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Registration of a Charge

Company name: HARDMETAL PRODUCTS HOLDINGS LIMITED

Company number: 11665374
X7TKQEYFT

Received for Electronic Filing: 13/12/201

Details of Charge

Date of creation: 13/12/2018
Charge code: 1166 5374 0001
Persons entitled: 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
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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.

Certified by: LEIANA ALI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11665374

Charge code: 1166 5374 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 13th December 2018 and created by HARDMETAL

PRODUCTS HOLDINGS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th December 2018 .

Given at Companies House, Cardiff on 14th December 2018

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

Dated .ok, DE@MM 2018

{1 ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH
a5 ATN AMED

ey THE PERSOHNS LISTED IN-SCHEDULE 1 as Chargors

{Debenfure - June 2018
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This. Debenture {"Dehenture”} s dafed | E% “E'}:L H]

o

12)

ALY ] 2018 and made bebwaon:
ABN AMRO.ASSET BASED FINANCE MNV., UK BRANCH registered in England and Wales with. UK
establishment number BROTBETD whose registered office is at & Aldermanbury Square, London: ECZV THR, 4
branch office of ABN AMRO. Asset Based Finance NV, a CAFnpany incorporated -and registered  inthe
Matherarids {registered number 30088465) whose regtstered office is af. Vkegend Hertlaan 77, 3626 KT Ltrecht,
The Metherlands ("ABN AMRO™); and

THE PERSONS listed in Schedule 1 { The Chargors) (each & "Chargor™ and togethaer the "Chargors™).

THIS DEED WITNESSES that:

1.

41

DEFMITIONS AND INTERPRETATION
Definitions
in this Debenturs:

"ABN AMRO Gmup"’ means ABN AMRO Bank M.V, and all its associated companies, any dirsct or indirect

subsidiary, any erganisation directly or indirectly controlled by ABM AMRO Bank M.V, or any affiiate.

"Adminlatrator™ means any administrator appointed under this Debenture to manage the affairs, business and
assels of 3 Chargor. ' '

"hgsociate' means;
1] any parson whio is:an "Associale” as defined in section 1 152 of the '{ﬁamp}anieg Aot 2006 of;

(b} & “subsidiary underiaking” or “parent uniderlaking” within the meaning of section 1162 of the Companies
Fuet 2008,

"Authorisation” means an authorisation, consent, appmm! resalafion, licence, exemptlan Hiing, notarisation or
registration,

"Blocked Account” means any bank account lisled ar referred to in Schedule 2 (Blocked Accounts) or any ﬂther
bank account designated as- a ‘Blocked Ht}cﬂunt’ bya Ghargﬂr grd AEN AMRO.

“Debt” means any monetary claii or obligation {including applicable tax, duty or intarest) of a third party arising
under & Sale Confract, whether preseit, future or contingent, together with all- Related Righls. and, where- the
context permifs, shall include part of a Delit.

"Debt Purchase Agresment” means any subsisting form of agreement for the safe and pirchase or factoring or
discouriting of Debts between @ Chargor and ABMN AMRO and any varation, replacement or supplement made
thereto from time to time.

"Default Rate” moans 45, above the base rate of HSBC Bank ;.

“Delegate™ means any delegate, agent, alfomey ot co-frustee appointed by ABN AMRO or a Recaiver.

"Discharge Date” has the meaning given to it in Clause 17.1 (Daffnitions refating fo release of this Security).

"Enforcement Event” means the occurrence of any of the following events or circumstances:

{a} & terminstion event or event of defaudt i{l‘mmumﬂr‘ ad-esufihlad}'és-cm‘mnuéhg urider any agreement between

SEN AMRC and any Chargor;

by abreach by a Chargor of the covenant to pay in Clause 2.1 (Covenant to payl;

= any aciiﬁn, sleps or pmc&édiﬁgs_ are taken to sppoin (o have_app@iﬁted}_-a liquidator, receiver,
adminisirative Tecefver;, adminislrator, compulsony manager o othel similar officer in respect of any
Chizpggor: or-

(dy.  the enforcement of any Securlty Interest over any assets of Chargor.

"Export Debt™ means a Debt which is siidenced by arorigina sales invaice issued by a Chargor and addressed

‘e deblor domiciled outside of the UK

“JA™ means the Insolvency Act g8a:

nsolvency Event” means in relation to any Chargor
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fa)  the insbility fo pay debis 4s they fall die;
) aneﬂding_m_ actually ceasing to. t_r“adna;

(o} the exercise of any distress, skeculion, m;urachm. sequesh’atmn aitachmant ar other Ie»gal process spsingt
assols:

'{'tﬁ} any proposal or convening of a meeding. with -a wiew tn & mmpﬁmtmn aamgnm&nt oy arrangement withy o
thie granting of a trost deed for credits;.

) the convering of a meeting for the purpese of considering or passing of any resolition for winding-Up or
administration;

{fi  theservice of a nofice of infention to' appoint of the sppointment of an administrator or a receiver;
a3 the sarvice _af_a statulony demand;
{h}  the pressnatation of a petition for the adrministration, winding-up or bankruptoy,;

{B the. making of an order for winding-up or administration or the appeinkment of provisional liquidator or
Cludicial factor;

{ii  the taking of steps towards or the coming into farce of & statutory moratorium; or

{k.} -causes of is subject fo any event with respect fo it which, .under the applicable faws of any jurisdiction; has
- an analogous effect to-any of the events specified in paragmphs (a) to {j) above.

“Insurance” means any policy or confract of insurance, In relation ta @ Chargor, its tnsurances” mieshs all -
Insurances in which it hias any rights (including as ioss payes or additional insurecd)..

“hetellectual Property™ mesns all patents, uiiliﬂr mﬂdeis trade and service miarks, trade names, domain names,

design rights, copyrights, moral tights, topography rights, rights in databases, frade sacrets, Krow-how snd other
-intellzctual property, whether of nol - registered or Jegisirahe and Including registrations and applications for
‘registration of any of these and rights to apply for the same, and alt rights and forms of protection of & similar
‘nature or having equivalent ar similar effect o any -of these’ -anywhere in the workd, In relation toa Chargior, "its
Intellectual Property™ means all ivtellectual Property invihich # has any tights:

"Investment” means any share, stock, debenture, bond, garinership interast or other seclrity or investment. . In
retation to g Chargor, "its Envestmentﬁ“ mears il Inuawim:aﬂts i which it has any rights and all its rights againgy )
any nomines oF oy ’tmsiee fiduciary, custodian or cléaring systam with resper:;t for any Irwvestments.

"Lease” means any lease, tenancy, licence, sub-lease, subsicence or other ocolpationst right,

" pgses™ means lnsses {inclathing loss of profit). claims, demands, acfions, procesdings, damages and other
payments, Gosts, expenses and other Habilittes of any kind.

"LPA" means the Law of Property Act 1825,

"Mortgaged Properties” means the Properties and any other fand in which a Chargor has any rights from time to
time, "Mortgaged Property” means any of them and any reference to one or more of the Modgaged Properiies
Includes-alt or sty part of each relevant Mortgaged Property,

“Non-Vesting Debts" means Non-Vesting Domestic Debts and Non-Vesting Export Debts,

Non-Vesting Domestic Debts” means any Dabts (other than anyr ‘Expart Debis) pumortedly assigned to, or
held in trust for, ABN-AMBO under a Debt Purchase Agreement but which are not for any reason validly,
absolutely and eﬁecﬁwely assigned to, or held in iruait for, ABN AMRO:

"Nen-Westing Export Debts” mieans any Export Diebts- purpurtedly assigned o, or held in trust Tor, ABM ANIRE
under a Debt Purchase Agresment but which are not for any reason validly, abiselutely and eﬁecﬁv&!y agsigned
o, oF held in trust a‘m ABN AMRO.

“Notice of Security” means a nofice of agsigniment andlor charge relaling to a Security Asset in a form. and
substance safisfactory to ABN ABMRO,

“Occupational Lease™ means any_-l_;mase to which a Morigaged Property may al any time be subject,
"Other Debts" means, othar than any Non-Vesting Debts, any book or other debt, revenue or dlaim. in relation to

a Chargor, “its Other Debts” means all Other Debis in'which it has any rights.
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1.2

“Party” means a parst;y.iu this Deberiture.

"Properties” means the properies brief details of which are set out in- Schedule 2'(Specified Assels), "Property”
means any. of them and any.reference &u DiE BF rhare: of the Properlies mc%udes all orany part of eaah redenant
Froperty:

"Recelver™ means any receiver, racelver and manager or administiative receiver appainted dnder this Debenture:
by ABN AMRO ovar ail-or any of the Securily Assels whether solgly, jointly, severally or jointly. and sovarally’ with
any ottier person atid includes any substiite for sy of them appmm?@d froom trme i tlm&

"Related Rights™ means a Chargor's rights relating to a Debt or Szle Contract including:

{a}  its rights as an unpaid seller other than rights relating to-ownership of goods but without any ohiigation on
ABM AMRO tb complete the Sale Contract,

{1; documents of e to goods,

ey the benefit-of insurances;

W &l Remittances, Securily Interests, bonds, guaranteas snd indemnities;”

(m} aucournting records;

i an docirnent evidencing a Sale Contract or Debt, including Sy quotation, purchase order; iwoice, sales
: acknowledgment, delivery note, complation cedificate, bocks, accounts, computer and other records, any
correspondence and any aifier documents relaling to Debts;

(g} the ownership of any goods relating to a Dbt which are iejected or refimed by a debtor: and

{h}.  interest.

