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Registration of a Charge

Company Name: ASPECT HOLDINGS TRADING GROUP LIMITED
Company Number: 04684278

Received for filing in Electronic Format on the: 03/07/2023 XC6YTIO3

Details of Charge

Date of creation: 30/06/2023
Charge code: 0468 4278 0002
Persons entitted: ABN AMRO ASSET BASED FINANCE N.V.

Brief description:  THE INSTRUMENT CONTAINS CHARGES (NOT EXPRESSED TO
BE FLOATING CHARGES) OVER ALL RIGHTS IN ANY LAND AND
INTELLECTUAL PROPERTY BUT NO LAND OR INTELLECTUAL
PROPERTY IS SPECIFIED. SEE THE INSTRUMENT FOR MORE DETAILS

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: LEIANA ALI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4684278

Charge code: 0468 4278 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 30th June 2023 and created by ASPECT HOLDINGS
TRADING GROUP LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 3rd July 2023 .

Given at Companies House, Cardiff on 4th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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R o ...{1).  ABNAMRO ASSET BASED FINANGE N.V., UK BRANCH
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@

-"Thte Debenture ("Dehenture“) s dated 5@% oane 202235, and made betw'feen" '

ABN AMRO ASSET BASED FINANCE. NV UK. BRANCH regmtered in- England and Wa les- with- UK

- ‘establishment pumber BRO16670 whose. reglste{ed office is at 5. Alciermanbuz'y Square, London EC2V 7HR a
~brarich office: of ABN AMRO ‘Asset Based Finance: N.V.; & company incorporated -and. registered .in- the

" Netheriands (registered number 30099465) whose reglstered off ice is-at 1010 Beneluxlaan, 3528 Kk Utrecht,. “t'he
: Netherlancts ("ABN AMRO"™; and o

THE PERSGNS [|sted in Schedule 1 {The Chargars) (each a "Cherger“ and togethe{ the “"Ghargors"). .

THIS DEED WITNESSES that:

1.

ke

 DEFINITIONS AND. INTERPRETATION

Definitions

i thls Debranture

'-'_”ABN AMRO Group" means ABN AMRO Bank NV, and all s’ essocaated companles any direct or tndrrect
. eubs;dlary. any erganisation directly ot indiréctly control led by ABN AMRO Bank N:V. or any affiliate. -

TAdministrator” meafis-any 'admmlstrator appoi infed uridar this- Debenture sl menage the affalrs ‘busiiess.and

assets afa Chargﬂr

"Assoclate“ e

('a'}_ _ any person whc is an "Assoc ate" as: defined i sectmn 1 152 of the Compames Act 2006 ar,

.('b') i "sub5|d1ary undertakmg ar "parent undertaktng” WIthm ths meanmg of section. 1162 of the: Compames

" Act 2008.

-“Authortsatmn“ means an authmr sanon cansent, approval resotutmn t|cence exemptmn fi Izng notarlsatmn ar
y regtstratlon

-;“Blocked Account” means any bank aceount isted o referred to in Scheduls 2 (Blocked Accaunts) or any other
bank actount designated as a 'Blocked Acceunt‘ by a Chargo{ aﬂd ABN AMRO '

* "Dabt" means any monetary claim o obhgatlon (mctudmg apphcabte tax duty of interest) of & third. party arising:

under-a Sale Centract, whether present, future: or contmgent ‘tagather with all Rel ated Rzghts dnd, where. the

context permlts shall include part of a Debi.
- “Deht Purchase: Agreement" means: any subs;stmg form of agreement for the sale and purchase or factonng or
“discounting of Debts between a Chargor and: ABN AMRO and. any variatiof:, repiacement oF supplement ade -
.thereto fromt time to time. _
' "Default Rate“ means’ 4% akiove the base rate’of HSBC Bank plc
' "Delegate" means any delegate agent attorney ot costrustes. eppomted by ABN AMRO or a Recewer
' "‘{)lscharge Date" has the meamng glven tor tt in Clause 17. ‘1 (Deﬁmt;ons relatmg to re!ease of this Securrty)

'“Enforcement Event” means the uccurience of any of the foitew;ng events ar clrcumstancee

- (a) a te;‘mlnation event ar-avent of defau i {huwscever descubed) s contmumg under any egreement iaetween '

ABN AMRO and any Chargoz'

by oA breach by a Chergor of the covenant o pay if Clause 2.0 (Covenant to pay)

' (c) any _acHon, steps- or proceedings are takeri to appomt (or havé appemted) & Ilqmciator recewer

admiristrafive receiver, admtn;st{atnr comptsleory manager or other -simitar offi cer in reepect of eny’ -
Chargor;-or . : o

-(_d)"- the enforcement Gf any Secunty Eﬂterest over: any assetsof a Gha{gnr

" MExport Debt" fneans a Debt WhIDh is evidenced by an ongmel sales mvoxce lSSUGd by a Chargcur and- addressed'- :
ta debtar domiciled outside of the UK '

" iA ‘means the lnsolveney ALt 1986.

““nsolvency Event" means in relation to any Chargor:

Page 30f29.
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(@) the'inability to pay debfs as they fall due:

(6} intending or actually ceasing to‘-frad:é;:'

oy - the exercise of any distress, -execut%en,':i'njUnctibn', seduestration; attachment or other Iega'f'proceéé against
" agsets) : . DR ' .

{dy  any proposal o convéning of a.mesting with. & view toa cbmposi'fion,_'éé‘éighrﬁéhf' of arrangerient with or
' the granting of a'trust dead for credits; o : S . '
(&) the convening of a mesting for the pufposé of considering or passing of any resoliton for winding-up or
~administration; ' - . ' _ : R e

(0 the service of a riotice of intantion to appoint or e appointment of an administrator or a recaiver:
(g} - the service of a statutory demand: '

(hy . -any presentation-of a p'etitién ar a-pplic'a'ti'dn for appointment in respect of ad’m%h'iétr'at'i'onl;"wind'ing-up_ or
- barkruptey: Lo S _ _ - . L

iy . the ;ﬁ_a'k‘ii’sg of -ar” order fc‘:r-wihdi’ng{uép of ‘administration or the appointmient of ‘provisicnal liguidatar, a
: ~rustee inbankruptey {(or similar officer) or judicial factor: '

(j) ' the taking of steps towards of the 'cdming' intg forte «f é'_sta'tqto'ry'm‘bréfc’rium; or

{k) ._caésés oris s'ubjéct to-any event with respéct to it Whi’ch',.und'er the applicable laws of a’hy’ ;‘Lk_'r'isdictiqne ﬁéé‘

-dn analogous effect to any of the events specified in paragraphs (a) to (i} above,

“nsurance™ means any policy of contract of Ensﬂranae;-ln_féfa{io'n to-a Chargor, "its Insurances™ mears all-
Insurances i which it has any rights: (including as less payes or addifional insured). ' '

“Intellectual Property” means all patents, utility models, trade and service marks, trade names, doinain names,.
design‘rights, copyrights, moral rights, topography rights, rights in-databases, trade secrets; know-how anhd-other
intellectual -property, whether or not registered or registrable, and including registrationis. and applications for .
- registration” of any of these and Tights to-apply for'the same, and all rights.and forms of protection of a similar
nature ar having equivalent or similar effect to-any of these anywhere irk.the world!- In relation to & Chargor, “its

intellectual Property™ means allIntellectual Propary in which it has anyrights. -

'""Iﬁvéstm-én't"_-mea{zs'ah'y share, stock, d_e‘b'e-s'&;'r'@,_' borid, pakt'rpersbi‘p-_%hteré'st or other _éecu_ré’ty orihvestment. . in
relation 6 a Chargor, "its Investments” means all investments in which it has-any tights and sllits rights against.
- any hominae or other trustes, fidutiary, custodian or clearing systen with respect ta any Investments.

“Lease heans any leass, tenancy, licence, sub-lease, 's;fb—.ﬁceﬁce:ﬁf otherocetpational right,

" "Liosses" means losses {including loss of profit), cl'a'ims,- d'em'and_s,}a'ct'imié,. proceedings, damages and: other
~payrients, costs, expenses and other liabilities of any kind, ' o '

"LPA" means the'Law of Propéity Act 1625,

*"Mortgaf.‘;é:d Prépe’i‘ties""_méa'ns the Properties and any other land inwhich-a Chargar has any rights from time to -~
Aime, "Mortgaged Property™ means any of-them-a‘:éd ahy reference to-one of maté of the Morgaged. Propsities.
includes all orany part of each relevant Mortgaged Property. ' : '
"Non-Vesting Debts" mearis Non-Vesting Domestic Debts arid Non-Vesting Export Debts,

~"Non-Vesting Domestic Debts™ meéans any Debts (other than any Export Debts) purportedly assigned to; or
held in trust for, ABN AMRO under-a Debt Purchase. Agreement-but which are riot for any reason validly, .

‘absolutely and effectively assigned-to, or held in trust for, ABN AMRO.
"Non-Vesting Expo‘rt' Debts" means any Export Debts purpc’:rtéd[y_ assigned to, or hetd in. t?ﬁSt'.forg'AEN._AM.RO' .
- under-a Debt Purchase Agréement but which are not for any reason validly, absalutely and effectively assignad
to, or held in trust for, ABN AMRQ. - ' o ' : '
“Notice ‘of Sécurlty™ means a notice of assignment andior chaige relating ta a’Security Asset ina '.fb_'rrh-’a‘hd

substance satisfactory to ABN AMRO.

' -""{)c'c.upatuinnéi Leasé™ means any Leasefo’wr{ich'é.[\/{ortgaged_-Properfy zﬁay’ af any time be .'sub_jéCt; :

SR ﬁag‘eﬁr}fzé'
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"Other Debts" means, sthar than any Non-Vesting Debts, any book or other debt; revenue or claim. In refation fo-

~“a Chargor, “its Other Debts" rmeans ali Other Debts in which it has any rights. .~ :

"Pairty™ means & party to this Debenture, -

"Properties® means thé properties brief details of which are setout in Schedile 2 {Specified Assets), “Property™

- _means any of them and any referenci to-one or more of the Properties includes all or-any part of each: relevant
Property. - R T ' '
“RecsIver" means any receiver, receiver and manager ar administrative receiver appointed: under this Debenture

© by ABN AMRQ over all or any of the Secirity Assets whether solely, jsintly, severally or jointly and severally with -

any other personand includes any substitite for. any of themt-appointed from time to time. .

