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Registration of a Charge

Company Name: DORMAN HEALTHCARE LIMITED
Company Number: NI1603491

Received for filing in Electronic Format on the: 13/12/2023 XCI9AUGR

Details of Charge

Date of creation: 07/12/2023
Charge code: NI60 3491 0001
Persons entitted: @THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND

Brief description: AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED LIABILITIES, THE BORROWER WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER, BY WAY OF FIXED AND
FLOATING CHARGE AND AS A CONTINUING SECURITY FOR THE
PAYMENT AND DISCHARGE OF THE SECURED LIABILITIES.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WILSON NESBITT

Electronically filed document for Company Number: NI1603491 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI603491

Charge code: NI60 3491 0001

The Registrar of Companies for Northern Ireland hereby certifies

that a charge dated 7th December 2023 and created by DORMAN
HEALTHCARE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th December 2023 .

Given at Companies House, Belfast on 18th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATEDTHIS “{ DAYOF Vecewdoow 2923

{1) DORMAN HEALTHCARE LIMITED.

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

{as Security Trustee)

Debenture

Head Office, 40 Mespil Road, Dublin 4, Ireland



Land Registry

Folio: County:

Regiéia:ed Owner;

THIS DEBENTURE madethe T of Vecesdoer 003

BETWEEN:

(1)

{2)

DGRMAN HEALTHCARE LIMITED 2 company incorperated in Nerthern freland (Company
Number N1503491) having its registered office at 14a The i’v!oyie Medzca! Building, Old Glenarm
Road, Larne, Northern ireland, BT40 TRW (° ‘the Company” whlch expression where'the contéxt
80 admuts shall include the person for the time bei ing deriving fitle undér it and

THE GOVERNOR AND’ C:GMPAN? OF THE BANK OF IRELAND havmg its registered.office at
40 Mespil Street, Dublin 4, Ireland and with an’ address for service in Northern Ireland at 1
Donegall Sqiiare South, Belfast BT1 ELR (“the Bark" which expression vihere the context o
adrnits shall include its successors and assigns from fime to time) as security thistés for each
of The Governar and Cr::mf::any of the Baﬁk c:f Ireland and Barnk of Iréland (UK) PLC o the
extent that any mohies or abI;gatmnss are awed to them (together the “Secured Parties” ) and
each a “Secured Party” which expressions where the context so adrite shall inclide their
successors and assigns from time to :tum:a)_‘

WHEREAS:

(A

(B)

The Cemﬁaﬂy has a[raady been granted, of may Hereafter be granted; facmtzés fmn's time. to
time by one ar hath mf‘ the Secured Partias in.gome oné or ather of the modes m wh;eh bankers

grant fac:lmes to theur customers or others and/or is now o ray hereafter bec:ume mdebtezf ta
the Secured Pames by other means,

it has beeri agreed between the Campany and the Bank that all moneys now awmg af. wh:::.h
shall hereafter become owmg, on a general balance of actount o otherwise from the Campany'
to the Secired Parties with mterast costs and charges shall be secured. in the mianner and
upon the terms herainafter appearmg

NOW THIS DEBENTURE WITNESSETH and it is hereby AGREED AND DECLARED by and
between the partses hereto as follows:-
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2.2

23

The Company hereby covenants on demand to pay to tha Bank as trustee for the Secured
Partzas all moneys and discharge all abligations and ilab:ht;es whether actual ar contingent now
ar hereaﬁer due, owing or incurred to each of the Secured Parties by the Company in whatever
currency denominated whether on any banking or other accmunt or- athemlss in any manner
whatsnever (whether aldne or jéintly and in whatever styfe name or form and whether as
prmclpai or surety) including, without limitation, all liabilities in connection with foreign exchange

transactions, freasury transactions (unclumng without Iirnitatmn mterest rate and currency

_'hedgmg and other derivative tfansactluns) ar:ceptmg endorsing or: duscnuntzng any notes or

bIIIS or under bonds, guaranitess, indemnities, dacumentary or athar credits or any instrirnents
whatsoaver from time to time entered into by a Secured Party fez‘ ar at the reguest of the
Campany, and all-arriounts which may becorme payable or for wh:ch the Ccmpany may bécome:
Iaable under this Debenture and togethisr with interest to date of payrnent as hereifiafter
prmwded commission, fees and other r;harges and all legal and nther costs, charges and

expenses incurred by either Secured Party or any receiver in reiat;an to the Campany or all or

any- part of the property, assets and rights for the time being comprused in or subject to the

<charges contained in this Debenture ("the Charged F’mperty ) on-a fu!l lndemn;ty basis and also

all losses and. damages that may be sustained, siffered or incurred by either Secured Party
ar;smg out of orin connection with any act, matter or thmg done or sm[tted to be done by the
Campany under this Debenture or any documient, arrangemment or agreement between the
Gampany and either Secured Party or any disclaimer of any of its cantracts agreements or
arrangements or-any of-its liabilities ‘or obligations to either Secured Party -and also interest on
the: faregcfmg to the date of payment.

A-démand for payment c:f the moneys hereby secured. may be made i Writmg on beha!f ofa
Secured F’arty by any Duractc-r Secretary, Manager 'or other officer of the Bank or by any
solicitor on behaif uf‘ ihe Bank' and such demand in case of moneys due or owsng on current’
account may. be made at ‘any time and in other cases may be made when or at any ’eume aﬁer‘
a Secured Party becames entltled ta call-for payment of the monsys and separate demands
may be.made in raspect izf separate accounts at different times:

Any notie or demand to be given or made by or ta the Bank or the Company Hereunder shall
be deemed to have been praparly gaven or macfa if delivered. personally or if sent by pre-pald'_
post to the last known address of the party tcs be sarved orto such other address as the Barik
or the Company respectsveiy may ntshfy in wntmg ta the other or o the registared office of the
Company orto arzy orie of its prmmpai pfaaas of bu&mess forthe time being.

Any notice or demand which is sant. hy pre-paid pc:;st shali he daemed to have: been properly
sefved on the ‘addressee at the time at which it would have bean dehvered in the ordinary
course of post, notwithstanding that it shail be undefrver&d or reiurned undelivered, and in:
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4.4

proving such service it shall be sufficient to prove that the notice or demand was properly
addressed and posted.

The moneys hereby secured shall, unless otherwise specified in this Debenture or agreed
between the company and the relevant Secured Party hereto in wr;tzngk bear mteregt {85 waell
after as before any demand made, judgement obtained or liquidation' or- admlmstratmn of the
Gampany) calculated at the rate and in the manner for the fime bezng appnﬂab!e to the relative
acmunt or accounts at the Branch or Department of the relevant Sec:urad Party at which the
account or acoounts is or are miaintained. A certificate signed by an officer of the Branch or
Dapartmant of tha relevant Secured Party at which the relative accourit is- mamtamad stating
the raie mf interest applicable to the said account shall in the absance of mamfest grror be
cunclusuva ewdem:e against the Company of the rate and manner of cair:uiatzon of interest
apgi;cabie to the relatzve account at the said Brarich or Départrient from fime to tirmei;

The Comparny as ﬁenef” f::laf Owner and as a continuing security for the payment tothe Bank
as trustee for the Secured Partlas of all moneys hereby agréed fo be paid {including any
experises and’ charges ansmg out of of in connection with the acts or matters referred o in
Clause 12 hereof) and for the d;s_c_ha_rge of all obligations 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 herato to hold so much of same as is of
freehold tenure unto the Bank as trustes for the' Secured Parties for a term of 1,000
years from the daté Hieredf and to hold so much of same as is of lsasehold tenure
unto the Bank as trustee of the Secured F‘_rt;péri_'igs- for the fesidue of the respective
term-or terms of years for Which-the-aéfnpany now holds the same respactively (less
the last day of each such term or ter.rﬁs_.) '-s_u'bj';ect to. the proviso for redemption
containedlin this Debefitire. :

(h) CHARGES those parts of the property described:in the: First Schedule hersto as are
registered in the Land Reg;stry or'are reguired to be registered with payment to the
Bank as trustes uf the ‘Secured Properties of all monies hereby secured including
interest as. aforesaid AND ASQENTS to registration of the.charge hereby created as a-
burden theraon.

() CHARGES by way of fixed charge all fixed ahd moveable plant, machinery, vehicles,
furmture -fittings, computers and office and other aqmpment and utenstl& af whatever
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(d)

()

{f

()

(h)

nature and equipment from time to time on the prcperty described in the First
Schedule and all other pl’ant machinery, vehsclas fum;tura fittings, comiputers and
office and other equipment and utensils of whatgvar n_ature_ and wherever situate both
présent and future. |

CHARGES by way of f‘ xed f;harge all future freehold and Ieasahﬁld properfy of ihe

r_sfant machinery and equipment from tzma to time therean and all other plant,
mac:hmary vehicles, furmture fttmgs computers and office and other eq:.upment and
utensils of whatsoever natu_ra anc_i whetever sitiate both present and fufure

CHARGES by way of fixed charge all present and future gnmdwnll and connez:tzan of
sii businesses carried on by ér on behalf 6f the Company, any patents patent-
apphcatmns brand names, trade marks, copyrights, publ:ceisan rights regrstered
des:gns inventions and similar assets or righis for the time bemg owned or held by
the Company including all fees, royalties and other rights derived therefram o
mc;ldental thEi‘Ei{! and any uncalled capital forthe time bemg of the Campaﬁy, E;ath
ragastered and unregistered.

CHARGES by way. of fixed charge all book debts-and other debts and ail oneys
whatsoever for the time being due, awing.or payable. ta the {Zampany (including the
benefit of any judgment or order to pay a sum of money) and the benefit of any
mortgages; charges, pledges, guaranteeg ;ndammtles or other assurances against
financial loss; ligns, rights of set off or any security mterest whatsaever howsbaver
created. of arising, for the tirme being feld by the Company in respect of any. such
debts or moneys and all cash de;:c:sﬂs i any account cf the Campany with any
person and all bills of exchange, prom:ssary notes and negmtiable instrurrients of any

‘description at any time owned ar hald. by the Company:

CHARGES Ezy way of fi xed charge all shares ‘and. marketable securities and options
to ‘dcquire such shares and marketable securities for the time being owned by the
c:ampany and all rights m respect af or incidental thereto including sl dividends,
interest and other distributions and aii accretmns benefits and advantages.

