In accordance with
Sections 859A and
859] of the Companies
Act 2006
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Particulars of a charge

Companies House

A fee s 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 companteshouse gov uk

< What this form s for

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

What thes form s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there Is no www companieshouse gov uk

instrument Use form MROS

This form must be delivered to the Registrar for registratton wtl
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless it 1s accompa
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form Thy
scanned and placed on the public record
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Company number

Company details

o f2fsfifafrlife

(?E— |—[— ,7 For otfioal use

hing n this form

Company name in full | BAY DEFENDER LIMITED

Please complete in typescript or In
bold black caprtals

|

All fields are mandatory unless
specified or indicated by *

Charge creation date ’dg_ ’1’7— "6_,:‘1_ l'z_lg—hi[”s_

Charge creation date

|

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

entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

Name The Governor and Company of the Bank of Ireland
Name Bank of Ireland {UK) plc

Name }

Name

tick the statement below

If there are more than four names, please supply any four of these names then

f7] 1 confirm that there are more than four persons, security agents or CC, -
trustees entitled to the charge
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Particulars of a charge

4+

Description

intellectual property registered (or required to be registered) m the UK which ts
subject to this fixed charge or fixed secunty

Please give a short description of any land {including buildings), ship, aircraft or

Description

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed secunity

Does the tstrument include a fixed charge or fixed security over any tangible
or intangihle (or in Scotland) corpereal or incorporeal property not descnbed
above? Please tick the appropnate box

Yes
[] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

Yes Continue
[7 No GotioSection?

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 chargor from creating
any further secunty that will rank equatly with or ahead of the charge? Please
tick the appropnate box

Yes
(] No
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Trustee statement ©

You may tick the box if the company named in Section 1 Is acting as trustee of
the praperty or undertaking which is the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

XQ’C}_%\W’/ X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

mmportant information

We wil! send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

Donald Thompson
C & H Jefferson

Company name

Jefferson House

42 Queen Street

l Address

Belfast

l County/Region

| POt towin

Antrim

I N i E I R R P

l Country

Northern Ireland

|™ 439 NR BELFAST

Telephone

02890 230 230

Certificate

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 forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information hefd 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
3,567&8

You have given a description in Section 4, if
approprate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must
be a certified copy

Qoo O o o o O

Please note that all information on this form will
appear on the public record

EHOW to pay

A fee of £13 1s payahle to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

gWhere to send

You may return this form to any Companies House
address However, for expediency, we adwise you
to return i1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 302

DX 33050 Cardiff

For compames 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 compantes registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast t

EFurther information

for further information, please see the gurdance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov 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 prowided free of charge by Companies House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2812116
Charge code: 0281 2116 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2015 and created by BAY DEFENDER LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 6th
May 2015

Given at Companies House, Cardiff on 12th May 2015
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THIS DEBENTURE made the W(day) of the Qél (month) ég O O (year)

BETWIEN

(1)

(2)

BAY DEFENDER LIMITED with Company Number 02812116 having its registered office at 20-21 Bookham
Industiial Estate, Bookham, Leathcihead, Surrey, KT23 3EU ("the Company” which expiession where the context so
admuts shall include the person for the time bemng deriving title under 1t), and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND of Regional Business Unit, Dublin West,
Newlands Cross ("the Bank" wiich expression where the context so admits shall include the peison for the time being
deriving title under 1t and 1ts assigns) as secutity tiustee for the each of The Goveinor and Company of The Bank of
lreland and Bank of Iieland (UK) PLC to the extent that any monies or obligations ate owed to them (togcther the
“Sccured Parties™ and each a “Secured Party™ which expresstons whete the context so adimits shall include the person
for the time being derving title under it and s assigns)

WHEREAS -

(A)

(B)

The Company has already been giranted, or may hereaftet be granted, facilities from time to time by one ot both of the
Secured Parties 1n some one ot other of the modes in which bankers grant facihities to then customers or otheis and/on 1s
now oy may heteafier become indebted to the Sccured Paities by other means.

It has been agreed between the Company and the Bank that all moneys now owing, o1 which shall hercafier become
owing, on a general balance of account or otherwise fiom the Company to the Secuwied Partres with interest, costs and
chaiges shall be secwed in the mannet and upon the terms hetcinafier appeaning

NOW THIS DEBENTURE WITNESSETH and 1t 1s hercby AGRELD AND DECLARED by and between the parties hereto as
follows -

]

The Company hereby covenants on demand to pay 10 the Bank as tiustee for the Secuied Parties all moneys and
dischaige all obligations and liabiliies whethet actual o1 contingent now o1 hercafier due, owing or incuried to cach
of the Secured Partics by the Company in whatever cutiency denominated whether on any banking o1 other account
o1 otherwise in any manner whatsoeve: (whether alone o1 jomtly and i whatever style, name o1 form and whether as
prmeipal ot surety) including, without limitation, all habilities n connection with foreign exchange transactions,
treasuty tansacltions (includmg without hmitation intetest rate and cumency hedging) and other denvatives
transactions, accepting, endoising ot discounting any notes or bills, or under bonds, guarantees, indemnitics,
documentaty o1 other ciedits o1 any instruments whatsoever fiom time to tune enteted nto by a Secured Party o1 or
at the request of the Company, and all amounts which may become payable or for which the Company may become
hable under this Debentme and together with interest to date of payment as heremafter provided, commussion, fecs
and other charges and ail legal and other costs, charges and expenses incurred by cither Secured Party or any 1eceiver
m relation 1o the Company ot aill o1 any part of the property, asscts and nights for the tume being comprised 1 or subject
to the chaiges contamed m tlus Debentwie ("the Chaiged Property™) on a full mdemnity basis and also all losses and
damages that may be sustamed. suffered or incuried by either Secuned Patty arising out of or in connection with any
act, matier or thing done or omsited to be done by the Company under this Debenture o1 any document, arrangement or
agrecment between the Company and cither Secured Paity or any disclaimer of any of its contracts, agreements o1
arrangements or any of 1ts liabilities or obhigations to either Secured Party, and also interest on the foregomng to the
date of payment.

(1) A demand for payment of the moneys hereby secured may be made in writing on behalf of a Secuied Party by
any Dircctor, Secietary, Manager or other officer of the Bank, or by any solicitor on behaif of the Bank and such
demand 1n case of moneys due or owing on current account may be made at any time and in other cases may be
made when o1 at any time afier a Secued Patly becomes entitled to call for payment of the moneys and
separate demands may be made in 1espect of separate accounts at different times

(2) Any notice or demand to be given o1 made by ot to the Bank o1 the Company hereunder shall be deemed to have
been properly given o1 made if dehivered personally on 1f sent by pre-paid post to the last known addiess of the
party to be served o1 to such other addiess as the Bank or the Company respectively may notify m writing to the
other o1 to the 1egstered office of the Company o1 to any one of 1its principal places of busmess for the time
bemg
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¢ (3)  Any notice ot demand which 15 sent by pre-paid post shall be deemed to have been propeily seirved on the
addiessee at the ume at which it would have been deliveied i the ordinary cowse of post, notwithstanding that it
shall be undeltvered o1 1eturned undelivered, and s proving such service 1t shall be sufficient to prove that the
notice or demand was propetly addressed and posted

3 The moneys heieby secumed shall, unless otherwise specified in this Debenture or agreed between the Company and
the televant Secured Party in winting, bear mterest (as well after as before any demand made, judgement obtained o1
hquidation o adminstration of the Company) calculated at the 1ate and m the manner for the time being applicable to the
relative account o accounts at the Branch on Department of the relevant Secured Paity at which the account or accounts 1s o1 are
mamtamed A certificate signed by an officer of the Branch or Departiment of the relevant Secured Party at which the relative
account is mamtained statmg the rate of mterest applicable to the said account shall m the absence of manifest ciror be
conclusive evidence agamst the Company of the rate and mannci of calculation of interest applicable to the telative account at
the said Branch or Department fiom time to time

4. The Company hereby charges and mortgages with full title guarantee as a continumg secuiity with the payment to the Bank
as trustee for the Secured Parties of all moneys hereby agreed to be paid (including any expenses and chaiges atising out
of o1 m connection with the acts or matters refetred to m Clause 12 hereof) and with the dischaige of all obhgations and
habilities herembefore mentioned -

