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Registration of a Charge

Company name: AWB PLASTICS LIMITED
Company number: 06581267

XOD32FDV

Received for Electronic Filing: 08/09/2020

Details of Charge

Date of creation:  03/09/2020
Charge code: 0658 1267 0005
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: 6581267

Charge code: 0658 1267 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd September 2020 and created by AWB PLASTICS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th September 2020 .

Given at Companies House, Cardiff on Sth September 2020

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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{1y ABN AMRO ASSET BASED FINANCE NV, UK BRANCH
as ABN AMRO o |

{2 THE PERSONS LISTED IN-SGHEDULE 1 as Chargors.
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This ﬁebénmre-{'%"Débengwre“} is dated %r{ﬂﬁﬁa‘ﬁm’}w 2020 and madé between:

i

(@)

ABM AMRO ASSET BASED FINANCE N.V., UK BRANCH  registered - in England  and Wales wilh - UK.
establishment number BROT166TD whoss r&gﬁtemd ‘office is-ab & Aldermanbury Square, Landon ECZV 7HR, '@
branch office of ABN AMRO Assel Based Flnance NV, a compEny - incorporated - and - registeredin the’
Metherlands {registered numbar 30099465} whose raglatwad office is at Viiegend Hartiaan 77, 3526 KT Utrecht,:
The Netherlands {"ABN AMRO™: and '

THE PERBOMNS listed inSchedulz 1 {The Chargars) {each a "Charger™ and together the "Chargors™).

THIS DEED WITNESSES that:

1.

11

DEFINITIONS AND INTERPRETATION
Befinitions
Iy this Debente: -

TABRM AMRC Group” means ABN AMBO Bank M.V, and ail #s associated. companies, avy direst or indirect
subsidiary, any organisation directly or indirecily controlled by ABN AMBEC Bank NV, or any affiliste,

"Administrator” means any administrator appointed under this Debenture to manage the affairs, business and
assets of a Chargor, '

"Agsockate” maans:
{a)  any personwho'is an "Associate” as defined in section 1152 of the Companies Act 2006; o

(B & subsidiary Underiaking® or” parem’t undeﬁakmq within e meaning of section- 1162 of the Companies:
At 2008,

“Authorisation™ means an ﬁmhurlsauan Gunsent, apprmral resa?ufmn fcenoe; ax@mp}ism ﬁlmgs notarisation or.
registration.

"Blocked Acoount” maans any bank account istéd of iaferred 10 n Schiedols 2 (Blotked Aocourits) o &ty ot
bank account designated as a 'Blocked Account by a Chargn«r and ABR AMRD,

“Debi” means ahy mﬂﬂéta'ry_::aa*im o ﬂhﬁgﬁ&ﬁﬂn{inﬂéudinﬁ a;npéicab[& e, w':iiuty or interest) of a third party arising
under & Bale. Contract, whether present, future or contingent, together with all Related Rights and, where he
coniext permits, shall inciude pait of & Debt.

Dbt Purchase Agreement™ means any. subsisﬁing form of agneameﬂ!fm fhe sale and purchase. s:nr"facmri'ng oy
discounting of Debts betweer a Chargor and ABN AMRC and any variation, replacernent or supplemant made
thisreto fram Hime bo tirme.

"Default Rate” means 4% sbove the base rate of Barclays Bank ple;

"Delegatae” means any delegate, agent, sltorney or co-frustes appointed by ABN AMRO or & Feneivar,
“Discharge Date™ has the meaning given to it in Clause 17.1 {D‘Eﬁn{ﬁﬂﬂs relating to _ﬁa."ea-ase of this Securily).
"Enforcement Event” means the cecurrance of ariy of the following events or circumstances:

{=) a termination event or event of default (howsoever described) is continuing under any agreement between
~ABN AMEO and any Chargor,

{B}  abeeach by 2 Chargor of the covenant to pay in Clauss 2.1 {Covenant o pay);

[z} any -acticn, steps or procesdings -are taken to appmﬁt {Gr have appoinied! o Emu'sdatw TeGElver,

' administrative receier, administraton; aﬂmpulmry magager- or-othar - sirilar - officer in - respect .of any
Chargor, or :

(i the enforcemerd of amy Security interest over any sssets of a Chargor.

"Export Debt” means.& Debf which is evidenced by ain-original sales invoice issued by s Chargor and addrassed
to & debtor domicied culside of the UK,

"IA" means the nschency St 1 Q8g,.
“Insolvency Event” rieans in relalion to ahy Chargar:
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(8] the inability to pay debts as they fail due;
(B} intending o actlially ceasing to trade:

fch the exercise of ary dmtraas &sm:;uhc:ﬂ injimttion, sequestration, atidz:hmenf ar other legal process ‘againgt”
agsets;

{d)  any proposal or canvening of.a feeting with a view to @ composition, assignment or arrangeiment with or
- thie granting of & trust deed for credits;

(el ihe convening of 2 meeting for the purpose-of considering or passing of any resolution for winding-up or
-admiristration:

i the service of a notice of intention to appoint or the appointment of an administrator or a roceiver,
(W) the service of a statutory demand:
{h tha presentation of a petition for the administration, winding-up or bankruptcy;

i the making of an order for winding-up or administration or the appoiniment of provisional liquidator or
Judicial factor

i the taking of stops towards or the coming into force of a statutory moratorium; or

{k}  causesoris subject lo any event with respect to it which, under the applicable kaws of any juristiction, has
-swanslognus sffect to any of the events specified i pavagraphs (3 to §} above.

“lnsuranes” means any . policy or contract of insurance. In rélation. to a.Chargar, "its Insurances” means alf
Insurances in which it bas any dghts (ncluding as loss payes or additional instred). ' '

"Inteliectual Praperty” means all patents, ulility models, trade and service marks, trade names, domain names,
design rights, copyrights; moral rights, topodraphy rights, rights in databases, trade searets, Kiiow-how atd ofher
Aintellectual property, whether or not registered of registrable; and including regisirationg - and -applications for
registration of apy of these and nights to apply for the same, and all nghts and forms of protection of a similar
nature or having egquivalent or similar effect to any of these: anywhﬁrﬁ in the world, Inrelation to a Chargor, “its
Cintellectual Property” _meaﬂa_ali frdellectual F*rap@rty iy} whlf;h i has any rights. .

“Inivestinent” means aﬂy shara, stock, debenture, hond, partnership imgrest or wther -security of invesiment, In
“relation fo 8 Chargor, “its Investiients”™ means all nvestments in which & has any rights and all its rights against
wany nominge or other truataa fiduciany, custodian or clearing systerm with respeef to gy investments.

i sase” means any.lﬁasﬁ, iﬂm—]ﬂ{:}h licence, sub-deass, subi-licence or other oecupational right,

"Losses” means losses (including loss of profit), claims, demands, aclions, proceedings, damages arid other
payments, costs, expensas and other labiliies of any kind.

"LPA™ mearis the Law of Property Act 1925,

"Miortgaged Properties"” means the Properties ahd any other lard in which-a Chargor has any rights from time-de
time, "Mortgaged Property” means any of them and any reference to one or more of the Mortgaged Properties
insludes alf or any part of each relevant Morlgaged Propery.

“Hon-Vesting Debis” means Mon-Yesling Darmestic Debls and Non-Vesting Exporf Debts..

""F«Eﬁn—ﬁesﬁng Domestic Debts™ means any Debis {other than any Export Debis) purpottedly assigaed o) or
held in trust for, ABN AMRC under a Debl Purchase Agresment but which are not for any reason validly;
“absolulely and effectively asdigred to, of held in trust for, ABN AMRC.

“Non-Vesting Export Debts™ means any Export Debts purportediy assigned to, or held in trest for, ABN AMRO
endera Debt Purchase Agreement but which are-not-for any reasdn validly, abaoidely and eﬁectwe!y assigned
“bo o1 held in frast for, ABM AMRO.

“Matice of Secuwrity” means a notice of assignmant andior charge relating to-a Securily Asset in & form- and
_suhstanlze satisfactony 1o ABN AMHD

“Octupational Lease™ means any Leass fo'whith a Mottiaged Propery may af any time be siibject.
"Qther Debts” meang, other than arsy Mon-festing Debts, any book or other debl, revende orclaim. b I‘E!atlﬂl’] o

g Chargor, "ite Other Debte" means all Other Debts inwhich & has ary rights:

Page 4 of 26
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1.2

"Party™ means a parly o this Debenture.