C:HARGES by way of fixed charge all the right. title and interest of the Cempany tf:r
and in any proceeds of any present or future insurances or tmmpensaﬁ;en due under

3the s::rzrnmal Damage (Compensation) (NI Order 1977 as amerided.
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(i) CHARGES AND ASSIGNS by way of fixed chargs all the present and future benefits,
rrghts tltie and interest of the Company in contracts and pc;zlrctas of i insurarnce of any
kme:i taken out, orto be taken out and maintained by the Campany in connection with
the Charged Property together with .all proceeds payable to or recenved by fhe
Ccsmpany whether by way of claim, retirn premlums ex gratia payments or
otherwise.

) CHARGES AND ASSIGNS by way.of fixed charge all rents receivable from any lease
or tenancy agreement granted out of any f’reéhc:ld' and leasehold property of the
Company together with all gther present. and future benef'ts rightts anid interést of the
Company in-any such legse or tanaﬁc:y agreements.

(%) CHARGES AND ASSIGNS by way of fixed charge the benefit of all iicences, permits
or authorities now or hereafter held by the Company in rélation to the Gharged

Fraperty

{ CHARGES by way of fixed charge the proceeds of sale of any present and futurs
estate, fight, title or interest in any property of the Company {including, specifi c:alty,
but not Ilmﬁed to the property described in the First Schediile hereto) wﬁether aor nr.:t
the fegal estate is vested in the Company. or registered in the name of the Campany

{my) CHARGES by way.of floating charge the undertakmg and all other property, assets
and rights of the Campany whatsoever and wheresoever bcth presentand foture.

The Mar&’gage or 'Charga ﬁereﬁy created shall-as regards the property described at tlauses
4.1 {a) —4.1(l) above be 2 f" rst fi xed charge or mortgags (and 45 regards all those paﬁs of the
pmperty described at ::Iauses 4; ‘2(3) = 4.1(c) now or hereafter vested in the. Campany shall
constitute a charge by way’ r.:af Iegai martgage thergon) and ‘as to the prz;perty described at
clause 4. 1(m) and to the extant any property, assets and/or rights are not.or have ceased to
be, effectwefy mnrtgaged or charged by way of first fixed charge or mcrtgage shall be a

ﬂaat:ng charge but so that the Gampany shail not withaut the corisent in writing of the Barnk
créate any mortgage, debenture charge pledge or ‘any security intérest whatsoever upon
‘and so that #o lien or rrght c:f sat rsff shall fn-any case or in any manner arisé on or afect any
part of the prﬁperty des&ribed under this Clause 4 ranking sither in priority to or pari passis
with the charge oF mortgage hemby z:reatec{ or which will rank after the charge or murtgaga
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4.2

5,

5.1

8.2

contained in this Debenture save in each case for any of the same craated or. arising in favour
of a Secured Party.

The ﬂoatang charga contained in this Debentire shall in any event stand. mnverted into a fixed
charge. autematlcaily upon:

{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 appomtment of a Receiver on behalf of the holdérs of any debantures on the
Cﬁm;}any secured by a ﬁnatmg charge;

(d) possession bemg taken of any property by or on behalf of the holders: v::f any
debentures of the Company secured by & floating charge;

(e)  the appointment qf;an‘-aﬁministratar of the Company.

Thé Company further covenants with the Bank at the Company's own cost as a continuing
security for the payment or: dlscharge af the amount secured under this Debeniure:-

to deposit with the Bank or a@s the Bank directs (awhich the Bank may retain during the
continuance of the charges andlor martgageg cantained ifi-this Debenture) all documents of
tiffe relating to all freshdld and leasehold property (including, without: limitation, the
counterpart of any lease or licénce made by the Cmm_;:_any Wwith the consent of the Bank under
Clause 10.1 (h) and the. conveyance to the- Company and any insurance policy on any suck
property) and the deeds and documents rafaﬁhg o any freehold or leasehold property which
is referred to in Clause 4 o

to depasit with the Bank of as the Bank directs (whuch the Bank fmay retain durmg the

c.:ontmuance of the charges or mortgages containiad in this aebenture)

.'('a) all ducuments of t:t!a and other documents relating to the intellsctual pmpeﬁy nghts of
the Ccmpany,

(b). gl investments, c:ertsfcstes and documments reépresenting fights to acquire
investrmerits; am‘.l
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5.3

54

55

5.6

57

8

(©) all documerﬁs creating or evidencing security interésts in favour of the C:r.ampany and
all securities in- respect of any debls payable to the Company.

if the Bank so requires, promptly to exacute 3 ﬁrst ar subsequent legal mortgage, registered
charge or equitable charge (as the Bank may reqmra) in terms specified by the Bank, of any
fréehold or leasehold preperty which i hereafter acquired by the Commpany or which, at the
date ‘of this Debenture, is owned by the Company, but which is not specified in the First
Schedulé to this Debenture: |

if the Bank so requires, prompily to exacite a first or subsequent fixed mortgage or charge
(as the Bank may require) in terms specified by the Bank of all or aﬁy part c:f the Charged
Property which is for the time beéing subject to the fioating charge Bﬂntamed in. thls Debenturs;

if the Bank 80 requires, promptly to execute, at the Company’s-own cost, an asstgnment tca
the Bank in terms specified by the Bank of all or any of such debis or moneys and any
secunty lnterests or documents relating to them or Gtherwise i negotiate the same fo the
Bank;

if the Bank so requ E’é}s pmmpﬂy fo'execute a fransfer of irivestments (or any fights: to.
investments) now awned or hereaﬁer acquireﬂ by the Compahy 1o the Bank o its nomines,
and also to pmﬁure in the case of sharas m 8 stibsidiary of the Company, that the transfer to

the Bank or its nominee is :iuly regrstered ‘within orie week;

if the Bank so reqiiires, promptly to-execute a mortgage or f rst fixed ‘charge in terms:specified
by the Bank of any intetlectual pmperty rights whic.:h it: ‘Acquires ar agrees to acquire;

and any mortgages or charges created pursuant to this Clause shall be treated as charges o
mortgages contained in ‘this Debenture for the purpose of interpreting the Temaining
provisions of this Debenture.

The Company heéreby applies to the. Registrar of Tii:las for the registration agairst ary
registered title spacified in thé First Schedule to this aebenture and any-other registersd title
against which this Debenture may be nbted of the fellcwmg ;nmbatmn 5

&xcept under an order of the Registrar, no disposition or. dealmg by the Reg:ﬁtered E}wner of
the: land 510 be registerad wnthr:;u‘: thie writteri consent of the Regustered Dwner fcr the t:me
beang of the charge registerad on. .
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7.1

7.2

7.3

74

75

Without prejudice to the generality of Clauses 1 and 4 hereof the charges contained in this

Debenture are made for securing a current account and/or offier further advarices including

fe-advances.

The charges, covenants and provisions contained in this Debenture shall rémain in force as
continuing securities to the Bank as tiustee for the Secured iﬁarjt_ies. notwithstanding any-
settiement of account or the existence at any time of a credit balance on any current or other
account or other act, event or matter Wh-éiscevar except only fhé ‘execution by the Bank
under seal of an absolite and unconditional release or the execu’ﬁon by ar on behalf of the:
Bank of a receipt for all {and hot part only) of the moneys hereby securad, and the tharges
coritained inthis Debenture are i addition $6 and shall not merge w;th or miherwrsa prajudlce
or affect any contractual or other nght or. remedy or any guarantee; lien, pledga bill, note,
miorigage ‘o other security (whether created by the depusst of dacuments or: c:therwnse} now

or hereafter held by or available to- the Bank or the Secured Parties and shazl not be in any

way prejudiced or affected theraby or by the invalidity thereof or by the Bank or alther
Secured Party now or hereafter dealing with, exchanging, relaa;%mg, varymg ar abstalnmg
from perfecting or enforcing any of the same or any rights which it may now of hereafter have
or by giving time for payment or induigence or cﬂmpaundmg with any c:ther person liable,

'The pames hergby agree and declare that the Company shall stand possessed of the

reversion immgdiately expectant upon the term of years hereby granted in any part of the.
Charged Property morfgaged by clause 4.1(a) tiereof in trust for the Bank as frustes for the.
Secured Partles and the Company shall assign, corivey of dispose of same 35 the Bank may
d;rec:t (subject to the proviso for: redemption contained in'this Debenture) and the Bank| may at
any t|me dumng the continuance of the security hereby created remove the Company or any
cther person, persons or body corporate from being & trustee of the trust declared by this
ciause and on the death or rerioval of the Company or such ther pérson; persons or body
t:::rparate appmnt 2 new frustee or trustees in- his, their or its place and for the sake of cianty
the F"z&wer of: Attamsy provided for'in Clause 17(3) of this Debenture shall alse . apply to any
act dena by th& 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 of owing on foot of the Company's ‘accounts

pursuant {6 the covenant and’ agreemeﬂt on that béhalf contained i m thls Debenture the Bank

will at any time theredfter, upan the request and at the cost of the Campany d:scharge
surrender, remove and re!ease the charge or. maﬂgage heraby created and reasmgn &ll other

The Ccmpany hereby atts:srns tenant ta the Bank @s trustee for the Secured Parties of any part

of the Charged Prt}perty maﬂgaged by clause 4(1)(a) of this Debentiire at the yearly rent of
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9.

