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Registration of a Charge

Company Name: ALL ABOUT BULK LIMITED
Company Number: 07973915

Received for filing in Electronic Format on the: 24/05/2021 XA56SVZD

Details of Charge

Date of creation:  17/05/2021
Charge code: 0797 3915 0002
Persons entitted: ABN AMRO ASSET BASED FINANCE N.V.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 7973915

Charge code: 0797 3915 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2021 and created by ALL ABOUT BULK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th May 2021 .

Given at Companies House, Cardiff on 25th May 2021

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

Companies House s



ABRN-AMBO Commercial Finance

Dated t:)i'f}m L-)\C:L/«} 20-&. \

N ABN ANMRO ASSET BASED FINANCE N.V.;, UK BRANCH
as ABN AMRO

@) THE PERSONS LISTED IN SCHEDULE 1 as Chargors

(Debenture — July 2019)
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*This Deﬁentm& ("{}ebenture“) zs dated \D'AP\ "‘-"@-—M y ZOQQ and made beween
RON

-'ABN ANIRO. ASSET 'BASED FINANCE N.V., UK BRANCH reglstered iy Eng and and- Wales with UK _
-establishmant nomber BROIBE70 whise reglstered office is at 5 Aldermanbury. Square, London EC2V7THR,a
branch office of ABN AMRO  Assét Based Finance NV., & compafy incorporated and registered in the
Netherlands {registered number 30099465} whoss: reglste;ed office- 1s at 1010 Beneluxiaan 3526 Kk Litraeht,.

The I\Eetheﬁanr}s {"ABN AIVERD“), arid

(2) ' THE PERSQNS Exsted it Scheduie’1 (Tfm Chargors} (&sich a' "Chargnr" and together the “Chargors } |
THIS DEED WITNESSES that
' DEFENITIONS ANB ENTERPRETA‘FIGN
___Defamtlans .
| In this Debenture

"ABN AMIRD Group" means ABN AMRO Bank N \f anci all |ts assocnated {:ﬁmpan[es any diféct or mdmct_
'subsndxaryi any argamsatroa d|rectly or indirectly ccnﬁroﬁed by ABN AMRO Bank N.V. or any affi hate

*’Admmastrator" fedns any. admlmstrator appo intéd undér’ i‘h;s Debeatﬁre o manage tha aﬁaars ‘business and -
nssets of a Chargor,

' "Assomate" meaﬂs

(’a) o any parsof whcs isan "Assoc;ate" as defmed in sestlon 1@52 of i:he Carrspaf; ies Act 2006; nr

{E_a) g "snbsuilazy undertakmg" ar "parent unciertaksng" w:th i the mean;ng of section '1162 of the Compames' '
Act 2006

“Authnnsatmn" means an autho;;satlon, co:ﬁsen% appmVal resohztion I:cence exem;:;izcn fi lmg, notarssat;on or
reg|stratlon

"Blocked Accnunt“ means any bank account hsted or rafes“red oin Sahedu ey (B{acked Acaaunts) or any othezr'
bank aocount cﬁemgnated as & 'Blocked Account’ by & Chargor and ABN AMR{’) ' '

"Debt“ Heans a:ay morsetary clgim ar ohilgatloa (mcludlﬁg appiscame tax diity or mierest} of & third- party- ansmg-:
gnder a Sale Contract, whether present, future or cantmgen% tc}gether wﬁh all Related Rights and, wherg the:
context permits, shall include part afa Debt:

"Debt Purchase Agreement” means any submstzng forim-of agreemeni for i sale ‘and purchage of factonng or -
discounting of Debis betwesn a Chargor and ABN AMRO a{sd any varfation, replacement oF supplemeat nrade -
thereto fromy t|me to-time, o

“Defauii Rate" means 4% abuve the base rate: af Barciays Bank plc

"Deiegate" means any deéegate agen% at%orney ar co-drustes appol inted by ABN AMRC) of 8 Recewer

"Dtscharge ﬁate“ has the meanzng giver %ﬂ it} m Clause *§7 A (Defmmons relat:ng to release of ﬂus Secumy)

"Enforcement Event" means the oseurrence of any ot the followmg a\.feﬂ%s G c:rcumstanc:es

'(__a)' @ términation vent or svent o? defasslt {howsaever éessnbed) i conttmzmg under any agfeemant between"

o ABN AMRO and: any Chargot,.

_(b) " atreach by a Chargﬂ; of the: coveszaaz to pay in Clause 24 (Cavenantto pay);

(c) any -action, steps or- proceedings are taken tﬁ appmat (or ‘have appointed) @ itqmdator raoewer“' '
admiristrative recéiver, adrrinistrator, . compulsory manager of ~other ssm[laz‘ officer- in respect nf any
Chargor or .

iy - the enfarcement nf any Secunty imerest avet any assets of & Gharger

“Export Debt" misahs a Debt whichis ewdenced by & o gmai sales lnvmce igsied- by & Cha{gor and addressed' '
o a deblor doriciied outside of the UK.

"IA™ means the _Insolv_'e_ncy MGt 1886

. Page3ofzs
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“lﬁsdfﬁeﬁ'cy Event" means in 'ré'l'atién t6-any Chargor:
(& the inability to pay debts & they fall due;
(b)  intending or actually ceasing to trade;

(o - the exercise of any distiess, execution, injlinction; sequestration, attachment or dther legal brocess against
i - gésets; o : : : Co ' N

@ any proposal or convening of a meeting with & visw to a composition, assignment or afrangemént With or: E
: ‘the granting of a frust deed for credits; - : . . e :

ey - the convening of & meeting for the: éj'urpese: of considering ar -;:Sas'sing of any resoluion: for. winding-ug or
' ~admministration;. SR " L

(. the service of & notice of intention to appoirt of the appointrient of an administrator or a receiver:
(e} 't?ie_ser\ffce of a statutory demand; .
“(h) the présentation of a petition for the administration, winding-up or bankruptay: -

«{f}the making of an ordér for winding-up or administration or the appoiﬁirﬁant_ of provisisnal liguidator of
judicial factor; ' i : - ' : e

) the taking of steps towards or the coming into force 6f a statutery moratarium: oF

() causes or is subject to'any avent with respect fo it_wﬁich; Linder thé' applicable féws of _a:'hy_juris_dicﬁoﬁ,_'hés- i
- -an analogous effect toany of the evenits specified in paragrapns (a) o (j} above. _

“Insurance” means. any policy or contract of insurance. In relation to & Chargor, "its Insurances” means. &l
. Insurances in which it has any rights (including ‘as loss payee of additional insured), -

"Intellactual Property™ means alt patents, ulility models, trade and service marks, trade names, domain names,
design rights, copyrights, moral rights, topography rights, rights in databases, frade secrets, knew-how-gnd other-
. inteflectual property, whether or not registered or registrable, and incliding registrations and applications for
registration of any of these and Tights to apply for the samie, and all rights and forms: of protection of a similar
- nature or having equivaient or similar effect to any of these anywhere in the world, :In relation to a Chargor, "its

- Intellectual Property™ means afl intellectual Property inwhich it has any fights.

“lnvestiment” rmeans any share, stock, debenture, bond, partriérship interest _c_n" other security or investment, Iy
‘relation to a Chargor, "ifs Investments” means il Invesiments in'which i has any-rights and alf its. rights against -
any nominee or-other trustee, fiduciaty, custodian or clearing system with respect to any Investments: | :

“Léase” means dany ié‘aéé,.'tenaﬁcy,'Iicéﬁsé, sub-lease; subricence or other occupational right..

"Losses™ means fosses (nciliding ioss of profit), élaifms, demands; actions, proceedings, damages and othér
payments, costs, ekpenses and other liabilities of any kind..- Co o

"LPA" méans the Law of Property Act 1925,

. "Mortgaged Properties" means the P‘ropér.tiés ‘and ‘any other land in which a Gharé‘a_f hés_ any Hights ffbm-'timé-io--
time, "Mortgaged Property™ means any of them and any reference to one or more of the Morigaged Properties:
+ Includes aft or any part of each relevant Mortgaged Property. e .

"Non-Vestirig Debts" mearis Non-Vesting Domestic Debts arid Non-Vesting Export Debts,
- "Non:Vesting Ijo'm.as'tic-'ﬁéb_fs_." means éﬁy -ijebt's' (cther than .any’ Export 'D'_eb’cs'} @ufpoﬁédiy éséign'é'd'-tb-, o
held: in trust: for, ABN-AMRC under a Debt Purchase Agreemsnt but which -ars not for-any- reason validly,

- absolutely and effectively assigned to, or held intrust for, ABN AMRO. _

~ “Non-Vesting Export Debts" méén_s any Export Debts purportediy assigned to, orhisld in frust for, ABN AREO-
‘under a Dabt Purchase Agreement but which .afe not forany reason validly, absolutely and effectively assigned
to, or held in trust for, ABNAMRO, =~ - : R : S

“Notice of Security” medrs & notics of assigniment andior charge relaing to 2 Security Assetih & formi and
- - BUibstance satisfactory 1o ABN AMRO: S N . :

*Oceupational Lease™ means any Leass o which a Morigaged Property may at any time be subject.

. 'Pagsd o2
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“Othet Bebts™ msans, othar than any Non-Vesting Deébts, any book or other debt; reyéhﬁé oF Slaii. in Telation o

a'Chargor, “its Other Debts" means all Other Debis in which it has any fights. .

nParty™ means a party to this Debanture.

 uproperties” means the pioperties brief details of which are set out in Schedule 2 (Spacified Assets), "Progerty"

“peans any of them and any.refererice to one or more of the Properties includes all- or any part of ea'ch--rél_e'van't

Property.. -

"Receiver” means any receiver, receiver and manager or admiriistrative receiver appoirited under this Debenture

by ABN AMRO-overall or any of the Security Assets whether solely, jointly, severally of jointly and severally with .

any other person and includes any substitute for any of then appointed from time to time.
'*"’Rélatgd Rights" méans & Gha;’goz’é thi;s-_rétati;'sg toa Debt of Sale Contract incioding:

()  its rights as an-unpaid sellet other than righis"fsléting fo-ownerstiip of goods but without any.obligatiori-on:
: ABN AMRUC to complete the Sale Contract;: ' e '

‘(b):  documents of title to goods;

{¢j  the benefit of insurances;

gy al R@mjt_t‘aﬁceé, Sécuri_ty. I_nie'?ests'-,'bahds, guarantees and indemnitiés; '

(e) - actounting records; ' '

(7 =y dotument evidencing 2 Sate Contract o Deb'f,-_iﬁc?udéng any Guintation; plirchzise 'or'd_ér_,..imiok_:e:,'_-s'.'a!éé-'- _
acknowledgment, delivery note, completion certificate, books, accounts, computer and other records, any -
‘correspondence and any other documents relating to Debts;: ' .