“Properties” means the properties brief details of which are sat oul i Schedule 2 (Spacifiad Assels), "Property”
means any of them and any reference to one or more f the Properties includes all or any par of each refevant
Fmpeﬁy

“Receiver” means ary recaiver, feceiver and manager o sdministritive receiver a;&puinte{i under this Deberturg
by ABMN AMRC over all or any of the Securily Assats whether solely; jointly, severally of jointly and severally with
ahy other person and includés any subistifule for any of them appointed from tirme fo time.

“Related Rights” means a Chargor's righls relating to a Debt or Sale Confract insluding:.

ia} its rights a5 an unpaid seller other than rights relating to ownership of goods bub without any abligation on
ABN AMRCH o complete the Sale Cantract,

{f)  documents of tile to goods;

{c) the benafit of insurances;

e} alf Remitiances, Security Infereats bonds, guarardess and indemmitiss;

=] acoounting records;

(s any document evidencing a Sale Contract or Diebt, including any quotalion, purchase arder, invoice, sales

: acknowiedgrent, delivery note, completion certificate, books, acoounts, computer and other records, any
corrsspondance d@nd any other documents relating to Debis;

(g} the ownership of any goods mi!a{mg toa Debl which are rejected or returnad by a dehbor; and

(H)y  Interést.

"Remittances™ means dny cash, cheques, bills of exchange, negatiable and non-negotiable instruments, letters.
of. credit, orders, drafis, promissory notes, electronic payments and ani oiher fortn 6f payment recieived by ABN

CAMBD, & Chargar or.any agent of representative of @ Chargor in payment of a Debt including monies recoverad:

under an:,r'areciit. ingurance policy, a refund of the VAT element of a Debt or 2 dividend payable in respect of &
Dbt

"Sale Contract” means a contract between a Chargor and a third party for the sale or hire of goads, or provision
of services, orwork done of materials supplied under which a Debl arises.

"Secured Liabilities” means alf monies from time fo time dus or owing, and all obligations and olher actusd or.
contingent abilties from time to time incurred, by ahy Chargor to any Secired Parly on any account whatsoever,

inchuding under any Debt Purchase Agresment:

[} it whatever clrransy;

() whether due, owing or incurred atone or jointly with others or as principal, surety or otherwise; and

e} inchuding monies and Fahiliies purchased by or transferred to the relevant Secured Party,

bt excluding any money, obligation or liability which would cause fhe eovenant set out in Clause 2.1 (Covenant

fo pay} or the security which would otherwise be constituted by this Debenture to be unlawiul or prohibited by any
appiicable law or regulation.

"Secured Party” means ABN AMRD, a Recelver or any Dslegate.

"Security Assets” means the assets from fime to time the subject of this Security, "Security Asset” means any
of thery and any reference to ohe or fMcre of the Security Assels indludes all orany part of it of each. of ther,

CrSeourity | nterest” means a morlgage, charge, pledge; lien or olfier seclrity: interest securing aoy obli §gatlaﬂ of

any perscr or any other agmemeﬂ% or arrangement having a similar affect.

Interpretation

. {a} In'this Debenture, unless a condrary indicstion appears any refarenceio;

in "ABN AMRO", the "Chargors", any "Party” or any other person shalt be construed 56 as to’
include s successors in titfe, permiited ssgigng and perimitted. transferee&, by, g aof, its rights andfor-
bl %gﬁtmnﬁ* under this- Uﬁhﬁﬂtme

Page 5of 26
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i)

{dti)

"ABN AMRO™ shall be construed a& to inchds any name of style by which MSN MQERC} may avery
carry orits business and &l and any of its divisions or {ﬂﬁpalﬂ'ﬂt‘"‘ﬂts

"ARN AMRD may” shall be consiriied a5 b mesn AEN AMBO making a detrmination or declsion
o yndertaking an-achion. that it is permitted fo delérming, dacice or undartake v its sole- discretion

ar opinian  without referem::e m o pongent fmm ary Chmgnr or. any- ether pgerson and wa%haut--

ﬁ@ilm

“assets” includes present and future properties, revenuas, rights  and other assets of ‘every
" description. - Any reference o an asset includes alty procesds of dispdsatl of all or part of that assel
cand any other monies paid or payable in respect of that assel and any reference to'a particular
type or category of assets includes any present or fulure assets of that fype or category;

any refarence fo a "Glause” or to a "Schedule” is-fo a clause of or a schedule to this Debenture:

{as the case may he);

a "disposal” includes any ledse, lisénce, transfer; sale or other disposal of any kind twith related .
words belng consiriad sceordingly);

a "document is & reference to that decument as supplemented, cthersise amendad, replaced or

‘navated from time to time (however fundamental that amendment, novation or replacement may be,
Jeven if it involves increased, ngw, additional, extended andior replacement faciiities of ay increase

i any other amount of rae);

including” means "including without linitation” fwith related words being construed acoordingly),
"I partfowlar” means " padicular but without lmigation”™ and other general words shall not be

‘given a restrictive interprétation by reason of their being preceded or followed by words indicating a

patticular class of assets, matters or things;

-& "pearson” includes. anyindé’v?du&l,-ﬁ-rm, company, corporation, government, stale or agency of a
“slate or any association, frust, joint venture, corgortium;, partnership or ather srdity fwkiether of ol

having separate legal personality);

& provision of law is to thal prtwrsmn as amended, re-enacted or replaced a‘mm trrn'a to ilm& and
‘inchides any subcrdinated legislation in force under it from time to lime;

-a "right” includes any tile, aslate, interest; claim, remedy; power, authionly, distration or othist dght
-of any kind, botiy ‘present and future;  Any reference to-a Chargor's rights in any document ar-
“aszet {or any typeof category of documenis o assels) inclides arvy rights that it holds frons ime o
time indn, under, in respect of or derved from that document or asset (or any. document or asset of
“that fype-of in that categony; -

Tithis Security” means the Decurity inlerests constituted by or pursuant to this Debenture; and

this Debenture incdudes the Schedules which form part of this Debenture for & purposes,

Clause and Schedule headings are for ease of reference only.

Waords impiving the singular shall include thépm;‘ai'{amﬁ wice versaj,

Wyhers thers is move than one Chargor, reference to & Chargor i= a reference to all or any of the Chargors
‘as the context so permits.

This document is the deed of each Chargor even if it has not besn duly exscufed by ABN AMRO or has

“been executed by ABM AMRO but rict as 3 deed.

Disposition of land

The terms of any document between g Chargor and ABN AMRO. are incorporated into this Debenturé to the

Caxtent necessary for any purported disposition of land containgsd in this Debenture to be valid in accordance with
521} Law af F’rupﬂrty (Mlsmllanﬂmus F’"mwsmns} it 1939

Joint and several

Where there is more then ohe- Chargor, gach represeritation, warranty nowvenant s otber obligation given or

-eriered . info by the i‘h*zrgnrq in or pursuant to this Debenture 5 given or entered into. by them jointly -anid
‘severally, Each Chargor shall big bound by this Diebenture even if any person who was infended to exeotts il or

e béurid by it as a Chargor has not duly exectted or becorme bound by i,

Page Gof 26
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2.3

31

32

33

PEXNENT OF THE SECURED LIABILITIES -

Cavenant to ;’:ﬁa‘y :

Each Chargor covenants with ABN AMRQ fo pay and discharge; or procure the payment of discharge of, each of

the Secured Lishilitiss immediately on demaﬂd
Intersst

If a Chargor fails to pay sny amount payable by It under Clause 2.1 (Covenant to pay)) on its due date, interest
shall acorua on the overdue amount from the dug date up 1o the date of achual paymint (both before and after

judgment). This interast shall accrus at the rabe and on the terins Trom time to time applicable under the relavant.

document {or in the absence of an applicable rate and applicable terms, shall be caleulated and accrue defauit
intersst at the Defaull Rate) and shall be payable o demand and, to the extent net paid; shall be compounded
monthiy in arredrs.
CREATION OF SECURITY INTERESTS
General provisions regarding Security Interests
(&)  Eachof the charges and assignments created under this Debenture:

() secures the payment and discharge of the Secured Liahilities; and

i is made with fUll title guarantes.

{b}  Each assignment under this Debenttre is subject to a proviso for re-assignment on redemption in

accordance with Clause 17.2 (Release of this Security).

i) If, to the extent and for so fong as any charge or asmgnmen:t under this Debenture fails 1o take effsct aver
: a Chiargor's rights in any: asset hecause an Authorisation necessary for it to do 'go has not been cbtained

of miade, the relevant Ghafgm shall usa s feasonable endeavours 10 obtain or make the }fm%hunaa_tmn &k

SO0 A% gmsmbm and until it is obtained ar fizthe, hold the relevant ﬂghta on trust f@r ABM AMRO.
Land
{a)  Each Chargor chargés:

i by way of first legal morgage, sl estales or interesls owned by it at the date of this Dibenture in
e Properiies;

{id by wary of first fegal roorigage, aif estates or interests owned h:.f it at the date of this Debenture in
~any other land in England and Walss; and

{# by way of first fixed chargs, all of its other righls in any land.

