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Registration of a Charge

Company Name: STRATFORD PRECISION ENGINEERING SERVICES LIMITED

Company Number: 01488034

Received for filing in Electronic Format on the: 14/06/2021 XA6MS5ERS5

Details of Charge

Date of creation: 14/06/2021
Charge code: 0148 8034 0008
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.

Electronically filed document for Company Number: 01488034 Page: 1



Certified by: LEIANA ALI

Electronically filed document for Company Number: 01488034 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1488034

Charge code: 0148 8034 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2021 and created by STRATFORD PRECISION
ENGINEERING SERVICES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 14th June 2021 .

Given at Companies House, Cardiff on 15th June 2021

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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This. Debenture ("Debanture”) is datad i@ M 20 m:li and mede betwesn:

{11 ABN ANMRC ASSET BASED FINANCE NV UK. BRAMCH registered in England and Walss with UK
establishmant number BROMEETD whose regasierar.i office i at 5 Aldarnanbury Sguare, London EC2Y THE, 2
branch office of SEN. AMROD Assof Based Financs BV, & company incorporated and registered Cin-thé
Metherlznds (regislersd nurmber 300PH46E) whoss mgm&md ‘affice is af Wikgend Hert!aarz T 352E KT U&ret:h&
The Matherlands "ABN AMRO"Y; and

{2y THE PERSONS listed in Schedule 1 {The Chargors) {each a "'Chargﬁré";‘-and 't{:»ga'maf.t’hd;"’Chargurﬁ“'}i;
THIS DEED WITNESSES that:. |
1, DEFINITIONS AND INTERPRETATION
A4 Definitions
in this Debanbure:

“ABN AMRO Group™ means ABN AMRO Bank NV, and sl s sssocialed compsnies, any direct -or irdipact
subeidiary, any organisation disgaly or indinectly eontrofled by ABN AMRO Bank WY, or any affiiate.

MEdministrator” means any administator appolited wnder tl"!ES Debenture to manage: the affairs, business and
sesels-of @ Chargor

“Assoclate” means;
() oy person whods an "Aesociate” as defined in section 1152 of the Companias Act 2006; or;-

fhy & fsubsidiary sndertaking or “perent undedaking wihin the meaning of section 1162 of the Companies
At #0004,

“Authorisation” means an athorisalion, congant, approval, resoiution, imence exgrnplion, filing, noetarisation of
regisiration.

“Blocked Account” means any bank account fisted or referred to.in Schedile 2 (Blockad Accowrts) or amy other
bank account designated as & 'Blocked Accaunt’ by g Chargor and ABM ANMRD.

“Dabt” means any monstary claim of obligafion fnciuding appdicable tax, duly or interest) of a third party arsing
fvder @ Sals Conlract; whether présent, fiture of confingent, fogether with il Related Rights and, whers the
cantast pernits, shall include part of 2 Debt

“Hight Purchase Sqresment” meaiis any subsisting fom of agréament for the sebe and purchase or fationing of
chisoounting of Debls between a Chasgor s ,ABN AMRO and any variation, replacement or sipplement made
thereto From time to ma,

“Dafault Rate” means 4% above the base rate of HSEC Bank pic;

"Delegate” menns any defegate, sgant, sttormey or co-trustes appointed by ABM AMERO or 2 Receiver.
“"Discharge Date” has the magning given to it in Clalse 17.1 {Definitions rafafing to rolease of his Securiy).
“Enforcement Event” maans the occurrence of any of the fillowing events or circumstances:

(&) & terminafion event or event of defaul {mwsaewr desmbeﬂ,] ] {:@mmumq under any egrasment betaesn
ABM AMEO-and any Chargo;

by @ bresch by a Chargor of tha covenant to pay in Clauss 2.1 ({Covenant to payl;

sy any action, sieps or procsedings are taken. 1o appoint’ for have appointed) & liquidator, recelver,
administrative receiver, administrator, compuisosy . managss or olher . similer officer in respest of any
Chargor; of

Hdy. the enforcemient of any Secanty Interest cuver any- agsets of a Chargior

“Export Debt" means = Dett which is evidenced by an ariginal siles involss issued by & Chargor and addressed
o a deblor domiciled cutside of the UK.

"lA" means the lnsoliendy Act 1086,
“Insolvency Event” mesafs In relation o any Chargos:

. Page3ef%6
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(. Hhednabiity to pay debls as ey fall due;
fly iéﬁt’ﬁnd%ng ar actually ceasing o fads:

ey the exercise of any disiress, Px%uimn infunction, sequestration, aftachment or other legal procass agam«;n
ansels

{dj_ any propossl or EDﬂ‘a‘E’ﬂmq of 2 masting with. & view to a. cumpasltmm ansignment of arraﬂgemant with or
e ranting of & ust deed for cradils;

fﬂ} fhet cofiering o & meeting for the pumposs of considering or passing of any resblstion fn:ar winding-up or
adiinistration; -

1f] the service of & notice of inkarition fo appoin o the appointment of an administralor or a receiver
{gh  the senvice of 3 Statitory demand;
h. the presentation of a pelitlon fur the admi’nisﬁ'aﬁnn! winding-ip or bankruptoy,

] the rmaking of an onder for windiig-up or sdministealion o the aphoifitmignt of. provisional liguidator ar
judicial factor; :

dy - the taking of steps towards of the coming lnto force of & statutory moratorium, o

(k) causes orls subject o sny event with fespect 1o Tt which; under the applicabla Jaws of any jlrsdiction, has”
-an analogous effect 1o amy of the evenis Spaaifiar}_in paragraphs (2} bor () abog,

“Insuranca” means any policy oF contract of eurande. T relation to s Chargor, "its Insurances” medny ol
insurances in which it bas any rights {m«:&wdmg a5 less payes or additional insurad),

“Intellectual Froperty” means all pants, utility models, trade and service marks, teade names, domaln names,
design: Tiehts, copyrinhts, mdrat righls, topography fights, righis in databases, rade secrels, know-how and other
intelfpctual property, whether er not rogistared or registrable, and mdu{imq registrafions and applications. for
registration of any of these and rights to Spply for the same, and all fdghis and forms of protection of 2 similar
rature of having squivalent or similar effect toany of these anywhere in the world. In relalion 1o g ﬁh,argm’ "it=
Intellectual Property” means alt infellestual Property. in which it has any rights,

“Investment” misans any shides, stock, debeniurs, hisad, pagineersth inbenest or odher securlly of nvestiment. in
relation i 2 Chargor, "is fnvestments” reansg 2l Investinents in which it has any rights and 8l its rights against
ary noimiiee or other frustes, fi dﬁs&aw. caistodian or clearing system with respect to any Investments.-

"L aase™ means any fesse, tsnancy, licence, sub-lease, sub-feence or other occupational right,

"Losses" means losses (nciuding Joss of profit), claims, demanids, actions, pracesdings, damages shd ofter
payments, costs, expenses and other lizbilities of any kind.

"LRA™ means the Law of Property Aot 1825

"tortgaged Properties™ means he Properties and any other fand in which & Chargor has any sights from times 1g°
tine, "Mortgaged Propérty™ means any of them and any refemanics o ons of more of the Morgaged Properties
includes alf or any par of each relevant Motigagedt Progerty,

“"Non-Vesting Debts"” means Mon-Vesting Domestic Debis and Nan-Vesting Export Debts.

*Man-Westing Domestic. Debls” means any Debts {other than any Export Debis) purposedly assigned ta, or
hefd i trust for, ABN AMRO under 5 Debt Purchase Agresment but which are not for BT DRIFTN walﬁcsly,
ahsobutely and effeciively assigned to, or held in trost for; SER SARO.

"Mon-Vesting Export Debts™ means any Expart Debis purportedly assignad fa, or Held in thust for, ABN AMRO
under a Dobt Purchase Agreement bt which are not for any seascn validly, sbsoiutsly and effectively assignsd
to, oF held in trust for, AN AMED,

“Notlce of Security” means @ natioe of assignivent andlor charge: retating fo @ Seourily Asset in & form and
siabstance satisfaciony fo ARN AMBC,

“Oecupational Lease™ means any Loase to which & Morlgaged Property may at any fims be subject.
"Other Debts” means, other than any Mor-Vasting Debits) any book or other debt, reverie of clalim. In'felation ia
a Chargor, "Hs Other Debts” means g Other Debds i which it has any rights.