"Remittances” means any cash, cheques, bills of exchange, negoliable and non-negotishle instruinenis, letters
of credit, orders, drafts, promissory notes, glectroriic paymenis and any other form of payment received by ABN

ABRO, & Eharg»ﬂr or ary agent of representafive of a Chargor in payment of a Dabt including monles fecovered
uricer-any credit insurance policy, a.refund of the VAT element of a Debt or a dividend payable in resgect of 5

Debt.

"Sale Contract” means a contract between a Chargor and a third perty for the sale or hire of goods, or provision
of services, or work done or materisls supplied under which & Debt arises.

“Sacured Liabilitios" maans all moriles 'fmm-E'ime_tcz'i'ime'_due or owing; and al ohligations and other actual or
contngent fiabifities from time to time incurred, by any Chargor to any Secured Party on any account whatsoever,
inchuding under any Debt Purchase Agreement:

[£:; i whslevear curmency;

(b}  whether dus, owing of incurred alone o folntly With others oras pringipst, surety or othistwises; and

¢ inctuding monies and Fabiliies purchased by or transferred to the relevant Secursd Party,

bt excluding any money, obligation or liability which wouli nause the covenant set-out in Clause 2.1 (Covenant

fo payt or the securily which would afhenwise be consfiftted by this Debenture o be unlawful or prohibited by any

applicable law of regulation,

"Secured Farty™ means ABN AMRO, a Receiver o any Delegate.

"Security Assets” means the assets from time tofime the subject of this Seeurity, "Security Asset” means any
of thern arut any reference to one or more ﬂffhe Secwrity Assels includes 3l or any part of it or each of them, -

"Security interest” means. a'_mmﬁgagﬁ,-_cihargva, pladge lien oF attier security interesi securing any obligation of
any persertor any other agraament or atangement having a similar effect.

Interpretation
(@) Inthis Debenture, uniess a contrary indication appears any referende to:
i "ABN AMRO", the “Chargors”, any "Party” or-any olher person shall be construed so as. 1o

nciude its succussors in title, parmitied- assa;ma arl permitted transferess o, or of, i rghts andlor
obligations under this ﬂebsn’iuﬁ?
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i)

'_{Jsé}

fiv}

(v}
ik

{vil}

fviii)

(i)

i}

i}y

“ABN ANMRO" shall be construad a3 to include -arty narmne of styleby wihich ABN AMRD may evew_
carny of its busifiess and all and any of its divisions or departments,

"ABN AWMRO may” shall be construed as to mean ABN AMRO making-a determination or decision
or undertaking an action that il is permitied to determine, decide or undertake in its sole discration’
of opinton withoul reference o, or cofsent from,-any Chargor o any other person and without
nodice;

“aasets”™ includes present. and fublre. properfies, revenues, nghts and otfier assels of By,
descnp?amn Ay reference to an asset includes any proceeds of disposat of aB o part of that asset
and any other monies pald or payable in respect of thal asset and any reference to 2 particular
type or category of assets includes any presentor future assefs of that type or category;

any reference to a "Glause™ or fo'a "Schedule” is to a clause of or a schedile to this Debenture
{5 the case may ba);

a "disposal” includes any lease, licence, transfer, sale or other disposal of any kind {with related
words being construed according] y}

a "document is a reference 1o that document a8 2uppleménted; sthervise amended; replaced or
novated from time fo time (however fundamental that amendmient, novafion or replacerment may be,
eyen if it wolves increased, new, additional, l-extended andfor replacement- facilities or an increase
in gy other amotnt or rate}

"Inciuﬂmg“ means. mt;?udmg wathout imitation™ {with related words: being conshiusd aooordinglys,
"in particular” means "in parficular but without limitation” and other general. words shall niot be

“givern a restricive interpretation by reason of el being preceded or fcvllz:lwed by words indmahng A

particular class of assels, matlers or things,

a "person’ includes any individual, firm, company. corporation, government, stabe or agency of a’

“state or any gssociation, trst, joint venlre, consartium, partnership or other enfily (whether or not
- having separate legal nersonali y}l

a provision of law is to that pravision as amended, re-enacted or replaced from time o time. and
neludes sy %ubardmat@d legistation in fﬁmﬂ under lt from time to time;

a "right™ includas any title, estate, interast, clalin, remedy, power, authority, discretion or other righit-

“of ‘any kind, both present and future. Aoy ra?emnw toa Chargor's rghts in any dooument o
‘assat {or any type or category of documents dr assets) includes any rights that it holds from fime to.

time in, fo, under; in respect of or derived from thai d@cumeng or asset {or any document or asset of
that type or in thet category);

“this Security” means the Security Inferests constitUted by o gursuant to this Debenfurs; and

‘this Debentura includes the Schedules which form part of this Debenture for afl purposes.

) Clause and Schedule headings are for ease of reference only.

{5) Words implying the singular shall include the plural (and vice versa).

Adh “Where there is more than one Chargor, referenes to-a Chargor is 3 reference to afl of any of the Chargors
‘@5 the context 50 permits..

£.3

e

fe}  This document is the desd of each Chargor even if it has not been duly axeculed by ABN AMRQ or has
- been executed by ABN AMRO But not as a deed.

Disposition of land

The terms of any document between a Chargor. and. ABN AMRO are. incarporated into. this Debenture {n- the
exient necessary for any purported disposition of fand contained in this Debenture to be valid in accordance with

21 Law of Propery {Miscellanieous Provisioris). Ak 158%,

Joint and zoveral

Wliere there is. moss than one Chergor, Sach fepraseniation; warranty, coverant and other dbligation given or

‘entered into- by the Chargors i or pursuant -to.this Debenture s given or entered into- by them jointly and

soverally. Each Chargor shall be bound by this Debenture even if any person who was intended o exscule it or
b bocerd h‘y it s a Ehargur bas not sduly execited or become bound by it '

Page 6of 27
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2.1

22

29

32

PAYMENT OF THE SECURED LIABILITIES:
Covenant to pay-

Each Chargor covenants with ABM AMRD o pay. At ﬂlﬁﬁharge OF procure ihe payment or discharge of, each of
the Secured Liabilities immadiately on demand. -

interest
& Chargor fails to pay any amoont payable by B under Clatse 2.1 {Coversand fo pay)) on its dus date, interest
shall accrue on the overdus amount from the due date up to the date of actual payment (both hefore and after
judgment). This interest shall accrue at thie rate and on the terms from time to time applicable uhder he relevant
document {or in the ahsence of an applicable rate and applicable lerms, shall be catoulated and accrue default
irterest at the Dafault Rate) and shall be payable on demand and, to the extent not paid, shall be compounded
monthly in arrears.
CREATION OF SECURITY INTERESTS
General provisions regarding Socurity Interasts
[ Each of the charges and assignments created under this Debenture:.

{iy  secures the payment and discharge of the Secwred Lisbilities; and

i) is made with full titte guarantes.

bt Eﬁachva&ségmﬁm%_unﬂa;r"Eh'is__ﬂéﬁerﬁwe iz subject to . proviso for. re-sssigoment on redemyion in
accordance with Clause 17.2 {Releasze of this Seaurﬁfﬂ..

= H, for the extent and for 8o long as any charge or assignment under thiz Debenture Tails to take effect over
& Chargor's nghﬁ:s in. sy assel because an Authotisation necessary for it to doso bas not been obigined
or made, the relevant Chargor shall use fis. r_eascmabla endeswours ooobtain or make the SAuthorsation as
soon as possible and wntd it is obtaiived or made, hold the relevant rghts o st for ABN AMRO.

Land

{a)  Each Chargor charges: .

&) by way of first legal morigage, all estates or interests owned by il at the dale of this Debenture in
the Properties,

(i} byway of first legal mortgage, all sstates o interests owned by i af the date of this Debenture in
any oiher lznd iy England and Walss, and

{iily. by way of first fixed vharge, all of its other righfs in any land,

by I this Debentiing, unless ‘a contrary indication appears any reference to the Properties or dny ofber land
includes alt bulidings, plant, machinery and other fixlures and Ritings fron time to fime on that land.

{cy  Each Chargor assigns absolutely all-of its rights in any Ocoupational Lease, including fights to rerital
frcormie and other payments, and any guaranies or ather dght relating to an Ocoupational Leass:

Plant & machinery and eguipment

{8y Fach Chargor charges by way of first fied charge all of its rights:
i in all plant and machinery brief details of which are set oit in Schedule 2 {éﬁ‘pggrfﬁﬁdﬂm&_?g}; ard-
i} inany ﬁf'hes“_plaﬁi'&:machine_ry-,-

by Inthis Dehenture, unless a contrary indication appears any referenice to any plant and machinery. inclades:.
»ﬁ}_ all spara parzs-,-mfps;mmenm,. tnodifiéations for or to the plant and machinery;.

