto the Bank as trustee for the Secured Parties for a term of 1,000
years from the date hereof and to hold so much of same as is of leasehald tenure
unto the Bank as trustee of the Secured Properties for the residue of the respective
term or terms of years for which the Company now holds the same respectively (less
the iast day of each such term or terms) subject to the proviso for redemption

contained in this Debenture.

(b) CHARGES those parts of the property described in the First Schedule hereto as are
registered in the Land Registry or are required to be registered with payment to the
Bank as trustee of the Secured Properties of all monies hereby secured including
interest as aforesaid AND ASSENTS to registration of the charge hereby creatad as a

burden thereon.

{c) CHARGES by way of fixed charge all fixed and moveable plant, machinery, vehicles,
furniture, fittings, computers and office and other equipment and utensils of whatever
nature and equipment from iime to time on the properly described in the First
Schedule and all other plant, machinery, vehicles, furniture, fittings, computers and
office and other equipment and utensils of whatever nature and wheraver situate both

present and future.

3 UKI-78AN
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(d)

@)

(h)

{i)

CHARGES by way of fixed charge all future freehold and leasehold property of the
Company and all buildings, structures, fixtures {including trade fixtures) and fixed
plant, machinery and equipment from time to time therean and all other plant,
machinery, vehicles, furniture, fittings, computers and office and other equipment and

utensils of whatsoever nature and wherever situate both present and future.

CHARGES by way of fixed charge all present and future goodwill and connacfion of
all businesses carried on by or on behalf of the Company, any patents, patent
applications, brand names, trade marks, copyrights, publication rights, registered
designs, inventions and similar assets or rights for the time being owned or held by
the Company including all fees, royaities and other rights derived therefrom or
incidental thereto and any uncalled capital for the time being of the Company, both

registered and unregistered.

CHARGES by way of fixed charge all book debts and other debts and all moneys
whatsoever for the time being due, owing or payable to the Company, (including the
benefit of any judgment or order to pay a sum of money) and the benefit of any
morigages, charges, pledges, guarantees, indemnities or other assurances against
financial loss, liens, rights of set off or any security interest whatsoever, howsoever
created or arising, for the time being held by the Company in respect of any such
debts or moneys and ail cash deposits in any account of the Company with any
person and all bills of exchange, promissory notes and negotiable instruments of any
description at any time owned or held by the Company.

CHARGES by way of fixed charge all shares and marketable securities and options
to acquire such shares and marketable securities for the time being owned by the
Company and all rights in respect of or incidental thereto including all dividends,

interest and other distributions and all accretions, benefits and advantages.

CHARGES by way of fixed charge all the right, title and interest of the Company to
and in any proceeds of any present or future insurances or compensation due under
the Criminal Damage {Compensation} (NI) Order 1977 as amended.

CHARGES AND ASSIGNS by way of fixed charge all the present and future benefits,
rights, title and interest of the Company in contracts and policies of insurance of any
kind taken out, or to be taken out and maintained by the Company in cannection with

the Charged Property together with all proceeds payable to or received by the

4 UKI-78AN
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4.2

Company whether by way of claim, return premiums, ex gratia payments or

ctherwise.

{i) CHARGES AND ASSIGNS by way of fixed charge all rents receivable from any lease
or tenancy agreement granted out of any freehold and leasehold property of the
Company together with all other present and future benefits, rights and interest of the

Company in any such lease or tenancy agreements.

(k) CHARGES AND ASSIGNS by way of fixed charge the benefit of all licences, permits
or authorities now or hereafter heid by the Company in relation to the Charged
Property.

()] CHARGES by way of fixed charge the proceeds of sale of any present and future
estate, right, title or interest in any property of the Company (including, specifically,
but not limited to the property described in the First Schedule hereto) whether or not
the legal estate is vested in the Company or registered in the name of the Company.

{m) CHARGES by way of floating charge the undertaking and all other property, assets
and rights of the Company whatsoever and wheresoever both present and future.

The Mortgage or Charge hereby created shall as regards the property described at clauses
4.1{a} — 4.1(1) above be a first fixed charge or morigage (and as regards all those parts of the
property described at clauses 4.1(a) — 4.1{c) now or hereafter vested in the Company shall
constitute a charge by way of legal mortgage thereon) and as to the property described at
clause 4.1(m) and to the extent any properly, assets and/or rights are not or have ceased to
be effectively mortgaged or charged by way of first fixed charge or mortgage shall be a
floating charge but so that the Company shall not without the consent in writing of the Bank
create any mortgage, debenture, charge, pledge or any security interest whatsoever upon
and so that no lien or right of set off shall in any case or in any manner arise on ¢r affect any
part of the property described under this Clause 4 ranking either in priority to or pari passu
with the charge or mortgage hereby created or which will rank after the charge or mortgage
contained in this Debenture save in each case for any of the same created or arising in favour
of a Secured Party.

The floating charge contained in this Debenture shall in any event stand converted into a

fixed charge automatically upon:

5 UK!-78AN
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5.1

5.2

53

{a) the filing of a petition for winding up of the Company;

{b) the passing of a resolution for winding up of the Company;

{c) the appointment of a Receiver on behalf of the holders of any debentures on the
Company secured by a floating charge;

(d) possession being taken of any property by or on behalf of the holders of any
debentures of the Company secured by a fleating charge;

{e) the appointment of an administrator of the Company.

The Company further covenants with the Bank at the Company’s own cost, as a continuing

security for the payment or discharge of the amount secured under this Debenture:-

to deposit with the Bank or as the Bank directs {which the Bank may retain during the
continuance of the charges and/or mortgages contained in this Debenture) all documents of
title relating to all freehold and leasehold property (including, without limitation, the
counterpart of any lease or licence made by the Company with the cansent of the Bank under
Clause 10.1 (h) and the conveyance to the Company and any insurance policy on any such
property) and the deeds and documents relating to any freehold or leasehold property which

is referred to in Clause 4;

to deposit with the Bank or as the Bank directs (which the Bank may retain during the

continuance of the charges or mertgages contained in this Debenture):-

(a) all documents of titie and other documents relating to the intellectual property rights of
the Company;

{b) all investments, certificates and documenis representing rights to acquire

investments; and

{c) all documents creating or evidencing security interests in favour of the Company and

all securities in respect of any debts payable to the Company.

if the Bank so requires, promptly to execute a first or subsegquent legal mortgage, registered
charge or equitable charge (as the Bank may require), in terms specified by the Bank, of any
freehold or leasehold property which is hereafter acquired by the Company or which, at the
date of this Debenture, is owned by the Company, but which is not specified in the First

Schedule to this Debenture;

6 UKI-78AN
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6.

7.1

7.2

if the Bank so requires, promptly to execute a first or subsequent fixed mortgage or charge
(as the Bank may require} in terms specified by the Bank of all or any part of the Charged
Property which is for the time being subject to the floating charge contained in this Debenture;

if the Bank so requires, promptly to execute, at the Company's own cost, an assignment to
the Bank in terms specified by the Bank of all or any of such debts or moneys and any
security interests or documents relating to them or otherwise to negotiate the same to the
Bank;

if the Bank so requires, promptly to execute a transfer of investments (or any rights to
investments) now owned or hereafter acquired by the Company to the Bank or its nominee,
and also 1o procure, in the case of shares in a subsidiary of the Company, that the transfer to

the Bank or its nominee is duly registered within one week;

if the Bank so requires, promptly to execute a mortgage or first fixed charge in terms specified
by the Bank of any intellectual property rights which it acquires or agrees to acquire;

and any mortgages or charges created pursuant to this Clause shall be treated as charges or
mortgages contained in this Debenture for the purpose of interpreting the remaining

provisions of this Debenture.

The Company hereby applies to the Registrar of Titles for the registration against any
registered title specified in the First Schedule to this Debenture and any other registered title
against which this Debenture may be noted of the following inhibition:-

“except under an order of the Registrar, no disposition or dealing by the Registered Owner of
the land is to be registered without the written consent of the Registered Owner for the time
being of the charge registered on. ...".

