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Registration of a Charge

Company name: EDO SAN LTD
Company number: 09226632
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Received for Electronic Filing: 16/10/201

Details of Charge

Date of creation:  16/10/2018
Charge code: 0922 6632 0003
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.
Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MELANIE CONNOLLY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9226632

Charge code: 0922 6632 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2018 and created by EDO SAN LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th October 2018 .

Given at Companies House, Cardiff on 18th October 2018

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

Dated I(;}ﬁ’i m 2013

e ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH
a5 ABM AMRO

2 THE PERSONS LISTED I SCHEDULE 1 as Chargors

_(Debenture — June 20 18]
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This Debentare {“E:!ei:-anfur-e"} is dated lﬁ&f

()

(23,

" 2:{1; Lﬁﬁ'iﬁ:ﬁd miate helween

ABM AMRO ASSET BASED -EINANCE N.VZ UK BRANCH registerad in England and. Wales with UK
establishment number BROTEST0 whase tegistered office s al 5 Aldermantury Square, Londor EC2V THR, &
branch office of ABN AMRO Asset Based Finance NV, a company incorporated and registered in the
Netherlands {registered number 30008465) wiiose registered office is at Viiegend Hertlaan 77, 3526 KT Litracht,
The Nethorlands ("ABM AMRO™); and ' ' o

THE PERSONS listed in Schedule 1 { The Chargors] {sach a "Chargor™ and togsther the "Chargors™).

THIS DEED WITNESSES that:

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions
in this Debentuee:

"’ﬂBN_-ﬂMRE! Group" means ABN AMRO Bank NV. and all its assonisted companies, any direct or indirect
subsidiary, sny organisation directly or indirectly controlled by ABN AMRC Bank N.V. orany affiliate;

wpdministeator” means any administrator appointed under this Debenture to manage the affairs, business and
assets of & Chargor '

e S

f2)  any person who isan “Aespoiate” as defined in section 1152 of the Companies Act 2008; o

{h} & "siibsidiary underiaking® of "parent undertaking” within the meaning of section 1162 of the Companias’

Ak 2006,

suthorisation” means an authofisation, consent, approval, résolution, licence, esxemption, filing, notarisation of

registration.

"Blocked Account’ means any bank account listed or referred to in Schedule 2 (Blocked Apcounts) o any other

“bank account designated as-a ‘Blocked Account' by a Chargor and ABN AMRO.

"Delit” imeans any monetary claim or obligation (nchding applicable tax; duty or interest) of a third pary arising .

under @ Sale Contract, whather present, fulure or contingent, together with all Related Rights and, where tha.

Cenhtest permits, shall include’ part of a Debt.

"Debt Purchase Agreement™ means any subsisting form of agreement for the sale and purchase of factoring or

:xiﬁiiscounténg; of Debits between a Chargor and ABN AMRO and any variation, replacement or supplemeant made
tharetn from time to fime.

CeDefaulf Rate' means 4% shove the base rate of MSRG Bank plc;

“Delagate” maans any delegate, agent, attorney ot co-trustee appointed by ABM BMRO or a Recsiver,

“Discharge Date” has the meaning given to it in Cladse 17.1 (Definitiors refatifig to release of this Securily).

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

(&) - atermination event or everd of defaull (howsoever descrined) i continuing under any agreement between
ABMN AMRD and amy Chargor,

{0 &breach by a Chargor of the covenant to.pay in Clause 2.1 (Covenant o pay);

(¢} any action, steps or proceedings are taken fo appoint (or have appointed) & liquidator,  receiver,
adrrinistrative receiver, . administrator, . compulsory manager or other similar officer in respedt of - any.
Charigor, of

{dy  the enforcement of any Security fnterest over any assels of a Chargor

"Export Debt" means a Debt which s evidenced by ar original sales invoice issued by a Ghargor and sddressed
to-a debtor domiciled outside of the UK. - '

"1 means the Insolvency Aot 1986,
"Insolvency Event” means in relation toany Chargor:

o  Page Jof 26
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Other Debts" means, other than any _ _ _
‘@ Chargor, “ite Other Debts” means all Other Debis in which i has any rights.

(@) the inability to pay debls a8 they fall due;

_"'{‘i:u'}' ‘irtending or actuatly ceasing lo irade;

fch the'exercise of any distress, éxecution; injunction, sequestration; attachment or othér legal process against

assefs;

(. any proposal or comening of a mesting with-a view to a composition, assigriment or drranigement with oy
thie granting of 2 trust deed for credits;

{8)  the convening of a meeting for the purpose of considering or passing of any resolution for winding-up o
administration;’ '

(i the service of & notice of intention to appoint or the appaintment of an administrator or a receiver;
{g} the service of a stalutory demand;
(h  the presentation of a petition for the administration, winding-up or bankruptey:

iy the making of an order for winding-up or administration. or the ‘appointment of provisional liquidator or
judicial factor;

! thre taking of steps fowards or the coming int force of a statutory moratodum; or

{ie: ‘causes or is subject to any event with respect to it which, under the applicable Taws of any jurisdiction, has
an analogous effect o any of the' events spipcified In paragraphs {a) to () above.

“Insurance” measns any policy o contract of surance I relation lo s Chargur,--"?‘ﬂ;s Insurances"” means afl
Insurances i which it has any dghts dncluding 8 loss payes or addifional inswred). a

“Intelectial 'Pmpeﬁy”'maaﬂs'ailil_'paientsz. whility modals, frade and sarvice marks, trade names, domain names,

~design rights, copyrights, moral rights; topoaraphy rights, rights i databases, trade secrels, know-how atid oihar -

infellectuat property, whether or not registered or registrable, and including registrations and applicalions for:

registration of any of fhese and rights to-apply for-the sama, and alt vights and forms-of protection of 2 simitar

nature or having equivalent or simitar effect fo-any of these anywhiare in the world.. v refation to & Chargor, “its
Inteliectual Property” means.afl ini&'liemuat-ijm;jer%}jin which if has any rights.

“Investment” means any share, stock, debenture, band, pertnership interest or other Security or investment. In

relation to-a Chargor, “its Investments” means all Investriients im which it has any rights and all its rights against
any nomines o other trustee, fiduciary, custodisn or clearing systerd with respect to.any Investments.

"Lease” means any fease, fenancy, licence, sub-sase, sublicance oF ntfier oooupational right,

"Losses™ medns losses ﬁn&iuding foss of profif); claims, demands, actions, proceedings, damages and other
bayments, costs, expenses and other liabilities of any kind.

"LPA" mzans the Lawe of Properly Aot 1826,

“Mortgaged Properties” means the Properties and any other land in which & Chargor has any fghts from fime to

time, "Mortgaged Property” means any of theni and any reference o one or mors of he Martgaged Properties

inchirdes all or any part of esch relevant Moitgaged Property, '

"MonMesting Debts” means Mon-Yesting Domestic Debis and Non-Vesting Export Debs,

"Non-Vesting Domestic Debts" means any Debls (6ther than ary Expaort Debts) purportedly assigned to, or

kel in trust for, ABN AMRO under a Débt Purchase Agreement but which- are not for any teasan -validly,
absolutely and effectively assigned to, o hald in frust for, ABN ANMRO. :

"Non-Vesting Export Debts" moans’ any Expiort Debts purportedly assigned to,-or held in trust for, ABN AMRCY
under-a Debl Purchase Agreement but which are ot for any redson validly, absolutely and effectively assigned.
to, of held i trust for, ABN AMRCL '

"Notice of Security” means a notice of assignment. andlor charge relating to a Security Asset in & form and

- substante satisfactory to ABN AMRO,

““Otcupational Lease" means any |.ease to which a Mortgaged Property may at any live be subject.

Non-Vesting Debts, any hook or other diebl. revenue or claim. I relation bo

Page 4 of 25
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1.2

“Party" means a party to this Debenture.

“Properties” means the properfios brisf details of which are set out In Schedule 2 (Specified Assels), "Property”
fneans any of them and any reference to one or more of the Properties inclades all or @ny part of each relevant
Froperty. ' ' '

"Receiver" means any receiver, receiver and manager or administrative reteiver appointed under this Debenture

by ABN AMRO over all or any of the Secutity Assets whttier solely, jointly, severally or jointly and severally with
any other person and includes any sibstitute for any of them appointed from tme o tine.