(9} the ownership of any goods relating té'a:t)'ebtwhich are rejected or-returned by a debtor; and

(h) - inferest. ' -

"Remittances” rﬁe-an.s‘.any cash; chegues, bills of exchange; négotié‘_ble and nch-neg’mi'abl'e'_i_ﬂst'ru'r:'riéhfs;.'I'éttér_é .

of credit, orders, drafts, promissory notes, electronic payments and any other form of payment received by ABN.

AMRG, a Chargor or any agent or representative of a Chargor in payment of & Debt including menies recovered. -

under any credit insurance pelicy, a refund of the VAT element of a Debt or a dividend payable in respect of a.

Dbt ! . ¥ . HE ; oL T At payatte . _.

“Sale Gontract” means a contract betweeri a Chargor.and a third party for the sale or fire: of goods, or provision
of sarvices, or work done or matetials supplied under which & Debtarises. : B :

“Secired Llabilities” means all monies from time to time due ar owing, and all obligatiohs and otier actual cn".'__
contingent liabilities from time fo time incurred, by any Chargor to any Secured Party on any ‘account whatsoaver,
including under any Debt Purchase Agreement: ' - .

{a) ~ inwhatever currency,

(b} whether due, owirig.or indurred alone of jointly with otfiers or as principal, surety ot otherwise; and

(6. - indhiding monies and fiabilities purchased by or transferred to.the refvaint Secired Party,

but excluding any maney, cbligation or liability which would causé the covenant set out in Clause 2.1 (Covenant .
{6 pay) or the secufity which wolild otherwise be constituted by this Dehenture to be unlawfulor prohibited by any

applicable law of regulation..

“Sectired Party” méénszBN ANSRO ! Réé‘:eivér ar ény Delégats.-

"Security Assats” means the asséts from time to time the subject of this Secirity, "Security Assat” means any .

‘of them and any reference to one of more of the Sectiity Assets includes all or.any part of it o each of them:.

“Security Interest” means a mortgage, charge, pledge, fish or other secufity nterest securing any obligation af -

any petson or any other agréementor airangement having a similar-effect.

Inte Fpretation |

RV this Deberture, unless 4 contrary indication appears any ?ef_e‘ré_nca_- to:

o __:___'_t::-'_age: 5 of 26
(Debenfure —~duly 2019) .
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i) "ABN AMRO" shall be constitied as fo inciuide any

{i:') . "ABN AMRO, the "Chargors™, “any: "Party™ of aéy"-ath_er’ pérsé_ﬁ sha!_l_'bé coristruad s as o
o include its succéssors indtitle, hermittad assigns and permitted tranisferees to, trof, ifs.fights andfor .

‘obligations:under this Debenture; _
_ _ “riarmie of style by which ABN AMRO may carty
“on its business and afl and any of its divisions or departments: o : :

(i) “ABN-AMRO may" shall be construed as to mean ABN AMRO making a determination o decisior - -

‘orundertaking an dction that it is pérmitted to determine, decide or undertake in its: sofe discrefion
or- cpinion without refererice to; .or corisent from, any Chargor or any other persom.and without.
“riotos; . o - ' o : ' : ' SR '

(iv).: “assets" includes present and future properties, reveriues, righis ‘and other assets of avery
- description. Any reference to an asset includes any proceeds of disposal of all: or patt of that asset.
--and any other monies paid or payabie in respect of that asset and any reference to a particutar

type or category of assets includes any present or futuie assety of that type or category: _ :

: (V) any reference fo & “Clauss™ or t(__‘}' a "Schedule” ié 1o & clauss of or a-schedule to this Dsbenture:

" {as the case may bely -

Vi) a "disposal” '%ncs'lasdésény jease, licence, transfer, sale- ar other diép'{:’sa} of any kind (witﬁf're'lafed.

“words heing construed accordingly):

“{viiy: a*document is a feference to that documenit as supplemented, otherwise amended, replaced or -
: novated from tirvie to time (however fundamental that amendment, novation or replacement may be;
-even if it involves increased, new, additional, extended and/or replacement facilities or-an increase -

in-any other amaunt or rate);

i) vincluding” means “inchiding without imitation” (with réfated words ‘being construsd accordingly),

ey
9
e

g cume _ :
. . been executed by ABN AMRO but not as ddeed.

"in particitar” means "in particular-but without limitation”.and other general words shall not be -
given-a restrictive interpretation by reascn of their being preceded or followed by words indicating &

particular class of assets, matters or things:

{0 & person” includes any individual, firm, company, corporation, government, state or agency of a
! ¥ Y,

“state or.any association, trust, joint vénture, consortium, partnership or other entity (whether or riot
having separate legal personaiity); s : . : 3

fxy & Brovisior of law is to that provision as amanded, re-enacted orreplaced from time to time-and:

- includes -any subordinated legislation in foree inder it from time to time;

{xl) & "right” inciudes any fitle, estate, interest, claim, remiady, powaer, authority, discretiort or ether right
of any kind; both present and future. Any reference o a Chargor's rights in any document.ar
asset {or-any type or category of documents or assets) includes any fights that it holds from time to.
time in, to, under; in respect of or derived from that document or asset {or any documant or asset of

- that type orin that category);

iy “thiis Security” means the Security Interasts constituted by or pursiiant to this Debentiire: and::

(i) “this Debenture _inciudés the Schedules which form part of this Debenture for all purposss.

:Clause érjd ‘Schadije heé‘diﬁgé are-f’ér eass of reference onfy.
~Words implying the sirgular shall fﬂéli_idé thie pliiral (and vics Versa),

- "W?zére'thé;é ig-frore than 30rie-’f§ha-?gbr{ reference to a Chargor is a referente to als"ar':-én'y bf.'t_he‘ Cha rgors::

as the context so permits.

This-document is the deed of each Ghargor even if it has riot been duly executed by ABN AMRO or hias. -

: ﬁisbﬁsit'ion of land

The terms of any documient between & Chargor and ABN AMRO are incarporated into this Debéniture to: tfie

extent necessary for any purported disposition of fand contained in this Debenture to be valid in dctordanice With:

-~ 82(1) Law of Property (Miscellaneous Provisions) Act 1989,

Page6of26
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Joint and several

:Where there 5 more than one Chargor, -eacﬁ-';epfese'ﬂ_'t’at%bh, waf?'aﬁ%y',. covenant arid other .i_}'biigét'i'u'ﬁ-_gi.ffe'n of
“entered into by the Chargors in or pursuant to this- Debenture. is- given or entered into by tham jointly -and
" severally. Each Chargor shall be bound by this Debenture even if ary person who was intended 10 exetuteit or

be Lolnd by it a8 a Chargor has not duly execuited or become bound:by i

PAYMENT OF THE SECURED LIABILITIES

"Covenant to pay.

Each Ghargor covenéais Wwith ABN AMRQ to. pay and discharge, of procire the paym'eﬁi'or:di'schargé o, eécﬁi of
the Securad Liabllities immediately on demand. : '

: iﬁte__rest

It a Chargor fails to pay any amourt payable by it under Clatise 2.1 (Coveniant fo pay)) on its.due date, interest

shalt acorue o the overdue amount from the due date up fo the-date of actual payment (both before'and after
judgment). This interest shalt accrue at the rate and on the terms from time to time applicable under the relevant

docutnent (or in the absence of an applicable rate and appiicable terms, shal ke calculatad -and dccrue: default

inferest at thé Default Rate) and shall be payable on demand and, to the extent niot paid, shall be compounded - "

- monthly inarrears.
- GREATION OF SECURITY INTERESTS

General provisions regarding Security Interests.

{a)y 'Té’a_cfz of the a'haféeé-ahﬁ assigriments created undeifihié Debenture: _
{l) - secures the 'payﬂ'i'ent'_aﬂd-disdéar_ge of the S‘enureﬁi Liabiﬁﬁés; and
{iy. is made with ful title guarantés.

(b} © Each . assignment under this Debenture is subject to & proviso for” re-assignment on redemption in
“accordance with Clause 17.2 (Refease of this Secuirily). : : L
() i to the extentand for o long as any chérge or assignment nder this Debenture fails o take effect over,
a Chargor's rights in any asset becduse: an:Authorisation necessary for itto do so has not been obtained
-or made, the relevant Chargor shall use its reasahable endeavours to obtain or make the Authorisation-as
s00n as passible and until it is obtained or rnade, hold the relevant rights on trust for ABN'AMRO..

Land -

{a) _'Eacﬁ__'Chargdréha;ges: :

(i - by way of first l.égéi mortgage, all estates 'Qr-'inte're_'sts owned by it at the date of this ﬁebéh’ttir‘e i:ﬁ'
- thg Properties; S : . U _

() by way of first legal morigage, all estates or intérests owned by it at the date of this Debenture in- |
- any otheriand in England and Wales; and. j -

iy by way-of first fixed cherge, alt of fts other Fights it any land.

(b) - In this Debenture, uniless & contrary Indication appedts any reference to the Propeftiss orany other and
includes all buildings, plant, machinery and other fixtures and fittings from time to tirie o that land: :

(¢) -~ Eath Chargdr assighs absolutely all of its rights i any Océlipational Lease, including rights to-rental
income and other payments, and-any guarantee or other right relating to an Occupational Lease. :

;ﬁ.iént;&' i'n.achinézry and eguipment -
(3)  Each Chargor charges by way of first fixed charge all of ts rights: | | |
Gy inal plant and machinery brist details of which are sat outin Schedils 2 (Spetified Asseléy aid
' _'-{i.%_?) in 'a'ﬁ:y:.éthe'r:' pfani & thachingry: ' |
(by  ln this ﬁébéﬂfdl’:éC.'.'Uﬁle'ss_"aﬁdhtﬁ’él’yfﬁtﬁ.&éﬁ_.@ﬁ appeals any '?efe_srént:é. foany plarit and machinery mcludes _
| "(i)". alt spare pa.ri;'s"- ré.pl_aceménts,jméd;fi¢é§i¢ns fororto 'th;é plant éhc]_ m'a'c";h'inefy';' g

. . -Pa‘g‘é'? of 56
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Sy - the bénefit of a%l cbl gatIGﬂS and warrantiss Givén by any manué‘acwrer Of suppiuer of the plant and '

* - machinsry to'or it favour afthe Chargor; and

R the beﬁeﬁt of &l mamtenance agreements relatmg t{} the b ant and macézmery entered mto between
' "~ fhe. Chargor and ¢ arsy third pady

pmgress

bebfs :

(&)~ ‘Each Chargor charges By way of first fixad charge ail of its rights:

(i) inany Non-Vesting Domestic Debts:
(i) inany Non-Vesting Export Debs: and:

@iy - “in‘its Other Debts.