8.1

8.2

10

0.1

16

five-pence (Iif demanded) provided always that the B_a_nk may at any time without notice to the
Company determine the teriancy hereby creaie‘rj and enter upon such mortgaged property but
so that neither the receipt of said rent nor the said teﬁancy shall render the Bank or sither
Secured Party liable to account to any person as mortgagee 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 Dabenture (and, in particular, to the freehold and leasehold
property desunbeﬂ in the First Schadute to this Debenturé) free from all security interests and
claims whaisaavar

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

powers and authorisations: the documents which contain or establish the Gampanys
canstttutmn mciude provisions which give power, and all neaessary corporate authcnty has
been t:bt:amad and action taken, for the Company to grant the charges or maﬁgagas
ce:mtamed in this Debenture and éxecuts and deliver, and perform the covenants and
obllgatmﬁs contained in this Debenturé and this Debenture constitites. valid and bmding
obiigat:nns of the Company enforceable in accordance with its terms;

non-violation:  neither the execution and-delivery of this Debenture nor the performance. of
any of the covenants contained: in: it dues or-will contravene o coristitute a défault under. or
cause fo be exceeded any limitation on ft or the powers of its difectors imposed by or
contained in (i} any law bg which it or any -csf its assets is bound or affected, (ii) any document
which contains or establishes its ccnstututsen or (iii) any agreement to which it is & party or by‘
which any of ifs asseta is beund

The Cornpany hereby covenants with the Bank that dunng the continuance of: this saaunty tha
Cumpaﬁy will at all tirmes;~

(a) furnish 'ic:r ihe éa‘nk‘ copies of the trading and profit and loss account and audited
'balaﬂc;e sheet in respect of ‘each financial year of the Company and of every
subsudzary (as def‘ned by Section: 1159 of the Companies Act 2006 and in snterpretmg
that deﬁmtmn for the purposes of this Deberture, 3 company is to be treated as a
member ofa sub_s:zd;_ar_y:everg if its sharés are registered in the name of (i) a nominee,
or {ii} any __parfy.'}in;di_‘gg,sgcurity' over those shares, of that secured pal"ty'."él”ntimihefe)
and étjbsicﬁ_a_ry uridertaking (as defined by ‘Section 1162 of the Companies Act 2008)
thereof fc_n{hm_éith _u;ﬁqﬁ the same becoming available and not in any event later than
the -expirajt_'ibn of 't't'i_:éé: mnn-ih&_ﬁa'm the end of such finandial year and aiso from time
to time such other financial staterrients and information in respect of the assets and

UKL78AN
CELEO)



Il

]

(c)

(d)

(e)

liabilities of the Company or circulars or notices issued fo shareholders of the
Company as the Bank may reasonbly fequire;

maintain the aggreyate value of the Company’s book debts (excluding debts owing by

any subsidiary (as defined by Section 1159 of the Campames Act 2008 and in
interpreting that definition for the pitposes of this Eabenture d company is to be
treated as a member of 'a subsidiary even if its shares are registered in the riame of
(i) & riominee, or (i) any party holding security over thfase shares of that secured
party's nominee) and subsidiary undertakmg (as defi neci by Sactlnn 1162 of the
Companies Act 2008) of the Company) and cash in hand as appearing in the
Company's books and of its. stock é:ééo'rdihg to the best gstimate -th‘at can be formed
without it being.necessary to take stock for the purpose ata sum to be fixed by the
Bank from time to time, and whenever reiquired ﬁy the Bank obtain fom the
Managirig Director of the Cumpany for the tirne being or if Ehere shall be no Managing
Director then: from one of the Direclors of the Company anrj furmsh to the Bank a
certificate showing the said aggregate value:

pay into & separate sccount of the Comparny with the Bark or as the Bank directs all
moneys whzc:h it may receive in respéct of the baok debts and other debis hareby
charger.i and 5hali rof. without the' prior consent of the Bank withdraw any such
moneys frcm such account (whether the account be in credit or not) and shall not
without ihe prior consent of the Bank in writing transfer, facter, drscmunt sell, release,
compeund subardunate defer or vary the terms of any book debts or otfier debis or
moneys for the time being dus rior charge or assign such debts or moneys or the
proceeds therem‘ |n fa\mur of any other persori or otherwise deal with the same
except by gattmg in the same In the usiial course of trading and shall if cailed upon: to
do-so by. the Bank execute a legal ‘assignment of all of any of such book: debis ar
other debts to the Barik | in terms specified by the Bank and give notice to the debtors
of that l'eeg'ai' gséigr_ﬁ'l‘rz_,ent;

cany on the business of the Company in a proper and efficient manner and not;
except with the prior written z:ansent of the Eank sell the whole or, exceptin the
oidinary course of bﬁsmess any part- cf the Cmmpanya undertaking or make any

substantial alteration to- the nature: of lts busmess

forthwith notify the Bank in wr;t;ng of the acqugsttmn of any freehcsld or- leasehold

praperty or any interest therein or theréon or the renewal or en!argemar:t uf the fitle to

any freehold or leasehold: property:

fc:r:hwaih notify the: Bank in writing of the acquisition of any shares, mark&tabie
securlties or mteiiectual property rights or any interests of the same;
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do)) hotify the Bank in writing at the earliest opportunity and not: later than four weeks

| before of its "'nteﬁﬁ'cin to contract with & supplier o terms involving reservation of title.

in refation fo any accounts or liabilities between the C:cxmpany and the supplier
whether such ccntract be verbal or in'writing;

{hy except with the prior written consent of the Bank:-

M

(i)

i)

()

¥)

(vi)

(i)

12

not create a second or siibsequent mortgage or charge of any freehold or
leasehold property hereby morigaged or charged. |

not transfer, sell, léase of otherwise dispose of any interest in the Charged
Property (including any nominal revérsion) or any paﬁ {hareaf nor attempt nor
agree so o do nor part with pa::ﬁsessmn of nor grant any Itcence or right to
occupy any of the freehold or leasehold pr::aperty for the time bezng owned by
the Company but so that the Company’ may-d:spase of property and;assets
which -are for the time being subject to the floating charge containgd in
Clause 4 by sale by way of bargain at arm's length in the u_s:‘._:af Gourse -c;f the
Company's day o day trading; |

not cause or permit any parson to bé registered under the Land Registration
Act {Northern Ireland) 1970 (as aménded) as registered owner of the freehold
of leasehold property for the time being owned by the Ganip.any;

not vary, surrender, ¢ancel, assign, sublet, charge or mthenmse dzspasa of or
permit to be forfeit or permit t& be assngned sublet or charged any . laase
affecting all or part of the freshold or leasehold property for the. tlme bamg
owned by the Company of agree to do so, whether such ieas_.a-he-tha_ lease
under which the Company holds the freehold or leasshold pfdp‘&_rﬁy .ﬁ:ﬁnri the
time being owred by the Company or superior to. or ﬂérived ﬂ'ﬁf_' 6f-_ the
Company's intérest therein: ' |

not agree to any alteration in any amount payable or receivable: by the
Company in respect of the freehcld or leasehold property for th_e ti'me_-ba#_i:;g

owned by the Company by way of rent,

‘not effect or conicur in any variation of any of the terms of the documants of

title for the property-described in the First Séhedule to this Debeniure

not breach or make any appﬁcatran under the Plannmg (NI) Grciar 1972
antlfor the Planning (NI} Order 1691 or any. statutcary re-enactment,

replacement or amendrient thereof, including but not limi ted to the PEannmg*
(Amendment) (NI} Orders 1978; 1982 and 2003 and the Fianmng Refnrm-
(Ni} Order 2006 or any laws.or regulatmns intepded to. contral or regufate the:

‘canstiuction, dermolition, ‘alteration or t’:hanga of use of land or buﬂdmgs or to
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{viii)

(ix)

(x)

(xi)

(xii)

(i)

(xiv)

(xv)

preserve or protect the environment or the national heritage and not carry out
any other development of the Charged Pr‘aperty;

rot do ‘or permit to bé done on the freehold or Ieasehu d property for the tirme.
beirig ownied by the Company any act of thing whach wil o rmght give rise to
any chargé to tax which may be or bedome bmdmg.un any' successor in title.
to or person deriving title under the Company; o

not make or cause or permit to be made any alteration to' any freehold or
leasehold property for the time being owhed by the Company or carry out any
development or change of tse thereon; |

not negotiate, waive or settle any claim for cnmpensatmn (whethar pavable
under any enactrment or r::tharwase) in res;aec:t of the c:ampulsury acquisition
of the freshold or leasehold property for the time balﬂg owned by the
Company, loss of or damage to such pmperty or reductimn in the valug of
such property;

not enter into ahy agresment with a local authority, planning authority or other
statutory authority containing any obligation or condition which is or may be
or become enforcesble dgainst the Bank (or any person ﬁenvmg titte Lindar
the Bank) as & ‘successor in fitle to or person dertvmg iltie under’ the
Campany or otherwise;

not do or permit or suffer to be dene any act or thing nor make any omission
whereby the freatiold or leasshold property for the hme bemg owned by the
Campany ‘miay become subject to any statutory n:harge which xs or-may be or
bacome binding upon the Barik or aﬁy successor in title tz:: Or person derivirig

Title under the Bank;

not during the currency of the appointment of any receiver ﬁﬂ anything which
the receiver is entitled to do (whether under this. Eleben’aurai at common law,
by statute or otherwise):

not call up or receive in-advance of calis any of the qn;a‘[fea;_i capital for the
time being of the Company: and

not take and procure that its directors do not take any steps for the
appointment of an adivinistrator in respect of the Cémpany_

net-do or catuse or permit to be done anythmg which may. m any ‘way depreciate,

Jeopardise or otherwise prejudice the valiie to the Bank: and the Secured Parties of

the seciirity heréby chargéd:

farthw:th mmfy the Eank of the taking of any step by any persan towards the
appcnntment a:if an admmistratmr of the Company immediately upoh bemmmg aware
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of the same and deliver a copy of any application or notification in respect of such
admamstratar to the Bank;

forthwith ncmfy the Bank in wrmng of any rotice or nformation received by the
CDmpany and fﬂrihwrth deiwer tothe Bank a copy of any notice or information which
isin wntmg and issuedor: sent to the Company by any local o other authority relating
to the fréehold or ie;a_'séhcs'l:ﬁ property for the time being owried by the Company, and
without delay at the cost of the éam'pa'ny' take such action régarding &ny such notice

ot information as the Bank shall cans[dar expedient and any compensation rec:ewad

by the Company as a resuit af Ay such notice or order shall be ¢harged to and paid
to the Bank and be appise_d in reduction of the moneys, obligations. and liabilities
hereby secured;

save as otherwise agreed by the Bank in writing comply with the following obligations
with respect to insurarice:-