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

{8y, it rights as an unpaid seller ofher than rights relating to awnership of goods but withowt amy obligalion on

ABN AMRO to complete the Sale Contract;

. documents of title o goeds:

{c¥ the bensfit of insurances;

{d}  all Remittances, Security Interests, bonds, guarantees and indemnities)

(g} accounting records;

if) any documend evidencing a Sale Confract or Debt, including any quotation, plirchage order, invoice, sales
acknowledgment, delivery note, completion ceriificate, books, accounts, Computer aned other records,. any
correspondence and any other documents relaling 1o Debts;

ity the ownership of any goods relating to a Debt whi}ch are rejected or returned by a dehitor; and

{h} interest;

"Remittances” medns any cash; chegques, hills of exchange, negotiable and non-negotiable instrumerits, Istters

“of credit, orders, drafis, promissory notes, electronic payments and any other form of payment received by ABNM

AMRO, 8 Chargor or any agent of represaentative of 8 Chargor in payment of a Drebt inchuding menies recovered

under any credit insurance policy, a refund of the VAT element of & Debi or a dividend payable in respect of &

Drexht ..

"Sale Contract” means a contract between a Chargor and a third party for the sale or hire of godds, ar provigion
of sarvices, or work done or materals supplied under whick s Disbt arises,

“Secured Liabilities” means all monies from time to time due or owing, and- all chigstions and: other actual or
contingent liabilities from time to time incurred, by any Chargor to any Secured Party on any aceotirt whatsoever,

Tncliding under any Debt Purchase Agreamant:
qal  inwhatever currency,

{by  whether due, owing or incurred alone or jointly with athers or as principal, surefy or othenwise; and

(& including monies and liabilities purchased by or transferred to the relevant Secured Party,

but exciuding any maney, obigation or Rability which wnuidcau;se-'me covenant st ot i Claise 2.1 [Covenant
to pay) or the secusity which would otherwise be constiluted by this Debenture lo be unlawfit or probibited by any

‘apgplicable law or regulation.

"Sagured Parky” means ABN AMRO, a Receiver or any Delegale.

““Security Assets” moans the assels fromtime to time the subiject of this Security, "Security Asset’ maans any-

of therr and any reference 1o one or miore of the Security Assets includes all-ar any part of it or gach of them.

"Security Interest” means a_moﬂgage,-'ﬂ'harg}eﬁ- pladge, Tien or offier security interest Securing any obligaticn of

‘any parson o any oiher agresment of srangemet having a similar effect,

Interhretation
{(m} Inthis Debenture, unless 8 cortrany indication appears any elerencs o)
W “ABN AMRO", the "Chargdrs”, any "Party” or any other person shall be construed 5o as o

include its successors in title, permitted assigns ahd permitted transferees o, of of, its righis. andfor
‘obligations wnder his Debenfure; '

_ Page & of 26
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1.3

1.4

(i) "ABN AMRO™ shall be construsd as to include any name-of syl by whichi ABN AMRO may every
carry on its business and all and sny of its divisions or departments;

{iily  "ABN AMRO may” shall be construed as to mean ABN AMRO making a detefmination or decision
or undeirtaking an aclion that # is permitted to detehming, decide or undertake in His sole discration

or apinion withoul reference 1o or consent from, any Chargor or amy other personand without
notice: S '

{iv}  "assets” includes present and future properies, reveniuss. rights arid . other ‘assels of every
description. Any reference to an asset includes any proceeds of disposal of all or part of that asset
and any other monies paid or payable in respect of that ‘asset and any reference fo g particutar
type or category of assets includes any present or future assets of that type ar calegory;

{}  any reference to a "Clause™ or to a "Schedule” is ko a clause of or a schediis to this Debenture
{as the case may be);

(i) a "disposal includes any lease, licence; transfer, sale’ or ofher disposat of any kind (with related
“words heing canstrued accordinglyy;

ity e “documenit is & reference 1o et document as supplemented, otherwise amended, replaced or

‘nvated from time o Yime thiowever fundamerital that smendment, novation ar replacement may be,

ewven if it invalves increased, new, addiional, extended: andior replacement facilifies or an incresse
“in-any other amaount or rate):

Wil “including”. means “including without imitation® fwith related words being construed aecordingly’,
“in particular” means "in paricular But without limitation” and oiher general words shall not be
given & resinctive interprelation by reasoen of their being preceded or follawed by words Indicating 2
particular class of assets; matters or things,; .

(¥} a "person” inclides any individual, firm, company, corporation, government, siate or agency of.a -
-state o any association, trist, joint ventire, consortium: parinarship or other entity fwhether ornat |
 having separale legal parsonality); - '

. a provision of law i$ 1o fhat provision as amended, re-enacted of replaced from fime o e and
includes any subordinated legislation in forze under if from fime to i

(&) a“right” i'ncﬁiid_ms any lille, estate, interest, claim, remedy, power, authiority, diseretion or ther right
of any kind, hath present and fulure:  Any feferencs to a Chargor's rights in any dotument o
asset {or any type.or categery of docurments or assets) includes any vights that it holds from time to
tirreein, Yo, unider, n respect of o dedved from that document or ssset {or any docement or dssat of
that typie or in that categonys:

{uiiy,  “this Security” means the Security Inferests canstituted by or pursuant to this Debenfure; and

{«iify  this Debenture includes the Schedules which form part of this Debenture for all pUrposes,

LY, Clatise and Schedule headings are for ease of reference only.

{ch Words imiplying the singular shall include the plural {and vice veraa)

{d)  Where there is more than one Chargor, reference to a Chargor is a reference o all or any of the Chargors
as the costext 50 permits.

(&} This dogument is the deed of each Chargor even if it Has not been' duly execlted by ABN AMRO or has
been executed by ARN AMRO but pot as a deed. :

Disposition of land

The terms. of any document between a Chargor and ABN AMRO are incorporsted into this Debentive o the
extent necessary for any purported disposition of land contained i this Debentures to be valid i accordance with
s2(1} Law of Properly (Miscellaneous Provisions) Act 1988,

Jaint and several

Where there is inore than one Chargor, each representation, warranly, covenant and other ohiligation given or
erferad into- by the Chargors in of pursuant to . this Debenture = - given or ertered into by e jointhy and

-severally. Each Chargor shall be bound by this Debenture even if any person who was infended o exenute i or:

be bownd by it ag & Chargor has nol duly executed or bectmie bound by it

Page & of 26 .
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3.2

33

PAYMENT OF THE SECURED LIABILITIES

Covenant to pay

Each Chargor covenants with ABN AMRO to pay and discharge, or procure the payment or distliarge of, sach of

the Sectred Liabiliies immédiately on demand.

Interast

It & Chargor fails to pay any amourt payable by it under Clause 2.1 {Covenant ta pay)) on its due date, inlerest

-ghall acorue on- fhe overdus amount from the due date up to the date of ackual payment {both before and-after

judgment). This interest shall sccrue at the rafe and on e terms from time to time applicabls under the relevant

‘document {or in the absence of an applicable rate and applicable terms, shall ba calculated and acorve defaull

interest at the Default Rale) and shall be payable on demand and, to the extent not paid, shall be compaunded

‘monthly in arrears.

CREATION OF SECURITY INTERESTS

General provisions regarding Security Interests

{a) ‘Each of the charges and assighments created unider this Debenture:

i) secures the payment and discharge of the Secured Liabilities; and
(il is made with full litle guarantes.

by Each assigrnmient under. this Debenture is subject to a prondiso - for re-assignment on. redemplion in_
‘accordance with Clause 17.2 (Release of this Security). '

e} If to the extent and for so long as any chiarge or assignment under this Debentise fails to take efiect aver

a Chargors rights in any asset because an Auihorisation necessary for it do so bas nat been obisined
of made, the refevart Chargor shall use its remsarable endeavours to oblain or make the Acthorisation as
HOON 85 p&asit:ﬂia and untd it is-obtained or made, hoid the relevant rights on trust for ABN AMRO.

{#} . Each Chergor charges:

iy by way of first legal mortgage; all estates or interests owned by it at the date of this Debenture in
the Propertios; S

{iiy by way of first lagal morigage, all estates or interests owned by it al thie date of this Debenture in
arvy other land in England and Wales; and
(il by way of first fixed charge, all of its other rights in any land.
i In _f;ms Disbenture, unless a contrary indication appears any referencs fo the Proparties or any. other lant
“includes aif buildings, plant, machinery and other fitures and Bilings from time to fime-on that [and.