. Pagedofis
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1.2

Yy &l Remittances, Security inferests, nonds, guaraniees and indemnites,

Rarfy® means & pary to'this Debenturs,

"Propertigs” Weans ths properties byigf defails t:;f:i.é-eha"c;h afe =t Ut in Schedule 2 (Spocified Assels), "Property”

means any of them and. any referefice to ohe ormors of the Properties includes all or any part of each relavant
Propsity,. ’ '

"Raceiver” maans any receiver, receiver and manager of adminisirative recalver appointed urider ihis Dabenture
by ABN AMRC cver ali or any of the Secuily Assets whether solely, jaintly; sevarally or jointly and severslly with
any other person and inclites any substifute forany af them appointed frorr fime to tims: ) :
"Ralated Rights™ means a Chargdt's rights relating ta & Diebt or Sale Contract Including:

(g} s rights ag-an gapaid seller other thari righis nelating fo ownarshio of goods but without sny obligation on
ABH AMED io complete the Sale Conlrack, '

: it} documents of Gt -goods;

iy the benefitof insurances;

el adcounting recomnls;

i1 any documsnt evideticing @ Sale Centract or Debt, including any quotation, purchaga order, invoicts, salas
acknowledgment, deflvary note, compietion cariificate, bouks, accounts, compiter anil ofher reconds, any
sorfespondence and any sther documents rSlating to Dabts

Tgh. the _nwmﬁﬁship of any gonds nelaling to & ekt which are réjectad or returned by 3 deblor; and .

fhy indenast

"EEmittinees™ means any cash, cheques, bills of exchange, negutiahle and non-negotisble instrumeants, letters
of credit - orders, dralts, promissony noles, slecinonic pavments and any othes form of payment recedvad Dy ABN

- ABMRO, @ Chargor or any agent or representative of a Chargod In payment of a Crebt inchuding monies reciversd
“isnder any cradit msurancs policy, @ refund of the VAT slement of 3 Debt ora dividend payable in respad of &
- Debt, '

“Bale Contract” means @ contract between a Chargor and & third party’fnriﬁé sale of hire of goodds, oF provision
af seriioss, or work dene or materiais supplied under which = Debt arises.

- »Saoured Liabilities™ means all monies from time to tme due or owdng, ahd &l chligations -and othier actisal o

eontingent Habiities from time o #me incured, by any Chargor i any Secursd Party-on any account whialsoaever,
includig under any Debt Purchase Agreemant,

fs}  inwhatever currency;
by whether dus, owing or incuered aline o faintly with ottiers or ai principal, surely or dihenvize, and
(£} including montes and liabilities plrchased by o transfared to the mievant Secured Parly,

but excliding any monsy, obligation or liability which would cause the covenant set out in Clause 2.1 (Covenar

tor pay) or the securily wiich would ofhenwise be constitited by this Debentyie to be vaimewdl o prohibited by any
applcabls o or ramitation.

"Secured Parly” means ABN AMRD, a Recsiver ot any Delegate.

"Security Assets™ means the assets from time 1o fime the subject of this Security, PHécurity Assot” means any
of them and any reference fo one of mone of the Securily Assets includes all of any part of it or each of them.

“Spourity [nterast” means 8 morgags, chanms, pletge, fien oF gy seturity intersst securing any obligation of
any person of any other agresment o arrangemsat Frawking & simitar efect

interpratation
{a) b this Dehentore, uniess-a conteary ndication appears any refarence i
) "ABN AMRO", the "Chargors”, any “Pary”. oramy other person shall be consfued so as to

inchsde its ma::é:;gessms in title, perriitted assigns and pamitied ransferees to, or of, s fighels. andior
ahiigations wnder this Debenture;

Pags 5of 26
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(i "ABN AMRO" shall be construed as to include sny name of style by which ABM AMRD THEY AR
on its Business and all and any of ils divisionz ordspariments: ' ) D

Y CABN AMRO may™ shall be conskused ds o miean ABN AMRD making & detemination or decision -
or undertaking an action that it Is permitied to determing, decide or undertake in its sole discrasion
or_ opinken-without reference to, or Sonsent from, any Chargor o any other person. and withiout -
nofine; ' ' '

i) assets” nchiles present and ffie properties, evenuss, rHbhis. and other asiots of every
description, Ay teference to an adset Inclides any procesds of disposal of all orpast of that asset
and any othier monles paid o, payablke in reapect of el asset and any refererce o 8 parkicuiar-
type or category of assets includes any present or fifore agsets of ihat bype or Gatego:

Y any wference v e "Clause™ or to. a "Schedule” i to 2 clause of ora schedills o this Debanture.
{as e case may bael; : )

(v} a “disposal inclrdes any lease, lcence, ansfer, sale or ofher disposal of any kind (oth related
words bedng cofstroed accondingly); : o

{uilj & "document is'a reference to that document as supplemented, otherwise amendad, replaoed or
nowvatac feon time to tme [Rowssver fundamentat that amendment, novation or replaserment may ha;
s, §F it iwolves increased; new, additionsl, extendad andior replacement Tacilities or sn-increass
i afy ofher amount or rate); : ' ' '

Ll “inchiding™ medns "inchiding without Smistion” (with related words Being monstrugd gouerdingy],

"in particular™ mesns in padicular bt without. Eriitation” and other. general words shall hot be

- given & restictive inforgiretalion by reascn of their ety preceded or foliowed: by words indicating a
particuiar class of aszels, malters or things; T

{0 a "person” includés any indhviduat, i, company. coforation, government, state o agency of a
slate of any sssockation, rust, folit ventuss, consortiuzn, parinership or otherentity fwhether or not
[having separate fegal personalityl; ’

4] & proviston of law is to that provision as amended; re-enacted or replzced frori ime to me and
inchudes any subordinatad legislation in force under i fam time 1o ime;

(¥ & right” inchides any tille, sstate; inlsrest, dalm, remedy, power, suthorlty . discrafion or dther fitghat

’ of any kind, both present end fufume, Ay reference 1o g Chargor's rights in any dotiment or
‘Asiet {orany typs or calegory of documents or assels) includes any rghts that it kalds from fime to
bme in, to, urder, In-fespect of or derivad from that document oressel (or ény document or assel of
that bypé or in that categond;

(sil) "this Securlty” means ihe Security Interests constituted by or pursuant to this Debentire: and

(xiii). this Debenture includes the Schadiles which foriy part of this Debenture for il purposes.

by Clause and Schidule hieadings are for ease of reference priy.

(€} Woids implyinig the singular shall inchude the plural (and vice versa)..

'{d_ﬁ . Wahere there is more than one Chargor, reference 1o 3 Chargor is 2 reference B-all or sy of tha Chargors

as the context 5o panmils.

i=h This document is the deed of each Chargor even i i has not been duly e b ABN AMBRO or hag
beon exsctted by HBM AMBEC but.fiot as & deed, : ’

Bisposition of land

The terms of any document between a Chargor and ABM AMRT are ncorporated info this Debesture to ths
extent necessary for &Ry purfonsd dispasifion of land contained i fhis Debenture to be valid in acoordance with
s2{1) Law of Progedy (Miscelldneous Provigions) Act 1988,

Jednt and several

Where fhere is mora than one Chargor, each Tapresentstion, warranty, covenant and ofher obligation given aor
entered into. by the Chargors-in or pussuant to s Debentize s given: o entered into by thern jointly and
weverally,. Each Chargot shall be bound by this Debenture even if dny person wha was intended to execule it or
be biound by it a5 2 Chargor has not duly executed or beoome boung by i o

. Pagedaf 25
(Deberfune = Jy 2019)




21

&2

3.2

A3

PAYMENT OF THE SECURED LIABILITIES

‘Covenant to pay

Each Chargor covenanis with ABM AMRO to'pay and discharge, oF probire the payment or discharge of, each of
the Sedured Liabilities immediately on demand,

fntorpst

i a Chargor Fails to pay any amount payable by it under Clause 2.1 {Coveiant ko payl) on its due date, interast
shall accrus en Be overdue amount fror (he dite date up to the date of actual payment (hath before and sftar

“hidggrEnt). This intsrest shall accrue af e fale and on the terms from @me 1o time applicable ynder e reledant

document {or.in thie sbsence of an applicable rale and applicable terms, shall be caloulaied g acoroe default
interest ai tha Default Rate) and shall be payabbe on demand and, to the extert not paid, shail ba compounded
monthly jm_arfeazs, o :
CREATION OF SECURITY INTERESTS.
Genoral provisions regarding Security nterests.
(a}  Each of fhe charges and assignments creatad tnder this Debantura:

{iy  secures he payment and discharge of the Secured Liabiliies; and

(s ervadewith full ke guarantes.

{b)  Each gssignment uader this Debenture is subject to 2 proviso for re-assignment i redempion in
aconidance with Clause 17.2 (Reloase of (g Bacurity). : : ' :

{cf i to the extent and for' 5o ot as any charge of assignment under this Daberture fails b take affect over
a Chargor's tights in any assef bocause an Authorisation necessary for il to do =0 has not been nbidined
of made, tha relevant Chargor shall use its reasonabls endeavours b oblaln or make the Authonisation as
soon a6 possibie and unti i s obtained or made, hold #e relevant rights on tust for ABEM AR,

Land

=) Each Chargor chages:

(B by way of first legal morigage, Al estates or interests owned by it atthe date of this Dehentisrs i
thie Properthes;

'_{ii'] By way of firsf legal mortgeige, sl estabes or interests Dwned by i at the date of iz Debenburs i
any-other land in England and Walss, and

Il iii:ji‘ By weay of Frst forad charge, all of i other fihts inany land.

f)  In this Dibenture, unfess & contrary indication appedry any Teferance to the Properties or any other tand
includes all hifidings, plant, machinery and ether fixtures and tiings from time to tire on-tat land.

fey  Each Chargor assigns sbsohifely ail of its rights i any Occupations] Liase, including. fights ta rental
Cincomme and other gayments, acd any guararies of other flght relating to an Cocupational Lease.

