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Registration of a Charge

Company Name: THE RECRUITMENT COMPANY (MIDLANDS) LTD

Company Number: 07169740

Received for filing in Electronic Format on the: 20/10/2021 XAFJ8HPD

Details of Charge

Date of creation: 20/10/2021
Charge code: 0716 9740 0005
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: 7169740

Charge code: 0716 9740 0005

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th October 2021 and created by THE RECRUITMENT

COMPANY (MIDLANDS) LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 20th October 2021 .

Given at Companies House, Cardiff on 21st October 2021

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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This Dehenture (“Dobernture”} is datodgl M )

(0

b

Fiefzn ) and made between:

‘ABH AMRO ASSET BASED FINANCE MV, UK BRANCH registered in England and VWales with - UK

getabiishment number BROTESTO whose registerad office is at & -Alklermanbory Square; London EC2W THR, &
Branch . office of ABM AMRO Asset. Bassd Floanos NV, o oompany irorporated - and registerad - dhe.
Medherlands (registersd tunber 30009485) whase registerad piioe iz at 1010 Bepaluviaan, 3525Kkm{eﬂht‘_ifl':hﬂ

“Netherlands (ABN AMRO"; and

THE PERSOMNS listed in Schedule 1 {The Chargors} lsach 2 "Chargor” and togethel the "Chargors”). .

THIS DEED WITNESSES that

1.

11

DEFIMITIONS AND INTERPRETATION
Dafinitions
It this Beleniine

"HEN AMBO Group” means ABN AWMED Bank MYV, -and 28 s sssociated companias, - any diviasd or iridinect
subsidlary,; any organisation directly 'or indineclly controlled by ABN AMRO Bank NV, or any affiliate.

'_“Mm‘i;ni(s'tmmr'ﬂ'_ frisans any administratios sppointed wrider this Debétiiine to manage the affairs, businags and
cassets of g Charger.. :

i ssockita” maans:

() any person who I an “Associate” # defined in section 1152 of the Companias Act 2008 o,

i), & “subsidiary undettaking! or "parent undertaking” within the meaning of section 1162 of the Companies
Aot 2006, )

g thinrisation” means an authérsaion, consent, approval. resolition, fosncs, exemplion, filing, notdrisation o
registration.

riElecked Account means &y bank gocount Bsted or refernad toin Schedule 2 {Blocked Accountsh or any oihar
- hanlk scwound designated as'a 'Blecked Account by a Chergor and ABN ARy, '

wDelk™ rrisans any morietary cldim or obligation {intfuding applicable tax, duty or Interast) of a third party arising

under g Sale” Contract, whether present, futurs or senfingent, fogether with all Rélated Rights and, where the

- context permits, shall include part of & Debl.

*Debt Purchase Agreement” means any subsisting form of agreement fof the sale and purchase of fEsioing o
discouriting of Debts between a Chargor and ABEN AMRO =nd any variation, replacement or supplement mads
thersto froem e to time.

"Doafault Rale” magns 4% above e base rate of HEBC Bank pic;

"Bglegate™ means any delegals, sgent;. a'itﬁrn;ay'{ir po-trustes appointed by ABN AMED or 8 Recsiver,
“Pischarge Date™ has the meaning given 1 it in Clause 17.1 [Definifions rélaling fo redease of this Saciriy).
“Enforcament Evert™ maans the scourence of any of the followlng events or ciroumstances:

() & termination eveni o event of default (nowsoever described) is continuing under any agreement bstwenr .
AEN SRR gnd any Chargor:

{h) & brageh by a Chargor of the ¢ovénant o pay in Clause 2.1 (Covenant to pay )

e ary -action, steps of proceddings are taken o ppoint (or have. appoilad) a liguidator, pecsler,
adminisiralive . receivar, adminisirator, compulsory manager: or other similar officer in- respect. of a0y
- Chargos; or

(@ the enforcemant of any Securily Interest over any assels of a Chiangor..

rExport Debi maans a Debt which is evidencad by an origingl sales involce Iasud by a Chargor and addressed
to-a debior domiciled cutside of fhe UK. '

“hA" rreans the Insolvency Aot 1986
"Insclvancy Event” ieans in-relation & any Chargeor:
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qa) e inabdity toopay debis as they fall dus;
By intending or actually coasing to rade;

() the exercise of any distiess, exeaution, injunclion, sequestration, atlachment of other legal process against
Aol

{dj any proposat or sofvening of & mesting with & view toa composiian, assignment aF #rrangemant with. o
the wraming of 2 frust deed for credits; )

e fha convening of & tiseting for the putposs of constdering of passing of any resolulion for winding-ig &r
atitiinistration; : ST =
(i tha sarvice of & nistice of intantion to appoint or e appointmient of an administrator of 8 recelver,
fy ihe sarvice of & statisoey demand; .

‘M) any presentalion of a petition. or application for appoinfment in respect of adinistration, Winding-up of
) bantmptoy; :

i the 'ma_%ciing'af'an order for wirding-up o sdminkstration or the appolniment of provizional fquidator, a
. trustes in bankeupley (or similar officer) or judicial fachor, '

i the faking of sleps towsrds or the coming infe force of 2 statutdry morstorium, or -

(k) causes or iz subject th aty event with respect ko it which; unider ihi applicable laws of any jirisdiclicn, has
- an snslogous effect fo any of the events speciiied in paragraphe (&) to (j shove,

Clnsyiance™ meane sny policy o conirsc] of instrance. in retation i & Clisrgar, "its Insurances’ mesns al
Inguraness in which it has any Aghts $niluding as inss peyee or addiionial insured). o

"rtellectual Property™ misans alt paterts, utiity models; rade #nd service marks, Fads narmes, domsin names,
deslge rights, copyrights, toral tights, fepography rights; rights i dataliases,; trade secrets, know-how and other
intellactual property, whether o not registered or registrable, st including regisirations and applications: for

“registralion of any of these and rghts to apply for the same, and sl rights and fgrms. of protachion of 3 sirdlar
nebure of Raving equivalent or simitar efféct to any of these anywhers in the ekl 1 refation to & Chargor, "its
Intalieciual Property”™ means alf Intellectust Property inwhich B has any rghts.

“Ipvestment” means any share, stock, debenture, bond, padnership intérssl or diher security or invesiment. - In
relation b & Chargor, "ite Investments™ means 2l Investmaents in which & has any rights and all its rights agafnst
‘any nominie or other trustes, fiduciary, custodian or slesring system with respect to any Investments.

"Lease™ migans dny lease, tenancy, licence, sub-lesse, sub-licence or othet otoupational right.

"L psses” means lnsses (ncluding loss of profit), claims, demands, acions, prdeedings, damages and ather
payments; costs, axpenses and ofher liabilities of any kind.
"LEA" means tha Law of Property At 1928,

"Mortgaged Properties™ fheans the Properiies and any other land in which a-Chargor has ary rights from fime ba
times; "Martgaged Property” meens any of them and any reference lo one of more of the Merigagesd Properies
“incledes &l or any part of each relevant Mortgaged Froperty. o '
“*Moar-estiig Debts” means Non-Vesling Domastic Debis and Mon-WVesting Export Debls.
"oan-Vesting Domestic Debts™ mesns any Debts {ofher than any Export Debis) pupodedly -assigned fo, or
hield i trust for, ABN AMRO under s Debt Purchase Agresment but which are not for any reason validly,
-absalutely and effectively assigned to. of held in trust for, ABN AMRO.
“Nop-Vesting Export Debls” means any Export Dishis purporiedly assigned bo, or held in st for, ABN AMRO
uritder & Diebt Purchiase Agrasiment bt which are not for any fegson validly, sbzohely and offeclively assignad
fo, o el in trust for, ABN AMBLO.

"Notice of Sacurity” means a notica of assignment andior charge relating to @ Securify Asset in 8 fomm and
substance safisfactony o ABN AMRO! '

“Oecupational Lease” means dny Leasa to which a Mortgaged Properly may at any $me be subject,
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"Other Debts” means, ather than any Nonesting [rebits, ammy book of other debt, mvenue or glaim. In refation i
& Chigtgor, “its Other Debis” means all Cther Debts in which It has any rights:

"Paity’™ méans & pary to ihis Debenture,

nEroperties” means the peopeties brict details el which ars et out in Schiaduls 2 [Speciied Asssts), "Property™

riveans any of thém and any reference to one or fere of the Properties includes all or any par of each releyant
Propory. ' ' : :

"Roceiver" maans any rceiver, fecaiver and manager or administeative racaiver sppointed under this Debentire
by 5B AMRC over 3l or any of the Security Assits wheither solely, jointly, severally or jointly and severaily witli

“any other person and includes any substitue for any of them appointed from Hme 1o time.