{c} - Each Chargor assigns absolutely all of its righis in any Occupational Lease, i?nel'ud'éng_rigihts o rental
income and other payments, and any guarantee or other right relating to an Docupational Lease,

Plant & machinery and equipment

{a}  Each Chargor charges by way of first fixed charge all of its rights:
3 in all plant and machinary brief detalls of which are setout in Schedule 2 {Specified Assetsy, and
{ity in my_n:}thaeer.pﬁ_ant & ma@hiﬁmr_y,

{b)  In this Debentire, unless s conirary indication appears any reference to any plant and machinery includes:
(i all spare parts, replacements, m::sdifi-caﬁgns-fﬂﬁ orto the Hart and machinery;

(i the benefit of all obiigations and vearranties given by any manufactarer or supphisr of the plant and
' mchinery to-or in favour of the Chargor, and '

(i} the benefit of all maintenance agreements refating to the plant and achinery shtered into between
' the' Chargor and-any-third party,

_ Page 7 of 26
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36
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38
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Debis

(@}

(b}

but ewcludes any plant, machinery or equipment which Torms part of the Chargor's stock-in-trade or work jn
Prograss, '

Each Chargorichiargas by way of first fixed charge all of its fghts:

i inany Non-Vesting Domestic Debts;

[ inany Noh-Vesting Export Dabts: and

(i} inits Other Dehts,

e this Debenture, unless a contrary indication appears any reference lo:

in & Nun-Viesting Debt includes the benefit of any Related Righits or other right in refation to that Non-
Westing Debt; and

i) an Other Debt includes the henefit of any Security Inferest, guarantes or other right in relation to-
that Giher Debi.

‘Goodwill and uncalled capital

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

() inany of its goodwill and mc;:aﬁie‘d_cap:ii&! from time to tima; and

W o fulire calls in respect of Sapital.

Investments

{a}  Each Chargor chirges by way of first fixed charge-all of iis rights in its Investments.

By In this Debentire. unless a contrary indication appears any reference to-an Investment inciides:

i any associaled dividends and interest and any other payments and disttibutions; and

() any right, money or assels acoruing or offered at any time in respect of the Invéstment by way of
redémpting, sxciange, bonus or otherwise. '

intellectual Properiy

Each Chaigor charges by way of first fixed charge all of its rights in its Intellectual Property.

Insurances

Each Chargor assigns absolutely all of its rights in its Insurarces.

Bank accounts

Each Chargor charges by way of first fied charge all of #z rights:

(&l
LV I

in any credit balances on the Blocked Accouris and the indebtedness represented by tham, and

i any credit balances on any other bank accounts and the indebledness represerited by therm.

Documents and licences

Fach Chargor charges by way of first fixed charge:

(&t

by

‘all licenices, consents-and other. Authorieations . held in connection with: its business or the uss of any
Security Assets arid all of its rdahts in conneclion with thermy g

all-of its rights.in any security interests, guarantees, indemnities, covénants for title, agreements, feports
sand ofher dotuments Including those refating %0 all ar-any part. of the Security Assets which are not
effectively assigned under Clause 3.8.

Fage B of 28
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4.2

Assignment of documents

LEY Each- Chargor assigns absolutely all-of its rghts in_ any security . interests, guarantees, indemnities,
' coverants for tifle, agreements, repmts and other documents including those E‘E']‘Eilrlg toalt ér any pait of
the Security Assels:
(b} For the avoidance of doubt, each Chargor will remain at all imes liable in respect of alf of its abligations
' under sach document assigned under Clause 3.11(a).
Floating charge
{a)  Earch'Chargor charges by way of first floating charge the whole of its undertaking and other assets.
{h)  Schedule B, Paragraph 14 1A shall apply io the fleafing charge crested by esch Chargor-in this
Debenture.
(€ ABNAMRO may at any time by notice to a Chargor convert the finatifg charge created by that Chiargar in
thiz Deberture into: & fived . charge with iminediale effact as regards any Secudity Asset specified in the
niotice i
iy AN AMRO considers that it may be in danger of b»mmg seized or soid pursuant lo any form of legal
proacess or othernise in jeopandy; of
iy ABN AMRD considers that it is desirable to protect the priorty of this Secuily,
fd} The finating charge crealed by a Chargor in this Debenture shall autdmatically bé conwerted into 8 fixed
' chiarge with immediate effect as regards all assety subject to il
i that Chargor breaches Clause § (Negafive pledge and disposals) or attempts fo oo s
iy any persan isvies or attempls fo levy any distress, exgcition, seguesiration. or oliher process
: Against any of those ‘assets; or
fiily  any steps.are-taken fo appoint {or have appamwd} an admeiristeator of that Chargor or wind it up or
if an administrator s appointed.
{&) Nathing inthis Clause 3,12:.

rj} shall affect he- crystallisation of the ﬂﬂatnng charge created by a Chargor under applicable law and
regulstion; oF

{iiy shall permit the flaating charge: created by & Chargor to be crystallised solely as a result of the
abtaining of, or of anything done with a view to obtalning, & moratotium under sTA1A,

PERFECTION.OF SECURITY AND FURTHER ASSURANCE

Wotice of Security

®

®)

ia).

)

Each Chargor shall deliver a Notice of Security {with @ copy to ABM AMRD), duly completed immediately
upan request by ABN AMREO to any person or bank with which i has rights in respect-of any asset which
that Chargor has granted a Security Inferaest in this Debenture.

Each Chargor shafl use aif reasonable endeavours to procure that each addressae of a Motice of Security
promptly: acknowlndges that Nofice of Security in the form attached io that Motice of Security {orin such
etbuesr forivi-as ABRM - AMED may approve).

Furthier assurance

Each Chargor shall promptly and af il twn expense take such action as ABN AWM or any Reoeiver may
reastnably reguire:

i o improve, greserve, perfect or profect the security created i{ur intended 1o be created): by this

Debenturs-or the priorily of it or

£ in facilitate the realisation or enforcement of any Security Asset or the exercise any of %hﬁ ngﬁts af
ABN AMRO in refation to the same.

The action required under Clause 4.2(2) may inclide the execution of any Security Interest, assignment or

transfer over or of any asset, any notice of this Security or any other document.
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8.

L

Fos.

REPREBENTATIONS AND WARRANTIES

‘Each Chargor makes the following representations and warranties for the benefit: of ABN AMRO on the date of
his Debenture and on sack day that any of the Séctned Liabiliies are outstanding, with reference to the facts and

gircumstances then subsisting.

{8) W has the power to own its assels and carry on its business as it is then belng conducted and it has taken

all necessary steps o authorize s entry inlo and performance of this Deberiure,

By It has the power to enter into, perform and deliver, and has token all necessary aclivn and obisined sl
necessary authorisations to authonze its entry info, perommance and delivery of, this Debenture.

{5y The obligations expressed to be assumed By it in this Debenture are l?f:gai..vaé'iu:i;'béndiﬁg and enforceable
absligatians,

'_{d]i itz entry inte and the performance by it of, and the ransactions. contemplated by this Debenture;

(i) do not and witl not conflict with {A) any iawm_’“régi.isiétihﬁjapp!ézabéa b it E) it constibuticnal
documents; or {C) any agreement binding on it or s assets; 8nd

{ifs do not and will not (with ar without the passage of time or the giving of notice or other conditions)

' constitule & termination event or event of defaull or default - {howsoever . described) under any
agresmoent or instroment which s binding on & or ary of is Agsets o resull in- the creation,
inpasition o enforossbiity of any Security nteres! or encumbrance overany of is assetlz.

{e)  Noligation, arbitration or adminisirative proceedings have been started ar threatened against it.

0 ftis not subject to any Insolvency Event dhd neither is an Insolvency Event pending or thigatensd,

(@) lis payment obligalions under ihis Debenture rank. at. least pafi passu with the claims. of all its: other
unsecured and unsibordinated creditors, except for obligations mancfatumiy preferred by law applying to
CoHTipEnies genarally.

lih'} For the purposes of. Regulation (EL) 2015/848 of 20 Wizy 2015 on insolvericy. proceedings: (r@msﬂ ithe
"Roegulation”}, il cantre of main interests (as that ferm is Used in Arlicle 3(1) of the Regulation) is situated.

in England and Wales anid it has no establishment (as that term s used in Articls 2010} of the Regulation).
in any other jurisdiction.