Frstly - Alt the freehold or leasehold property descuibed n the First Schedule hereto and all buildings, structures,
fixtures (including trade fixtuies) and fined plant, machinery and equipment fiom time to time thereon

Secondly - All future fieehold and leasehold property of the Company and all bunldings, structures, fixtures (including
trade fixtures) and fixed plant, machinery and equipment from time to tme thereon

Thirdly - All present and futue goodwill and connection of all businesses carried on by or on behalf of the Company,
any patents, frade marks, copyrights, registered designs and similar assets or rights for the ime bemng owned
or held by the Company includmg all fees, 10yalties and other rights derived therefrom or incidental thereto
and any uncalled capital for the time beng of the Company

Fourthly - All book debts and other debts and all moneys whatsoever {or the time being due, owmg 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, liens, tights of set off or any secutity interest whatsoever, howsocver cicated
o1 ansing, for the time being held by the Company i respect of any such debts or moneys and all cash
deposits mn any account of the Company with any person and all bills of exchange, pronussory notes and
negotiable stiuments of any description at any time owned or held by the Company

Fifihly - All shares and maiketable securities and options to acquire such shares and maiketable securities fon the
time being owned by the Company and all rights m respect of or mcidental thereto mcluding all dividends,
mterest and other distnbutions and all aceretions, benefits and advantages

Sixthly - Al the 1ight, title and interest of the Company to and n any proceeds of any present or future msurances,
Seventhly - The undertakmg and all other property, assets and rights of the Company whatsoever and wheresoevei
both present and future

The Charge hereby cieated shall as regaids the property firstly, secondly, thudly, fourthly, fifthly and sixthly desciibed be a
first fixed chaige {(and as regaids all those parts of the property firsily and secondly described now or hereafter vested m the
Company shall constitute a charge by way of legal mortgage thereon) and as to the property seventhly descnibed and to the
extent any property, assets and/ot nights arc not o1 have ceased to be effectively morigaged or charged by way of fiist fined
charge shall be a floatng chatge but so that the Company shall not without the consent in writmg of the Bank cieate any
mortgage, debenture, chaige, pledge ot any secunity interest whatsoever upon and so that no hen or nght of set off shall in
any case 01 i any manner anse on or affect any part of the property described under this Clause 4 ranking esther w prionty
to or pat: passu with the charge hereby created or which will rank afier the chaige contained in tlus Debenture save in each
case for any of the same created or ausing 1 favour of a Secured Party

5. The Company further covenants with the Bank at the Companys own cosi, as a continuing security for the payment o1
dischai ge of the amount secured under this Debenture -

(1) 1o deposit wath the Bank ot as the Bank directs (which the Bank may retam during the continuance of the chaiges
contained in this Debenture) all documents of title 1elating to all freehold and leasehold property (including, without
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limntation, the counterpart of any lease ai icence made by the Company with the consent of the Bank under Clause 10
(1) (h) and the conveyance (o the Company and any msurance policy on any such property) and the deeds and
documents 1elating to any frechold or leaschold property which is referred to in Clause 4,

(2) 1o deposit with the Bank o1 as the Bank directs {(which the Bank may retamn duing the contmuance of the chaiges
contained n this Debenture) -

(1} all documents of title and other documents refating to the mtellectual property nghts of the Company,
(m)  all nvestments and documents representing tights 1o acquire mvestments; and

(ni)  all documents creating or evidencmg secutity interests 1 favour of the Company and all securities mn respect of
any debis payable to the Company.

(3)  if the Bank so requires, promptly to execute a first or subsequent legal morigage, 1egistered charge o1 equitable
charge (as the Bank may require), in terms specified by the Bank, of any frechold or leasehold pioperty which 1s
heseafter acquired by the Company or which, at the date of this Debenture, 1s owned by the Company, but which 1s
not specified in the Schedule to this Debenture,

{4y i the Bank so requires, promptly to execute a first or subsequent fixed mortgage o chatge (as the Bank may require)
w tetms specified by the Bank of all or any part of the Charged Property which 1s for the time bemng subject to the
floating chat ge contarned m this Debentuee,

(5) il the Bank so rcquires, promptly to execute, at the Company's own cosf, an assignment to the Bank m temns
specified by the Bank of all o1 any of such debts or moneys and any securnity interests or documents relating to thent ot
otherwise to negotiate the same to the Bank,

(6) 1l the Bank so requies, promptly 1o execute a transfer of mvestments (o1 any 11ghts to investments) now owned ot
hereafter acquired by the Company to the Bank o1 its nominee, and also to procure, i the case of shares m a subsidiary
of the Company, that the transfer to the Bank or its nommnee 1s duly registered within one week;

(7) il the Bank so requires, promptly to execute a mortgage o1 first fixed chaige in terms specified by the Bank of any
intellectual property rights which 1t acquires ot agtees to acquite;

and any mortgage or chalges cieated pursuant to this Clause shall be treated as chaiges contained n this Debentune for the
purpose of interpreting the iemaming piovisions of this Debenture

6 The Company hereby applies to the Cluefl Land Registrar for the registration agamst any regustered title specified m the First
Schedule to this Debenture and any other registered ttle agamst which this Debenture may be noted -

(1)  ofthe followmng 1estiction

"No disposition of the registered estate by the propretor of the registered cstate, or by the proprietor of any futine
registered chaige, 1s 1o be 1egistered withoul a wiitten consent signed by the proprietor for the time being of the charge
dated e . . in favour of [secured parties] referred to in the chaiges register |

(2) ofanoteto the effect that the Secured Parties are under an obligation to make further advances

7 (1)  Without prejudice to the generality of Clauses 1 and 4 hereof the chaiges contamed 1 this Debenture are made fot
securing a current account and/o1 other further advances mcluding re-advances and each Sccured Party will make
further advances as provided for in any agreement between the Company and such Secured Party from time to time but
nat otherwise

(2)  The charges, covenants and provisions contaimed m this Debenture shall remain in force as continuimg secunities to the
Bank as trustee for the Sccured Parties notwithstanding any settlement of account o1 the existence at any time of a
credit balance on any current o1 other account or other act, cvent or matter whatsoever, except only the execution by the
Bank under seal of an absolute and uncondttionat relcase or the execution by o1 on behalf of the Bank of a recespt for all
(and not part only) of the moncys hereby secured, and the charges contained in flus Debenture are i addition to and
shall not merge with or otherwise prejudice or affect any contractual or other right or remedy or any guarantee, hien,
pledge, bill, note, mortgage or other secutity (whether created by the deposit of documents o1 otherwise) now o1
hereafler held by ot available to the Bank ot the Secured Parties and shall not be m any way prejudiced o affected
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: thereby or by the invalidity thercof or by the Bank or erther Secuied Party now o hereafler dealing with, eachanging,
releasing, varymg o1 abstainmg fiom petfecting o1 enforcing any of the same o any nghts which it may now o1
hereafler have or by grving time for payment o indulgence or compounding with any other person hable

8 The Company wanants to the Bank that 1t 1s absolutely entitled to all of the Chaiged Piopeity owned by 1t as at the
date of this Debenture (and, in particulai, to the fiechold and leasehold propeity described n the First Schedule to
this Debenture) free from all secunity mnterests and claims whatsoever

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

(1) powers and authorisations the documents which contamn ot establish the Comipany's constitution nclude provisions
which give powet, and all necessaty coiporate authonty has been obtamed and action taken, for the
Company to grant the chaiges contained n this Debenture and execute and deliver, and peiform the
covenants and obligations contamed in this Debentute and this Debentuie constitutes valid and binding
obligations of the Company enfotceable i accordance with its tetms.