“"Ralated Rights” means a Chargor's rights reialing to a Dabt or Sale Contract including:

fa) s Hiohis as an unpabd seller other than righls ralatinig fo owrership of goods but withoul any. obligatien o
© ABN AMEO to complate the Sals Contract,

() dotuments of title o goods;

(el the benedit of INSIEranNcRE,

gy al Femittances, Secirty Intersets, bonds, guaraniess and indemnities;

8] accounting records:

in any document evidending a Sale Contract or Debt, including any quotation, purchase orler, invoice, sales
acknowledgment, delivery note, complstion teriificate, books, ancounts, computer-and olhar records, any |
carespondents and any other documents refating to Rebts;

fgy  the ownership of any goods retating fo 8 Br=bi which are rejected o returned by a debtor; and

thy - iribsrest

"Hemiittances™ means Sny cash, cheglss, Hills of exchangs, negoetiable and non-negotiable instrurents, Jetters
of credit, orders, dratts, profmissory noles, slssironic pavments and-any ofher fosm of paymant recaiverd by ABEN
ATERO, & Chargor or any sgent o representstive of a Chargor in payment of a Deb inclsding monies ecoverad
under any credit insurance . policy, 3 relund of the VAT element of & Beblor a dividend payable in respetl of a
Deht, '

wgale Canfract” mesns 5 contact bebween & Chargor and = thind parky for the sabe of hire of goods, or provision
of sarvices, o wWork done or matersls supplied tnder which 2 Diebt arises, ) i

wmacvivad Llabilities” means al monies from time to fime due of swing, and all obligations and ather actual or

contingent lisbilities from time o time incured, by any Charger fo any Secured Party on any account whatsosver,
incloding uader any Debt Purchass SAgreement '

(g inwhatevar cumency;
{6} - whether due, i o incurred alone of jointly with others or as principal, surely or ntharwise; and
(€ inchuding meties and Habilities purchased by or transferred to the relevant Senurad Party,

it sxcluding ary monay, obligation o Sability which would cause the covenant set out in Clalse 2.1 {Covenai .
o rayy or Ehe security which would pierwise be constituted by this Debenture to be unlawiul of prohitiled by any

.applicalls law or regulskion.

sgacured Party” means ABN AMRO, & Receiver or any Delegate.

“Sgcurity Assels” means the assels from tme o time the subjsct of this Security, “Security Assel” means any
of them and any eferance to one of mone af the Securty Assels includes all or any part of it or &ach of them.

"Security Interest”. means a mortgage, charge, pledge, fen, standard securily, assignation or other securlly
lerast securing any chiigation of any person or any other agreement o atrangament having a similar effeck.

Interpretation

&} in iz Debenture, unfess a contrary indication appears any referance to:

[ Page G of 268
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"ABHN AMED", the "Chargors™, any "Party” of #hy ofher person shall be construed so a5 to
inclide s suosessons in title, permitted sasigns and permiltsd ansfenees to, or ol its rights andioy
obligations undsr this Debentum;

"AEN ABEDT shall be conslued g to include any narmes of shifs by which ABN AMRO may carry

‘o its business anid all and any of its divisions or departments;

"AEN ANRC may” shall e consinisd 88 o hean ABN AMRO making & determination or Secision

“or undertaking an action that it is parmitted to delerming, decide or undertake in its sole discretion
‘or apirion whhout reference o, oor consent Fom, sny Chargor o any other person. and. wilhout

notice;

vassets” cludes prosent-and folurs properties, revenues, rmohls and other assels of every

‘descrigticne. . Sny referenos to an asset includes. any procseds of disposal of alf or part of that asset

and ary other momies pald or poyable in respect of that asset and -any reference to-a particular
type or category of assets inchides any present of fulune assets of that ype of Satedory;

any refersnce to & “Clause™ or to a "Schedule™ s io & clause of or @ scheduls 1o this Debenturs
‘{as the case may bej;

2 “disposal” fnclhides any laase, ficence, fransfer, sale or other disposal of any kind {with reiztad
wonds being construed ascordinglyl-

5 “document is o efeence 1o that dociement as sipplamented, othenwise amended, replaced or

“niveated from Hene B tirs (however fundamental thet amendmeit; novation of replacament may be,

wyen it | imvolves inceased, new, addifional, extended andior replacsment facilifies oran increase
ity &y other amoint or rate);

Pincluding” means ‘*inclm&mg Withowt iritaticn® twith. rzlated words baling construed acoordingly),

“in particular means "in padicular But without mitation and ofher generat words shall not be
given & restrictive interpratation by reason of their being preceded or felldwed by words indicating a
paricular class of assets, matters or things;

a "person’ inciudes any ndivideal, firm, company, mr};’iﬁr"&ﬁi@m government, state or agency of 4

‘state or any associniion, st joint ventime, consorium, parthesship of ather enfity {whether or not
“having separate legal paps@nality'};“

a provision of law is 1o that provision as smended, re-enaited of replaced from Bme o time snd
inclfes any subordinated legiskation in force under at from Eme to Sme;

&"pight" inciisdes sy ile, astate, Interest, claim, remedy, power, authority, discretion or other right
of any kind, both present and fulure. - Any reference to & Chargor's rights in any dotument or

-agset jor any tyoe or category of doouments or assets) inchides any rights that it holds from time to
St in, 10, under, in respeat of o derived from !,‘hat docunent of gsset for any documeant or asset of

that type or b that category);

"this Securlty” means the Security Inferests constituted by or pursuant o this Debenlure; and

this Disbaniure nchudes the Fohedules which form part of this Debenture for alf purposes.

Clause and Bchedule heddings ars for aaze of referanos bely.

Wiards implying the sigilar shall inchisde the plural {and vice versa),

Where there is rmore Ban one Changor, referenee to & Chargor is.a refierance Yo &l or any of the Chargars
a5 fhe context 56 pedanils.

This document s the deed of each Chargor wien It has nod been duly executed by ABM ANMRO or has
baen sxecuted by ABM AMBEC but not as a desd.

Unless otherwise defined in His Debenture, 2 term definad in s Debt Purchase Agrestient has this same
meaning when used i thiz Debenbune.

Disposition of land

The tenms of any document bebween & Chargar and ABM BISRO ane inotiporated infe s Debanture o the
snctent necessany for any purperied disposilion of land contained in this Debentire to e valid ify gocordance with
5201} Law of Propeety [Miscelianeous Provisions) Act 1988,
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Joirt anid several

Where there is more than one Chargor, each representation, wWafranly, coienant and. othet ohiigation: givén o
enlered inta. by the Chargors in or pursuant to this Debenture is given. o enbered inle Iy fhem . jointly. and
severally, Each Chargor shall be bound by this Debenture gven if anry person who was intended ip exacute it al
b bawnd By it a5 8 Charger s not duly sxecuted or become bound by it.

PAYMENT OF THE SECURED LIABILITIES

Covenant to pay

Eacki Charger covenants with ABM AMRO to pay and discharge, or procure the payment or dischargs of, sach of

the: Securad Lisbilifles immadiately on demand.

Intarast

I & Chargor fails to-pay any.amaunt paysble by i under Clause 2.1 {Cavenan! o pay)] ot its dus date; inferest
ghall accrui on the overdue amount from the - dise dade up o the date of actusl payment {both before anid after
jedgment]. This iiterest shall secrue at the rate ahd.on the lims froary tiene tn tirme appiicable under the meievant

“dotument (ot in the absence of an applicable rate. and spplicable terms, shatl be calewlated Snd acoree default
iersat gt the Defadlt Bate) and shall be payable on demand and, to the extent not paid, shall be compoinded

marthly in amears.

CREATION OF SECURITY INTERESTS:

- Genaral provisions regarding Securlty Interests

fay  Eachof the charges and assignments cisated under this Debentura:
1B secures the payment and discharge of the Seouréd Liabilities; st
i) i made with full fle gusrantes.

{5}  Each assignment under this Debenture § subject to & provize for re-assigriment on redemplion in
socordance with Clause 17.2 {Refoass of His Seourif),

eI, o the extent and for so long as any chargs {nr_ass%gnmén't uridar this Debeniune fails'to take elfect over
T aChargers rights in aty asset becauss an Awthorisation nedessary for it to do &0 has not been dbisinad
or made, the reslavant Chargor shall use iis reasonable endeavours to obiain or make the Authorisalion as
“goon a8 possible and wntl i is obiained or made, hokd the relevant fights on triest for ABN AMBEO.
Lasved
fal  Each Chargor chargss:

i by way of Brst lagal morigags, il esiates or inferests owned by it at the debe of this Debenturs in
the Properiies: .

Wiy by way of first lagal mortgage, ail estates or inlerests owned by i 2t the date of this Dabenture in
any other lsnd in England and Wales, and ' : o

iy by ey of Birst fisied charge, sl of s other rights i sy tand.