'-."Reléted Rights" mearis a Chargor's fights relating to a Debt or Sale Contract including:

“(a) - its rights as an unpaid seller other than rights relating to ownership of goods but without any obligation on -

ABN AMRO to complete the Sale Contract;

b)) documents of title to goods;

ey - the_be’haﬁtbf iﬂéu’raﬁcés;'_

{d) il Remittances, S'écuri{y-]'ntérés'fs, bonds, 'guarant'eeé{ and indemnitiss;

(&) “accounting recards;

(B any doeument evidericing a Sale Contract o_r.[')ébt,' .i'né%udi'n'g any quotéﬁbm purchase order, invoics, sales:

acknowledgment, detivery note, completion cerfificate, books; atcounts, cormpuier and other records,.any. - '
‘torresponderice and any-ather d_bcumeﬂts re‘lating"_t_o' Debts; - '

{g) the ownership of iarj.yj-géodsf %fefati_ng't'c a-'Debt-wﬁ:Egh“are rejectad o:r_ returned by a debtor: and -

{f): - interest.

“Remittances" meahs any cash, cheques, bills of exchiange, negotiable and non-negotiable instruments, fetters -

 of credit, ofders, drafts, promissory notes, electranic payments and any-other form of payment received by ABN.-

.“AMRO, a Chargor of any agent or repiesentative of 3. Chargot in-payment of & Debt including monies récovared -
“‘under any-cradit insurance policy, a refund of the VAT elemant of a Debt-or a-dividend payable in tespect of a
‘Debt. - ' co T : : ' . :

“Sale Contract" means a contract between a Chargor-and a third party for-the sale or hire of goods, or provision-
of services, o'r_wqu. done of materials supplied under which a Dbt ariges. ' . '

wSecured Liabilities” means all moriies from time to time dus or owing, and- il obligations and other actual or -

contingent liabilities from time to time inctrred; by any Chargor to any. Secured Party on any account whatsoaver, .
including undér ary Debt-Purchase Agreement. - ' ' S

ey, in whatever surrehcy;

By whether due, oan'g“o'r icurred along or jointly witf-others or ;i:'s pr’iﬂ‘ciba[,:éi]re{y br otherwise: and -

o) including monies. and liabilities purchaséd by or transferred to the relevant Secured Party; '
' "bu;'excrudmg any ioriay; obligation or liability which 'Wouid' cause the covenant set out in Clause 2.4 (Covenant -
. to pay) or the security which would otherwise bie constituted by this Debenture tiv. bie uniawful o prohibited by any

: appiicgbl_é fawor reg_ul‘atio'n_, : : ' o . _ ' S

- "éec’ur’ed.P’ai‘tﬁf" eans ABN 'AMﬁO, a-Réceivér or-any -ljeiegéte; :

. ."Sé’cu'rity_ﬁés'e'ts"' means the assets fram time to iime'thé.'subjecf- of this Security, "Security Asset” means.any
~of them and -any. reference to one-or more of the Security Assets includes all ar any part of it or each of therm.

"Security Intefest” means a__méﬁgég'e, charge, :_;i}l’édge,'_ lign, standard 'secur_'ity','_ass'ég'néﬁch' ar othet security
Tinterest securing any obligation of any person or any other agreement or-arrangerment having a simitar effect. '

- Interpretation.

(&) In -th:is'fl:_)e'hén'tu're-; unless & contrary indication appears any eference to:

o _PageSof‘;{g'_.
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(d}

ERUS

iy - '?ABN.AMRQ“', the “Chargors", any. "_’F"a'r'ty""or' any other 'ﬁerson: shall be- construed 8o asto:
' inchrde its successors in #tfe, permitted assigns dnd petmitted ransferess 1o, or of, its rights. and/ar
_ o_blig_at%ons’-und'er this Debenture;. : ' '

i) MABN AMRO" shall be donstriied as to'include any name of style by which ABN AMRO may carry -

.ortits business-and alt and any of its divisions of departments;

{iiy - “ABN.AMRO miay" shall be construed as to mean-ABN AMRO making & detaimination or decision
© 7 orundertaking ari action that itis. peemiiftad t© determine, decide or undertake in its sole discretion
or opinion- without reference to, or consent from, any Chargor or ary other person and without.
- notice; ' ' o T

(iv} - “assets™ includes present and future properties, réverites, rights .and other assets Of every:
: descripfior. Any reference to an-assetincludes any proceeds of disposal of all or part.of that asset

and any cther mohies-paid or payable in respect of that dsset and atiy referénce o a particular -

type orcategory of assets includes any present or future assets of that type-or category;.

{vy  ariy reference to a “Clause” or to 4 “Schedule™ is 1o'a clause of of & Schedule to this Debenture

(as-the case may bay:

vy - a disposal® includes any iease, licence, 't_rénsfér;ﬁsélé_.arbfher disposal of any kind (with refated

‘words beirig construed accordingly);

~(vii) - & “document is & reference to that document as Stppiemented, otherwisé amended; replaced or

novated from time to.time (however fundamental that amendment, novation or repfacement ray be,
_even if it involves increased, new, additional, exterded and/or replacemerit facilities or an increase -
in-any.other amourit or rate); o e '

(willy - ""-in&lﬂding""m'e'é'n's _."inéi'uding-'wi'fhout limitation™ (with related word's'bei_ng-'céhstruéd-écécrdin'giy};

. in-particular” mesns "in particular but without limitation™ and. other general words shalf not be
- giver d festrictive intérpretation by reason of their being preceded or followed by words indicating a

- particular class of assets, matiers or thirgs;

) a "person® includes any individual, firm. cofpany, corparation; governmert, state or agency of 4 -

_state ‘or.any association;, trust, joint veature; consartium; parinership or other entity (whethier or not
having separate legal personaiity}; ' : ' '

1) a:"p'ro:visidn:'of‘iéw- is to that provision: gs amended; resenacted or replaced from fime to tirme and:

~Includes any subordinated legistation in force undef it'_frci_r'n' time to time;

“(xi) - arright™ ncludes any titie; ‘estate; 'Enterést', claim, rémedy, power; authority, discretian o othet right -

of any kind, both present and future. Any referérice to a Chargor's rights in any document or-
~-asset (or any type or category of documents or assets) Includes any rights that it holds from timeto
~Aime in,.to, under, in respect of or devived from that document or asset (or any docurent of asset of -

that type or in that category);

Tl "this S‘ecﬁr'i'ty“ means the Sécurit'y Interests constituted by or pursuant to this Deberture; and.

. (xm) : tﬁ'ié"!jebeht'ufe_ includeé'the-.s'ched{zles which form pax*t.o.f.ihis Debenture for all 'pur']ﬁds_es; .
‘Clause and Schedule headings. are for. case df’?eﬁ'afencé only:

“Words Imply_iﬁg“-t:he_si'n'gu&'éjr'shali inciude the plural (and vice versa):

Where there is more than ohe. Chargor, reference to.a Chargor is & referencs to-all or any of the Chatgors
asthe context 8o permits. ' ' ' : '

This docuiment & the deed of each Chargor éven if it has not been duly executed by ABN AMRO or ha:é 3

‘been executed by ABN AMRO but not as a deed.

meaning when used in this Debenture.

Unless othetwise defined in ihis-'D'ebéﬁt;{re, & tetri defired in & Debt Purchass Agreement 'has'thé'éamaj

Disposition of land
*Thig terms (of-any document between -a"Chargor and ABN AMRO are incorporéted into this Debenture to the
" extent. necessary for any purported disposition of land contained in this Debenture to be valid ir accordance with
-82{1).Law of Property (Miscellanecus Provisions) Act 1988, . o

Cooo - PageBofle .
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23

51

32

33

Joint and several

VWhere thera is mora-than.one Chargor, sach. refiresantation,. warranty, ¢ovenant and cther obligation giveni.or.
entered: into by the: Chargors in-or pursuant to' this: Debenfure: is given or entered into. by theny jointly and
sevarally. Each Chargor-shall be bound by this Debenture ever if any person who was; intended to execute i or
ke bound by it as-a Charger has not duly executed of become bound by it -

* PAYMENT OF THE SECURED LIABILITIES -
C-qvé'ha.'n't't'o-'pay

Each Chargor covenarits with ABN AM’[%{'Q-.%Q' pay and dischargs, or prot;u'reimé'péy'rhent or disch_érgé of, adich of

the Secured Liabiiities immediately on demand. -

‘Interest | ) o

1 a-Chargor fails to-pay ariy amount payable by it 'l;_lnder'C'Iausé."Q.’i;(Cdvenaﬁf to-pay)) on its due date; irﬁ_ﬁéresf

+ “shall-accrue on the overdue amount from the due-date up to the date of actual payment (both before: and after
Judgrasnt), Thig interést shall accrue at the rate-and on the terms from-tifie to time-applicable under the relevant

document (ar in the absence of an applicable rate and applicable terms, shall be caloulated and accrue default
interest at.the Default Rate) anid shall be payable on demand and, o' ine extant z_’éo't_'paid,. shall Be compounded .

*monthiy in arrears. |
CREATION OF SECURITY INTERESTS -
. Geheral provisions re:ga.rci'ihg Security interests -

(). ~Each of the charges and assignmerits éreéteci--i;hdé:r'this'Debén'tu-ré:

iy secures the payment and discharge of the Securad Liabilities; and
(i), is made with full titie guarantee.

{b): - ‘Each assignment under this’ Debenturé is subject. o a- proviso for re-assignrient on redemption in
*accordance with Clause 17.2 {Releasd of this Seturity),

: (C) A to the extent and for 8o long as any charge o a's's'igh'men't undear this Debenture fails to take effect over -~

“& Chargor's rights in‘any asset because an-Authiorisation necessary for it to-do so has-not been ohtained
“or miade, the relevarit Chargor shall use its reasanable endeavours to obtain or make the Authorisation'as.
sporvas possible and until it is'obiained or made, hold the retevant rights ontrust for ABNAMRD.

'.Land

(a) _'Eéch. CEangr’ charges:.

iy by way of firstlegal morigage, all estates of interests: owned by it at the date of this Debenture in
the Properties; ' :

iy - by way of first legal miortgags; all estates or irterests awned by it at the date of this Debenture in
-any:other land it England _and Whales; and . : SRR o

iy by way of first fixed charge, dll of its ofher rights ifi any land.

by -  in this Debenture, u’n’léss:';a contraty-indication appeéars any Teference 1o the Properties or any other tand

includés ali buildings, plant, machinery and other fixtures and fittings frem time t6 time on that land.

(e} Each Chaiger assigns absolutely all of its rights in-any Occupatisnial Lease, including rights to rental

incorie and ather paymerits, and any guarantes ot otherright rai_ati’r‘:g_t’_o an Occupational Lease.

" Plant & machinery and équi;ﬁme;ﬁt .

“{8)  Each Chargor chiarges by way of first fixed charge all of i'ts_'r_i:ghts:

(y: inalplant and mé_éhin_e;'y. brief detatls of which are set out in Schadule 2 (.Sp;e-ciﬁedﬂss'efs); and -

(i in any offief plant & machinery:

by In this Deberiture, unless & copteary -i.hd:icatio'n appears any réference-to any plant and 'maéhiﬁe’ry’.incl-udes:-.

iyl ispare‘:]'j'ar_ts,‘replécementis, modifications :fof.-o"r'_tb ihe plant and machiherf;:

. Page7of29
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i) - the benefit of al eblrgatrons end warranties grven by any manufeciurer or euppher of’ the p[eniz end .
S mechmery to-or in favolr of the Chargor snd

('E'i'i)' the benefit of all mamtenance agreements retatrng (o} the plent ar’rd maehmery enterecf it between
' -the Chargor and any third party,

: but excludes ary plant mach;nery or equrpment Which forme part of the Chargers stack-i rn trade or work in’-
- progress..