Plant & machinery and equipment
fa) - Each Chargor charges by way of st finsd charge afl of s rights::
By in aif plant and machinery brisf detaits of which are set out In Schedule 2 (Specifed Assalsy, and
g ivany other glart & machinery.
{by I this Debenturs, unlees a contrary indication appesrs.sny reference to any plant and machinery incites:
(i sl spare paris, replacements, medifications for o to th plant and machilfery;

iy the benefit of al pbBgations and waranties given by any. mafufacturar of soppliar of he plant and
eneechinery to or in faveur of the Chargos and

{iit the benefit of ali mainlenance agreements rislating fo the plant and machingry entered into belweaen
thee Chargor and any third party,

Fage T of 26
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bt eicludes any plant, mackinery or equipment which fonms part of the Chargers stock-lr-ifade or wiitk i
progfess: : '

Debis
(4] Each Chargor charges by way of firsl fived ﬂhafgg all of its. rights:
£ in any Nonfesting Domestic Debls,
(i%]_ in any Mon-Wesling Export Debis; and
[y inits Other Diokits
{51 In this Debantine, urless a mn:trasr_'_gj"indmtim sppears any refanence to:

i & Non-Vesting Debf includes fhe benefit of sny Related Righls or other fight in relgtion o (iat Moi-
Westing Debt-and : C

). an Gther Debt includes the benefil of any Security Intorast, guarantes or other right i relalion &
that Qthar Debt, : : S h

Goodalit and Gncalied capital

Eagh Chargor charges by way of first fised charge all of its rights:

fay nany of its goodwill and uncalled capita from tima to Bme; and

(b} tofizre cails in fespsct of capifal

trvestments

{al  Each Chargor chargas by way of first fixed charge all of its vahts in its Imvestmants.

by in this Debenture, unloss & confrary irsfication appears any referencs to an Investment includes;
ju any associsted dividends and infefest drd any offver payments and distibutions; and

{)y  &my right, monsy of assefs accruing o offsred at any time in respest of the Jnvesiment by way of
redemplion, exchange, bonug oF olfiervises,

!n_t'gflifecmaj Froperty-

Each Chargur charges by way of first fixet) charge sil of its rights in its Intellectual Froperty,
Insurances |
Each Chargor assigns absolutely all of its rights ire its Insuranoos.

Bank acoounts

Each Chamor charges by way of first fived chaege all of its rights:

{2} inany credit balances on the Blocked Accourits and the indabisdnsss represented by them: and

fby in any credit balances on any olter bank accounts and the indebledness represented by $hem,
Docurnents and lcences
Each Chargor chadgies by way of first fixed chare:

{a)’  ali licences, consents and oiher Adthorisafions held i conneclion with its business or the usa of e
Security Assets and all of its rights in conneciion with ther: and i

{b) ol of its rights in'any security interests, guarantess, indamnities, covenants for tifle, agresments, reports
and other documents inchiding these relating fo-alt or any part of the Securily Asselz which are nat
effectively assigned untdér Clause 3 8. '

_ Page & of 26
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Asslgnmeht of documents:

{ay  Esch Chargor sesigns absolutely all of its rights in any securily iverests, guarmaniess, indeimnifies,
covenants for tife, agresrments, reports and other documerits including those relating to afl or any part of
the Socyrily Aasats.

b} Fer the avnidance of doubt, each Chargor will remain at all times lisble in respact of all of its bhligations
’ windier sach document sssignsd undsr Clause 3.1 1{a).

Floating charge -

[8)  Each Chargor chiarnes by way of first floating charge the whole of its undértaking and ofher assels.

Y Schedule B1, Paragraph 14 1A shali apply to the floating charge created by each. Ciiargor in- this
Disbenturs. ) C

(6] ABNAMEC may atany time by notics to a Charger convart the floating charge created by that Chargor in
thiz Debenfure into & fived chame with immediste effect a8 regards any Security Asset spacified it the
notice éf‘._

(i ABN AMRO considers that it may be in darnger of being seized of sold pursuant fio any fam of legsl
procass or othersise Iy jenpardy; or
fiy ABNAMRO consitiars hat it is desirable to protect the priarity of this Sectrity.
fd) The floating charge created by & Cliafgor In this Debenture shall autsmaically be converied into-a fiéd
charge with imimedisle sffect oz tegards sl assets subject to iLE
(i st Ghargor Grsaches Clagse & [Negalive Rledge and dispobals)or allempls to dosor
s any person levies or attempls e iy any distress, sxsaition, sequesttation or othsr procsss
© pgaingt any of hose aesets, o
{Eii]- “any sheps are taken o appoint for have appointed) an administrator of that Chargor or wind it up o
-1 a1 administrator is appointad,
B Maothing i this Clauss 312

iy shall affest the crysialisation of the floating eharge created by a Chargor under applicable law and
‘requlation; or

(i} shall permit the foating charge created by & Chargor to be crystallised solely as a result of the
obtaining of, o of anylhing done with a vew 1o obtaining, & moratorium wnder 514 B

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Security

@

(b}

Each Chargor shall defiver 2 Notics of Secuiity (with a copy to ABN AMRO), duly completed immediately
wpar reruest by ABM AMRD to any persan of bank with which it has rghts in respech of any asset which
that Chargor Bay grantad 8 Security Intergst inthis Debenture.

Each Chargér shall use sl ieasonable sndesvours 1 procine that sach addresses of 2 Nolice of Security
promptly scknowlsdges that Motice of Security in the forn atfached to that Motice of Secirity for in such
other form as ABN AMRC may approve).

Furiher asstirance .

{a)

(b}

Each Chargor shall promptly and at s own sxpense toke such actien as ABN AMBD or any Recelver may
reasonahly pEcLirs; '

{5 to improve, preserve, pedect. of p-raf:a::t-t’h& senurity createt {or nfended o be crealed] by this.
Uebeniuie or the priosty of & ar

£ to faciitate the realisation or enforcement of any Secusity Sesat or the exercizs any of the rights of
AEM SRR in retation to e same.

The attion reguired under Clause 4.2(5) may incleds the sxecifion of any Secufity Interest, assignment o
trarefer over or of any sssel, any nolice of this Security or any other dotument.
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5.2

REPRESENTATIONS AND WARRANTIES

Each Changer makes ths EﬂEIﬂng represefitafions and waranties for the bensefit of ABN AMBG o the date of
this Debentung and of each day that aiy of the Secunad iabiifes sre outstanding, with refererca jo the Tacts-afd

) c;rﬂﬂmstanm’eq the Smbmstlag

fa)  Whas the power to owh iS sssels and cary o its busipeds as IUis then being condedctad and it has taken
alf m‘smssaw steps o authoriss its enfry into ;md p?mmmﬂ-:;e of this Debantire.

Tha It has the power o enter Inlo, perfors and - deliver, add has taked 2l necessary action dnd obiained al

niecessary authorisalions o authorise = eniry into, WW&%’manm& and delivery of, this Debanturg,

_'{}:::.} The obligations expressed fo be assumad by i in-this Debentute are fegal, valid, binding and anforcaalble

ahiigations.

) Its entry ififa and the performance by it of, anid ths transacions contemplated by this Debenture:

i de not and will not confiict with (&) any Tew oF requistion’ applicable: T ;- {B) s conattifional
dociuments; or (T} any agrosmisnt hﬁr‘sdir@g on it or ife assets; and

(i} de not and wilt not fwith. or without the passage of ime or the giving.of nofice or other condftions)
conslitite - termination evert: or event-of defaull or defaulf (howsdever desmbed; under any
apresment or-instroment. which & binding on it er any oF its assels o result in e -creation,
irmposition or Brforcestility of any Seclriy Entﬁms{ oy aﬂ{;umm._-mﬁe ot any aof its aazais

fer) N iigetion, arbifrstion or administrative proceedings have been started of threslened against i,

{fi Mtisnot subject b any insclvency Event and nelliier is an insalvency Event pending or threatensd.

lg) M= payment obligations Undér this Debenture rank at Jeast pan pessu with the claims of all s offier
tngesured A unsubordinaiod creditors, axeept for obligations mandabortly preferred by law applying to
-mmpaniea neterally.

! For e purpases of Regulation (ELY 20150848 of 20 May 2015 on insohvency procesdings [recast) {the
"Reguiation™}, its centre of main interests {as that ferm is used in Article 201) of the Regutation) is silated
in England and Wales snd & has no establishmant (s that Bm is beed n Article 2T of the Hegulation)
n any by jurisdiction..

(M has provided ABN AMRO with all information and dooumentation sbout its of any Associals’s business.
which woild infuence ABM AMRO's decision t enter info thiz Debeniure.