{8} I this Dibartune, unlass @ canfrary indication _appeam'awseferenm- fn e Properties or any offer land
nicludes sl buildings, plant, machinery and othar firtures and fittings frers Bme fo Bme on Het land.

o) Each Chargar assigns absolutely il of its dghts in any Occupationa! Lease, ‘iruding rights o rental
ingoene and other payments, and any guarantes of offier right reiating 1o an Docupationsl Leasze,

“Plant & miachinery and eguipment

[g}  Each Shargor charges by way of fist fined olsarge al m_‘ s vighls,
! iy all plant and mackinary brisf detélls of which are selout in Schedule 2 (Specified Assets). and

{iy  in any other plant & machingey,

(B} I this Debenture, unless a contrary indication sppears any referenes o any plant and machinary inclides:

Y el spare parts, replacements, modifications fer o to the plant and machinery;
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3.5

340

[l the benelt of gl obiigations and waranties ghen By any mamfeschner or supplisr of he plant and
machinsry boror in favour of the Chargon and ' o

fifl)  thie banefitof all maintenanca agroements relating to the plant and machinery entered info betveen
-the Sharpor and any third party;

bt sxchides any plani, machinery or aquipment which forms pafl of the Chargar's stock-inrada or work in
progress. ' '

Debts

.{@y  Each Chargor charges by way of first fived chargs all of its rights:

0y i any Non-Vesting Dameastic Débts;
[F} in any Mon-Vesting Export Debts; arid.

iy inis t:}t_heaf Debis.

B} Inthis Debarituee, inless 5 eumréw ingHication eppers Sy reference to:

. a3 Monvesting Debl inchides the benefit of any Relatad Rights o other right in relation to that Non-
--Ve%tin'g [rahd: and ’ -

i) an Other Debt clides the bensfit of any Sacurity Infarest, guaranites or ather-right i relation to
gt Other Debt. o S . i

GoadwHl and uncalied capital

Esich Chargor citarges by way of first nad chargs b of s rights:

{a) inany of its goodwill and uncatied capial fram Bime to Bme; snd

i)} fofuture calls in respact of capital.

vestrments

[sy  Each Chanrgor chames by way of first fied change all of its rights in its lvestments.:

(hY  In fhis Debentire, uniess a contrary indication appaars any reference b an nvestment includes:
iy anyassociated dividends and interest and any oiher payrieils and distibutivas; ars

(it any right, meney of assets accruing or offered &t any fime in respect of the [nvestmant by way of
redemption; sxchange, honug or otherwise.

Inteliectual Property

Each Chargor charges by way of first fixed charge all of it rights in its infellechual Property.
Insursnces

Each Chargorassigns absolutely at of s rghts B s Insurances.

Bank accounts

Each Chargor chames by way of first fixed charge all of its rights:

(8}  in any credi balances on the Blocked Accounts gl the indabledness represented by than; and
(by i any cradit balanses on any other bank E’E{:ﬁsLﬁr_ﬂ.ﬁ_ and the indebtedness repfesentad by them.
Dosuments and licenties

Each Chargor charges by way of first fixed charge:

{g} &l lesnces, consents and ofher Authorisations held: in connection with its business or #he use of any
“Security Assets and sl of its rights in conneclion itk thoeem, afid
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4.1

.

it

all of He rights in ety securily interests, guarantess, indemnities, covenarts fijr fitle, agmements; repdils

antl oiher docurments including those refating to gl or any. part of the Secority Assets which-are not

effectively assigned under Clause 3.8,

Assignment of documents

fal

Each: Charmoi assions absoutely =il of iy rights in any ‘security interests, guarantees, indemtities,
govanants for titk, agresmants reporis and other doouments including those reketing to all or sy part of
the Becurily Assels.

For the avoidance of doubt, mach Changor will renain at all imes fisble in respact of all of e cbiigations
wnder gach document assianed under Glause 3.1 1(8)

Eloating charge

(a)

{b)

@

Ady

®

{fr:

Each Chargor charges. by -way af-'firat;fina.tirng-éharg,»a_ the whele of its tndertaking “dnd other assels,
inclading, without lmitation, att-its hedtable. propery and all s other properly, wndedsking and sssets
situated in Scotlamd. ' :

Seheduls BY, Paragrsph 14 140 shal apply to the flosting cheege’ oresled by each Charger in this
Dieshigrbarrs. '

AEN ARG fnay af any Hnig by notice to a Chargor convert fhie floating charge created by fhat {:'hargar' i3
this Debenturs inle a Ged chargs with. inmediste offect as regards any Seourily Assot spieaified in the
feotine i

i HEM AMRO considers that it thay be in danger of being selzed or sold pursuant to any. form of legal
process o sieiwise in jecpardy; or

[} AN AMRD considers that it is deéiratie to protect the privrty of this Securiy.

THe finating charge creatst] by 2 Chargor in this Debentuns shall sutomatically bedonverted info & fixed
chames with immeadiale sffect as regards all assets subject to B il

sl ihat {:h-argcs‘r breachss Claise & {Negative pledge and disposals) or attempts b dosor

£} any person levies or attempts to vy any . distress, execulioh, sequestiation or other process
against any of those assels;or .

{i'i.i'} any skeps are taken to appalint (or have appointad) an administeaior of that Changor o wind 1t up o

if an adminisirator i appointed.
Mofhing in this Clause 3,127

(i  shail affect the crystallisation of the floating charge crested by a Chargor under applisable faw and
requelation or

fits . shall parmit the Boating charge created by a Chargor by e crystalised solely as & resulft of the
oheaining of, or of anyihing done with a View fo obtaining, & moratorium under 5184 1A,

The provisions of Clauses 3.12{) and 3.12{d) shali not apply 1 any Security Assets situated in Scotland

and sach floaling charge crested by & Chargor pursuant o this Clause 3.12 shall, in respect of the Security:

Pasols sitisted in Scolland, be convertsd to a Teed charge only in acsordance with Scote aw:

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Motice of Security

{a]

it}

‘Each Chargar shall deliver a Motice of Securily (with 3 copy to ABN AMRO], duly complated immediately
‘upor regiest by ABN AMPID o any person or bank with which it has righis in respest of any assel which

that Chargor has granted & Secudty Intenast in this Debentune,

Each Chamor shall use all reasonable endesvours o procure that sach adilresses of a Notice of Security

profiptly ackniowledges et Motice of Security in the form attached tothat Moties of Securily (ot in such
“piher form a5 ABN AMRD may spprove)
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Further assurance

Each Chargor shall prompliy and at ifs ewn expense take such action as AOH AR brany Recsiiel ray
regsodiably require:

i to improve, presere, perfadl or protect the seourity: creatad for irteskded. to b et by this
Digkvartuie or the priorty of & or

i3] E.r:safa.a:ﬁiéta!@é thi Fealisaticn ar enforcement of any Secidly Assst of the exerciss any of the rights of
BB AN i relation to the Same, '

Tha action reguired under Clause 41.2(a) may include the execttioh of any Security interest; assignment ar
wansfar over or of any asset, any notics of this Becutity o ary cther document ikguding, without limitation,

‘standard secuiities, assignations and any other decuments needed in refalion o Secority Azzets sitatod

in Seofland and in any other jurisdicfion.

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the fnllowing representations. and warrantics for the tenefil of ABN AMAD 6n the dale of

£l
{7}
{<i

el

]
{n
[k

)

L

i

0

“this Pebonire and on each day hat any of the Secuned Lisbilities ars fertstanding, with reference to the Tacls and
. circurnstances then subsksting. o B

It has the power to own its assets and carry on its business as its en beihg conducted and it Tias faken

‘glf necessary siEps to auwthorise its ety into and perfumance of this Debenture.

It hias the puwer i enter into, perferm-and. defiver, and has taken sl necessary action and Gbtained al
necessany authorisations i authorise s entry into, performance and delvery of, this Debenture,

The chiigitions axpressed to be assumed by it in this Debentire are legal, valid, binding ahd enforceabls

. obdigations.

Be-gintry into and fhe performanse by it of, amd the trateactions conterrplafed by this Debenture

x| dei neok and will not coaflict with (A} sy faw or remtilation applicable to i {B) its . consbitutional

dosuments: or (G} sy agreement biriding on i 'or its assets: and

i) o not.and will not (with or without the passage of tine ar the giving of nofice or other conditions)

cotstitite a @nninalion ovent of avent of default or defaull {hawsosver describad) wnder any
agresmant or instument which is: binding on & or any of s assels or el in the crestion,
fmpasition or enforceabifity of any Security nterest or encumbrance over any of i axsels.

‘Mo litigation, arbitration or administrative proceedings have been started or threatenad against i,

It is hot subject to sy Isolvency Event and neither i3 an Insolvency Event panding or threatensd.

1t payment obtigations -under this Diebanturs rank ot feast parti passy with the claims of all iz olher
unsecured and unsubordinated creditors; except for cbligations mandstorly preferred by law appiying to
- companiag generally.

‘Eor the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency procesdings {recash (the

"Regifation™), s cenire of main inkerests (a5 that team i used in &rticle 3015 of the Reguiation) is siualed

“in Englandt and Wales s i hes no establishment (a5 that ferm i used i Aeficle 20900 of the Regulstion)
"I any other jrisdicon.

it has providsd ABN ANRD with alt information and dotumentalion about ifs or any Associate's business
wihich wolfd influence ASH AMPE decision o entar into this Bebshiline.
Al mformation provided to ABN AMERO in connaction with this Diebmnture was tue, accurste and complels

as at e date it was provided and is not misteading i any respect and ne infofmation has been ormitted o
withtield thal results in the information provided being untrue of miskeading.