By In this Debenture, uriless a contrary indication appears any reference o the Properties or any atfer ke
inchedes alf bufldings, plant, machinery and ofhier fixtures and Bifings from Gme to time on that tand.

{}  Each Chargor assigns absotutsty all of its dghts in any Occupationsl Lease, including. rights to. rentat
income and other paymants, and any quarantee or other right relating to arn. Oooupationsl Lease.

Plant & machinery and equipment
{(a)  Each Chargor charges by way of first fixed charge all of its rights.
i inall plant and machinery brisf details of which are set out in Sthedule 2 (Specified Assefs); and
[ inany olher plant & machinery.
B In fhis Debenture; uriless a-mmrﬂryéﬂ&icaﬁun appears any reference to any plant ahd machinety includes:

it all spare parts, replacemerits, medifications for or to the plant and machinery,

(i the benefit of a f obi igations and warranties given by any manufactirer or suppiier of the lant and

mad’smm}f i or in favour of the Chargor, and

[y the bhenefit of all manienance agre&ments refating fo the- plant 'mci muchrnﬁry mtarml it helvesn
“thi Chargor and any third psar‘fy,

‘Page 7 of 28
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34

35

L
-

38

but exclides any plant, rachinery or gguiprert whlch fesrrms part of the Charpte’s sém,k-m et of work i
progress,

Debis:
fa}  Each Chargar'bhargﬁsts_gr-wagr'_ﬂf_‘ _f.i'rst fixed charge all of its rights:
(i ir any Non-Vesting Domestic Debts:
i inany Mon-Vesting Export Debts; and
(i) i its Other Debis,
ip} inthis Debenture, unless & contrary indication appears any referance to;

{iy. 8 Non-Vesting Deb! includes the benelit of any Related Righls or other right in relafion to that Non-
Wasting Debt: and

{iy -an Other Debt includes the benefit of any Security Interest, guarantee or other right in relation to
-that Other Debl.

"Goodwill and uncalled capital

Each Chargor charges by way of first fixed charge all of its rights;

fay - ivany of its goodinill and unealied capital from time to fime: anid

(B tofulure calls in respect of c;a;::vital:.

investmerits

(&) Each Chargor charges by way of first fixed charge all of its rights i its Inwestments.

{B). Inthis Debenture, unless & contrary indication appears any reférerice lo an Investment includes:

i any assoclated dividends and interest and any other payments and distributions; and

iy any Tight, morey or assets acorting o offered at any Hime in respect of the investment. by weay of
redemption, exchanges, bonus or othensiza,

Intelloctual Property
Each Chargor charges by way of first fixed charge all of s rights in #s Infeliectusl Property.

Insurances

-Each Charger agsigns absolotely a8 of its rights i its Insurances..

Bank accounts

Eanh'{_‘;h'arghf charges by way of first fixed charge all of its rights;.

{a) in-any credit balances on the Blocked Accounts and the indebledness represented by them; and

by n.any eredit balances on any other bank accounts and the indebtedress represented by them,
. Documents and licences

‘Each Chargor charges by way. of first fixed charge:

fa}.  all ficences, consenls and other Authorisations held in connection with its. business or the use of ‘any
Securliy ﬂswets and all of its rights in conniection with them; and

By all of s ﬁghts it ari}r sea:urlt;.f miemst’s guaran&ee&, mdemnitl@a -covenants far fitle, agresments, mpaﬂa
and. other documents including those relating to-all.or any part of the Security Assels which are ot
effectively assigned under Clause 3.8.

Page & of 26
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311

312

439

Assignment of documents

fa) Each Ehargm asstgns absolutely o of iis nghﬁs in: any- selity m‘t&res&a quaraﬂtmﬁs ndemmities,.
' covenants for fifle, agreaments, reports and other documents including those ralsting to all of any part of
the’ Seculily Assets.
(2] Far the aveidance of doubt, each Chargor will ramain at all imes liable in respect of all of its c:bhgatmns
under each dosument assigned under Cladse 3.118).
Floating charge
(al Each Chargor charges by way of first floating charge the whole of its undeitaking and other assets,
(B Schedule B1, Paragraph 14 1A shall apply to the floating charge created by each Chargor i this
Dreberibuse.
i) ABN AMRC may at any time by riotice to a Chargor convert the floafing charge created by that Chargar in
this Debenture into a fixed charge with immediate offect a8 Tegards any Socurity Asset specified in the
i {f
(il ABNAMBO considers that it may be'in danger of bemg seizad or sold pursuant to any form of legsl
process of othenyise in jeopardy; or
{7} ABN AMRD considers that it is desirable to protect the priority of this Securify.
fdy  The ﬁﬂahﬂg charge. created by & Ghamm in this Debentare shall Gutomatically be corverted info a fied
' charge with immediate effect as régards zll assets subject to it if:
(it that Chargor breaches Clause 5 {Negative _'piedga and disposals) or attemiits to do so;
(i} any person laviss or atfempts o levy any distress, execution, sequestration or offier process
: sgsined any of hose assets, or
iy any steps are taken to ap;mmt {o{ have appointed) an administrator of tat Ehargm or wind i up or
if an adrmnistrator is appﬂmifad
fel Kuothing in this Clause 312,

{i shall affect the- crystaliisalion of the fieafing charge created. h}f & Chargor under applicably law and
h regulation; or

] shall permit the fioating charge created by 2 Chargor fo be crystallised solely as a_fa-su?!t of the
ohtaining of, or of anything donewith a view o obtaining, 2 morstoriunt under 518014,

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Security-

{a)

(b)

(&)

(b}

Each Chargor shall defiver 2 Notice of Security (with & copy to ABN AMRO), duly completed immediately
upon resuest by ABN AMRO to any person or bank with which it has rights in respeet of any asset which
that Chargor has granted a Security Interest in this Debenture. '

Each Chargor shall use all reasonablé endeavours to procure that sach addressee of & Nolios of Security
promipily acknowledges that Notice of Security in the form atfached o that Notice of Security {or i such
other form as ABN AMRD may approve).

Further assurance

Each Chargor §hall promptly and at its own expense lake such action as ABN AMRO or any Receiver may
reasonably require; ' ' :

'i_ij: to improve, presere, péﬁetié:ér’ protect the -secirity reated (or intended 1o be creafed) by this
Disbenbare or the priority of i or

iy to facilitate the realisation or enforcement nf any Security Assetor the exercise any of the rights of
BN AMRO in relation to the sarme..

The gotion reguired under Clause 4.20) may include the execition of any Securily Interest, assignrment or

transfer over or of any assst, any nolice of this Security orany other document.
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6.2

REPRESENTATIONS AND WARRANTIES

Each Charger makes the following representations and warranties for the benefit of ABN AMRO on the date of -
this Debanturs and o each day that any of the Secured Liatilties are outstanding, with reference to the facts and
circumstances ther subsisting.

(a)

(b)

©

(@)

e}
Ry

(g}

Ry

0

&y

It has the power to own- s assets and carry of its business as it is then being conducted and it has taken
all m@assary steps to authorise iis enfry into and péformance of this Debenture, '

H has-the power to enter into,. perforin and defiver, and has taken all necessary action and. ohtained 3l
nanesz-;sa’ry authorisations to authorise s entry info, performancs and defivery of, this Debenture.

“The obligations expressed to be assumed By itin this Bebentiure are legal, valid;- bmdmg and-snforceghle

abligations.
its entry into and the performance by it of, and the transactions contemplated by this Debenture:

i e ol and will not conflict with {A) any fav - e regulation applicable to it (B ks eorstiufions!
dacuments; or () any-agrearmant binding on i or s assels; and

iy donot and will not fwith or without the passage of time or the giving of nolice or other conditions)
' constitube. & termination event. or event of default or default howsoever - ﬂescg‘ebed) unider any
“mgreement or instrument - which is binding o it or any of s sssets of Tesult in the: creafion,
Imposifion or &nfurceabx%&ty of any Security Inferest ar encumbrance over any of its'assefs,
No litigation, arbiteation or administrative proceedings have been started or threatened against it

it is-not subject to any Insolvency Event and neither is an Insalvency Event pending or threatenid.