_. 'Debts'

(ay: Each Chargor charges hy way of f” rst F xad charge all of rts rrghts
0 in any- Non-\festfng Domeetrc Debts
S i any Nom-Vesting Export .Deb‘te; and

iy inits Other Debte

.(b)' ; In this Debenture Unless & contrery mdrcatron appears any reference te

ti) -8 Nen~Vestmg Debt includes the beneﬁt of any’ Related nghts or other rlght m Telétion io that Nort--
Vesting Debt and - . :

_(i_ij- ‘an Othir Debt incliides- the beneﬁt of any Securrty Intesrest guarantee or other rrght in relatrnn to
that Dther Debt.- .

Goatiwrll and uncalEed capita}

- Each: Cherger charges by way ef firat fi xed charge ali of its rights:

. _ (& in any- of rts goodwril arid uncailed capital from time to tie:and

16

37

38

{by “to future calls i respect of ceprtaf

Investments

(a) - Each Chargor charges by way of first fived charge all of its rights i fts Investments.

: '(b)é iri this Debenture unkessa contrary mdrcatmn appears any reference toan investment mcludes

W eny assocrated cirvrdends er‘rd mterest and. any other peyments and d;strrbutzens and

R {i}] any’ nght money or assets accnrling or offered at any time in respect of the Ifvestment by way ef
redemption, exchange bonus or otherwise, .

s lntellectua! Preperty
~Edsh Cherger charges i}y wey ef first fi xed charge aII of its rrghts m rts lnte!lectua! P{operty

' .Ineurances

- Each Ghargo'r assigrs absalutely ali of its rights in ¥t Insurances..

39

| Bank accotints

 Each Chargor éhiarges by way of first fixed charge all of its .rights:.-

30

e i'n- arty t';‘re‘dit'balahcee o tﬁe B’ioeked Accounts and thie iﬁdebt’e‘dneés répfe‘sented by then, and

Wy i any. credrt balances dri- any otfiar bank docourits and the mciebtedness represented by them

Documents and licences

Each C’herge’r ch'e'rgee by way of fi rst'fixed' cherge" '

' :-(:e)_' all: Ircences consents and other Authorrsetrone held in connectroe wrth its- beerness or the use of any

Securrty Assets andall of its rrghts in conhection with them; and
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- (b}

all of its rights in-ary security interests, guarantees, indétinities; covenants for title, agreemants, reports

~and other docurents including those relating ta- alf of dny part of the Security Assets which-are notf.
- gffectively assigned under Clause 3:8. . : o R T

Assignment of docuiments.

(a)

O

(d).

e

@

~£ach Chargor assigrs absolutely” all of its rights inany security interests;. 'sjua'rantee's; iﬁdémni.ﬁ'és:;:'
- ¢ovenants for tile, agreerents, feports and other documents inciuiding those:relating t all or any part of -
the Security Assets. DR e AT :

For ifie -avoidanas of doubt, each Chargor will remain at'all times liable in.respect of all of its ovligations

‘under each document assigned under Clause 3.11(a):
‘Floating charge

(a) “Each Chargor charges. by way of first floating charge' the  whole of its undertaking and ottier assets, -

- incloding, ‘without limitation, all its heritaple property and all -its other property, undertaking and assets
“situated in Scdtland. - o . : : : -

Schedule Bl Paragrap'ﬁ'_ "1'4'.1}_\_ shall apply to the floating bh.a?'ge ¢reated byjé-aah 'Chalfgé.)r_'ih this"

Debenturs,.

'ABN AMRO may at any time Ey_.hoiiée to & Chargor convert the. floating charge created by that Chargor i~

this Debenture into a fixed charge with immiediate effect s regards. any Security Asset specified in the

noticeif:

) ABN AMRO co'nsideré..that it may'be_'inld_ahger"_éf being séized or sold piirsuant to any '_fbrm- of tegal -

‘procéss or otherwise injeopardy; or -

(i ABNAMRO cansiders that it is.dési‘r__eabxe.t'o protect the priority of this Security.

“The floaling charge éraated by & Ghargor in this Debenture shall automatically be converted fnto a fixed
charge with immediate effect as regards all assets subject to it if: . R o

Gy that c’:ﬁarggr' bt’_éacﬁés_(-’)lauéé 6 (Negative plédge and disposals) or attempts to d6 50;

(iiy - -any person 1e\'ri'es"-o;'atte'mbts to levy-any distiess, execution, sequestration of other process
- -against any of those assets;or: -~ ' ' '

(i) any steps ate taken to appoint (or have appointed) an adrinistrator of ihat.(ihargdr'or wind itupor
" if an administrator is appointed.

Nothing in this Clause 3.12: ' |

W shall-affect the Grystallisation of the floating charge created by & Chargor under applicable law and
reguilation; o S o PR . : C :

() shail pejrmi{_the._':floéting charge c{eéted'_ by a.'-Charg_'o'r_'_éd be crystatlised sd;eéy as'a result of the™
obtaining of, or of anything done with & view to obtaining, & mioratorium under s1A 1A, :

The provistons of Clauses 3.12(c) and 3'.'“_1'2'(;:1]' shall not apply to any Security Assets situated in. 'S'cdtian.ci_'

and each floating charge created by a Chargor pursuant to this Clause 3.12 shall; in respect of the Secitrity

Assets situated in Scotland, be converted to.a fixed charge enly in accordance with Scots:law:. :

 PERFEGTION OF SECURITY AND FURTHER ASSURANCE.

Notice df’Security-

@ '

Each Ghargor shall deliver a Notice of Security (with a copy to ABN AMRO), duly completed inimediately
upon request by ABN AMRO ta any person or bank with-which it has rights-in respect of-any asset which -
that Chargor has granted a Security Interest in this Debeniure. : ' L

'Eaz’;h'Cha'rgo'r'shaﬂ: use all reasonable endeavours to procure that each addresses of a Notice of Secufity

promptly acknowledges that Notice of Secuity in the form-attached to hat Notice of Sedurity {(of if stich.
other forriy a5 ABN.AMRO may appiove). - - :
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4.2 Further assurance

(a}

)

Ezich Chargor shall promptly and at its ain expense take s'u:ch'-éctio'n as ABN AMRO or any Recaiver may
reasonably requirs: - e o : .'

) to-improve, preserve; perfect or protect the _security'_create-d (or intended to-be created). by this

Deberitire or thi priofity of it ar. -

iy 1o taclitate the realisation o enforcement of any Security Asset o the éxeréise any of the rights of -~

ABN AMRO in relation to the sama:

The dction required under Clause 4.2(a) may inciude the ‘execution of ahy-'Seé'urﬁy Iriterest; --as's'ig_r'r.man’{'_b'r"- :

transfer over or of any asset, any notice of this Security or any other document inciuding, without limitation, -

standard securities, assighations and any other documents needed in felation 1o Security Assets sif'uat‘ed_ '

in Scotland arid in any.other jurisdiction.

5. REPRESENTATIONS AND WARRANTIES

'E_"ac.h Chargor makes the following representations.and warranties for the benefit of ABN AMRO g the date of
this Debenture'and oneach day that any of the Secure_d'tiabilities are outstanding; with reference to the facts and

Eireumstances then subsisting,

(&)

(b)‘-. '

{6

(d)’

o

A

; Fi_has-thé power tor éwn_ its. assets é?u:l carry

y on its business as it is then bein

g conducted and it hias taken -

~all.necessary steps to-authorise its antry into and performance of this Debenture.

1t has the power to-enter into, petform and deliver, and has. faker 4ll necessary action ard ohiained &l

necessary authorisations to authorise its entryinto, performance and delivery of, this Debeénture.

- The obligations exprossed to be assumed by it in. this Deberitlire are legal, vé’lici"' binding dnd enforceable
“obligations, - . S . : : R "

Its eritry into-and the perfbrmanCe'by_ it of, and the transactions conternplated by this Deberiture:.

() donot and will ot conflist with- (A) any law or regulation applicable to it (B} its co_ns'tiiutééna'i._'

documents; or {C}-any agreement binding or it of its assets; and

iy - do-not and wiil not (with o without the passage of fime or the giving of fiotice or other conditions)

-constitute a termination event or event of default or default {howsoever ‘déscribed) under ‘any
agreement or instrumenit which is binding on It or any. of its-assets of tesult in the creation; .
imposition ot enforceability of any Sesurity Interest ar enctimbrance over any. of its agsets, :

No iitiééltion; arbitration ar administrative p'roé'eedihgs have been started or t_hréatened-agains:t it:

It not subject to any Insolvency Event and neither is an E_nsq'l\ke'ncy Event pendiiig of threatened; _

-~ Its ;payment obligations urider this Debenture. rank at !'eaét pari passu. with- the claimg of ali'i_t_s ‘Gther
unsecured and unsubordinated creditors, except for obligations mandaterily preferred by law applying to

- companies generally. : ' : ' . o

o

For the puiposes of Redulation (EU} 2015/848 6f 20 May 2015 on insolvericy proceedings (recast) (the
"Regulation”), its centre of main interests (as that term is used in Article 3(1) of the-Regulation) is situated
inEngland and Wales and.it has no establishrnerit (as that term fs-used in Article 2(10) of tha Regutation):

_ I any other jurisdiction.

It has provided ABN AMRO with all information and documentation abolit it of any Assaciate's business
- which would infliience ABN AMRO's decision to enter into this Debenuie. . . : . :

- Altinformation provided to ABN AMRO in conriection with this Debenture was trus, accurate and complete -

as at the: date it was provided and is not misleading in any respect and no information has been amitted or

. withheld that resuits in-the information provided being untrue or misteading. -

1t has taken indepéndent legal advice on ts-obligations under this Debsniire and has fiot raied o ABN
AMRO to provide financial advice concarning this Deberiture. o :

: o Page 100f 29
{Debénture = June 2027) -



NEGATIVE PLEDGE AND DISPOSALS

Negative pledge

- Each 'C'hargor_‘-Uhdartakes that lt W|i| not create ar permli to Bubsist any Secunty lnterest over any of |ts Security.

Assets or grant any guarantees s any person otHer than In favour ‘of ABN. AMRO . or W|t§1 ABN AMRO's prior

: written‘ consent.