(i the benefit of all abligations and warranties given by any manufacturer. or supplier of the plant anid
machinary’ iﬂ ar in favour {:rf the Shargor; arisﬁl

iy the benefit of all maintenance agreements relating to the plant and machinery entered into belwean
thie’ Chargor and any third party,

_ Page 7 of 27
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3.4

35

3s

37

3.8

3.8

o310

but excludes any plant, machinery or equipment which forms part of the Chargor's stock-in-trade or work in
Progress.

Debis
{87 Each Chargor chearges by way of first fxed charge all of its rights:
W ifeany .ﬁdﬂﬂ&feaﬁng Domestic Deh’is_;
{{ﬁj in any Mon-YWesting Export Debls; and
fil inits Cther Debis.
by lIithis Debenture, unless a contrary indicalion appears any referernce to;

33 a Mon-Yesting Debt includes the beneft of any [Related Rights o othar fight in relation to that Mon-
Westing Drebt, arud

{it ~ an Other Debt indudes the benefil of any Securty Interest, gugrantes of ather sight in refation to
that Other Debt.

Goodwill and uncalled capital

Each Chargor charges by way of first fived charge all of s vights:

{8  nanyof it gondwill and uncalied capital fram time to ime; and

bl to future calls in respect of capital.

investments

{ay  Each Chargor charges by way of first fixed charge all of ifs righls in & Investments.

(b} Inthis Debenture, unless a me:nft"rary indication appears any reference to an Emeﬁ!merjf' ineldes;
iy any associated dividends and interest and any other payments and distritiutiohs; and

{ity  -anyright, money or assels accring or offered at any. time in respect of the Investmem by weay of
- redemption, exchange, bomes or otherwize.

intellectual Proporty
Each Chargor charges by way of first fixed charge all of its rights in‘its Intsliectust Property. -

Insurances

‘Each Chargar assigns absolutely all of its rights i its Insurances,

;Bank-accounts

“Each Charger charges by way of first fixed charge aff of ils rights:

&) in any credit balances on the Blocked Accounts and the indebtedness represented by them: afd

(b} in any credit balances on any other bank accounts and the indebledness represented by them,

Documernits and licences

_Each Chargar eh-arges by WAy of first fixed ﬂhar'gﬁ;'

(a) bl lesrces, consents and other Althotisations. held in connection with ifs. business or the use. of any

Security Assets and all of ils rights in cannection with them; and

by all of its rghts iy any secufity interests, guarantess, indemnities, covenants for title, agreements, Teports

~and other documents including. those rélating to all or any par of the Se::urlty Assets which are it
effectively assigned under Clause 3.8,

Page Bof 7
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311

312

4.7

4.2

Assignment of documernts

) Each Charger assigns absolutely all of Bs righls in any sacurity interests, guarahtess, indemnilies,
‘covenants for Hitle, agreements; réports and other documents including those eedadinng to el o any prart of
the ‘E‘E’L‘unfy ﬁssets: '

(b} For the avoidance of doubt, each Chargor will remain at all times liable in respect of &l of its.obligations

under each document assigned under Clause 3.1 1(4).
Flaating charge
{al Each Chargor charges by way of first floating charge the whole of its undertaking and other assets.

{5y Schedule B1, Paragraph 14 1A shall apply to the Nloaling charge cfeated by each Chargor in His
Dreberbure:

{c) ABRM AMEC may at any fime by nofice to a Chargor corvert the fioating charge created by that Chargor in
this Debenture inte & fized charge with immediate effect as regards any Securfly Asset spemf e in the
ntice if:

i ABN AMRO considers that it may be in danger of being seized or sold pursuant to any form of legal
provess or otherwise in jeopardy: or

T ABN AMRC considers that it is desirable to protéct he pricrity of this Security.

{(dy.  The ficating charge created by a Chargor in this Debenture. Bhall automatically. t‘lE converted Iﬁ’t{fl & fixed
chiarge with immediate effect a8 regards all assels subject to it if;

iy that Chargor breaches Clause 8 {Negative pleiige and dispasals) or attempts {6 do sa;.

{i} ENY . PETSoR levies or atﬁempts to levy any sdlstress execution, sequestration or other process
g ageinst any. of those assets; or

{ii:  any steps are taken to appoint (or have appointed) an administrator of that Chargor or wind & up or
if an aﬂmlmsta"aim i ap;pamted

(&) Nothing i this Clause 3127

i shall affect the crystallisation of the floating charge created by a Chargor’ umﬂm applicable law and
regulation; or

£if) shiall permit the fdating charge created By & Chargor b b erystaliised solely as 2 resull of the
oitaining of, or of anithing done with & view to oblaining, a moratorium under s1A A

Hotice of Securify

{a)  Each Chargor shall deliver 2 Notice of Security (with. a copy - to ABN AMEOY; duly completed immediately

upon requast by ABN AMRO to any person or bank with which it has rights in iespeﬂﬁ of any-asset which
that Chargor has granted a Security Interest in this Debentioe.

{1 Each Chargor shall use -ali'wasnﬂa'bﬁe endeavours o procute that each addresses of a Notice of Securily
pramptly acknowledges that Molice of Security in the fonn altached o thal Motice of Security {or in such
other form g ABM AMBED may approve),

Further assurance

{a)  Each Chargor shall pramplly and at ifts own expense take such actioh as ABN AMROD or any Receiier may.
reasanably redie; -

i to improve, presene; perfect or protect. tha %ﬁurlty cr&a’iﬁd {ar intended to be ‘created} by this
Debenture or the ;}rmrity of it ar

il to facilitate the realisafion o enforcement of any Security. fsset or the exercise any of the tights of
AL AMRD in re[atwn to the same.

b} The delion required under Clavse 4.2(a) may include the éxection of any Securily Inferest, asaignment of
transfor over or.of any asset, sy fotice of this Sscurily orany othed décument.
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6.1

6.2

REPRESENTATIONS AND WARRANTIES

Fach Chargor makes E?‘ie'{cﬁ Henwirg. representations and warranties for the benefit of ABN AMRO on the.date of
this Debenture and on each day that any of the Secured Ligb#ities ars outstanding, with reference to the facts and

circumstances then subisisting:

1] [t has the power to own ils assels and carry onits busingss as it is then baing conducted and i has taken
all necessary steps to authoise its ar‘ttw finto-anid perfomance of this Debmture

By It has the power to enter into, perform amd defiver, snd has token all necessary aclion &nd obtained all
necessary authorisations o authorise its entry into, performance and delivery of, this Debenture,

{¢)  The obligations expressed to be assumed by it in this Debentuers are [ﬂgai valid, bindihg and enforceable
ohliastions.

{d Hs entry m’m: arid the performama by it of,-and the transactions mmemp ghed by this Debenturs;

. o mot and will not confiict with (4) “ary -l o regulation a‘ppéénable to Bt '{E'i}" its constitutional
documents; of ) any agreemesnd binding on i or s assets; and

{i} do nol-and will not (with or without the passage of time or the giving of noties or other conditions)

' consfitite a termination event-or event of defaull -or default (howsosver described) under any

agreement of -instrument which s binding on i o any of itz assets or fesulf in fhe creafion;
imposition or enforceabiiity of any Security Inlérest or encumbrance over any of s assets,

® Mo Eiﬁga‘ﬁmn._ arbitration or administrative proceedings have been started or threatencd against it.
i) It is not subject to ary Insotvency Event and neither is-an Insolvercy Event pending of threatened.

{:g}i It paymant obligations -urider. ihis DEEE}HWF@ rank at feast par passy withe the clasims of all its other
ursecured. and. unsubondinated -creditors; except for obligations randatorily m@f@rm{i By law arml'qu jis]
conyRnies generaljy

{he) For the purposes of Regulafion (B 2015048 of 20 May 2015 on insolvency procesdings {;ﬁmsﬂ ithe

' "Regu ation”), s céntre of mgin interests {3z that term is used in: Arficie 3(1) of the Regulation) is situated.
in England. and Wales and it has ho establishment {as that term s used in Article 2{10) of the Hegufamn}'
in‘any other jurisdiction

iy It has provided ABN AMRO with ali information and documentation about its or any Associate’s business
which would influence ABN AMRO's decision i enter into this Nebentune.

{1 All information provided to ABN AMRO in connection with this Debenture was true, sccurate and complete
a5 at the date it was provided and is not misleading ih any respect and né information has been omitted or
withheld that resuits in the informmation provided being tntrue or misleading.

k) Ithas taken independent legal advice on its abligations tnder this Debentire and has not relisd on ABN
ANRBO to provide financial advice conceming this Debentoms.