Without prejudice to the generaiity of Clauses 1 and 4 hereof the charges contained in this
Debenture are made for securing a current account andfor other further advances including

re-advances.

The charges, covenants and provisions contained in this Debenture shall remain in force as
continuing securities ta the Bank as trustee for the Secured Parties notwithstanding any
settlement of account or the existence at any time of a credit balance on any current or other
account or other act, event or matter whatsoever, except only the execution by the Bank
under seal of an absolute and unconditional release or the execution by or on behalf of the
Bank of a receipt for all (and not part only) of the moneys hereby secured, and the charges

7 UKI-78AN
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7.5

contained in this Debenture are in addition to and shall not merge with or otherwise prejudice
or affect any contractual or other right or remedy or any guarantee, lien, pledge, bill, note,
mortgage or other security (whether created by the deposit of dacuments ar otherwise) now
or hereafter held by or available to the Bank or the Secured Parties and shall not be in any
way prejudiced or affected thereby or by the invalidity thereof or by the Bank or either
Secured Party now or hereafter dealing with, exchanging, releasing, varying or abstaining
from perfecting or enforcing any of the same or any rights which it may now or hereafter have

or by giving time for payment or indulgence or compounding with any other person iiabie.

The parties hereby agree and declare that the Company shall stand possessed of the
reversion immediately expectant upon the term of years hereby granted in any part of the
Charged Property mortgaged by clause 4.1(a} hereof in trust for the Bank as trustee for the
Secured Parties and the Company shall assign, convey ar dispose of same as the Bank may
direct (subject to the proviso for redemption contained in this Debenture) and the Bank may at
any time during the continuance of the security hereby created remave the Company or any
other person, persons or body corporate from being a trustee of the trust declared by this
clause and on the death or removal of the Company or such other person, persons ar hody
corporate appoint a new trustee or trustees in his, their or its place and for the sake of clarity
the Power of Attorney provided for in Clause 17(3) of this Debenture shall also apply to any
act done by the Bank under this provision.

If the Company shall pay to the Bank or the relevant Secured Party the sum or sums which at
the time of said demand shall become due or owing on foot of the Company's accounts
pursuant to the covenant and agreement on that behalf contained in this Debenture the Bank
will at any time thereafter, upon the request and at the cost of the Company, discharge,
surrender, remove and release the charge or mortgage hereby created and reassign alt other
interests hereby assigned unto the Company as it shall direct.

The Company hereby attorns tenant to the Bank as trustee for the Secured Parties of any
part of the Charged Property mortgaged by clause 4(1)(a) of this Debenture at the yearly rent
of five pence (if demanded) provided always that the Bank may at any time without notice to
the Company determine the tenancy hereby created and enter upon such mortgaged property
but so that neither the receipt of said rent nor the said tenancy shall render the Bank or either

Secured Party liable to account to any person as morigagee in possession.

The Company warrants to the Bank that it is absolutely entitled to all of the Charged Property
owned by it as at the date of this Debenture (and, in particular, to the freehold and leasehold
property described in the First Schedule to this Debenture) free from all security interests and

claims whatsoever.
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9.

9.1

9.2

10.

10.1

The Company covenants with and represents to the Bank that:-

powers and authorisations: the documents which contain or establish the Company's
constitution include provisions which give power, and all necessary corporate autharity has
been obtained and action taken, for the Company to grant the charges or morigages
contained in this Debenture and execute and deliver, and perform the covenants and
obligations contained in this Debenture and this Debenture constitutes valid and binding
obligations of the Company enfarceable in accordance with its terms;

non-viofaticn:  neither the execution and delivery of this Debenture nor the performance of
any of the covenants contained in it does or will contravene or constitute a default under, or
cause to be exceeded any limitation on it or the powers of its direclors imposed by or
contained in {i) any law by which it or any of its assets is bound or affected, {ii) any document
which contains or estabilishes its constitution, or (iii) any agreement to which it is a party or by
which any of its assets is bound.

The Company hereby covenants with the Bank that during the continuance of this security the

Company will at al! times:-

{a) fumnish to the Bank copies of the trading and profit and loss account and audited
balance sheet in respect of each financial year of the Company and of every
subsidiary (as defined by Section 1159 of the Companies Act 2006 and in interpreting
that definition for the purposes of this Debenture, a company is to be treated as a
member of a subsidiary even if its shares are registered in the name of (i) a nominee,
or (ii) any party holding security over those shares, of that secured party's nominee)
and subsidiary undertaking (as defined by Section 1162 of the Companies Act 2006)
thereof forthwith upon the same becoming available and not in any event later than
the expiration of three months from the end of such firancial year and also from time
to time such other financial statements and information in respect of the assets and
liabilittes of the Company or circulars or notices issued to shareholders of the
Campany as the Bank may reasonably require;

(b) maintain the aggregate value of the Company's book debts {excluding debts owing by
any subsidiary (as defined by Section 1159 of the Companies Act 2006 and in
interpreting that definition for the purposes of this Debenture, a company is to be
treated as a member of a subsidiary even if its shares are registered in the name of
(i} a nominee, or (i) any party holding security over those shares of that secured
party's nominee) and subsidiary undertaking (as defined by Section 1162 of the
Companies Act 2006) of the Company) and cash in hand as appearing in the
Company's books and of its stock according to the best estimate that can be formed

without it being necessary to take stock for the purpose at a sum to be fixed by the
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{d)

(f)

(h)

Bank from time to time, and whenever required by the Bank obtain from the
Managing Director of the Company for the time being or if there shall be no Managing
Director then from one of the Directors of the Company and furnish to the Bank a
certificate showing the said aggregate value;

pay into a separate account of the Company with the Bank or as the Bank directs all
moneys which it may receive in respect of the book debts and other debts hereby
charged and shall not without the prior consent of the Bank withdraw any such
moneys from such account (whether the account be in credit or not) and shall not
without the prior consent of the Bank in writing transfer, factor, discount, sell, release,
compound, subordinate, defer or vary the terms of any book debts or other debts or
moneys for the time being due nor charge or assigh such debts or moneys or the
proceeds thereof in favour of any other person or otherwise deal with the same
except by getting in the same in the usual course of trading and shall if called upon to
do so by the Bank execute a legal assignment of all or any of such book debts or
other debts to the Bank in terms specified by the Bank and give notice to the debtors

of that legal assignment;

carry on the business of the Caompany in a proper and efficient manner and not,
except with the prior written consent of the Bank, sell the whole or, except in the
ardinary course of business, any part of the Company's undertaking or make any

substantial alteration to the nature of its business;

forthwith notify the Bank in writing of the acquisition of any freehold or leasehold
property or any interest therein or thereon or the renewal or enlargement of the title to
any freehold or leasehold property,

forthwith notify the Bank in writing of the acquisition of any shares, marketable
securities or intellectual property rights or any interests of the same;

notify the Bank in writing at the earliest opportunity and not later than four weeks
before of its intention to contract with a supplier on terms involving reservation of title
in refation to any accounts or liabilittes between the Company and the supplier

whether such contract be verbal or in writing;
except with the prior written consent of the Bank:-

(i not create a second or subsequent morigage or charge of any freghold or

leasehold property hereby morigaged or charged.