(i"} insure and keep all the Charged Property of an insurable nature msured to its
full replacement value including architects’, surveyors', engmeers and a!l
other professional fess and the costs of ﬂemﬂlzttan any debris removal and in:
the case of tenanted property sgainst thres years logs of rent with i msurera‘
approved in writing by the Bank, against loss or damage by fire, expiosmn
atrcraﬁ (or articles dropped from thern), storm tempest; flooding, malicious
damage subsidence and garthquake, together with such other risks as the
Bank riay from- time. to time spetify, in every case unless the C}Dmpany is
specifically released from this obligation by the Bank in wr%ti’ng sither in- the
Qjcamt names of the Company and the Bank or {as the Bank msy require) with
the: interest of the Bank-noted on-the policy and with the pczhcy n-any event
containing ‘such provisions for the protection of the Bank &s the Bank rmiay
reasonably require;

{_ii} promptly pay all premiums. ‘and other sims payable in- respect of aE!_
insurances effected under this Debenture and pmduc;e {orif. reqmred deliver)
e} the Bank on defnand &ll or any of the policies and the recenpts for the- East'
-pfem;ums payable thereundsr or provide other evidenas satisfaetc:ry to the
Bank as to the terms of insurance and payment of premiums;

('ii"i_} hiold =iy moneys réceived by the Company on any insurance of the Charged
F’rcperty {whether maintained under this Debenturé or not) upon trust t:::
apply them gither in-replacing or repairing the prapariy in respact of which the
maneys dre received (any deficiency being made good by the Gampany) or.
(as tha Bank may requira) in or towards d:sc:hargmg the moneys abhgatians
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(m)

{n}

{©)

provided -that-whe_re th_a Charged Property is leasehold and the terms of the lease ate
such that 'cém_ﬁ'l'ignce-w’i_th' Clauge 10 (1) () (i) and (if) would contravene such terms,
then if at all fi_meé_ihe interest of the Bank is hoted .on the polivies of insutance arnid
they _gEVe cover agaifist such risks as the Bank shall reguire and all contain in faveur
of the Bank s_u_cﬁh' provisions for the protection of the Bank @s the Bank may
reasonably require and :'in-su_r'aﬁ'r::e_ 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 éiaﬂsﬁ' 'fhe-iﬂsuifanfce maintained in accordance with the lease under
which the éompny hnl_d_s the Charged Property, together with separate insurance of
any part of thé(‘;h’ar_geﬂ Property niot covered by insurance maintained in accordance
with such Ieaée_;

{iv} not do oF permit -aﬁ'yth’iﬁg to be done inor uppn'tﬁ_e-t;h_arged Property or any
part thergof which may make. void or .vc‘z_id_ab:ie any insurarce in tonnection
therewith:

keep in a good state of repair and in proper working arder and renew -and repiace,
when necessary, all buildings, structures, fixtiires, plant machinery and eqaipmené'
belonging to, or Used by, the Company and complete without delay and in such
period as the Bank may reasonably require and in a proper manner any buildings in
the course of construction on the Charged Property and keep an‘y landscaped areas
or areas used for agriculture in reasonably good order: |

ahsarve and perﬁ:rm any restrictive covenants affecting the freefiold or leasehold
property cgmﬁfis_e;_i in the Charged Property and -punctually pay all renfs, hire;
myalﬁ_eé and s:éfh?er sums resefved by and comply with all its other ‘obligations under
any lease; hiring agfeemajn;!_ licence or cther document under which the Charged
F?rczperty ]S fm_r ';fh';e, ﬁmeﬁ' b_é_i_:_i'g held or-used and comply ‘with all covenants: andg
stipulations :fro_m.-ft'i_m_e;ftﬁ t'i.r_n_e" affet?ti'n_g the Charged Property of the ‘mode of use or
enjaymén_t- of the same;,

in respect of any leasehold pmp_erty comprised En.-__the'é'h’a_r_ged Property:-

[0 use its best endeavours to procure the observance and performance by the
fandlord under such lease of leases of the covenants, stip-uféﬁqns,_ and
conditions’ on the part of such landlord to be observed and pe_rféarmg_ﬂ
thereunder, -

(i)  give immediate notice in writing to the Bank and full capy documents-if the
Company receives any notice dridér Section 14 of the Conveyam;iﬁg and
Law of Property Act 1881 (hereinaffer defined as ‘the Aa‘t?ij' c_f_r: _-a';_;-y-
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0)

)

ity
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proceadings are commenced against it for the forfeiture of any such lease of
ieéses;

(ili} in the case of residential property charge 1o the Bank by way of iegal
mﬂrtgage or: ::harge (in such form as the Bank shall require) any superior
interest or extended or renewed term in the freghold or leasehold: property for
the time being owned by the Company which may hereafter be acquired by
the Gempany and zf In order to acquire such superior interést the Company
acquires or 15 requlred to take up a share or shares in a management or
other comparny. ﬁ:»,rthw;th upon receipt of the samie to deposit such share or
shares with tﬁe Bank and if any part of the freehold or leasehold property for
the time Eein‘g .cwrjgd by the Company is subject to covenarts which require
the owner of sych__-pr_b_perty-te be a member of a management company the
Company shall from the date that:property is acquired deposit with the Bank
its share certificate or other certificate of membership of such managemerit
company an;'}_--'ai.d'tﬂy executed share trahsfer form completed save in respect
of the name of th_étraﬁsf_er‘ee and the date of transfer:

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

punctually pay all governmental, local or other taxes, duties, rates and outgoings

assessed upon or payable with reference to tha Gharged F’mperty and discharge all-

liabilities which by law rank, or may come to rank, in priority to the charges or
rmortgages contained in this Debenture;

allow the Bank and any persons appointed in wntmg by the: Bank full access 1o the
Charged Property at all reasonable times o' carry ot any survey or mspecfmn

if the: Ch_ar_gs__d -Pr&p‘atﬁg 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 propéer and
efficient: ‘manner bui 50 that the amount of any reviewed rent, the grant of any licence

in respect of the Ghargeci Prnpérty or the variation of the provisions of or thé release.

of: any cmvenant r;antamad in any lease or licence affécting the Charged Property
shall not be agread or eﬁected without the written consent of the Bank; and

observe and perform the further ‘?‘G\_fen'an_is: and provisians. (if any) specified in the

Fourth Schedule,

notify the Bank as soon as the Company becomes aware that the Iaﬂdlord of-any

leasehold property for the time being owned by the: Gnmpany has made anelection

urider the Value Added Tax Act 1994 in réspect of such pmperty and nat to make an
election under the Value Added Tax Act 1994 in téspect of the fraehcld or ieasehaEd
property for the time being owned by the Company:
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(w)

x)

comply with and to the extent that it is within the paWar of the Company to do so
procure compliance with all Envifonimerital Law affecting the Campany and its
undeﬂakzng property and assets and notify the Bank forthwith in writing of any breach
or al[eged breach or the receipt of any notice or other communication in raspe::t of
any breach or alleged breach of any Environmental Law aﬁactmg the Company uts
undertakmg property and assefs or any investigation or order commenced or made
in relation to any such breach or alleged breach and forthwith take alt steps
necessary to remedy any infringement of ddy Envirenmental Law affecting the
Company its undertaking, property and assets. For the purposes of this clause
"Enwmnmantai Law" means the Alkali etc Works Reguilation Act 1906 (as amenc&ed)-
the Clean Air Order (NI 1981, the Radioactive Substances Act 1993, the Industrial
Pﬁi]utaan Centmi {Ni) Order 1897, the. Waste am:! Gcntamznatecf Land {Ni) Grr:!er
amanded) tha Water (Ni) Drder 1999 and the Envnmnment (Ni) Order 2002 and any
c;ther Eeglsiatu:n for the time being in force relating to poliution or protection of the
e;nwmnm_en_t_ and public health.

in'the event of any of the Charged Property or any part thereof béing destroyed or

damaged by any circumstances givifig tise to a claim for compensation, forthwith
institute a claim under the Criminal Damage (Compensation) (NI) Ofder 1677 (as

amended), serve a copy of the documentation of tHe claim oh the Bark and take all
steps required to obtain payment of the ‘maximur compensation payable under the

said Ordér and either apply all cam;sensatmn paid thereunder in rebuilding or
reinstating such Charged Property makmg gr}ad any deficiency out of the Company's
own maoneys orif the Bank so requlras assign its rrghts under-any claim any moneys
payable thersunder and pay any: such def“ c:sency whereupon the Cormpany's Fability
to maka gmd and reinstate such Charged Prcsperty so-damaged under any covenant

in this Debenture shall be daemed satxsf‘ ed

bay and discharge afl outgoings necessary 10 maintain,’ preserve and renaw all
exfsting and future licences re!atmg to the Charged Property., on demand frum time to

time deliver to the 'Bank all licenices relating to the Ghargad Praper;yi _a-r_'gc_[ not permit:
or suffer to be permitted any acts Wﬁéreby :a‘n"y licence may become void or voidable.

use if$ best endeavours to detect any infringement of its intellectual prcperty and if it
becamﬁﬁ aware of such infringemant to immediately pmvzde the Bank with ail

;mfc:rmahc:n In its possession and at the request of the Bank but at its own. expense to

commence and diligently prosecute all proceedings necegsary to prevent such

.znfrmgément or 80 recover damages in fespect thereof.
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1,

1.4

11.2

11.3

114

M5

18

if tha Company for any reason. fails to observe or punctually perform any cf its czbhgatians
under this Debentire, the Bank shall have powar on behalf of the Campany or othanmse to

_parfarm the obligation and to take any. steps which the Bank in its absa!uts d;sarat

conhsiders appropriate to rémedy the Tailure but so that the exercise of that power- or the fariure
to exercise it shallin no circumstances prejudice the Bank's rights under clause 16 hereaf and

any costs, charges and expenses incurred: by the Bark or any receiver in so damg (Ef? each

case on the l:rasis of afull, complete and ungqualified mdemmty} shall be pair_f to the Bank on
demand and all moneys so expended and costs, charges and expenses so incurred by-the
Bank: shali form part of the indebtedness hereby secured.