(i Al ifonmation provided to AEN AMRD in connection with this Debenture was trie, gocurate and somplete
as al the date it wos provided and is not misleading i any respect and no informadion has been omitied or
wilhibeld et results in the information provided beirig cninie or misleadi ing,

(&) I has taken independent legal advice oo its obligations under this Debentura and has not relied on ABN
CAMBO 1o provide Brancial advice concarming this Delbinkuse.

MEGATIVE PLEDGE AMD DISPOSALS
Negativeé pledge
Each Uhargor undartzkes that it will not oreste or pernt to subsist any Security Interast over any of itz Security
Husels or grant any guarsniees fo any. person ofher than in favadr of AEN AMEO or with. ABN AMRO prior
wntfam pongent.
Mo dlsposals
fay  Each Chargor undértakes fat i will not dispose of (or agree to dispose of) any Securily Asset except:

g0 any trading stock or cash which is disposed of in e ordinary course of trading; or

_{éi_] ~with the prior wiitied vonsent of ABN AR,
{b)  Each Chargor undertakes that it will not transfer in whale or in par any of its business to any ather person’
UNDERTAKINGS

Thi fallowlig undertakings are made by aach Chargor and shall remain in faros from the dale of this Debenture
far st iong &5 any smountof the Secured Liabiliies is oulstanding.
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Each Chargor shall prompdly obtain, comply Wité"q- and do all that is necessary to maintsin in full forge and
effact any authorisstion reuined onder any law or regulation of its urisdiction of incorporation to:

gy enable it to perfam its obligations under this Debenture; snd

{H} warey on i business:

Eadi Chargor shali comply In all. raspects with alf laws o which it may be subject. If Taluna so to comiity

would matersally impair its ability to perform it obligations ander this Befaniure.

Féu Chamor shalt change the naturs of its business withaut KEN AMFOS prior writher consant:

Mo Charger shall incut francial indabtedness to'or bioiroly from anyons except ABN AMRC, without the
prkor written consant of ABN AMR, ) ’

Mo Chargorshall make any loans to any of its directors, other officers, partners of any Associale without
the prioe writlen consent of ABN AMRO unless such ransaclion o loan is to enable-gny of thern to perform
thelr cordrat of mpiovment with that Chaegor.

Eggh Chargor shalf promgtly ypen bacoming aware of it, notify ABK AMRG of

o any change In the pwnership or management of any Chargor;

{ily ey Chargor &r any Associste of 3 Chargor becoming subject to an Insolvency Bvent; o

(i) the enforcemant of any Securily Interost snginst any Chargol or any Assooiate of & Chargor.

Each Charger shall - prompiy. do. sll soch acts or ‘eveculs gl sush dodumients s ABN AMRO. may
reasonably specify fand in such form-as ABN SMRO may reasufiably fequite) and take all sich-action as
is evaitabie 1 it 85 may be necessary for the purpose of the creation, perfeciion; protection of maintenance
of the Security eanferred of interided b bi confiesred on ABN AMRD by or pursuant o this Debenturs,

Each Chargoy shiall provide o ABKN AMAC any other information- 85 ABN AMRO may seasonably reguing
from Yime to Bme.

OTHER COVENANTS OF GENERAL APPLICATION

Compliance with obligations

=

RCIS

@)

i

{ab

thy

-Bach Chargor shalt manage its Secwrily Asseds in a propet and afficient manner. In paricutarn, Eshalk
L&)
R

keap its Security Assels in good and substantial repair and vorking order:

oblsin, misinkain and comply with the terms of any Authorisation required or desirable in eonnaction with
any Sacurity Asset and &l laws conceming the Seoudly Assets,

Rt WitHoUE the prioe writlen consant of the ABN AMRO make, permit-or allow any alterations of additions
of a matedal naturs 1o any of its Security Assels oF carmy out any works of demalition on them:;

natda; permit or aliaw to be done anything which might in_any way depreciate, jropardise or olharsise

prifudice the sscurity hald by ABN AMRO of the value of any of that Changor's Security Assels,

punctuaily pay &l oiigoings relaling 1o the Security Azsets and produce Teceipts thersfor to ABN ANRO an
racpiest; ' .

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

and against such Hsks ag HEM AMBO ahaéﬁi'_requi_m their full insurable walue and, if reguested by ABN

BWAD, ensurs that ABN ANMRD = co-dnsured of joint insured and-thal s interast iz noted as first loss

prayae andfor sole loss payes (as ABN AMBEO may spaciiy);

‘pay alf premiums i respect of any insuransa policies when due s prompify upon becoming awars, notify.

ABN AMRD  any of i nsyrance poficies lapse or ara cancelied: and

‘immediately inform ARN AMRO of anything which cocurs which might have the effect referred to n Clavse .

By
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8.3

8.4

Registration at Land Registry-

(4]

(b}

{c}

The. Chargors shial do 2l tings requested by ABM BMRD to faciitate the registration of - this. Securily

_sgainst any Land Ragisley tite comprised in the Mortganed Ploperies from time o e, In paitionlar, sach’

Ehargmr sheall

1] apply to the Chiel Land Registrar for @ reétriction o be entered on sach’sach 1ifls in the following

terme: Mo disposition: of the. regisiered astate by the proprietor of the regiziored esiate s o b
mg!ﬁtemd without-a writhen consent slgnsd by the propristor-for e fime Being of the Debenture
dated [o] in- favour of Te] befarad 10-@ the dhages: register of, iF “approprigte, Signed on such
proptistors hehalf by its secretany or Gonveyancers, and

{ii if ABN AMRD so reguesis, ceitify that the security over tha Mﬂrtgaged Propertics created by this:
Diebenture doss 1ot contravene any of fhe prﬁwsmﬂﬁ of s constitionat documsnis:

“No Chargor shall permit sty other person to be raglsiened at the Land Registiv as proprister of arny of the -

WMorgaged Propettiss (or of any interest i any of e Mortgaged Properdies),

Mo Chargor shall cresls o permit fo arise af subsist In or over any of tha Morlgaged Propesties any
interast witich falls within any of the daragraphs of Scheduls 3 Land Registration Act 2002 o any interest.
prasanved by (he transitionst provisiens of Schedule 12 Land Registration Act 2002,

Deposit of Miortgaged Property Hile documents

(a)

©

Earh Chargor shall effect or procure. the depaosit with {or o the anler of) ABMN AMERO of 81 e deeds and -

-docurnents Gncuding all loeal land charges, land charges, Land Registey search’ camﬁcaies and’ plarm:mg }

and ofher statulory consents) relating fo the Mortgaged Properties.

i gnmiplation - of tha renjiztiation of this Debentire against any Land Rrgistry tille mmpﬁsm i fhe
Morigaged Properties, the relevant Ghargor shafl supply ABN ARMBO with a copy of the fifle information
dooumant for fhat filke, -

Bank accounts

{a}

{B

fel

)

(s}

A8}

‘Wi Chargor shall closs, -aparn;, makntain or vary the terms applicabie 1o any Blscked. Acoount withoat the

pEoE writlen consent of ABM Aﬁ;’ERO,_

Wo Charger may mabke any withdrawal from & Blocked Account except with e prior written consent of
AEN ANRO,

I rezpect of sy bank acoount which is not & Blocked Acoounk
¥ - peior o g ococurence of an Enforcemiant Svent s Chargor has the right o reteive, withdraw or

‘atherwize transfer any credit balande from- timfe e Brme on any sech bank ‘atiourd in e ordinary
pourse of fis business; and

) after the ooourence of an Enforcement Event or the crystaliisstion of any foating charge ovar any

such bank acmunt o Chargor shall- withdraw, attempt or be entilfad-to withdraw (or direct any
iransfer of) all or any part of tha maonies in sny such bank account withiou! e prios weitten conseant
of ABM AMRC and ABN BMRO shafl be entitied {in its absolute distration) to refuse to permit any
“siich withdrawal or trangfer,

i any time deposit matires on any bank stcount of & Chargor with ABK-AMRD after this Security has
become enforceatle, tha time deposit shall automatically be renewed for g further period of o dorafion
deternined by SBN ARRCHin Tts. discretion, “Fhis is without prejudica to Clauses 8.4(b} -and-B.4{c}{ii) and
any sefoff righis of ABMN AMRO.

~MonVesting Debts and Cther Debts

Each relevant Chargor shalt onby deal with the Mon-Vesting Debls, their Refated Rights and the procesds
thereof as i they had been effectively assigned to ABN AMRO in sccordance with the appticable Debt
Prrchase Agreement.