“Ha payment aﬁjﬁlgahﬁﬂﬁ under. this Debenture rank.al lesst pari pazsy with the claims of all ils. other
‘unsecured and unstbordinated creditors, -except for obligations mandatorily preferred bzg,r lawy "J|:}|}|3f|l'lg 5
‘onmpanies ganeraﬂy

“Forthe purposes of Regulation (EUY 2015/848. of 20 May 2015 on insolvency proosedings (recasl) {the

“Regulaunn“} ils centre of main interests {as fhat tefm is used in Aricle 3{1) of the Regulation} is situated
in England and Wales and i has no-establishment {as that terim i used In Article 2010} of the Regul ahon}

in-amy other jurisdiction:

it has. provided ABN AMRO with all information. and documentaticr about its or any Associate’s business

-which would influence ABN AMRO's dedsion o enterinto this Doberburs.

All information provided to ABN AMRO in connection with this Debenture was trie, accurate and vemplete
as at the date it was provided ahd is not smisfeading in any respect and no information has beer omitted or
withheld that results in the information provided Iieing untrue or mislesding.

It has taken independent legal advice on its obligations under this Debenture and has not refied on ABN
AMERD o provide financial advice concerning this Debenturs,

NEGATIVE PLEDGE AND DISPOSALS

Negative pledge

Each Chatgar uridertakes that it will not create or parmit to subsist-any Securily Interest over any of its Securiy

Assels or grant any. guarantess fo any person other than in favowr of ABM AMRO or with ABN AMRO's prior
writtefy consent.

No disposals .

{a)  Each Chargor undertakes that it will not dispose of (or sgree to dispose of) any Security fAsset oxcepl

i any trading stock o cash which is disposed of in the ordinary course of trading; or

(i} withthe priorwritten consent of ABN AMROD.
(b}, Each Chargor undertakes that it will not transfer in whols orin part any of its business to any other person.
'UNDERTAKINGS

The foliowing underlakings -are made hy each Chargor and shall retnain in foree. from the date of this Deberiture
for 50 long as any amount of the Secured Liabililies is outstanding,
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8.2

(b}

{3
@

e}

U]

Each Charor shiall promplly sbiain, comply with gnd do all that 1§ necessary to miaintaln in full force and
effect any authorisation mqwmd under sy law of reg tlation of its gunszﬁzuilm of mcurpnratmn fan

_{i} enable it to perform its obligations undér this Debentare; and

{ity carry o its business,

Each Chargor shall comply in al respects with alf laws to which it may be subject, if fallure 50 to comply
wiotiled ynaterially impair ifs shility o perforr its dbligations undér this Debentire.

Mo Chargor shiall change the nature of its business without ABN AMRO's prior wrilten consent.

Mé Chargor shall ifncur finsncial indebledness to or borrow fiom anyone except ABN AMRO, without the
priorwritten eonsent of ABN AMBO,

Each Chargor shall promptly Upon becoming aware of it; notify ABN AMRO of:

{y  any change in the ownership or management of any Chargor

{if any Chargor or any Associate of a Chargor becoming subject to an insalvency Event; or

{iiy  the enforcement of any Security Interest against any Chargor or any Associate of a Chargor.

Eaich Chargor shalt provide to ABN AMRO any other information as ABN AMRT may reasonably mquw
from t;rne te hme

OTHER COVENANTS OF GENERAL APPLICATION

Complishpe with obligations

Each Chargor shall inariage its Security Assets in'a proper and éfficient manner. In parficular, it shatk:

(&)

(&)

{c}

{d

{e).

®

(@)

h

keep its Securily Assets in good and substantial repair and working order,

abtain, maintain and comply with the terms of any Authorisation reguired or desirable in connection with
any Secunity Asget aivd all faws conceming the Sealrily Assetls;

not without the prior wiitten consent of the: AR AMRO make, permit or sifow any alterations or additions
of a materiad natire fo any of #s Saturity Asselsor carry oul any works of demaoliticn on ther;

ot o, permit or allow to be done anyihing which might in any- way depreciabe, jeopardise or olhetwise
prejudice thi security held by ABN AMRO or the valug of any of that Chargor's Security Assets;

punctually pay all outgoings relating to the Securily Assets and produce receipts thersfor to ABN AMRO on

~FeLEst;

insure and keep insured those parts of Security Assets that are of an insurable nature with such insurer

and against such risks as ABN AMRO shall require to their full insurable value and, if requested by ABN

A ansure that ABN-AMRO iz co-insured or joint insured ard-that its intefest i noted as first loss

payes andfor sole loss payves {as ABN AMRC miay s@ecify)

pay al premiums in respect of any insurance paficies when due and pmmpt!y upon becoming awsare, notify
AEN AMRO I any of its insurance polictes lapse or are cancelied; at

immadistely nform ABN AMRO of anything which coours which might have the effect referred o in Clause
B.Hd).

Registration at Land Reglstry

=&

The Chargors shall do ‘all things requested by. ABM ANMEO o facilitate the regxsiratmﬂ of ‘this  Becurity
against any Lard Regmtw tlt[e COET‘IpﬂSFd in-the Mortgaged Proparties from Hme to time. I particular, each

Chargor shall

{iy apply to the Chief Land Registrar for & restriction to be entered on each such fithe in the following
terms: "Moo disposition of the - rﬂgistarmd esfate by the proprietor of the registered estate s 1o be
'reglstemd without & wiitten consent signed by the proprietor for the fime-belng of the Debenfure
dated [e] in. favour of Te] referred to in the chiarges register or, if appropriate, signed on such
propristor's behalf by s setcretary or mﬂwvanner_“ airued
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.4

g5

8.6

{b)

{c}

W FARN ANMRO so requests, certify that the security over the Morgaged Properties éreated by this.
Debenture dogs nat contravene. any of the provisions of its constitutional docurments. h

No' Chargor shall permit any other person to be registered at the Land. Registry as proprictor of any of the
Martgaged Properties {or of any interest in-any of the Morigaged Properties).

No.Chargor stiall create.or permil to arise or. subsist i or over afy of the Morgaged Froperfies any
interest which falls within any of the paragraghs of Schedile 3 Land Registration Act 2002 or Ay interest -

 preserved by the transifional protisions of Schedule 12 Land Registration Act 2002,

Deposit of Mortgaged Property title documents

(a)

Each Chargor shall effect or procurs the depesit with (or to the order of) ABN AMRO of all titls desds and

+docurments (including all local land charges, land charges, Land Registry search cortificates and planrdng
-and other statutory conssnis) relating to the Mortgaged Properiies - '

On completion of the registration of this Debenture against any Land’ Regisiry ‘title comprised in the
Mortgaged Properties, the relevant Chargor shall supply ABN AMRO with a copy of the tithe information
docirment for Biat Gitle:

Bank gccounts

(&),

fb}:

{

@

@

b

(e}

No Chargor shall close, open, maintsin or vary the terms applicable to-any Blocked Account withaut the

-pricr written consent of ABN AMERQ,

Mo Chargor may make any withdrawal from 8 Blocked Adcount except with the prior wiitten coiisent of

ABMN AMRO,

In respect of any’ bank account which is riot & Blocked Account:

N prior to the nccurrence of dn. Enforcament Event & Chargar has the right 1o receive, withdraw or

otherwise iransfer any credit balance from fime to time o any stich bank-account i the ordinary
cidlrae of ity business; and ' o '

(i) after the accurrence. of an Enforcement Event or the crystalisation of any floating charge over dny
such bank account . no Chargar shall withdraw, attempt or tie entited to withdraw [or direct any
transfer off all or any pait of the monies in any such bank account without the prior writtén consent
of ABN AMRO and ABN AMRO shall be entilled {in its absolute discretion) to refuse fo permit ary
such withtrawal or fransfar, '

I any time deposit matures on any bank account of a Chargor with ABN AMRO after this: Security has
become enforceable, the time deposit shall automatically be renewed for a further period of a duration’
determined by ABN AMRO in its discretion. This is without prejudice to Clauses 8.4(b) and B4(E) and
any sel-off rights of ABN AMRO. :

Non:Vesting Debts and Other Debts

Each relevant Chargor shall only deal with the Non-Vesting Debts, their Related Rights and the proceads
thereof as if they had been effectively assigned to ABN AMRO T -acoordance with the applicalle Debt.
Purchase Agresment, '

Each Chargor shall pay inte such account as ABN AMRO may require all monays which it may receive in
respect of the Other Debis and pay or otherwise deal with such moneys standing in such account oy in
suctrdanés with any direcfions from Hime o time given in writing by ABN AMRO.