It has provided ABN AMRC with all information-and documentation about its or any Associate's business
- which would influence ABN AMED's decision fo enter inte this Debentire. '
i} All information provided to ABN AMRG in connection with this Debanture was frue, accurate and complste
as at the dabe i was provided and is not misteading inany respect and no information has been omilted ar
withhald that resufts in the information provided Being witrie or misleading.

k) i has taken independent legal advice on its obligations under this Debenture and has ot relisd on SEN
AMRO to provide financial advice concerning this Debenture.

NEGATIVE PLEDGE AND DISPOSALS
Negative pledge
Each Chargor undettakes that it will not create or permit-io stibuist any Security Interest over any of its Sewmiy
Aszels or grant any guarantess o any person ather than in favour of ABN AMRO of with ABN AMROFs prior
written consent.
Mo dié.pusa!s
{a) - Each Chargor undertakes that it will not dispose of (dr agree o dispose of) any Security Assel excent’
il ary trading stock or cash which is tf'_ispasgci of in the ordinary course of trading; or
(i -withethe pilor witter consent of ABN AMRG.,
{h} Each Chargor undﬁrtakﬁa that ai wﬂ I ot transfer in w}mie ai in part any ﬂf s business to-any other person.

UNDERTAKINGS

_T}w following undertakings are made by each Chargor and shall rémain in force from the date of this. Deberture;

for so long as any amount of the Secured Liabilities is outstanding.
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8.2

(a)

®)

e}
@

®

Fach Chargor shall promptly obtain, somply with-and do all that is necessary to maintain in full force and
effect any authdrisation required unider any law or regulation of its jurisdiction of incorparation to!

i enabile it o pevform its obligations under this Debentire; and

1 cary on s business.

Each Chargor shall mmpiy in &l respects with all laws to which i may he subiect i foilure 50 to mmply
weolaled rricaberially i Jimgjaw its ability to perform its obligations ender this Debanture,

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

‘N Charger shall incur financial indebledness 1o or borrow from anyone sxcept ABN AMRO, without the

prios writters consent of ABM AMBEO.
Each Chargor shall promptly upon becoming aware of it, notify ABN AMRD of:.
(i any change in the ownership o managefment of any Chargor,

{i}  any Chargor orany Associate of a Chargor becoming sulbject to an Insolvency Event; ar

Aiily  the enforcement of any Security Interast against any Chargorar sy Associate of a Chargor.

Each Chargor shall provide to ABN.AMRO any other information as ABN AMRO may reasonably require
from time 1o time.

OTHER COVENANTS OF GENERAL APPLICATION

‘Compliance with obligations

Each Chargor shall manage its Security Assels in & proper and efficient manner. In particular, it shall

(a}.
(e}

ey

{d)

{e)

{f

{a).

{hy

keep ity Security Assets in good and substantial repair and working order;

oltain, maintain and comply with the terms of any Authorisation required of desirable i connection with
any -Security Assel and all laws concerning the Security Assets)

not without the prioe weilten cansent of the ABN AMRO make, permil or allow any alterations or additions
of a material naturg o any. of #ts Security. Assets or carmy out any works of democlition on therm;

ot da, permil of allow 1o be done anithing which might in any way depreciate, jsopardise o olfierwise
_me;udm@ the sectrily held by ABN AMRO or the value of any fo that Chargors Sacerity Assels;

punciually pay all outgoings relating to the Security Assets and produce rEﬂElFﬁS therefor by ABN AMRC on
raquest;

insure and keep insured those parts of Securfy Assels that are of an insurable nature with such fnsurer
and against such isks as ABN AMRO shall require to their full insurable value and, if requested by ABN

AR, ensure that ABN AMRD s co-insured or joint insered and that its interest is noted as first loss
payes srdior sole less payes (a8 ABM AMRC may specilyl

pay alf premiums in respect of any insurance policiss when due and promptly upon becnming aware, notify
-ABM AMIRCH if any of its insurance policies lapse orane cancelied; and

ireimisdiately informi ABN AMRO of anything which occurs which might have the effect referred to in Clause

A,14d),
‘Registration at Land Reglstry

The Chargors shall do st things requested by ABN- AMRO to facilitate the- regéstratmn of this Securily”

“against any Land Registry title comprised in the Mortgaged Properties from time to time. dn faeticatar, each
Charger shall

! apply to the Chief Land Registrar for a restriciion to be entered on'each such title in the following.
terms’ "No disposition of the fegistered estate by the: proprietor of the registered estate is o be.
Tegisterad without ‘& wiillen consent signed by the propristor for the time baing of the Debenture
dated [«] i avour of [8] referred to in. the charges register or, if appropriate; sighed o such’
propristors behalf by it Secraiany or conveysnoe" and
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8.4

5.5

B

(b

(&}

(i) i ABN AMROD 50 requésts, certify that the. security over the Moitgaged Properies created by this

Debenttre dogs not contravenie any of thi provisions of its constilutional documents .

Mo Chargor shall permit ahy othel person tobe registered at the Land Registry’ ad proprietor of any of the

Martgaged Properties {or of any interest in any of the Mortgaged Properties).

No Chargor shall create or permit to arise or sibsist in or ‘Gver any of the Morigaged Properfies any

Jinterest which falls within any of the paragraphs of Schedule 3 1.and Registration Act 2002 or any interest

preserved by the transitional provisicns of Sﬁha_dulaa 12 Land Registration Act 2002,

Deposit of Mortgaged Properiy title documents:

{a)

b}

Each G hargar shalf effect or procure the deposit with {or to the order of) ABN AMRO of all tithe deeds and
documents (including all local land charges, land charges, Land Registry search certificates and planning
and other statulory consents) relating to the Mortgaged Properties.

Cn completion of the registration of this Deberdure against any Land Registry tithe compiisged. in the
Morigaged Properfies, the relevant Chargor shall supply ABM AMRO with o copy of the tille information
doctirment for that tifle. '

Bank accounis

{a}

(k)

e

(@)

No Chargor shall close, open, maintain er vary the terms applicable to any Blogked Account without the
priot writtery consent of ABN AMRO. '

Mo Chargor may make any withdrawal from. & Blocked Account except with the prior written congent of
ABM AMRO: !

in respect of any bank account which is ot a Blocked Avrount:

Tid prior to the occurrence of an-Enforcement Event a-Chargor Has the sight b receive, Withdraw or

othenwise transfer. any-credit balance front finte to time on-any such bank account in e ordinary

coirse of s husiness: dnd

{#}  after Ihe occurrence of an Enforcement Event or fhe crystallisation of any floating charge over any
such bank actount . no Chargor shall withdraw, attempt or be entitled to withdraw (or direct any
transter of) all or any part of the monies in-any such bank sccount withaut the: prior written consent.

of ABN AMRO and ABN AMRC shall be entitled (in its absolute discretion) to.refuse fo permit any
such-withdrawal or transfer, '

I any time deposit matures on any bank account of a Chargor with ABN AMRO alfter this Security has

become enforceable, the time deposit shall automatically be renewsd for a further period of a durafion
determined by ABN AMRO in its discretion. This is without prejudics to ‘Clauses 8.4(b) and 8.4{0){i) and
any set-off dghts of ABM AMRO,

Non-Vesting Debts and Other Debts

{a)

(k)

{c

Each refevant Chargor shall only deal with fhe Non-Vesting Debts, their Related Rights and the procseds

‘thereof as if they had been effectively assigned to ABN AMRCH in accordance with the applicable Debt

Purchase Agreemeti.

‘Each Chargor shall pay into stch scoount as ABN AMRO inay require all moneys which it iy receive in
respoct of the Other Debls and pay or otherwise déal with such moneys standing i such account anly in
accordance wilh any directions from time to fime given in writing by ABN AMRO.

“Each Chargor shall deal with such Other Debts in accordance with any directions from fime to time given in
“writing by ABN AMRO and, for the avoidance of doubt, shall not sell, assign, factor or discount amy Dthar

Diabt in angy waly).