Each ‘Chargor shall pey into such abcount as ARN AMRO may reguire alt moneys which it imay receive in
reapect of the Diher Debls and pay or othenwise deal with such moneys standing in such gocoinat only in
aucotdance with any directions from firms o Bme diven in wmlmq by ABN AMRO.
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8.3

b4

(£ Esch'Chargat shiafl dest with such Other [hebls in accordance with any directions from timie to Bme gleen in
wiiting by ABN AMEO and, for the avoidence of doubt; shall not self, assign, factor or discount any Diher
Diabf in any wayl

Plant and machingry

Upon request by AEN AMRCO the relevant Cliargor shall, at its own cost, affix.(and ensure there appears at all

iras thereafier) & clearly visible and Isgible notice o such plant and machinery as specified by ABN AMREO, i

waordinig approved by ABN AMRC siafing thet such Plant & Machinery is chargad fo ABN AMEQ and may nol be
spld, remioved or disposed of oF dealt withi in any othsr way withott the prior weitten consent of ABN ARBD.

ENFORCENMENT ~ GENERAL PROVISIONS

Enforcement |

'E'a}f' On o st any time afar the otoutrencs an Enforcement Event, this Becurity shall becdrme nmediately

enforesabls and ABN ANRO may enforee this Securily, and its righis under ihis Debentuie, i fhe manner
and on the teems i thinks L :

b in particular, B may without further natice evorciza in relbion o the Secuiily Besebs:

! the power of sale and all elher powens conferred on monigagees by the LR or otherwize by 1aw, in
aach teso as extendsd or otherwise amended by this Debanture;

) tothe exient thet Class 10 {Right of sppropiation) appiies, the powsr o approprials the relevat
- Seicurity Assels i sccardancs with Clause 10.2 (Exensize of right of spproprialion), and

{iiy  (whather or not i has appointed @ Recsiverh any or all of the rights which ave corfarred by this
Diebantute fwhethiar expressly or by implication) on.a Receiver,

LA provisions

‘fa)  Tha Secursd Liabilities shall be deemed for the purposes of afl powers implied by stalute fo'have bectime

due‘and payable within the mganing of 8101 LPA mmediately on the execution of this Debenture.

B ABM ANRO and sty Hecsiver is entitled 1o all of the priviteges, immuniies 2nd other rights oonfered on
T poetgagess and reveivers respeciively under the LPA,

(o) s@3(1YLPA frestistion on the consclidation of mottgagas), s103 LPA {rasfricting the power of sale), 55108,

1072), 1095} and 10MY} LPA (application of proceeds of sale} and s108{ 1) LA (restricting the power to
appoint & receiver) shall not apgly. io this Sscurity. ) :

"Erotection of third partles

fay Mo purchassd, inoitgagee brother persen deafing with & Secured Parly shall

(il be bound te enquire whether its entiflsmient to exercise any of Bz rights has wrisen or become.
“exareisahiz or whether any Secured Ligbillies remain oulsianding, or

{ii  be concernad as to the applicalion of any monay paid, rgised or boroved oras o the propriety of
regulatty of any sale by or other dealing with that Secured Party.

{ty Al of the protection to purchasers conlained in ssT04 and 107{1) LPA and s42(3) 1A shall apply to any
person pirchasing from or dealing with 8 Securad Party s if the Secured Lisbilies had become due and -
the stafstory powers of sate and of appolnting 2 Receiver in redglion to the Security Assats had sisen on
the date of this Debeanbire.

D&I@gaﬁun

{a}  ABN AMRC and {to-the extent his or har appointment 5o permits) a Receiver (the “Appointor”) may
delagate to ary person or persons all o sty of e fghts which are exercisable by it under this Bebentura.
A delegating wnder this Clauss may be mads o any mannsr (nclisding by power of allomey) and on any
Jarme (inctiding power o sub-daksgate] which the Appointor may think it

by A delsgation under Clayss 2.4(a) shall not preclude the subsequent sxertise of the relevant fighis by the
Agpointor nor preciude the Appointor from making 2 subsegquent deteration of them bo- anulier persan-or
from revaking that delegatian.
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i

11.4

lay  MNeither 8BN AMRO nor any Racefeer shall be Sable or responsiie to & Chargor for s loss or damage
arising from any aol, defaull; omizslon or isconduct on We pert of any defegate of sub-deiegete.

Mo liability

Maither & Seviifed Party nor any Admisistrater. shall be Tible 35 a martgages in possession or otherwise to
sccount i felation to el or any part.of the. Secirily Sssets for any loss on reslisation or far any othar acton,

-defat of orission for which a mongagee in‘posspsElon might bul for this Clatse 9.5 be: Tiabbe:

RIGHT OF APPROPRIATION
Application of Fight of appropriatici

This Cldusa. 10 Bppliss o the ostent 'Eheé’ecmﬁy Assets conatiute _"ﬁnamc:iafl collaieral and this Dabenture
canstitites @ "Francs! collateral arengemant” (within the meaning of ths Financial Collaterst Asrangements (ho,

-2} Fagulations 2003).

Exercise of right of appropriation

fa}  If and to the exient that this. Clause 10U applies; AN AMRO frisy sppropriats tha Secipily Assets in or
towards dischangs of the Secimed Liabilities isuch order a5 ARN AMRO may determine.

b} U ABN AR exercives its right of appropriation thien it shall for these piirposes valus!

Al any relavant Blocked Account o other bank account at the amolint standing to the credit of that
account, together with any accreed intrest not credited io - fhe account,. at {he tme of the-

sppropriation: and

{ily.  any. other relevant Security. Asset by reference fo an independsnt valuation or oiher - prdceduns.

determingd by ABN AMBD, acting reasonsbly, at the Smie of the appropriation.
RECEWVERS

Appointment of Recelver

(s} Subject to the remsinder of this Clause 11.1, ABN AMRO may sppoint ona or {at the ssme or diffarent.
‘mes} more pefsons as 3 receiver of all or any. part of the Security Assols if s Security has boooma

anforceable or the refevant Chargor 3o regueste i wiiting at any ime,

bl Mo appoitnent May be made pursuant to Slause 11:1;
i solely 25 a result of the obfaining of, or with a view to obigining, & maratiorium wnder 514 WA or
{ily  of an administrative receiver if hat appaintment would confravene 724 1o,

fch ¥ 3k atiy fime teo or mora persons Bold office as Receivers, each of thoss Reseivers shall isuact o the
ks of his or har appointment) be entitled to exercise individually. all of the rights conferred of Receivers
under this Debanture te e exclusion of the othar ar olhers..

Remunsration

ABEN AMRD may fix the emuneraiion of any Recebar fram lirner bo Hme, without bebng rited by the maxinum
rete specified in s109(8) LPA,

Removal and replacement

-ABH ARRD may:

(&) subject to obitaining & court erder if requirad by law, remove any Recalvet by written nofice: and

(b} feplace (by appaintment pursuant to Clause 11,1} any Receiver whose appoiniment has terminatad,

Agent of the retevant Chargor

{a}  Any Receiver appointsd under this Debentuns whothar acting solely or-jaintly shall e desmad to ba the
agehil of the: rélevant Chargor and o be in the same position as 2 receiver appointed under the LBS.

() The relevant Chargor shall be sofely responsible for the acts, omissions, defeults. losses and misconduct
of ey Receiver and for hiz or har remunsration: ABN AMRC shall hot be in any way liable or responsible
eithar i the relevant Chargor or to sy olher person for any Recaiver,
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12.1

122

12.3

124

(a)

ik

i

()

e

POWERS OF SECURITY ENFORCEMENT PARTIES
_G{snmﬂﬁ

. A Peceiver has:

W &l of e rights set out balow in this Claise 12;
fily &l ofthe righ:t_s geantad by the LPA to any receiver or mettgager or morlgagea in possession; and

i whether or pet # is s adminiatr&tm receiver, alt.of the. rights. granted by the 1A o any
adiministrative receivar,

in @ach case as such rights are varied and exlanded by this Debeniure,

ARN AMRC has afler his Securlty has become Emfﬁrmabl& the rights- referesd fo in Clause 12, ‘I(a}:

_whether ar not it has appoinied 3 Reelvern

# Delegals has the rights referned to in-CE&usa- 1;%‘_:1 {a) o the axtent provided in s, his or bes appointment,

finy reference I this- Clauss 12 o any Secinity Assals includes, in the case of a Recsiver or Deienate,
only those Secuity Assels over of n respact of which i, he or she has bein spr e

A Beeared Pary may exnsrsiss its, h;IS or har rights under this Glauwse 12 i such manner and o such: bems

ae it heor shs thinks fit

Collection, leasing and dispoeal of Sdcurity Assets

()

b}
el
1

S CH

fa) The doht t enter into; take possossion of, give: L pdasessioh of, get in and collsct any Security Assel.
By The right to grant, wary, surrenderof sccept the surendar of Logses, sasemeants of other rights ‘over or n
respect of Security Assets on such lerms as the Secursd Party may think fit, without the' need to comply
wgithy 5608 g 100 LPA,

{ck The tight to sell or othenwize dispose of an;r-Secuzity' At onany terms and for any consideration as-the
Sevured Paity may think fit. . This consideeation may include cash, debeniures; obligations, shares or other
security and may be pavable in-a lusp sum or ierzstalmems._

qd) The right to sever ahy plant, machinery or other fistures-from the premizas to which they are attached and
the right e dizpose of them separately in accordance with Clause 12.2{0)

fel Thi tight, i conmisction with or to facilitate any dispossl, 10 relesss o discharge, whther or not for sy
consideration, any Debis comprised in the Security Assets.