HNo dlsposals

: '(a)_- Each Chargof undertakes fhat it Wi ill not di spose of (or agree ) d[spose of} any Secunty Asset except

BO) any t?ad ng stock or cash which s dasposed of in ths ordmary coufse of tradmg, or

iy with the priof wntten sonsent of ABN: AMRO

(b . Eath Chargor uﬁdertakes it it wn] not transfer in whole orin part any of ite busmess tu ary other parscon

'UNDERTAKINGS

‘i’he followmg undertakings are made by each Ghargor arid shall remaln in forca from the date nf thls Debenture -

for so |ong as any amcunt of the. Securéd Liabilites is c:utstandlng

.('a) '-Each Chaz‘gor shaH promptiy obtaln comply w1th and do sl that is necessary fo mamtam in ful force and_ '

effect any authcrlsatlon raquwed under any law of | reguiatlon Df its ;unsd;ct;on uf: mcorporatmn to :
jo) anable itto perform- its ob_hgatzoras ﬂnder this Debentu_re, and -
{iiy carry cn ifs business:

{b} ‘Esch Chargor shall comply iy all respects with all laws o whlch it may he subject if faﬂure 50 to camply :
would matenally irnpair jts ability to ;Jerform its obhgattons uncier thls Debenture.

{c) - NoGhargorshall change the ﬂatzzre of its busmess without ABN AMRO's pnor writter consent..

-"(d)" No Chargor shall incur financial mdeb%edness tc or horrow from anyone except ABN AMRO wdhout the

prior Wrttten consent of ABN ANIRO.

(&) No Chargor shall make-any lodns to any of its” cixrec%crs other officers; ‘paitriers or any Assoclate w;thout '

the priot written consent of ABN AMBO Unless siich trafisaction of loan is to enable any’ ofthan to perform-.
their contract of employment W|th that Chargor.

(fy-  E&ch. Chargor shall prompﬂy upun becommg aware of I% naﬂfy ABN AMRO o

(iy- any change i the ownershlp or management of any Cha{gor
{iiy -~ giny Charger Dr any Assoc&ate of 2 Charga{ becnmmg sub;ect to.an, Insolvency Event or-

'(iii)- the. enfcrt;ement of any Secur;ty {nterast against aﬂy Chargor or any Assocrate of Ed Chargor

“{g). Each Chargnr shialt- pmmptly do -ali-such acts ‘or. execute ‘all such docurnents as ABN AMRO' riay

reasonably specify. {and in such form as ABN AMRO may réasonably require) and take all such action as:
is available to it as may be necessary’ “for the pufpose of the creation, perfection, protection or maintenarnce .-
of the Security: conferred or mtended to b conferreci on ABN. AMRO by or pursuant to thrs Debenture '

' {hy Each Chargor shalt prowde to ABN AMRO any “other mfom'aatlon as ABN AMRO may reasonamy requlre.

from tifne to tlme

' OTHER CDVENANTS UF GENERAL APPLICAT?GN
‘Com) phance with obllgations

 Each Chargor shall manag@, lts Secunty Assets ina pmper and efﬁment manner 1r| particular it shall:.

{a')'. keep its- Securlty Assets in goad and substantiai ;’epalr and workmg order :

- {by . -obtain, ‘miaintainand comply with e tems of any. Attiorisation requ&red or daslrab & ih connectlan withr

any Security Asset.and al! |aWS soncefhing the Securi ty Assets;
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(b)

)

by

_ (b’}-

8(d).

not witholit the prior written consent of the ABN AMRO miake, parmit or allow afy alterations ar-additions.

of a material niature to any of its Security Assets orcarry ‘aut any warks of demolition on-thern; .

tiot do, permit or aliow to'be dene any'thi'ng 'whiéh Imi'_ght- i any _'Way'_depreciafe,-_ jEDpardiéé or otherwise
prejudice the security Held by ABN AMRO or the value of any of that Chargor's Security Assets;

punctually pay ait bUtgoings relating to the Secarity Assets-'_al_hd'prcdi;f;e receipts therefor fo ABN AMRO on’

-fequest;

:Insufe and keep instired those parts of Securify Assets. that are of an i’nsuré'ﬁle--'ﬁafu'ré_ with such insurer

and against such risks as ABN AMRO: shall require to théir full insurable value and, if fequested by ABN.
AMRO, ensure that ABN AMRO s ca-insured- of joifit insured and that jts interest-is noted as first loss
payee andior sole loss payee {as ABN AMRO may spacify); ' : ' :

“pay ail prefitms in fespect of any Insurance policies whan due and promptly lison becoming aware, notify.

ABN AMRO if aniy.of its insurarice policies lapse or are cancelled; and

immadiately inform ABN AMRO of anything which oceurs which rsiighthéve the effect referred fo in Clause -

. ﬁe-g'i‘stratibn- at Laﬁd'.Reg'fst'ry'
(a)

The' Cﬁar‘gors_s',hall'.da all things requ‘e-stéd.:b'y_ ABN'AMRO'E) facilitate the -.ré:_gis'tr‘ati'on.'of this Seclirity -

- against any Land Registry title comprised in thig Mortgaged Properties from time to time: In particular, each

Chargorshall

(. apply to the Chief Land Registrar for a restriction fo be entered on each such tifls in the foliowing .
terms: "No disposition of the registerad estate by the proprietor of the registeied estate is fobg
registered without a' written consent signed by the proprietor for. the titne being oF the Debenture

~dated [e] In favour of fe] referred to in the charges registar or,. if dppropriate, signed on such

proprietor’s behalf by its secretary of conveyancer”; and

(i ABN-AMRO S0 TeqUests; cerify that the setlirity over the Mortgaged Properties craated by this. '

Debentura does not contravene any of the provisions of its constitutional documents,.

" Na Chargor shail pefmit any ather person o be registered at the Land Registry as proprietor of any of the:
. Mortgaged Properties (or of any interest ir-any of the Mortgaged Fropgrties). N '

No Chargor shall create ar perimit to arise or stbsist in or over-any of the Martgaged Propetties any
interest which: falls withiri-any of the paragraphs of Schedule -3 Land. Registration Act: 2002 ar any interest

preserved by the fransitional provisicns. of Schedule 12 Land Registration.Act 2002,
Deposit of Mortgaged Property-title documents -
{a)

Each Ghargor shall sffect of prociire the deposit with {or fo the orderof) ABN AMRO of all title daeds ard

documents. (including all local land charges, fand charges, Larid Registry search cetificates and planning

and other statutory consents) refating to the Mortgaged Properties.

On completion of the Tegistration. of this Debenture against any Land Registry tile comprised in the

“Mortgaged Properties; the relevant Chargor shall-supply ABN AMRO 'with a copy of the:title information

dosument for that title: -

‘Bank accounts:

(a)

No Chargor'shall'CJ'oﬁé,' 'ope.h,- maintain or vary the .térms a-pp’licéb?e' o an'y‘-_Bla'.cke'd-Account'wﬁhﬁut the

-prior written consent of ABN AMRO: -

No- Chargai may ke any withdrawal fom-a Biocked Account except-with e prios written cohsent of
ABNAMRO. T R '

©

In respect of any hank accolint which is it a Blodked Account
(. priorto the osaLirenca of a'z';_E'r}fdrce.hﬁentj Event _a_-C'%iar"gor' ::h_a‘s the 'ri‘g:ﬁt' to receive, withdraw or
- othemwise fransfer any-credit balance from time tofime o any such. bank account in the ordinary
course of its business; and ' : C - '

iy . after the occurrence of an Enforcement Event of the ciystallisation of any floating charge over any

such bank atcount , no Chargor shall withdraw, attempt or-be entitied to withdraw {or direct any-
~transfer of) all or 'any 'part of the monies in any such bank account witholt the pricir wiitten: consent

: " Page 12'0f20°
(Debenture - June 2021)



aE

86

g2

g3

(b} Each Chargor shall pay into such accalint as ABN'AMRO fnay reguiré alt moneys whichi it rn:a_y" re;:eiv'e';n

- LPA provisions -

“f ABN AMRO and ABN AMRO shiall be entitfed: (in its absolute discretion) to-fefiise to: permit gmy

such witfidrawal or fransfer. .

() I any time deposit matures on_any bank accolifit of & "Cﬁén."gbr IWith._AB.N_AMR.O_ after this Security has

‘become anforceable, the time deposit shall autornatically be-refiewed. for a further period of ‘a duration:
determined by ABN AMRO. in-its discretion. This ts without prejudice to Clauses 8.4(b) and 8:4(c)i) and
any set-off fights of ABN AMRO. : . - o S

I\._lon-_\_'fes:t'ing- Debts -afn'd'{ﬁ"cheﬁ Debts .

(g}, -Esch relevant éh.argur _Shélli_ on.]'y't:;!éai__w&h; the Niﬁn—\/esﬁh‘g-Debts,_:tﬁeir’ﬁéléted Rights "én:d:th.é: brocé_ed’sf :
thereof as if they had been effectively assigned 1o ABN AMRO: in -accordance with the applicable: Debt

‘Purchase Agreement.”

“fespect of the Other Debts and pay or otherwise deal with such monéys standing in: such account only'in
-accordance with any directions from time to-firne given i writing by ABN-AMRO. ' N

(¢} Each Chargor shall deal with stich Other Debts in accordanca with any directions from time to time given in’
-writing by ABN'AMRO and, for the avoidance of doubt, shall hot sell, assign, factor ordiscount any Other

Debt i any way). -

Plant and machinery. -

~ Upbh reduest by ABN AMRO s felevant Chargar shall, at ts oWn cost, affix (and ensure theré appears at all
times: theredftar) a clearly. visible and. tegible notice: to such plant.and machinery-as speciiet by ABN.AMRO, in’
wording approved by ABN AMRQO stating that such Plant & Machinery is charged to ABN AMRO and may notbe..
-~ gold: removed or disposed of or dealt with in any.other way withaut the prior written consent-of ABNAMRO.. '
'ENFORCEMENT - GENERAL PROVISIONS | |

‘Enforcement. '

(a)  On orat-any time after the occurence an’ Enforcement Event, this Security shall becomé: immiediately

- anforceable and ABN AMRO may-enforce this  Sedurity, and its rights. under this Debenture, inithe manner
and-on-the terms it thinks fit. - : : ' ; .

Aby - in particljlar',_%t rhay withot further rioticé ex'ert:i'éé.i:rs relation to the Security Assets’

() the powerof sale and all other powers conferred on mortgagees by the LPA or ofherwise by aw; in

each case as extended Dr-n%hé'rw_i'se amendad by this Debenture;.

(i) to-the exterit that Clause 10 (Right of appropriation) applies, the power to appropriate the refevant:

Secuirity Assets in accordance with Clatsé 10.2 (Exarcise of right of appropriation); _and

iy (whether o not it has appointed & Receiver) ény_ orall of the rights w‘hi_c'h' are conferréd by this"

Debentuts (whether expressly of by ifiplication) on.& Receiver.