(2} non-violation nesther the execution and delivery of this Debentute nor the perfoimance of any of the
covenants contained n (t does o1 will contiavene o1 constitute a default under, o1 cause to be exceeded any
limutation on 1t o1 the powes of its ditectots imposed by o1 contained 1n (1) any law by which 1t or any of
its assets 18 bound o1 affected, (11) any document which contains o1 establishes 1ts constrtution, ot (111) any
agireement 1o which 1t 1s a paity or by which any of its assets 1s bound

10 (i) The Company heieby covenants with the Bank that duting the continuance of this secunty the Company
will at all times -

(a) fuimsh (o the Bank copies of the trading and profit and loss account and audited balance sheet
tespect of each financial year of the Company and of every subsidhaty (as defined by the Companies
Act 2006 and in inteipreting that definition for the purposes of this Debentuie, a company 1s 1o be
treated as a membci of a subsidiary even 1If its shares aie tegistered in the name of (1) a nominee, or
(n) any paity holding secumity over those shares, of that secuied paity’s nominee) and subsidiaty
undertaking (as defined by the Compames Act 2006) theieof forthwith upon the same becoming
available and not in any event later than the expiuation of three months fiom the end of such financial
year and also from time to tume such othe: financial statements and information n respect of the
assets and hiabihities of the Company o1 cuirculars or notices 1ssued to shareholders of the Company as
the Bank may i1easonably require,

(b)Y mamtain the aggregate value of the Company's book debts (excluding debts owing by any
subsidiary (as defined by the Companies Act 2006 and in nterpieting that defimition for the purposes
of this Debenture, a company 1s to be ticated as a member of a subsidiary even if its shaies ate
1egistered m the name of (1) a nommee, o1 (1) any paity holding security over those shaies, of that
secured party’s nomunee) and subsidiaty undettaking (as defined by the Companies Act 2006) of the
Company) and cash in hand as appearing n the Company's books and of 1ts stock accordmg to the
best estimate that can be formed without 1t being necessary to take stock for the purpose at a sum to
be fixed by the Bank from time to ume, and whenever requned by the Bank obtain fiom the
Managmg Director of the Company for the time bemg o 1f there shall be no Managing Diiector
then from one of the Directors of the Company and furnish to the Bank a ceitificate showing the
said aggregate value,

(¢) pay into a sepaiate account of the Company with the Bank or as the Bank duects all moneys which
it may teceive in respect of the book debts and other debts hereby chaiged and shall not without the
prier consent of the Bank withdraw any such moneys from such account (whether the account be m
credit or not) and shall not without the prior consent of the Bank m writing transfer, facter,
discount, sell, releasc, compound, suboidinate, defer or vary the tetms of any book debts o1 other
debts or moneys for the time being due nor chaige o1 assign such debts o1 moneys o1 the proceeds
thereof in favour of any other petson o1 otheiwise deal with the same except by getting 1n the same
in the usual cowse 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 debis to the Bank i teims specified by the Bank and give
notice to the debloss of that legai assigninent,

(d) cany on the business of the Company m a pioper and efficient manner and not, except with the
prior wiitlen consent of the Bank, sell the whole o1, except 1n the oidinary course of business, any part
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(e)

Q)

(8

()

1 44E 1 (R06/11)

of the Company's undeitaking o1 make any substantial alteration 10 the natuie of 1ts business,

forthwith notify the Bank in writing of the acquisitton of any freehold ot leasehold propeity or any
witeiest therew ot theteon,

foithwith notify the Bank 1in wniting of the acquisition of any shares, matketable secunties or
intellectual propeity rights or any interests of the same,

notify the Bank m wtiting at the earliest opportunity and not later than fowr weeks befoie of its
mntention 1o contract with a suppher on terms involving reservation of title 1n 1elatton to any accounts
ot habilities between the Company and the supphier whether such contract be verbal o1 1n witting,

except with the priot written consent of the Bank -

(1)

(1)

(m)

()

(v}

(v

{vu)

{vun)

(x)

)

(x)

not uansfei, sell, lease or othetwise dispose of any interest m the Charged Property o1 any
part thereof noi attempt nor agiee so to do nor patt with possession of nor giant any licence or
nght to occupy any of the fieehold o1 leasehold property for the time being owned by the
Company but so that the Company may disposc of pioperty and assets which are for the time
being subject to the floating charge contained 1n Clause 4 by sale by way of bargamn at arm's
length n the usual course of the Company's day to day f1adng,

not cause ot peimit any peison 1o be tegistered under the Land Registration Acts as propiietor of
the fireehold o1 leasehold property for the ime being owned by the Company;

not vary, swrender, cancel, assign, sublet, charge or otherwise disposc of o1 permit to be Torfen
or peimit to be assigned, sublet o1 chaiged any lease affecting all o part of the freehold m
teaschold 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 frechold or leaschold property for the time being owned by
the Company or supetior to o1 detived out of the Company's inteiest theten

not agree to any alteration i any amount payable o1 receivable by the Company n respect of the
frechold or feaschold property for the time being owned by the Company by way of rent,

not effect or concur m any vanation of any of the terms of the documents referred to n the First
Schedule to this Debenture;

not breach or make any apphication under the Town & Country Planning legislation o any laws
o1 regulations intended to contiol o1 1egulate the constiuction, demolition, altetation or change of
use of land or butldings o1 to preseive o1 protect the envitomment or the national heritage and not
carry out any othet development of the Charged Property,

not do or permit to be done on the freehold or leasehold propetty foi the time bemng owned by
the Company any act or thing which will o1 might give rise to any charge to tax which may be o1
become binding on any successor m title to o1 person detving title under the Company,

not make or cause or peimit 10 be made any alteration to any freehold o1 leasehold property for
the tume beng owned by the Company or carry out any development or change of use theicon,

not negohate, wairve a1 settle anty claim for compensation (whether payable under any enactment o
otherwise) m respect of the compuisory acquisition of the freehold or leasehold property for the time
being owned by the Company, loss of ot damage 1o such property ot reduction m the value of such

property.

not enier mto any agieement with a local authonty, local plannmg authoiity or other statutory
authority contaming any obligation or condition which 1s or may be or become enforceable agamst the
Bank (ot any person deriving title under the Bank) as a successor n title to o1 person deriving title
under the Company or otherwise;

not do or permit or suffer to be done any act o1 thing nor make any omussion wherceby the frechold o1
leasehold property for the time being owned by the Company may become subjcct to any statutory
charge which 1s o1 may be or become binding upon the Bank o any successor 1n title to or person
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)

(k)

0

(m)
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dernving title under the Bank,

(a1} not duning the cuirency of the appointment of any receiver do anything which the receiver 1s entitled to
do (whether under this Debenture, at commion law, by statute o1 otherwise),

(x11)  notcail up o1 recerve in advance of calls any of the uncalled capital for the time bemg of the Company.
and

(xv)  nottake and procure that 1ts directors do noi take any steps for the appomntment of an admuwstrator
respect of the Company

not do o1 cause ot permit 1o be done anything which may in any way depreciate, jeopardise o otherwise
prejudice the value to the Bank and the Secured Parties of the secunity hereby chatged.

forthwith notify the Bank of the taking of any step by any person towards the appointment of an admimistrator
of the Company immediately upon becommg awaie of the same and deliver a copy of any application or
notification m respect of such admustrator 1o the Bank,

forthwith notify the Bank 1n winting of any notice or mformation received by the Company, and forthwith
deliver 10 the Bank a copy of any nolice ot informatian which 1s in witing and 1ssued o1 sent to the Company
by any local o1 othet authonty relating 1o the freehold or leasehold property for the time bemg owned by the
Company, and without delay at the cost of the Company take such action tegarding any such notice or
mformation 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 10 and paid o the Bank and be applied in 1eduction of the moneys,
obligations and habilities hereby secured,

save as otherwise agreed by the Bank in wiiting comply with the followng obhgations with respect to
nsurance:-

0] keep all the Chaiged Property of an mnsurable nature msured to its full icplacement value mcluding
architects', surveyors', engmeeis' and all other professional fees and the costs of demolition, any debits
removal and m the case of tenanted property agamst three years loss of rent with msurers approved n
wiiting by the Bank, against loss or damage by fire, explosion, anciafl (o1 articles diopped from them),
stotm, lempest, flooding, mahctous damage, subsidence and earthquake, together with such other 11sks
as the Bank may from time to ime specify, in every case unless the Company 15 specifically 1eleased
fiom this obligation by the Bank in writing either in the jont names of the Company and the Bank o (as
the Bank may require) with the inteiest of the Bank noted on the policy and with the policy n any
event containing such provisions for the protection of the Bank as the Bank may 1easonably require,