NEGATIVE PLEDGE AND DISPOSALS
Magative pledge

Each Chargor undertakes that it will not create or permit to subsist any Security Interest over any of its Security
Assals or grant any guarsnteas o any person -olber than in fevour of ABM AMERD or with ABM AMRO's prior

“wyitten consent.
‘Mo disposals

{a)  Each Chargorundertakes that it will not dispose of (o agree to dispose of) any Saecurity Asset sxcepl’

R any-trading stock or cash which is disposad of in the ordinary course of trading;. or

iy wilh the prior written consent of ABN AMRO,

(b} Each Uhargor undertakes that it will mot transfer in whola of in part any of #s business 0 any other person:

UNDERTAKINGS:

The folfowing undedakings are mads by each Chargor snd shall remain in force from the date of this Debenture
Tor so bohg as any amount of fhe Sseured Liabilities | i azaistandlng
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8.2

(@

()

{ch
{d)

{e)

{f}

Each Chargor shall promptly obtain, comply with and do all that is necessary to raintain in ful foree and
effect ahy suthordsation reguired vhder any law or regulatian of its jurisdiction of incorporation ta:

{iy enable i 1o perform its obfigations wnder this Debenturs; and
iy carry onits business,

Each Chargior shall mmjﬁy 1 all respects with all 1alws to which it may be subject, if fallure 5o ta. Cﬂ!‘ﬁp _
wentild mqtﬁnal i mpa:r itss ability to parform its obligatinns under this Deberdurs,

fo Chargor shall change the naturs of its busifioss without ABN ARIRO's prior wilten cofsant.

Mo Chargor shall incur financial indebtedness 1o or borrow from anyone except ABN AMRO, without the
priorwriiten consent of ABN AMBRO.

Each Chargor shall promptly upon becoming aware of i, nofify AN AR of:

i any chiange in e ownership or managemeant of aryy Chargor;

K any Chargor or any Associate of a Chargor becoming subject to an sobeenty Event; or

(i}  the enforcement of any Security Interest against any Chargor or any Associate of a Chargor.

Each Chargor shall provide to ABN AMRO any other infonmation as ABN AMRO may reasonably require
from tine totime.

OTHER COVENANTS OF GENERAL APPLICATION

Compliance with ohiligations .

(@)

(b)
(c)
(dl)
(&)

(&

(@

thy

Each Chargor shall manage s Security Assets in a proper and efficient manner. In particular, it shall:

keep its Security Assets in good anid subistanitial repair and working order;

obtain, maintain and comply with the terms of any Authorisation reqwre.«d of desirable in mnnmtmﬂ wdh
any S&rmﬂty fsmet and all bawvs c:mmemmg the Secuwiy Bssetsy

not without the prior writter consent of the ABN AMRC. make, permit or afiow any alterations or sdditions
of & ralerial nature Lo ary of its Security Assets or carmy out any works of demolition an ther;.

not do, permit or aliow to be done anything which 'sﬂigh’ﬁ._iﬁ ahy way depreciale, jecpardise or otherwise
prajutice the security held by ABN AMRO or the valus of any of that Chargor's Security Assels;

punctually pay all cutgoings relating to the Security Assets and produce receipts therefor to JE.BN AM?-:O on
recLeest;

inslire and keep insured those pans of Security Assets that are of arn insurable rature with: sach insurar
and against such rsks as ABN AMRC shall reqgiire to their full insurable value and, if réquested by ABN
AMRD, ensire that ABN AMRD s co-nsured or joint insured and that is interest is neted as first loss
payee andlor sole loss payee [as ABM AMBEO may specify);

pay all premivms inrespect of any insurance policies wheh due and promplly wpon becoming aware, notify
AN AMROH any of its insurance policies lapse or dre nan;eﬁleﬂ;-a‘rﬁcﬁ_

im'mediamw inform ABM AMRO of anything which ocours which might have the effect referred to in Glause
§.14d).

Registration at Land Registry

(a}

Thie Chargors: shall do-ali things. requested by ABN AMRO to facilitate the registration of this Security
aAgainst any Land Registry title comprized in the Morlgaged Properties. from time to time. In pariicular; each
Charger shall ' '

{ir. apply to Whe CRET Land Registrar for o restriction to pé entered on each such fitte in the following
terms: Mo disposition of the regisiered estale by the propristor-of the Tegistered éstste is to be
registerad without a wrilten conzent signed by the- ‘prapristor for ‘the fime being -of the Debénfure
datid Je] i favour of o] referred to in the charges m‘gister ior, 1f appmp}nate ‘signed on_such
proprietor's Behalf by ity secretary or conveyarncer”; and’
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iy P ABN AMRO =0 réquests, certify that the: securily over the Morigaged” F}rﬂpm‘tlﬂs created. by this
Deébenture doss tot comtraveng any of the provisiong of ifs constiutional documents.

Mo Chargor shalt permit any other persor to be registered at the Land Registry as proprietor of any of the
Mertgaged Prr}partres {air of aﬂy mtereat iy any of ihe Morigaged Prap@ﬁles}

Ma Chargor shiall creats o permrt fo ‘srise o subsist in or over any of the Morlgaged Froperties any
interest which falfs within ary of the paragraphs of Schedule 3 Land Regisfiation Act 2002 of any interest
preserved by the transifional provisions of Schedule 12 Land Registration &ct 2002,

Deposit of Mortgaged Proparty title documents

{a)

(b}

Each Chargor shall effect or proctrs the deposit with (of to e order of) ABM AMRO of all Htie deeds and
documenis (including alf local land charges, land charges, Land Registry search cerfificates and planning
and other statutory consents) relating fo the Morigaged Properties.

En completion of the registration -of this” Debénure Egsms: any Land Registry fille comprised in fhe
Moftgaged Properties, the relevant Chargor shall supply ABN AMRO with a_copy of the title informafion
document for that tithe:

Bank accounis

£

(b)

e}

g

&)

{b)

)

Mo Chamor shall close, open, maintain o vary the tarms appimabl& to any Blocked Account without the -
pnnr written consent of ABN AMRO.

Mo Chargor may make any withdrawal from a Blocked Account except with the priar wrillen corsent of
ABN AMRO, '

In respEct of any bank accolunt whick iz not g Blogked Acoound:

(i prier to the oeourrence of an Enforcement Event & Chargor has the rght to réceive, withdraw of
athensisa transfer any credit balance from time to time on-ary stch bank account in the ordinary
-emurseof its business: and

{iiy  -after the occurrence of an Enforcement Event or the erystallisation of any floating charge over’ any
siich bank acnount | 1o Chargor shail withdraw, attempt or be enbifled to withdrdw (or direct any
transfer of) all or any part of the monie® in any such biank aceount without the. prior writter consent”
-of ABN AMRD and ABN.AMRO shall be entitled (in its abisolute discretion) to refuse to permit any
“suich withdrawal or transfer.

i any time deposit matures on any bank account of 8 Chargor with - ABMN AMRO after this. Security Has

become enforceable, the time deposit shal aummaﬂcail"'g bie renawed for & further period of 2 duration
determiriad by ABN AMF{G in its discrefion. This is without prejudice to Clauses 8 4iby and &4l and
any sef-off righls of ABN AMRO.

‘Hon-Vesting Debts and Other Debis

Each relevant Chargor shall-onty deal with the Non-Yesting Debts, their Retated Rights and the proceeds .
thereof as i they had been effectively assigned to ABN AMRO in accordance with the applicable Debt

Purchase Agreemeant.

Each Chargor shall pay into such account o ABN ARG may requsre all moneys which ¥ may receive in
respect of the Other Debts and pay or othenwize deal with such moneys standing in sush account anly i

‘accordance with any directions from fime to time given in writing by ABN AMED.

Each Chargar shall deal with such Other Debts in accordance with any. diredtions fom time to time given in

writing by ABN AMRC and, for the avoidance of doubt, shall not sell, assign, factor or discount any Dther
Debl in any way).

‘Plant and machinery

‘Upon request by ABN AMRO the refevant Chargar shall, at its own cost, s (and ensing there appesrs st Al

limes: thereafter) a clearly visible and Jegible nolice to sueh plant and mar;hmwy as specified by ABM AMREO, in
wording approved by ARN AMRO stating thal such Plant & Machinery is charged to ABN AMRO and may riot be
sold, removad or disposed of or deaft with in-any other way without e prior writhen consent of ABN AMRG.
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9.1

8.2

1)

5.4

i
in

ENFORCEMENT — GENERAL PROVISIONS

Enforcement

&)

(b}

On ar st any fime after the ocourrence as‘a-_'Eﬁfﬂm&m&ﬁt‘ Ewent, this Security shall becomp ‘rimmﬁd?a‘féfy
enforcestile. shd ABM AMRO may enforce this Securily, ard its righis under this Debenture, in the manner
and on e termis it thinks fit,

In paticilar, it may without further nolice exercise in relation to the Security Assets:

i the power of sale and all other powers conferred on morigagess by the LPA or atherwise by law, in
each-case as extended or otherwise amended by this Debanture;

it fo the extent that Clause 10 (Right of appopdation) applics, the power o appropriste the relevant
Secuity Assels in accordance with Clause 10,2 (Exercise of Aght of appropriation); and

fiy:  (whether or not it has appointed a Receiver) any or all of the rights which are conferred by this
Debenture (whether expressly or by |mpllca{mn} on-a Receiver.