) The right th give a valid recaipt for any money il exesule any discherge, assurance or other docuimend
whiah ey e praper of desirable to realise any Securily Assel.

Upkeep of Security Assets

tay Thienight to repeir, decorabe, furnish, maintain, alter, improve, replace; rensw o add o he Secuty
ﬁ,a-sets:. ' ' )

by The right to develop any Securlly Asset and fof thal purpose to spply for any Ruthmmanmb ariter into any
documents and caery cut any works.

i} The rght to insure sny Security Assets,

Crrmying on business

The fight to caery of sy blsiness of 4 Chargor,
Fhe fight 1o appoint or dismiss officers, smployess, agents, contractors, advisois and oihars.
The right to purchase, loase or othenwise acquife any agmels..

The righi to borrow or othensise raise money eilhar unsecured or on the. security c}f e be:,uriiy Arsels
{whather ranking i priority to, pari passt with of rehing this Seclrity).

The right ta lend morey or advance coadit o any customer of '8 Chargor..
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Contracts aiwl proceedings

A}y " The rght to peforn, epudiale, rminate, amend or snfer into any-contract or other document relating o'

Ay Beourity Asset.

(o) The right t bring, prosecute, defend, enforce and discontinue any action, suit, erbiiration or other
proceedings relating to-any Becuily Asssts.

fc) - The right to pursue, ettle, arrange, compromise or submit to- arbitralion any claim, sccount, digpute or
dematt] reiatmg to, orto make aey VAT election in respect of, any-Becurily Assit

.Qihmf rigphts

{a)  The right to form & subsidiary 'of a Charger and the right to ledse, license o fransfer any. Security Asset o
if.

{hy  The right to go ey other act oF thing which the Secired Barky may consider dasinabla o Hebetsary o
~profect, preserve of realise any Securiy Assel or incidental or conduchve fo any rights conferrsd on the.
CSecunad Pary utder or by wirlug of this Debentues of by law.

e The nght fo exercise and do in relalion fo any Security Asset all the righte. and things which the Secured -
Party would e capable of eksrcising of doing IF it he or she weree the absohte bopaficial cwner of that
Bty Assal,

{di  Therght {0 dse the name of & Chargor i exercise any of the rights refered to in this Clause 12

APPOINTMENT OF ADMINISTRATOR

Appointment of Administrator

{2y ABM AMRD may without nobice. appoint any one of moers persons o e an administrator of a-Chargar
-plgsusnt to Schedule BY, Paragraph- 14 14 gt any fime after this Securiiy has bacome enforceable.

) Clause 13.4(a) shalt not apply to & Chamor i Schedule B1, Paragraph 14 kA does. nob pemiit an
administeator of that Chargar o be appofited,

{&}  Any appointment under Clause 13.1(a) shall ba made in the presoribed form by ABN AMRO.
Replacement of an Administrator

ABM AMRD may apply o fhe ot for the termination of the appolintment of any Adminisirator andlof e
appmniment of a-raplaceinent o ary Adiministrator whase appnmsmem ends for any reason.

DEALING WITH PROCEEDS

Application of protesds of enforcemant, st

aY Ary monigs received by ABM AMEC or any Fecsiver under this Debenture afer (his Geoirity hes become

‘enforceabis shall be app%led in the Eolloawing order of priorily:

(i incor owsnds payment of, of provision for, a0 amounts die to or Losses incurmed oy any Secured
Parly under orin connection with fiis Debentire and al! remoneration due io sty Recdiver under of
i eonneckion-with this Debanture;

fii] I ar fowards . discharge -of the Secured Llab%l;tfes iy stch- oeder as ABM AMBC in i absclute
N -diseretion thinks fit, and

'{Eii} o Ui e Chargor is dnder any fodher actual o cm‘mngent Bability to the: Securad Palies, in payinent of
the surphes (F gd0y) to Be person or persons eniillsd fo i

{5y Mobwithstanding Clause 14.4{2), until the Discharge Date ABN AMEG or any Recsiver may:

i} refraim Fram.- applying or enforcing any ofer monies, Security Interests or othar righls held o
“rocoivid by i in respect of the Secured Lisbilifes or apply and enforce them i such mianher ard
order-as  seos it {whether against the Secured Lisbilities or othenvise) and nn Chargor shall be
antiffed 1o the benefit of the same; and

(i} hobd in an inferest-bearing suspense acoount any mories recaived fmm 8 Chargar of on acoont of
e Secored Liahilities.
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‘142

1435

84

152

153

e} Clause 14.1(3) is without prejudice fo the right of ABN AMRO to recaver aiy shortfall from the Chargers.

Security ACooonts

Uikl The [}imharge-'[jﬁtg_{am whisther oF not an Event of Defach has ooourad) SBM ARMERO may, in its discretion,

“apply any part of the monkgs standing to the oredit of any Blocked Soonint and any bank actount referred b i

Clatse 38 (Bank acodunts) in accordance with Clavse 141,

Insurance proseeds

fa) A mories received by a Chargor by virtue of any Insurance an the Securily Assets, vihether or niot

effached under this Debonture;
ik shall be part of the Secuiity Assets, and

(i} shiall (subject to any rights 'of third parties srising. under any applicable taw and regulation ot undar-.
sy Ceoipational Lease) be paid to ABMN AMRO (and untso paid shalf he bl on trost for ABM
AR : :

This Clauss 14.30a) shall spply whelher the event plirsiant fo which thase moniss became poyahls
geoureed befoie, on or after the date of this Debenture,

by Any monies so paid o ABN AMRO [or othenviss recélved by any Setured Farty by wirtde of any insuranos
on the Seniily Assits) shall by applied &t the.discretion of ABM AMRO either in reduction of thier Serisned
Liabfities ¢ Tnoor fowards making good the loss of damage i respect of whith they. became payable.
Each Chamgos walves amy fight i meay higve 10 requins st those monies be applied & or ewards kg -
ool the loss or damage in respectof which they became payable. ' ' '

GEMNERAL SECURITY PROVISIONS
Continuing securkty

This Security is, and shall remain In force as, a confinuing security for the Secuiet Liahilties, regardisss of any
intermediate payrment or dizcharge, unless and until it is released and discharged in wiiling by ABN AMEO.

Additional security

Thiz Secusity is in-addition o and is nob.in any way predudicad by any other guarantes or Security britetast now or.
subzeguently held by or on behstf of any Secunsd Party.

Walver of defences

The obligations of eack Chargor under this Debentura will not be digcharged; impaired or otherwize atfected by
any act, omission, mather of thifg which, but for-hs Clause 15.3, would reduce, relzase aor prejudics any of its
obiigativns wnder this Debenture, nchuding fwhether of not Known to #or ary Secured Paryl

(81 any fime, waiver of consent granted bo, o cofmposition with, arly pérsan;
(b)  the release of any person under the terms of any composition or. arrangament with any creditor;

fol - the taking, vasrstion, compromise, exchange, renswal or redoase of, or refusal of neglect o perfect, fake up
‘or enforce, any cights against, or Security Interest over the sseels of @ Chargor or any other parson F Sy
non-presentztion or nen-obsenvance of any formality or other recslremient in respect of any document or
ey faihre to take, or faflure to raslize the fill value of, eny Securily interest; :

) any supplement, extension, restatement, other amendment or novation or replacerment of any sEcurity o
other document, howsver fundamental that amemﬁmmiﬁ._mv&ﬁ%ﬁn angd reptacement may he and whether or
“piok peare onerods, including any change i the parpose of, any sxlension of or iy increase in any faoility

or the adidition of any new faciily or olher Security Inferest or other dosument, ~

&) - any iricapacity or lack of power, Buthority or fegal persanality of or dissolution orchanne in the meambers or
sonsiiiotion or status of any person; : s

(ff . any unenforcasbiity, llegality or invalidity of any of the Secured Liabiities or any other obligation of any
persnn ar any oihar document or Securily Inlerest; or.

gy ey insoivency or simifer proceedings.
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154 Nomcompetition

{a)

ik

LR thes Dischange Diata, (o Chargor shall exarchse amy rights it may hawe by reason.of #s belng a paty fo
this Debenture or paying for having any liabiily o payd sy armolt Under S

(il loelain any indamnity or contribution from any person;

[k Yo fakie {by way of subrogation or sthenwize) the bonaft of any right of any Secuned Party; or

(i} o chaln o prove as a eradifor of any person in competition with sry Secured Party:

Eauh Chargar shall okt ariy payient or dther bienefit received by it conlrary o this Clause 15.4 on trusf.

for ABN AMRO and promplly pay of transfer e same to ABN AMRD for application ift sooordance with
Clase $4.1 (Sondicalion of proceeds of anfovoement, aic). o )

155 Immadiste redourse

Each Chargor waives any right it may have of first requiring ABM AMRO o enforce any Security irtavest or gthar-
right, of claim payment ey of proceed sgainst any other person, before claiming oot i dnder iz Debenture.
This wabir applies imespective of any applicable law and reguialion of any prowision of any other document
betweon ABN AMRC and & Chargor to the condrary.