”"'_('i"a)- in th 5 Debentu;e unless a cmrzirary zndlcatlon appears any refera{zce tc

.'(i)' T Non«Ves%sng Bebt includes the benefit of any Re!ated R|ghts or cther nght m re atmﬂ to that Non-
Vesti ng Debz -and . :

@y an Other Dabt Js}clucies the beﬁﬁﬂt of any Secunty !r;terest gasarazztee or ether ngh‘t m refatson o}
that Cther ﬁebt _

Gnadwsn and unsarﬁed capdai

" Each Chargcr cha{ges by way of f rst fi xed charge ali of sts ;‘ghtﬁs

36

3.7

38

34

310

: (_a) i) any of ifs goodwﬂ and uncalled cap tal from isme to time; and

(1) to _futum r_:alls. z_n ._respect_of cap:%al. .

: Investments

_'(-a) 'Each Ghargor charges by way of frrst fxed charge all ofits nghts in its. investrnents

By A th_ls-Debenture unless a cczntrafy ndication appears any reference to an Investmient ihrﬁludéé,-:.. :

(i} any assddi ateci dlwdends and interast aad any other payments and dlstnbunons arid

Wy Cany ﬁgh’z money or ‘assets accrumg of. offereci at any tlme in. respect of the investment by way of
' - redemption, exchange bonus o otherwise.

. inteiiectual Fraperty

Each Chargor charges hy way of first ﬁﬁéed. ch_arg'é all of ifé _rig_ﬁt's in its ihiélleétual -P'rop'é_ﬁy-, :

Insurances”

Eagh cﬁargbr-aésigns_' absoliitely all of its rights in ifs Insurances,

Bank accounts

Each Chargor charges by way off rat fived charge al of ;is ﬁghis

A&y in any cr&d;i balances Di’% the Blacked Accounts and {he indeblediess represented by them ‘and:
'{Ei)-. m any. cred;t balanaes on any oi?zer baﬂk accounts and the mdebi‘edness r’epresented by them
_Bnmxmants and l;cences '

: 'Each C?zargor charges by way af first fi xec{ cﬁarge

@y alf hcences ccmsenis and other Authori sations held in- ccnnectnon With-its busmesa or the uge of any

- Security Assets and afl of its 1 rghts in conneci;csn wrth therm; aad

: Page & of 26
{Debenfure July 2i15)




311

342

42

{b‘)' : ali of its rsghts i any semirity :nterests guardritees, sndemnmes c:ovenanis far tltle agreements reports_ -
and ‘other documents. incuding those relating 6 all.or"any part of the Segurity Assets whzch are et
effeciwely assugneti under Ciause 3.8

.Asmgnment of documants

' __"(a}: -Each Chargczr assrgns absolutaly aII of s ;ghis i any - secu:rty niefests guarantees mrjemmhes .

“eovenants fortitle, agrean*;ents reparts Eﬂd mther documents mcludmg those relatmg ta ail of-any part of’
‘the Secunty Assets

By For the avoidance of dotbt, each Chargaf wilt Fémain- at a[l trmes [table ir respect ef alt of- its obhgatlons
* . .undereach documnent asssgned under Clause 3.11(a). . _ '

: Floatmg charge

tay - Eac;h Chargor charges by way of first féoatmg chafge the whc]e of zts undertakmg arid other assets

"(5} -Sche&ule B, Paragfaph 14" EA sha?! apply tﬁ %he ﬂoatmg charge created by each Chargor m thlS: :

Debenture.

¢y ABN AMRO’ may at any time by notice to a Chargor csnvert the floatirig charge created by that Chargor i
this Debenturs nto & fixed chafge with |mmed|ste sffect ag regards any. Security- Asset spacrﬁed in the:
‘notice i .

"{i} . ABN AMRO consrders that si may be i danger of bemg seuzed ar sc}lci pursuan!: to any form oé legal- :
' OCESS of athemse in jeopardy;or - .

Sy ABN AMRO considers that it is desirable ié'prdtecf'tﬁé priarity df'th'is'--Sech'ity.

: (d} The foating charge created bBya Chargor i this. Debeniture. shail autematicaity be. ccmverted inta a f‘xed '

aharge with lmmedzatef effect ag regards all asaats subjact fodtif
Sy thai Chargor breaches Clause 6 (Negat:ve pledge and drsposals} or attempzs to do S0,

(i} “any person levies or aitempls tc: evy any dustress executron secguastratmn or other p{ocess '
agalnstany of those' asse%s ar . '

' (-iii}'- Lany Steps are taken to appomt {or-have appom%ed} an admmlstratar nf that Chargor of wznd it up: or .
' it an administrator is gppointed. .

ey _'Nmthang in this Glause 3, 12

{éi - ghall affect tha crystaihsaison o§ the ?‘ioat ng charge created by a Chargar gndar app lcabie faw and
fegu jation; or: :

i) shall pefmlt the. ﬂoatmg charge creaieci by a Chargcr to be crystall ISEd sotely as. & result of the
nbtammg of or of anything dorie with a vigw to obiaiting, a maratorlum under s‘tA 1

: F’ERFECTIGN GF SEGURETY AND FURTHER ASSE}RANCE

: Nutlce of Sszcur;ty

(éj‘ Eath Chargor: shialt deliver a Notice of Security (with a copy fo ABN AMRD), duly camplafed wnmedaately'
~Upon request by ABN AMRO to any pérson or bank with which it has {lghts in respect of any: asset Wthh
“that Chargor has’ gran%eci a Se{:ﬁrlty lntefest in this Debanture.

by - Each Chargor shall use ail reasonaiale endeavours o procure that each addresses of & Nntlce 0f Secunty‘
“promptly acknowledges that Notice of Security u‘; the form attached to that Motice of Secunty (or insuch
“other form as ABN AM RO may apprcve) '

Further 3ssurance .

{a) - Each Chargor: sha I prompty and at its own ex;aense take such action as ABN AMRO of" any Recewer may-
' 'reasonably rec;mz‘e ' ' .

() ."ta |mprave preserve perfect ar. protect %he se{;urlty created (@r mtended tc be created) by thxs :
' Deben’ture artha prscrity of it of . '

(n . to facil tate the realisation or enforeément of any Secunty Asset or the exercrse any of the nghts of:'-_ '
ABN AM RD in reéatmn io the same.
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'(b} Tne action feqwed urider Ciause 4.2(3) may inglide ihe sxecution of any Secunty lnterest as&gnment oF
transfer over af of any asset,.any holice oft?us Secunty orapny othar. document .

-_REPRESENTAT?ONS AND WARRANT?ES

'Each Chargor makes the following re;aresentattons arid warranties for the beneﬂt of ABN AMRO ah the ‘date of

this Deberiture arid on each day that ariy of the Secureci i_|ab12|toes are ouistandmg‘ with reference t& the facts and

‘circlmstances then subsisting..

'(a_')_' It has the powar 1o own. its assets and car{y o ite bﬁSIﬁBSS asitis then being conducted aﬂd it has taken' .

sl necessary steps to aﬁthonse s entry rnto and perforimance of t?"us E}et}emure

(b * it hias the power ta enter into, perform and deliver, and has taken all necessary action and obtained all -

necessary authonsatzons to authonse its entry into: performance and delivery of, this Debenture.

(e} The ab§1gatons expressecf tc i::e assaxmed by 2 i this- Debenture are Iegal vl |d bmdrng and’ enfsrceable' -
-obhgatlens . '

_ (d) ot entry rnie ancé the pe;’farmance by tnf and the trangactions centempiatecf by t?s;s Debenture

) doonot and will not- conflict thh Ay any faw or regulation apphcabie to-it; (B) its constatutzonai' '
' documents or {C) any. agreement %Jlndmg on.itorits assetsi and -

{'i_i} do rict and:will not {with-or without the passage of tme oF the giving Gf notice. o other cand:tlons) b

-constitute’ a-termination évent. or-event of default or default {(howsdever descnbed) under any - -

-'agfeement or instrument: which -is binding on it or any. of its- assets or result in the creation,
impos tn:m or enforceabziuiy of any Security Interestor enaumbrance cs\fsar ghy of its: assets '

' '(g)_ No | tggat[un arbﬁrai‘son or admmsstrahve proceadings have beea siarzeé ar tnreatened agamst it
. ) It ot sub;ec:t k(s any lnsoivency Event and aesther ls-_an insclvency E_vent'pencémg_cr thre'atenedf_

-{_gj ~lts payment obligations under this Debenture rank-at least pari passu with thé claims of all-its other

. unsscwred and unsubordinated creciltafs except for obligations mandatafsly preferred by Jaw applymg fo-
: ct}mpames generaliy . . '

thy. - For the plitposes of Regulatsﬁa (EUY 2015/848 of 20 May 2015 on mscl\rency pz‘oc;eedfngs (recast) (the- o

o “Reguiatlon"‘) its centre-of main interests {as that term is used in Article 3(1) of the Regilation) s gituated -
-Irv England and Wales and it has no estabisshment {as that term is. used in Article. 2(10) of the' Regulatlon}-
“inany othar furisdiction: -

Sy lthes prow:ied ABN AN!RO wﬁh all mformatson and c%ocazmen%aimn about :ts or any Assomates busmess -

-'whzch would influence ABN AMRO's tiea isionfo enter into this Dab@ntum

Gy Allinformation pravided to ABN AMRO in conr;ectncm with this’ Debeﬁture was true accurate atd complate -
- 0 ras at the date it was provided-and is not misleading i any respect and no information: has been omnted ar -
-wzihheld that resulis inthe :nfarmatlcn provided being untrue or mnsiead;ng .