The moneys hereby secured shall be desmed to have. become due for the purposes’ of

‘Sectfon 19 of the Act and Section 4 of the Conveyancing Act '19’11 and far all purposes

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 appointing a receiver {as varied and
extended by thls Debenture) shall as between the Bank and & purchaser from the Bank.arise
and be exercusabie at any- time after the date of this Debenture, provided that the Bsnk shall
not axerc:ise any of the said powers until payment of the whole or any part of the maneys-
hereby secured has. been demanded

The power of sale and the-incidental powers 'can‘?errad by section 19 of the Act and Section 4

of the: Conveyancmg Act 19711 are hareby axténded and varied to authorise the Bank af its
absofute discretion to exercise all or any czf the powers set out.in Part 1 of the Second
Schedule heteto,

'and Sect;cn 3 of the Cnnvayancmg Act 1 911 ara héreby extenf:fed and varied tcx authurase the
‘Bank, at any fime after the power of salé has become exercisable; for ;;_u;:!f_l consideration (or
in refation to paragraph 2 of Part Il of the Sécond Scheédule hereto, without .cansidar'atian} and
on such terms, and in such manner as the Bank rﬁa’y, in its ahscri'u:ta 'd'i'scrét’rnn' consider

appropriate, to exercise all or any of the pr:ewers set out in Part 1l of tha Secand Schedule
hereto withaut the riead to observe the prewmnns of section 18 of the Aat and aef;tlcm 3ofthe

Conveyaricing Act 1911,

W"%hout prejudlce to.its generality, paragraphi 1 of Part |l of the Sacond Schedule: autharageﬁz
the Bank to grant a !aasa for any term whatsoever, gither in possession or reversion, bemg a
!ease whrc:h has all or any of the following charscteristics, namely, that it is fade in
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11.7

124

cansrderatzcn of a. premium (whether payable in a ump sum er by instalments}, that it
reserves a varlable or a nominal rent snd, whether or not it is made in the name: and on behaﬁ‘
of tha Gnmpany that it imposes personal liabilities and nbhgaﬁnns on the Company, {in
adr:!man to the usual covenant for quiet enjoyment) and that it contains an aptmn for the
lessee (and those deriving tifle under him) to renew the lesse andlor to acqunra the
reversionary mierest expectant on the determination of the term graniecf by the Eease

In -additions and wnthout preludqce to any of its statutory powers, the Bank iiay at any time
delegate to any recsiver ail or any of the extended powers of leasing and accepting
surrenders of loases canfgrred on the Bank by this Debénture.

For the avoidance of doubt (but without prejudics to ary other rights of the Bank whether at’

cormmon law, by statute or otherwise) the Bank may in its:absoliite discretion without fiotice to
the. Company transfer, assign of otherwise deal with this' Debienture. {and the morlgage,
mortgages charge or charges thereby createrjj and él’_l or any of its rights thereunder and any
deed or document entered into collaterally therei}:i whether at law or in equity and the
Company hereby:-

(2) consents to ‘any such transfer, assignment or dealing and agrees that upon any
transfer, assignment or dealing it:shall be bound to such person (tzz the exient of stch
transfer, assignment or dealing) in like manner and to like extent as iti [ bnund o the
Bank under this Debenture (and the charge or'charges hereby created) and every
referenice to the Bank shall be constried as including stich person: and

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

At any time after any of the mongys hereby secured bacorne payahle or if requaated by the.
it‘.i:em;:any ar upon the taking by any person of any- stép towards the appmmmem of an
administrator of the Company or (withaut prejudice to the generamy of the faregmng) any of
the events listed at clause 12(2) below oecur any charge or mortgage created by this

Debenture shall be enforceable and the Bank may appmnt inwriling or by deed any pafsnn or
persans (including an -officer or officers of the Bank) to be an- admmls’tratsve recawer (ta the
exterit that the law allows), a receiver of receiver and manager {heremafter cai!ed “the
Rec:ezver ‘which expressich shall where the context so .admits include the piural arig any

‘substitute receiver or receiver and manager) of all or any part of the: Chargeci Proparty and mj
.the case of an appaintment of mare than one person: o act tc;gether ar tncfependenﬂy of the

r,:ther or-others and the Bank may in writing: or by deed remove the Receiver and “dppoint:
another In his place and the Bank may also in wrltzng or by deed appoint anather recaiver if
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12.3

12.4

20

the Receiver resigns oris otherwise unable to act and the Bank may apply to the court for an
drder removing an admmlstrative receiver,

The security craate::l by this Debenture shall- be enforceable as pmvnded for in clause 12 (1)
above:-

(& if & demand for the moneys hereby secured or any part thereof has been made by a
Sex:urati Party in accordance with the provisions hereof:

(b) if. the cnllectmn of any debtowing by the f;ompany is referred to the Enforcement of
.Judgaments Gﬁ“ ice by any person;

() if any orderis made of effective resolution is passed for winding up the Company or _if-
any person takes any step towards the appointmeént of an. administrator or an
administrative receiver (to the extent the law allows) of the Company;

() if the Gampany cedses or threatens to cease to carry on its business or substant:aily
the whafe of its business;

(&) if an encumbrancer takes possession of or 8 Receiver is appointed over any part of
the assets of the Company;

(f) if the Company is unable to pay its debts within the meaning of Article 103 of the
Insu!venay {NI) QOrder 1989 orany statutory modification or re-enactment fhereof;

(+)] if the Company rrigkes default in observing or fulfiling any of its Qbhganans
hereunder

{h_) if the Corhpany shall convene any mestings of its creditors under- Amcle 16 of the
Insolveney (NI) Order 1989,

(i) 'if_ar_;_y of the events set out in clause 4.2 and 17.2 eecurs:
() ifany circumstances shall ocour whish in the sole judgerment of the Bank is prejudicial
toror imperils or'is likely to prejudice or imperil the sectrity created "‘hereby-
Thua list of events is without prejudice to'the: genarahty of the provisions of clause 12 1 and shall
be: addltmna! 1o the provisions of that clause.

The exclusion of any part of the Charged 'F*rdperi:y from tha appointment of tha é’eaei\fer shall
not preclude the Bank from subsequently axtendmg his a;}pumtmant (c:r thst nf the ﬁecewer
replacing himj to that part or appointing another receiver over any other part af the {:harged

_F‘raperty
The Receiver shall also as far as the law permits be the agent of the Gampany am:f (sub}ect to

the- Insolvency (NIy Order 1989) the Cempaﬂy alone shall be raspan$rb[e for his acts and
defaults and liable on any contracts or engagements made or. entered mta by him and the
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12.7

21

Bank. shall be in no way responsible for any liability in connection with his contracts,
engagements, aots, omissions, misconduct, negligence or default and if a liquidator of the
Company shall be appointed the Receiver shall act ag principal and not as agent for the Bank.

SHb]ECt to Arﬁcle 48 of the Insalvency (NI) Order 1989, the remuneration of the Receiver may
be ﬁxed by the Bank (and may be orinclude a cominission caleulated by reference to the
gross amaum t)f all money received or atherwise and may include rémineration in connaction

-with cla_;ms,._ actica_n_s or procéedings made or brought against the Receiver by the Campéﬁy or.
any other person or the performance or discharge of any obligation imposed upon him by

statute or otherwise) but shall be payable by the Company slone and the amount of such
ramuneréﬁbn may be debited by the Bank to any account of the Company but shall i any
event form part of the sndabtedneas héreby secured on the Charged F’reperty pursulnt fo the
charges cc:r;tamad in this Debenture

The Recewer shal[ at his -absolute discretion be entitled to exercise the pc:wers confetred by
the Act: and the Conveyaricing Act 1911 and the Insolvency (NI) Order 1988 in the same way
as if the Receiver had been duly appointed thereunder and, in addition to any powars
conferred on an Edminlstrative receiver, receiver of recsiver and manager by. statute or

common law: and wuthout prejudice 1o the generality of the foregaing, the puwers; setoutin the

Third Schedule hereto,

All moneys arsing from the exercise of the powers of the Receiver of the Bank and all ofher
moneys reaewad by the Recewer or the Bank afier the mioneys hereby secured. bectime
payable ("the Rec&:ved Amaunts ) shall be applied, subject to any claims ranking in priarity to
those of the Bank unr:ier thas Debenture, in or towards discharging in the following order. of
priority:

(a) the amaunt of all.costs, charges, expénses and liabilities paid, incirred or charged by
the Bank of the Receiver in connection with or as a result of the exercise of their
respe::twe p@wers sncludmg;tha remuneration of the Receiver, and- in the gase c:af the:
ather\msa m relatu:n ta tﬁiﬁ Debenture in such order =8 the Reeewer or the Bank ray
from tuma ta trme determme

3(}3‘) in of towards payment of any dabts of claims which are by statute payable in

prefarence to the monies. hereby secured but only to the extent to which such debts
of claims have such prefergnce_.

(6)  in ortowards satisfaction of the moneys outstanding to' the ‘Secured Parties and
secured by this Debenture in such order as the Bank as trustee for the Sectired
Parties may. from time to time determine; and

(eh) the claims of those entitled to any surplus:
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12.8

12.9
13.