{ii) not transfer, sell, lease or otherwise dispose of any interest in the Charged
Property (including any nominal reversion} or any part thereof nor attempt nor
agree so to do nor part with possession of nor grant any licence or right to
ocecupy any of the freehold or leasehold property for the time being owned by
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(i)

(iv)

v

{vi)

{vii)

{vili)

(i)

the Company but so that the Company may dispose of property and assets
which are for the time being subject to the floating charge contained in
Clause 4 by sale by way of bargain at arm's length in the usual course of the

Company's day to day trading;

not cause or permit any person to be registered under the Land Registration
Act {Northern Iretand) 1970 (as amended) as registered owner of the freehold
or leasehaold property for the time being owned by the Company;

not vary, surrender, cancel, assign, sublet, charge or otherwise dispose of or
permit to be forfeit or permit to be assigned, sublet or charged any lease
affecting all or part of the freehold or leasehold property for the time being
owned by the Company or agree to do so, whether such lease be the lease
under which the Company holds the freehold or leasehold property for the
time being owned by the Company or superior 10 or derived out of the
Company's interest therein:

not agree to any alteration in any amount payable or receivable by the
Company in respect of the freehold or leasehold property for the time being

owned by the Company by way of rent;

not effect or concur in any varigtion of any of the terms of the documents of

title for the property described in the First Schedule to this Debenture;

not breach or make any application under the Planning (NI} Order 1972
and/or the Planning (NI} Order 1991 or any statutory re-enactment,
replacement or amendment thereof, including but not limited to the Planning
{Amendment) (NI} Orders 1978, 1982 and 2003 and the Planning Reform
{1 Order 2006 or any laws or regulations intended to control or regulate the
construction, demelition, alteration or change of use of land or buildings or to
preserve or pratect the environment or the national heritage and not carry out

any other development of the Charged Property;

not do or permit to be done on the freehold or leasehold property for the time
being owned by the Company any act or thing which will or might give rise to
any charge to tax which may be or become binding on any successor in title

to or person deriving title under the Company;

not make or cause or permit to be made any alteration to any freshold or
leasehold property for the time being owned by the Company or carry out any
development or change of use thereon;

not negatiate, waive or settle any claim for compensation {whether payable
under any enactment or otherwise) in respect of the compulsory acquisition

of the freehold or leasehold property for the time being owned by the

11 UKI-78AN
(L1/10)



(k)

Company, loss of or damage to such property or reduction in the value of
such property,;

(xi) not enter into any agreement with a local authority, planning authority or other
statutory authority containing any obligation or condition which is or may be
or become enforceable against the Bank {or any person deriving title under
the Bank) as a successor in title to or person deriving title under the
Company or otherwise;

{xii)  not do ar permit ar suffer to be done any act ar thing nor make any amission
whereby the freehold or leasehold property for the time being owned by the
Company may become subject to any statutory charge which is or may be or
become binding upon the Bank or any successor in title to or person deriving
title under the Bank;,

(xii)  not during the currency of the appointment of any receiver do anything which
the receiver is entitled to do (whether under this Debenture, at common law,

by statute or otherwise});

(xiv)  not call up or receive in advance of calls any of the uncalled capital for the

time being of the Company; and

(xv)  not take and procure that its directors do not take any steps for the
appointment of an administrator in respect of the Company.

not do or cause or permit to be done anything which may in any way depreciate,
Jeopardise or otherwise prejudice the value to the Bank and the Secured Parties of
the security hereby charged;

forthwith notify the Bank of the taking of any step by any person towards the
appointment of an administrator of the Company immediately upon becoming aware
of the same and deliver a copy of any application or notification in respect of such

administrator to the Bank;

farthwith natify the Bank in writing of any notice or information received by the
Company, and forthwith deliver to the Bank a copy of any notice or information which
is in writing and issued or sent to the Company by any lacal or other authority relating
to the freehold or leasehold property for the time being owned by the Company, and
without delay at the cost of the Company take such action regarding any such notice
or information as the Bank shall consider expedient and any compensation received
by the Company as a result of any such notice or order shall be charged to and paid
to the Bank and be applied in reduction of the moneys, obligations and liabilities

hereby secured;
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{1) save as otherwise agreed by the Bank in writing comply with the following obligations

with respect to insurance:-

{i) insure and keep all the Charged Property of an insurable nature insured to its
full replacement value including architects’, surveyors’, engineers' and all
other professional fees and the costs of demolition, any debris removal and in
the case of tenanted property against three years' loss of rent with insurers
approved in writing by the Bank, against loss or damage by fire, explosian,
aircraft (or arlicles dropped from them), storm, tempest, fiooding, malicious
damags, subsidence and earthquake, together with such other risks as the
Bank may from time to time specify, in every case unless the Company is
specifically released from this obligation by the Bank in writing either in the
joint names of the Company and the Bank or (as the Bank may require) with
the interest of the Bank noted on the policy and with the policy in any event
containing such provisions for the protection of the Bank as the Bank may

reasonably require;

(i) promptly pay all premiums and other sums payable in respect of all
insurances effected under this Debenture and produce {or if required deliver)
to the Bank on demand ali or any of the policies and the receipts for the last
premiums payable thereunder or provide other evidence satisfactory to the

Bank as to the tetms of insurance and payment of premiums;

{iii) hotd any moneys received by the Company on any insurance of the Charged
Property (whether maintained under this Debenture or not) upon trust to
apply them either in replacing or repairing the property in respect of which the
moneys are received (any deficiency being made good by the Company) or
(as the Bank may require} in or towards discharging the moneys, obligations
and liabilities hereby secured;

provided that where the Charged Property is leasehold and the terms of the lease are
such that compliance with Clause 10 (1) (I} (i) and (i) would contravene such terms,
then if at all times the interest of the Bank is noted on the policies of insurance and
they give cover against such risks as the Bank shall require and all contain in favour
of the Bank such provisions for the protection of the Bank as the Bank may
reasonably require and insurance is to the full replacement value of the Charged
Property or any building of which it forms part, the Bank will accept in compliance with
the terms of this Clause the insurance maintained in accordance with the lease under
which the Company holds the Charged Property, together with separate insurance of
any part of the Charged Property not covered by insurance maintained in accordance

with such lease;
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(m)

(n)

()

(iv) not de or permit anything to be done in or upon the Charged Property or any
part thereof which may make void or voidable any insurance in connection

therewith;

keep in a good state of repair and in proper working order and renew and replace,
when necessary, all buildings, structures, fixtures, plant, machinery and equipment
belonging to, or used by, the Company and complete without delay and in such
period as the Bank may reasanably require and in a proper manner any buildings in
the course of construction on the Charged Property and keep any landscaped areas

or areas used for agriculture in reasonably good order;

observe and perform any restrictive covenants affecting the freehold or leasehold
property comprised in the Charged Property and punctually pay all rents, hire,
royaities and other sums reserved by and comply with all its other obligations under
any lease, hiring agreement, licence or other document under which the Charged
Property is for the time being held or used and comply with all covenants and
stipulations from time to time affecting the Charged Property or the mode of use or

enjoyment of the same;
in respect of any leasehold property comprised in the Charged Property:-

()} use its best endeavours to procure the observance and performance by the
landiord under such lease or leases of the covenants, stipulations, and
conditions on the part of such landlord to be observed and performed

{hereunder;

(i) give immediate notice in writing to the Bank and full copy documents if the
Company receives any notice under Section 14 of the Conveyancing and
Law of Property Act 1881 (hereinafter defined as “the Act’) or any
proceedings are commericed against it for the forfeiture of any such lease or

leases;

(iii) in the case of residential property charge to the Bank by way of legal
mortgage or charge (in such form as the Bank shall require} any superior
interest or extended or renewed term in the freehold or leasehold property for
the time being owned by the Company which may hereafter be acquired by
the Company and if in order toc acquire such superior interest the Company
acquires or is required to take up a share or shares in a management or
other company forthwith upon receipt of the same fo deposit such share or
shares with the Bank and if any part of the freehold or leasehcld property for
the time being owned by the Company is subject to covenants which require
the owner of such property to be a member of a management company the
Company shall from the date that property is acquired deposit with the Bank
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(@)

{n

{s)

{®

{u)