{k_)' " fthas taken independant Iegal aciwce an its chligations under this Debeniisr& and has not relisd on- ABN‘ '

: AMRO 1o prowde financial advics concerning. th:s Debezztare

- NEGATIVE PLEDGE AND DISPDSALS
“Negative pletige

‘Eagh Chargor uadertakes that it wzll not’ create or permit ta subs:st any Secuniy lnterest over any of lts Secunty :

Assets. or grant any guarantess toany persaﬁ othier than in favcur of ABN AMROD ar with ABN ANMRO's prior

‘written consent.

No dlspussis
(a} Each Chargor undertakes that lt wi l! riot dISDGSE of (or Ggres to dtspose of} any Securlty Asset except
O any frading stock of cash whfch is dispesed sf i the ord nary course. of i;admg, oF
- {iiy ' with the prior wntten consent ofABN AMRO

{b) -'E_ét‘;‘?& Chairgor undez‘;ake_s that it will ot _traﬂsfer iry whole of in part 'any'cfité:bhéinesé to-éjn'yfbtherf persor. -

. F’age 10 0f26-.
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EJNE!ER'FAK!NGS

”E“he following underakings are made by each Chafgcr aad shali Fémaitnih foroe fmm the date of tms Debenture..
for so Icmg as ahy amount of the Secaired [ abuztses is auzstandmg

(@)

(b)-:

(©
(@

&) .
the prior written consent of ABN AMRQ unless stich transaction of ican is to-enable any of thent to perform.;-:

0

{}

' Eaciz Charger shali promipty czbia;n ‘coriply With @nd do all that is secessary tc faintair.-in full fnrce and
_'.effect any altharisatian required Under’ any faw or regulation-of its ;urasdlciacn -of mccrporaﬂon to:

(i) enabie it perform fts obhgatsans a;nder thig Deijentuaa and
(i carry’ onits busmess

Fach Chaz’gof shal cemply in a%l res;aects with ali faws 1 which it may bes sa;b;eci if Failare so to comply.

-would materially impair iz abflity to perform its obligations under thls E)ebersmre

No Chargor shall ﬁhange 2he natﬁre (}f lts busm@ss wﬁht}ut ABN AMRO s. p:snr wriiten consent

Ney Chargor shali ineur ﬁnanc mdebtedness te:z arbarrow from anycme excep% ABN-AMRO, wnhout thig
prior written consent of ABN AMRO

No Chargar shall make ary foans to any of tts d;rectors oiher ofﬁcers partners of any ASSOGIB‘{Q w;thaut' :

thair contran% of empﬁmyment with that Chargor..

"Each Chas’gof shali promptly tzpon becommg awa:‘e af ;’g noilfy ABN AMRO of:

o any change iri ‘the ownershipor management of aﬂy Charga;'

(il any Charga;’ of any Assmczate ofa Chafgcr bec:ammg subject to an insolvency E\tent or:

: .{éii) the e{sfomement of any: Sequity mtefest agamst any Chargc;r orany Assamate of & C:hargor

- Each Chaz'gar shali prom;jtiy do - all sasch acts ‘o execute &l -sush documents a8 ABN AMRO - may '-
 reasonably specify (and in.such form as ABN AMRO may reasonably require) and také all such action-as. -

is available to itas may be necessary forthe purpose of the creation, perfection, protection or. mgiatenance

~pfthe Sem;rlty conferred or miended to be conferred o ABN AMRO by or pzzrsuant to this Debentum

Each Chaz'gor ghall prcvucfe te ABN AiViRt‘J any wthar snforma% oh- g8 ABN AMRO may’ reasoﬁabiy reqmre

from tlme o {sme '

' OTHER CQVENANTS OF GENERAL APPLECAT[{)!\E

cumpiaance wath shligatlcns

Each Chargﬁr shaél manage its Schnty Assets ina pmper and eff cient maﬁnef ln partlctslar lt shaﬂ

(a)

(o
)
(dy
;e}' =

0

Hy

keep is Seaurty. Asseis ingood and substaﬁzzal repa|f and warkmg order

c:}btaln maintain: and comply WIth the tarms of any Authorisation requlred oF ciesarable in connecimn With

any. Secanty Asset and all faws caﬂcerﬁmg the Secunty Asaets;

- hot withaut the: prior wntten consent of the ABN AMRO: make parmmit « of aflow any: alteratlons of- add:tsons .

of a mhaterigl nature to-any of s Secunty Assets or carry out arny works-of demc}hzzors oft them;

.ot do, permit or allow to be dcne anything which mlght it any way céeparemate jeOparciuse or. othenmse .

prejudice the security hetd by ABN AMRO or the value of any of that Chargor's Security Assets;

-punctually pay al ou%gmngs re%atmg fothe Secmlty Assets and produce recelpts therefar to ABN AMRO oft
::mquest _ _

instire and keep msazred thoge parts of Securlty Assets tha% are of an instirable nature with such msﬁrer‘“
‘and against such rigks as ABN AMRO shail require to their full insurable valug and, i requested by ABN.
CAMRO, ensuie that ABN AMRO is go-nsured or joint insured and that its: mterest is ﬁoted a5 first loss

payee ar;d!or sole loss payse (as ABN ANMBRO may specify);

'--_pay all premiums in respect of any instirance policies wheri due and promptly upon becommg aware, notify”

ABN AMRE) if any of ity insurance pol icies fapse or’ a:’e cancel ed; and

;mmed atei_y ;nfcrm ABN ASVERO of anytmng whuch HCrs Wthh rmg?zi fiave the effect referred toin C!ause

81 (d}
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j Nﬁn-\_/és?i‘ng_ Debts and Other Debts
(O

ip)

‘No 'C'h'ér_ggr shall permit any other person to be registered at th_é tandee
“Martgaged Properties for of any interest In.any of the Mortgaged Properfiss),

*Each relevant Chargor shal _ : i |
Ahereof as if they had been effectively. assigned to ABN. AMRO in accordarice with the applicable Debt
‘Purchase'Agreement.. - : : o . o

Bz Régiéira’ﬁbn at’LéInd’ F{égiaﬁy' .
ta)

Thie Chiargars shall do ail things féquested by ABN AMRO to facilite the regisiration of this. Security
against any Land Registy tile comprised in the Morgaged Properties from tite to time: ry particular, each

- Chargor shall

Sy apply 16 the Chief Land Regisiraf for & testriction 1 be entared on each such fite -’irﬁ’tﬁe-"folioi&ing”

. terms:"No disposition of the registered estate by the proprietor of the registersd estate is to be-.
~ registered without a written consent signed by-the propristor for the time. being of the Debenture
dated [#] in. favour. of [e] referred fo- in the charges register or, if. appropriate, signed on stich;

proprietor's behalf by its secretary or conveyaricer”; and - : - '

(i) if ABN AMRO so fequests, certify that the security over the Moftgaged Properties éréated by this
~Debenture does not confravene any of the provisions of its constitutional documents. -

gistry as propﬁétor- of any of the -

“Ng ‘Chargor shall- create or péfmit_'t_a ailse or subsist in or over any of the Morigaged Propetties any -
~interast which falls within any of the faragraphs of Schedule 3 Land Registration Act 2002 or.any interest. -

preserved by the transitional provisions of Scheduls 12 Land Registration Act 2002, _

 Deposit of Mortgaged Property title documents o

()« “Eaich Chargor shall effect of procure the deposit with {or to the order of) ABN'AMRO of all title deeds and ~ -
- “documents (including all local land charges, land charges, Land Registry search certificates and planning -

- and other statutory consents) relatirig to the Mortgaged Properties. - o '

on co'mpl'etioh”fof' the regisiration of this D’ehéhtur_e against any Land Registry title comprised in the
Martgaged Properties, the relevant Chargor shall supply ABN' AMRO with & copy of thie titls Infarmiation.

~document for that fitle;
‘Barik accotints .

ey

No Ghardor shall tlose: open, maintain oF vary the fterms appIECablei to any -Blct_:k'ed'Acdounf-mfitho{:t the

' prior written consent of ABN AMRQ,

* No Chargor may make any withdrawal from a Blocked Atcount except with the prior-writtén. consent of
- ABN AMRO. o ' ' A o

In respect of any bank-account which is not a Biocked A'ccdunti

(iy . priorto the occurrence of an Enforcement Event a Chargor has thé Tight to receive, withdraw or

' otherwise fransfer any credit balance from time to time on-any such bank-account in the-ardingry.
‘course of its business; and ' = R - .

(i) - . after the occurrence of an Eriforcement Event or the crystallisation of any ﬂaa_t;i?ié charge over any

such bank account . no Chargor shall withdraw, attempt or be entitied to withdraw {or difect-any

‘transfer of) ail or any part.of the mohies in any such bank account witholit the priorwritlgrn-congent:
~of ABN AMRO and ABN AMRO shall be entifled (in its absolute discretion} to refuss fa permit any:

such withdrawal or transfer. : . - _ S

lf'é'n'y time deposit matures ol any. bank acoount of & Chargor with ABN AMRO ‘after this ‘Security Has-

- become enforceable, the time deposit shall automatically be renewed for-a further period of -4-duration .
~determined by ABN AMRO:-In ifs discretion.. This-is without prejudice to Clauses 8:4(bj and B.4(cyiy -and
- any setoff rights of ABN'ANIRO, © L : ' T - '

| aily deal with the Non-Vesting Debts;, theit Relétéd Rights and the procesds

Each Chargar shall gay into sich accolnt a8 ABN AMRO may reguine &l moneys which it may feceive in.-

- respect of the Other Debts and pay or otherwise deal with stich moneys standing in-such account only i
-docordanice with any difections from times 1o time given_'in writing by ABN AMRO. - B '
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(¢). Edch Chiargor shall deal with sich Gther Dabts inaccordanica with any directions front fime 1o time: giver in
writing by ABN'AMRG and, for the-aveidance of doubt, shall not seli, assigh, factor o discount any Other
Debt i any way). ' ' s '

‘Plant and machinety

Upors- request by 'ABN-AMR'C}._'thé rét‘avéht'{ih’afgbr shall, at its own cost; affix (zmd 'enéu:e'.-tﬁere--é‘p'péar's'.éi all
times theraatter} o clearly visible and legible notice to such plant and. machinery as specified by ABN AMRO, in

‘wording approved by ABN AMRO stating that such Plant & Machinery is charged to ABN AMRO-and may.not e -
-s01d, remavied or disposed of or dealt with in any other way without the pridr written consent of ABN AMRO.