Each Chargor shall deal with such Other Debts in accordance with any directions from time to time given in
writing by ABN AMRO and, for the avoidance of doubl, shelf not sell, assign, fackr oF discount any Citer:
Diebt-in any way).

Plant and mizchinery

Upon request by ABN-AMRO the relevant Chargor shall, at ils own cost, affix {and ensure there appears at all-
times thereafter) a clearly visibile and legible notice to such plant and machinery as specified by ABN AMRO, in

warding approved by ABN AMRO stating thal sueh Plant & Machinery is charged to ABN AMRC and may not he
sold, removed or disposed of or dealt with in any other way without the prior wrilten consent of ABN AMBO, -
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9.3

ENEORCEMENT — GENERAL PROVISIONS

Enforcement

(@)

{b)

On or at-any time afler the occurrenice ‘an Enforcement Event, this Secufity shall become’ immeadiately
enforceable and ABN AMRO may enforce this Security, and its rights under this Debenture, in the manner
and on the terms it thinks §t. ' o

try particular; it mery without further notice exercise in relation to the Security Assels:

i} ihe power of sale and all other powsrs conferred on mortgagees by the LPA or otherwise by law; i
each case as extended or otherwise amended by this Debenture;

G fo the extent that Glause 10 (Right of appropralion) applisg, the power to appropriate the refevant
Security Assels in accordance with Clause 1.2 {Exercize of dght of appropration); and

{ii)  (whather or not it has appointed a Receiver) any or afl of ihe-rights which afe conferred by this
Debenture (whether expressly or by implication) on-a Receiver.

LPa provisions

{2l

{43

_'{ezj _

(a)

o4

2.5

(b}

The Securzd Lisbilties shall be deemed for fhe purposes of all powers implied by stetute to have become
due and payable within the meaning of 5101 LPA immediztely on ihe execution of this Deberniure.

ABN AMRO and any Recsiver is entitlad to all of the privileges, nmunities and ather rigﬁts conferred on
moftgagess and receivers respactively under the LPA. '

sU3[1) LPA {festriction on the consolidatich of morgages), 103 LPA {rastricting the power of sale), 53106,
107(2}, 1008y and 108} LPA (application of procesds of sale} and 5109¢1% LPA [restriching the power {o
appoint & receiver) shall not apply to this Security. ' '

Protection of third parties-
Mo purchaser; mortgagee or other person dealing with a Secursd Party shall:

A0 be bound b, enguire whether -ifs _enﬁilémgni_ 1o exercise ary. of its rights hag arisen or become

sercisable or whetker any Secured Liahiliies remain oufstanding; or

iy be concerned as io the application of any money paid, raised or borrowsd or a5 fo'the. ;pzr'u_priefy oy’

regularity of any sale by or other dealivi with that Secured Party.

Bil of the protection to’ purchagers conmtained in 55104 and 107(1) EEA and 542{3) 18 shall apply to any
person purchasing from or dealing with a Secured Party as if the Seeurad Liabilties had become due and
the statutory powers of sale and of appointing a Receiver in refation toshe Security Assets had arisen on

“the date of this Debenfure.

belegation

@

{by

(G

ABN AMRO and flo the extent Hs or her ap;p%:ﬁ'nimen.t s0 permits) & Recelver (the "Appointer") may

‘delegate to any person or persons all or any of the fights which are exercisable by it trider this Debenlure,
- delegation under this Clause may be made in any marner finchuding by power of atforney) and on-any
“terms (inciuding power to sub-delegats) which the Appointor eray thuink, fit, '

A delegation under Clause B.4(a) shall not preclude the subsequent exercise mf_'fhé velevant rights by the-
“Appointar nor preciude the Appointor from making = subsequent delegation of them to ancther person ar
“From revoking that delegation.

‘Neither ABN AMRO nor any Receiver shall be fiable or responsible to a Chargor for any loss or damage
~arising from any act, defaull; nission or miscorduct on the part of any delegate or sub-delegate.

Naé liability

Neither a Sectred Party nor any Administrator. shall be liable as a motlgagee in phaséssion or otherwise to
account it relation to'all or any. part of the Security Assets for any loss. on reafisation or for any olher-action,
default or cmigsion for wiich a morgagee in possession might but for this Clause 8.5 be liable. '
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124

RIGHT'E_?IF &FPRGPRBAT:EGN

ﬁpp!iz@tionnf rig hi’--r;:fappmpﬁﬁﬁaﬁ-

This Clause 10 applies to the -extent the Security Assets constitule "fnancial collateral'. and this Debenture-
constitutes & "financial collateral arrangemient” (within the meaning of the Financial Collgteral Srrangements (Mo, -
2} Regulations 2003), '

Exercise of right of appropriation

@ and fo the extent that this Clause 10 applies, ABN AMRO may appropriate the Security Assets in or
towards discharge of the Secured Liabilities in such order as ABN AMRO may déterming.

{m H ABM AMRO exercises its right of appropristion then it shall for these PUIpOSes valie:
'{.iji ‘any refevant Blocked Account or ather bank account at the amount standing to the credit of that
aceount; logether with -any accrued  interest not credited 1o the acoount, at ithe fime of the
approprisfion; and

iy any other relevant Security Asset by reference: b an’ independent valuation of othér procedure
' determined by ABN AMRO, acling reasonably, st the fime of the sppropriation. :

RECEIVERS
Appointment of Receiver

(@) Subject to the remainder of this Clause 1.1, ABN AMRO may appeint one or (al the same of different
times) more persons as.a teceiver of all or-sny part. of the Swecurity Assets i this. Security has become

erforceable or tha relevant Chargor so requests in writing at any time,

{hj  Ne appointment may be made pursuant to Clause 1114
] solely asa result of the obitaining of, or with = view o obtaining, & moratorium under 514 18 or
(ify  ofan administrative receiver if that appointment would contravena 724 14

{e)  Ifatany time two or more persons hold office as Recelvers, nach of those Roceivers shall (subject to the
terms. of his or har appointinent) be entitted to exeroise ndividuatly all of the dohts conferred on Receivers
vader this Debentire to the excitiion of the other or others.

Remuneration

ABN AMRO may fix the remuneration of any Receiver from time to time, without being fimited by the maximurm

fabe spacified ino100(8) LPA,

Removal and replacement

ABR AR may:,

(8 subject to oblalning a court erder if required by lsw, remove any Recefver by wrillen notice; and

(B} replace (by appointment pursuant to Clause 11.1) any Receiver whose appointment has terminated.
Agent of the relevant Chargor

{a} Any Recélver appointed under this Debenture whether acting solsly or jointly shall be deemed to be the
agent of the relevant Chargor and to be in the same position as a rocaiver appainted onder the LPA.

(6} - The relovant Chargor shall be solely responsible for the acts, oimissions, defaults, losses and miscorduct
~of any Receiver and for his or het remuneration. ABN AMEO shall not bs in arvy way Hable or responsibie
gither to the relevaint Chargor or to any other person for any Receiver.
POWERS OF SECURITY ENFORCEMENT PARTIES
zeneral
Y A Redalver Has;
i altaf the rights setout below in this Clause 12;
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123

2.4

)

tc)

)

fe).

i allofthe rights granted by the LPA fo any receiver or morigagor or mortgages in possession; and

fii}  whether of not it is an administrative receiver, all of the rights granted by the 1A to any
ddministiative receiver, S

in sach case as such rghts are varied dhd extended by this Debenture.

ABN AMRO has after this Security has hacome enforcesble fhe rights referred to-in- Clause 12.1{a),
whethier or pot it haz-appointed a Recelver,

# Delegate has the rights referred to in Clause 12.1(a) to the extent provided i s, his or har appointment.

Any reference in this Clause 12 to any Securily Assels includes, in the case of 4 Receiver or Delegate,
anly those Security Assets over or in respect of which i, e or she has been appointed.

A8 Sscured Pary may-exerciss is, his or her vights under this Clause 12 in sech manner and on suck terms
a5 i, he or she thinks fit.

Collection, leasing and disposal of Securlty Assets

(a}

(b}

{c}

()
(&)

it

The right to enter into, take poasession of, give up possession of, get in and collect any Security Assat.
The right to grant, vary, surrendet or accept the sutrender of Leases, easements or other rights over ar in
respect of Security Asséts on such terms as the Secured Parly ray think fit, without the need to-comply
with =508 and 100 LPA,

The right to sell or olfierwise dispose of any Security Asset on any terms and for any considerstion as the

‘Secured Party may think fil. This consideration may include cash . deberitures, oliligations, shares or other

security and may be payable in a limp suny or instalments.