{v)

its share certificate or other certificate of membership of such manageament
company and a duly executed share transfer form completed save in respect

of the name of the transferee and the date of transfer,

comply with all statutory and other requirements affecting the Charged Property;

punctually pay all governmental, local or other iaxes, duties, rales and oulgoings
assessed upon ar payable with reference to the Charged Property and discharge all
liabilities which by law rank, or may come to rank, in priority to the charges or

mortgages contained in this Debenture;

allow the Bank and any persons appointed in writing by the Bank full access to the

Charged Property at all reasonable times to carry out any survey or inspection;

if the Charged Property is tenanted operate all rent reviews (unless a review is likely
to reduce the amount of any rent) and manage the Charged Property in a proper and
efficient manner but so that the amount of any reviewed rent, the grant of any licence
in respect of the Charged Property or the variation of the provisions of or the release
of any covenant contained in any lease or licence affecting the Charged Property

shall not be agreed or effected without the written consent of the Bank; and

observe and perform the further covenants and provisions (if any) specified in the
Fourth Schedule,

notify the Bank as soon as the Company becomes aware that the landlord of any
leasehold property for the time being owned by the Company has made an election
under the Value Added Tax Act 1994 in respect of such property and not to make an
election under the Value Added Tax Act 1994 in respect of the freehold or leasehold
property for the time being owned by the Company.

comply with and to the extent that it is within the power of the Company to do so
procure compliance with all Environmental Law affecting the Company and its
undertaking property and assets and notify the Bank forthwith in writing of any breach
or alleged breach or the receipt of any notice or other communication in respect of
any breach or alleged breach of any Environmental Law affecting the Company its
undertaking, property and assets or any investigation or order commenced or made
in relation to any such breach or alleged breach and forthwith take all steps
necessary to remedy any infringement of any Environmental Law affecting the
Company its undertaking, property and assets. For the purposes of this clause
“Environmental Law” means the Alkali etc Works Regulation Act 1908 (as amended)
the Clean Air Order (NI} 1981, the Radicactive Substances Act 1993, the Industrial
Pollution Control {NI) Order 1897, the Waste and Contaminated Land (N!) Order
1997, the Waste Act (N1} 1972, the Water & Sewerage Services (Ni) Order 1973 (as
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10.2

11.

111

amended), the Water (NI) Order 1999 and the Environment {NI) Order 2002 and any
other legislation for the time being in force relating fo pollution or protection of the

environment and public health,

(w) in the event of any of the Charged Property or any part thereof being destroyed or
damaged by any circumstances giving rise to a claim for compensation, forthwith
institute a claim under the Criminal Damage {Compensation) {NI) Order 1977 (as
amended), serve a copy of the documentation of the claim on the Bank and take all
steps required to obtain payment of the maximum compensation payable under the
said Order and either apply all compensation paid thereunder in rebuilding or
reinstating such Charged Property making good any deficiency out of the Company’s
own moneys or if the Bank so requires assign its rights under any claim any moneys
payable thereunder and pay any such deficiency whersupon the Company's iiabiity
to make good and reinstate such Charged Property so damaged under any covenant
in this Debenture shall be deemed satisfied.

(x) pay and discharge all outgoings necessary to maintain, preserve and renew all
existing and future licences relating to the Charged Property, on demand from time to
time deliver to the Bank all licences relating to the Charged Property, and not permit

or suffer to be permitled any acts whereby any licence may become void or voidable.

{(y) use its best endeavours to detect any infringement of its intellectual property and if it
becomes aware of such infringement 1o immediately provide the Bank with all
information in its possession and at the request of the Bank but at its own expense to
commence and diligently prosecute all proceedings necessary to prevent such

infingement or so recover damages in respect thereof.

If the Company for any reason fails to observe or punciually perform any of its obligations
under this Debenture, the Bank shall have power on behalf of the Company or otherwise to
perform the cbligation and to take any steps which the Bank in its absolute discretion
considers appropriate 1o remedy the fallure bul so that the exercise of that power or the
failure to exercise it shail in no circumstances prejudice the Bank's rights under clause 16
hereof and any costs, charges and expenses incurred by the Bank or any receiver in so doing
(in each case on the basis of a full, complete and unqualified indemnity) shall be paid to the
Bank on demand and ali moneys so expended and costs, charges and expenses so incurred
by the Bank shall form part of the indebtedness hereby secured.

The moneys hereby secured shall be deemed to have become due for the purposes of
Section 19 of the Act and Section 4 of the Conveyancing Act 1911 and for ali purposes
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1.3

11.4

116

thereof when a demand for payment of any part thereof shall have been made in the manner
aforesaid.

Sections 17 and 20 of the Act shall not apply in relation to any of the charges contained in this
Debenture and the statutory power of sale and of appeinting a receiver (as varied and
extended by this Debenture) shall as between the Bank and a purchaser from the Bank arise
angd be exercisable at any time after the date of this Debenture, provided that the Bank shall
not exercise any of the said powers until payment of the whaole or any part of the moneys

hereby secured has been demanded.

The power of sale and the incidental powers conferred by section 19 of the Act and Secfion 4
of the Canveyancing Act 1911 are hereby extended and varied to authorise the Bank at its
absolute discretion to exercise all or any of the powers set out in Part 1 of the Second

Schedule herata.

The powers ¢f leasing and accepting surrenders of leases conferred by section 18 of the Act,
and Section 3 of the Conveyancing Act 1911 are hereby extended and varied to authorise the
Bank, at any time after the power of sale has become exercisable, for such consideration (or
in relation to paragraph 2 of Part ll of the Second Schedule hereto, without consideration) and
on such terms, and in such manner as the Bank may, in its absolute discretion, consider
appropriate, to exercise all or any of the powers set out in Part Hl of the Second Schedule
hereto without the need to observe the provisions of section 18 of the Act and section 3 of the

Conveyancing Act 1911.

Without prejudice ta its generality, paragraph 1 of Part Il of the Second Schedule authorises
the Bank to grant a lease for any term whatsoever, either in possession or reversion, being a
lease which has all or any of the following characteristics, namely, that it is made in
consideration of a premium {(whether payable in a lump sum or by instalments), that it
reserves a variable or a naminal rent and, whether ar not it is made in the name and on
behalf of the Company, that it imposes persanat liabilities and obligations on the Company,
{in addition to the usual covenant for quiet enjoyment) and that it contains an aption for the
lessee (and those detiving title under him) to renew the lease andfor to acquire the

reversionary interest expectant on the determination of the term granted by the lease.

In addition and without prejudice to any of its statutory powers, the Bank may at any time
delegate to any receiver all or any of the extended powers of leasing and accepting

surrenders of leases conferred on the Bank by this Debenture.

For the avoidance of doubt (but without prejudice to any other rights of the Bank whether at
common law, by statute or otherwise) the Bank may in its absolute discretion without notice to
the Company transfer, assign or otherwise deal with this Debenture (and the morigage,

mortgages charge or charges thereby created) and all or any of its rights thereunder and any
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12.

121

12.2

deed or document entered into collaterally thereto whether at law or in equity and the

Company hereby:-

{a) consents to any such transfer, assignment or dealing and agrees that upon any
transfer, assignment or dealing it shall be bound to such person (to the extent of such
transfer, assignment or dealing) in like manner and to like extent as it is bound to the
Bank under this Debenture {and the charge or charges hereby created) and every

reference ta the Bank shall be construed as including such person; and

(b) consents to the Bank passing to such person or other party interested in this
Debenture any information and documents which have been or will be provided
relating to the Charged Property or the Company.

At any time after any of the moneys hereby secured become payable or if requested by the
Company or upon the taking by any person of any step towards the appointment of an
administrator of the Company or (without prejudice to the generality of the foregoing) any of
the events listed at clause 12(2) below occur any charge or mortgage created by this
Debenture shall be enforceable and the Bank may appoint in writing or by deed any person or
persons {including an officer or officers of the Bank) to be an administrative receiver {to the
extent that the faw allows), a receiver or receiver and manager (hereinafter called “the
Receiver" which expression shall where the context so admits include the plural and any
substitute receiver or receiver and manager) of all or any part of the Charged Property and in
the case of an appointment of more than one person, to act together or independently of the
other or others and the Bank may in writing or by deed remave the Receiver and appoint
another in his place and the Bank may also in writing or by deed appoint another receiver if
the Receiver resigns or is otherwise unable to act and the Bank may apply to the court for an

order removing an administrative receiver.