[ENFORCEMENT ~ GENERAL PROVISIONS
_ Enforcement

“(a) - ‘On oF at any time after the otourrence an Enfarcement Event, this Secarity shall becoma immediately

anforceable and ABN AMRO may enforce this Securily, and its rights under this Debenture; i the'manner. -
and on the terms itthinks fit. .~ - ; g S

{by. In particular, it ;ré'ay w‘qthout further ﬁoti(:éﬂx'ercise n reléiiéh o the Security Assets!.

(). the power of sale and all other powers conferred on mortgagees by the LPA or otherwise by law, in
: “gach case as extended or otherwise amended by this Deberiture; - : ' '

(i), to thie extent that Clause 10 (Right of appropriation) applies, the power ta appropriate the relevant
© ' Security Assats in accordance with Clause 10.2 (Exercise of right of appropriation); and

ifiy. - '(whéihér- or not it has appointed a Receiver} any or all af the rights which are d‘;h’fe_rﬁéd’ﬁby this .
Debenture (whether expressly or by implication) on a Receiver: :

LPA provisions:

(). The Secured Liabiities shail be deemed for the-purposés of all powers implied by statute io have become:.
due and payable within the meaning of s101 LPA immediately on the exécution of this Debenture;

by .'AB"N_: AMRO and ‘any Receiver is entilied to all of the priviteges, Immunities. and other rights: conferr’edj.bn .
' morigagees and receivers respectively urider the LPA.. - R

(6}~ s93(1) LPA (restriction on the congolidation of mor‘t’gég’e’s}; 1073 LPA (restricting the power of sals), ss105,
© . 107{2Y, 108(6) and 109(8) LPA (application of proceeds of sale) and. s109({ 1y LPA (restricting the powerio
appoint a recelver) shalinot apply fothis. Security.

Potéction of third pértie’s‘ .
{ay  ‘MNo p_gm‘haser._ triortgag e or other per,_s}a'n dééﬁ'ﬂg with a Secured Parly shalk:

() be bound to enquire whether its éntifement to exercise: any of its. rights has arisen- or become
exercisable or whether any Secured Lizbilities remain autstanding;.or : o

(iy  be cohcertied as to the application of any moriey paid, ralsed or borrowed or as to thie -propriety or
- - regutarity of any sale by or ather dealing with that Secured Farty. . ST : '
(b)y At of the protéction to purchasers contained in ss104 #nd 107(1) LPA and 242(3) 1A shiall apply 10 any .
person purchasing from-or dealing with-a Secured Party as if the Secured Liabilities had become dug-and.
thie statutory powers of sale and of appointing-a Receiver in refation to the Security Assets had arisen ari
the date of this Debenturs. .. o : ' :

pelegation

{ay - -ABN AMRO and (to the éxtent his or her appointment so perfiits) & Receiver {the “Appaintor') may
delegate to any person or parsons-all or any of the rights which are exercisable by it under this Debenture. '
A délegation under this Clause may be made in any manner {including by power of afterney)and on @ny-
terms {including power to suib-detegate which the Appointor may think fit.: - :
b) Adslegation under Clatisa 9,4(a) shall not preclude the subseguent exercise of the relevant rights by the.
- Appointor hor preclude the Appoiritor from making a subseduent delegation of them fo-another persoh or .
from fevoking that dalegation. o : ' .
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{6} .- Neither ABN AMRO nor-any-Receiver shal by ilable or {esponsmle ta g Chargor farany loss or damage :
" carising from any act, defau I, omussmn orhiseoriduct on the Qart o?any de legate or sub ~Jalegate. .

' No !rabil:ty

Nelthef a Secumd F‘aﬁy nor any Atfmlnss?fatcr shal be liable as a mortgagee in possession or. otherw:se (3]

~aoeount i relation toall or-any part of the Sacurity Assets for any-loss-'on realisation or for any: other adtion; -

defaul tor omission for which a mortgagee in possessmn taight bUt for th;s Clauze' 9.5 be fiable,
REGHT UF APPROPREAT!ON

Applacatson of raght af apprognatmn

. This Clause 1(} applies o the extent the Secanty Asseis consttute "fmanalal acllaterai" and this Debersture
constitutes a "financial collateral arfangemeni" {within the meaning of the Fma;zcnai Collateral Arrangements (Na
2} Regalatu}ns 2003} :

-Exermse of r;ght of appmprratwn

(&Y . Ifand to the extent that this: Claase ét} applies, ABN AMRO may app{opr iate the Secunty Assets fry ori
towards drscharge of the Secureci Lsab;htzes in-such order: as ABN AMRO may determine:. '

' '1(}:3}' It ABN AM RO exercsses its nght of appmpnaiscn then itshiall for these pzﬁrpases vaiue

. "{i)_z any reievaﬁt B!ocked Aeccurei or other bank accouni at the amount: standmg to the credn‘: of that o
' account, together with any acaraed intarast. not- credited {o the -account, ‘at: the hme aof: tha
apprspnaﬂon and

: ('i'i)' any otfier relevarit Secunty Asse% by refersnce: f0-an sndependent valiation:- or cther procedure'
- detarmi ned by ABN AMRO, actmg réasonably, at the tsme of the appmpnahcn

RECEIVERS
. Appoint'mént'cf Receiver :

_('a)_. Sub;ec:t o:the. femamcfer cf %%us Ci ause 11 1 ABl\i AMRG may app{)lnt one or {at the sdme or different - -

Aires) more persons as & feceiver of all or any part of the Security Assets.if this Secunty has: become- '
eﬁfarceable or the relevant Chargor so requests in wr;tmg at: any tlme .

. (b)_ 5 No appsmtment fnay be made pufsz.zant to' Clayse 11.1:

Gy sa!ely asd resa tcf the obtaining of, or w:th a vzew o c:iafzammg, 4 maratcrium under s1A lA ar -

iy ofdn admmlstratwa racewer if that, appmntmant woz;ld cantravene ST2A A

ey 1f atany time two or fote perscms hcsici office as Recewers gach of thosa Recewers shan (sub;ect to the -

terms of his or her: appointment) be entitled to exercise individually alt-of the rlghts conferrad on Recewars-
under this Dabezztzsre te the exclusuon of thé other ot others.

’ 'Remuneratacn

: ABN AMRO. may fix the remuge;at;on of any Recewer from tirtie to° ’ume wﬁ%mut besng lirnited by the max&mum'--
“rate specified in. 3109(6) LPA. .

- Removal and .repiacament..
“ABN AM RO'r'%”l‘é-y:

(&) - subject o o-btai'ni-ség: 4 court order if r'e‘déifeti 5y-law rémové‘iaihy Receiver by written natice; and’

{b). . :réplace (i:)y appo;ntmerzt pursuant to Clagse 11, 1} any Recelver whiose appomin’zent has. termmated

Agent cf thi reievant Chargur

' ‘(a) Ahy Rece wer appo inted a;nder %h;s Debeatare whether a{:tmg solely or Jomﬂy sha}l be deemed to be the"-

agent of the refevant Chargor anti ta bs in e $ame position as 4 recaiver appounied under the LPA..

“{b): | The relevant Ghargor shiall be solely respons;b!e for the atis, omssszons defaﬁlts Iosses and mlscanduci:' :

of any Receiver and fof his o herremuneration. "ABN AMRO: shall-not-be'in any way liable 6r: responssble _
either to the relevant {Ehargor or tn any ather person for any Recelver '
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12.3.

124

POWERS OF SECURITY ENFORCEMENT PARTIES

General

@

)

©

{d)

(e}

A Recewez“ hag

: '{5’) . aH of ihe rlghts set out below in thzs Clause 12

{ii} -l of the nghts granted by ihe LPA to any fetaiver of moﬁgagor cﬁr martgagee in pessessmn and -

{ity whether o not lt i & admmlstraiwe {ece;vesr all: cnf i:he rrghts granted by the- lA o any5-
admm[stratwe rece fvar,

in each case as such rights are var;ed and ex?ended by %h;s Dahenture :

ABN AMRO fnas after this Saaaﬂty has become enforceable. the rights refeired to in Ctause 12; 1(3). -
whether or not 12 has appoirited a Receiver.

A i}elegate has the nghts re?errad fo in Clause 12 ‘1{3} to the extent prowded I ts hIS or her’ appmntment

- -Any réfdrence i this Gtause 12 t6 any- Security Asseis intludes, in the case of & Receiver or Dalegate'
s 1y y those Secirity Assets overotit respeci of which it, he or she has bieen a;npo;nted

A Secured F’arty may axercise ;ts h;s or har f;gh‘{s u;';der th is Clause 12 in sasch manﬂer and on such termis
as It; he orshe thinks it

‘Collection; leasing and disposal of Security Assets -

: Ti&e r‘g'ht' to enter into, take possession of, give up chse's".sioh-c:f' 'ge% im.and céiieci-ariy'-‘&écarit'y Assit. -

(&
by The right to grant yary, suﬁendef or acc:e;nt the surrender of Leases; easemez&ts ar other- fights over or |n'
_respect of Security Assets on-such tems as the Secured Pafty may-think fit, wittiout the ne@d ol comply :
with 5599 and 100 LPA; ]
(cy  The nghi to gell or otherwise di ispose. of. eny Securlty Assei: on-any terms and for any ccmsxderatlon ay the -
“Secured Party. may think fit. Thig consideration may include cash, debentures, ‘ohiligations, shares or other:
"--secarlty and may be payable in & lump sum ot instalments, _ .
{ey '_ The right io sever any plai"&t machmery or niher fixtures from the premises to'whi ch: they are attacheci anciﬁ
- the right to dispose of them separately | irf ‘accordance with Clause 12.2(c). .
{ey The sight, ih confiestion with or to fac%hiate any dispnsat ol reEease or d|scha;‘ge whether or amt for any '
- conSideratson any Debts campnseci irrthe Secunty Agsels, -
(f}' - The ngﬁi to gwe a valid rec:e;pt for any moaey and éxecute any dascharge assurance or other document._
' which may be proper.or dea;:able to realise-any Securily Asset. .
: Eipkeep af Secursty Assets
(@) The ﬁghi to repatr, dacurate furmsh ma;nta;n aiter ;mprsve replace rerew csr add fo the Secunty.
-~ Assets,
(b) 'The nght to develop any Securty Asset and fos" fhaf: purpase to apply far any Auihonsaﬂons atér ifto any-
_-documeﬁts and carry out any woz’iis '
) R The rrght to insure any Secur ty Assei‘s
'Garrymg Gﬂ busmess '
(). The right to carry on any business of a Chargor.
(by The right to app'o‘int or diémiséof’fi@e’r"s "em'ﬁ-loye'és,_agéﬁfé-, con%facéors-.-adv_iénré-aﬁéipthets.
(c:)_ The right to pu;*chase iease 0r othemse acqun‘e any assets
() “This right to bosmw or otharwase raise monsy either unsecured -or gn the: secunty of ihe Secuﬁty Assets
' (whethe;" renkeng ins pricvity to, patl passu with or behmd this Secunty) '
(e)

CThetight to lentd money or ad_vance c_:;ed;t toany customero_?a Chargor_, :
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132

4.
4.9

-"cchtrééfs 'an&'ﬁrdi:’eécfihgs :

{a). . The rrght Hs] perform repudlaie termsnaze amend of entef into aay cc}rstract or other doc:ument re%atmg o
- &ny Ssourity Asset.