LPA provisions

(3),

(b}

(g}

The Secured Liabiities shall be deemed for the purposes of all powers implied by stalute o have become
dus and payable within the meaning of 51071 LPA immediately on the execofion of this Debenture.

BBEN AMRO and any Receiver is entilied to-all of the privileges; immunities. and other rights conferred on

‘mortgagees and receivers respectively under the LPA,

s93(1) LPA (restriclion on the cansolidation of morgages), 5103 LPA {restricting the power of salc), 85105,
TOTIEY, TOME) and 10SE LPA (applicalion of proceeds of sale) arnd s100{1) LPA (restricting the power to
appoint & receiver) shall not apply to this Security..

Protection of third parties

(=),

i)

Mo purchaser, mongages of other persbn dealing with & Senured Pady shall:

iy be bound te enguire whether its entitiement. to. exercise any of s rights has arisen or become
exprcisablé or whether sny Secured Uabiiities remain outstanding; or

{i ke concerned as tothe application of any manay paid, raised of hﬁwmd or a& to the propriety or
regiularity of any sale by of caiher dealing with that Secured Farty.

All of the protection to purchasers contained ity 35104 and 1 D}'{’I:}_'E_FA. and s42{3} 14 shall apply to aby
person purchasing from or dealing with 2 Secorsd Pardy as i the Secured Lisbilites had become due and
ther statulory powers of sale-and of appointing & Recelver in relation to the Security Assets had ardsen on
the date of this Debenture,

Delegation”

&

)

)

ABM AMRO and {fo-the extent His-or her appoiniment so permits) a Receiver (the "Appolntor™) may
delegate-to any person or persons &l or any of the rights which are exercisable by it under this Debenture.
A delegation under this- Clause may be.made in any manner {inchuding by power of attorney) and on any
ferms {including power to-sub-delegate) which the Appeintor may think fit,

A telegation under Clause 8.4(a) shall not preciude the subseguent exercise of the relevant rights by the
Appointor rof preciude the Appointor-from making & subsequent defegation of them o anather persan o
from: revoking that delegation.

Meither ABMN AMRO nor any Receiver shall be liable or responsible to & Chargor for-any loss of damage
artsing from any s, ﬂefault Gmaﬁamn or rmsmncﬁuc{ on thﬁ; part of any delegate or subdelagate.

No lability

Neither-a Secured Party nor any Administrator shall be liable as a mortgagee in:possession o otherwise to
aceourt in refation lo-all oF any part of the Secunty Assets for any loss on realisation or for gny other action,

defaulf or omission for which a morgages in possessioh might but for this Clause 9.5 be fiakle.
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10.1

102

11.

114

2.

121

RIGHT OF APFROPRIATION

‘Application of right.of appropriation

This Ciause 10 ag:s;z- ies ia . the exient ihe Sﬁﬁunty ﬂusmta mr‘istﬁute g nan:}zal eollateral” ard s Deb»e;n‘ture'.
constitutes a "fnancis! collateral arrangement” (within the meaning of the Financial Collateral Arrangements {No.
2f Regulations 2003).

Exercise of right of appropriation

(g} ¥ and to the extent that this Clause 10 applies,-ABM AMRO may appropriste-the Seeurily Aszets In or
towards discharge of the Secured Lisbilities in such order 2z ABN AMREO may detefmine.

()] i BN AMRO exercises Tt right ef appropriation then it shall for these purposes value:
{i} any refevant Blocked Account or other bank accourt ab the amount standing i the oredit of that'
' account, “together with any acorued interest not credited to the account,: at the tme of the
approprigtion; and

{i}y any other relevant Security- Aszet by refererice o an independerdt valuafion or other procedure
detsimined by ABN AMRC, acting reasonably, at the fime of the appropriation.

RECEIVERS
Appointment of Recejver
(2}  Subject to'the remainder of this Clause 11.7, ABN AMRO may. appoint one or.(at the same or different
“times) more persons as a receiver of all or any part of the Security Assets if this Security hias becorme
efforcaable or the relevant Chargor so feqgiests in wiiling at any lime.
) Noappointment may be made pursuan to Clause 11.1:
i ‘sotely as a result of the obtaining of, or with' & view to obtaining, & morstorium under sTA & or
i) af an administrative receiver if tha-s‘ appaintment would contravene sY24 WA
{3 If &t @ny time two br more persons hold offive as Receivers, edch of those Redeivers shall {subiact fo.the
“tarms of his ar her appointment) be entitizd o exercise mdmdua by =l of the rights corferred on Receivers .
under this Deberture to the exclusion of the othar oI others.

Rermuheration

HEMN AMRO. may fix the remuneration of any Recelver fram fime to tirme; withoit being Bmited by the maximunm

-rate speciied in 5108(8) LPA.

Removal and replacement .

ABN ARG may;

@) subject to obtaining a court order if required by law, rémove any Recaiver by witter notice; and

)  replace {by appointment pursuant to Clause 11.1) any Receiver whose appeintment has terminated.

Agent of the relevant Chargor

g2l Any Receiver appointed under this Debeniure whether acting solaly o jointly shall be desmed to he the

agent of the relevant Chargor and fo be in'the same position as a receiver appoinfed under the LPA.

(b} The relevant Chargor shall be Solely rasponsible for the acts, omidcions, defaulis. lossss and misconduct”

- of any Feceiver and for his-or her rernuneration. ABN AMRO shall not be in any way liable or responsible
“giffierto the relevant Chiargor ar fo-any other parson for any Racalver,

'POWERS OF SECURITY ENFORCEMENT PARTIES -

“Gererat

lal A Recelver has:

iy &l of the righls set out below in this Clagpse 13;
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(i alf of the rights granted by the LPA to any receiver or mortgager or morgages in possassion; and

fiill  whether or not it is an administrafive receiver, all of the: rights granted by the IA toany
administrative receiver, ' '

it each tase a8 stch rights are varied and extended by this Debentiire,

by ABN AMRO.has afler this Secuwrily has become enforceable the rights referred o I Clause: 2408,
whelher of ot it has appaintad & Recéiver.

o) A Delegate has tHe tghts referred to in Clause 12.1(a) to the axtent provided inits, his or her appointment.

{d}  Any reference in this Clause 12 to any Securily Assets includes, in the case of a Receiver or Delegate;
only those Securty Assets over or in respect of which i, he or she has been appointed,

el A Secursd Parly may exercise its, his or her rights under this Clause 12 in such mannerand on such terms
as it, he or she thinks fit.

122 Collection, leasing and disposal of Security Assets

{a}  The right to enter into, take possession of, give up possession of, get in and colisct any Security Assetl.

(6} The right to grarit, vary, surrender or accept the surender of Lsases; easements or other rights over or in

' respect of Security Assets oh such terms as the Secured Party may think B, without the need fo cumply
with $s99 and 100 LRA,

{ch  The right o sell or otherwise dispose of any Security Asset on any terms and for any consideration as the
Secured Parly may think fit.. This consideration may include cash, debentures, obligations, shares or other
security #rid may be payable ir & lunys sum or instalments:

{dy  The Aght to'sever any plant, machinery or other fidures from the premises fo whmh th@y are atfachad and
the right to dispose of thern 3eparately in accordance with Clause 12 2{c).

(e} The right; in connection with or o facilitale ‘any disposal, o release or dischargs, whether &t ot for any
consideration, any Debis -c:ﬂmpﬁs%d in the -_Sfe*_,‘_cm‘ia_g,f Bogets, '

@ The right to-give a valid receé;'}'k'fm-anvmﬂﬂﬂy_aﬁﬂ_-axemte any dischargs, assurance of other document
' which may be praper or desirable 1 realise any Securly Asset.

12.3. Uphkeep of Security Assets

{53 The right &f}.repa?r', dacorate, fomish, maintain, alter, improve, replace, renew of add fo the Security
Aszets.

{B)  The right to develop any Security Assel and for that purpose to apply for any Authorisations, enber info any
documents and carry out any works,

iz} The rght to insure afy Security Assets.
12.4" Carrying on business
Aa) The right o carry on any business of a Chargor.
b The n‘gh_t to appoint or dismiss u?ﬁcers,-empiwees, agents, contractors, advisors and olhars,
(£} Theright to purchase, lease or otherwise scguire any assels,

{d) The: right to borrow or othenwise raise money sither unsecured or on the security of the "Qamrttgr Mmsels
{whether ranking in prmmy to; pan passu with or behind this Security).

fe} The right to lend money or advance credit to any customer of a Chargor,
125 Contracts and proceedings

{m}  The right to perfarm, repudiate, termiinate, amend or ender into any contract or other document relating to
any Security Asset, ' ' '

{6}  The right to bring, prosecuts, defénd, enfofce and discontinue” any dction,  suit, Arbitration ar other
proceadings refating to any Security Assels.
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i3

3.1

13.2

14,

1414,

4.2

Lok The right to plitsue,- soifls, ‘afTange;. c&mpmmme r submit to arbitration: Eny c&arm Fooount, dlﬁpute or
demand relating to, or to make any VAT election in respect of, sny Security Asset,

Other rights

{al The right ta forr 2 subsidiary of & Chargor and the right fo lease, license or transfer any Securily Adset to
it.