The security created by this Debenture shall be enforceable as provided for in clause 12 {1)

above:-

(a) if a demand for the moneys hereby secured or any part thereof has been made by a
Secured Party in accordance with the provisions hereof;

(b) if the collection of any debt owing by the Company is referred to the Enforcement of
Judgements Office by any person;

{c) if any order is made or effective resolution is passed for winding up the Company or if
any person takes any step towards the appointment of an administrator or an

administrative receiver (o the extent the ilaw allows) of the Company;

(d) if the Company ceases or threatens to cease to carry on its business or substantially

the whole of its business:
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12.3

12.4

12.5

12.6

() if an encumbrancer takes possession of or a Receiver is appointed over any patt of
the assets of the Company,;

1] if the Company is unable to pay ils debts within the meaning of Article 103 of the
Insalvency (NI} Qrder 1983 or any statutory modification or re-enactment thereaf;

{q) if the Company makes default in observing or fulfiling any of it's obligations
hersunder.
(h) if the Company shall convene any meetings of its creditors under Article 16 of the

Insolvency (NI} Order 1989.
{i) if any of the events set out in clause 4.2 and 17.2 oceurs;

() if any circumstances shall occur which in the sole judgement of the Bank is prejudicial

to or imperils or is likely to prejudice or imperil the security created hereby.

This list of events is without prejudice to the generality of the provisions of clause 12.1 and shall

be additional to the provisions of that clause.

The exclusion of any part of the Charged Property from the appeintment of the Receiver shall
not preclude the Bank from subsequently extending his appointment (or that of the Receiver
replacing him} to that part or appointing another receiver over any other part of the Charged
Property.

The Receiver shall also as far as the law permits be the agent of the Company and (subject
to the Insolvency (NI} Order 1989) the Company alone shall be responsible for his acts and
defauits and liable on any contracts or engagements made or entered into by him and the
Bank shall be in no way responsible for any liability in connection with his contracts,
engagemenits, acts, omissions, misconduct, negligence or default and if a liquidator of the
Company shall be appointed the Receiver shall act as principal and not as agent for the
Bank.

Subject to Article 46 of the Insolvency {N1) Order 1889, the remuneration of the Recefver may
be fixed by the Bank {and may be or include a commissior c¢alculated by reference fo the
gross amount of all money received or otherwise and may include remuneration in connection
with claims, actions or proceedings made or brought against the Receiver by the Company or
any other person or the performance or discharge of any obligation imposed upon him by
statute or otherwise) but shail be payable by the Company alone and the amount of such
remuneration may be debited by the Bank to any account of the Company but shall in any
event form par of the indebtedness hereby secured on the Charged Froperty pursuant to the

charges contained in this Debenture.

The Receiver shall at his absolute discretion be entitied to exercise the powers confered by

the Act and the Conveyancing Act 1811 and the Insolvency (NI} Order 1989 in the same way
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12.7

12.8

12.9

13.

13.1

as if the Receiver had been duly appointed thereunder and, in addition to any powers
conferred on an administrative receiver, receiver or receiver and manager by statute or
common law and without prejudice to the generality of the foregoing, the powers set aut in the
Third Schedule hereto,

All moneys arising from the exercise of the powers of the Receiver or the Bank and all other
moneys received by the Recelver or the Bank after the moneys hereby secured become
payable (“the Received Amounts”) shalf be applied, subject to any claims ranking in priority to
those of the Bank under this Debenture, In or towards discharging in the following order of
priority:-

{a) the amount of all costs, charges, expenses and liabilities paid, incurred or charged by
the Bank or the Receiver in connection with or as a result of the exercise of their
respective powers, including the remuneration of the Receiver, and in the case of the
Receiver the costs, charges and expenses of and incidental to his appointment or
otherwise in relation to this Debenture in such order as the Receiver or the Bank may

from time to time determine;

{b) in or towards payment of any debts or claims which are by statute payable in
preference to the monies hereby secured but only to the extent 1o which such debts

or claims have such preference;

{c) in or towards satisfaction of the moneys outstanding to the Secured Parties and
secured by this Debenture in such order as the Bank as trustee for the Secured
Parties may from time to time determine; and

(d) the claims of those entitled to any surplus.

if any of the moneys secured by this Debenture are not outstanding at the time of receipt by
the Receiver or the Bank of the Received Amounts, the Receiver or the Bank whenever they
consider it reasonable so to do, may credit any of the Received Amounts to any suspense or
impersonal account for so long as they may think fit pending the application of the Received
Amounts, together with any interest accrued thereon, in or towards satisfaction of any such
moneys. The Bank shall on behalf of the relevant Secured Party make such arrangements as
regards waiver of interest payable on such moneys pursuant to Clause 3 as the Bank may in

its absolute discretion consider reasanable.

Section 24(6) and (8) of the Act (application of moneys received by Receiver) shall not apply

in relation to a Receiver appointed under the foregoing provisions of this Clause.

Paragraph 15 of Schedule B1 to the Insolvency (NI) Order 1989 shail apply to any floating
charge created by this Dabenture.
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13.2

13.3

14

141

14.2

14.3

14.4

15.

1841

15.3

At any time after a floating charge created by this Debenture has become enforceable, the
Bank may appoint an administrator of the Company.

Any reference in this Debenture to an administrative receiver, a receiver or receiver and
manager shall include, where the context so admits and the law so allows, any administrator

appointed by the Bank.

No purchaser from, or other person dealing with, the Bank andior the Receiver shall be
concerned to enquire whether any of the powers which they have exercised or purported to
exercise has arisen or become exercisable, or whether the moneys secured under this
Debenture remain outstanding, dr whether any case has happened to authorise the Receiver
o act or as to the propriety or validity of the exercise or purported exercise of any such
power; and the title of such a purchaser and the position of such a person shall not be
impeachable by reference to any of those matters.

The receipt of the Bank or the Receiver shall be an absolute and a conclusive discharge o a
purchaser and shall relieve him of any obligation to see to the application of any moneys paid
to or by the direction of the Bank or the Receiver.

In sub-clauses (1) and (2) “purchaser” includes any person acquiring, for money or money's
worth, any lease of, or security interest over, ar any other interest or right whatsoever in

relation to, the Charged Property,

During the continuance of this security, the production of this Debenture to any person or
authority liable to pay any compensation hereby charged shall be sufficient autharity to him or

it to pay all such moneys to the Bank

Meither the Bank and Secured Party nor the Receiver nor any of their respective officers shall
be liable in respect of any toss or damage (howsoever caused) which arises out of the
exercise, or the attempted or purported exercise of, or the failure to exercise any of, their

respective powers.

Without prejudice to the generality of sub-clause (1) of this clause, entry into possession of
the Charged Property shall not render the Bank or the Receiver liable to account as
mortgagee in possession; and if and so often as the Bank enters into possession of the
Charged Property it shall be entitled at any time at its pleasure to go out of such possession.
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16.

16.1

16.2

17.

171

17.2

173

The Company further covenants with the Bank fully to indemnify the Bank and each Secured
Party and the Receiver and any of their respective officers on an after tax basis against all
claims, proceedings, liabilities, costs (including legal costs), charges and expenses which the *
Bank any Secured Party or the Receiver or any of their respective officers may incur (in the
case of the Bank and the Secured Parties, and any of their respective officers and any of its
officers, whether before or after any of the moneys hereby secured become payable):-

in conseguence of anything done or purported to be done or omitted to be done by the Bank
a Secured Party or the Receiver under this Debenture or any other document relating thereto
or of any fallure by the Company to comply with its obligations to the Bank thereunder or

otherwise in connection therewith; or

in consequence of any payment in respect of the moneys hereby secured {whether made by

the Company or a third person) being impeached or declared veoid for any reason whatsoever.