{b) The rght tﬂ imng pmsecute des‘end enfos*ce and disconti nue a;}y actu:;n su;t arbntrahan or ather '

prcceedmgs relatmg to any Security Assets

()3 The nght ta. pursue settle arrange, compromise or submlt 1o a;bltratuon any clanm account dxspute or_'_'
demand refating to, or to make any VAT election i respec:t of any Se{:{;ﬂty Assatl:

Dihef rights

'(a}'- '{he ﬂgh’{ ta form 3 submdlary of & Charger and the rlght tc lease lcense or fransfer any Securlty Asset jod

it

._(_B)'- The nght to dg-any other act or: t?ﬂng which the Secus"ed Party may QOHSSde{ des rable or: necessary fo:-'

T protect, preserve or reafise any Security Asset or.incidental or conducive to any rights. conferred on !he
Secured Party under of txy virtue-of thus Dabentura or by faw: : .

:(i:;) = - The right to éxercise ‘and dc in relat fon: o any Secunty Agsit ali the nghts and th;ngs which the Secured -
Party would be capable of exercising or doing if |t he or she werg the absollte benef‘ cial owrier of that
Secuﬂiy Asget,

-_(d)':_ Tha 1 rght to lise the name of @ Chargmio exercige any of the righfs’ referfed foin th g Clause 12.

.._APPQ?NTMENT OF ADMENISTHATOR

Appamtment of Admamstrataf

' ~{a} ' ABN AMRO may wﬁhout riotice appamt any one or more pefscns te be. an admlmstrator of-a; Chargor'

: .pi;rsuant%u Schedule B1, Paragraph t4iAat any- time after this Secuirity has become enfsrceab!e

.(b) £ Clause ’13 1(ay shalt rot app%y to a Chaz*gog |f Schedule ‘B1, Paragraph 14 a3 does not permlt an.

'-adrﬂmlsiraiar of that Chargor to be appointed.
("c)- . Any app{: ntment under Claﬁse 3. T(a) shatl be miade f in the prescnbed farm by ABN AMRO

Rep!acement uf an Admamstratar

“.ABN AMRO may appiy to the“court for' the termination of the ‘appointment of “any Adminlstrator and/or the -
_ appol{stment nf a repiacement for any Admmzstratorwhosa appomtmeﬂt anhds for az’zy feason, '

'DEAL%NG WITH FROCEEEBS

Appﬁcatinn of praceecis of enfercement em

-.(_'a}. : -.Any momes reoe:veci by ABN AMRO orany Recewer uader this Debenwre after this Sec:unty has beccmeﬁ

- enforceabls shall be applﬁed inthe follcswzng Dfdei’ of pflur iy

{dy- inlor towards paymenz nf or @rows;on fo;f alt amounts dua toor Lasses mcurred by any Sacured'-
-Party. underorin ‘connection with this Debentur@ and all remuneratlnn due fo any Recewer under af -
it connection with this' Debenture; .

{iy - i or i‘owards dsscharge af the Seczzred Labulstsea :n sazch order as ABN AMRO in 1ts absolute' B
distretion thinks fit; and

e (i'i'i)' i no Chargor s unde;r any fuither ac:tual or cottingert l;amhty o the Secured Partzes i paymeni: of
the surplus (lf any) fo the person oF persons erﬁ Hed to it : .

(k) Notwnthsiandmg C%ause 14 E(a) until the Discharge:. Date ABN AMRG or any Recewer may

4y tefrain from applymg oy enforsing any othet. momes Secitity lntefests o othar nghts he&d oF
© received by itin respect of the Secured Liabilities: or apply.and enforce ther in'such-manner and
-order as it sees fit (whether against the Secured’ E_zabllmes G oiherwnse) and no: Chargor shazt be .
entiied to the beneﬁt of the same; and .

(i)~ . -hold ir an nterest-beazrmg suspense aceoung any fronigs rece ved frcm 2| Chargor or: cm accaunt of -
+:thg Secured Liabilities.:
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{6} ~Clause 14:1(a) is Without prejudice to the right of ABN AMRO 6 recover any shortfall from the Chargors,
Socurity accounts

. Unitit the Discharge Date (and whether or not.an Event of 'i'}ef_alﬁf has ocourred) A'B_N_AMRO_MH.Y;_: i its discration;
apply-any part of the mories standing o the credit of any Blotked Account and any bank account referred toin .-
Clause 3.9 (Bank decountsy in gecordance with-Clause 14.1. o : ST

“Insuranice proceeds

(#) Al monies recaived by a Ghirgor by vitue of any Insurance o fhe Security Assets, whether or ot
- effected under this Debenture:.. ' : ' _

(i} - shalt be part of the Securlty Asséts; and

(fiy : - ‘shall-{subject to any rights &f thifd parties arlsing under any applicable taw and réGulation or under.
any ‘Occupational Lease) be paid to ABN AMRO (and until 5o paid stiall be held on frust for ABN-
AMRO). LT - o S

This Clause 14.3(a] shall apply whether the gvent pursuant to' which {fiose fionigs became- payable:
‘oecurted tiefore, on or after the date of this Debenture.. - R :
{6) - Any monies o paid to ABN AMRO (or otherwise received by any Secured Party by vittue of any irisurance’
- oni the Security Assets) shall be applied at the discretion of ABN AMRO either in reduction of the Secured -
Liabililes. or in or towards making ‘good the loss or damage in respect of which they: becairie payabte.
‘Each Chargor waives any right it may have tg require that those ‘monies be applied in or towards making
- good the loss or damage in respect of which they became payable. o

GENERAL SEGURITY PROVISIONS
Continiitig security

This Security. is, and sha-ll 're?n_eiﬁ_ in force as a ca.ﬁiinuéng"secu{%ty for the S’ecﬁijréd Lfa%jiiitiéé‘_ :regard_i'e_'sé-- _tﬁfuafi'y'-.'
intermediate payment or discharge, unless and until it is released and discharged in wiitihg by ABN AMRO: =~ -~

Additional security

This Security is in-addition 1o a-%_ad_ is nat in any vay prejudiced by -a"z'z'y'ot_hm glisrantee or Security Interest AGW O
slibsequently held by or on behalf of any Secured Party. S : -

Waiver of deféneéé‘__

The obligations -of each Chargor under this Debenture will not be discharged, impaired of nt'h_e'rwi_'se_- affected by -
any act, omission, matter-or thing which, but for this Clause 15.3, woulld: redute, relesse or prejudice any: of its -
abligations under this Debenture, including (whether ar-not known to it or any Secured Partyy: o

'(_a) any. Hme, wailver or consent g'{é'nteci to, or composition with, any pémc:h;.
(b  the release of any jﬁe;so'n' under the terms of any compbsitian-or arrangementwith dny creditor.

(c) - thetaking, vatiation, compromise, eéxchangs, renewal of felease of, or refusal or nieglect to perfect, take up
' or &rifofce, any rights against, o Security Intefest over the assets of; a Ghargor o any other:persorrorany
- nork-presentation. or.non-observance of any formality or other requiremefit in respect of -any docurant or

any fallure 16 take, or failure to redlise the fall value of, any Security lhterest, I

d) - any subplement, extension, restatement, other amendment or novation-or replacement of any seciirity or |
other document, however fundamental that amendment, novation and tepiacernent may be-and whether or’
1ot THore brierols, inciuding any change in the purpose of, any extensior of or any increase in-any facility:

or the addition of sy new facility of othet S’ecur.ity Interest of other document; -

(é} - és}y__irjcapaai'ty o '_'Ia'cﬁk of power, authority or :Iegéi personality of or dissalution or r:ihénge' in.the '-r‘_r}ém_b'e.rs-'cr
. constitation or status of any pefson; - : . _ S :
i any unenforceability, ilegality or invalidity of any of the sécarécs Liabilitias o any other obligation of any:
©person or @ny other document or Security Interest, or-. ' S :

{6y any insolvancy or siriiiar proceadings: _
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1586

: 16.7

W

o8

_U‘_n‘?é[-ihé_ Disc..h"a'r‘ge .Da'te;_'_hc_Ch'argé}'r.éha'll 'gﬁ‘éré‘ise- ar‘ry-rigizté it.r_ﬁay havé-b}'r_-?eascn. of its'being a party o -
this Deberiture or paying (or having any liability to pay) any amount under it: © : '

@iy to claim-any _ind’em'nity cr_cbntﬁbmfi{_':h fron an'y-pefsoﬁ_;

i)y o ake (by way of subfagation of otherwise) the benefit of any figh_t'of_aﬁy'Se'c;u_réd-Pa’rEy;‘_df :

gy o c:ilaém'drj prové as g cradifor o-f'aﬁy person 'ih_'cempetéiion'With aty Secured Party:

Esch Ghargor shall hald any payrment of other benefit received by it ecntf_a‘ry to fﬁis.'Cl'adiée_ 154 ‘on trust -

~for ABN AMRO ‘d@nd promptly pay or transfer the same to ABN AMRO fof application in accordance with-
- Clause 14.1 (Application of proceeds of enforcement, efc). : '

~immediate recourse

‘Each Chargor wé.ivés éay right i may have of first requiting ABN AMRO to edforce ah"y‘tseci;iﬁty’l_n{erest or other
right, or claim payment from or procesd against any other person, before claimisg: from it under this Debenture.