The right to sever any plant, machinery of a?éhﬂér_'ﬁmsrag'fmm the premises to which thiy are aflached and
thim Fight to dispose of therm.separately In accordance with Clause 12.2(0).

“The' right, in connection with. or to facilitate any disposal, to release or discharge, whether or not for any
‘consideration; any Debls comprisad in the Security Assata

The right fo-give a valid receipt for any nianey and exscute any discharge, assirance or other document
wihich-may be proper or desirable to reafise any Security Asset. k

Upkeep of Security Assets.

fa)

-y

&

The right to repair, detorate, Tumnish, maintain, alter, improve, replace, rensw or add o the Securly
Agsals, '

The right to develop any Security Asset and for that purpass ko apply for any Authorisatiors, enter into any

-dacuments and carry out any works.

The right to insure sny Securily Assats.

Carrying on business

@
{h)
©
{d}

{al

Thix right to carry on sy business of a Chargor.
Thee vight ‘!@:_appﬁﬁﬁt or dismiss officers, employess, agents, conffaciorns, advisors and othets,
The ﬁght:‘m purchase, lease or otherwise acquire any assels,

The right o borrow or otherwise. raiss money either unsecured of on. the securty of the Security Assets
{whether ranking inpriority to, parl passu with or behirid this Secirity).

The: right to lend money of advance credit to any customer of a Chargor.

Contracts and proteedings-

(a)

This right to parform, repudiate, terminate, amend of enter into any contract or other document refating to
sy Security Asset, : o

The right to bring, . prosectits, -dﬂf@ﬁd} etiforce. and  dissoniinie any. action, suit, arbitration or other
proceedings relating to any Security Assets, ' '
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13,2

14,

141

4.7

{ch  The right to pursie, settle, anahge, comproiise or submit o arbitration any claim,. account, dispute or
demand relaing to, or to make any VAT election in respact of, any Secrily Saset,

Other rights

{a}  The right to form & subsidiary of'a Chargor and the right to lease, icense or transfer any Security Assel 1o
w | .

1] The right to o any othér act or thing which the Seeuraﬂ' Farly may consider desirable or necessary to
protect; preserve or reafise any Securly Asset of Incidental or conducive o amy rights sonfarred on the
:Secured Parly undar or by virlue of this Debenture or by faw.

{¢)  Theright o exercise and do in relation to any Security Assst all the rights and thifgs which the Secured
Party would be capable of exercising or doing if it, he or she were the ghsolute bensficlal owner of that
Becumity Assel. : .

{dy The right to use the name of a Chargor to exercise any of the rights referred io/in this Clause 12,

APPOINTMENT OF ADMINISTRATOR

Appolntment of Administrator

(& ABM AMRO may withat nofice appoint any one or more persons o be an administrater.of 2 Chargor
pursuant to Schedule B, Paragraph 14 1A at any time after this Secutity has became enforceghis.

administrator of thal Chargor o be appointad.

B} Clause 13,1} shall nat apply to-a Chargor i Schedule B1, Paragraph 14 1A does not pennit an

€ Any appointment under Clause 1341z} shall be made in the prescribed & by ABN AMRO:
Replacemaent of an Administrator

ABM AMRO. may apply to the court for the termination of the appointment of ‘any Administrator andfor the
appointment of a replacement for-any Administrator whose appointment ends for any reason.

DEALING WITH PROCEEDS
Application of proceeds of enforcement, st

{a)  Any moniss received by ABN AMRO or any Feceiver under this Debenture aftor this. Becurity has become:
enforceable shall be applied in-the following order of priority:

(3] in-or towards payment of, or provision for, all amounts due to or Losses incured by any Secured
Party under or in connection with this Debenlure 'and all remuneration due to any Recehver underor
it cornection with this Dehenture;

iy in or towards discharge of the Secured Liabilities in such order ss. ABN AMED i its absolute
‘discretion thinks fit; and
Alily  if no Chargor is under ariy further aciual or contingent fiability o the Secured Patties, in payrent of
the strphus {f amy) o the person or persons entitled to it
by Metwithstanding Clause 14.1{a), until the Discharge Date ABN AMRO or any Receiver brizsy;

iR refrain from applying or enforcing any otbier monies, Security Interests or other fghts held o
‘received by itin respect of the Secured Liabilities ar apply and enforee them in such manner and
order as it sses fit. (whether against the Secured Liabilities or otherwise) and no Chargor shall be
enfiled tothe benafl of the same; and

iy hold in an interest-bearing susperise socount ar;ij'# manies receied o a Thargor or on account of
the Secured Liabilities:

(£} Clause 4. 1a) Is without prejudice to the right of ABN AMRG to recover any shorifall from the Chasgors.

Becurity accounts

untit the Discharge Dale (snd whether o not an Event of Default has occurred) ABN AMRO miay, I its discretion,

-apply any part of the monies standing to the credit of any Blocked Account-and any bank sceount referred o in
Clause 3.0 (Bank avrounts) inaceord afice with Clause 14,1, '
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15.
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152
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154

fa) Al monies received by 8 Chargor by wirtus ‘af ahy insurance on the Security Assets, whilher or. not’
effected under this Debenture: ' '

{iy shall be part of the Secirity Assets, and -

iy shall (subject to any rights of third parfies asﬁsiag-mﬂ:{ar any applicable law and regulatioh o;r_uﬁdair'
any Occupational Lease} be paid to ABN AMRO {and untl so paid stiall be Feekd on trust for ABN
AMROL ' '

This Clause 14.3(a) shall apply whether the event pursuant to which thooe - monigs became . payable
peouered belore, on or after the date of this Debenture. ' '

B Any monies so paid fo ABN AMRO {or otherwise received by any Secured Party by virtue of ahy insurancs
an the Sedurity Asssts) shall be applied at the dismretion of ABN AMRO gither & reduction of the Secured
Liabilities or in or towards making good the loss of damage in respact of which they became payabla.
Each Chargor waives any fight it may have o require that those monies be applied in or towards making
gond the loss or damage in respect of which they became payabie,

GENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shall remsin in force as, a continuing securily for the Secured Liabilites, regardiess of any

irtermediats payment or dischargs, unless and until it is released -and - discharged in writing by ABN AMRO,

Additional security

This Security is n addition to and is nat in any way prejudiced by any other guatantee or Security Interest now or

subseguently held by or on behalf of any Secured Party.
Waiver of defences

The obligations of each Ghargor urider this Debenture will not _me-dischargaﬁ; Impaired or otherwise affecied by
sny act, omission, matier or thing whick, but for this Clause 15,3 wolld reduce, release of prejudice any of its

‘obligations under this Debenture, including (whether or not known 't it or any Secured Fary):

(&) “any tima, walver or consent granted to, or composition with, any persor;

B} the release of any person under the terms of Aty cosm position r arangement with any craditar;

{&) the taking, variafion, compromise, exchange, renewal of release of, of refusal or neglect to perfect, take up
or enforce, any rights against, or Sacurily Interest over the assets of, & Chargor or any other person or any
non-presentation or non-chservance of any formality or other requirement in respect of any decument or
‘anvy faifure fo take, or fallure to reglize the full value of, any Securily Interast]

{dy -any supplement, extension, restatement, other amendment or novation.or replacement of any security or

© other document, however fundamental that amendment, novation and replacement may be and whether or
“not more onerous, including any change in the purpose of, any extenston of orany increase inany faciity
or the addition of any new facility or other Security Interest or other document,

(&) . any incapacity or tack of power, authority or legal personality of or dissolution or change in the members or-
constitution or stalus of any person; o

i any unenforceability, ilegality or invalidity of any of the Securéd Uiabilities of any other obligation of any
h person or any other dosument or Security interest; of

{gi - any insolvency or similar praceedings.
Mon-competition

(8)  Unitit the Dischargs Date, no Chargor shall exercise any rights it may have by reason of its being & party to’
this Debenture or paying {orhaving any liabilily to pay} any armount under i

(. toclaim ahy inderminity or sontribution from any persan,
fiy o take-{by way of subrogation or oltherwise) the benefit of any right of any Secured Party; o
Gy to claim or provi as & credifor of any person in competition with any Secured Party.
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(b} Eath Chargor shall hold any payment o other benefil received by it cantrary to-this Clause 15.4 an truest
for ABM-AMRC and promptly pay or trarsfer the same to ABN AMRO for appiication. in accordsnce with