It has taken independent legal advice o s obligations Under this Debenture and hag not relied. or ARM
ARIRO 1o provide financial advice conterning this Debentune
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6.4

G2

3.1

NEGATIVE PLEDGE AND DISPOSALS

Megative pledhe

Each Chiargor sndertakas that it will not creste or parmit to subsist any Securily. Interest aver any of ity Security
Assals or geant any quaranices to any persoen other than in Bavour of ABM ANRC oF with ABN- AMROS prior

b consent.

o disposals
{#)  Each Chargor undertakes that it wil not dispose of {of agres to disposa of) any Serurity Asset exceph
{ik any frading stock or cash which is dizposed of in the n@dénary: cokise of trading; or
[f) with the priod wiitlen conzent of ABN AMRO.
ibi.  Each Chargor ndertakes that it will not transfer in whole or in part any of s business lo-any other parson.
UNDERTAKINGS

The fallowing undertakings are made by each Charger and shall remaif in foroe fram tha date’ of this Debenture

for st long as sny amaunt of the Ssoured Liabiliies is outstanding,

(2)

(b}

i)
i)

[e}

{f

g

(R}

Each Chargor shiall prompily oblain, comply with arid 4o all that & necsssany o maintsin in Rl force Snd
effect any authorizeton requirsd didar any law of regulation of #s jursdiction of incarporation i

{iy enabla it to perform |ts obligations under this Debanturs; and.
(e} carry on its business,

Each Charger shall comply it all respecls with all laws 1o which it may be subjact; if 2l so b comply
wolld materially impalr ibs-2bility to perforr s obligafons under this Debenturs.

N Changor shall charnges the nature of ts business without ABN SMROPE prior wiilisn consent,

Mo Chargor shal incur finsncial indebiedness to o borow from anyone except ABN AMALE without the
prior wriften conssnt of ABN BRRO, '

Mo Chargor shall make any loans to any of its directors, other officers, pariners or any Assoclale withood
the prior wiiten consent of ABN AMRD unless such ransaction of [ezert i to enakble any of tem to parfoem ..
their contract of ermployment with that Chargor.

“Each Chargor shall promptly ipon bectming awane of i, nolify ABN AMRD of..

i any :z:har;g@ in: the ownership of menagement of any Chargsr,

(i any Chargor of any Associate of 1 Charger becoming subject tn an Insalvency Everil; or

(- the enforcemant of any Secwrily nterast against any Chargar-or any Agsociate of 3 Chargor.

Each Chargor shall pramptly do sl sdch acts of axedtle al such décuments as ABN AMBO may
reasonably specify (and in such form a5 ABN AMRO may reasonably require} and lake all such action as
iz gvalabie to it 8% may be neoessary fof the purpose of the treation, perfecticn, protection or mginterans
of the Security conferred of intended to be sonfermad.on ABMN AMBO by or pursuant 10 Eris Debeniune.

‘Each Chargor shall provide to ABN AMRD any other infondfion as ABN AMRO may reazonably require

“Frrn e b time.

‘GTHER COVENANTS OF GENERAL APPLICATION

Complanca with obligations

Each Chargor shall manage its Securdly Assels ina proper and afficient manner. tn particalar, it shall:

REY

{b}

ke g Secirily Assels in good and substantil repair and weoehinng order;

o, maintain and comphy with e lemis of any Authorisation requirsd or desirabla in conrection with

any Securty Asset and all laws concerning the Security Ausats,
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‘fg)

i

(g

{hi

not without the price wiitten: consent of the ABM AMRO make, permit or aliow any. alterations or addifions
of & material natire t oy of its Securily-Assels or carmy outany wortks of demaolition on them; :

it do, permit or albw. s be done anything which might in any way depreciate, jeopardise of othenise
prejudice the security hokd by ABM AMRO or the:vafue of any of that Chargor's Security Assels;

panciusly pay 2l outgoings relating b the Ssuwily Assels and produss receipts therefor to ABK AMRO on
request; ' ’ i

insiire and keep insured those pars of Securlly Assats that are of an ‘insurable natues with such insuser
and against such reks as ABN BMRD shall regiire o their foll insurable value and, ¥ raquesiod by BN
AN, ensire et ABN AMRO s codnsured o foink insured and that ils terest is noied a8 Hrat loss
payen andior sale loss peyee (a3 ABN AMRO may specify); ' :

pEy @l prériums in Tespect of any insurance pollcles when due and pramiplly dpon becoming aware, notf
AEN SR i any of its insurance policles lapse or are ceneslled, and o

Irnrediataly inforny AEN AMRO of anything which occurs which might have the effect referred o in Clause
3.1{d}. - ' ' ) ) i )

Regﬁsiraﬁ_ of at Land Registry:

{a)

(b

{ch

Tois Chigrgors shiall div gl things requested. by ABN AMBD fo faciitate. the reglstration of ihis Security

against any Land Regisky lifle comprized in the Worigaged Propediss from Hime io birmes. by particufar, sach
Chargor shall

i apply to-the. Chief Land Registsr for a rastricion to be entered on-each sty Sl in;: the folfowing
terms: "Mo disposiion of the registersd estate by the propristor of the registered eslate is fo be
renisterad without - writlen consent. signegd by the proprigtor for the time being »f the Debenture.
daterd [} in favour of [e] vafamed o in the charges register of, I appropriate, signed on-such’
propieter's behalf by its secretary or conveyaner”; and

{ily  if ABN AMAMO so reguests, certify that the secu*r%’ty_wer the Morigaged Propeilies created by this
Erebenturs doss nol contravens any of the provisions of its constiutionat dosumrents:

Mo Chargor shail permit any other person 1o be mgisierad at the Land Registry as proprietor of aoy of the:

‘Morgaged Proparties (or of any interest in any of the Morgaged Properiies),

Mo Chargor shall cregte o permit to atise of suhsisl in or oves any of e Mertgaged Properiies any
inkisrest which fafls within any of the paragraphs. of Schedute 3 Lane Fiegistration Act 2002 oF any Inferest
presenved by the transitionsl previsions of Schedide 12 Land Ragistration Aol 2002,

Depusit of Mottgaged Property title documents

@

b}

Each Chargor shall sfsct or procins The depdsit wilh for o this prder ofy ABN AMED of all e deeds and

“Aocurments {including s locat land charges, fand charges, Land Registry seanch eetificates and planning
‘and otirer slatutory consents] relating to e Modgsaged Propertiss.

O eompletion of e registration of this Bebeniure .against any Land Registy litle comprised ‘in-the
Mortgaged Properies, the ratevant Chargor shail supply ABK ARMRD with & copy of the title information
documesnt for that tifle.

Bank accounts

{a)

thy

ic}

Mo Chargor shall close, open, maintain or vary the terms applicable to-any Blucked Bioaunt withaut the
prior weitlen consent of ABN AMED.

“Wo Chargor may make any withdrawal frony 3 Blocked Account except with the prior written corsent of

ABN BRI
In respect of any bank account which s ot a Blacked Accdiumt:

i} prioe to the occarrence of an Enforcement Event a Chargor Has e ght i recelve, wilhidraw or
niferwise fransfec any credi balance from time 0 Hine o any sty Bl acoount in the ordinay
courss of s Enpsiness, snd

iy after the accurrence of ai Enforcement Event or the crystallisation of any foating chargs sver any
-such bank account |, no Chargor shall withdraw, stlempt. ar be entified bo withdraw for dizest amy
‘trasfer of alt or any part of the monies in any such bank accouwrnt without the prior writleny aongent
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8z

“pf AN AN and AEN AMED shall be enfited (in s absblute discretion} to refuse to permit any
stch withdrawal or transher. ' o :

d} i any thme deposit matures on any bank dccount of & Chargor with BN BB aller tis-Socurity has
become. erfurceable, the time deposit shall allenatically he rapewed fof o further period of 3 duration
detarmited by ABK-AMRO in its discration, This & without prejudics 1o Clauses B.4(k} and B4l and
any set-off rights of ABN - AMRO. )

Mon-Vesting Debts and Other Debts

“fa)  Each relevant Chargor shali arly deal with.the Non-Vesting Debls; their Relaied Rights and the proceeds

therdof a5 i they had been sffeclively assigned o ABM AMRD in socondancs with the applicalile Debt
Purchase-Agreemient. '

{by  Each Chetgor shall pay into such account as ABN-AMRO may require alb moneys which & may receive in
respect of the Other Debls and pay o slherwize deal with such moneys standing i such-acsount anly in
asoordance with any directions from ime to timggwenén writing by ABM AMRO,

{&y  Each Chargor shall daal with sush Other Debts in'accardanss with any directions fror time to tima given in

writimg by ABN AMBRO and, for the avoldance of doubt, shall not sefl, assign, factor or distipunt any Other
Dbk in any way). ’ : - :

Flant and machinery’

Lipon repuest by ABN AMRC ths relevant Chargor shall,at its own okl affic {aod- ensure fhere appears. at o
Himes therealtar) a cheatly visisle and lepible nofice 1o sech plant and machinery as specified by ABM AMRO, in
worling approved by ABRN AMRO stating thal such Plant & Machinery iz charged fo ABN AMBO ard may not be

" sold; rernoved ordisposed of or dealt with in aty ofhse way without the prior wiitlen consent of ABN SR

ENFORCEMENT — GENERAL PROVISIONS .