(&)  TheSecured Liabilites shall be deemed for the plrpases of all powers implied by statute to have becoms -

die and payable within the meaning of $101 LPA immediately on the execution of this Debenture,

by ABN AMRO and any Receiver is entitied to all of e privileges, _immunitieé_-_and' othier rights conferred on

mortgagees and receivers respectively under the LPA,

(&) s83(1) LPA {restiiction o the consofidation of mortgages), $103 LPA {restiicting the pover of sale), ss105;

1072}, 109(8) and 109(8) LPA (application of proceeds of sale) and s109(1) LPA {restricting the power to

appoint 4 receiver) shall not apply to this Security.
Protection of third parties '

(é}. No -pﬂ_rc'hsséf,- fortgagee o other person dealing with a Secured Party shall:

i) be-'boﬂ_r"id_ i’é.--é'nqisire whicther its- enfitiement 1o éx’em‘iaé.éhy’_of: its- r'i'gf"lts-' bias- arisen of.be&:ﬁrﬁef

exercisable of whathier any Secured Liabilities remain oltstanding; of

(i) be concsmed as to'the application of any money paid, raised or borfowad oras o the progriety ot
regularity of any sale by or other dealing with that Securat Party. : :
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(b) " Al of the protection- to purchasers contained in $s104 and’ 107(1) LPA and- s42(3)-1A shalt apply to any
. - person purchasing from o dealing with a Seciirad Party as if the Secured Liabilities had become due and
 the statutory powers. of sale and of appointing & Recelver in-relation td the: Sevurity Assets had arisen on
the date of this Debenture. - ' B o '

Détégqt_ioh-' :

(a} ABN AMRO and (to:the extent his or her appointment o permits) a Recelver (the "Appointor') may .
- delegate to any personor persons allor any of the rights which aré exercisable by it-under this Debentuis.
" A-delegation under this Clause may be made in any mariner {including by power of attorney) and an any’
terms (inchuding, power to sub-delegate) which the Appoaintor may think fit a : B :

Appointor nor preclude: the Appaintor from making a subsequent delegation.of them to ancther persoror
-from revaking that delegation. ' - ' o ' ' '

(b - A delegation under Clause 9.4(a) 'shall not preciude the subseqiient exarcise of the relevant rights by the

(&) ‘Neithier ABN AMRO rigr any Receiver éhé'lé'b'e_iiable or responsible to & Chargor for 'a'n'y loss of damage

_-arising from any act, default, omission.or raiscondust on the part of-any delegate or sub-delegate. -

No liabiity

Naither a Secured -Pa'ffj/: nor éh?-’_Adrriihist'ra{Ur shalf be iable &s ‘a_mortgagee in possession of otherwise 1o

account iri relation to-all ar any part of the Sectirity Assets for any ioss on reafisation or for any other action,

~defaulf or omission forwhich a morigagse in‘possession mighit but for this Clause 9:5 be liable. -

RIGHT OF APPROPRIATION
A.'p.pl.ica'tiun of right of appropriation

This Clause 16 applies o tha- extent thie- Security. Assets. Gonstitite. “fnancial collateral” and this - Debenture -

-constitutes a "financial collateral arrarigement” (within the meaning of the Financial Collateral Arrangemenis {No. -
-2y Regulations 2003y, . : S ST A

‘Exercise of tight of appropriation.

“{a) . if and to the extent that this clauséf1o'-'appﬁ'e_s-,._AB-N AMRO may appropriate the Security Assets in or -

towards discharge of the Secured Liabilities in such ordet as ABN AMRO may determine.

(B ~ IEABN AMRO exercises its right _o':f 'appmp'ri’at'i'on:'t'ﬁen it shall for tHese pufpoéas.'va-l{ze_z'

() any relevant Blocked: Accolnt or offier bank account at the amout standing to the cradit of that
- account; Together with ‘any accrued interest ot cradited "o the account, &t the- time of the .
-apprapiiation; and - g ' Co o : :

iy any dther relevant Security Asset by reference to @n indepandent valuation or otter procedure "
' - determined by ABN AMRO; actirig reasonably, at the time of the appropriation. . '

- RECEIVERS .
'Amﬁo.in't:.rﬁe_nt of Receiver

~{a): ._S{zbjé(':t-to the remainder of this Clatse 1.4, ABN'.A'MRO'rr;ay appint oni-er {at 't!#a_'sé_m-é o différent

. fimes) more.persons as a receiver of ali or any part of the Security Assets if this Sectifity ‘has become

enforcéable. or the relevarit Chargor so requests in writing at any time.
(b - No appointment misly be made pursuant tc__Clause.T:-T_;"I:. :
--(i:):"- salely as & resulf of th'e_ thaihingjcf,-or with & view to obtaining, é_mqra't’dri’um‘ under s1A tA; ar

(- of ah.'adminis.irative'r'e'c'eiverEf-th'at'appdintmen'tW'oufd- :I:ont'r'éve_ne ST2A LA

(Y Watany tme two or more persons hold office as Receivers, each-of those Redeivers shall '(éu_b'}éct to-thie.

tering of his or her appointment) be entitled to exercise individually all of the rights canferred on Recéivers’
under this Debenture to-the exclusion of the other or otfiers. ' :

Remuneration

CABN AMRO thay fix the remneration of any Receiver fiom .ti'mé-'t'(j-ti'me, WEt'héut"beiﬁg liited by te -maxi'nihh-i

rate specified in s109(6) LPA.
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12.
12.1

422

k| 2._3’ '

-R’émo’va! and r‘eptaeementj

-ABN AMRO nay:

{e"} : subject tor obtererng a court order it requrred by faw, remove ahy Recelver by wntten rigtice; end

B '(b_) reptace {oy apporntment pursuant to Glause 11. 1) eny Reoerver whose appotntment hee termrnated

Agent of the_reievan_t_ Charger.

(@) - Any Receiver appointed. under this Debentire whether acting 50 ely or jointly shall be deemad to. be the-

agentof the relevant Chargor and to be in the same position as a receiver appointed under the LPA

{b} . 'The relevant Chargor shel! beé soleiy responszble for the acts, omissiofis, defeu|ts losses and’ miseonduci:

- of any-Receiver and for his or-her remuneration. ABN AMRO shall-nat be in any way liable of responsible -
ither to the re tevant Chergor orto eny other person for any Receiver.

_ POWERS OF SECURITY ENFORCEMEN‘F_P_ARTIES

General

{a) ~~AReceiver has:
Wl -of th:e-ri'gnts setout below in 'thrs-Clause' fo¢
(ii)_ : ail of the rrghts granted by the LPAto aey receiver ar mortgagor of mortgagee in possessron anci

(%t-i:)- whether or not Hois en admrntstratwe recewer all of the nghte granted by the 1A to any'.
- admlmstratwe receiver,’

in eaoh case &8 suoh nghts are verred and extended by thrs Deben‘{ure

by ABN AMRO has after this Seounty has become enforoeebie the rsghts referred toin Clause 12 1(&}

whether or riot it has- eppomted a Recewer

_ '(c)_ A Delegate has the nghts referred 1o in Ctause 12: 1(a) to the extent prowded inits, hrs or’ her apporntment '

{d) - Any. rafarence in this Clause 12 to any Seounty Aesete molﬂdes in the case of a Reoerver or Delegate
only those Secunty Assete Gver orin respeot of whrch it, e or she has basn appomted

ey A Secured Party may oxerciss its, his or Her’ nghts linder thts Clalise' 42in suoh rngnser @ on suoh terms

8§ it he arshe thlnks fit.

; GoEleetmn ieasing and d:sposal of Securrty Assete

{e)- The rrght to enter ;nto take possess;on of, grve up possessron of, get it and r.:ol!eo%r any Seounty Asset

(o) _The rfght {a-grant, vary, surrender ar accept-the eurrenoler of Leases easements or ofher rzghts over of in
" respect-of Securlty ‘Assets ori such terms-as the Secured Perty may. think fit, without the need to compiy
.wrth ss99. ahd 'IDO LPA,

{c} 'The nght to sell or ctherwise ispose of eny Seounty‘ Aseet on-any tenms and for any considaration: as tha
‘Seeured Party may think fit. This consideration may include cash, debentures, ob igations, shares of other .
sepurity and may bie payable in a Jurp sum dr mstalments '

: (é_t)_ The: nght to sever any plant maohmery or othet fixiures from the prenises: ‘tor whrch they ara ettached and

the right’ to dispose of them seperate!y i accordance with Claese 12. 2(:3)

_(e')' . The: right; in oonneotron with or to facriltete Aty drsposai to reiease or drsoharge whether or not for any :
o consrderaﬂon any Debis eomprteed in the Security Assets

- 'The nget io give a vatrd reoerpt for any rnoney and. execute’ any dtsoherge eseuranoe of other éooement
which mey be proper or desirable o reaiisé any Seeunty Asset. :

"Upkeep of Secunty Assets

-(.a); The nght to:tepair, c{eoorate furnlsh malntam alter |mprove replaoe reeew or add to the Securzty-. .

Assets,
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(b). The right to develop any. Security Assetand for that purpose 1o apply for any Authorisations, eriter irto any
-doctments and carry out any works. " e ' ’ : '

&) Theight to instire any Secirity Assets.
124 ‘Garrying oh business o a
: (é) . The rig‘hftc_) catry on any business of é_. Chargor.
(b).The right to appoint or dismiss ofﬂéeé, smployees, agents, cantractors, advisors and others.
) :Thé rég'Ht %o.pu-rchaée','ieés‘e of otherwise acquire afiy assets‘.;_'.
(dy - The right to 'b_&'ffdw_of sferwise _'réi'se rﬁbn"éy gither unsecured or on the 'Secu-rity._df'the: Sebﬁfityiﬁéseté
© 0 {whether ranking i prionity fo; pari passu with or Behind this: Secutity). - _ ' '
. '_(éj o 'The.r'ight o lend méh‘éy_ or é:cfvaﬁce.c:redi’t to-any custamar i_jf.a Chér‘éé;
12‘,15 'anfrac_fs and p'if'o.'c'-ee'd'i_'ngé ' | ..