Clause 14,1 {Apniicalion of procesds of arforcermeant, aid),

hmediate recotrse

Each Chargor walves any fght i may haie of first requiring ABN AMRO to enforce any Security Interest or other

right, or claim payment. from o proceed against any diher pereon, before clafming from: i undar this Debertiire,

This walver applies respective of any applicable faw and regtifation or-any provision of any other docurmant

betwesn ABMN AMRO and a Chargor to the contrary. ' '

Redemption of prior Security Interests

{a}  ABN AMROD méy at any time:

i} redesm, or procure the transfer to itself of, any prior Security nterest over any Security Assets: ar

(i) seftle a"nsd_pass' the accounts of the-holder of any prior Secusity Interest. Ary accounts so setfled
and passed shall in the absence of manifest enor be conclusive and hinding on - the relevant
Chargor,

b Al p?rihcipal_manies, irterest, costs, expenses =nd ather amounts incurred in and incidental o any
redemption, transfer or seflfement under Clause 15.6(a) shall be paid by the Chargors to ABMN AMRO on
demand, in each case together with default interest calculated in the. manner referred fo in Clause 2.2
{Interest). '

Subseduent Security Interests

{a}  Abany lime Rollowing:

{i}  the receipt by ABN AMRO of notice {either actual or constructive) of any subsequent Security:

interest affecting any Security Assets;
{1 any inselvency.or similar proceedings occuring In relation to & Chargor or

(i) any disposal of any Security Assels in breach of Clause 6.2 {Mo dizposals),

ABN AMRO may open a riew account or accounts in the name of the relevant Chargor (whether or not it

permits.any existing account to confinue). I ABN AMRO does not open such a new acoount: it ‘shall

nevertheless be deemned to' have done so.at the time of receipt of the notice, the commencement of the

inselvency or similar proceedings or the disposal.

{B)  From that time all payments received by ABN AMRO for the accourt 'of the relevant Chargor shall be
credited. or trealed as having been credited 19 this Hew account (or deemed new acooun® and shall not P

operate o reduce the amount secured by this Securily af the time of receipt of the notice; the
commencement of the insolvency or simitar procesdings orthe disposal;

'POWER OF ATTORNEY

-{a}  Each Chargor irevocably and By way of security appoints each Secured Party severally to-be its aftorney,

in-its - name -or othenwise, on its behsif and as its act and deed to-execute, defiver and perfect any
“document-ahd do any other dct or thing which may be required or which the afforney may consider
desirabls:

i ta camy out any obligation imposed on thal Chargor by this Deberture; or

' {EE}_ in'tha exercise of any rights conferved on any Secured Party by this Debenture of by applicable law
A regulation.

&) Each Chargor undertakes o ratify and confirm: all acks.and things done by an attormey In the exercise or

purported exercise of this power of attomey.

RELEASE OF SECURITY

Definitions relating to release of this Security

{a)Inthis Debenture, "Discharge Date™ means the dale on which ABN AMRQ (with any hecessary approval
from: the Agent) determines. that all of the Secured Liabilities have: been urconditionaly and irrovocahly

paid or discharged in-full. For this plrpose, a Secured Liability will not be considered to have been
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Frevocably . paid o-r_..diisafhmgad" if ABN AMRO, --.aci'isng:Tesamﬂahéy,_‘mngidem that any payment made in
respect of it is capable of being avoided.

B Inthis Clause 17,

iy’ “avoided" means avoided, restored or adjusted in wihiole o part under any law relating’.to.
insnlvency [and “avoidance” shall be-constried accordingh), and -

{if ‘.‘sa_ﬁﬁament" means a release, seltterment, discharge, re-assignment or arrangerent

Release of this Security

{a) |f.&r Ghargor so raguests on or following the Discharge Date, ABN AMRQO shall as soon as reasonably
practicable rélease and dischargie this Securily and re-assign the assels assigned to ABN AMRO under
this. Debeniure withiout recourse, reprasantation of warranty and subject o the rights of any persen hawing
prior rights over those asaets. :

b Any setfiernent made by ABN AMRO on the faith of any assurance, secuity or payment shall be
conditional an thal assurance, security of payment nof being avoided. '

{&)  If anv avoidance ocours as refemed fo in Clause 17.2{b) (including by reason of & concession of
compromise referred to in Clause 17.2(d)), then the setilement given by ABKN AMRO shiall have no effect
and shall not prejudice the right of ABM AMRO to enfarce this Security in respect of the Secured Liahilities.
A bedween the Chargors and ABN AMRO, this Security shall (notwithstanding the settiement) be deermed
tiv have remained at all imes in effect and held by ABN AMRD as security for the Secured Liabilites,

) ABM AMRO may concede or compromiss any claim that an sssurance, security or payment.is liable o
avoidance, ' : : - \

COSTS
Costs-and Expensaes

The Chargors will pay to ABN AMRO, on demand all costs and ‘expenses (together with any: applicable VAT)
incurred by any Secured Farty in conrection with!

24 the negotiation, preparation, &y:es:utio_r_i_anl:ﬁ parfection of fhis Debenturs;,

()  eny amendment, eidension, waiver, consent or suspension or rights relating to this Debenturs:

icl the faflure by any Chargor to perfonm any of ils obligations unider this Debenture;

{d)  the enforcement of, ar the preservation of o release of any rigihts urider, this Diebenture; and

(g}  any procesdings instituted by or against any Secured Party as a consequence of taking or holding this
Debenture or enfarcing these ghts.

Stamp taxas.

The Chargors shall pay and, prompily on demand, indemnify ARN ,ﬁ.MRG against any Lass ARN AMRO incurs in
relation to all stamp duty, registration and other similar Taxes payable in respect of this Debenture.

INDEMNITY
Indemnity o the Secured Parfies

The Chargors will, on defmand, indemnify sach Secured Party against all Losses sustainad or incurred under this

‘Dehenture by any Secured Party for-any regson including costs, expenses and taxes in conmection with a falure
‘- arw Chargor o comply with any of its obligations unitder this Debenture or the enforcement or preservation of
tights-under this Debenture. = ' ' )

‘Lish o Sectrity:

Each Socured. Parky may, in poTity o @y paymem“{a'the Sacuned Parfies, hdemnify iself out of the Security
Aszels in respect of, and pay and retain, all sums necessaty to give effect o the indemnity i Clause 19:1 and
shall have a fien on this Security srd the proceeds of the enforcement of this Security for all moneys payable o it:
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SET-OFF

ABN AMRO may set off, debit, fransfer or #pply any present of fulure abifigation due froin a Chargor to-a Secured”
Party under this Debenture against any present or future obligation owed by that Sscured Party to the rélevant.
Chargor under this Debenture, without prior natice, bothi before ahd after demand. If the obligations are in
different currencies, the 8ecured Parly may convert either obfigation at a market rate’ of exchange in its usual

course of business for the purpose of the set-off,
CHANGES TO THE PARTIES

{a) ABN AMRO may assign or lransfer any of its rights and obligations under this Debeniure to any other
DETELT, )

(b} Ho {‘;harguf rnay assign of transfer any of its rights or obligalions or sub-contract the performatics of any of

“its diies under this Debenture withiout the prior wiilten consent of ABM AMRO:

NOTICES

{8y ABM AMEO may notify 2 Chargor or serve notice on a Elhargc&r_ urider this Debenbure:

] by delivering or posting to the Chargor's address in Schedule 1 {The Chargors), the Chargor's
registered office or any address at which the Chargor carries on busingss or resides;

{ify by emiail to the Chargor's email address in Schedile 1 (e Chargors): o
ity by delivery to any officer, member or partrer of the Chargor.
(B} A notice by ABN AMRO will be deemed served under this Dehenture:
] if delivered in persor, at the time of delivery;.
[y if delivered by post, on the day sfter posting; or

(i} if delivered by email, =t the timé of sending:

_licf} A Chargar shall serve notice in connection.with this Debenture on ABN AMRC by delivering or posting o

ABM SMRG at: ’
Address: Sheencroft House, 10-12 Church Road, Haywards Haath RH16 35N
Attention: Relationship Management,

oF to such other contact address or emall address as notifisd by BBN AMBRC to the Charooes from fime fo
tme.

{dj  Any communication ot document to be made or delivered o ABN AMRO wif be effective anly when
actually received by ABMN AMRO and then only if it is expressly marked for the attention of the department
ar officer spacified in Clause 22{c).

{e)  ABN AMRO may rely upon any email, signafure, act or communication sent.by & person purporting to be
authorised o ast on behalf of a Chargot even i that person lacked the relevant authonty,

CALCULATIONS AND CERTIFICATES
Areournts

Ire ary litigation or arbitration proceedings arsing sut of or in connection with this Debenture, the sntries fradain
the accounts maintained by ABN AMRO & prima facie avidence of the matters to which they relate.