Enforcement

(2} ©n orat sny time sfter the occurrence an Enforcement Event, this Securily shall became immediately
erfuceable and ABN AMRO may enforce this Security, and its rights ungder this Debenturs, in e manney
and on tha termg ik thinks i

fby v particular, it may without further notice exercise in relation to'the Sedurity Assels!

{iy  the powsr of sale and all othar powers confariod on msrgagées by e LPA orothenlse by law, in
‘mach case @s exbeided or othereiss amended by this Debentuire,

Ay tothe exterit that Clause 10 (Right of appropriation applies, the power to spprapriate the relevant
Security Asssts in socordance with Clause 10.2 (Evereise of right of appropriation], gnd -

il (whethsr o not it has appointed o Recsiver) any or all of the rights which are conferred by this
Babanture fwhether sxprassly of by implcation} on 2 Recsiver.”

LPA provisions

{8 The Secured Liabiifies shiall be tdeemed for the purposes of all powers implied by sfatule to have become
due and payable within the mesning of 5107 LPA immediately on the execidion of this Debenture. .

o) AN ANRD and shy Rocshver s enfifed toaih of the privileges, nmanifies and other righls confierred.an
eortgagess and receiviers respectively under the EPA

e s8301) LA {restriction on the consolidation of morgages), 5103 LEA {resticling the power of sale), 85105,
CAOTEE), 10 and 108{8) LEA {application of proceeds of sale) and s 108{1) LPA (restrcling the power to
Cappeoint ‘s recsbvery shall not apply to this Sty

Protection of third partles

{a} Ko purchaser, morgagss or oihier person desting with 2 Sacured Pardy shall:

il he tound to enguire whether its entitlement to exercise any of ity rights has arisen o beooms
exartisable or whether any Secured Lishilties rémain cutstanding: or

R be concamed a¢ to the application of any monay paid; eaiwed of borrowed o as to the proprisly or
roqukarity of any sale by or other dealing with that Secured Party,
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{b) Al of the protection o purchasers containad in ss104 and A07EEY LA and s42{3) 1A shall spply 1o any

persan purchsaing frony or desling with & Seclrad Party A8 if e Secured Liabiities had become dug and
the stelutory powers of zale and of appolrting a Recaiver i relalion o the Security Assets had asigan an
the diake of this Debeniune. ’

-Digtegation

Far.  ABN SMRO-and fto the axtent his or her appointment 8o permits) a Rmeiv&r"ﬁtﬁq:‘;"Ap_g'rniiﬁ-t?ﬁr“} i@y

delagate ko any person or fersons all o any of the rights which are exerdizable by it under this Debenture.
& delagation undar this Clause may e mada in any manner {including by powsr of allpmey) and o any
terig (Inchoding power to sub-delagatey whish e Appante may think 5t

‘thy A delegation under Clause 9.4(a) shall nol preclude the subsaguent exerciee of the relevant fghts by the

Egpeintor nor preclude the Appointor frar miaking a subsequent detegation of e lo-anolher person of
from: revoking that delegation. o

g Meither ABW AMEQ nor any Receiver shall b iable of fesponsitle to o Chafgar st ahy lnss or darmiage
© arisig from any act, defaul ormission of miseonduct on the part of any delegate or sub-delsgata.

Mo liability

Neither a.Secured Party nor any Administiator shall be Hable a5 & miorigages in possession of stherwise
ancoiEt e relation to el or sny part of the Secucly Assels for any fogs on realisation or for any ober-achion, .
default or omizsion for wiieh & moilgages in possession might bt for this Clause 3.5 be liable,

RIGHT OF APPROPRIATION

spplication of right of appropriation

This Clause 10 applies to the extent e Secwily Assets constiie “fnencial collatersl” and this Debsntuse
constitutes & "inanciat collateral arangarment” (within the meaning of the Financisl Collateral Arangements Mo,
2y Begulations 2003), ' '

Exercise of right of appropriation

tay I and b the evhanl Iat this Clavse 10 applies, ABN AMRD may appropriate the Securiy Assets o or

fowards discharge of he Securad Liabilitiss i such order a5 ABN AMRD may delerming,
& CHEABN BEARCY exércises s fght of eppropriation then it shall for these plUIposes walae;
i any ralevant Biocked Account of other bank account at the amount standing to the credil of that
acoound, together with any astrusd inferest niot credited bo the aooount,. &b the fiemes of the
appropriation; and

fitg, oy other relevant Securiy Asse 'by referance to an indspendent valuation or other procedire
determined by ABKN AMRD, acling reasanably, &t the time of thie aperopriation.

.RECENVERS

Appointment of Recebver

{2y Subjech to the remainder of this Clause 11.1, ABN AMEC may appoint one or {ai the same or different

times) fofe persons as s teceiver of albor \ny part of the Security Assels If this Security hias become
enforzeable or the ralevant Chargor st requssts in writing at any tims.

i Mo sppoiriment may Ba made plrsuant o Clause 1121

il solely &5 a result of te oblaining of, ar with 2 view to ohiaiting, 8 moratorium undsr 16 14 or
iy of an administrative recefver if that appointment wouid conlbravens SR TR
(¢} Watany tirie two:or o persois Hiold office. as Receivers, sach of those Recelvers shall {wiject fo the

tenms of his or er appoininent) be entiled to exenciss individusliy gl of the rights.conferred on Beceivars
phder this Debsfture to the exciusion of the olher or olhiers,

. Remuperation

SEN AMRO may fig the semuneration of any Receiver Sram time to Bme, without being fmited by the maxinum
rate speciiied in s108(8] LPA
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Removal and replacement.
ABM MERC may:

gy  subjgstto obiaining a court order If raguired by law, ramnaowe any Récaiver by weithan nolice; and

by replace (b Ehpoindment purstan o Clause 11.1) any Receiver whose appoiitrmant has eirninated

Agent of the relevant Chargst

{a}  Any Recaiver appointed under this Debentire whethar acting solely or jointh shali be desmad b the
agent of the relevant Charger and 1o be Ji the same position as a recebver appainted under the LPA. '

(b§  The relevant Chargof shall be solly resporisibie for tha cts, omissions, defaults, losses and misconduct.
-of gy Receiver snd for his ar hey remuneration. ABM BMRO shall not be in-any way lable or responsitle.
aifer to the relevant Chargor of 16 sy other parson for any Recelver.

FOWERS OF SECURITY ENFORCEMENT PARTIES

Canaral

fa) A Receiver has:
M sl of the rights set out Bslow in this Clause 12;
iy il of tha rights grantad by the LPA& to any recelver or mortgagot of morigages in possession; snd

(Hiy whether or ned it ks an . administrative - receivar, all of the rights. geanted by the 1A 9 any.
adeministrative foeeber, o

i each case as such rights are varied and extended by this Debenture..

{6} ABN AMRO has afier this Sgeurily has become enforcesble the rights refermed o in Clauss 12.1{a),
whather oF not it has gppointed & Racabver.

ig) A Delegate has the rights referred foin Clause 12343l to the extent provided It s, his o her appoiniment. .

(4] Any refererics in tis Clausa 12 o any Security Assets inciudes, i the case of & Recelver or Delegals;
anly those Security Assets over or inrespeet of wiich it be or sha has bewn sppomted.

(&} A Sscured Parly may exerdiss ig, his of har righis under this Clause 12 in stech manner and on such ferms
“as it ke or shi thinks fit )

toltection, 1easing and disposal 'of Security Azsets

{8} Therightis enterinte, taka possession of, give up passession of, get in and cofiect any Security Asset,

by, The night ﬁs_ grant, vary, surfenider or accept the surrender of Leases, easements or other rights ower or in

respact of Security Assets on such terms as the Secured Parly may think, fit, without the reed to comply
with 2559 gnd 100 £PA, C )

oy, The right fo zali or oihenwize disposa of any Securlty Assst on any tere and for any considerstion as the

Securad Party may think fit. This consideration may inchide cash, debentures, obfigations, shares of oihier
security and miay be payahia it a king sum:or instalients. '

i;d}_- The right to sever any plant, machinany or oftier fixiures from thie practizes o which they are atiachsd and
the right to dispose of them separately inaccordanse with Clauss 12

{61 The right, in connection with or to faciltate any disposal, to release or discharge, whefher of not for any

consideration, any Dabis compeised in the Securily Assels.

iy Tz right 8o ghver @ walid recelpt for any meney and execuls any distharge, assurance of oifier docunent
whinh may be propet o desirable to realise any Secunly Asset.