By The rght to da aﬁy athier act or thing which the Secured Party may consider desirable or necessary o
protect, preserve or realise sny Securlty Asset or incidental or Gonducive to aiy rights conferred on the
Secured Parly under or by virfue of this Debentine or by faw,

g} The right to exercise and do in relation to any Securily Asset-all the rights and things which the Secured
Party would be capabie of exercising or dolng if it, he or she were the abisolute beneficial cwner of that
Sectirty Asset.

{dy  Therightto use the name of @ Chargor fo exercise ary of the rights referred to in this Clause 12,

APPOINTMENT OF ADMIMNISTRATOR

Appointment of Administrator

{a] ABMN AMBO may without notice -appoint any one or nore persons To be an administrator of a Charger
pursuare to Schedide B, Paragraph 14 18 at any fire after this Security has bécome enforceatie.

(B} Clause 134(a) shall not apply-to & Chargor i Schedule B1, Paragraph 14 1A does not permit an.
administrator of that Chargnr to- b ap;}mme«d

{cy  Any asppointment under Clause 13.1(a) shall be made in the prescribed form by ABN AMRD.
Replacement of an Administrator

ABN AMED may apply tothe colit for the fermination of the appoindment of sy Sdministrator andior the”
sspmrn{mem of & replacamant fnr any ﬁdmlmsiramr whme ‘appoirtment ends for any reasan.

"DEALING WITH PROCEEDS

Application of proceeds of enforcement, ete:

{8} .Any monies received by ABN AMRC or any Receiver under thig Debenture after this Security has become-

eitforceable shall be applied in the following ofder of priority;

8y i or-toveards payment of, or provision for, all amounts due to of Losses incurred by any Secured
Party under ar in conneetion with this Debenture and all remureration dus to any Receiver under or
i connection with this Debenture;

iy noor towards discharge of the Secured Liabilities in such order as- ABN AMRO. in ity absolute
discretion thinks fit; ard

(i) i no Chargor is under any further actual or cofitiigent Fability fo the Secured Parties, in payment of
“the surpiues (f anyt to the person or persans entitled 1o i,

(b} Motwithstanding Clause 14.1(a), until the Discharge Date ABN AMRO or any Recefver may:

i} refrain from applying o enforcing any other monies; Security Interests or other fights held or
receivad by it in respect of the Secured Liabilities or apply-and enforce them in such manner and
‘order as it sees fit (whether against the Secured Liabilities or otherwise) ';m{! na Chargor shall be
erditled to the benedi of the same; and

i hold in an interest-bearing suspense aceount iy monles received fom a Chiargor or on accoust of
the Secured Liabiities.

(e} Clause 14,1(8) i without prajudice o the right of ABN-AMR O to recover any.shorifall from the Chargars,
$esuréty accounts

Uritil the: D1sa:h‘1rga Date {and whisther of riol an Event.of Default has occurred) ABN AMBD may, in Hs discretion,
apply any part of the moniss Smr;cim«g fo the cradit of any Blocked Accowsd and any bank gooount referred to. in

“Clause 3.9 (Bank aceounts) in awmrdanm with Clause 14.1.
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14.3

5.2

153

Irsurance procesds

fay Al monies received by a Chargor by virtue of any Insurarice: on the Security Assets, whether or ‘nut
effected under this Debeailire: '

{iy shall be_paﬁ of theSaﬁuri-ty Aszets, and

{izs shall (subject to any tights o third parties arising under any applicalile law and regulation or under.
any Oocupational Lease) be paid to ABM AMRO {and until so paic-shall be held on trust for ABK
ARTY.

This Clause 14.3{a) shall apply whether the svent pursuant to which those monies became payable
oocured hefore, on-of after the date of this Debenture.

{b}  Any monies so paid to- ABN AMRD {or oiherwise received by any Secured Party by virlue of any insurance
on the Sacuniy Aszeisy shall be apptied at the diseretion of ABM AMEG oftfier in réduction of the Secured
Liatilities of in of towards making good the loss or damage in respect of which they became payable.
Each Chargor waives any fight it may have to require that those monies be applied in or towards making
good thé koes or damage in respect of which they became payable. '

GENERAL SECURITY PROVISIONS
Continuing security

Thig Security is, and shall remain it ioroe as,.9 umntnnumg secUrity for the Secired Lisbilities, reqardiess of any
intermediate gjayment of discharge; undess and witll i 8 released and discharged in writing by ﬂ-.BN ANRG.

Additional security

Thiis Security is in addition to-and is ot in any way prejudiced by ahy other guarantes or Security Interest now or
siibsequerithy Hsid by or on behialf of any Secured Party.

Weaiver of defences.
The obligations of aach Charg{}r arsder this Debentins will net be discharged, impairsd or ofhorvise affected by

Gy et, crmission, mater or thmg which, bt for this Clause 15,3, would reduce; release or prejudice any of s
obligations under this ﬂebentu{& fiee udrng {whether o m}i kricwr §o it or any Secured F"aﬂy}

{ay  any time; waiver of consent gratited to, or compasifion with, any persan;

{By  fhe release of any persun under the terms of any composition o srrangement with any crediter,

(G} the taking, variation, compromise, exchange, renewal or reledse of, or refusal o negléct to perfect; take up
' or enforce, any rights against, of Security Interest over the assets of; a Chargar or any ofher persen or any
non-presentation o non-oheervence of any fammality or other requirsment in respect Uf any document or

any faflure to fake, or fallure to realise the full value of, any Se:}unty frterast;

{d) any supplement, extensioh, restatement, othisr rendmeant or novation or réplaceinent of any secirity or

other document, however fundamental that amendment, novation.and replacement may be anid whather or
ot more onerous, including any changs in the purpose of -any-extension of or any increase i any facility
or the addition of any new facility or other Security Interest or other document;

fe)  any incapadity or lack of power, authority of legal personality of or dissolution or change in the members or

‘constifution or status of any persor;

f  any unenforceability, illegatity or invalidity of any of the Secured Liabilities or any other obligation of any
person or any ofber document or Security Interest, or

g any insalvency or similar proceedings.

Man-competition

) Until the Discharge Date, no Thargor shall exercise any rights it may have by reason of its being & party to-

this Dehenture or paying (or Hiawing any isabrhty 1o pa) any amﬂunt Lirder it

i to claim any i'hdemn'it!;,i'_ or contribistion from any person;

.-q{ii} to take [by way of subrogalion or othenwise) the l_:namﬁﬁ aof aﬁy’_right of any-S’aerad:'Paﬂy;ﬂr
{iily o claim or prove as acreditor of any person in competiion with any Secured Party.
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16,

1%,

e

(b} Each Chargor shiall Z}i{}:'l'd_ah}r payment or. other benefit received by it confrary to this Clause 15.4 oh rist:
for ABM AMRO and. promyitly pay of transfer the same to ABN AMRO for application in scoordance with
Clause 14.1 (Application of proceeds of anforcement, elc).

Immiediate recourse

Each-Chargor waives any right it may have of fifst requiting ABN AMRO 10 enfurce any Seclirity Interest or other
right, or claim payment from or proceeti against any other person, befors claiming from i under this Diebenture,
This waiver applies imespective of any applicable léw and regulation of any provision of any other docuiment -
betwaen ABN AMRO and a Chargor to the contrary, '

Redemption of prior Security Interests

{a)  ABN AMRO may at any time:
{ :redeem, or procure the transfer to itself of, any prior Securily Intersst over any Security Assets: or
(i) -selfle and pass the accounis of the holder of any prior Security Interest. Any accounts so seftled

: and: passed shiall in the absence of manifest error be conclusive and binding -on-the relevant
Chargor.

(B All principal manies, interest, costs, expenses and other amounts. incurred In o and incidemtal to any

-redemplion, transfer or setflerment under Clause 15.6{8) shall be paid by the Chargors to ABN AMRD on-

demand, f sach case together with default interest calculated inthe manner refered o in Clause 2.5
Ainteresl).