GCertificates and determinations

Any certification or determination of ABN AMRD a8 0 any b provided for i this Debentune is, in the sheence:
of manifest ervar, conclusive evidencs of thie matters to wiich it relates. '

Day count convention
Py irterest, commission or fee accruing under thié Debenture will acorae from day to-day and is calclaied on

the basis of the actual number of days elapsed and a year of 365 days ar, in any case where the praclics in the
London inferbank market differs, in accordance with that market practios, ' ' o
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PARTIAL INVALIDITY

I, at any time, any provision of this Debenture is of becomes illegal; invalid or unenforceable in any respect under.
any faw of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality,.
validity of enforceability of that provision inder the. law of any other jutisdiction will in any way be affected or.
mpairnd. : ' S L _

REMEDIES AND WAIVERS

(a} A waiver of any right or remedy by ABN AMRO under this Debenture or by law, or ahy consent given
under this Debenture by ABN AMRO, is only effective if given in writing and shall not be desmed s waiver
of any other breach or default. It only applies in the circumstances for which it is given and- shali-not
prevent ABN AMRD from subsequerntly relying on the relevant provision. ' '

tby  Nofailure to exercise, nor any delay in exercising, on the part of ABN AMRO, any eighf or remedy Linder
thiis Debenture shall operate as & waiver, nor shall any single or partial exsrcise of any right or remedy
prevent any further or other exetcise of the exercise of any other right or remedy.

8y The rghts and remedies gprwi{i@d in this Deberiture are cumulative and not exclusive of any rights or
ramedies provided by law..

AMENDMENTS

Ay term of this Debenture may be amended only with the written consent of ABN AMRO and the Chargors and
any such amendment of walver will be binding on alf Parties.

'ENTIRE AGREEMENT

This Debenture constifutes the enfire agresment between ABN AMRO and the Chargors and supersedes and
extinguishes all previous agreements, promises, assurances, warranties,. representations: ahd underslandings
betwesn them, whether wilten ororal, retafing to s subject matter,

CONFIDENTIALITY AND DISCLOSURE

ABN AMRO will not disciose confidential information {heing informiation which is-confidential in- nature and not
public information or identified as non-confidential information) relating to any Chargor to any third party without
that Chargar's consent unless such disclosure isto; ; ' T

{#)  any memberof the ABN AMRO Group or to any officer, diredtar or employes of the ABN AMRO Group;

4b1- any professional advisors, audilors, pariners, manager, insuwrers, Insurance brokers or reinsurars af the

ABN AMED Group;

el any prospecive assignee, transferes, parlicipant, seourity trustes, agent or arranger under this Debenture
and any of their Associates;

{d) any ihird patty service providers including industry associations arid their members or ombudsmen and
any . agents, delegates, nominees, slformneys, trustees or custodians -acting on ABN AMRC's or any
meartber of the 48N AMRD Group’s hehalf, or

{gi = third parly that is a court of competent jurisdiction, & governmental, banking, taxation, supervisory,
industry associstion orother similar body or a stock exchange or the information is required or requested
to be disciosed pursuant fo any applicable law or regulation or it connection with, and for the purposes of,
“any litigation, arbitration; administrative or ather investigations, proceedings or dispules, '

and ABN AMRC. will use reasonable endeavours o advise such third parties of the confidential nature of such

“information.

‘CODE OF GOOD PRACTICE.

ABN AMRO is & member of the UK Finance ("UK Finance™). It subscribes to UK Finance’s Code {of good

practics) which sets out'a number of important principles which AEN AR will adopl in its relationship with the
‘Chargors, The Gode can be found at hiipcttwww abfauorguk . o the unlikely event that a Chargor has cause to-

make an official complaint alleging Breach by ABN AMRO of the Code or this: Agreement then that Chargor

“shauld firsty raise # With & direcior of ABN AMRO. Hefshe will arrange for it to be investigated and then lef the

Chargor have a fingl decision within 12 weeks. If the Chargor is dissatisfied with ABN AMRO's decision then. the
Chargor may faise the matter with UK Finance, if it rolates to-an alleged broach of the Code. Detalls of the UK

Finanee's Complaint Procedurs can alse be found at itipiwaww abfa org ukistandards. if the Chargor's furmover .
is below £6.5 million, UK Finance will arrange for the complaint to bedealt with through The Ombudsman Service-
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Lérh‘i!ﬁd.f‘@SL“};_ {}Sﬁ;f.é award cannot excoed -ﬁzﬁ;ﬁﬂﬂ.-T&:«a tuermver limit and the maximtng award may from
titne to fime besubject th'variation by UK Finance agd DSL. ' o '

COUNTERPARTS

This Debenture may ba exacuted in any number. of counterparts, and this has the same effect as i the sigriatures
on the counterparts were on & single copy of this Debenhire. ' '

THIRD PARTY RIGHTS.

{a) A persoft wha s not a Pary {other than any Recsiver, Delegate or Administrator) has ne rEngt under the

‘Conitracts (Rights of Third Parties) Act 1999 to enforce o enjoy the benefit of ary ferm of this Debanture,

{B)  MNotwithstanding Clause 31(a), the consent of any person who is not a Pary is not required o rescind or
vary this Debentire at any time.

GOVERNING LAW

‘This Debenture ahd any non-contractusl sbligations arising. out of or in connection with it are governed by English

law. .

EMFORCEMENT

@y The courts of England have exclusive jurisdiction o settle any dispute -ar‘lé‘ing put of of it connection with

Hhis Debenture (including a dispute relating o the existence, validity or fermination of this Debenture or any
non-contractual obligations srising out of orin enhnection with this Debenture) (*Dispute").

(b} The Parties agree that the coutls. of England are-the most appropriste and convenient courts to. settle

Disputes and accdrdingly no Parly will argue to the contrary.

{c)  This Clause 33 s for the benefit of ABN AMRO ‘and- the other Secured Padliss only. As a fesulf, no

Secured. Party shall be prevented from takirig proceedings relating lo s Dispute in any other courts with.
jurisdictian, To-the extent allowed by law, the Secured Parties may take concurrent precesdings in any
number of jurisdictions.

EXECUTION:

This Debenture Has been entered into of the date stated at the beginning of thiz Debenture and executed as a.deed by.
the Chargors and is intended to be and is deiivered by the Chargors 85 a deed on'the date specified above,
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‘SCHEDULE 1

THE CHARGORS

Mame of Chargor

incorporation

Jurisdiction of | Registered “affice

‘address “number

Registersd:

Notice Details

AWE Plastics Limited

Unit 53 Clywedog | 08581257
Hoad Sauth,
Wrexbhiom
[rciistrial
Mlrexham,
a4xs

England and Walss

Estate,
LLE3

| For the aﬁiﬁnt_i'ﬂn of

' Tony Bastall

,ﬁiddrﬁsg:

_ 53 . Clywedog Road,
“Wirexhanm

Estate,

Email:
bestali@silvergate-

| plastics.coik

ndustrial
Wrexham,
Clwyd, LL13 8X5
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"SCHEDULE 2
SBPECIFIED ASSETS

_ Part 1
Fegistersd land

(Freshotd {inchiding cémmonhold) or leasehold propedy (if any} in England and Wales of which 3 Chargar i registerad
&5 the proprietor at Land Regisin o '

Mone at the date of this Desd

Part 2
Unregistered land

{Freehold (including commonhalds or leasehold proparty (it any} in England and Wales to which is not registerad 2t Land
‘Registry of which & Chargor is the owner

- Mone at the date of this Deed

_ Part2
Plant and Machinery

[Insert details of plant and miachinery]

{ MNeme at the dale of thiz Deed

‘Part 4
Blockad Accounts

Nﬂngﬁ& the date of this Deed
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EXECUTION of the Debenture:

ABN ANMRO ABBET BASED FINANCE NV, UK BRA

SIGNED for and an behialf of ABN AMRO ASSET
BASED FINANCE M.V., UK BRANCH under power
of attamey: ;

Signature

Lee Sace .

Print name
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[ CHARGORS

"SIGHNED and deliverad on the dater specified aboie
as a dewd by an suthorised sigadtony for and on

__hehaif of AWE PLASTICS LIMITED in the {wesence
of: '

Wilhess's signature:

Witness's name _ . :

{in capitaly): A D B Gesosd INDEPENDENT WITNESS -
. MUST NOT BE & FAMILY
MEMBER

Witnasys's address:

Page 26 of 26
[Debentine — June 2078)