The Company further covenants with the Bank from time to time (and, for the purposes
mentioned in paragraph (a) below, notwithstanding that the Bank or a Secured Party may not
have made a demand for payment of the moneys hereby secured) upon demand to execute,

at the Company's own cost, any document or do any act or thing which:-

(a) the Bank may specify for perfecting or improving any charge or security created or

intended to be created by this Debenture; or

(b) the Bank or the Receiver may specify with a view to facilitating the exercise, or the
proposed exercise, of any of their powers or the protection, management or

realisation of the Charged Property.

The Bank may, at any time, whether or not it or a Secured Property has served a demand for
payment of the amounts secured under this Debenture, by notice in writing served on the
Campany, convert the floating charge contained in this Deed into a first fixed charge or
mortgage over all the property, assets and rights for the time being subject to the said floating
charge or over so much of the same as is specified in the notice and by way of further
assurance the Company shal! execute all documents in such form as the Bank shali require
and shall deliver to the Bank all conveyances, deeds, certificates and documents which may

be necessary to perfect the first specified fixed charge or mortgage.

For the purpose of securing the interest of the Bank in the Charged Property, and the
performance of its abligations to the Bank and the Secured Parties, whether under this
Debenture or otherwise, the Company irrevocably and by way of security appoints the Bank
and the Receiver jointly and also severally to be its attorney and attorneys {with full power to
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18.

19,

20.

21.

22.

appoint supstitutes and to sub-delegaté, including power to authorise the person so appeinted
to make further appointments, in bath cases with regard ta all or any part ar parts of the
Charged Property) on behalf of the Company and in its name or otherwise, 1o execute any
document or do any act or thing which the Company is obliged to the Bank or a Secured
Party to execuie or do, whether under this Debenture or otherwise, or which the Bank or the
Receiver (or such substitute or delegate} may, in its or his absolute discretion, consider
appropriate in connection with the exercise of any of the powers of the Bank or the Receiver;
and without prejudice to the generality of its power to appoint substitutes and to sub-delegate
or to paragraph 15 of the Third Schedule hereto, the Bank may appoint the Receiver as its
substitute or delegate and any person appointed the substitute of the Bank shall, in
connection with the exercise of the said power of attorney, be the agent of the Company, and

clause 12{4) shall apply mutatis mutandis.

Without prejudice to clause 4, if the Bank or a Secured Party receives notice of any
subsequent charge or other interest affecting any part of the Charged Praperty, the Bank or
such Secured Party may open a new account or accounts with the Company; if the Bank ar
such Secured Party does not open a new account it shall nevertheless be treated as if it had
done so at the time when it received notice and as from that time all payments made by the
Company to the Bank or such Secured Party shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the amount due from the

Company to the Bank or such Secured Party at the time when it received notice.

If the Gompany shall have more than ane account with the Bank or a Secured Party it shall be
lawful for the Bank or such Secured Party at any time and without any prior notice in that
behalf forthwith to transfer all or any part of any balance standing to the credit of any such
account to any other such account which may be in debit but the Bank or such Secured Party
shall notify the Company af the transfer having been made.

This security is in addition to, and shall not operate as a merger or defeasance of, any prior
charge, morigage or estate, fegal or equitable, lien, guaraniee or security of the Bank or a
Secured Party as regards the Company or any other person in respect of the maneys hereby

secured.

The restriction on the rights of consolidating mortgage securities which is contained in Section

17 of the Act shall not apply to this security.

Unless otherwise agreed by the parties in writing and subject to the provisions of clause 7(1)
neither Secured Party shall be required to make or continue advances or grant any facility to
the Company on any account or accounts ar by way of general banking facilities otherwise
than at that Secured Party’s discretion and unless otherwise agreed as aforesaid either
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23.

24.

25.

26.

26.1

Secured Party will always be at liberty to stop making any advances and granting any other

accomimodation at any time without previcus notice and without assighing any reason.

The Bank or any Secured Property shall be at liberty from time to time without discharging or
in any way afiecting the security hereby created to give time or ather indulgence to or to
refrain from perfecting or enforcing any security or guarantee or tights which it may now or
hereafter have against any persons liable on any bill note or other security or for whom the

Company is a surety.

The waiver by the Bank of any breach of any term of this Debenture shall not prevent the
subsequent enforcement of that term and shall not be deemed a waiver of any subsequent
breach and any failure to exercise or any delay in exercising any of the Bank's rights under
this Debenture shall not operate as a waiver or variation of that or any other such right and
any defeclive or partial exercise of any such rights shall not preclude any other or further
exercise of that or any other such right.

The powers which this Debenture confers on the Bank and the Receiver are cumulative,
without prejudice to their respective powers under the general law, and may be exercised as
often as the Bank or the Receiver thinks appropriate; the Bank or the Receiver may, in
connection with the exercise of their powers, join or concur with any person in any
transaction, scheme or arrangement whaisoever; and the Company acknowledges that the
respective powers of the Bank and the Receiver shall in no circumstances whatsoever be
suspended, waived or otherwise prejudiced by anything other than an express waiver or

variation in writing.

All costs, charges and expenses incurred hereunder by the Bank or the Receiver and all other
moneys paid by the Bank or the Receiver in perfecting or otherwise in connection with this
security, or in respect of the Charged Property, including {without prejudice to the generality
of the foregoing) all moneys expended by the Bank under clause 10(2) hereof and all costs of
the Bank or the Receiver of all proceedings for enforcement of the security hereby constituted
or for obtaining payment of the moneys hereby secured (including, without limitation, any
costs of the Bank or the Receiver in defending any action where a third party impugned the
titte to the Charged Property), shall be recoverable from the Company on a full indemnity
hasis as a debt and shall he charged an the Charged Property and the charge hereby
conferred shall be in addition to and without prejudice to any and every remedy, lien or
security which the Bank or the Receiver may have or but for the said charge would have for

the moneys hereby secured or any part thereof.
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27

28.

29.

29.1

The amounts payable by the Company under sub-clause (1) above shall carry interest {as
well after as before judgment) at the rate of 3 per cent. above the Base Rate of the Bank for
the time being from the date an which they were paid or incurred by the Bank or the Receiver
{as the case may require) and such amcunts and interests may be debited by the Bank {o any
account of the Company, but shall, in any event, form part of the amounts hereby secured
and accordingly be secured on the Charged Property under the charges contained in this

Debenture.

All sums of whatsoever nature which are payable by the Company under this Debenture and
which are now or at any time hereafter become subject to Valued Added Tax ar any similar

tax shall be deemed to be exclusive of Value Added Tax or any similar tax and the Company

"in addition to such sums will indemnity the Bank from and against all claims and liabilities

whatsoever in respect thereof.

For the purpese of giving effact to this Debenture, the Company hereby declares that, as and
when the charges contained in this Debenture shali become enforceable or a demand for
payment of the amounts secured under this Debenture has been made, it will hold all of the
Charged Property {subject to the right of redemption} upon trust to convey, assign or
otherwise deal with the Charged Property in such manner and to such person as the Bank
shall direct and declares that it shali be lawful for the Bank to appoint a new trustee or
trustees of the Charged Property in place of the Company.

The Company hereby agrees and declares that the Bank or any nominee of the Bank may at
any time after the Bank or any nominee or nominees of the Bank has been registered as
owner of any investments, without any further consent or authority on the part of the
Company, exercise {in the name of the Company or otherwise), with respect to such
investments and to the exclusion of the Company, all rights and powers conferred by statute
or otherwise upon an absolute owner of those investments and all the powers given to
trustees by the Trustee Act (NIY 2001 in respect of investments or propeity subject to a trust,
and all rights or powers incidental to or conducive to the exercise of rights and powers in
relation to the investments; provided that until the security constituted by this Debenture shall

become enforceable the Bank shall:-

exercise or procure that its nominees shall exercise all such rights and powers at the specific
request of and in accordance with the instructions of the Company but so that neither the
Bank nor any nominges of the Bank shall be obliged to give effect to any request or
instruction which the Bank may consider would be prejudicial to the charges or morlgages
contained in this Debenture or if in doing so it would incur any cost or expense or render itself

subject to any liability, unless previously indemnified to its satisfaction; and
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29.2

30.