() promplly pay all premisms and other sums payable m respect of all msurances effected under this
Debenture and produce (o1 if required deliver) to the Bank on demand all o1 any of the policies and the
receipts for the last premiums payable theteunder o provide other evidence satisfactory 10 the Bank as
to the terms of msurance and payment of premiums,

(1)  hold any moneys 1ecerved by the Company on any msutance of the Chaiged Propeity (whethes
mamtained under this Debentuie o1 not) upon trust to apply them esther m ieplacing o1 repairing
the property n respect of which the moneys aie received {any deficiency being made good by
the Company) o1 (as the Bank may 1equue) n o1 wowards discharging the moneys, obligations
and liabitities heieby secured,

provided that where the Chaiged Propeity 1s leaschold and the teims of the lease aie such that
comphance with Clause 10 (1) (1) (1) and (n} would contravene such terms, then if at all times the
mterest of the Bank 1s noted on the policies of inswmance and they give cover against such 11sks
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 msurance is to the full replacement value of the
Charged Pioperty or any building of which 1t foims pait, the Bank will aceept in compliance
with the terms of this Clause the insurance mamtamed in accordance with the lease under which
the Company holds the Chatped Pioperty, together with separate msurance of any part of the
Charged Pioperty not covered by mswmance mantammed n accordance with such lease,

keep n a good state of repan and in proper woiking order and renew and ieplace, when necessary, all
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buildimgs, structures, fiatures, plant, machmery and equipment belonging to, o1 used by, the Company and
complete withowt delay and m such period as the Bank may 1casonably require and m a proper manner any
butldings m (he course of construction on the Chaiged Property and keep any landscaped arcas or areas used
for agyrculture in reasonably good ordes,

punctually pay all rents, hire, royalties and other sums reserved by and comply with all ats other obligations
under any lease, hinng agreement, hicence o1 other document under winch the Charged Property 1s for the tine
bemng held ot used and comply with all covenants and stipulations from tume to time affecting the Chatged
Property o1 the mode of use or enjoyment of the same,

in respect of any leasehold property compnsed in the Charged Property -

{0 use 1ts best endeavours to procure the observance and perforiance by the landlord under such lease or
leases of the covenants. supulations, and conditions on the part of such landlord to be observed and
performed thereunder,

(u) give simmechate notice m writing to the Bank and full copy documents 1f the Company rcceives any

notice under section 146 of the Law of Property Act 1925 (heremafter defined as "the Act") o1 any
proceedings are commenced aganst it for the forfeiture of any such lease or leases,

(ui) m the case of residential property chatge to the Bank by way of legal mortgage (m such form as the
Bank shall requie) any superior interest or extended or renewed term m the freehold or leasehold
property for {he time being owned by the Company which may hereafler be acquired by the Company
and if in ovder to acquire such superion inteiest the Company acquires or 1s required to lake up a shaic
or shares m a management or other company forthwith upon receipt of the same to deposnt such share or
shares with the Bank and if any part of the freehold or lcasehold property for the time being owned by
the Company 1s subject to covenants which require the ownet of such pioperty to be a membei of a
management company the Company shall from the date that property 1s acquired deposit with the Bank
its share certificate or other certificate of membership of such management company and a duly
executed shate transfer form completed save n respect of the name of the transferee and the date of
transfer;

comply with all statutory and other requirements affecting the Changed Property,

punctually pay all governmental, municipal or other taxes, duties, rates and outgoings assessed upon ot payable
with reference to the Charged Pioperty and discharge all habilities which by law rank, ot may come to
rank, in prioi ity to the chatges contained i this Debentuie,

allow the Bank and any persons appointed n writing by the Bank full access to the Chatged Property at all
reasonable imes to carry out any survey or inspection,

if the Chaiged Property 1s tenanted opeiate all rent reviews (unless a 1eview 1s hkely to 1educe the
amount of any tent) and manage the Chaiged Pioperty in a proper and efficient manner but so that the
amount of any reviewed rent, the grant of any licence n tespect of the Charged Pioperty or the varation
of the provisions of or Lhe release of any covenant contained 1 any lease ot licence affecting the Charged
Pioperty shall not be agieed o1 effected without the witien consent of the Bank,

obseive and perform the fuither covenants and provisions (if any) specified in the Fourth Schedule, and

notify the Bank as soon as the Company becomes aware that the landlord of any leasehold property for the time
bemng owned by the Company has made an election under paragraph 2(1) of Schedule 10 to the Value Added Tax
Act 1954 1n 1espect of such property and not to make an clection under paragraph 2(1) of Schedule 10 1o the
Value Added Tax Act 1994 in respect of the freehold o1 leaschold property for the fune beng owned by the
Company

(2) [Ifthe Company for any reason fails to observe o punctually perform any of its obligations under this Debenture, the
Bank shall have power on behalf of the Company o1 otherwise to perform the obhgation and to take any steps which
the Bank in its absolute discretion considers appropiiate to remedy the farlure but so that the exercise of that power o
the failure to excrcise it shall m no cicumstances prejudice the Bank's 1ights under Clavse 16 (Indemmity) and any
costs, chaiges and expenses incuired by the Bank or any receiver in so doing (in each case on the basis of a full,
complete and unqualified mdemmity) shall be paid to the Bank on demand and all moneys so expended and costs,
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charges and expenses so incuired by the Bank shall form part of the indebtedness hereby secured

The moneys heieby secured shall become due for the puiposes of Section 101 of the Act immedsately afier the
execution of this Debenture

Section 103 of the Act shall not apply in relation Lo any of the charges contamed n this Debenture and the statutory
power of sale and of appointing a receiver (as varied and extended by this Debenture) shall as between the Bank and
a purchaser from the Bank arise and 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 whole o any part of the moneys hereby secuied has
been demanded

The power of sale and the mcidemal powers conferred by section 101 of the Act are hereby extended and vaiied to
authouise the Bank at its absolute discretion to exercise all on any of the powers set out m Part 1 of the Second
Schedule hereto.

The powers of leasing and accepting suncnders of leases conferred by sections 99 (2) and (17), and sections 100 (2)
and (9) of the Act are hereby extended and varied 1o authorise the Bank, at any time after the power of sale has become
exercisable, for such consideration (or m relation 1o patagraph 2 of Pant 1l of the Second Schedule heicto, withouwt
consideration) and on such terms, and in such manner as the Bank may, 1 ifs absolute dhscretion, consider approptiate
to exercise all o any of the powers set out in Part 11 of the Second Schedule hereto

Without prejudice to its geneiality, patagiaph 1 of Part Il of the Second Schedule authorises the Bank o grant
a lease for any term whatsoever, either 1n possession ot reversion, being a lease which has all or any of the
following charactenistics, namely, that it 1s made m consideration of a ptemum (whether payable in a lump
sum o1 by nstalments), that il 1esetves a vaitable o1 a nommal rent and, whether ot not it 1s made 1 the name
and on behalf of the Company, that 1t imposes personal liabilities and obligations on the Company, {in
addition to the usual covenant for quiet enjoyment) and that it contains an option fot the lessee (and those
deriving title under him) to ienew the lease and/or 10 acquire the reveisionary mterest expectant on the
deterrmunation of the term granted by the lease

In addition and without prejudice to any of s statulory powers, the Bank may at any ume delegate to any 1ecerver
all or any of the extended powers of leasing and accepting sunienders of leases conferred on the Bank by this
Debentuie

For the avoidance of doubt (but without prejudice to any other nghts of the Bank whether at common law, by statute
o1 otherwise) the Bank may in s absolute discretion without notice to the Company transfer, assign ot other wise
deal with this Debenture (and the chaige o1 chaiges theieby cieated) and ail or any of s rights thereunder and any
deed or document entered into collateraily thereto whether at law o1 v equity and the Company hereby -