®)

®

“This waiver applies: irrespestive of any spplicable law and regulation or-any provision of any. other dotumat:.
- betweenr ABN AMRO and a Chargor to the contrary. T ' :

' Redémpt'iun"cf prior S__ét_::arity Interests. -

i) ABN AMRO may atﬁ:é:fay fimer

{iy . redesr, of procre the transfisr toiitself of, any ;ﬁ'riaf'securiiy-Interest“averény S_écurify-A_ssei's;r or
(i), settle and pass the accounts of the h_cjs!dér'ﬁf any prior Security Interest. Any ‘aceounts so settied
. and passed shall'in the absence of manifest emor be. conciusive. and . binding -en the relevant .
‘Chargor, S o . L :
All- pringipal monies, inferest, cosis, expenses and- Gther amounts. ircurred in - and incidental to any
redemption; transfer ot settlemant under Clause 15.6(a) shall be paid by the Chargars to ABN AMRO an

~demnand, in each case together with default interest calcufated in the manner refered 6 in Clause 2.2
~{Interest). : o _ _ . _ . e

Subsequent Security Interssts.

@

Atany tima following:

(e redeipt by ABN AMRO of nofice (elther actual- or constructive) of any subsequent Seourity
Interest affecting any Security Assets; : E co

('.i_i_)- . ény insolvency or si’mil.ar‘prdééedi'ﬂgs occju_rri_ﬁ"g in relation to'a Chardor; or -

~{iiy . any disposal of any Secuirity Asssts in breach of Clatise 6.2 (No disposals),

ABN AMRO titay oper a new accolint or accolnts in the name of th‘e'rata'\}aht.'Chargdri‘(wﬁéih‘er-o"r'.no't it
permits-any. existing -account to continue). - If ABN-AMRO does ‘ot open stigh-a. new acchunt, -it shall-

Insolvency or similar proceedings.or the disposal,

_heverthsless be deamed to have' done so at thé tima of receipt of the notice, the commencement of the 3 .

Frasm that time: all paymients reééived by ABN AMRG'_fd'r_:%ﬁé gecount of the fel'evant .Ch‘afgof'fsh'éii ber
credited or freated as having been <credited o the niew account (of deemad new account) and shall not
operate-to reduce the. amount’ securéd by ‘this Security -at the' time .of receipt of the rotice, e

sommencemant of the insolveticy o similar procesdings or the disposal.

16, ' POWER OF ATTORNEY

- {a)

Esch _C:hgf_go'r irreyééably 'aﬁd by-Way of secu?%ty'apgjeizéfs“_éac'h"’sécuréd"?srty saverally to be its attordiay,
Jin its name or otherwise, on its: behalf and as its “act and tead W executs, déliver and perfact any.
--document and do any other. act or thing which may be required or which the atteriey may considet

desirable’

ROBE to.carry tj_u't _éi‘;y-_ébiég'aiion 'imﬁ;bsec_i on'that -Gha-rgér by this Débanture; or-

'{_i'é} ke exercise of ary ri'ghts conferrad on any Sec':'uged_ Part_y"By this 'Debé‘ntu_r'e or by applicabledaw

_and regulafion;:
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(b)  Each Chargor uhdertakes to r;i%%_'fy'an_d-céﬁﬁ'r_'ﬂﬁ_.a'll'a'c!é' énd_{h.iﬁgé done by an 'éficrn.ey.'iﬁn_ :i'ﬁé-_-exarciéE- or
purpdited exercise of this power of attorney. ' o : : '

47, RELEASE OF SEGURITY -
174 Definitions relating {o release of this Security

{g). - nthis:Débenture, "Discharge Date” means the date an which: ABN AMRO: (with any negessary spproval”
. ‘kom the Agent) determines that alf of the Secured Liabilities have beeh unconditianally and irrevocably:

. paid ‘or- discharged in full. For this purpose, a Seéured Liability. will not be considered fo”have been:
irevacably paid or discharged. if ABN -AMRO, acting reasonably, considers that any-payment made: in
fespect of It is capable of being-avoided. C : L

(b) In this Clause 17:

). "aveided” means avoided, Testored o _édjuéfédi'.in who!ebr part under 'any' Jaw -reEé‘ting- 1o )
- insolvency {and "avoidance” shall be construed accordingly),-and

(ly . “settiement’ means'a release, settleiment, discharge, re-assignment 'q_r"-arra'ngemen't;
7.2 Reiaasezoffhiﬁ'ﬁécﬁﬁﬁfﬁ '

{a). - If @ Chargor.so requests on of- following thie Discharge Date, ABN AMRO shalf ‘ag. S00n a8 reasonably.
' practicable release and discharge this Security and re-assign the assets assigned to ABN. AMRO. under -
this Debentura without recourse, representation or warranty and subject to the rights of any. person having-.

prior Tights over those assets. S o : : o

(b) Any setlement made Ey‘.ABN_'AMR'O'an;'the faith ‘of any assurance, s_e'curity_'ar;p'aymezﬁ shall bg"
' _-coadi_tiona! on that assurance, security or payment not being avoided. L '

(e} :Jf any avoidance occurs as referred 'tb;i‘ﬁ Clause 17.2(b} {including - by reason” of a toncession of -
' compromise referred to in Clause 17.2{d)), ther the settlernent given by ABN AMRO shall have no -effect -
" and shall not prajudice the right of ABN AMRO to enfuice this Security in respect of the Beclired Liabilifies.

As betweah the Chargors and ABN AMRO, this Security shall (notwithstanding the settlement) be deemed

. torhave remained at all fimes in effect and held by ABN AMRO as security for the Sectred Liabilities.

(dj. ABN AMRO may concede or cﬁmpromiée any claim: that an sssUrance, security or p‘aymeh_t-.ig]ii‘aiﬂl&_id-
© - avoidance. : o _ . :

18, COSYS:

18.1 . Césts and Expehses -

“The Chargors will pay to ABN AMRO, csn demand al 'caStS_a‘hd :._éxp'easéé _(fogeth_er-v&itﬁ any ‘applicable -VAT).
inclirred by any Secured Party in connection withy : : ' :

(a)  the negafiation, _p're_pa{'a{%on,:ex-eéut'ion and pé.j.rfe'c_tién of this Debenture;
(o). - any amendment extefsion, waiver, conisent 'ar'sasp.éﬁ.sicﬁ or rights relating to ihié ﬁebehturé;:
ey - the %ai_]izre by .any C%{argdr_io perform any of its Qbiigatiéﬁs ﬁh&er tﬁi’é betﬁé_niﬁre;_ .
(d) : éh_e.'enfdfc'ement'-_Sf,'_'c')'r'_th'e_p;eée'rxféﬁan of or release of any rights under; this Debénf_ufé; and
(e} “ any _j:ifdcée‘di‘rz'gs ;lhst.ituteci By ur"'aga'iﬁét éﬂy .'Sé.c"ur'eci ’Pérfy as éﬁéns‘.eq‘uehce‘: of taking .o%'h_cld'in_g.tﬁfs-
' ‘Debenture or enforcing these fights. ' - ' '
18,2 Stamp taxes |
The Ghargors shaﬁpay and, 'p;‘csmptig} on demand, indemnify ABN'AMRO against any Loss ABN AMRO inours in
relation to-all stamp duty, registration and other similar Taxes pay'ablé in respect of this Daber_iturje_. _ .
49, INDEMNITY o |
- "19,1.' y Indemity to t_he"s'eéured Parties -
CThe Gﬁér‘gar’s'wii%,- éﬁideméréd, indempify each Secured Party agairist all Las’s:es-'sﬁsfaiﬂe'd-dr"-'i.ncar:réjci .nhdér..iﬁis :

Debenture by any Secured Party for any reason including costs, expenses and taxes in connection with & failura

by any Chargor to comply with any of its abligations under this Debenture or the-enforcement or presetvation of
rights uinder this Debenturs. : - T
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“Lign o Security -

Each Seouted Party may; in Priotity to any payment to the Secured Parties, indemnify itself out of the Secufity -

Assets In tespest of and. pay and retain, ali surms netessaty togive effect to the indemnity in-Clavse 19.1 and:

- shall'have a lien on this Security and the proceeds of the enforcement of this Security for ali moneys. payable to it. B

20

 SET-OFF

ABN AMRO may set off, debit, transter of apply any present or future obligation die from & Chargor toa Seclred

Party under this Debanture against any present:ot future obligation owed by that Secured:Party to the relevant .
Chargor undar- this Deberiture, without prior nétics, both before and after demiand. If the obligations Arein

- different currencies, the Secured Party may convert sither cbligation at a market rate of exchange in its uswal- |
.- course.of busingss for the plirpose of the set-off ' : '

21,

CHANGES TO-THE PARTIES

ey ABNCANIRO may assign ;}r-t?aﬁsfer--any-of i’i&régh'té- and cblzig'at'isjn's- tisdar tiéis_ Deben%ure_z-to--'an_y-oth'_e;? -

32,

parsorn,

“by. 'Nc'}'c_tiﬁargcr fray assign or trarisfar any of its rights or obligations or sub-contract the fisrformanca of anyof

-its dutfes under this Debienture without the prior written consent of ABN AMRO: '

‘NOTICES

{a) . .ABN AMRO may notify & Ghargor or sérve notice on a-C’hérgbi*-uz_édér this Debenturs:

(), by delivering or posting to tﬁé-"Cﬁ'a_r’gor‘s a’ddrésé* i Schedule 1. (The Chargors), the. Chardor's
. ‘registered office or'any address at which the Chargor carries o busiiess or resides; -
() byemailto the Chargbr’-s_ &rnail éddr_eés in'Schedule * {The Chargors): or

B (i1}
by A hotice by ABN AMRO will bs defemedsasvéﬂ'uﬂder-thf_s Debenture:

by delivery to'any officer; 'mémbe'r of pattnarof t'he."Gharg_d;". :
. (i)'- i_f_dél%va_fed in_péréd‘n’,‘ at the time of delivery;

(i) - if defivered by post, on the-day after pésfing; of -

(i) if delivered by emil, at the time of seridirig.

ABN AMRCat.