13,1

13:.2

13.3

14

14.1

'1.4‘..2

14.3

::3_2:

If any. of-the maneys secured by this Debenture are rict outstanding at the time of receipt by
the Recemer or the Bank of the Received Amounts, the Reteiver or the Bank whenever they
consider it reasonable 56 to do, may credit any of the Received Amounts 1o arly suspénse or
impersonal account for so long as they may think fit pending the 3pphcat|csn of the Received
Amaunts tagether with any interest acerded ‘thereon, in of towards satisfaction ofany such
moneys: The Banik shall-on behalf of the relevant Secured Party make stch afrangements as
regards waiver of "in_te're_si payable on such moneys pursuant to Clause 3 as the Bank may in
its absalute-di‘scretiﬁn consider reasonable.

Section 24(6} and {8) of the Act (application of moneys received by Receiver) shall not apply
n relatian tc; E=) Recewar appointed under the foregoing provisions of this Clause.

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

At any time after a fioating charge created by this Debenture has become enforceable, the.
Bank may appoint an admiinistrator of the Compainy.

Any reference in this Debenture to an administrative receiver, a receiver or receiver and

managder shall include, where the context so admits and the law so allows, any administraitor
appointed by the Bank.

No. purchaser from, or othar ;:serscn dealing with, the Bar;k and/or the Receiver shall be.
concernad to: enguire whether any of the ‘pawers wh:ch they hava exercised or purported to

‘exercise has arisen or become exercisable, or w_h_etherf the morieys secured under this
‘Debentiure remain @uts’téhding, or whether any case has ha‘pgzér;'ed to authorise the Receiver
to act of as to the praprrety or vaﬁduty of the éxercsse or purported -exercise of any such

power; and the title of such & pumhaser and the pms:tton of such & person shall not be

impeachable by refarence to- any of those matters.

The receipt of the Bank or the Receiver shall be an absolute and a conciusive dis-cha_rge_;m &
purchaser and shall relieve him of any obligation 16 see to the application of anyum;a_ha_ys;- paid.
to or by the direction of the Bank or the Receiver. i |
n sub-clauses (-1") -gnd (2) “purchaser’ includes any person acquiring, for money of money's:
worth; ‘any Eaase c:f ar security interest over, or any other interest or right whatsoever in
relation to, tha (‘;harged F’ropaﬂy
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(11/16)



144  During the continuance of this security, the production of this Debenture to any persoti or
authority liable to pay any compensation hereby charged shall be sufficient autharity to hirm or
it to pay all such moneys to the Bank

12

181 Neither the Bank and Secured Party nor 'the Receiver nor any of their respective officers shall
be liable in respect of any joss or damage (howsoever ﬁaussr;!) Whﬁ;h arises olt of the.
‘exercise, or the attempted or purgmrteﬂ exercise of, or the faliure to exercise any cf their
respective powers,

18.3 W‘thaut prejudite to the generality of sub-clause. (1) of this clause entry into possession of
the Ghargad Property shall not render the Bank or the Receiver liable to account as
mmﬂgagee i possession; and if dnd 56 ofich as the Bank enters into possession of the
Charged Pr@party it shall be entitled at any time at its pleasure to go out of such passessncm

3
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16.

16.1

18.2

17.

17.1

17.2

17.3

The Cormpany furthe;“-;cyanants_-with: the Bank fully to indemnify the Bank and each Secured

Parly and the Receiver and any of their respective officers on an after tax basis against all

claims, proceedings, liabilities, costs (including legal costs), chardes and expenses which the
Bank any- Sec:ureci E‘-‘arty or-the Receiver or any of their respettive officers miay. incur {in the
case of the Bank and the Secured Parties, and any of their respective officers and any of its
officers, whether befar_e or after any of the monéys hefeby secured become payable)-

in consequence of anything done or purported to be done or amitted 1o pe done by the Bank a
Secured Party or tha Receiver undér this Debenture or any other doctment relating thereto or
of any fanure by the Company to comply with its obligations to the. Bafk 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 & third person) being Impeached or declared void for ary reason wWhatéoever.

The Company fuither covenants with the Bank _frxjm time to fime (and,. for the purposes
mentioned in 'para-gfa'ph (a) below, nn-tvvithsfa_n'di_hg that the Bank or a Secured Party may riot
have made & demand for payment of the mnnays: h*er_eb_'y secured) Upon demand to executs,
at the Cornpany's own cost, any document or-do any act or thing which:-

(&) the Bank may specify for perfecting or improving any charge or security created or
intended-to be created by this Debenture: ar

(b) the Earzk‘- or-the Receiver may specify with & view to facilitating the.exercise, or the

zprcpased exercise, of any of their powers or the protaction, management or
realisation of the Gharged 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 naticé in writing served on the

'Gampany convert the flmatmg ¢harga c:eﬁtamed in this Deed into g first fixed charge or

mortgage over all the Pproperty, asssts and rights far the time being subject to the said floating
aharge oF -over so much of the same as ss speclt‘ ed in the notice and by way of further
assurance the: Campany shail execute a!i documents in such form as the Bank shall require
and shall deliver to the Bank all conveyances, deeds, certificates and documents. which may
be necassary to perfect the first apeczf‘ed i xad charge or mortgage.

For the purpose of securing the interest of the Bank in the Charged Preparty. and the
performiance of its obligations to thHe Bank and the ‘Secured F’amas whether under this

‘Debenture or dtherwise, the Company irrevocably and by way of se_c_z.mtg appuints the Bank
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18.

18,

20,

21,

22,

25

and the Recaiver jointly and also severally to be its attorney and attorneys (with full power to
appoint substitutes and to sub-delegate; including power to authorise the person sc appointed

to Thake further appoinfments, in both cases with regard to ail or any part or pars of the

Charged Property) on behalf of the Company and. in i't_s name. or otherwise, fo execute any
document or do any sct or thing . which thé Company is 'r:'eb'lii'geti to the Bank or a Sectred
Party fo execute or dﬂ whether under this erenture or gtherwise, or which the Bank or the.
Receiver {of such substitute .or c!efegate) may, in zts ar hzs absolute discretion, consider

appropriate in corinaction with the exercise of any- of !he powers of the Bank or the Receiver,
and without prejudice to the generality of its power o appoint substltutes and to sub-delegate

ar to paragraph 15.6f the Third Schedule hereto, the Eank may appaint the Receiver as its
substitute or delegaté and any person appcmted the substitute of the Bank shall, in

connection with the exercisé of the said power of: at_i;emey_, be the agent of the. Company, and
clause 12(4) shall apply mutatis mivtandis.

Without prejudice to clause 4, if the Bank or a Secured Parly receives nofice of any
subsequent charge or other interest affecting any part of the Charged Property, the ?B'a_rgk or
such Secured Parly may opeén a new account ér accounts with the Company; if the Bank .m_k.
such Secured Party does hot open & new account it shall nevertheless be treated as if it had
done so at the time when it received notice dand as from that fime all payments made by the
Company to the Bank or stich Secured Party shall be creditéd or be treated as having been
credited to the new account and shall not operate to reduce the amourit due from the

Company-to the Bank or such Secured Party atthe time when it raceived nofice.

If the Eampany shalf ‘have more than. ‘one account with the Bank or a:Secured Party it shall be
lawful for the Bank or such Secured Party &t any time and without any prior notice in that
behaif farthw:ih tu transfer a!i orany part of any balance standing to the cradit of any SUGH,
account to any cathar such account which may be in debit but the Bank or such Secured Party
shall nc‘strfy the Cam;ﬁsany m‘ tha transfer having beien made.

This security is in-addition to; and shal not operate as & merger or defeasance of, any prioF

3charge maﬂgaga or estate, Iega! or eqmtabla llen -guarantee or security of the Bank or a
;Sacured Party as regards the Company: or-any. other person in respect of the: moneys hereby

securad.

The restriction on the rights of consolidating mcrtgag:é securities which is -c_gr;iair&ed i_n'_-éa:ti_qﬁ

17 of the Act shall not apply to this security.

Uniess otherwise agreed by the parties in writing arid subject to the: pmwsmns of dlause 7(1)_
neither Secured Party shall be reqlired to make or continua advances or grant any facility to

the Company on any account oF accounts or by way of geneéral banking facilitiss otherwise
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23

24.

25,

26

26.1

26

than at that Secured Party's discretion and unless otherwise agreed as aforesaid either
Secured Party will always be at liberty to stop making any advances and granting any other
accommodation at any time without previous notice and without assigning any reasan.

The Bank or any Secured Property shall be at liberty from time fo time without discharging or
in any way affecting the Sééilritﬁi' hereby created ta give time or other inﬂuigence'fa or to
refrain from perfecting or enforging any security or guarantée or rights which it may now or
hereaftar have against any persons fiable on aﬁy. bill note or othier security or for whom the
Comparny s a surety, |

The waiver by the Bank of any breach of any term of this Debenture shall niot prevent the

subsequent enforcement of that term and shall not be deemed a waiver of any subsequant

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 defective or partial exercise of any such rights shall not precliude any other or firther
gxercise of that or-any other such right.

The p;a_wera-wﬁich this Deﬁ_b_antu_re 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 :t'hé Ea_nk or the 'R_eca_'iyar thinks appropriate; the Bank or the Receiver may, in
connection with the exercise of their powers, jein or concur with any person i any
Er:a‘ﬁs:aétiun, sche_mé or arrangement whatsaav_er; and the Company acknowledges that the
respective pt_:weré of the Bank and th_e ﬁe‘ceiva‘r-shau. in no circumstances whatsoever be
suspended, waived or otherwise prejudiced by anything offier than an express wWaver or
-vaﬁaﬁg&ﬁ in wntlﬁg | o

All casts, charges and expenises incurred hereunder by the Bank or the Receiver-and all other

tnonays paid by the Bank or the Receiver in perfecting or atherwise in connéction with this

security, or in respect of the Charged Property, ircluding (without prejudice fo the generality
of tie foregoing) all monieys expended by the Bank under clause 10(2) hereof and all costs of
the Bank or the Receiver of all proceedirigs for enfarcement of the security hereby constittited
or for obtaining ‘payment of the moneys hereby secired (including, Without limitatien, any
costs of the Barik or the Receiver in defending any action where:a third party implugned the
title to the Charged Property), shall be recaverable from the Company on & full indemnity
basis as a debt and shall be charged on the Charged Property and the charge hereby
conferred shall be in additidn to ‘and ‘without prejudice to any and every re"rﬁe&'yi- lien or
secufity which the Bank or the Receiver may have or but for the said charge would have for
thee morieys hereby sectired or any part thereof. |
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28.2

27.