()  consents to any such tiansfer, assignment or dealing and agrees that upon any transfer, assignment o dealimg
it shall be bound to such person (1o the extent of such transfel, assignment ot dealing) i like manner and to
like extent as 1t 1s bound 1o the Bank under tis Debenture (and the chaige or charges hereby created) and
every reference {0 the Bank shall be construed as including such person, and

(b)  consents to the Bank passing to such person or other party mterested n tlhus Debentute any mformation and
documents which have been o1 will be provided 1clating to the Chai ged Property or the Company

If at any tune after any of the moneys heieby secured become payable o1 if 1equested by the Company or
upon the taking by any person of any step towards the appointment of an administiator of the Company any
charge created by thns Debenture shall be enforceable and the Bank may appomt in wuiting or by deed any person or
petsons (including an officer o1 officets of the Bank) to be an administiative 1eceiver (to the extent that the
law aliows), a receiver o1 receiver and manager (heremnafter called "the Receiver" which expression shall where
the context so adnts mclude the plural and any substitute recetver or receiver and manager) of all o any pait of the
Charged Pioperty and in the case of an appomtment of more than one person, to act together o independently
of the other or others and the Bank may m writing or by deed remove the Recerver and appoint another m lus
place and the Bank may also n witing o1 by deed appoint another 1eceiver «f the Receiver tesigns o1 1s otheiwise
unable 10 act and the Bank may apply 10 the coutt for an o1der 1emoving an administrative 1eceives

The exclusion of any part of the Charged Property from the appomtment of the Recerver shall not preclude
the Bank fiom subsequently extending his appomtment (or that of the Recerver 1eplacing him) to that part or
appointing another 1eceiver over any other part of the Charged Pioperty.
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I'he Receiver shall also as far as the law pernnts be the agent of the Company and (subject to the Insolvency
Act 1986) the Company alone shall be 1esponsible for s acts and defaults and liable on any contiacts ot
cngagements made or enteted into by him and the Bank shall be in no way 1esponstble for any hability in
connection with lus contiacts, engagements, acts. omissions, misconduct, neghgence o default and i a
liquidator of the Company shali be appomted the Recever shall act as principal and not as agent for the Bank

Subject o Section 36 of the Insolvency Act 1986, the remuneration of the Receiver may be fixed by the Bank
(and may be or include a commussion calculated by reference 1o the gross amount of ail money received or
otherwise and may include remuneration m connection with clamms, actions o1 proceedings made or brought agamst the
Recewver by the Company o1 any other person or the performance or dischaige of any obligation imposed upon him by
statute or otherwise) but shall be payable by the Company alone and the amount of such remuncration may be
debited by the Bank to any account of the Company but shall i any event form part of the mdebtedness hereby secured
on the Charged Property pursuant to the chai ges contained in thns Debenture.

The Receiver shall at his absolute discietion be entitled to excteise the powers conferred by the Act and the
Insolvency Act 1986 in the same way as 1f the Receiver had been duly appomted thereunder and, in addition to any |
poweis conferred on an administiative recerves, receiver o1 1ecesver and manager by statute or common law

and without prejudice to the generality of the foiegoing, the powers set out in the Thiid Schedule hereto

All moneys ansing from the exercise of the powets of the Recerver or the Bank and all other moncys received by the
Receiver o1 the Bank afier the moncys hereby securcd become payable ("the Received Amounts™) shall be applied,
subject to any claims rankmg i priotity to those of the Bank under this Debenture, in or towards dischaiging in the
followmg ordet of priotity -

(a)  the amount of all costs, chaiges, expenses and liabilitics paid, incurred o1 chaiged by the Bank o1 the Receiver
m connection with o1 as a result of the excreise of their respective powers. meluding the remuncration of the
Recerver, and in the casc of the Recerver the costs, charges and expenses of and incidental to his appontment
o1 otherwise 1 relation 1o this Debenture m such order as the Receiver o the Bank may from time to ume
determme,

(b)  m or towards satisfaction of the moneys outstanding to the Secured Parties and secured by this Debenture n
such otder as the Bank as tiustee for the Secured Parties may fiom time to time detetmine; and

(c) theclaims of those entitled to any surplus

If any of the moneys secured by this Debenture ate not outstanding at the tme of receipt by the Recerver o
the Bank of the Recerved Amounts, the Recerver or the Bank whenever they consider 1t reasonable so to do,
may credit any of the Recerved Amounts to any suspense o1 1mpersonal account for so long as they may think {it
pending the application of the Received Amounts, together with any interest acciued thereon, n or towmds
satisfaction of any such moneys. The Bank shall, on bechalf of the ielevant Secured Parly, make such
anangements as regards waiver of inferest payable on such moneys pursuvant to Clause 3 as the Bank may in
1ts absolute discietion consider 1casonable

Section 109(6) and (8) of the Act (application of moneys recerved by Receiver) shall not apply mielation 1o a
Receiver appointed under the foregomg provisions of this Clause

Patagiaph 14 of Schedule BT to the Insolvency Act 1986 shall apply to any floating charge cieated by this
Debenture

At any time after a floating charge created by this Debenturc has become enforceable, the Bank may appomt
an admimstiator of the Company.

Any reference n this Debenture to an admmistiawve receivet, a recerver or receiver and manages shall include,
where the context so admits and the law so allows, any administrator appointed by the Bank

No purchaser from, o1 other person dealing with, the Bank and/or the Receiver shall be concerned (o enquire whethet
any of the powers which they have exercised o1 purported to exercise has atisen or become exercisable, o1 whether the
moneys secured under this Debenture remam outstanding, or whether any case has happened to authorise the Receiver
1o act a1 as 10 the propriety o validity of the exercise or purported exercise of any such power; and the title of such a
puchaser and the posiiion of such a person shall not be impeachable by reference to any of those matters




(2) The recept of the Bank or the Receiver shall be an absolute and a conclusive dischaige to a purchaser and shall
1clieve him of any obligation 1o see to the application of any moncys pmid to o1 by the direction of the Bank or the
Receiver '

(3)  Insub-Clauses (1) and (2) "purchaser" icludes any person acquiring, for money ot money's worth, any lease of. o1
secul ity interest over, ot any other interest o nght whatsoever m selation to, the Charged Property

15 (1) Neithe the Bank, any Secured Party nor the Recerver nor any of then respective officers shall be liable 1 1espect of
any loss or damage (howsoever caused) which arises out of the exercise o1 the attempted or purported exetcise of, or
the farlure to exercise any of, their 1espective powers

(2)  Without ptejudice to the gencrality of sub-Clause (1) of this Clause, entry mto possession of the Chatged Pioperty
shall not render the Bank or the Recerver liable to account as mortgagee m possession, and 1f and s¢ ofien as the Bank
enters mto possession of the Chaiged Property it shall be entitled at any time at s pleasumie lo go outl of such
POSSESSION

16 The Company further covenants with the Bank fully to mdemmfy the Bank, cach Secured Party and the Recerver and
any of thent respective officers on an after tax basis aganst all claims, pioceedings, labihties, costs (includmg legal
costs), chaiges and expenses which the Bank, any Secured Party ot the Receiver ot any of their respective officers
may mcur (i the case of the Bank and (he Secured Parties and any of then 1espective officers, whether befoie o1 after
any of the moneys hercby secured become payable) -

(@)  m consequence of anything done o1 purpoiled to be done o1 onmitted to be done by the Bank, a Secuied Party o1
the Receiver undet this Debentute or any other document relating thereto or of any failure by the Company 1c
comply with its obligations to the Bank thereunder o1 otherwise n connection therewith, o

(b) 1 conscquence of any payment in respect of the moneys heireby secuied (whether made by the
Company or a third peison) being impeached o1 declared void for any reason whatsoevel

17 (1) The Company further covenants with the Bank from time to tume (and. for the purposes mentioned n
patagtaph (a) below, notwithstanding that the Bank or a Secuied 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 docurnent ot do any
act ot thing whach -

(2)  the Bank may specify for petfecting o improving any chaige o1 sccunity created or mntended to be cieated by
this Debenture, ot

(b)  the Bank o1 the Receiver may specify with a view 1o facihitating the exercise, ot the ptoposed exercise, of any
of then powers o1 the protection, management o1 realisation of the Charged Property