0.8 Redamptlon of prior Sacorily Interests

(=)

ABN AMRO may at amy fime:

iy redeem, or procurs the tanster to itsslf of, any prior Security Inferest over any Security Assets, or

(i) seffia and pass the accounts of the holder of any prior Security: Interes, Ary accounts so sétad
end passed shall in the absence. of manffast eiryd be conclusive and binding on the Tekeant
‘Charger.

Al - principal monkes;  interest cosle, xpetizes mnd other amounts incoisd i and Jincidental fo any

redsmpdion; transfer of setflement under Clause 15.5(a) shall be peid by the Charors o ABN ANRO an
damnand, I each case together with default interest caluuisted In the manner referred to in Clatse 2.2

{imtorast,

5.7 Subsequent Security Interests

&}

o)

At sy Brme Tolowing:

iy the rﬁmﬁpi by ABN AMRO of notice {either actual of conslructive) of any subsegquent Security

Intefast affecling any Securty Sszats;
Y any insolvency of simiar proceedings ooclrring in retation to-a Chisrgor; or
(i any disposal of any Securily Asseld in breach of Clause 6.2 (No dispasads),

ABRCAMBLY méy apen a new agont or Sooounis I the nams of the refevint Chargtr fwhathar or fiot i
pamiits any existing account fo confinue). © If ABN AMRO daes nof open such & new. account, i shal
nevertheiess be deemad o Have done so-atthe fime of receipt of the notite, the commencemant of the
inegivency or similar proceedings or the disposal,

From-that e sl payments recelved by ABM AMRO for the acooust of e relevant Chargor shall be
credited-of freated a8 hiaving been credited to the new secount {or deermed new acoount) s skl not
operats to reduce the amoint secured: by this -Securily at the time of recsipt of the notice, the
eotmmencemeant of the insohency or similar proceedings or the dispasal.

I8, POWER OF ATTORNEY

(@)

Each Chargas irevacably and by way of security appoints each Securad Party severally to be iz allorney,
in- s name or oihenvize, o its behalf and 2% fle-act and. deed to ewecule,. deliver and parfect any
dociment and do-any. other act 'or thing which may be. fequired  or which the atformay miay consider
clesirgtile:

BT fo carry out moy nh!igé'eﬁs:;h bnposed on that Chargor by $his Debenfurg: or

i) indhe exercise of any rights conferred on &y Secured Parly by This Deberiiie o biy-applicabby law
and regutalion.. '
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17

17.1

172

15.

18.1

8.2

14,
18.1

(b} Esmch Changor undertakes o ratify and confirm sl acts and things done by an alfomey i lhe exarcise or

" purported exerclse of this povar of sttomey.

‘RELEASE OF SECURITY

Befinitions relating to release of this Sequrity

(a) Inthis Debenture, “Discharge Date™ means the date on which ABN AMRO (with any necessary approval

“freir thie Agent) determines that =6 of e Secuned Linbilties hawe been ufisondilionally and irevocabily.
pakd or. scharged in Tl For this plrpose, a Secured Eisbiity will not be considamed o have beern
imevonably pald o dischanged if ABN AMRO, acting ressonably, considers that ‘any. paymant made in
respzct of it is Gapalle of being awoided. ' o

[fu b this Clause 17,

fy “avoided” means avoided, restored or adjusted in whole or part. under any law - relating o
insolvancy fend "avoidance™ shall be construed acoordingly ) and ' '

{iy  “aetilement” means a release, setilement, discharge, re-assignment or arangement,

‘Relesse of this Security

{a} I a Chargor so requests on of Tollowing the Discharge Date, ABN AMRC shall as soon &s misniriably
praciicable release and dischargs this Security and re-assign the assels assignod o ABR AMBD under
tils Deberture withiout recouise, reprasetiation or warranty and subject to the Tights of sny person having
priny rigtis over those assets, : '

B). Aey selflement made by ABN AMBD on the faith of any sssurance, pecily sr.ﬂ'agrme;ryz'shaii_ b
condifivagl on that sssirance, secutity oF payhent not being avoided.

&) If any awoidance occurs as feferred foin Clause 17.2{b} (noliding by reagon of a conoession or

somproriise reforred o in Clause 17.2{d), then the settlement giver by ABN BMRO shall have no effect
and shall not prejudics the right of ABN AMRD o enforce this Security in respect of the Secured Liabilities:
£z betwesn the Chargors and ABN AMERD, s Security shall (notwithstanding the seiflermant] be deemed
to have remained st all Smes i effect and hald by AEN AMRO a5 sacurity for the Secured Liabilitiss.

(d).  ABN AMRO may concade ‘or compromise’ any claim that ar assurance, seciiily of payment s lizble to
avoidanos,

COSTS

Cosis and Expenses

e Chargors wilt pay to ABN AMRO, on demand all cosis and expehses (tbgether with any spplicable VAT)
Jncurred by any Securad Party in cenneion with:

fa}  the negoliation, preparation, ewpation and perection of this Debentore;

th  any amendment, extension, walver, consent or suspension of rights ralating to this Debeniuie;

foh.  the failure by any Chargor io perform eny of its obligations ander this Debenture

Rl the enfarcement of, 05 thipreservation of or release of ay fights under, this Debenture; and

8 any procesdings instituted by of ageinst any Secured Parly as 2 consequance f taking or holding this
Beteaturs or enfoicing thase nghts.

Stamp taxes

The Changors shall pay and, promptiy on’ dermand, indemmify ABN AMBED ‘against dhy Loss ABN AMRO ngurs in

_redation to sl stamp duty, registration and other similar Taxes payable in mepact of this Diebenture.
TINDEMMITY
“indem nity to the Secured Parties

“The Chargors will, on demand, indemnify each Seoured Party against all Losses sustalned or incurred-sader His
-Debenture by any Secured Party Tor amy feason inciuding costs, gxpenzes and taxes iIn connestion with a failure

ty any Ghargor to comply with any of its cbligations uhder this Debenture or the enforcement o preservation of
rghis undar this Debenbere, ) ’
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18.2

2

21.

2.

231

ptc ey

Eian or Security

Egcly Seoured Farly may, in priofiy 10.any payment & the Secured Parties, indemnify el out of the Seouriy.

-Pasety In respect of, and pay and relain, all sums recessany o give effsct b the indemnily i Clase 9.1 and

shali have a lien on fhis Seclriy 2nd the proceeds of the enforcerient of fis Sesurily for-gll moneys payable to it
SET-OFF

ABN AMRL iy set of, debit; ransfer 6 apply any prasent or future ohiligation due from a Chargor to & Seured -
Party under this Debentore against any present or fulune obdigation owed by hat. Secunsd Parly o the relevant.
Chargor under this Debantuse,. without prior notics, holiy lefone and. afier demand. I he- obiigations ame in
different ourrencies, e Secured Parly may comiert aither obligation of & market rate of exchange in s usust.
covrse of business for the purpose of the safoff;

CHANGES TO THE PARTIES

(3} ABN AWMRO may assign or vansfer any. of its rights and obligations under this Debieniure 1o any ether
PRGN,

143 Me Charger may assigr of frafsfer any of its rghls or abligaticns o SUb-contract the performaide of émy of -
He tulies under this Debanfur without the prior writien congend of ABN ARARO:

MOTICES
{a} ABM AMRC may notify & Chargor ar sarve nolice o a Chargor wnder this Debenture:

(I} by delivering or pusting fo the Chargor's. address in Schedule. 1 {The Gliamgors), the Gharger's-
registered offioe or any addrass 2t which the Chargor caries on bisiness. or residss;

WHY by email b the-Chargors email sddress in Schedule 1 {The Chergors]: or
[y By delivery to any officer, member or partner of e Chargor,
B} Anolice by ABN AMRO will be deemed served undar this Debentuse:
iy if defivered in person, at the fime of delivery;
{iy if delivared by past, on the day after posting, or

{iiy it defiverad by emall, at the time of sending.

fg) A Chargor shall serve nolice i connsction with this Babeniure on ABM AMRC by defvering o posting to

ABM AMBD at:
Address: Shesncroft Houss, 10-1% Church Road, Hayw‘ards Healhi RH16 35N
Adtenifon: Relationship Managernant,

or fo such other contact address of email address as notified by ABKN AMRO o ihé Changors fram ima fo
fitne, )

(di Any communication or docuiment to be made or deliversd to ABN AMRO wil-be effective anly when

achually received by ABM AMRC and then only I§ it s expressly manded fr the attenBon of the depariment
ar officer spesified in Clause 22{ch:

(e} ABN AMRO miay rely upon any email, sighature, act or communication sent by & person purperting io ba
authorisad to act on behalf of @ Chargor even If that person lacked the ralevant sithority. :

CALCULATIONS AND CERTIFICATES
Abocournis

I -any [igation or arbitration procesdings grising out of orin conrection with this Debenture, the entries mads in

i acosints maintained by ABN AMBD s prima facie evidence of the matters to which they relats;

Cartificatés and determinations

ﬁﬂy‘ carfification or determination of ABN ARIRCY 25 W any matter provided for in this Debentire i=, in the aheehos

of manifest errar, conclusive svidence of the mailers fo which it relates.
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“233  Day count conventlon

24,

23,

2.