{8y © Theright to perform, repudiate; terminate, amend or entsr ifto. any Gontract or other document reldting to -
© 0 any 'Secur_ity Asset. ' C '

(by - The right to Bring, prosecule; . defend, enforce and " discontinue any ‘action, suit.. aibitration or other
proceedings relating to dny Sectrity Assets, - ' ' '

(€)  The fight to pursite, settle, ér’rénge,p;ﬁh;arbr’hiéé or submit-to arbitration any claire, account, dispute or
‘dermand relating te, or tomake any VAT election in respact-of, any Security Assst, '

126 " Other rights

C{ay '.Th"e"rigﬁt to-form & sulﬁsidiary of a Chargat and the .ﬁgiﬂt’ fa lease, license or transfer any _S:é'ciz"rity Asset to
' it ’ . - ' : . S
{B) - The right to' dé any other act or thing which the Secured Party: may consider desiiable o nécessary to
“protect, preserve or realise any Security‘Asset or incidental or conducive to any fights conferred-on the:
Secured Party undet or by virtue of this Debenture or by law. . ' :
o) Theright to exercise and do-in rélation 6 any Seeurity Assét all the right"s'and"th_ings-which the Secured
Party would - be capable of exercising or doing if it; he or she wars the absolute beneficial owner of that
Security Assef,
(d)  Theright to use the n‘éme{df’é_-_Char@jqr to.exeicise any of the rights referred to in this.Cfa_gée 120,
13. - APPOINTMENT OF ADMINISTRATOR |
13,4 Abpdint’ment‘of A.ci'mir_l'is_trétu'r_ _

{(8) "ABN AMRO may without notice appoi'nt any ohe-or miore persons to be an-_adfﬁihistrator of a Chargor-
purstiant to Schedule B1, Paragraph. 14 1A at any time after this Secufity hag become enfaréeaple. '

(b} Clause 13.4(a) shall riot apply to & Chargor if Schedule B, Paragraph 14 A doés Tot permit an
~ administrator of that Chargor to be appointed, o B

(o An:‘}' a'ppointm_eﬁt urider Clause 13.4(a) shall be ma.gié' in'the prescribed form by 'A”BN_Z AMRO

132 Repl.é'c’:é'men't.-&f_ an Administrator _ ' | |
ABN. AMRO may appiy 1o the court fbr_th_é- termination of- the appoihtmjéht".éf' any Adriinistrator andfor the
“appointrment of a replacement for any Administrator whose appainiment ends f_or* any-reason..

14, DEALING WIiTH PROCEEDS |

: 1';4‘1' Application of proceeds of én’fbrééméﬁf, ete

&) - Aﬁy frionies received by ABN AMRO or.any .Réce’i\;fer uadérfhis Debenture after this Security has become: .

- enforceable shall be applied iri'th»_:—';-.f{)nowi_ng order of priority:

s Pagedg.of2d .
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14,3

_15’._ .
161

152

183"

) in or towards payment-Gf, of provision for, all amounts due to or Losses incurred by any Secufed
Party uhder or in-connection with this Debenture and all remuneration due toany Recelver under or.
in connection with this Debenture; : o Co o
iy in or towards discharge of the Secured Liabilities i such order as ABN AMRO i ifs absolute
- discretion thinks fit; and. - . ' B - ' N '
{iiiy ifno Chérgb'{:‘ié"drjd'e'r'_a‘hy further actual or contingént Habiity to the Secured Parfies; in 'péyrr'rentfc}f'

the sugplus (if any) to the person or persons entitled to it. -

By Notwithstanding Clause 14.1(a), unl the Discharge Date ABN AMRO of any Receiver may: -

(- refrain from applying ‘or enforcifig.-any" other marnies, Security -Interests 6r other rights held -or
" peceived by-it in respect of the Secured Liabilities or apply and enforce them in such mariner and. -
order as it sees fit (whether against the Sécurad Ligbilities or othierwise) and #o Chargor shali be. .
enititled to the benefit of the same; and-

" iy, -hold inan i_hfére‘sf.-:beariﬁg. suspense account any fnonies received from é'.Cha'rgbr or on-account of
' the- Secured Liabilities. ' SR S

{6} . Clause 14:4(a) is without prejudice to the right of ABN AMRO {6 recover any shortfali from the Chargors.

Security accounts

. Uniil the Discharge Date (afd whether or ot an Event of Defauilt hias ocatimed) ABN AMRO iy, in'its discretion, -
_-apply any part.of the monies standing to the credit of any Blocked Account and any bank account referred fo-in

Clause 3.9 (Bank accounts) in accordance with: Clause 14.1.. :
Insurance p_rm:s';:edé .

(a) - All monies received by a Chargor by virtue -of any. [nsurarice “ofi- the - Sectirity Assets; whether or ot

effected under this Debenture:
iy - shall be part of the S‘éc‘ur‘sfy Assets; and

iy shall (subject to any rights of third parties afising under any applicable law and regulation or under
any- Occupational Leasé) be paid to' ABN AMRO: (and until so-paid shall be held on trust for ABN -
AMRO). . TRt . ; . . I

This Clausé _1_4._'3{3')'_ shall apply whether the event pursuant to Which thise monies bcame payable
ocourred before, on or after the date 'of this- Debenture. . _ '

(b)" . Any maniés so paid to ABN AMRO {or Stherwise feceived by any Secured Party by virtue of any insurance
on the Security-Assets) shall be applied at the discréetion of ABN AMRO either in reduction of the Secured”
Liabilities or-in. or fowards making good the loss or damage: in respect of whiclh they became. payable.. .
Each Chargor walves any right it rmay have to require that those rienies be applied in or towards making .
good the loss or damage in respect of which they became payabie. .

 GENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shall remain in force s, continting security for the Secured Liabilities, regardiess of any

Uintermerdiata payment or discharge, uniess and until it is released and discharged in writing by ABN AMRO, -

- Additisnal security

This Security is in additiof to and is-fiot in any way prejudiced by any other gliarantee o Security Interest now or
subsequently. held by or on behalf of any Secured Party.. N '

Waiver of defences

The obligations of each Chargor under this Dabeniure will rot be discharged, impaired or otherwise affected by -
any ‘act, omission; matter or thing which, but for this Clause 15,3, would réduce, release or prejudice any of its

E abligations under this Debsnture; including (whether or not known to itorany Secured Party).

(a) . anytime, waivet of consent granted to, or composition with, any-person; |

by the release :o'f-ax_i'y pe‘rsbn'.ijn'é:'leh'thé-_'term's_ of any ;:é'mpositi'o'd-or'.ar’réhg'e_men't"-\.i}ith any creditor;
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1558

166

15,7

(o) the taking, variation: compromise, exchange, renewal orreleasé of, or refusal or neglect to perfect; take up

-or enforce; ary.rights against, of Securify Interest over the assets of 'a Chargdr or any other person af Hhy
non-presentation or non-obiservance of any formality. or ether requirenient in respect of any dacument or
Sany failure to take, or failure to realise the fuil vaiue.of, any Security Interest; ' :

{d) - any supplement, extension, restatement, other amendrment or rovation or repiacenent of any security or
- other document, however fundamental that amendmént, novation and replacernent may be and whether or
not more oneraus, including any change in the purpose of, any-extension of or any increase in any facilfy.
or the addition of any new facility or other Security Interest or other document; o :

{8} . anyincapacity or fack of power, authority or legal personiality of or dissalution of charige inthe nﬁem’bers.or

constitution or status of ary person; - - ’
() any unenforcesbilify, iliegality or invalidity of any of the Secured Liabiliies. o any other obligation of any
“persan of d@ny other document or Secutity Interest; or R SR : :

(@) - anyinsclvendy or simifar procesdings.

N'ohmdni petition

ay Until thie Discharge Date, no 'Ché'rgor"sha_ﬂ exercise any rights it'mé'y'hévé :by reasohi of its bei’h.g & party fo.

- zhis:_Debe-nture or paying (or baving-ahy Yability to pay) any arount urider it
R (_i)'.' t0.claim any iﬁden‘nr‘iit‘y’ or‘jcdﬁ:trfbution fram a‘ny'_pers'on';_
(i} %o take {by way of subrogation or otherwise) the benefit of any fight of any Secured Party: or

(i) 16 claim or prove as a creditor of any person in competitior with any Secured Party.

by Each Chargor shalt hold any-payment or othet barefit récei'&éd-'by- it contrary to this Cidtse 15.4 o trust -

for ABN AMRO and pramiptly pay or transfer the same to ABN AMRO for application in accordance with
Clause 14.1 (Application of proceads of enforcement, efe). S : o o

Immediate recowrse

_._Each_ Chargar waives ahy. fight it may have of first re'qUi"r_iﬁg'A-BN'AMRO to Enforce'an'y'Se'cuﬂty" térest of other .
Tight, or claim payment from or proceed against any other person, before claitming from'it under this Debenture. -

This waiver applies irespective ‘of any applicable law and regulation or any pravision of any other-docurent.-
between ABN AMRO and a Chargor to the contrary. ' o ' o '

‘Redemption of prior -Séc'urify Intérests

(@) ABN AMRO may at any fime:

i)y redeém; of procure th transfer 1o fiself of, ‘any prior Security Interest over -s'n;y Secujity ;i_\ssets,‘ or

(i) - setle-and pass the accounts of th'e:hoide’r of any pﬁur .S'ecuri't'y'i'nt'erest.' Any. atcotnts. o settied
' and .passed shall. in. the absence of manifest error be contlsive. and binding onthe ralevant
T-Ghargor, ' ' : '

(o) Al _-pr'incipal"mdnies;' interest, -costs, expenses and. other amounts incurred -in-and inciderital %q: any -

- Tedermiption, transfer or settlemant under Clause- 15.6(a) shall be paid by the Chargors to ABN AMRO:on
. demand,-in each.case together with. default interast calculated in-the-manner: réferred. to in- Clauss 2.2
~(inferest).. ' ' S ' ' o

" Subsequent Security Interests

&) .Af.aﬁn.y f;i'_l'}’le f(}.liowi'n_g-:'.

() the receipt- by ABN AMRO of notice (sithier zctual or constructive) of any subsequient Security.
' tnterest affecting ‘any Seourity Assets; : s '

iy any E-n'soivehc_:y or é?mil’arpﬁobeédings"66Curri'hg'in relation to & C_hérg'bf;:dr
“(ii)" -any disposal of any Security Assets i breact of Clause 6.2 (N6 disposals),

~ABN AMRO may:open a hew account or ACCOUNS i the name of thé relevant Chargor (whether or riot it
permits any exisfing -account to. continue).” If ABN. AMRO doos net open’such & new accourtt, it shall-
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nevertheless be deemed fo have doné 50 at-the time of receipt of the notice, the commencement of the
- insolvency of sirnilar prOGaedings.or_the disposal. : ) : : :

(b) " -From that time all payments received by ABN. AMRO for the account of e relevant Chargor shali be.
creditadl or tieated as having been credited to the new account (or deered new account) and shall-not
operate ta” reduce the amount. secured by this Security - at the -time of receipt ‘of -the natice, - the-

" comimeficemerit of the insolvency or similar proceedings or the disposal. o ' ' '

POWER OF ATTORNEY

“{a): -Each Chargot irrevocably and by way of security appoints each Sscured Party severally to be itsattorney,

17
174

in its name of otherwise, of its behalf and as Its act and -deed to execute, deliver and perfect any
docurnient and do-any ottier -act: or thing which may be required or which. the attorngy -may consider
desirable: ' ' S ' '

) to eary out any obligation imposed on that Chargor by this Debenture; or:

o {iy - in.'thje_éké"réiseféf'any rights conferred on any Secired Party by this Debeniture or by applicable iaw
and regulation. . o T : Lk

(b} Z'Ea'c.;h: Chargor undertakes to fatify-and confirm all acts and things. done by an attorney in tie exercise-or -
purparted exercise of this p_owar'ef attornay. '

RELEASE OF SECURITY

" Definifions rela’tin"g'té release of t'h'is' Securify

(a) rithis Debenture, *Discharge Date™ mesns the daite-ori which ABN AMRG (with 'any'nécesssry'é'ppzroﬁai :

72

‘from- the. Agenty determines that all of the:Secured Liabilities have been unconditionally and irrevocably
paid ‘ar._discharged -in full:-For this purpose, a: Secured Liability will not. be considered to have ‘been-
irievocably ‘paid. of dischargad it ABN AMRO, acting teasonably; cofisiters that-any: payment: made n-
respect of it is capable-of being avoided.. ~ ' ' : o PR

(6} Inthis Clause 17

RO wayoided" :néeahs'a_void'ied.ﬁ rastored or adjusted in whole ot ba’rt'und_ér ahy law- rélating to .
- insoivéncy (and “avoldance™ shall be construed accordingly); and. SR

(u) ' "'_'seﬁle:mént".means o relegse; SEﬁI'erﬁant' 'discﬁa-rgé,_-”re~aésignme_nt'._o'r'_arra'n'g'ememi- .