~Plant and machinery

“Upon-requost by ABN AMRO the retevant Chargor shiall, al #s own cost, affix (and ensure thers appears at al
times thereafter) a clearly visible and legible notive to such plant and machinery as specified by ABN AMRGC, in
wording approved by ABN AMRO stating thal such Plant 8 Machinery is charged to ABN AMRO and may niot be

sold, rempved or disposed of or dealt with-in any offier way without the pricr writtert corisent of ABM AR
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9.2

9.3

94

THE

ENFORCEMENT — GENERAL PROVISIONS

(a}

N {+13

®)

(o)

“Enfarcement

On. or at_any time after the occurrence-an. Efiforcement Event; this Security shall becorme inmediately
erforceable and ABN AMRD may enforce this Security, and its rights inder this Debenture, in the mannar
atic on the terms i thinks it

In particular, it may without further hotice exercise in relation o the Security Assets;

iy the powerof sale and all ather powers conferred on mortgagess by the LPA or dtherwise by law, in
: dach case as extended or otherwise amended by this Debenture;

{i} o the extent that Clause 10 {Right of apprapriation) applies, the power to appropriate the relevant

Semuity Assets in accordance with Clauss 10.2 {Exercize of rght of appropration); and

(i}  (whether or not it has appointed a Receiver) any or alf of the rights which are conferred by this
Bebariure fwhsther expressly or by implication) on a Recelver. '

LPA provisions

{2}

The Secured Liabilities shall be deemed for the purposes of all powers ]im'pﬁi"iéd"'by éia‘ﬁﬁie-td have become

due and payable within the meaning of 5101 LPA immediately on the execution of this Debenture.

ABNAMRO and any Receiver is entiied to all of the privileges, immunities and other rights conferred on
martgagees and receivers respectively under the LPA. '

S93{1) LPA {reslriclion on the consalitiation of morgages), 5103 LPA {restricting the power of sale), 85105,

107(2}, 109(8) and 109(E) LPA {application of proceeds of sale) and s109(1) LPA (restricting the power to

appointa receivar) shall not apply 1o this Setudity,

Protection of third parfies

(&

(&)

e

{e)

hea purchaser, morigages or other person desling with a Secured Party shall;

{0 be bound to enguire whether it entiflement to exercise any of its rights -has. arisen -or become.
‘exercisable or whether any Secured Liabilities temain outstanding; or

{8y he concernad as o the application of any money paid, raised or borrowed or as to the propricty o

regularity of any sale by or other dealing witl that Secured Fartyr;_

Al of the protection to purchasers contained in- ss104 and 107{1) LPA and s42(3} 1A shall dpply to any

person purchasing from or dealing with & Secured Party as if the Secured Liabilities had become due and

‘the statutory powers of sale and of appointing a Recelver in relation to-the Security Assets had arisen on

the date of this Debanture.

-Detegation

ABN AMRD and to the exdent his or her appoimment so permits) a Receiver {ih-é "?Appﬂintar“} Ay

“delegate to dny person or persons all or any of the righls which are exercisable by it under this Debenture.
A delegation under this Clause may be made in any manner (including by power of attormey) and o any

terms (including power to sub-delegate) which the Appointor may think fit

A delegation under Clause 9.4(a) shall not preclude the subsequent exarcise of the relevant rights by the

Appaintor nor preciude the Appoirdor from making a'suabsequenﬁ"d‘elegaiion of them to another petson or

Sfrom revoking that delegation.

‘Meither ABN -AMRO nor any Receiver shall be lisble or responsible to a Chargor for any loss of damage:
“arising from any act, detault, omission or misconduct on the part of any delegate of sub-delegata,

Mo liability

Meither a Secured Pardy nor any Administrator shall be liable as a morgagee in possession or- othenwise to
account in relation 4o all or any part of the Security Assets for any loss on realisation or for any other-aclian,
default or orission for which & medigagee in possession might but for this Clauze 8.5 be liable.
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T

12..

124

RIGHT OF APPROPRIATION

‘Application of right of appropriation

“Thiz: Clause 10 applies fo %hﬂ extent the 'Se:;uﬁty Assels constitute - "nancial collateral® and this Debenture

cunstitutes & "financial collateral arrangement” (within the meaning of the Finangial Coliateral Arrangements (Mo,
23 Feagubations 2000, o '

Exsrcige of vght of appropiiation

&) if and to the extent that this Clause 10 applies, ABN AMRD may appropriate the Securdly Assste’in or
towards discharge of the Secured Liabilities in such order as ABN AMRO may determine,

(b} 1€ ABM AMRO exercises its right of appropriation then it shall for those purposes value:
§iy ary relevant Blocked Account or ofher bank sccount at the amount standing to e eredit of that
account, “together with any accrued interest. not credited to the: account, =i the time of the
approptiation; and

{if aryy other relevant Securily Asset by reference to a;h-?independent valuaticn: or other procedure
determined by ABN AMRCO, acting ressonably, at the time of the appropriaticon.

RECEIVERS
Appointment of Recelver

() Subject to the remainder. of iﬁis-G?ause.d-‘l;1';&9;!‘%5_&?@?%@1?13?_ appoint ane or {at the same.or different
tmes) more persons as - receiver of all or any partof the Security Assets i this. Security fias - become”

enforceable or the relevant Chargor %0 requests in welling at any time.
by Mo appcintmaﬁi fmay e made pursaant o Clause 11,1
. “solely as a result of the obtainitg of, or with 2 view to oblaining, a moratorium under s1A IA: ar
(i} ot an sd!r?ﬁ;n istrative receiver I that appointrment would contravene s72A 14,
(e} If atany time two or more persons’ hold u&fﬂ@é-és-'ﬂemimm! each of those Receivers shall (subject to the
terrmis of his or her appointment) be entitied to exarcise individually all of the rgits conferred on Recelverg
“wnder this Deberture to the exclusion of the ofher or others.
Remaneration

ABN AMRO may fix the remuneration of any Receiver from time o lime, without being fimited by the mazximum
rate specified in s 108(G) LFA,

Remaoval and replacément

SAEN ARMRD may:

{8} subject o obtaining & court order if required by faw, remove any Receiver by wiitten natice; and

?(E}}_ replace (by appointment pursuant to Clause 11.1) any Recelver whose appaintment Has ferminated.

Agent of the relevant Chargor

tal Any. Receiver appointed under this Debenture whether acting solaly oF jointly shall be deemed fo be the

agent of the refevant Chargor dand to be in the sams _;m&ééi_égn. a5 a recelver appointed under the LA

{b)  The relevant Chargor shall bie solely responsiblé for the acts, omissions, defaults, losses and: miscanduct

of any Receiverand for tis or her remuneration. . ABN AMRO shall not be in any way liable or responsibie
either to the relevant Chargor or te any ather person for any Receivar, '

POWERS OF SECURITY ENFORGCEMENT PARTIES
Goneral
{8) M Recelver has:.

{1} all of the rights set out below in this Clause 12,
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(b

§ivi

id)

_"[e?'

{iy  aliof the rights granted by'the LPA to any receiver o mortgagor or mortgages: it possession; and -

{if}  whether or not it-is an adminisirative receiver, all of the rights granted by the 1A lo-any
administrative réceiver, ' o

in each case as sush rights are varied and extendad by this Debsanture.

BEN AMRO has after this Security has become enforceable the rights referred to in Clause 121z},
whather ar not it has appointed & Receiver. ' ' ' :

# Delegate has the rights réferred to in Clause 12:1(a) to the extent provided in its, his or her appointment.

Ay reference in-this Clause 12 ko any Security Assels includes, in e case of o Recsiver or Delegate,

oinly those Sﬂnurﬁy fEsets over or in respect of which it, he or she has been appointad.

A Secured Party may exercise its; his or her rights under this Clause 12 in such manner and on such berms
a5 i, he or she thinks fit.

422 Collection, feasing and disposal of Security Assets

t2.3

124

125

a)
(Y

ek

(d)

{e)

it

Th right to enter into, take possession of, give Up possession of, get it and collact any Security Asset..

The right to grant, vary, surrender of accept the surrender of Leases, sasements or other rights over orin

‘respect of Security Assets on such terms as the Secured Party may think fit, withalit the need to cormply

with =89 and- 100 LEA,

The right to sell or otherwise dispose of any Security Asset on any terms and for any consideration ag the.

-Secured Pary may think it This consideration may include cash; debentures, abligations; shares or ather

security and may be payable in a linmpsum-or insialments.

The right to sever any plant, machinery of other fidures from the premises to which they are atlached and

the right to dispose of them separately in accordance with Clause 12.2{c).

“The right, in connaction with ot té facilitate any disposal; to release of discharge, whether or not for any
‘wonsideration, any Debts comgrised in the Security Assets. '

The right o give a valid receipt for any money and exacute any dischiarge, assurance of gther document

aihich ray be proper or desirable fo reafise any Security Asset.

Upkeep of Security Assets

(a)

{b)

el

The right to repair, decorate, Turnish, maintain, alter, improve, replace, renew or add to the Securly-

-Bssets,

" The right to develop any Security Asset and for that purpose o apphy for any-Anthﬁrﬁéaﬁm&, enbar it ary

documents and carmy oul any works,

The right to insure any Security Assets.