(2) The Bank may, at any time, whether o1 not 1t o1 a Secured Party has seived a demand fo1 payment of the
amounts sccured under this Debentute, by notice 1n watmg served on the Company, converl the floating chaige
contamed m this Deed mnto a fitst fixed chatge over all the property, assets and rights for the ime being subject
to the said floating charge o1 over so much of the same as 1s specified i the notice and by way of further assurance the
Company shall execute all documents in such form as the Bank shall require and shall deliver to the Bank all
conveyances. deeds, certificates and documents which may be necessary to petfect the fist specified fined
charge

(3) Fa the purpose of secuting the mterest of the Bank m the Charged Pioperty, and the peirformance of its obligations 10
the Bank and the Secured Parties, whether under this Debenture o otherwise, the Company iirevocably and by way of
security appoints the Bank and the Recever jomtly and also severally to be its attorncy and attorneys (with full power
to appomt substifules and to sub-delegate, including power to authonse the person so appointed to make further
appomtments, i both cases with regard to all ot any part or parts of the Chaiged Property) on behalf of the Company and
in its name o1 otherwise, to execute any document o1 do any act of thing which the Company is obliged to the Bank o1 a
Secured Party to eaecute or do, whether under this Debenture or otherwise, or which the Bank or the Receiver (o1 such
substitute o1 delegate) may, in 1ts o1 his absclute discretion, consider approptiate in connection with the excreise of any
of the powers of the Bank o1 the Receiver, and without prejudice to the generality of its powes to appomnt substitutes
and to sub-delegate or to paragiaph 15 of the Thud Schedule hereto, the Bank may appomt the Recewver as its
substitute o1 delegate and any person appointed the substitute of the Bank shall, n connection with the exercise of the
said powet of atlorney, by the agent of the Company, and Clause 12(3) shall apply mutatis mutanchs
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Without prejudice to Clause 4, 1f the Bank or a Secured Party receives notice of any subscquent charge o othe
mterest aflecting any part of the property heieby charged, the Bank or such Secwned Party may open a new account ot
accounts with the Company, if the Bank or such Secured Party docs not open a new account it shall nevertheless be
treated as if it had done s0 at the tme when 1t reccived notice and as from that time all payments made by the
Company to the Bank o1 such Sccued Party shall be credited or be ticated as having been credited 1o the new account
and shall not operate to reduce the amount due from the Company 1o the Bank o1 such Secured Party at the time when
it recerved nolice

If the Company shall have moie than one account with the Bank or a Secured Party 1t shall be fawful {o1 the Bank ot
such Secured Party at any time and without any priot notice in that behalf forthwith to transfer all or any part of any
balance standmg to the credit of any such account to any other such account which may be m debit but the Bank o1
such Secured Party shall notify the Company of the transfer having been made

This security 15 n addition 1o, and shall not operate as a meiger of defeasance of] any prior chaige or esiate, legal o
equitable, fren, guarantee or security of the Bank ot a Secured Party as regards the Company o1 any othei person m
respect of the moneys hereby secwed

The 1estiiction on the 1ights of consoltdating mortgage securities which is contamed in Section 93 of the Act shall not
apply to this secutity

Unless otherwise agieed by the parties in wiiting and subject to the provisions of Clause 7(1) neither Secured Party
shall be required to make or continuc advances or grant any facility 1o the Company on any account o1 accounts o1 by
way of general banking facilities otherwise than at that Secwed Party’s discretion and unless otherwise agiced as
aforcsaid each Secured Party will always be at hberty to stop making any advances and gianung any other
accommodation at any time without previous notice and without assigming any reason

The Bank o1 any Secured Paity shall be at liberty from time {o time without discharging ot i any way affecting the
secutity hereby created 1o give tme or othe: indulgence to ot to refrain from perfecting o enforcing any secunity of
guarantee or 1ights which it may now or heteafler have aganst any petsons liable on any bill note o1 other secutity o1
for whom the Company is a surcty

The waiver by the Bank of any breach of any term of this Debenture shall not prevent the subsequent enforcement of
that tetm and shall not be deemed a waiver of any subsequent breach and any faillme 1o exeicise ot any delay
exercismg any of the Bank's tights under thus Debenture shall not operate as a waivet ot vanation of that or any othes
such 11ght and any defective o1 partial exercise of any such 1ights shall not preclude any othet ot funther exercise of
that o1 any othei such tight

The powers which this Debenture confers on the Bank and the Recever are cumulative, without prejudice to their
respective powers under the general law, and may be excrcised as ofien as the Bank or the Receiver thinks
appioptiate, the Bank or the Recever may, in connection with the exercise of their powers. join or concut with any
person i any uansaction, scheme o arrangement whatsoever, and the Company acknowledges that the espective
powers of the Bank and the Receiver shall in no circumstances whatsoever be suspended, waved or otherwise
picjudiced by anythmg other than an exptess waiver or vanation in wiiting

All costs, charges and expenses mcurred hereunder by the Bank o1 the Receiver and all other moneys paid by the
Bank o1 the Receiver m perfecting o1 otherwise i connection with thus secuity, or in respect of the Charged Property,
mcluding (without prejudice to the generality of the foiegomng) all moneys expended by the Bank under Clause 10(2)
hereof and all costs of the Bank o1 the Recerver of all proceedings for enforcement of the secutity hereby constituted
or for obtammg payment of the moncys hereby secured (includimg, without Inmitation, any costs of the Bank o1 the
Receiver in defending any action where a third party impugned the title to the Chaiged Property), shail be recoverable
from the Company on a full indemnity basis as a debt and shall be chatged on the Chaiged Property and the charge
heieby conferred shall be i addition to and without prejudice to any and every 1emedy, len o sccunty wiich the
Bank o the Receiver may have or but for the said charge would have for the moneys hereby secuied or any part
thereof

The amounts payable by the Company under sub-Clause (1) above shall carry mterest (as well afier as before
Jjudgment) at the rate of 3 pet cent above the Base Rate of the Bank for the time being from the date on which they were
paid or incurted by the Bank or the Recciver (as the case may requue) and such amounts and interest may be debited
by the Bank to any account of the Company, but shall, m any event, form part of the amounts hereby secured and
accordingly be secwied on the Chairged Property under the charges contamed in this Debenture,
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All sums of whatsoever natw e which arc payable by the Company under this Debentute and which aic now o at any
tume hereafler become subject to Valued Added Tax of any similar tax shall be deemed o be exclusive of Value
Added Tax o1 any similal tax and the Company in addition 1o such sums will mdemmfy the Bank fiom and agamst all
claims and liabihities whatsocver 1n respect thereof

Foi the puipose of giving effect to this Debenture, the Company hereby dectares that, as and when the charges
contamed m ihis Debenture shall become enfoiceable o1 a demand for payment of the amounts secuted under this
Debenture has been made, 1t will hold al} of the Chaiged Pioperty (subject 1o the right of 1edemption) upon trust to
convey, assigh or otherwise deal with the Charged Property m such manner and to such person as the Bank shall dicect
and declares that it shall be lawful for the Bank to appomnt a new trustee o1 trustees of the Charged Property i place of
the Company

The Company heteby agrees and declares that the Bank o1 any nommee of the Bank may at any time after the
Bank or any nominee o1 nommees of the Bank has been registered as owner of any mnvestments, without any further
conseni o1 authonty on the pail of the Company, eacreise (1n the name of the Company ot otherwise), with
respect to such mvestments and to the exclusion of the Company, all rnighis and powers conferred by statute o1
otherwise upon an absolute owner of those mvestments and all the powers given to {rustees by law m respect of
mvestments o1 propeity subject to a tiust, and all nghts o1 powers meidental to o1 conducive to the exercise of
rights and powers m relation to the mvestments, provided that until the security constituled by tins Debentuie
shall become enforceable the Bank shall -

(a) exeicise or procute that 1ts nommees shall exercise all such nights and powers at the specific request of and in
accordance with the mstructions of the Company but so that neither the Bank nor any nominees of the Bank shal
be obliged 10 give effect to any request o1 mstiuction which the Bank may consider would be prejudicial to the
chaiges contamed 1n this Debenture ot 1 1in dong so it would incur any cost or expense or 1endet itself subject tc
any liability, unless previously indemnified (o its satisfaction, and