Upketp of Sacurity Assots

fal The right to- repair, decorate, furnish, maintain, aller, improve, repiace, rensw or add to the Securily
Asmals.
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(B} The fight o develop ary Security Assetand for that purpose to spply far any Apthorizations, enter irdo sy
documents s catry out any woTks. ' o

[ Theyight o insune any Secufify Assels.
194 Carrying on business
(a1 The right to carry on any business of & Charga.
(b} Theright to appaint or dismiss officers, employses, agents, contractors, advisors and others.
{oy  The right to purchase, lease of _@th&r‘ﬁsa aomiiee any asseis.

{@} The fight to orrow or olhenwise raise monay aiher unsecured or on the seclrily of e Security Assels
(whetherranking in priciity 1o, pari passu with or behind this Seduriy}. o '

{&) < The vight folend money of advance credit 1o any customer of 3 Chargor.
125 Contracts and procesdings

{a}  The right'tn perform, repudiste, terminate, armand o erter vl By coniract or pier document relating to,
Ay Sectnity Assel, '

5 The . dght b biing, prosecute, defend, ebfonce and discontinde gny. gclion, sult, arbilration or athei
‘proceedings relsting ko any Seowrily Assats. ' '

{6} The right to pursise, setils, avangs, compromise or submit to arbitfation any claim, acoount, dispute or
“damand relating ke, of to make any VAT electionin redpect of, any Seoily Assel. '

125 Other ghts
{a} “The rght to fomia subsidiary of 8 Chaigor and the right & ksase, licanse or transfer any Security Assei o
S '

(o) The-ﬁght-Eu_-ﬂa‘_-any.ﬁﬂi‘er act-of thing which the Secured Parly may consider desirable or necebsary in
profect, presene or reglise any Becurily Assat or- incidental or gonducive by any fights confierred on Hhe
“Secured Party weder or by virtze of this Debenture of by law.

{c} . The eght to exercise and da in relation to any Securily Agsel all the rights dnd things which the Secured
: Party would be capable of sxercisita of deing If /. he or she were the abselute hensficial owner of fhat
Sacurity Asset,

@ The right ko uee the name of & Chargor lo'evercise sny of the Fights refierred toin this Clause 72

i3. APPOINTMENT OF ADMINISTRATOR

131 Appointment of Administrator

{a)  ABM AMRG may without nofice sgpoint any one or more persons lo ba-an administrator of 2 Chargor
pursgant io Schedule BY, Parauraph 14 14 at any figres after this Seoity has become enforcealls,

(i Clause 13.1(a} shall not apply to a Chargor if Schadule B1, Paragraph 14 1A does not permit an
adminisirator of that Chargor to be sppointed.

‘@l Any appointment under Clause 13.1(2) shail be miade in the prescribed form by ABN AMRD,

132 Replacement of an Adminisirator

BN - AMRO meay apply to the oot fur the termination of the appoiniment U-‘f_'ar_‘lyﬁdminisfraﬁufr andfor fhe
“sppointment of & replacemant for any Administrator whose apoointrment ends for any ressen,

14, DESLING WITH PROCEEDS
14,1 Application of proceeds of enforcemant, etc

(8] Amy monies feceived by BN AMRO or any Receiver under this Debanturs after this Security has become
© enforceable shal be apptied in e following order of Priorty:
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4.2

4.3

151

6.2

5.3

M i or towernds payment O, or provision for, ail smdunis due o or Losses hckrmed by sty Secured
Party under or iy connaction with this Disbentare and all rerunsration due to any Received under or
e conmection with s Bebeniune;

fiiy  inor towards discharge of the Secured Ligkiiting in such ordar as ABK - AMRD in s absolute
fiscration thirks Tif; and

{liiy i no Chargor is under any further actual or confingent Hability to the Secured Parties, i payment of
thia surplas (f any} B the person or persons shiitled o it

o} Notwithstanding Clause 14.1{a), untf tie Discharge Diate AN SMRD or any Resejer thay.

i refeain from applying or enforcing any other monies, Securlty Inlerests or ‘other rights held o
“teeived by B in tespect of the Secured Limbilities or apply and enforce e in sush mapeer and
‘order o i seas 8t fwhether ageinst the Secured Ligbilitias or oferwise’ and no Chergior shall be

entitied 1o thie haneft of the same;. and '

W hold I an interest-bearing suspense agcount any motles raceived from a Charger or on apcount of -
-the Secured Lizbilitiss. ’

] Clause t4.1{&) is without prejudice o the ;i':ghi of ARN AMBRC 0 secower @y sharlfal fom the Chargors.
Securlly acoounts

Uil the Discharge Diats (st wiisther ot hot an Event of Defaull has occurred) ABN AMRO may, in s distretion;
appli ary pert of the monies standing to the cradit of any Blocked Sccount arnd any bank sccount refered to i
Cleuse 3.8 (Bank avoounis) in asterdance with Claues 141

Insurance procesds.

fa) Al monies recsived by & Chargoer By irtue of any Insurance of the Securily Assats, wheihter & not
‘eftected under this Debentar '

i #hall be-part of the Securily Assats; and

(i shal(subject Yo sy rights af thied parties arising under any applicabls taw and regulation or under
any Decspational Lease) be paid o ABN AMRO (and unil so paid shall be held on trast for ABN
AMROY.

This- Clause -‘H-,:*.{éf; -shall apply whether the ovent pursuant fowhich toss monies: becime payeble
pontimad before, oh of afied the date of this Debanlire.

{by  -Any monies so paid fo ABN AMRO {or athenwise raceived by any Secured Party by virue of any insurance
on the Securily Assets) shalk he applisd at the discretion of BN AMRC either in reduction of the Secured
Lishilites or in of towards misking good- the Jogs. or damage in respect of which they becsme. payable.
Each Chargar walves any right it may have to reguirs that those monies biz appiied in or towards making
good the loss or damags in sespect of which they became pavabls.

BENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shall remain in farce 33, a eontinuing securfty for the Hadurad Liabilites, reidrdless of aty
intermesdiate payment of dischargs, unless and datil it is feleased and discharged in wilting by ABN AMRO.

Sdditional security

This Sacurity Is in addition to and is not in any way prejudiced by any ather guarantes or Securlly Intersst now or

- subsEguantly held by or.on behalf of any Secursd Parky.

Walver of defences

The obligitions of each Changor under this Debenture Wik not be discharged, impsired o othereiss affected by
any ack omisgien. makier of thing. whish, but for this Clase 15.3, would reduce, relesse or prejudics any of its
obiigations wnder this Debenture, incleding {whather or not known o it or sy Secuned Pariy}

£ any time, walver of e:m}ﬁénigm ] b o compositan With, any persen;

ib the release of any person under the terms of sy nomposiion of arangement with any coaditar;
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15.4

A5.5-

186

187

{c)  the taking, variation, compromise, exchange, reriewsl of release of, of refusal or negiect o perfect, lake up
ur enforoe, any rights againet, or Securlty Inferest over the assels of, a Charger or any other DRTE0N OF Fmy
non-presentation or Aon-obsermance of any formality or other rEquinement in reapect-of any-dogument ot
arty $aiize o take, ar fatlure to reatise the ull valus of, any Sscurily Itenset, h

[df  any supplement; extensian, restatement, othor anisndinent or novation of replacement of any sscurity-of

ather document, however fundamental thatl amendment, novation and replacement may b and whether of
not moe onerous, induding any changds i the purposs of, any extension of or ally ncrease in.any faciily
oF the addition of any new fachiy or other Secully. [nterest or other ducument,

{e)  any incapacity or lack of power, authority or legal parsonality of or dissclution orshange in the members or
constittion or stalus of any person;

{fjl any unenforoeabiliy, Hisgaly or iniglidily of any of the Theayrad Uisbilies of any other ohiigation of any

person of sty other docurment o Security Interest; of

(@l any insolvency of similar procsadings.

on-comipetiion

(a)  Linfil the Dischange Date, no Chargor shall exercise.any rights it may have by resson of is being @ party 1o
this Dshrenture o paying [or having @iy Fability topay) any amount ender it

) toclaim iy indemnity or contribution from any giarson;
fily o take (by way of subrogation or othenwise] the benefit of any rght of any Secured Parly, or
Jiiy- o claim or prove g crditor of any person in competition with any Semired Parly.