© A ché%ga;:sha;t-sme-n-_azice in'conneation with this Debenture or ABN ANMRO by dslivering or pastig to

' A&dre_&s-:__Shéendmft Hoa_:ée, ‘[O_d?._ Church ﬁo&idi' Haywards Héath RET6 38N, -
* Attehtion: Re%atic’nnéhép Management, '

616 such other contact address or email address a8 notified by ABN AMRO to the Chargurs frc')'m_'tit"*n'e fo
timig. S - : S _
(d) Any communication or document to be made or delivered to ABN AMRO will be effectiver only .when
- ‘actually received by ABN AMRO and then-only if it is expressly farked for the attentionof the department

- orofficer specified in Clause 22{c).” : - . co

- {8} - ABN AMRO may rély Upon any email, signature. act o commiiication sent by & person pUrperting 1o be

231

- authorised to-act on bishalf of a Chargor even if that persori lacked the relevant authority:

- CALCULATIONS AND CERTIFICATES -

Accounts |

In any fitigation or abitration proceedings arising out & or in connection with this Debenture, the entries made i

232

e detounts migintained by ABN AMRO aré prinia facie evidence of the matters to which they relate:

Cerfiticates and detsrminations .

Any.certification o determination of ABN AMRO a8 to any matter provided-for in this Debentire is, ifrthe absence:

~ of manifest error, conclusive evidence of the matters to which it relates. -
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233 Day count convention

24

25,

o6

_:2'?.

28,

29._

“Any- interest: commission-or fee aceruing under this Debenture will accrue from day ta day and:is calculated on

thie basis of the actual number of days elapsed-and a year of 365 days or, in-any case where the practicesin the.

~ London irterbank market differs, in accordance with that market practice.

PARTIAL INVALIDITY

if, at any tinie, any provision of _i’ﬁi.s.- Debenturs is _o{'becamés illegal; invalid or unénfd%c_eahle iy atiy respact inder

“any law of any jurisdiction, neither the legality, validity or.enforceabiiity of the remaining provisions nor the legality, . -
~validity -or -enforceability ‘of that provision: under the law of any other iristiction will in any* way be affected-or-

irpaired. - .

'REMEDIES AND WAIVERS'

@ A waiver of any fight or remedy by ABN AMRO under this Daberiture o by law, or any:-consent given:

 under this Debenture by ABN AMRO, is only effective if given in writing and shall not be desimed. a waiver
" of any other breach or dsfault. It-only applies in the circumstances for which it s givety ‘and -shall not™
‘prevent ABN AMRO.from subsequently relying on the relevant provision. . :

“by . No failure to ekéfcése_,. nor any delay in exercising, on thé- part of ABN AM.R.O', énir-_r'i'g'ﬁt of remedy under

this- Debeniture shall operate as a waiver, nor shall ary single or partial exercise of any- right or remedy- -
" prevent any further or other exercise or the-exercise of any other right or remedy. - ' - .

{¢y The rights-and remedies pr’évided in this De-behfu’réaré curntilative: and s;_ct-'exc}'u”_sivé-of;'ény. rights. of. -

remedies pravided by law.

 AMENDMENTS:

Any termt of this Debsnture fay be amended orly With the written consent of ABN AMRO and the Chargors and
any such amendment or waiver will ba binding on all Parties: :

| ENTIRE AGREEMENT

This _Débentu_re.cé’nstit&tes"the entire agreéﬁ;éh{ 'bet\éveeh ABN AMRO anid the Chargors én‘d_su’;iéfsedes- and”
extinguishes all previous- agreements, promjses, assurances, warranties, representations” and Understandings -
betweer! them, whether written or oral, relating to its subject matter. .~ ' ' R

CONFIDENTIALITY AND DISCLOSURE

ABN AMRO will not disclose confidential inforfriation (being information which is corfidential in-nattire and ot
public information ar identified as non-confidential information) relating to any Chargor o any. third party withaut: -
that Chargor's consent unless such disclosure is 10: ’ ' e '

(&) any member of i_hé ABN AMRO __Grpup-or' to any officér; diréctor or employee of the ABN AN RO Group;,

by any profe’ss%aﬂél adviscilfsf:,'.-s{zditbrs* partners, manager, 'insi:_rers-,: Erisaz_r‘én_c‘e brokers or reinéux;-ers o_f"th"e.-'_
. ABN AMRO Group; : :

() - -#ny prospective assighee, transferee, participant, security truistee, agent or afranger under this Debentiite
and any of theif Associates; _ : : o : : i

("d}' ' any third party service providers includirig industry associations: and théir 'm}ené_be'r_é of. bm‘b_ﬂdé'men ang
- any agents, delegates, nomihess, ‘attorneys, trustees or. custodians acting on- ABN AMRO's or-any .
memberof the ABN AMRO-Group's behalfor : R S :

(e) @ third pa_"rty that 1§ & court of bompeténi ;‘urisd'_iciidn, & 'govemm'enté%, Banking, téxattnh,-'SUp:é'WiSQ%y_i:

: - industry association of other similar body or a stock exchiange or the information is fequited orrequested -
to-be disclosed pursuanit to any applicable law or reguiation or in connection with, and for the: purposes of;
any iitigation, arbitration, administrative or other investigations, proceedings or disputés,. '

and ABN AMRO will iise feésoﬁabie- endeavaurs to advise such third parties of the coffidential rature of stich

information. Lo o : : IR : :

'CODE OF GOOD PRACTICE -

ABN AMIRG Is & mefbar of the UK Finance (“UK Finance®). It subscribes to UK Finarice's Code (6F good
practice} which. sets.out a number of important principles whicn ABN AMRO will adopt inits relationship with the
Chargors. The Code can be found at hitp:/iwww.abfa.org.ule . 1n the upiikely event that a Chargor has chuse te: -
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miake’ an“official omplaint alleging breach by. ABN AMRO of the Code ot this Agrsemant then that-Cliargor
sshould firstly raise it with a director of ABN AMRO, He/she Will arrange for it tobe investigated and then fet the
- “Chargor have a final decisior within 12 weeks. If the Chargor is dissatisfied with ABN. AMRO's decision then the -
Chargor-may raise the matter with UK Financs, if it relates to an alleged breach of the Code, Dstails-of the UK
Finance's Complaint Procedure can slso be found at hitp:/iwww abfa.org ulk/standards. If the Chargors turnover

Is below £6.5 million; UK Finance will arrange for the complaint to be dealt with throligh The Ombudsman Service:
Limited ("OSL"). - OSL's award cannot exceed £25,000, The turnover limit-and the maximium award-may from

time to time be subject to variation by UK Finance and OSL.- -~

30, - COUNTERPARTS
This Debenture may be executed in any number af counterparts, and this has the same effect a5 if the ._signétu'rés--
~on the counterparts Were on'a'single.copy of this Débenture. ' .
3. . THIRD PARTY RIGHTS
-(8) A persol who is not a Party (othe'r- than any Receiver, D:eié_'gate or Adminisiréﬁé'ri'- hag noright under-thie -
: ‘Contracts (Rights of Third Parties) Act 1899 o enfarce arenjoy the benefit of any term of this Debenture: .
by . 'thwith_standihg Clause 31(a), the consent of any person who'is not & 'Péféy isnot :fetquired;’ to rescind or
- vary this Debsnture at any time. E : B : . C
32 GOVERNING LAW )
Thig Debenture-and any ni;n_-éaﬁfractuél'ob_iigatig_as arising out of or in corinection with it_aré.govérﬁéd by?Ehglisﬁ
~law, _ : S o . -
33 ' ENFORCEMENT |
(5) * The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with -
this Debenture (including a dispute refating to the existence, validity or termination of this' Debenture or any -
non-contractual obligations arising out of or in connection with this Debenture) ("Dispute™). -
{bY " The Parties a'gr'e'a- that_thé courts of ‘E'n'gtand are the most appropriate and convenient. eourts to settie-
. Disputes-and-accordingly no Parly will argile fo the contrary, B : o :
& - Thig Clause 33 is for the: beriefit ‘of ABN AMRO and the Sther Sactirsd Parties. cini_yi-,. As g result, no
- Becured Party shall be prevented fram taking proceedings relating to a Dispute in any other courts with
Jurisdiction. - To.the extent allowed by law, the Secured Parties may take concurrent procsedings i any-
namber of jurisdictions. : - ' o ' ' o '
. EXECUTION;

- This Debenture has been entered into on the dats siated af the beginring of this Debenture arid execlited a5 o deed by

- the Chargors and Is intended to be-and s delivered by the Chargors as & deed on.the date specified abov’e;
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* SCHEDULE 1
THE CHARGORS

Name o'fChargor ~Jurisdiction _nf' 'Regis’éered office | Registerad ) Notice Details
' : incorporation - | address- number - R I :

All Abolit Bulk Limited | England and Wales | 7a The Canterbury 07073815 - | For the attentior of, Rabert |-
R . . : Business. :Centre,’ |Fisher e
Tewkeshury, | Ganterbuiey - Busiress |
_ A SRR Centre, 18 Ashéhurch
(Gloucestershire, o < .
GL20-8BT Road,_ B .iTeWkesbiiry,' )
: . -Gloucestershire, -GL20 |
8BT. )
CEmail g
. | charlie@allaboutbutk.co.uk |-
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SCHEDULE 2
SFECEF!ED AS&ETS

| Partt
Registered land:

-(Freeha d (including commonhold) or leasehold pioperty {if any) i Eng and and Wales of which 3 Chargor is regmtered-
as the pmpnetor at Laad Regls%ry)

'Description of-Propérty o | Name of Chargor : Title Number:

None at the date of this Dead

Part 2
Unreglstered Iaﬂd

{Freehold (snclud ng commanhol d} or leasehold property (it any¥in Eng?and as’ad Wales t6 which is not reglstered at, Land'-
Reglstry of whmh 4 Chargar is the.owner) : _

| Description of Property Name of Chargor- | Date. . | Pocument Parties

None at the date of this Deed-

Part 3 :
Plant and Machinery

Linsert details of plaiit and machinery]

None atthe date of this Deed

?arté .
. Blocked. Accﬁunts

Chargor : Aceount Number - |- Account Bank Branch’ address and-sort
S : : : '.code :

'Nen_e-"at the date of this Desd
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: EXﬁGU”&"%&M ﬁftha Eeh&nmm* '

ABN AMRO ASSET BASED FINANGE K.Y, z:;{ &a ANCH

&} GﬁEEﬁ f{:r and.on behalf emsw AMEO %SSET
BASED FiH&NGE NV, UK EW&NC:H nder g}mwer
o aﬁa}may ) .
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