30.1

30.2

30.3

30.4

31.

32.

33.

33.1

pay or procure that its nominee shall pay to the Company all dividends, interest and other

distributions of an income nature that it or its nominee receives.

The Company shall permit the Bank and any persons appointed by it to enter in or upon the
freehold or leasehold or other immaovable property of the Company at ail reasonable times:

to view the state and condition thereof or of any building, fixtures, fittings (including trade
fixtures and fittings) or any plant and machinery and to carry out any survey, inspection,

assessment or review of such property:

(in the event of the Company failing fto comply with any covenant or obligation in this
Debenture} to execute any works and do anything thereon necessary to ensure such

compliance without becoming liable as mortgagee in possession;

(in the event of the Company failing so to do) to comply with any order, direction, requisition,
permission, notice or other matter and to do all acts and things necessary or proper for

complying therewith; and
to exercise the rights and powers conferred on such person by or pursuant to this Debenture.,

The Company shall permit the Bank and any persons appointed by it full access to the
Charged Property and shall permit an inspection to be made and copies and extracts to be
taken of books, accounts, records and documents relating to the Charged Property or the
covenants and obligations of the Company under this Debenture and any costs, fees and
expenses incurred by the Bank in connection with all such inspections, assessments or
reviews shall be payable by the Company and shall form part of the amounts secured under
this Debenture.

The Company shall at its own cost, if requested by the Bank, appoint such persons as the
Bank may specify to investigate or review the financial affairs or operations of the Company

and report thereon to the Bank.

If there are any security interests having priority to the charges or mortgages contained in this

Debenture in respect of ali or any part of the Charged Property then:-

if any proceedings or steps are being taken to exercise or enforce any powers or remedies
conferred by such prior security interest against the Charged Property, the Bank a Secured
Party or any Receiver may {but without prejudice to any rights the Bank cr the Receiver may
have under staiute) redeem such prior charge or mortgage or procure the transfer thereof to
ftself or himself, as the case may be, and may settte and pass the accounts of the prior
chargees or mortgagees and any account so settled and passed shall be conclusive and

binding on the Company and the principal, interest, costs, charges and expenses of and
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35.

36.

37.

incidental to such redemption or transfer shall be paid to the Bank on demand with interest in
accordance with Clause 3 and, until payment, the Charged Property shall stand charged with
the amount to be paid; and

all the powers, authorities and discretions conferred by a prior charge or mortgage upon the
chargee or morigagee or any receiver thereunder shall be exercisable by the Bank or a
Receiver in like manner as if the same were expressly included herein and the Bank shall be
entitled to exercise all the powers, authorities and discretions of an administrative receiver,

receiver, manager or receiver and manager appointed thereunder,

This Debenture shall remain valid and enforceable notwithstanding any change in the name,
compaesition or constitution of the Bank or any Secured Party or the Company or any
amalgamation or consolidation by the Bank or any Secured Party or the Company with any
other corporation.

No assurance, security or payment which may be avoided or adjusted under the law,
including under any enactment relating to bankruptcy or insolvency and no release,
settlement or discharge given or made by the Bank on the faith of any such assurance,
security or payment, shall prejudice or affect the right of the Bank to recover the amounts
secured under this Debenture from the Company (including any moneys which it may be
compelled to pay ar refund under the provisions of the insolvency (NI) Order 1989 and any
costs payable by it pursuant to or otherwise incurred in connection therewith) of to enforce
the charges contained in this Debenture to the full extent of the amounts secured hereunder.

If the Bank shall have reasonable grounds in its absolute discretion for believing that the
Company may be insolvent or deemed to be insalvent pursuant to the provisions of the
[nsolvency (NI) Order 1989 as at the date of any payment made by the Company to the Bank
or a Secured Party, the Bank shall be at liberty to retain the charges contained in or created
pursuant to this Debenture for a period of twenty-five calendar months after the payment and
discharge in full of all secured amounts notwithstanding any release, settlement, discharge or
arrangement which may be given or made by the Bank or such Secured Property on, or as a
consequence of, such payment or discharge of liability provided that, if at any time within the
period of twenty-five calendar months after such payment or discharge, any step is taken by
any person towards the appointment of an administrator of the Company or the winding up of
the Company or any analogous proceedings by or against the Company, the Bank shall be at
liberty to continue to retain such security for such further period as the Bank may determine
and such security shall be deemed to have continued to have been held as security for the
payment and discharge to the Bank and the Secured Parties of all secured amounts.

If under any applicable law, whether as a result of a judgment against the Company or the
liquidation of the Company or for any other reasaon, any payment under or in connection with
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38.

39.

40,

41.

411

41.2

41.3

42.

421

42.2

42.3

this Debenture is made or any amount is received or recovered by the Bank in respect of the
amounts secured under this Debenture in a currency (the “other currency”) other than the
currency in which the amounts secured hereunder are payable (the “original currency’), then
to the extent that the payment o or receipt by the Bank or relevant Secured Party (when
converted at the rate of exchange on the date of payment or receipt) falls short of the whole
of the amounts secured the Company shall as a separate and independent obligation fully
indemnify the Bank against the amount of the shortfall; and for the purposes of this clause,
“rate of exchange” means the rate at which the Bank is able on the relevant date to purchase

the original currency in the Foreign Exchange Markets with the other currency.

If the Company fails to pay or discharge any part of the amounts secured when due, the Bank
from time to time may purchase an amount of the currency in which such sum is due with any
other currency or currencies and the Company’s obligation thereafter shall be to pay to the

Bank the amount of the other currency or currencies used for that purchase.

The Company shall not be entitled to assign or transfer any of the mortgagor's rights, benefits

or obligations hereunder without the pricr written consent of the Bank.

This Debenture and any non-contractual obligations connected with it is governed by, and this

Debenture shall be construed in accordance with, the laws of Northern Ireland,

In this Debenture, reference to a statutory enactment shall be construed as a reference to

that enactment as amended or re-enacted from time to time.

In this Debenture, the expression “the Charged Property” shall be deemed to include a

reference 1o any pait of it.

In this Debenture, the provisions {if any) set out in the Fourth Schedule shall have effect.

The rights conferred on a Receiver or on each officer of the Bank on a Receiver under
clauses 15, 16 and 26 hereof ara enforceable by each of them under the Contracts (Rights of
Third Parties) Act 1998 (the "Third Parties Act”).

No other term of this Deberture is enforceable under the Third Parties Act by anyone who is

not a party to this Debenture.

The parties to this Debenture, by agreement, may terminate this Debenture or vary any of its
terms without the consent of any third party. However, they may not terminate this Debenture
or vary any of its terms if this would have the effect of terminating or adversely affecting the
rights of a Receiver under this Debenture without its consent but only to the extent that it has
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notified the Bank that it intends to enforce that clause at the time of the termination or

variation.