28.

29,

294

27

The amounts r_rayabla by the Company under sub-clause (1) above shall carry interest (as
well after as befare Judgment) at the rate of 3 per cent. above the Base Rate of the Bank for
the time betng fram tha date on which they were paid or inclirred by the Bank or the Receiver
(as the case may require) and such amounts anid interests may be debited by the Bank to any
account of tha Gnmpanyi but shall, in any event, forim part of thie amounts heréby secured
and accerdmgiy be secured on the Charged Property Under the charges cohtained in this
Debenture:

All surns ‘of whatsoéver nature which are payable by the Company under this Debenture snd
which are how or at any time herééﬂe‘r become subject to Valued Added Tax of any simikar
tax shall be deemed to be exclusive of \faiue Addad Tax or-any similar tax and the Company
in addition to such sums will mﬂemmty the Bank from and againist all claims and liabilities
whatsogéver in respect thereof,

For the purpose: of giving. effect to this Debenture, the Company hamby declares. thsi as.and
when tha charges contained in this Debenture shall becorme enforceable or a tiemand for
payment c:f the amounts secured under this Debenture has been made, it-will hald all of the
Gharged Pmpar‘ty (subject to the right of redemption) upan trust fo convey, assign or
::sthenmse deai with the Charged. Property in such manner and to such person as the Bank_
shall direct and declares that it shall be lawful for the Bank to appoint a new trustee or
trustees of the {Zhsrged Property in place of the Company.

The Compary hereby sgrees and declares that the Bankor- any nominee of the Bank may at
any fime aftar the Bank ar any Aomines or aniﬂE&S of tha Bank has been ragzstered as

Cempany, exercise (m e name of the Cmmpany or athenmse) watﬁ respac:t o such
investrents and to the exclusion of the: Company, all rnghts and powers conferred by statute
or otherwise upon an absolute owner of thosa mvestments and all the powers given to

trustees by the Trusteés Act. (N1 2001 in raspect of mvesiments ar. praperty subject ta a frust,
and all rights of powers ingiderital to or cohducive to the exarciaﬁ c.nf rights and powers in
relation to the investments; provided that until the security QGnSti_iutéd_ by this Delienture shall
Betorme enforceable the Bank shall:- I

exercise or p'rnﬂure.-_t'hiaf{i_ts nominees shall exercise al such rights and powers at the specific
request of and in 'accorda'nce-with the instructions of the Comipany but so that' neither the

Bank nor any nc;rnmaes ﬂf the Bank shall be obliged to give effect to any request ot
instruction which the Bank may consider would be prejudicial to the charges. or morgages

contained in this Debentura or it in doing sa it would Incur &ny cost or expénse or render itself
subject to-any liability, L'_'."_’e$5f- p_re;wc:__u_sfy inderminified to its satisfaction; and
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29.2

30.

301

30.2

30.3

30.4

3.

32.

33

33.1

28

pay ar procure that its nominee shaii pay to the Company all dividends, interest and other
distributions of an incoms nature thiat it or'its nominee receives.

The Company shall perriit the Bank and any persons:-appointed by itto enter ijrjz ar upsn the
freehold or leasefiold of other immovable property of the Company at all reasonable times:

to view the staté and condition thereof of of any buﬁﬁing, fixtures, f”ttmgs (mcludzng trade-
fixtures &nd fittings) or any plant and machinery and to carry out any. survey, inspection,
assessmient or review of such property;

(in the: event of the .Camp'any failing to comply with any covenant or obligation in this
Debenture) to execute any works and do anything thereon necessary to ensure such
compliance Wit_hr._:aut_bécqming_iiablé'ﬂs mortgagee ir possession;

(in the event of the Company failing so-to do) to comply with any order, direction, requisition,
permission, notice or othet matter and to do all acts and things riecessary or proper for
complying therewith; and

to exercise the rights and powers conferred on such person by or pursuant to this Qében_ture.

The Company shall permit the Bark and any persons appointed by it fill dccess to the
-fi_hargeﬁ 'F’rdpaﬁy_ and shall permit an inspection 16 be made and copies and extradts to be
tgken of t;p_'z;_al_'gs_l accounts, records and documents relating to the Charged Property or the
covenants and dbligations of the Company under this Debenture and any costs, fees and
'E_Xpa'na:ES' incurred by the Bank i connection with all siich inspections, assessments or
reviews shall be payable by the Company and shall form part of the amounts secired under

this Debenture.

Bar‘zk may spef:ify ta mvestzgat& z::r review the fi ﬁanc:rai affa:rs or aperatmns af the Cempany
and report therean fo the Bank.

f there are any _sgc_;_uri{y _-ign_ttargsts having priority to the chiarges or mortgages contained in'this

Debenture i:n'__regpac_t __n_f all or any part of the Charged Property then:-

if any proceeadings or stéps are bemg taken to exercise or enforce any powers: or famedie$
conferred by such prior security’ interest against the Chargesi Prupertm the Bank a Seaured
Party or any Receiver may (but without prejudice to any nghts the Bark or the Rez:ewer may
have under statuté) redeeir such prior r:.harge or mmrtgage or procure the transfer thereef tn
itself or himself, as the case may be, and may seftle and pass the accounts of tha pranr
chargees or mortgagees and any account §o setlled and passed shall be conciussye and
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33.2

34,

35.

38.

29

binding on the Company and the principal, interest, costs, charges and expenses of and
incidental to such red’emptign or transfar shall be paid to the BarkK on demand with interest in
accordance with Clause 3-and, until b'ayme“nt. the Charged Property shall stand charged with
the amotuint to be paid; and |

all the powers, suthorities and discretions conferred by a prior tzh‘arga or maﬁgag‘e upon the:
chargee or morigagee of any receiver thereunder shall be exercasah[e by the Bank or g
Receiver in like manner as if the same were expressly included herein and the: Bank 5hall be
entitléd to exercise all the powers, authorities and discretions of an admzmstrative recei\zer
receiver, manager or receiver and manager appointed thereunder.

This Debenture shall remain valid and enforceable notwithstanding any change in the hame,
composition or constitution of the Bank or any Secured Party or the Company or &ny
amalgamataan or consolidation by the Bank or‘any Secured Party or the Ccmpany with: any
ethar corparation.

No: assurance, security o payment which may be avcsir:ied' or adjusted under the law,
including under any enactment relating to bankruptcy o msalvency and no release,
setlernent or d:scharge given or made by the Eank on the faith of any such assurance,
security or payment shaill pI"E_IUE!I'ﬁE or affect the right of tha Bank to recover the amourits
securéd under this Debentire from the Company (mdudmg any maneys which it may be
compelied to pay or refund under the provisions of the insalvancy (NE) Drder ’]989 and any
costs payable by it pursuant to or otherwise incurred in connection tharew;th) orto enferce the
charges contained in this Dabenttire to the full extent of the armounts ;ecureé_hereunda_r,

f the Bank shall have: reasonable grounds in its absolute discretion for believing that the
Cc:mpany may bé ansa!vant or deemed to be insolvent pursuant to the provisions: of the
Insoivency (Ni) Grder 1989 as at the date of any payment made by the Company to the Bank
ora Secp_rad P_‘_:-_:rty,_ t_he Bank shall be at liberty 1o retain the charges contained in or created
pursuant to thls E_i‘eh'e_ntura. for & period of twenty-five calendar months after the payment and
disahargg in f_u_if '@f _aEi secured amounts notwithstanding any release, settlement, discharge or

.arrangement}whi_ciﬁ rhay be_:-; -gi‘varj_ er made by the Bank or such Secured Property on, or as &

consequence.of, s‘u&h payment or discharge of liability provided that, if at any time within the

_parmd csf wentynf“ Ve ca[endar months after such paymient or discharge, any step is taken by
any person towards the appalntme»nt ﬂf an administrator of the Company or-the winding up of

the Campany arany analogous proceedings by or against the Company, the Bank shali be at
hberty to c:antmue to retam suah security for such further period as the Bank may determing
and such securuty shaif be deemed to have continlied to have béen held s sedurity for the
paymant and duscharge to the Bank and the Secured Parties 'of ail sécured amounts.
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38

39.

49,

41,
41.1

41.2

41,3
42,
42.1

22

30

If under any applicable law, whether as a result of a Judgment agamst the Company or the
liguidation of the Company or for any other reason, any payment under or in cornection with
this Debenturs s made or any amount is received o recmzared by the Eank in.respect of the
amolnts secured under this Debenture in a currency (the “cther r;:urrency”) other than the
currency in which the armounts sécured hereunder are payabie (ihe “Qrsgmai currenty”), then
to the extent that the payment to. or receipt by the Eank or refevant Sacured Party (when.
converted at the rate of e:mhaﬁge on the date of payment ar. raca:pt) fa[ls shart of the whc:le of

the amounts seclred the Campany shall as a separate and indepencﬁent r.:bligatlcn fuilly
indemnify the Bank against the amount of the shortfall: and _fcr.the purposes of this ;Iaus_e,.

“rate of exchange” means thé rate af which the Bank is-ab_!e an the relevant date to purchase
the original currency in the Foreign Exchangé Markets with the other currency:

If the Cnmp_any fails to pay or discharge any part of the amounts secured when dug, ifie Bank
from t’_irn_e fr; "t'i'me may purchase #n amount of the currency in which such sum is due with any
othar.currénsy or ;erah;ies and the Company's obligation thereafter shall be to pay 1o the
Bank the amount of the other currency or currencies used for that purchase.