(b)  pay or procute that 1s nominee shall pay to the Company all dividends, interest and other distributions of an
ncome nature that it or 1ts nominee receives,

The Company shall permit the Bank and any persons appointed by it to enter 1n o1 upon the freehold ot
teasehold o1 other immovable property of the Company at all reasonable tunes

(a)  to vicw the statc and condition thereof o of any burlding, fixtures, fittings (ncludmng trade fixtuies and {ittings)
ot any plant and machinery and 10 carry out any survey, mspection, assessment o1 review of such propeity,

(b)  (m the event of the Company failing to comply with any covenant or obligation n this Debenture) to execute
any works and do anything thereon necessary (o ensure such compltance without becoming liable as mortgagee
1N POSSESSION,

(¢) (i the cvent of the Company faillng so to do) to comply with any arder, direction, requisition, permission,
notice ot other mattet and to do all acts and things necessary o1 proper for complying therewith, and

(d) 1o exercise the nights and powers confened on such petson by or pursuant to this Debentuie

The Company shall periit the Bank and any peisons appomted by it full access to the Chaiged Propeity and
shall pernmmt an mspection to be made and copies and extiacts to be taken of books, accounts, records and
documents 1elating to the Chaiged Properly or the covenants and obligations of the Company under this
Debenture and any costs, fees and expenses mcuned by the Bank mn 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, 1f 1equested by the Bank, appomt such peisons as the Bank may specify to
mvestigate o1 1eview the financial affans or operations of the Company and report theircon to the Bank

If theie are any secunity interests having priority 1o the chasges contained in this Debentwe m 1espect of all o1
any part of the Charged Property then -

(a) W any proceecings o1 steps are being taken lo exercise o1 enforce any powers o1 remedies confetred by such
priol secutity interest agamst the Charged Pioperty, the Bank, a Secured Party or any Receiver may (but
without prejudice 1o any nights the Bank or the Recetver may have under statute) redeem such puor chaige or
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procure the transfer thereof to itself or himself, as the case may be, and may seltle and pass the accounts of the
puiot chargees and any account so settled and passed shall be conclusive and binding on the Company and the
prmcipal, interest. costs, charges and expenses of and meidental to such 1edemption o transfer shall be pad to
the Bank on demand with interest i accordance with Clausc 3 and, until payment, the Chaiged Property shall
stand char ged with the amount to be pad. and

(b) all the powers, authotities and discretions conferred by a prior chaige upon the chargee or any receiver
thercunder shall be exercisable by the Bank or a Recewver m like manner as f the same were expressly included
herein and the Bank shall be entitled to exercise all the powers, authorities and discretions of an admumstrative
receivel, reccivel, managet or 1ecerver and manager appomnted thereunder.

This Debenture shall 1emain valid and enforceable notwithstanding any change in the name, composition o
constitution of the Bank or any Secwied Party or the Company o1 any amalgamation or consohdation by the Bank or
any Secured Party o1 the Company with any othet corporation

No assurance, secuity o1 payment which may be avoided ot adjusted under the law, meluding undet any enactment
refating to bankruptcy or insolvency and no teleasc, settlement or discharge given or made by the Bank on the faith of
any such assurance, secunity or payment, shall prejudice o1 affect the nght of the Bank to recover the amounts secured
under this Debentne fiom the Company (ncluding any moneys wlich it may be compelled to pay ot 1cfund under the
provisions of the Insolvency Act 1986 and any costs payable by it pursuant to or otherwise incurred in connection
therewith) o1 to enforce the charges contamed n this Debentue to the full extent of the amounts sccued hereunder

I{ the Bank shall have reasonable grounds i its absolute discietion for beheving that the Company may be insolvent
or deemed 1o be msolvent pursuant to the provisions of the Insolvency Act 1986 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 contamed m o1
created puisuant to this Debenture for a petiod of twenty-five calendar months after the payment and discha: ge n full
of all sccured amounts notwithstanding any release, settlement, dischaige or arrangement which may be given o
made by the Bank o1 such Secured Party on, or as a consequence of, such payment or dischatge of hability provided
that, if at any time within the period of twenty-five calendar months afier such payment or discharge, any step 15 taken
by any person towards the appomtment of an admanstraior of the Company or the winding up of the Company or any
analogous proceedmgs by ot agamst the Company the Bank shall be at liberty to continue to 1etain such secuuity for
such further peried as the Bank may determine and such secutity shall be deemed (o have contmued to have been held
as security for the payment and dischaige to the Bank and the Secured Parties of all secured amounts

If under any apphicable law, whether as a result of a judgment agamst the Company or the hquidation of the Company
ot for any other reason, any payment under or in connection with this Debenture 1s made ot any amount is 1eceived or
recovered by the Bank mn respect of the amounts secured under this Debenture i a currency (the “other cuirency™)
other than the cunency in which the amounts secured hercunder ate payable (the "oniginal cwirency™), then to the extent
that the payment {o or recewpt by the Bank o1 relevant Secuted Party (when converted at the rate of exchange on the
date of payment o1 receipt) falls short of the whole of the amounts secured the Company shall as a separate and
independent obligation fully indemnify the Bank agamnst the amount of the shortfall, and for the purposes of this Clause.
“rate of exchange" means the rate at which the Bank 1s able on the relevant date to purchase the otgmal curmency in
London with the other cinrency

If the Company fails to pay or dischaige any part of the amounts secured when due, the Bank from time to tune may
purchase an amount of the cuirency in which such sum is due with any other currency or currencies and the Company's
obligation thereaftet shall be to pay to the Bank the amount of the othet cuirency o1 currencies used for that puichase

This Debenture and any non-contractual obligations conmected with it are govemed by, and this Debenture shall be
constried i accordance with, the laws of England

In this Debenture, refcrence to a statutory enactment shall be construed as a reference to that enactment as amended ot
re-enacted from time (o time

In this Debentuie, the expression "the Charged Property” shall be deemed to include a reference to any part of it
In this Debenture, the prowvisions (if any) set out i the Fourth Schedule shall have effect

The 11ghts conferred on a Receiver or on each officer of the Bank or a Recerver under clauses 15, 16 and 26 are
enforceable by each of them under the Contracts (Rights of Third Parties) Act 1999 (the “Thurd Parties Act™)
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(2)  No other term of this Debenture 15 enforceable under the Thud Parties Act by anyone who 1s not a party to this
Debenture

(3)  The partics 1o this Debentuie may tetmmate thns Debenture of vary any of its terms without the consent of any thurd
party However, they may not tesmimate this Debenture o1 vary any of ils teims if this would have the effect of
termmnating o1 adversely affectng the nghts of a Receiver under this Debenture without its consent, but only to the
extent that it has noufied the Bank that it intends 10 enforce that clause at the time of the tetmimation o1 varnation
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AS WITNESS this Debenture has been executed by the respective parties

EXECUTED as a DEED

by /29/7’/’6’// 2o /Uf‘é avel y.‘ééﬁ’ Wl Z

acting as a Director of

BAY DEFENDER LIMITED

n the presence of - | / ‘*00{«_@4}
ﬂ%@ﬂu«%/

Q//Pf\/‘(ﬂ/
SIGNED BY @W 6o

For and on behalf of THE GOVERNOR AND COMPANY OF THE
BANK OF IRELAND
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. THE FIRST SCUEDULE
Frechold and Leasehold Property
Uniegistered Land

Desciiption

Title to which s compuised in the following documents:

Date of Deed Description of Deed

Partics

NOTE: Repeat the above fo1 each unregistered property on a sepaiate sheel if necessary
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Registered Land

Couniy/Dhstnict Title Number Propertly
or London Botough
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THE SECOND SCHEDULE
THE BANK'S POWERS

PAR1"1

1 To sell the Chaiged Property or any mterest i the same for shaies, debentures o1 any other secuiities whatsoevel, o1
constderation of an agreement to pay all o part of the purchase piice at a latet date or dates, or an agreement to make periodic
payments, whether or not the agreement 1s secured by a chaige o1 the secunity intercst or a guarantee, or for such oth
consideration whatsoever as the Bank may think {it, and also 10 grant any oplion to purchase and to effect exchanges,