IN WITNESS whereof the parties hereto have caused their respective Common Seals to be hereunto
affixed or the Company has executed and delivered this Debenture as a deed the day and year first

herein written.
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PRESENT when the Common Seal of

ASPECT MEDIA N.IRELAND LTD was affixed hereto;

pursuant to a Resolution of its Board

of Directors

OR

EXECUTED AS A DEED by
ASPECT MED!A N.IRELAND LTD
acting pursuant to a Resolution of

its Board of Directors by

OR

_L g
4
Director
e —
Q?Jtor/ Secretary

{continued overleal)
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EXECUTED AS A DEED by

a Director in the presence of:

Director

Signature of Witness

Name of Witness

Address of Witness

Occupation of Witness
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PRESENT when the Common Seal
of THE GOVERNOR AND COMPANY OF

THE BANK OF IRELAND was affixed hereto

OR

For and on behalf of THE GOVERNOR AND

COMPANY OF THE BANK OF IRELAND

UK1-78AN
{11110}



THE FIRST SCHEDULE

Freehold and Leasehold Property
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THE SECOND SCHEDULE

THE BANK'S POWERS

PART 1

To sell the Charged Property or any interest in the same for shares, debentures or any other
securitieé whatsoever, or in consideration of an agreement to pay all or part of the purchase
price at a later date or dates, or an agreement to make periodical payments, whether or not the
agreement is secured by a charge or the security interest or a guarantee, or for such other
consideration whatsoever as the Bank may think fit, and also to grant any option to purchase

and to effect exchanges;

With a view to selling the Charged Property {or offering it for sale) to repair, alter, replace or
develop the Charged Property and 1o apply for any appropriate permission, licence or approval;
To sever any fixtures and to sell them apart from the iand or buitdings on or to which they are
affixed, and also to apportion any rent affecting the property sold, to charge such rent upon the
property sold or retained and to agree by army means to indemnify any purchaser in respect of
such rent or any covenants or fo reserve an indemnity or powers of entry in respect of the

property sold or retained;

With a view to, or in connection with, the sale of the Charged Property, ta carty out any
transaction, scheme or arrangement which the Bank may, in its absolute discretion, consider

appropriate;

To insure the Charged Property against such risks (in addition to loss or damage by fire) and
for such amounts as the Bank may consider prudent; and

To do all or any of the things or exercise all or any of the powers (mutatis mutandis) which are
mentioned or referred to in the Third Schedule hereto (Receiver's powers) and which may not

be included in paragraphs 1 to 5 above.
PART 1i

To make any lease whatsoever of the Charged Property, subject to and with the benefit of such
covenants, conditions and provisions and generaliy upon such terms whatsoever as the Bank
may in its absolute discretion think fit, including a lease which does not comply with Section
18(3) to (10) of the Act and in connection with the making of such a lease to sever and sell any

fixtures ar fittings;
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2. To accept, or agree to accept, any surrender of a lease of the Charged Property without regard
to the conditions specified in Section 3(2)-3(5) of the Conveyancing Act 1911,

3. With a view to, or in connection with, the exercise of any of the powers conferred by Section
18(2) of the Act and or Section 3(2) of the Conveyancing Act 1911(as extended and varied by
this sub-Clause) to carry out any transaction, scheme or arrangement which the Bank may, in

its absolute discretion, consider appropriate; and

4, To grant any option in respect of all or any part of the Charged Property.

AND to do so as if such powers were conferred by the Act and the Conveyancing Act 1911, and
whether or not the Bank is in possession of the Charged Property, and whether or not a receiver of
the income of the Charged Property has been appointed by it under its statutory power and is acting.

2 UKI-78AN
(11/10)



THE THIRD SCHEDULE

THE RECEIVER'S POWERS

To take possession of, get in and collect the Charged Property;
To carry on and manage the business of the Campany;

To sell or concur in seliing the whole or any part of the Company's business as a going

concern,

To sell, exchange, license or otherwise dispose of or in any way whatsoever deal with the
Charged Property for such consideration (if any), including shares, debentures or any other
securities whaisoever, and upon such terms as he may think fit and to concur in any such

transactions;

Ta make any leases whatsoever of the Charged Property which the Bank could make under its
statutory powers as extended by paragraph 1 of Part |l of the Secand Schedule and Clause
11(5) {mutatis mutandis) and {with or without consideration) to accept or agree to accept
surrenders of leases of the Charged Property in such circumstances, for such purposes and
upon such terms whatsoever as he may think fit, and also to vary the terms of any lease
affecting the Charged Property and to act in relation to any review of the rent under such a

lease in such manner as he may think fit;

To appoint and engage employees, managers, agents and advisers of the Company upon such
terms as to remuneration and otherwise and for such periods as he may determine and to

dismiss them;
To insure, repair, improve, replace, exploit and develop the Charged Property in any manner;

For such consideration and on such terms as he may think fit, to purchase outright or acquire
by leasing, hiring, licensing or otherwise, any land, buildings, plant, equipment, vehicles or
materials or any other property, assets or rights of any description which he considers
necessary or desirable for the camrying on, improvement or realisation of any business of the

Company or otherwise for the benefit of the Charged Property;

In connection with the exercise, or the proposed exercise, of any of his powers or in order to
obtain payment of his remuneration (whether or not it is already due) to borrow or raise money
from any person, including the Bank, without security or on the security of the Charged

Property and generally in such manner and on such terms as he may think fit;
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10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

20.

To bring, defend, submit to arbitration, negotiate, compromise, abandon and settle any claims
and proceedings concerning the Charged Property;,

To transfer all or any of the Charged Property andfor any of the liabilities of the Company to

any other company or body corporate, whether or not formed or acquired far the purposs;
To call up all or any portion of the uncalled capital for the time being of the Company;

To carry on or manage any business carried on at the Charged Property with a view to sale or

otherwise;

To do or cause or authorise to be done any act or thing or to carry out or cause or authorise to
he carried cut any transaction, scheme or arrangement whatsoever, whether similar or not to
any of the foregecing, in relation to the Charged Property which he may consider expedient as
effectually as if he were solely and absolutely entitled to the Charged Property;

In connection with the exercise of any of his powers, to execute or do, or cause or authorise to
be executed or done, on behalf of or in the name of the Company or otherwise, as he may think

fit, all documents, acts or things which he may consider appropriate;

To effect or maintain indemnity insurance and other insurance and obtain bonds and

perfarmance guarantees;

To redeem, discharge or compromise any security interest from time to time having priority to

or ranking pari passu with this Debenture;

To exercise any powers, discretions, voting, conversion or other rights or entitiements in
relation to any of the Charged Property or incidental to the ownership of or rights in or to any
Charged Property and to complete or effect any transactioﬁ entered into by the Company and
complete, disclaim, abandon or modify all or any of the outstanding coniracts or arrangements

of the Company relating to or affecting the Charged Property;

To exercise all powers as are described in Schedule 1 to the Insolvency (NI) Order 1989,
whether or not the Receiver is an “administrative receiver” as defined in the Insolvency (NI)
Order 1989; and

To do all or any of the things or exercise all or any of the powers {mutatis mutandis) which are
mentioned or referred to in the Second Schedule hereto (Bank’'s Powers) and which may not be

included in paragraphs 1 to 19 above,
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THE FOURTH SCHEDULE

Additional Covenants and Provisions
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RECEIPT

The Governor and Company of the Bank of 40 Mespil Street, Dublin 4 hereby acknowledges receipt

of all moneys secured by the within written Debenture.

Registry of Deeds (where applicable)

1, The Debenture is comprised of the following Deed:
Date Description Serial Number in
Registry of Deeds
2, The Debenture Holder executing the receipt is the ariginal Debenture Holder.

Land Registry (where applicable)

FOLIO COUNTY

REGISTERED OWNER:

REGISTERED OWNER OF CHARGE: THE GOVERNOR AND COMPANY OF THE BANK OF
IRELAND

The Govermnor and Company of the Bank of Ireland {hereinafter called "the Bank") the Registered
Owner of a Charge for all moneys due or owing by the Registered Owner including interest as therein
provided as registered on day of as a burden on the lands comprised
in the above mentioned Folio in consideration of the repayment of all principal or other monies and
interest which were at any time owing on the security of the Charge (as the Bank hereby

acknowledges) hereby release from the said Charge the said lands.

Dated this day of
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-

The Common Seal of THE GOVERNOR
AND COMPANY OF THE BANK OF IRELAND
Was affixed hereto by authority of the Directors

........................................... Authorised Person

........................................... Authorised Person
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