Release of this Security -

N (a)_' Ifa 'C:hargér :so-_'redu_é-sté' on- ot fallowing '-'th'e-_i']iSéha?gé D'ate!.'.ABN- AMRG-’shal'l' a5 sdon as reasonably _

practicable release and discharge-this Security and' re-assign the sssets assigned to ABN AMRO under
this Debenturé without recourse; represantation or Warranty and subject to the rights of any person having
priorfights over those assets. o S ' S

{6y Any settiément made by ABN AMRO' on the faithi. of any. assurance; security or payment shall be

48,
181

conditional on that assurance, sécurity or payment not being avoided.. o

_{c)_' ©if any avoidance OECUrS 85 refetrad to in Clause 97.2(b) (including by reason’ of & concession o

" compromise referrat to in Clause 17.2(d)), then the settlerment given by ABN AMRO shall have no-effeet
‘and-shall-riot prejudice the right of ABN AMRO to enforce this Security in respect of the Secured Liabilities.
As between the Chargors and ABN AMRO, this Security shall (notwithstanding the seftiemanty. be deemed
to have remained at all tiries in effect and held by ABN AMRO as security for the: Secured Liabilities.

{d) 3 ABN AMIRO iniay concede or.co'm'prcmiée' a’ﬁ_y claim: Hat an '_és'sura_'n;e,_zsecmfity or‘paynﬁént'is' fiable to

avoidance.

COSTS

Costs and Expenses :

“The Chargors wil bay“'td.ABN AMRO; ‘o demand all gié)sts and'exbénsés [tog‘etﬁér with ‘any abpli'cabEé.:\fAT)'

incurred by any Secured Party inconnection with: - _ :

{2y the negotistion, praparation, execution ard perfaction of this Debenture;

) anyamendment, extenision, waiver, consefit of stspension of rights relating fo this Debenture;

e .P'ag.e 190 29
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19.

191

19.2°

20,

o,

22 '

() - ‘the failure by any Chargorto perform any of its obligations-under this Dsberiturs; -

Ay the anforcermient of, or the préservation: of o rélsase of any rights under, this ﬁe'beh'ture; and

e any procesdings inétifuted by or against any Secured Party a8 a consequence of 'fakiif:g or holding this

‘Pebenture or enforcing these rights;.

" Stamp taxes

The Chargors shall pay and, promptly on demand, indemnify ABN AMRO ‘against any Loss ABN AMRO incurs in -

-relation to all-stampy duty, registration and othersimilar Taxes payable-in respact of this Debenture.

. I_ND'EMNM '

indemnity to the Secured Parfies

' Thia Chargors will; ofy demand indemnify each Seaured Parly agairist all Losses sustained or incurred under this. -
-+ Debenture by any Secured Party for any reason including costs, expenses and taxes in cafihéction with -z fajlure -

by any Chargor to comply with-any. of its abl%gaﬁoﬁs_undér_this Debén’ture or the. enforcement or preservation of '

 fights under this Debentiire. -

Lien on Sét;'u'rify' .

- Esich Seciired Party may, in priority to any payment to the Secured Parties, indemnify itself out of the Seeurily
-Assets in respect of, and- pay and retain; all sums necessary to give effect to the indemnity in Clduse 19.1 and
$hall- have-a'tien on this Security and the pro_é:_e?e'ds of thie enforcement of this Security for all moneys:payableto it.”
SET-OFF

~ABN AMRO may set of-f._: debit, transfer or apply any present or futiire bbtigéffdn'-due'fro-m a Chargor to-a Secured

Party under this Debenture against any present or future cbiigation owed by that Sscured Parly to the relevant -

~ “Chargor-under. this Debenture, without prior. hétice, both before and after demand. If the obligations are in.~
- different currencies, the Secured Parly may donvert either obligation at.a market rate of exchange. in-its. usuai :
.- course of business for the purposeé-of the set-off. - : ' : '

GHANGES TGO THE PARTIES

(4} -'AIB"N'AMR'O méy_--assign'br' t'ransfér_éﬂ!nf ité:rights._-ahd ob'lig'j_at'icnsf uhd'e,«_t_his.gégénmre fo any Gifier
o persan.. ' : . e - . _ o

- its duties urider this Debentire without the prior written consent 6f ABN AMRO. .

“{b). . No Chargor may assign of fransforany of its rights or obligations or sub-canitract the-performarice of any of -

NOTICES
() ':_ ABN AMRO m'ay ht_nti‘fy.é C'h"argo‘r or sé'née- noiic‘e: on a"'C'h'argor u’nde'r_th_is Debenture:

@ by delivering of pesting to the Chargor's addréss in- Schedule: 1 (The Chargors), the Chargor's
' registered office or any addtess at which the Chargor caries on business or resides; - : o

' (n) 'by.‘érﬁai'f %d'thé'_(:hérgﬁr"s-eméii.ad'd_ress'in.Schedﬂle"l '(Th'e_Chézrgqrs);'or_

{iily . by déli\'fery to any off'%'cer, mermber or-ﬁarfh_e-r of {ha_Ch'argo'r._”

C(b)Ariofice by ABN AMRO wil be deemed served Under this Debeniuré:.- _

iy 'i_f"dé{iveredé_n p‘ers.t}'n', at jfh‘e time of deif\ze'r’j;}'
iy it delivered by post; 61 the day after posting: of -

(i) if delivered by emal st the time of sending.

(6 '.A.C'hér'gor--shﬁali s6rve notics it conriecton with this Debenture on ABN AMRO by dalivering or p'bé_t'i_ng' ta

ABNAMRO 3t
Addréss: SheericroftHouse, 10-12 Church Road, Haywards Hoath RH16 35N

- Attsntion: Relationship Managemart,
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234

33.2

233

24,

25

97,

128.

of t6 siich ather contact addréss or email address as notified by ABN -AMRéZ tb't'he-'_Gharg:Ors.'fmrﬁ timato

Aime, - ' : : Co o :

(@) - Any communication or document to. be madé or deliveréd to-ABN AMRO: will be effective only when -

' actually réceived by ABN AMRO-and then only if it is expressly marked: for the attention’of the department
or officer specified in Clause 22(c). .~ . o : R '

{e)  ABN AMRO thay rely 'dp{jh"'ahy;em'ail. signatire, act or communication sent by-é-pe'r'so-n.purpar'tin'g to be

: ja_uthoris_eci to'act on behalf of & Chargor even If that person. lackad the relevant authority.

' CALGULATIONS AND CERTIFICATES

Adcounts..

“neany 1iiigét’ifonic‘r'ér.b.it'ra't_i'on_'pft:c.e‘édin'gs aris_i:r;g-'é_ufﬁf o¥in -con’hesf_inn with this Debenture, the éntﬁéémacié-iﬁ- '
the- accounts mairitained by ABN AMRO are prima facie avidence of the matters to which they relate: a

Certificates and determinations

Any certification or determiné'tio'n'df ABN AMRO a5 to any matter provided far in this Dahen_'%ure is, in the absence . -

‘of manifest error, conclusive avidence of thie matters to-which it relates.

Day coumt convention

" _Any interest, comiission or fes aceruing Under this Debenture wilk acciue from: day to-day.and is calculated i -
the basis of the actual number of days elapsed-and & year-of 365 days-or, In.any case where the practice in the.

' London interbank market differs, in accordance with that market practice:
PARTIAL INVALIDITY

¢, at any ime, any provision of this Debenture is or becomes iltegal, invafid of Uhenforceable in any respect under
“any law of any jurisdiction; neither ttie legality, validity or enfarceabitity of the remaining provisions nor the legality,

validity or enforceability of that pravision. under the law of any other jurisdiction will ini any way be affected or,

: -impairedi :

REMEDIES AND WAIVERS.

{3y A waiver of any right or fremedy by ABN AMRO under this Debenture or by law, or.any consent given-

' under this Debenture by ABN-AMRO, is onty effective: if giver! in-writing and shall not be deemed a waiver
.of any other breach or default. It only -applies in the: circumstances for which it is- giver and shall- not
prevent ABN AMRO from subsequeéntly relying-on the relevant proviston,

by No faildre-toexefﬁise; fior-any. delay in exercising, on the part-of ABN AM'F{O,:aﬁ-y ri’gh%'nr fatiady urder

this Debenture shall operate as a waiver, nor shaltany singlé or partial exercise of any right-ar. remedy”
prevent any furthet-or other exercise or the exercise of any othet right or remedy.

(e} The rights and remedies- provided in'this Debenture '_ére_cumuiétivé;'_ar'a_d- not exclusive of any rights or

re'méd%es provided by faw.

 AMENDMENTS

Any. térim of this Debanture may be armendsd only with the Written conéent of ABN AMRO anct the Chargors and -

“any ‘such-amendment or waiver will be binding on.all Parties.

ENTIRE AGREEMENT

'Thi-s'Debehttzfe constitutes the entire agreement i'Jetweén'-AE'{'N.AMRO and. the-C-ﬁa'rgors_'and sup'erse'd'ea:anci '
extinguishes all previous agresments; promises, assurances, waranties; representations - and. understandings

‘betwest them: whether written or oral, relating to.its subject matter.

CONFIDENTIALITY AND DISCLOSURE .