e Egich Cthargar shall ks any payment or other beneft received Dy it conlrary to this Clause 15.4 on frust
for ABMW AMRO and promptly pay of transfer the sams b ABN AMRO for application in accordance with
‘Crause 14.% {Application of proceads of enforement, efc)

mimnadiate recourse

Esich Chargor waives any right it may have of first requiring ABM AMERD to enforce any Seeurity Interast or other

right, or claim payment fom or proceed agalnst any oftier person, before clalming. from it under this Debaenture.
Thiz waiver applies irespective of any applicabile law and regulation or any provisien of any other daciment
Letwaen ABN ANMRC and 2 Chargoy (o the contrany.
Redempticn of prior Secutity Intérests
(ay -ABN AMRO may at any ime:
(i redeem, or procure the ransfer to itsslf of, any firior Security Interest awer @ny Sedurity Assets; or
(i} selile and pass the accounis of He holdar of any prior Securty Interest, Ay accounts 8o setiled
and passed shall in the absence of manifest emer be conclusive and binding on the redeyvant
Ghargar,
by Al principal momies, interest, costs, sxpEnses and other ainounts incurred in and incidental to aoy
redemgtion, fransfer or setilement under Clause 15.6(a) shall be paid by the Chaegons to ABN AMED on
deenand, in sach case together with default interest calculated in. the manner refered bin Clause 2.2
{inlerash. :
Subsequent Security Inferests
[y At any time foflowing:

{i) . the macaipt by ABM AMRO of notice {either actual or consiructive) of any subsequent Security
Interest affacting aty Securly Assets

{iEy gy insolvency o similar proceedings ooourring in relation to 8 Chargos, or
(i any disposal of any Security Assets in breach of Clavss 5.2 {No dignosals),

BEFE AMFCH may dpan 8 nsw scoosnt or accounts in e mame of the refevant Chargor (whether or not &
pevits any exisfing socount o corlinue). H ABN AMED doss nob open such g new aocount. it shal
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16,

37

A8

8.1

nevartheless be deemad to have done so at fhe livie.of receipt of e notice, the commencement of the
insobvency of similar procsedings of the disposal, ' o

by From-that fime all payments recetved by ABN SMED for- the-aosount of the relevant Charger shall be
Eredited or treated. 2 feving heen cradited to the new account (or deemed new account) snd shall not
operale bo reduse the amount secured by this Security at the tme. of - recelpt of B nolice, the
comFrepoament of the nselvency & simiter proceedings or the dispodal, ' ' '

POWER OF ATTORNEY.

{s)  Each Chargor irevocably arid by way of secirlly appoints Bach Sectred Party sevarally to be ils attormey,

in its mame or ofhenwise; o s behalf and 85 #s act-and deed to_ewesile, deliver snd perfect ary
docurrisnt and o any ofher act or thing which-may be required of which the - alterngy may tonsider”
desirabie: S

& jo carmy ot any obligation Em;:)@sfad'an that Chargor by this Deleitine; or

[ in the exercise of any rights conferred on any Secured Paity by this Debenture or by applicable i
and reguiation,

{b}  E=sch Chargor underakes ko rafify and woffm 2t acts and things done by an-atitmey in (he EETCISE Of
purported exercise of this power of altameay.

RELEASE OF SECURITY
Definkions relsting to release of this Security
{a} ‘in‘this Debanture, “Ischarge Date” maans the date on which- ABN AMRO {with sny necessary approval
from the Agent) determines. that &t of the Secured: Lizbilities. have hesn uncondiionally and irfevicaldy
paid- ot discharged i flk. For this. purpose, a Secured Liability will not:be constdersd fo have besn:
imevocsbly peid or discherged if ABN AMRC, acling- reasonably, conslidiars. that any  payment mads i
respect of it is capabla of being avolded. ' '
b In'this Clagge 17
{i mavoided” fmeans avoiderd, restored or aifjustad in whele of part under any faw relsling to
inznbvency {and "avoldance” shall be constrisd accordinglyy; and
i “satfloment” megns a release, sefllemeant, discharge, re-Esskinment or arrangenant
Release of this Seturity

{8} I & Chargor so raquests on of following the Discharge Date, ABN AMEC shall as soon . as reasonably
praclicable rélease. and dischiarga. this Seourity and re-assign the assels assignad b ABN AMED under
this Dabenture without recourse, representation o warranty and sibject to the Fghta of sy person Faving
price ritihls over those assals.

B} Any . sefflement made by ABN AMRO ore the Faith of sny assurance, . securty. of payimant shall be
conditional on that sssirance, sectiily or paymetit nof being awaided.

g} ¥ any avoidance. occurs as rafarred 1o e Clause 1720 [inchuding by reason of a concession of

sornpromise referred fo I Clause 17.2(d)), tien fhe settomant given by ABN AMRO shall have no affect
and shalk nat prejudice the right of ABN AMRO 1o enforce this Sequrity in respect of tha Secured Liabiities.
As betwasn the Chargors and ABN AMRD; this Sscurty shall inotwithstanding fhe selflement) be deemed
to Have remained at all Fmes inrefect and heid by ABN AMBED as seouily for the Secured Liabiities.

fdy  ABMN AMRO may coricede or compromise any claim st Bn mssurance, security of payment s fable to
awoidance.

CORTE

Gosts and Expanses

The Chargors will pay to SEN EWMRO, on demanid Bt costs and xpanses (togsther with &ny applicable WAT)
ingurra by any Secired Party in connattion with:

{a} tha negotiation, praparation, skecution ani perfection of this Debenturs:
By any amendmend, exiension, waiver, consent or suspetsion or rights relating fo thiz Debesiura;
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8.

149.1

1892

C2

21

22,

(€] the failie by any Chargor te perfarm ahy of its obligations uridor this Debentine;:
{dj:  the enforcement of, or e praservation of or release of any rights uricher; thits Disberiture: and

{e). any procesdings instituted by or against any Securad Parly ss a consequence of taking o holding this
Dehenture or erforciing those fights.

-Stainp taxes

“fha Chargors shall pay and, promplly en demand, indemnify ABN ABIRCy against any Loss ABN AMRO Incurs in

relatian bo alt starmp duly; registration and other similar Taxes payable in respact of this Bebeniura.
INDEMMITY
frdemnity to the Secured Partles

The Chargors will, on deman, indemnlfy each Secured Parly against alf Losses sustained or ncwmed under this
Diebenture by any Secursd Parly for any reason including oosls, expenses and taxes in connsction with a- failire
by any Chargor o comply with any of its obligations under this Cighanture or the enforeament. or preservaiion of
righls pnder this Debeniure. '

{lon on Securfty

Each Secured Party may, in priotily to any payment to the: Sacured Partles, indamnify itseltf gt of the Sedurity
Assets in respect of, and pay and etain, afl sums necessary. o give effect 1o the indamnity in. Clavuse 19.1 and -
shall have = fen on this Securlly and the proceeds of the enforcement of this Seourly for all moneys payabis to it.

SET-OFF

ABMN AMRO may set off; debit, transfer b spply any present or future obligation dus from a Chargor 1o a Seqyred
Party under this Debenture-against any prasent or future sbligation gwsd by #hat Secursd Parly fo-the relevant
Chargor under this Debenturs, without peior notice, both- before and . after demand. i the obligations are in
different cutrencies, the Secured Party may convert sither obfigation-at-a miarket rate of exchange in ¥ usual
Bourss of business for thie purpose of the set-off.

CHAMNGES 70O THE PARTIES.

(g  ABN ANMRD gy asgign or wansfer any of it iighis and ohligstions under this Debenture to any olher
persan,

{b] Mo Chargor miay Sseign or transfer any of its rights or obligations or sub-contiact e porformance of amy of
its duties undsr this Pebenturs weithout the prior wililen consent of ABN ARG,

HOTICES

(a)  ABN AMRC may notity a Chargor orserve aolice on a Charger under this Debenture:

i) b delivering or posfing to- ihe Charmgor's address i Scheduls | {The Chargors), the Chargor's
registerad office v any address at which the Thargor cames o bisginess or rasides;

G by email tothe Chargor's emall addrass in Schedule 1 (The Chargorsy; or
(i} by delvery to any officer, member or partner of the: Crhargar:
b1 Anotice b ABM AMRO will be desmead served under this Deberiuns:
fy i defvered v pcrson, gt the time of defivery,
{ﬁﬁ -if distivired by post, o thi day affer posting; or

iy i delivared by emall, at the time-of sending:

g} & Chargor shall serve notice in sonnection with this Deberture on ABN AMRO by delivaring or pastng 1o

ABM AMED al
Address; Sheanm‘r:‘éﬁ House, 10-12 Chusch Road, Haywards Heath RH1$ 35N

Adiention: Relatienship Managemant,
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232

piecie)

24

25

26:

27.

28.

of fa such siher contact address or amail addréss as potifed by ARN AMRO fo the Chargors foom e to
e, ' )

[t Any cometnication or. decimernd b be made or defivered b ABN AMEC will te effectve mﬂlgé wlEn
actally received by ABN AMRD and fhen only if it I miprivasly marked for the atientionh of the department
vf officar specified i Clause 22(c).

fey ABN ANIRG may rely upon any emall, signature, act or communication sent by & persen purpoiting o be

authorsed i act on behalf of a Chargor aven i tht parson lacked the ralavant authonty,

 CALCULATIONS AND CERTIFICATES

Aenints
tn_ any litigation or arbiration proceadings arising out of or in connection with Ehis_ﬁtébntum,,;iﬁa enilvies made in
the: accous maintaingd by ABN AMPO are prime facie muidence-of the matiars to which they relate.