The Company shall not be entitled to assign or transfer ariy of the mortgagor's rights, benefits
or obligations hersurider without the prior wiittén consent of the Bank.

This Debenture and any non-contractial obiigations connected with it is governéd by, and this
Debenture shall be construed in accordance with, the laws of Northern lreland.

In this: Debenture, reference to a statutory enactment shall be construad as a reference to that
enactment as amended or re-enacted from time to time.

In this Debenture; the expression “the ¢_ha_rg-e§ F’rqgeﬁy“ shall be deemed to inglude &
reference to-any part of it.

In'this Debenture, the provisions (if ahy) set out it the Fourth Schisdule shall Have effect.

The rlghts confarred on a Recewer or on each officer of the Bank on a Reteiver under
clauses 18, 16 and 26 hereaf gre anfarceatale by each of them under the Contracts (Rights of
Third Partaes) Act 1999 (the ‘*Thurd F?arties At:t“)

No other term of this Debenture is enforceable under the Third Parties. Act by anyone who is
not a party to this Debenture.
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42.3  The parties to this Debienture, by agreement, may terminate this Debenture or vary any of iig
terms without the cohsent 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
tights of a Receiver under this Debenture without its consent but -én‘ly to the extent that it has
notified the Bank that it intends to enforce that clause at the time of the termination or
variation.

[N WITNESS whereof the parties hereto have caused their respective Cormimon Seals to be hereunto
a_fﬁxe_d or the Company has executed and delivered this Debenture as a deed the day and year first
herein writtet.

31
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EXECUTED AS A DEED by
DORMAN HEALTHCARE LIMITED
acting by MEVIsS PAGL Mecal Louek

a Director in fh_e presence of:

' Signature of Witness

T Sy IH

Name of Witness

[ Greed 'H;Z-Fwss; S

Address of Witness

Befpes

Sl eits .

: Qﬁb‘;}paﬁaﬁ of Witness




PRESENT when the Common Seal
of THE GOVERNOR AND COMPANY OF
THE BANK OF IRELAND was affixed hereto

OR

Forand on behalf of THE GOVERNOR AND

CONPANY OF THE BANK OF IRELAND
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THE FIRST SCHEDULE

Freehold and Leasehold Property

UKI-78AN
(11/10)



THE SECOND SCHEDULE

THE BANK'S POWERS

PART 1

To sell the Charged Property of any interest in the same for shares, debentures or any other
securities whatsoever, or in consideration of an agreement to pay all or part of the purchase
price ait a later date or dates, or an agreetment to make periodical paymerits, whether or not the
agreément is secured by a charge or the seclirity inferest or a guatantee, or for such other
consideration whatsoever as the Bank may think fit, and also to grant any option to purchase
arid to effect exchariges; R

With a view to --seiling'tﬁe Ch-ar_ged -P’:_‘i::pe_'bty i_(cr offering it for sale) to repair, alter, replace or
develop the Charged Property and to apply for any approptiate permission, licence orapproval;

To sever any fixtures and to 'self them apart from the land or buildings on or to which they are
affixed, arid also fo apportion any rent affecting the property sold, to charge such rent upon the
property sold or retained and to agree by any means to indemnify any purchaser in respect of
‘such rent or any covenants or to 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, to carry out any
transaction, scheme or arrangement which the Bank may, in its absolute discretion, consider
appropriate;

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

To do all.or any of the thmgs or:axercise all or- any of the powers (muiefrs mufandrs) wmah are’
mentiched or referred t in the Third Schedule hereto (Receiver's pczwers) and whmh may not
beincluded in pardgraphs 1 to 5 above.

PARTII
To __r‘ﬁa?_ke_an_y lease whatsoever of the Charged Property, subject to and with the benafit of stich
¢¢vén_ant_é',_'cundiﬁ_pns- and provisions and generally upon such ferms whatsoever as the Bank
m_sy.'ig 'it_'__s -_ab'sci'[;ite_ _d'i_scraé_ipn think fit, including a lease which does not comply with Section
18(3) to (10) of the Act and in cotinection with the making of such a lsase to sever arid sell any
fitures or fitings;



Z To accept, or agree to accept, any surrender of a lease of the Charg_aﬂ Property without regard
to the conditions specified in Section 3(2)-3(5) of the Conveyancing Act 1911%;

3 With a view fo, orin 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 fransaction, scheme or arrangement which ‘the Bank-may, in
its absaiu’té dfsgrétinn, consider appropriate; and

4. Tograntany 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 Conveyancinig Ast 1911, and
whetheér or not the Bank is in possession of the Charged Property, and whether or not a receivér of
the income of the Charged 'F"rﬁ'perty tigs been appﬂiﬁtéc‘i by it under its statutory power and'is acting,

36
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THE THIRD SCHEDULE

THE RECEIVER’S POWERS

To take possession of, getin and collect the Charged Property;
To carry on and manage the business of the Company;

To sell or concur in selling the whole or any part of the Company's business &8s & going
coficetn:

To sell, exchange, license or otherwise dispose of or in any way whatsoever deal with the
Charged F‘ﬂjpe'r'ty for such consideration {if *an'y) inrziuding shares, debientures. Qr"arzy Gther

t_ransactsz_;na,

To rake any leases whatsoever of the: Charged F-‘raperty which the Bank could make under ltS
statutory powers. as extended by paragraph 1 of Part i of the Sacand Scheduie and Gtausfe
11(5) (mutatis mutandis) and (with or without GﬂﬂﬁldEfatIQn) to accapt or agree tfo ac:cept-
surrefiders of leases of the Charged Property in such ::!rf;:umstancas for such purpc;ses and
upon such terms whatsoever as he may think fit, and afsu o vary the: terms of any lease
affecting the Charged Property and to act in relation to any FE_V-EEW of- t_he rent un_der such a
lease in such manner as he may think fit |

To appoint and éngage employess; managers, agents and advisers of the Company Upon such

‘terms as to remuneration and otherwise and for SUGH periods s he may determine and to
dismiss themn:;

Toinsure, repair, improve, Teplace, exploit and develop'the Charged Property in any manner;

Fm' sush ccsn$lderatmra and on: such terms ‘as he may think fit, to purchase outright or acquire

by leasmg hmng, izcensmg ar- othemsa any land, buildings, plant, equipment, vehicles or
'matenals or any other propery, assets or rights of any description. which he considers

nhecessary o deﬁ rahie fc:ar the carrymg on, improvement or realisation of any business of the'
Campany or c;therwise for the benefit cn‘tha Charged Property;

In connection with the exercise; or the proposed: exercise, of any of his powers or m urdér tc}
obtsin- payment of his remuneration (whether or not it is already due} to borrow or reise money
from aty parson, inciuding the Bank, without security or on the -s:ecurrty of the Charga_d
Property and generally in such manner and-on such terms as he may think fit:
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12.

14.

15,

16.

17,

19,

20,
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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 and/or any of the Tiabilities of the Company to
arty other company or body corporate, whether or not formed or acquired for the purpose;

Tg_;a}l up all or any portion of the uncalled capital for the time being of the Company:

To-carry.on or m‘anag_e-'a_'ny'b'usiness carried on at the 'Ch‘arged Properly 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,
be carried out any transaction, scheme of arrangement whatsoever, whether similar-or not to
any of the foregamg in relation 1o the Charged Property which he rriay r:;ans;der expedzent as
effectualiy as if he were solely and ahsmlut&iy entitied to the Charged Propetty;

fn connection with the exercise of any of his powers, to eXécute or do, or cause or authorise to.
be executed or done, on behalf of or in the name of the Company or otherwise, as ha may thirk

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

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

performance guarantees,

To redeem; discharge or compromise any security interest from time to time having priority to or
ranking pari passu with this El.ehenturs;-

To exercise sy pawers discretions, V(’.‘ztir‘lg conversion or other r:ghts or entltlements in
relation to ary of the Charged Praparty of incidental to the ownership of or nghta in or fo any
Charged Froperty arid to mcmplete or-effect aray transaction entered into by the Campany and
complete; disciaim abandon of modity all oF any of the auistandmg contracts or arrangemants;
of the Ccampaﬁy refating toor affectmg the Charged Property;

To exercise all powers as are described in Schadulé 1 to the E’ﬁ'sclvency (NI} Order "1_9'89;_

whether or not the Receiver is an “administrative receiver” as defined in the. i'héfii.lmency (NI

Order 1989; arid

-T‘a do all or any of the things or ‘exercize all orany of the powers (mufatis mutandis) which are
mentmnad or referred to.in the Second Schedule hereto {Bank's Powers) and which may rof be

I_mciuded in paragraphs 1 t6 19 above:
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Additional Covenants and Provisions
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RECEIPT

The Governor and Company of the Bank of 40 'Mes_p'i! Street, Dublin 4 hereby acknowledges receipt
of all moneys secured by the within written Debenture.

Registry of Deeds (where applicable)

1. Thee Debenture is comprised of the following Deed:

Date Description Serial Number in
Registry of Deeds

2. The Debenture Holder executing the receipt is the original Debenture Holder.
Land Registry (where applicable)

FOLIO COUNTY
REGISTERED OWNER:

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

The Governor and Company of the Bank of Ireland (hereinafter called "the Bank') the Registered
Owner of a Charge for all moneys due o owing by the Registered Owner including interest as therein
provided as registered on day of a8 a burder on the lands camprised
in the above mentioried Folio in consideration of the repayment of all principal or other merles and
interest which. were af ‘any time owing on the security of the Charge (as the Bank hereby
‘acknowledges) hereby release from the gaid Charge the said lands. |

Dated this ~ day of



The Comimon Seal of THE GOVERNOR
AND COMPANY OF THE BANK OF [RELAND
Was affixed hereto by authority of the Directors

s eeenes o AUthOrSE Person

4]
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