‘Subsequent Security Interests

Say Atany fime folivwing:

i} the receipt by ABN AMRO of nofice {either actual or constructive} of any subsequent Security
' Interest affecting any Ssclrity Assets

iy any insolvency or similar proceedings wociinting in relation to'a Chargor; or
(ify  any disposal of any Security Assels in breach of Clause 6.2 (Wo disposals},

ABN-AMRO miay opena new account or gccounts in the name of the relevant Chargor {whether.or not i
permits any existing sccount to confinue). 1ABN AMRO does not ‘dpen stch-a new account, it-shall
-nevertheless be deamed 16 have done so 8t the time of receipt of the notice, the commencement of the
insshency or similar procesdings or the disposal, '

(k). From that time alt payments received by ABN AMRO for the account of the relevant Chargor shiall be
credited of rested as having been credited to the new account (or deemed new account) and shall fot
operate ‘fo reduce the amount securad by this Securily at the time of receipt of the notice, ‘the
commencemeant of the insolvency or similar proceedings or the disposal,

POWER OF ATTORNEY

{a}.  Eaeh Chargor irrevecably and by way of security appoints each Secured Party severally fo be its attomay,

in s name or otherwise, on its behalf and as Hs act and deed fo execute, defiver and perfect. sy
document and do any other act or thing which may be required or which the alfomey may consider
desirable;

il tocarry out sny obligation imposed on that Chargor by this Debenture: ar

{iy In the exercize.of any rights conferred on any Secured Party by this Debenture o by apelicable law
and reguistion.

(b} Each Chargor undertakes 0 ratify and corifinm &l acts and things done: by an attorney in the exercise or

purporied exercise of this power of aftorney -

RELEASE OF SECURITY .

Definitions refating to release of this Security

{8} In.this Eiebmﬁure,_“Di’sﬂ?‘éarga Date" means the date on which ABN AMED (with any necessary approval
frof the. Agent} determines thal-all of the Secured Liabiliies heve been unconditionally and. jreevocably
pakd or discharged in full. For this: pumpdse, a Secured Liabilty will not be considered to- have been
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181

8.2

10

18.1

8.3

irrevocably paid o discharged. if ABN ANMRG, - acting mamnab!y,.- considers that any - payment made. iy
respect of it js capable of being avoided. ' ' )

by rihis Clause 17:

{i “ayoided™ means avoided, restored o “adjusted in whaole or. pest under any law relating o
insolvenay {and "avoidance™ shall be construsd accondingly); and

{3y "sattlement” means & relesse; seithement, discharge, re-assigrment o amangement.

Release of this Security

{8 If & Chargor so reguests on or following the Discharge Date, ABN AMRO shall as soon as reasonably
practicable rélease and discharge this Security and re-assign the assets assigned to AR AMRO Under
this Debenture without recourse, representation or warrarity and subject to the rights of any person having
prior rights. over those assets. '

by Any seftlement made by ABM AMRO on the faith of any assurance, securily or payment shaff be
condifional on that assurance, security or payment not being avoided.

fe). i any avoidance oecurs as referred to in Clause 17.2(b) (incluring by teason of a concession or

campromise referred to in Clause 17.2{d}), then the sefilement given by ABN AMRD shall have no effect
and shall not prejudice the right of ABN AMRC to enforce this Securily in respect of the Secured Liabilities,
A5 between the Chargors and ABN AMRO, this Security shall {notwithstanding the seltlement) be deemed
oy have rermained at all times in effect and held by ABN AMRO as security for the Secured Liabilities.

-{dj- ABN AMRO may conceds or compramise. sy wlaim that an assurance, security o paymem_ iz fiable to

avoidance.

COSTS

‘Costs and Expenses

The Chargors will pay-to ABN AMRO, on demand. all costs and expenses. (fugether with any applicable WAT)

“incurred by any Secured Party in conngclion with:

(@) the negotiation, preparation, execution and perfection of fhis Debenture;

{bi"  any amendment, exiension, waiver, consent or suspensiti or rights relating to this Debenture;

e} the failure by any Chargar to perform any of its obligations under this rebentfurs;

id) theenforcament of, of the preservation of or release of any rights under, this Debenturs; and.

{8} any proosedings instituted by or against any Secured Party as a mnseq;uence.oita&{&ng or Hta'lﬂiﬂg this
Debanture or enforcing thess rights,

-Stamp faxes

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

retation to all stamp duty, registration and other similar Taxes payable in réspect of this Debentare..
INDEMNITY
[ndemnify 1o the Secured Parties

“he Chargors will, on demand, indemnify each Secured Party against all Losses sustained or incurred under this:

Dehenture by any Secured Party for any réason including cosfts, expenses and taxes in connection with a failure

by any Chargor to comply with any of its obligations wider this Debenture. or the enforcement or preservation of

Fights tinder this Debenturs:;

Lign on Security

Each. Secured Parly May; in priority to any payment to the Secured Parfies, indemnify fiself out of the Security
Assels in respect of, and pay and retain, a¥f sums necessary io give effect io the indemnity in Clause 19.1 and
shall have a lien on this Security and the proceeds of the enforcernent of this Seclrity for all moneys payable 1ot
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23.1

23.2.

233

BET-OFF

ABR AMRCY may set off, debit, transfer or apply any present or futurs obligation dué from a Ghargor to azgewma :
Party under this Deberiture against any present of future abligation owed by that Sacured: Party lo the relevarit
Chargor under this Debenture;. without rior rigtice, -both before and after- demand. If ihe obligations. are i
different currencies, the Secured Party may comyert either-obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off. o '
CHANGES TO THE PARTIES

(@  ABN AMRO may assign or franster any-of #ts rights and obligations under Biis Debenture 1o any other
PEFSCs

Exl _Ncﬁ Chargor may assign or fransfer any of s rights or obligations or sub-contract the performance of any of
s diuties under this Debenture without the prior writter consent of AR AMRO.

WNOTICES
(@  ABNAMRO may nofify a Chargor or serve notice on a Chargor under this Dabenture:

in by delivering or posting to the Chargor's address in Schedule 1 (The Chargors), the Chargor's
Tegistered office’ or any address 2t which the Charger carriss on business or resides:

(i) by email to the Chargor's email address in Schedule 1-(The Chargors): or
__i;j‘ii}' .'hy dei'éve_rz,r_m any g:xfﬁnar, member of pariner of the Chargor,
{b)  Ariotice by ABN AMRD will be deéinad served under this Debanture:
Rl I deliverad-in person, at the firme of delivery;
(i) i delivered by post, an the day after posting; or
[y if defivered by &mall, at the tire of zending, .

{e). A Chargor shall serve nofice in connection with this Debenture on ABN AMRO by delivering or posting io
AEBMN-AMRO gt ) '

Brdiess; Sheencmﬂ-.l_-!ﬂuse_,,-_ 10-12 Church Road, Haywards Heath RH16 38N
Attentioh: Relationship Management;

or ic such other contact address or emall address &s noffied by ABN AMRO o' the Chardors frerm ime 1o
TN

{d}-  Any communication. or docurnent 1o be made of delivered to ABN AMED will be effective only when
actually received by ABN AMRD and then orly if It is expressly marked for the atiention of the departmant
or officer specified in Clause 22{g),

{e} ABN AMRO may rely upon any email, signature, act or communication sent by a person purporting to be
autharised to act on behall of a Chargor even if that pergon lacked the relevant authority.

CALCULATIONS AND CERTIFICATES
Acootmts

In any liigation. or arbifration proceedings arsing out of or in-cannecton with this Debenture, the enfries made in
the accounts maintained by ABM AMRO are prima facle evidence of the mattérs to which thiey relate.

Certificates and daber:mina_tionﬁ .

Any cerlification or determination of ABN AMRO as to any matter provided forin this: Debénture 5,0 the absence
of manifest o, conclusive evidense of the matlers 1o whichki it relates,

Day count convention
Any interest, comimission or fer accruing under this Diberture will acerus from day to day and iz calculated on

the basis of the sctual number of days elapsed and & year of 365 days or, in any case whare the practics in-the:
Lﬁndma‘imi&rban}c miarket differs, in accordance with that market practice. - '
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28,

26,

25

28,

g

PARTIAL INWVALIDITY

If. at amy time, any provision of this Debenturs js-or becomes iegal, invalid o unenforceable in any respect Under
any faw of any jurisdiction, neither the legality, walidity ar enforceability of the remaining provisions nor e legality,
walidity or. enforceability of that provision under the faw of any other jurisdiction will in-any. way be affected. or
impaired. o '

REMEDIES AND WAIVERS

(a) A waiver-of any right or remedy by ABN AMRO under this Oebenture or by law, or any consent ghien
unider this Debenture by ABN AMRO, is only effective if giverr in writing and shall not be deerned a walver
of any other breach or default. It only applies in the circumstances for which it is given and shall riol
prevent ABMN AMRO from subsequently relying on the relevant provision.

(B} Mo failure to exercise, nor-any delay in exercising, on the part of ABN SRR afy dght or remedy ufider
this. Deheantuire shall operate @5 -8 waiver, nor shall aty single or parial exercise ‘of iy right -or remedy
prevent any further or other exercise or the exercise of any ather right or rmedy.

gy The rights and remedies provided in this Debenture are cumulative. and not- exclusive of any fights: or
remedies provided by =it '

AMENDMENTS:

Any tarm of this Debenfure may be amended only with the written cansent of ABN AMRO and the Chargors and
any such amendment or wabver will be binding on-all Parties.