Cortificates and detorminations

ﬂ«hy‘_i»:artiﬁ«:;aﬁerﬁ ar detsrmination of ABN AMBO as to any matler pravided for in tis Debenfure iz, in this absemue -
of manifest e conciusive evidence of the malters fo which it relatas.

Day count convention

Any ifterast, commisslon of fee ateruing under this Debenture will sctrue from day to day and i5.calculated o
the basis of the actual number of duys elapsed and a year of 365 days or, in any case where e practics in tha -
London tetbank market 4iffers, in accordance with that marke! praclics: '

PARTIAL INVALIDITY

sk siny timiz, any provision of this Debeniune i of becomas iegal, ivalid or snenforceablé in any respect under

sy Taw of any jurisdiction, neither the legality, walidhiy or enforceability of the remaining provisions nior the lenakly,

validity or enforceabiiity of that provision under the lawe of any other jurisdiction will i any way be affscied or

impairad. ' '

REMEDIES AND WAINERS

(@) A waiver of-any right or remady by ABN AMRO under this Debenture or by law, or-any congent given
i under this Debanture by ABN AMRD, is only effective if given in wiiting and shall nod be desmed & Walver

of any . ofher breach or defaul It only applies in the cireurmatances for which i given - and shall not
prevant ABN AMRO fom subseguently relying on the relevant priovisien,

.{.h-:i ‘Mo failure to exercise, nor anyy delay i exercising, on the part of ABN AMRD, any right or remedy under

“thiz Dreberture shall operate as a waler, nor shall any sigie or partial sxerclee of any right or . rernbdy
prevent any farthar of ofher exerclss-or the exercise of any otther daht or remedy. :

‘fe)  The rights and remedies provided in this Debenture are surnubative and not exclsive- of any tHohts of

remadies provided by law.

AMENDMENTS

Ay tarm of this Diebenture may be amended anly with the written consant of ABN AMRC and the Chargors and
any such amendrment o waiver will be binding on &li Barties.-

‘ENTIRE AGREEMENT -

“This Debenine consitiies the enfire agrepment between -ABN AMRD and the Chargors and supersedies and

extinguishes all previous agresmeants, promises, assurances, wamanfies, reprasentations and understandings

‘betwean them, whther writien o oral; relating o its subject matter,
CONFIDENTIALITY AND DISCLOSURE

ABN ANRO will niot disclose confidential information {helng infammation which is confidential in natire and not

pubdic infarmation o identified as nor-confidential infanmalion] metating to-any Changor to sny thivd party without

{hat Changer's consent unless such disclosure is o

{a})  any member of the ABM ANRC Graup or by any officer, direclor or employes of the ABM AMRC Group;.
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o1

33

R

By any professional advisors, suditirs, paiiners, manEger, nEers, insurance brokers of Teinsurers of the
BBN AMRO Groug; ' ' '

() any prospective assignee, transferes, paricipant, securlly tusioe, agent or asranger undar this Debente
arwd any of their Assodiates] ' '

Ty any dhird pady servics providers Including industry sssoclations and their members oF ambudsmen and

any: agenis, -delegates, nominees, atlorneys, fustess of gushadians aching. on - SEN AMECE or any
prieprbier of thie ABM AMBD Group's bishalf; or

{2} @ thid party that is a3 court of competent jurisdiction, & governmental, benking, {awation, superisory,
industry. association or ather sirdar body or 2 stock exchange or the information i reguired or regussted
tti be disclosed pursuant to any applicable faw of regulation or in connection with, and fof' the purposes of,
aery Hitination, arbiration, admivsicative or other lnvestigations, procesdings of disputes;

s ABM AMRO wil use reasonable endeaveurs o advise such tird paniss of the corifidendal natine of such
‘Imforrnaiiog.

CODE OF GOOD PRACTICE

ABN AMRO iz a-member of e U Flasnce (UK. Finance™, It subscribes fo UK Finance's Cods {6f gobd

" pracics) which sets ot & tumber of portant principles which SER BIRO wilk adopt In s meiationship with the

Chargors, The Cotde can be found st bifsdvww, abfaorg.uk . In the unfikely-event that & Chasger has caunse 16

Cmake g official comiplaint slsging breach by ABN AMRO-of the. Code-or fhis Agreemant then that Changor
_should firstly raise i with o direslor of ABM AMRO, Helshe will arrange for It s b irveostigated and then st the
“Chargor have a find? decision wilhin' 12 weeks, If the Chargor i= dissatisfied with ABM AMRO's decision then the

Shargor may Taise e matter with Ui Finance, if it relates - an alleged breasti of the Code.  Detalls of tha UK
Finance's Complaint Procadure can #lst be feund at hiktgy: Fniar, abifa . oen wkstandards. - If the Chiargor's turhovar

" below £R.5 million, LK Finance will aravige for the complaint 1 be dealt with ihrough The Cmbudsman Serdoe

Lirited "OSL™).. 08l awdrd cannot excaed £25,000. The turnover imit and the maxifmum -award may from
tima b tirne be subjsct fo vadstion by UK Finance and OSE.

COUNTERPARTS

This Diebanture may ba executed i any number & ec‘iurziitamﬂﬂs, s s has the same effact 55 1 the signatures
oot e counterpacts were ona single copy of this Debenture.:

THIRD PARTY RIGHTS

{a}  A-person who iz not & Brarly {n!ber than any Recéiver, Delegate of Adminisiaion has no dght undar the
Contracks (Rights of Thied Parfies) Act 1988 to enforce orenjoy the benefit of any term of this Tisbentura.

(b} Netwithstanding Clause 31(3), the consent of ary person whe isnot a Party i not regiiired 6 rescind of
wary this Bebenture gt any time,

GOVERNING LAW

This Debenturs and any pen-contractisl obligations arsing ot of or i comneckon with If are-governed by Ernglish

fawy,.

ENFORCEMENT

(s}  The courts of England have exclisive jurisdiclion to seille any disputs arsing oot of or i cofnechion with
‘this Debentire {including a dispiste relating to the existence, validity or termination of this Debenture of any
“non-contractust obfigetions arising out of or in connection with s Debenture] {"Dispute™.

() Thia Paries agres that the oouns of England afe the most appropriate and sonveniant courts to setlle
Disputes and acsordingty no Faty will argue to the contrary.

foy This Clause 33 is for thie benefit of ABN AMRO and the ether Secured Partios only. As a resull,.no
“Sacaned Parly shall be prevented fror taking procesdings ratating o 2 Dispute iy -any other courds with
jumisdiction. To the extent aliowed by law, the Secured Partiss may take conizrent procesdings in any
“rgenher of jurisdictions.

EXECUTION:

This Debenlure has been entered ity o thia dats Stated &t the beginnifig of this Debéntute and executed a5 a desd by
the Chargors and is intended 10 be-and is delfvared by the Shargors as a dead on the date specified above.

Page 22 of 75
fDebenivre — Juns 2021)




SCHEDULE

THE CHARGORS

Mame of Chargor

Jurisdicticon of
[ incorporation

Reqgistered office
addrozs ’

Ragisterad

rinier

Motlce Details

The
Coripsny
| Lirnited -

Recruitment
_{MMEands}

Ernland and Wales

40 High 8t

Parshore,

Worcestershin,
WEAG DR

7 PR 40

For the attention of.
Anthony Meguire
Address:

40 High 56 Parshore,
Worcestershirg, WRI0

JHOF

Ernail:

tonytempboyilive cocil
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SCHEDULE 2
SPECIFIED ASSETS

Part 1
- Registersd land.

{Fresheld {incliding commonbeld] or leasehobd property {If any) in England and Wales of which 'a Charger is régisterad

az the propristerat Land Registhy} :

Mone & the date of this Deed

Part 3.
Unregistered land

[Freehald (including commonheld) of kasehold property (if any) in England and Wales towhich i not regiztered & 1and

‘Fogistny of which & Chargor & the owner}

Mone at the date of this Deed

Part 3
Plantand Machinery

Izt dafais of plart snid machinery]

Kone at the dabs of this Deed

Part 4
Blocked Accounts

Mone at lne date of this Deed
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EXECUTION of the Dibertura:
ABN AMRD ASSET BASED FINANCE NV, UK BRANGS

SIGNED for and on behalf of ABN AMRO ASSET. )
BASED FINANCE N.V., UK BRANCH tnder power .
of atlorney. L
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CHARGORS
SIGNED and delivered o i date specified above
a8 o daed by an authonsed signatory Tor and on

‘behalf of THE REGRUITHIENT COMPANY
{MIDLANDS) LIITED i #ho pressnos oF -

.. pitrsss e
: {¥z‘§-_&$§§$§$§:

Yiithmey nddesy

DEPENDENT WITNESS
BIUST NOT BE A FAMLY
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