Carrying on business

&)
)
{c}
(i)

&)

The right to camy on any business of a Chargor:
Thie right to appoint or dismiss officers, employess, agents, corftractors, advisors and ofhers.
The right to purchase, lease or otherwise acquire any assels.

The: right o borrow ar otherwise Taise money either unsecurad of on the securily of the Security Assets
fwhether ranking in pricrity o, par passu with o7 behind this Security).

The tight to fend maoney of advance credit to any customer of a Chargar.

Contracts and proceedings

@

{B)

The right to perform, repudiate, leftninate, amend o énter inta uny contract or ather decument relating fo
any Security Assel. ' :

The right to I:iﬁ%‘.lﬁ._:pl‘ﬂﬁﬁﬂldtéi defend, enforce. and . discordinua any actinn, suit, arbitration or 'Oir*fe.f
proceedings refating to any Security Assots.
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13.

134

132

4,

41

142

fci The right to pursue, sitils, arrange, compromise or submit to-arbitration any claim, sccount, dispuleor
defnand refating to; or to make any VAT election in respect of. aty Securify Assel '

Other rights

(&} The right to form a subsidiary of a Chargor and the right to' lease, licanse or E'ransﬁ@r-ari.y Seowrity Assetto
it. T

by  The fight to-da arvy dther .a-cf:"m't?ﬁihg which the Secured Party may consider désirable or mecEssEY to
protect, pregerve or realise any Security Asset ar incidental or conducive ia any rights cofiferred on the
Secured Party under or by virue of this Debenture or by law. ' '

(s} The right to exercise and do in relation to-any Security Asset al the rights and fhings which the Secared
Party would be capable of exercising or doing if it,-he or she were the absolute beneficial owner of that
Saaurily Azset, '

{d)  The right to use the name of Chargor to exercise any of the vights refarmed to in this Clause 12..

APPOINTMENT OF ADMINISTRATOR

Appointment of Administrator

(@)  ABN AMRO may without nofice appoint any one or more persons ta be an admiristrator of a Chargor
pursuant to Scheduln 81, Paragraph 14 18 at any time after this Securily has become enforceable,

By Clause 13.1(a) '_gh:a%i ot apply to.a. Chargor i Schedule BY, Paragraph 14 14 doss fot permit. an
' administratorl of that Chargor to be sppainted. '

(€ Any appoiniment under Clause 13.1(a) shall be riade in thé preseribied form. by ABN AMRO.
Replacement of an Administrator

ABN AMRD. may apply o the coutt fof the fermination of the appointment of any Administrator andfor the-

-appointrent of a replacerment for any Adrministrator whese @ppointment ends for any resson.

DEALING WITH PROCEEDS

Application of proceeds of enforcement, etc

8} Any monles received by ABN AMRD or any Recelver under this Debenture after this Security has becoms

‘enforceable shall be applied in the following order of priokty:

i o towards pavment of, or provision for, il armounts die o or Losses incirred by any Secured
Party under of In connection with this Debenture and all remuneration due to any Receiver under or
i connection with this Debanturs

{idy in-or towards dischargs of the Secured Liabilibes in such offer as ABN ANMRO in its. absoile
discretion thinks fit; and-

({fiy  #no Chargor is under any fisther actust or contingent liability to the secitred Parfies, in payment of
the suerplus {if any) to the person & persons ntitled to it ' '

{b)  Notwithstanding Clause 14.1¢a), untif the Discharge Date ABN AMRO of any Receiver may:

W refrain from applying or enforcing any other monies, Security Interests or ather rights- heid or
received by it i respect of the Secured Liab#ifies or apply and enforce thew in such manner ard
order as il sees fit jwhethef against the secured Liabiiities or othérwise) and no Chargor shall bo

_enfitfed to the benefit of the same; and

{fiy . held inan interest-bearing susgense sccount any monies received from a Chargor er on acoount of
- the Secured Uabilitios, T

{6 Clause 14.1(a) is without prejudioe to fhe righf.of ABN AMRO to recover any shartfall from the Chariors.
Security accounts.

Until the Discharge Date fand whether or not an Event of Default has accurred) ABN AMRG ey, in s discration, .
apply any part of the monies stantling to the credit of any Blocked Acrournt and any bank account referred to in

Clalse 3.9 (Bark acconnts) i accardance with Clause 14,1,
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14.3

15.

151

15.4

Ingurance proceeds

{a)  All-monies recelved b‘y a Chargor by wittue of any tsurance on the- &ec;unty Assets. whether or not
effecied under Bhis Deberbune:

i shall bepart of the Securily Assels; and,

(il sha!ﬁ_'ﬁfsub}&c{.tﬂ aﬂy_righﬁzs_ﬂf' '%?haisrsﬂ_paﬁiés arising under any applicable law and regulation or under

ariy. Dooupational Lease) be paid-to ABM AMRT fand undil 5o paid shall be held on frust for ABN
AMRO),

This Clause f4.30a) shall apply whether the event pursuant fo which those monies became payable
nevlried before, on or after the date of this Debeniure.

b} finy monies so paid o ABN AMRO {or otherwise recelved by any Secured Parly by vidue of any insurance
an the Security Assets) shall be dpplied at the discretion of ABN AMRG-either in reduction of the Securad
Liabilities or in or towards making good the Joss or damage in respect of which they became payable.
Each Chargor waives any dght # may have td require that those monles be applied in o towards making
good the foss or damage in respect of which they became payable.

GENERAL SECURITY PROVISIONS

Continuing security

This Securly is, and shall remain in force as, A cortinuing security for the Secured Liabilities, regardless of any
intermediate payment or discharge, anlass aod until it 15 reléased and discharged in wiiting by ABN AMRO.

Additional security

This Becurity is m addition fo and is not in any way prejudiced by any other guarantee or Security Interest now or
subsaguently held by or on hehalf of any Secured Party,

Waiver-of defences

The -ﬂb{égaﬁﬁm of aaﬁh_ﬁhargm uritter this Debenture will not be discharged, impaired or otherwise affected by

any. act, omission, matter or thing which, but for this Clause 15.3, would reduce, release or prejudice any of its.

obligations under this Debeniure, including {whether or mot known 16 it or any Sscured Party);

{a)  any iiﬁ&z__waiuer ar sonsent granted to, of composifion with, any person;

i) the release of any person uhder the tarme of dny composition or arangehent with sny craditor

{izh the taking, varistion, compromize, exchangs, renewal or release of, o refusal or neglect to parfect, take up
or enforce any rights ageinel; or Security inlerest over the assats of a Chargor or any ofher person-or any
non-presentation of non-ebsensance of any formalily or ofher reguirement in respect of any - document or
any fallure o take, of fsilure o realise the Jull value of, ahy Security Interest;

(d}  any supplemert, extension, restatement, offuer amemdmeaﬂ"m*_n;w&&jan or reptacement of any securily or
other docurment, hawever fundamental that amendment, novation and replacement may be and whether or
not mone orierous; irncluding any change in the purpose of, any extension of of any increase in any faciity
of the addition of any new facility or other Securily Interest or other document;

{2} any incapaciy or fack of power, authority or legal personality of or dissolution or changs in the membears or
coristitution or status of any persor;

ifi any unenforceability, illegality or invalidity of any of the Secured Liabilities or any other obligation of any
persan ok any- :::niher document or Sewmy trderest;) or

{q) any Insolvency o similar proceedings.
Morrcompetitien

{a)  Unitil the Discharge Date; no Chargor shall exetcise any rights it may have by resison of its being & party to
this Debenture or paying or heving any lidbility 1o pay) any amount under it

M tockim aﬂy‘fmdﬁnjhﬁy or cantribution from any person;
i) fotake (by way of subrogation or ctherwisd) the benefit of any right of any Secured Party; or
{fii} to claim or prove as & creditor of any person -En_ competition with any Secured Pary.
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T
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{by  Each Chargor shiall hold any payment or othier benefit recelved by it contrary to this Clatise 15.4 on trust
for ABN AWMRO. and prompily. pay. o7 transfer the samie to AEM AMRO for app!matmn i armrdama with
Clause 14,1 [ﬁpphf‘dfmﬂ of pmmﬁds of eriforcement, aich..

immediate recourse

Each Chargor waives arny right il may Have of first requiring ABN AMRO to enfarce any Security Intersst of oiber
right, or claim paymﬁm frome or procesd against any other parson, before chairning. from it under this Debenturs,.
This waiver applies imespective of any ‘applicable bt ek requlation oroany provision of any ot docinent
between ABM AMRID and a Chargor to the contrary,

Redemption of prior Secutity Interests
g} ABN AMRO may at any time:
r:_if} redeem, or procugs Be transfer o tself of, any prior Security. interest-over any Security Assets; or
{if  seftie and pass the accounts of the hoider of any prior Security Iniérest. Any acoounts so settied
g?::; fgzgsm shall in: the absence of manifest error be conclusive and binding .on the  relevant

By Al principal monies, interest, costs, expenses and. other amounts incitred it and incidental to sy
reedemption, fransfer or selflement under Clause 15.6{) shall be paid by the L‘jhargnrs to ABN AMRO on
demand, in each case together with default interest calcufated i the manner referred to in Clause 2.2
Cinterealy.