7.

R

il

Bhy interast, cominission or fee accruing Unider this Debienture will 2ctrue from. day o day-and is caleulzied on

the basis of the actual number of days elapsed and a year of 365 days of, in any case where the practios i the
Londar Trlerhank markat differs, in accordance with that market practice,

PARTIAL INVALIDITY

i#. at any time, any provision of this Debenturs & o becomes ilegal, imvalid or unenforoaahle in any respest under
atiy law of ary jurisdiclion, neither the legeality, validity or enforceability of the remnaining provisiohs nor the epality,

walidity or enforceability of that provision urder the law of any other jurksdicion will in.any way be affected or
Cimpainec. ) i :

REMEDIES AND WANERS

{8} B waiver of any right or remedy by ABN AMRO inder this Debenture: or by law, or any consent givan

ynder this Debaplurs by ABN AMRD, s only effective If gl in writing and shall not be deemad & walver
of any otfier. breach or dafault. 1 only apphes in he- cireurmstancng: for whichs fi-ls 'given and zhall not
pirpvant ABN-AMRLD from subssqusntly relying on the releiant provision.

(b N failure fo exercise, nor any delay In exerdising, on the part of ABN AMRO any right or remedy undar
© this Dabenture shalboperate 88 a wabver; for shall any single of partial emarcise of any night or remedy
prevant any furthet or ofhar swerciss or the exercise of any other dght or emedy.

iy The rights and remedies provided in this Debenture are: cimulalive and. not ewnlzive of any righis or
remiedias provided by law, '

AMENDMENTS

Ay farem of this Debeature may be amended only with the witien consent of ABN AMRO and the Cheargors and

any-sush amendment or walver will be binding on ol Parties.

ENTIRE AGREEMENT

“This Debenture constitites the entive agresmant befween ABN BMRO ER the Chargors. and supersedes and
extinguishes il previous. agreements, prmises, assurances, warranties, represaniations and understandings -

hebween thee, whether wiithen or oral, relsting 1o ite subject matier,

COMFIDENTIALITY AND DISCLOSURE

CABM ANRD will ot disclose confidential information {being information which is- confidential In nature and oot
public information or identifed as non-etnfidental information} refating fo any Changor b any third party without

that Chiargor's consent unlass such disslosure s to:
{8y any member of the ABN AMRO Group or ko dny officer, dirgclor of employee of the ABN AMBQ Groug;

by =ny peolessional advisons, auditons, partners, manager, insureds, Insurancs broksts of raineurers of the
BBM AWM Grosp, ‘

ok any prospecive assignes, iransferee, padiipant. security ustee, agent or afreager wider this Debentire
“and any of heir Sesociabes;

fdy  any thisd party service providers including indisiry associations and their members of orrhidemen snd
: any agents, delagates; nominess, attornsys, Wustess o0 custodians -acting on ABN AMRC's or any
‘member of B ABN AMERO Groug's ehalf; or ’

{g] o third pardy Fhat iE 8 oowt of competent jurisdiction; ‘a2 gowernmenial, banking, faxalion, supendsory,
“industey. sssockation or other similar body or & stock exchange or the informvalion is reguired or requesied
“to be disciosed pursuant to any applicale tow or ragulation or in contestion with, and for the purposes of,

any liigation, arkiiration, adminisiative or other investigations, procesdings of dispulss;

ang BEM ARMEC Wil ise reazcnable endesvours to advise such third parties of the confidéential natura of such

Hafimrniaiion.
CODE OF GOOD PRACTICE

BN AMRC % @ member of the UK Finance ["UM Finanee™). 1t subscrbes to UK Finance’s Code {of good
praciice} which sels out a number of Important principles which ABN AMEC will adopt in its eefationship with the

Chargors, The Cote can be found &t hitp:feww abfa.org.uk . v the unliiely evant that & Chargor has cause fo
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fake: an officisl complaing alleging breach by ABN AMRO of the Code or this Agreement then that Chargor

‘shoutd firstly raize it with & director of ABN SMRD. Halshe will arrange for it to be investigeted and then st the

Chargar have a final declsion within 12 weaeks, IF the Changor is dissatished with AEN AMRD S desision thenthe:
Chargor may raise the matter with UK Finanos; i it relates o an alleged breach of the Code.  Detsils.of the UK
Finance's Complaint Piocedure can also be found at hitpieww.abfa, oy ukistanidards. | IF the Chargor's fimover
iz below B85 milllon, UK Finance will srrange for tha Complaint & be dealt with thwoligh The Ombudsman Sendos
Lirated ("OBL"). QSL'S sward cannof excesd £25.000. Fhe urnover Bl and the masmiam award may. from.
tiera fo tirkie b subjert toovaristion by UK Finance and OS1.

A COUNTERPARTS
This Diebentire may be executed in any number of countarparts, and s has the same efféc as f the signatures .
o the countarparts wers on a single copy of Bis. Debaniure,
3. THIRD PARTY RIGHTS .
{a)  Apeison who 5 net a Parly (oifer than any Heceiver, Delagate or Administrator) has no fight under the.
Contracts (Righle of Third Parios) Act 1999 & enforce or enjoy $he henelit of any tarm of this Debenture.
(5} Motwithstanding Clause 31(s), the conseri of any person who is not & Parly is not required lo resging or
' vary this Debaniure @t any time.
320 GOVERMING LA
This Dabinitiire and any non-contractusl oliligations arizing out of ot in connection with It are soverned by English
Iz i
133, ENFORCEMENT
(20 Thi eourts of Ehgland have exclusive jutisdicton fo setffe any dispute arising ot of of Jn connection with
this Dabsiture {inchuding o dispute relating to the existancs, validity or termination of this Debentura or any
non-contractist ohiigations ardsing ou of or in connzction with this Debentine) " Dispute™).
ik}  The Partizs agree that the courts of Enigland are tha most appripriste and convenient cours i sete
Dizputes and scoordingly ne Pardy will argue fo the contrary,
{6} This Clause 33 Is fur the benafit of ABN AMRO and Bz olher Secured Paries only, A5 s result, no
- Secured Parly shall be prevented from taking proceadings relating to = Disputs in any other cours with
jurisdiclion.  To the swtént aliowed by law, the Secured Parties may bake conurent procesdings in any
ndsther of jirisdickicns.
EXECHTION:

This Debenture has besn entered into on the date stated at the beginning of this Debatiture and evecutad as & deed by
the Chargors and is intended o be and is deliversd by the Chargors a2 2 desd wre thie date specified above,
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SCHEDULE 1
THE CHARGORS
Mama of Chargor | Jurisdiction of | Reglstered office | Registered Natice Detafls
' Incorporation address -numbher
Stiatfoid  Procision | England and Wales | Unit 5, | otasB034 For the attention of
Enginegting Services Broadground - s 5 j' .
Limited - Road, Lakeside | Siman Jenings
Tedditch,  Yiores, Adress:
FoE 8YP : e
Uall 5§ RBroad Ground
Road, Lakeside
- industrial Estata,.
Fedditch, o
Wiorcestershing,  BSE
BV
Emait.

COTEET SUREET
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SCHEDULE 2
SPECIFIED ASSETS

Part 1
Registe_red fand

{Freehoid {including commianhold) of ieasehold propery (if any) in England and Wales of which a Charger Is registersd
az the proprieior at Land Registny.

§

| Mone at the date'of this Deed

Part 2
Unregistered fand

{Freshaold {including sommonhold) or leasehold progerty {if any] in England and Walss to which is not fegistared 5t Land
Registny of which & Chargor i e owner)

Mone at the date of His [esd

Part 3
Flant and Machinary

firsart detalls of pladt end mackinory]

Mone at the date of this Deed

Part 4
Blothet Accounts

Mone at the date of this Deed
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EXECUTION of the Debiontire: .

ABN AMRO ASSET BASED FINANCE NV, UK BRA

* SIGNED for and on behalf of ABN AMRO ASSET |
BASED FINANCE N, UK BRANCH under power -]
-of attormey: e

i Christopher James Pacey
|- Print nams
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CHARGORS

SIGNED and deliverad an the date spacifisd above
As & daed by an authorissd signatory for arid on .
buhall of STRATFORD PRECISION ENGINEERING
SERVICES LIMITED i the presence of-

REITEA

Ann T omps
Print rame

i
}
3
}
i
y
¥
¥

Wiftness' signature:

KW

Witness' name T Lo o - . - :
{mwm&} .1_‘ MR A Eyaey ﬁ}T-i“{;;; A N W] a IHBE?EHE}EN?W]THESS
MUST NOT BE A FAMILY
MEMBER

Wineas® adgrese
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