ENTIRE AGREEMENT

This Dehenture constitites the endire agreement between ABN AMRO and the Chargors and siipersedes and

exlinguishes all pravious agreemeants, promises; assurances, warranties, representations and understandings

between thern, whether written or oral, relating to s subject matier.
CONFIDENTIALITY .ﬁ_N'D‘ HSCLOSURE
ABN AMRO will nat discinse confidertial information (being information which is confidential in nature and not

public- nforration or identified as non-confidential information} refating o any Chargor to any third party witfiout
that Chargor's consent unfess such disclostre is to. ' '

(s}  any memhber of the ABN AMRO Grolp or to any officer, ditector o smployee of the ABN AMRO Group;

(b any professignal advisors, suditors, partners, manager, insurers, insurance brokers or reinsurers of the
ABR AMRO Group:

{e}  any prospeciive assignee, transferee, participant, security trustea, agent or amranger under this Debenture
and sy of their Associates;

{dy any third parly service providers including industry associations and- their membets o ombudsmen o

any agents, delegates, nominses, altomeys, frustees or custodians acting on ARN AMRO's or any
memberof the 85N AMRC Group's hehalf, or

{&) a third parly that is a court of competent jurisdiction, a governmental, banking,. taxation, supendisory,
industry association or other similar body of a stock exchange or the information is required or requested
fo be disclosed pursuant to any applicable law or regulation orin connection with, and for the purposes of,
“any Witigation, arbitration, administrative or other investigations, proceedings of disputes, '

and ABR AMRO. will use reasonable endesvours to advise such third partfes of the confidential nature. of stich

information.

CODE OF GOOD PRACTICE:

AR AMEO s a_memher of the UK. Finance {"UK- Finance"). It subscribes o UK Finance's Cade (of good:
prackcs) which sels out a number of impiortant principles which ABN AMRO will adopt in its relationship with the

Chargors. The Code can be found af hitgriwviw.abfa org.uk . In the unikely svent that a Chargor has cause fo.

inake an official complaint alleging breach by ABN AMRO of the Code of this Agreement then that- Chargor
shiould firstly faise it with 8 diractor of ABN AMRO. Hefshe will arrangs for il to be investigated and-then let the.
Chargor hawe a final decision within 12 wesks. If the Chargor is dissatisfied with ABN AMRO's dedsion ben the:
Chargor may raise the mater with UK Finance, if # relates to an alleged bréach of the Code. Batails of the UK
Finance's Complaint Procedura can also be found st hilpyAvww.abfa.org ukfstandards, If the Chargors urnmier
is helow £6.5 imillion, UK Finarcs wit arrange for the caniplaint ko be dealt with through The Ombudsman Service
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Limited {"OSL"). OSL's award canvol excesd £25,000. The. furover fimit arid the maximum award may from
time to e ba sublect to variation by UK Finance and OSL o )

30, COUNTERPARTS.

This Debenture may be exccuted in sy number of courtarparts, and this has the same effect as if the signatures

on the- counterparts were o a singlé copy of ihis Debenture:
31..  THIRD PARTY RIGHTS

{a) A personwho s riot a Pary {(other than any Receiver, Erelegate or Ad-mfni:siratdr}:h'aas-nsa ri'gghi unﬂier_%tha
Contracts (Rights of Third Parties) Act 1900 t enforcs or enjoy the banefit of any feim of this Debenture.

b} Motwithstanding Clause 31(a), the consent of any person who is not a Party is not required fo rescind oF
“wary this Debenture at any time.

32 GOVERNING LAW
This Debenture and any non-cantractual obligations arising out of or in connection with it are govermed by Erglish
{3y

33, ENFORCEMENT
(@ The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in connection with

this Debenture {including a dispute relating to the exigtence, validity or termination of this Debenbure ar any
fon-contraciual obligations ardsing out of or in-connection with this Bebanture) " Disputa™).

(by  The Partios agree hat the courts’ of England are the most appropriate ant convenient cours 1o settle
Disputes and accordingly nio Party will argue to the contrary.

{e} This Clause 33 is for the bensfit of ABN AMRO and the nther Secured Parfies only. As & resilt; fo
Secured Pary shall-be provenied froin taking proceedings retating to-a Dispute in any othér courts with
jurisdiction. Toihe axtent-aliowsd by law, the Secured Parties may feke concurrent. proceedings in sy
rumbier of jurtsdicions. - '

‘EXECUTION:

This. Debenlure has been entered into on the date stated at the beginning of this Dabenture and execuled as 8 deed b
“the Chargors and is infended to be and is defivered by the Chargors as.a deed on the date specified above.. '
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SCHEDULEY
THE CHARGORS

- Mame of Chargor

durisdiction
ingorporation

of

Registered office
address

Regiztered
F pumbier

Motice Detalls

HALLAMSHIRE
HARDMETAL
PRODUCTS LIMITED

ENGLAND
WALES

AR

Units 3 .= B
Morthdiald
Industrizl  Eslate
Greaseborough
Road, Rotherham,
Souwth  Yorkshire,
580 1RW

"O3ZERETY

(Bdidress: Unitg . 3 - &)
Estate

PR

Email:
‘sakEsl

For the attertion of Reb
Wililkiris:

forthfietd Industeial
Gresseborough
Foad, Rotherham, |
South  Yarkshire,  S60

shiathard couuk

L ARTISAM SINTERED
PRODUCTS LIMITED

ENGLAND
WALES

AND

Units 3 - .5
Northfield
Indastrial . Estate
Greaseborough
Riwad, Rotharbam,
Spith Yorkshire,
SEOIRW

00816756

Adddrass’ Units 3 - 5,

| sal

For the attenfion of: Rob
WlHking

fMorthfield nehuistrial |
Estate’ Greasehorongh
Road, Rotherham,
South Yorkshie, S80
1R ’

Ernail:
esnhathard.couk:

| HARDMETAL
- PRODUCTS LIMITED

EMGLAKD

| WALES

Sy

Units. 3 - &

Morthfield

Indusirial  Estale
Greaseborough

Road, Rotherhans,
South Yorkshire,

BE0 1RW

08527534

HARDGMETAL
PRODUGTS
HOLDHNGS LISM!‘TE

ENGLAMD
WALES

AMD

Units 3 - 5_._

Morthiield
industrial  Eslate
Greaseborough
Road, Rotherham,
South - Yorkshire,
SB0 1RW

F16553 74

Page 23 of 27
{Debenture - June 2018}



RCHEDULE 2
SPECIFIED ASSETS

‘Part 1
Registered land

{Freehold (including commonhold) of leasekiold property {if any} in England and Wales of which & Chargor is registersd
#z the proprietor &t Land Registry) o '

None at the date of this Dead

Part 2
Unregistersd lang

{Freehold {including commonhold) or leasehald property (f any) v Ergland and Walss to which is nat registered at Land
Reifistry of which-a Chargor s the owner) '

‘Mane at the date of this Deed

Part 3
Plant and Machinery

finser delails of plant and machinarny]

| None at the date of this Deed

Part4.
Blocked Accounts

More at the date of this Deed
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EXECUTION of the Debenture:
ABEN AMRO ASSET BASED FINANCE M.V, UK BRANCH
SIGNED for and on behalf of ABN AMRO ASSET
BASED FINANCE N.V., UK BRANGH under power
of -aftormey:

Sighistune

Prinf pame

-Sighaturs

%“kl»iﬁ‘cm::a

Y Print naame

;;J%W*E U sex ~BAe
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CHARGORS.

SIGNED and deliversd on the date spiecified above
as a deed by an authorised signatory for andan.
behalf of HALLAMSHIRE HARDMETAL

-3
)
PRODUCTS LIMITED in the presence of: 3 Signakre
) D s ki
Y Print name
Witness's signafine:
Wiltness's name P e _ :
{in capitals). Prun fRée INDEPENDENT WITNESS
MUST NOT BE A FAMILY
Y MEMEER
Witnoss's address:
SIEMED and deliverad it the date specified above . )
as adeed by an authorised signatory for and on ¥
behalf of ARTISAN SINTERED PRODUCTS b
LIMITED inthe presence of - ]
8 )
) M—% iy, Bl el S
¥ Print name

Witness's signature;

- Witnoss's name
{iry capitals); INDEPENDENT WITNESS
MUST NOT BE ATAMLY .

‘MEMBER

Viiiness's address:

CBIGHED and deliverad on the date specified ahove
as adeed by an authorised signatory for and on
‘behalf of HARDMETAL PRODUCTS LIMITED iri the
‘presance of

Signature

Print narms

SNiEness's nadie 0 _ A e
(incapitals): berawin ARET INDEPENDENT WITNESS
MUST NOT BE & FAMILY

o _ _ MEMBER
Wiitrees's addrsss:
Page 26 of 27

(Debenture— June 2078)

)
)
)

3
3
i
)
)




SIGNED and deliverad on the date specified above
‘as a deed by an authorised signatory forand on
behalf of HARDMETAL PRODUCTS HOLDINGS
EINHTED in the presence of.

Ei

Pl e Tt S Ll md 5
Frird niame

Withess's sigasture:

Witness's name gy . g _ N
{in capitals): paTiids AL _ INDEPENDENT WITNESS

MUST NOT BE A FAMILY:
MEMBER

Witiness's address:
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