ABN AMRO will ot disclose confidential information (being information which s confidential In nature and not -
public information .or jdentified as non-confidential inforration) relating t_o'az*sy-Cha'rgor to any third party without
that Chargor's consent unless such disclosureis v : T T : S

Ca) - -any member of the ABN AMRO’.Grpu'p-cr'to ény officer, dirgdtor or employes of the ABN AMRO Gioup; .
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{b) any professional advisors, auditors, parthers, manager; Instirers, insurance brokers or reinsurats of the
: ‘ABN-AMRO Group;. S : R I : :

ey any'pfospﬁécﬁ:\?e asgigt‘_lee,_"tranéferee, participant, 'sec;:uriiy' trustee, agent or afranger under this Debenturé

- and any of their Associates; :

Ady - any third party service _-provfders in‘cl'u'd'i'ﬁg":i'r&dﬂs'tz"y_-_associatidn's'- and ‘their members of embudsimen and

any agents, delegates, niomineas, attorneys, trustess or custodians acting o ABN AMRO's or any
meniber of the ABN. AMRQ Group's bahalf: of. .

o) @ third party that is & c_'o_urt:-of'cébmpeten:t_ jurisdiction, -a governmental, - barking, taxation, ‘BLpENVISOrY;

industry association of othet similar body.or a-stock exchange or the infarmation Js required or requested
- to be disclosed pursuant ta any applicable law orregulatior-or in connection with, and for the purposes of,.-

any litigation, arbitration; administrative or oiher fhvestigati’ons,'proceedings_ ord isputes_,

~-and ABN AMRO Will-usé reasonable e;ﬁdea\fdﬁrs'-td advise such third.parties of the confidential natiire bf such

info‘rmation-. o

CODE OF GOOD PRACTICE -

ABN AMRO is & member of the HKfFinaﬁte‘_ ("UK.Finance"), It subscribes to UK Firiance's -Cocie-'qu Good-
- practice) which sets out g number of important pringiples which ABN AMRO wil! adopt in its reldtionship. with the

Chargors.. The: Code cari be found at http:/www.abfa.arg.uk. . In the unlikely event-that 4. Chargor has cause o

. make -an-official complaint alleging - bredch by ABN AMRC of the Code' or this Agreemarit then that Chargor
should firstly raise it with a director. of ABN AMRO. Hefshé will arrange for it fo be ltwestigated and then fet the

Chargor have a final decision within 12 weeks. If thé Chargor is dissatisfied with ABN AMRO's decision ther the

Chargor may raise the matter with UK Finance, if it relates to an alleged hreach of the Code.. Details of the UK.
" Finance's Complaint Procedure can also be found-at hitp:/hwww. abfa.org. Ukistandards. - If the Chargor's turniovar
18 below £6.5 miflion, UK Finance will arrange for the complaint to be dealt with-through- The Ombudsmarn Service
‘Limited {"OSL"). OSL’s award cannot exceed £25,000. The turnover limit and the maximum awatd tay-from

time to time be subject to vatiation by UK Finance and OSL,
COUNTERPARTS '

. This Debentiire may be executed in any-rurber of colnterparts, and this has the same effect_a's:if.the_ signat'ure's'-
.o the couhterparis were on a single 'cepy'of this Debenturs. - o :

THIRD PARTY RIGHTS

~{8) A person who is not a Party {other than any Recaiver, D:e_légét'_é _ér_Administfétor)_hés ho_ri.ght under the

Contracts-(Rights of Third Péz_rties)-A’_ct 1999 to enforce or enjoy the benefit of any term of this Debenture:’

(b} Notwithstanding Glause 31(a), the corisent of any person who s ot & Parly is not required torescind or

. vary this Debenture at any time. .

-~ GOVERNING LAW-

This Debenture and any_-‘ribn;—fsdhtracitu'al'ébiigat'ians}ariéihé siit of or irr connsction with it are governed by English .
. A anh _ : . ; ; - _

ENFORGEMENT

' {3_:') The courts of England have exclisive jurisdiction to settle éﬁy: displite arising out of or in connection with-

this Debenture (including a dispute relating fo the-existenice, validity of tetmination of ihis. Debenture or any: .-

- nan-contractual obligations arising out of or in‘cotinection with this Debenture ("Dispute™),

{b) The Parties. agrée that the coirts-of England are the mast appropriate’ and converiient courts to settle
' Disputes-and accordingly no Party will aigue to the contrary. o : :
(o) This Clause 33 Is for the benefit of ABN AMRO and fhe othier Secured Parties only: -As a resilt, io
' Secured Party shall be-prévented from taking procesdings relating to-a Disptite ir-any. other courts with
jurisdiction. - To-the extent aliowed by law, the Secured: Pariies may take coneurrent procaedings ja aty
- nwumber of jurisdictions. ) : g : ' : S

EXECUTION:

- This Debenture’has been entered into on the dale stated at the béginrii_ngbf this Debenture and executed as a deed by -
the Chargors and is intended to'be and is delivered by the Ghargors as a deed on the date specified above.. :
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" SGHEDULE 1

ross@wheelmasters.co.uk |

THE CHARGORS
Name of Chargor Jurisdiction of | Régistered office | Registered - Notice Details:
' .| incorporation - address number
Aspect  Commiéreial | England and Wales | Unit_2e Tufthom 04897050 For the atterition of. .
Wheels Limited - ' ~Industrial . : Estate’ Ross Hannar
- : Stepbridge Road, -Ross hannam
Coleford, - ~Address:
Gloucastershire, 1 s i e
United . Kingdorn, | Unit- & Forest- Of Dean.-
Nk A o " Business Estate, .|
. Stepbridge” . Road,§
- Coleford, Gloucsstershire, | -
GLi6 8PJ. :
| Email
_ ross@wheelmasters co.uk |
_W’heelmastefs (WK £ England and Wales. | Unit ._1'e. Tufthorn | 02505074 For the attention of.
 Limited. I Jindustrial  Estate | . Ress Hannam
. - Stepbridge - Road, |- 088 Rannam
Coleford, ' Address:’ _
Gloucesiershire, I ]
| United Kingdorn, | ‘Unit & Forest Of  Dean |
GL16 85J Business Estate;:
S Stepbridge - - Road,
Coleford, Gloucestershire,
GL16 8P - '
Email: -
1 o .rcs‘s@.wﬁee'imésféfs_'cg.'a;zk.-
'Asp'e'ct “Holdings  England and Wales _'ngﬁ's F‘gg&:{tlegj 04684278 | Forthe atfention of:
_Tr_gdmg. Group Limited - | Estate, Stepbridge | Ross Hannar
' Road, - Coleford, |- e
| Gloushestershire, Address: | E
GLIB8PS ‘Unit 5. Forest “OF Dean
Busitiess’ Estate,
- Steptiridge: = Road,
Coleford, Glducestershire,
GL168PJ
Email:
_ _ ross@whielmasters. oo .uk
|-Jackal Holdings - | England and Wales ;{J-igtstﬁ;l' %Zgran 14809552 -For the attention of.
le'ted. 1 Stepbridge  Redd, | -Ross. Hannam
- Coleford,. o
‘Gloucestershire, . - _Address:. o _
‘United Kingdom, 1. Unit 5 Forest Of Dean’
GL18 &P | Business - Estate,
' | Stepbridge - Road,
- Coleford, Glausestérshire, | -
GL16 8P '
Email.
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SCHEDULE 2.
SPECIFIED ASSETS
- Part1-

" Registered !an‘d

(Freehold {including comrrotihald)-or ledsehotd p{oper%y (1%‘ any) in England and Wales of which a Chargor is registered
as the proprietor atLand Registry)

Noneé at the date of this Deed -

Part 2
Unreglstered Eand

{Freehdld (mcludmg commonhold) er leasehold proparty {if'any) m England and Wales to wh;ch is riot reglstered at Land'
Registry of which a Chargor is the owner)

| None at the date of this Deed

. Part3-
Plarit and Machinery

Unsert details of plant and machiriery]..

| None at the date of.thfs Diesd

Part4
Blocked Accounts

None at the date of this Deed

‘Page 24.0f29
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- E%mﬁm of thg. Bﬁh&nwm ) _
AQN Aﬁﬁf&ﬂ M}SET aasgﬁ Ft?&&ﬁﬁﬁ WY i.IK ﬁﬁfam' :

- SIGNED for amﬁ aifi i:ieﬁa i of ABN AM?&Q ﬁsﬁﬁi‘ B
BASED FINANGE NV, E}K HRAMZH spder powe
Cofattorney *

' _ Fﬁg& 25 n?" ‘EEQ
{ﬁ@m@sm}m ws Y1 2&3? 3



f:mﬁﬁaas

EEG%@*&E} e fiﬁiw@:mﬁi o] i:i;& z%m% sp%ﬁa@ Above:
s o oo by an authorisad signatory for and o
“giphimlf of ﬁﬂpﬁ‘fﬁ? ﬂﬁﬁé&fﬁ&ﬁﬁh MEE&S
. L;ﬁ#fmﬁk T the pressnds {;%‘ '

o Kesi Hpeiwdp
Prinirame o

Vitnesw slgneture’

Witngss’ T e P ' . o
Cgneagtay . o TG - INDEPENDENT WITNESS .
: o Eﬁ ﬁﬁi% CLo
“Witriess® addrasst

?«*&5;& s ok x’é
{&ﬂbw?fﬁm szm ;?;iﬁ‘??}



: 32@%{? and ﬁe ;ueraﬁ e %?m smta spat %Eed abma i
iy i deed by anauthorised signatory forand on 3
pahiolf of WHEELMASTERS. {mt} LIMITED nthe )
plesstienat:. o Y- Signatires
I
1
I

?‘fsni ﬁ&m& . 7

YWiness signature.

Wiieastname A -
- fincapitalsy Rt B S AT maﬁpﬁﬂuﬁmmﬁsﬁ;'
S L R T Eﬁlﬁﬁ?ﬁﬁ?%&ﬁ?ﬁwﬁ,
%Eﬁ&ﬁ&ﬁ B

Withsis' address:

S Poow Ziob2e
{Qﬁi&&ﬁtﬁi‘% e FH e ﬁé‘}z?}



SIGNED and daliversd of thé déte speciied above

}

m&eﬁa&ﬁ iy an aulioised signatory forandon . . )

pehalf of ASPECT HOLDINGS mﬂfﬁf&’ &EQEP ¥ : L

LIMAED inthepresenceof -~ 0 T 1 S;gﬁﬁfuw o :

3 : : Co

}_ z&j«f j{mwﬁwm G

i1 Pﬁmm& i e
_ -%”*;Etrms %%g&a%;gm

_-W@nﬁaﬁ’ﬁam o e -

i capitaey Coiyopssaln o INDEPENDENT WITNESS.
T N ‘MUST HOT BE & FAMILY
R MEMBER

itress. aﬁa_msﬁi' _
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BIGNED gmé deltierid on the date sg;zﬁm?“eci abw&
aé @ deed by an authorised sigrotory for and o
Belalf of JACKAL &awsms L?&Sﬁ” ﬁi;? ] ih%} :
presanceof : .

i -f.w-ﬁ-»....ﬁni T RIS

Pm}i mimﬁ -

Witneiss' ﬁsgggm@.

i oaphaisy = ar i«ié&&’? T T NDEPENDENT WITHESS -
Lo i —— HUSTHOT BEA FAWILY.
MEWMBER .

| Withigss' address:

o PHgE 2R o Iié%
{ﬁ&ﬁsﬁf#ﬁf& mdgme; 268 f}
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