2 With a view to selling the Chaiged Property (o1 offering it foi sale) o 1epan, altes, replace or develop the Chatged Property
and to apply for any appropriate petmission, licence o1 approval,

3 To sever any fixtutes and to sell them apart fiom the land or buildings on a1 to which they are affixed, and also to apportr
any rent affecting the property sold, to charge such rent upon the property sold o1 retained and to agree by any means
mdemmify any purchaser in 1espect of such rent ot any covenants or to reserve an mdemnity o1 powers of entry n 1espect
the property sold ot 1etained,

4 With a view o, or in connection with, the sale of the Charged Pioperty, to catry out any transaction, scheme o1 airangemen
which the Bank may, m its absolute discretion, consider approptiate,

5 To msure the Chaiged Property agamst such risks (in addition to loss or damage by fite) and for such amounts as the Bank nx
consider prudent, and

6 To do all o1 any of the things o1 exetcise all or any of the powers (mutatis mutandis) which ate mentioned ot referied to
the Thid Schedule hereto (Recerver s powers) and which may not be ncluded n paragraphs 1 10 5 above

PART 11

I To make any lease whatsoever of the Chaiged Pioperty, subject to and with the benefit of such covenants, conditions a
movistons and genelally upon such terms whatsoever as the Bank may in its absolute discretion think fit, including a lea
which does not comply with section 99(3) 1o (10) of the Act and m connection with the making of such a lease to sever al
selt any fixtures or fitlings,

2 To accept, or agree to accepl, any sunender of a lease of the Charged Property without regard to the condittons specified m
section 100(2) 10 (5) of the Act,

3 With a view {o, o1 m connection with, the exercise of any of the powers conferred by section 99(2) ot 100(2) of the Act{
exionded and varied by this sub-Clause) to carry out any transaction, scheme or amrangement which the Bank may, n
absolute discretion, consider appropriate; and

4 To grant any option n respect of all or any part of the Charged Propeity.

AND to do so as if such powers were conferred by the Act, and whether o not the Bank 1s in possession of the Chaiged Proper

and whether o1 not a receiver of the income of the Chaiged Property has been appointed by it under 1ts statutory power and
acting
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THE THIRD SCHEDULE
THE RECEIVER'S POWERS

To take possession of, get in and collect the Charged Property.
To carry on and manage the busmess of the Company,
To sell ot concur m selling the wholc or any part of the Company's business as a going concern,

To sell, exchange. heense o1 otherwise dispose of o1 in any way whatsoever deal with the Charged Property for such
consideration (if any), meluding shares, debentures or any other securities whatsoever, and upon such terms as he may think
fit and to concw m any such transactions,

To make any leases whatsoever of the Chai ged Property which the Bank could make undet its statutory powers as extended
by paragraph 1 and Part 11 of the Sccond Schedule and Clause 11(5) (mutatis mutandis) and (with or without consideration)
to accepl o1 agrece to accept surrenders of leases of the Charged Property m such cireumstances, for such purposes and upon
such terms whatsoever as he may think fit, and also to vary the teims of any lease affecting the Chaiged Property and to act in
relation to any 1eview of the 1ent under such a fcase mn such mannet as he may think fit:

To appoint and engage ecmployees. managers, agents and advisers of the Company upon such teims as to remuneration and
otherwise and for such periods as he may detenmme and {o disnmuss themn,

To msure, repail, improve, replace, explott and develop the Charged Property n any mannei,

For such consideration and on such terms as he may think fit, to purchase outright or acquire by leasing, hiring, hicensing or
otherwise, any land, buldings, plant, equipment, velucles or materials or any other pioperty, assets o1 1ights of any
description which he considers necessary or desirable for the carryig on, improvement or realisation of any business of the
Company or otherwise for the benefit of the Chaiged Property,

In connection with the exeicise, o1 the proposed exercise, of any of his powers o1 m otder to oblain payment of lis
remuneration (whether o1 not it 15 already due) to borrow ot raise money from any person, including the Bank, without
secuitty ot on the security of the Charged Property and generally n such manner and on such terms as he may think fit,

To bring, defend, submit to arbihation, negotiate, compromise, abandon and settle any claitns and proceedings concerning
the Charged Pioperty,

To transfer all ot any of the Charged Property and/o1 any of the habihties of the Company to any other company o1 body
corporate, whethet or not formed o1 acquired fot the purpose,

To call up all ot any portion of the uncalled capital for the time being of the Company,
To carry on o1 manage any business carried on at the Charged Property with a view 10 sale or otherwise,

To do or cause o1 authonse to be done any act ot thing or to carry oul ot cause or authorise to be caried out any transaction
scheme or arrangement whatsoever, whether similar or not to any of the foregomng, in relation to the Charged Pioperty whicl
he may consider expedient as effectually as 1if hc were solely and absolutely entitled to the Charged Property,

In connectton with the exeicise of any of his powers, to exccute or do, or cause o1 authonise to be executed or done, on behalt
of or in the name of the Company or otherwise, as he may think fit, all documents, acts or things which he may consider
appioptiate,

To effect or mamtain indemnity msurance and other msurance and obtain bonds and performance guaantees;

To redeem, discharge or compiomise any seculity mtetest from time fo time having prionity 1o o1 ranking pat passu with thas
Debenture,

To cxercise any powers, discietions, voting, conversion or other rights or entitlements in relation 1o any of the Charge
Property or mcidental to the ownership of or tights m o1 to any Charged Property and to complete o1 effect any transactio
entered into by the Company and complete, disclaim, abandon o1 modify all o any of the outstanding contracts ¢
arrangements of the Company relatimg to o1 affecting the Charged Property,
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19, Toexercise all powets as aie descnibed m Schedule 1 to the Insolvency Act 1986, whether o1 not the Recerver 1s an
“administiative 1eceiver” as defined in the Insolvency Act 1986, and

20 Todo all or any of the things o1 exercise all o1 any of the powers (mutats mutandis) which arc mentioned o1 referred to in t
Second Schedule hereto (Banks Powers) and which may not be included i paragraphs 1 1o 19 above
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THE FOURTH SCHEDULE

Additional Covenants and Provisions
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CERTIFICATE OF THE REGISTRATION OF A MORTGAGE OR CHARGE
PURSUANT TO SECTION 869(5) & (6) OF THE COMPANIES ACT 2006

"The Registrar of Companies for England and Wales hereby certifies that a Debenture dated the D D (day) oflhe[:] D(mom

[:] D D D (vear) created by

for securmg, all moneys due o1 to become due firom the Company to the Governor and Company of the Bank of Ireland as secunty

trustee for the Secured Parties under the terms of the abrmlﬁ:oned inslt umiz_ujo[ujny amunﬁlﬁﬁlﬁs registered

puisuant
10 Chapter 1 Part 25 of the Companies Act 2006 on the (day) of the (month) (year)
Given at Compames House, CardsfT this D D (day)of the l:’ I:I (montl) [] D D D(yea:)

Registrar of Companies
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K RELEASE

THIS RELEASE made the [} [ ] (day) ofthe [ ] [ Jmonth) [ ] T3 ] T Jtycar) between

the Govemeor and Company of the Bank of Ireland ("the Bank™) of the one part and of the other part [ ] WITNESSES th:
the Bank hereby acknowledges that 1t has received the balance of all moneys and habilities secured by the within-wiitten Debentu
and releases ALL AND SINGULAR the property now comptised m or charged by the within-wiitten Debenture from all money
secured by and from all claims and demands under the within-wnitten Debenture

Executed as a Deed under the
Corpoate Seal of the Governoi
and Company of the Bank of
Ireland

n the presence of
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DATED the I—il @(day) of the @ @ {month) @ @ D] @(yeal]

BRANCH

TO

THE GOVERNOR AND COMPANY
OF THE

BANK OF IRELLAND

DEBENTURE

We hereby certify this to be a
true copy of the onginal

Richard Black Solicitors

Dated the §9 *day of O_P?,LQ, 3O 15

BD-+#10801363-v6