Subsequent Sacurity Interests
fa}  Atanytime following:

[} the receipt By ABN AMRO of notice {sither aclual or constructive) . of mny subsequent b@cuﬁi}*_
Interest affectivg any Seourily Assets:

{if an}f.ianmlvemy o sifitar proceedings oocurring In relation o a Chargor: of
iy any disposal of any Security Assels in bredch of Clause 5.2 (No disposals),

ABM AMRO may opena new account of accounis it the name of the refevant Chargor {whether or not it
permits any existing account o continue). it ABN AMRO does not open such a new accound, i shall
neverthéless be deemed to have . done so at the tive of receipt of the notice, the commencement of the
insclvency or stmilar procasdings or the disphozal.

{n From that time all payments received by ABN -AMRD for the account of the relevant Chargor shall be
credited or treated ss having been credited to the new acoount {or desmed new account) and shall not
Caperate 10 reduce the amount secured By this Seowdly -at the time of receipt of the notice, the
comimencemant of the insolvency or similar proceedings or the disposal.

POWER OF ATTORNEY
(g}  Each Chargor irrevocably and by way of securily appointg sach Securad Pary severally to be its altorey,
i its ndmie of otherwise, on-its behalf and-as its.act and deed fo-execute, deliver. and pearfect any

-docitment and o any ofbier act or thing which may . be requited or which thF‘ attoriey may consider
desirable:

i) o cary Ut any obligafion imposed on that Chargot by this Dabenturs:, ar

Sy n the exerdise of any. r;ghts nanferred on any Secured Parly by this Debenture o by applicable Iaw
' and regquiation,

{b) . Each Changor underlakes to ratify and confirn all acts and things done by an aliciney. in'the exercise or
' purporiad exentise of this power of atma‘ney

RELEASE OF SECURITY

Defi nitions refating to release of this Security

(@) inthis Debeéntute, "Discharge Date” means the date on which ABN AMRO {with any necessaiy approval

from the- Agent) determines that all of the Secured Liabilities have bisen unconditionally and imevocatly -
paid or discharged in full. For this purpose, a Securad Liability will mot-be "considered to have been
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19.2

irevocably paid or disnﬁa;’geﬁf W ,iﬁ.ﬁEHﬁJ AMRO, acting reasonably, considers thal any. payment made in
respect of i [saapable of bejnyg svdided,

qBy Inthis Clause 17

i "‘avui’de'ﬁ""-fm@;aﬂsj.aﬁaidéd, restored or adjusted in whole or parl. under any law relating o
insoivency {and "avoidance” shall be construed accordingly); and

fify “gottloment” means a release, sotement, discharge, re-assignment or armangement

‘Realease of this Sectrity

{a}  If a Chargor so requests on or following the Discharge Date, ABN AMRO shall as soon s reasonably

practicable release and discharge this Security and re-assign the assets assigned to ABN AMRO under

this Debenture withiout tecourss, representation orwarranty and subject to the rights of any persan having-

‘prior rights over those assets.

(by  Any seftlement made by ABN AMRO. on the faith of any. assurance, sesurity or paymeént. shall be.

conditionat on that assurance, security or payiment not baing avalded.

{£y If -any avoidance ooours as referred fo-in Clsuse AT.240) {including by reason. of & concession or
‘compromise referred to in Clause 17.2(d)), then the satifement given by ABN AMRO shall have ho effect

and shall not prejudice the right of ABN AMRO to enforce this Securily in respect of the Secured Linbililies.

As between the Chargors and ABN AMRO, this Security shall {hotwithstanding the settiament) be deamed .

to have remained at all imes in effect and held by ABN AMRO as secirity for the Secured Liabilities.

(dy ABN AMRO may conceds: m:mmpmm?sa any claim that an-assurance, security ﬂr.paymeniﬂis'_:I;iiaibim'_-?tn'-

“avaidante.
CO8TS

Costs and Expenses

The Chargors will pay to ABN AMRO, oh_démand all costs and expenses. (fogether with any applicable VAT).

incurred by any Secured Party in conngction with:

fay the naguﬁéﬁmf p'reaara’éim,._ exectlion-and peifaction of tis Debeniurg;

by any amendment; extension, waiver; consent or suspension r:ar“:r_isght‘& refating iq Hiis D-Ei‘ﬁ@ﬂ_tufﬁ;
{6} the failure by any Chargor fo parform.any of ifs cbligations undar this Debenture;

idi the enfofcement of, or the preservation of or release of any rights under, this Debenture; and

(e} -any proceedings instituted by or against any Secured Party as a conseduence’of taking of holding this
Debenture or enforcing these rights.

Stamyp faxes

The Chargars shall pay and, promplly on demand, indemnify ABN AMRO againist any Loss ABM AMERO incursin
ralation to alf stamp duty, registration and other similar Taxes payable in respect of this Debenlure.

INDEMMITY

indemnity to the Secured Parties

The Charmors will, on demand, indemnify each Secured Parly against al Losses sustained or incurred under this
Diebienture by any Sedured Party for any reason incliding costs, expenses and taxes In connection with a failure
by any Chargor to comply with any of s obligations under this Debenhire or the. enfdreemaent or plessrvation of
rights under this Debanture.

Lien on Security

Each Secured Party may. I priority to any payment fo the Secured Parties, indemnify itsell ot of the Becurity

‘Assets in respect of, and pay and retain, all sums necessary to give effact 1o the indempity iy Clanse 191 and
shall have a liem on this Security and the proceeds of the enforcement of this Security foral moneys payable o it
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20 BET-OFF
ABN SRR miay set off, ek, trarisfer or apply any present or futire obligation dus from a Chargor to 2 Secored
Parly under this Debenture against any prosent or future oblfigation awed by that Secured Party to the ralevant
Chargor under this Debenture, withoul pior notice, both before - and after demand. . the obligations ale in
different currencies, the Secured Parly fray convert either obligation at a market rate of gxchange in s usual
course of husiness for the purposs of the: set-off. ' o
21, CHANGES TO THE PARTIES

{a} ABN AMRO may assign or transfer. any of its rights and obligations under this: Debeniure to any other
s,

(b} Mo Chargor may assign or transfor aiw of its rights or obligations or sub-contract the petformance of any of
its duties under this Debenture without the prior written consent of ABN AMRO. '

22,  NOTICES
{8l ABNAMRO may notify & Chargor or serve nofics on a Chiargor under this Debenture:

(i} By delivering of posting to the Chargor's address in Scheduls 1 (The Chargors), the Charger's
-registered office 'or any sddress at which fhe Chargor rarties on business or resides :

-} by email to the Chargor's emall address in Schedule 1 (The Cliargors): or
filiy by daliveryto any officer; member ar patner of the Chargor.
(B} A notice by ABN AMRO will be deemed served Undar this Debenture:
i i deliverad in person, at the time of defivery;
(il iFdelivered by post, on the day afier posting: ot

(i) if delivered Ey-amééi?_q_-at the time of sending.

(&) A Chargor shall serve notice i connection with this Debenture on ABN AMRO by delivering or posting to
BBb AMRC atf; . ;

Address: Sheencroit Houss, 10:-12 Church Road, Haywards Heath RH16 38N
Attention: Relalioaship Management,

or o such other contact address or email address as nofified by AGN AMRO o the Charpocs from time o
thmes
{d}.  Any communication or document to be made or deliversd te ABR AMBED will be. effective only when
' actually received by ABN AMRO and then only i i is expressly marked for the attention of the deparment
of officer specified in: Clause 22{c):

{a}] ABM AMIG may rely upon any emetl, signatore, art or communication sent by a person purperting to be
authcrised to act on behalf of 2 Chargor even if that person lacked the refevant authority.

23, CALCULATIONS AND CERTIFICATES
231  Accounts

In ahy litigation or-arbitration proceedings arising out of or in connechion with this. Debenture, the entries mads in’
the accounts maintained by ABN AMRO are piirma facie avidence of the matlets to which they relate,

23.2  Certificates and detorminations -

JAny certification o deterinination of ABN AMRCO as to any matter provided for in this Debenturs is; in the absence.
-of manifest error, conclusive dvidence of the matiers o which # relstes, '

733 Day count convention
Any interast, commission’ or foe acteuing under this Debenture will acerus from day to day_ and is caloulated on

e bisis of the sotual numiber of days elapsed and & year of 365 days or, in ary case where the practice in the
“Landon interbank market différs, in actordance with that market. practice:
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PARTIAL INVALIDITY

I, at any time, any provision of this Debentore is or becomes ilfegal, invalld or unenforceable In any respect urdsr
any law of any jurisdiclion, neither the legality, validily or erforceabiity of the rematning provisions nor the legality,
walidity o erforceability “of that provision. under the law of any ofther jurisdiclion will in any way be affected or
fmpaired. o : .

REMEDIES ANMD WAIVERS

{a) A waiver of any dght or remedy by ABN AMRO undér this Debenture or by taw, dar.any consent given
usider this Debenture by ABN AMRO,is ohly effective.if given in writing and shalt not e deemed a walver
of any other breach or default. It only applies in the circumstances for which if is given and shall nat
prevent ABN AMRO from subseguently relying on the relevant provision.

{by Mo failere to exercise, nor any delay in exercising, on'the part of ABN AMRO, ‘any right or remedy under
thiz Deberitura shall-operate as a waiver, nor shall any single or partial exercisa of any rAght or remedy
prevent any further or other sxercise or the exsrcise of any other right af_remeu:ﬁy.

[ The riigﬁt?s.- and ramedies provided in. this Debenture -are cumulative and not exchusive of any rights of
remedies provided by faw.

AVENDMENTS

‘Any term of this Debenture may be amended only with the wiitten-consent of ABN AMRO and the Chargors and

ary such-ameandment or walver will be kinding on-all Parties,

ENTIRE AGREEMENT.

This. Debenture constitules the antire agreement betweeh ABN AMRO and the Chargors and supersedes and

‘extiniguishes all previous: sgresments, promises, assurances, warranties, representations and . understaridings
“between therm, whether wiitier or oral, relating to ils subject matter. '

COMFIDENTIALITY AND DISCLOSURE

ABN-AMRO will not disclose. confidential information {being infarmation. which is confidential in natute and not
public information or identified as non:confidendial information) relating to-any Chargor to any third party-without

that Chargor's consent unless such disclosure is to;

{ay  ary member of the ABN AMRCO Group or i any officer, director or employee of the ABN AMRO Group

) any professional advisors, auditors, partners, manager, insuress, insurance brokers or reinsurers of the

BB AMEO Grougy;

{e}  any prospective assignes, trafisferes, participant, security frustes, agent or arranger under this Debenture
and any of their Associates;-

(i any third pary sendce providers including industéy sssociations and their members or ofibudsmen and

any agents, delegates, nominees, attomeys, trustees or custodians acting on ABN. AMRO's or any
member of the ABM AMED Group's behalf, or

{ej a third parly that is a courl of competent jurisdiction, & governmental, banking, _téxaﬁim, Bupervisory,

industry association ar other similar body or a stock exchange or the information is required or requested
to be disclosed pursuant to any applicable aw or regulation or in connection with, and for he purposes ok,
any litigation, arbitration, administrative or other investigations, procesdings or dispides,

and ABM AMRO will use reasonable endesvours lo.advise such third parties of the confidential naturs of such

Cinformation.

CODE OF GOOD PRACTICE

ABM . BMRBCH s -8 member of the UK Finance {“UK Finance”). it subscribes to UK Finance's Codel{of godd -

practice) which sets out & number of important principles which ABN AMRO will adapt in its’ relationship with the
Chargors. The Code can be found at hitpceswabfa.org,uk . In the unlikely event that a Chargor has cause 16
miake an official complaint alleging breach by ABMN AMRG of the Code or this Agreement then that Chargor -

‘should firelly raise it with a director of ABM AWML Hefshe will arrange for it to be investigated atd then let the

Chargor have a final dedision within. 12 weeks, If the Chargor is digsatisfied with ABN AMRO's decision then the
Chargor may raise the mastter with LR Finance, if it refates to an alleged breach of the Code. Detalis o the UK
Finance's Complaint Procedure can slso be founid at hitp:faww.abfa.org.ukistandards, If the Chargor's. turaover

is below £6.5 million, UK Finance will arrange For the complaing to be deall with Brough The Ombudsman Service -
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33,

Limited {"O8L"). OSL's award cannot exceed £25.000. The furnover limit and the maximum award may from

fime to time be subject to variation by UK Finance and OSL.
COUNTERPARTS

This Debenture may be execuled in any nismber of counterpards, and this has the same effect as if the signatures

‘o the aounterpaits were on a single copy of this Deberture.

THIRD PARTY RIGHTS
{ah A person who is not a Party {other than any Recaiver, Dalegate of Administrator) has no fight under the

Contracts (Rights of Third Parties) Act 1869 to-enforcs or enjoy the benefit of any term of this Debenture.

(b} Notwithstanding Clause 31{a), the consent of any persen who.is not a Party is ot required to rescind or
vary this Dehenture at any fime,

GOVERNING LAW

This Debenture and any non-contractual ebligations ardsing out of or in connection with i are g@cwemedby English
[E=LUT

ENFORCEMENT

{#)  The courts of England have exclusive jurisdiction io setiie any dispute arising cut of or in comection with
this Debenture {including & dispute relating to the existence, validity or tarmination of this Debenturs or any’
non-contractual ohligations arising out of of in con nection with-this Debenture) {"Dispute™).

(b}  -The Parties agrae that the counls of England are the most appropriale and convenient -courls o sette
Disputes and accordingly no Party will argue to the contrary. '

{€}  This Clause 33 is for the benefit of ABN AMRO and the oikier Seoured Parties. only, As a resull, né

 SBecured Party shall be prevended from Iaking proceedings refating W0 & Dispole in any other couts with:

“Jurisdiction, To the extent allowed. by law, the Secured Parties may take concurment proceedings ina
ramber of jursdicions, '

EXECUTION:

‘This Debenture beis been entered into on the date stated at the beginining of this Deberitire and executed as a deed by
“the Chargors and is intehded to be and is delivered by the Chargors as a deed on the date specified above,
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"SCHEDULE 1

“THE CHARGORS

Mame of Chargor

Jurisdiction of | Registered office | Registered
incorporation ‘addreas | nummber

Motice Details.

Edo San Lid

England and Wales | 31 RiverMount | 09226632

Wlalton-Ci-
Thames

Siirrey
England
KTiZ2 2PR

Edward - Pockney

Address: 31 River Mount,
Walton-or-Thames, Surrey,
KTiZ2 2PR-

Ethail:
e pockneyibdriverhire.couk

Teal 02030567550
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SCHEDULE 2
SPECIFIED ASSETS

Part i
Registered land

{Freshold (including cormmonhold) or. léasehald property {if afiy) in England and Wales of which & Chargor is registered
as the proprietar at Land Registey)” ' . Co '

Mone at the date of this Deed J

Part 2
Unregisterad lznd

{Freehold (including commonbiold) or leasehold properly {if any) in England and Wales to which is not registerad at Land
Registry of which a Chargor is the ownar)

[ Mone at the dabe of this Deer

_ Part 3
Plant and Machinery

Mone at the date of s Dead 1

Part 4
Biocked Accounts
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EXECUTION of the Debenture:

ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH

SIGMED for and an behalf of ABN AMRC ASSET
BASED FINANCE M.V, UK BRANCH under power
of attorney:

e -

A5

A rchat Oes sama,

}
}
}
;
)
]
4
3
]
;
]
]
)
]
)
)

Print naye
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CHARGORS

SIGNED and delfivered on the daté specifisd above
as @ deed EDG SAN LTD in the presence of

= Poc o A Y

Frint name

Withess's signature:

Witness's name
{ins capitals): INDEPENDENT WITHESS
MUST NOT BE A FAMILY

MEMBER

Witness's address:
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