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Registration of a Charge

Company name: HUSHON (UK) LIMITED
Company number: 02469325

XKATWIHMA

Received for Electronic Filing: 07/04/2021

Details of Charge

Date of creation:  07/04/2021
Charge code: 0246 9325 0005
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DANIEL CARR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2469325

Charge code: 0246 9325 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th April 2021 and created by HUSHON (UK) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th April 2021 .

Given at Companies House, Cardiff on 8th April 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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ABN-AMRBO Commercial Finance

Dated :‘JJL\, A QPI’{;( 20 ‘2'(

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

{2) THE PERSONS LISTED IN SCHEDULE 1 as Chargors

{Bebenture - July 2019)
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: Thlss Dabanture {"Deb&nture") is dated { ]A( Pﬂ( 20 Z . and- made between

{1 'ABN AMRO ASSET BASED FlNANCE NV.,. L}K BRANCH: regsstered in Engzand Eﬂd Wales With UK .

’ establishment number BRO16670 whase registered office is at 5 Aldermanbury Square, London EC2V.7THR, a -
branch - office of ABN AMRO . Asset: Based Finance NV.,.a company jhcorporated and registered iri-the
Netherlands (registered number 30099465) whose reglstered office is at Viiegend Herttaan 77,3526 KT Utrecht; -
The Netharands ("ABN-AMRG"); and- .

'.{2) THE PERSON& ilsied in Scheduie 1 (The Chargors) (each a "Chargar“ snd tagether the "Chargars“)
TH!S DEED WETNESSES that
: DEFINETiQNS AhED iNTERPRETATEﬂN

R _.'Defanltmns
ln this Debenture

"ABN AMRO Group" Means ABN AMRO Bank N V and Al it associ ated cmmpames any dsrect ar mdrrectr
‘subsidiary, any-organisation dlrectty £ mdlrecﬂy controiled by ABN ASVERO Barsk V. orany afflilate '

"A:immastrator“ maans. aty admm;strator appomteci Lisder this Debentire. to manage the affairs, busmess anci '
"assefs ofa Chargor,

' “Associate" 'means
fay any person who is BT ”Associaie" a8 defined in sectmn %152 of the Ccmpanses Act 2008; o,

by -3 '*subsm ary undartakmg" of '*parerat undeﬁakmg" w;thm the mieaning of SBCT.IO;’E 1162 of the- Compames :
' Act 2008:. .

"Authorssaimn“ means an authonsatlom consent apprava! resc;lamon EICEZ'ECE exempt cn, fmng, notarisation or -
regast{atzon

?‘Blocked Account*maans any bank account llsted or referred 107in Schieduie 2 (Blocked Accaunts) or any other :
_bank acccunt designated as @ 'Blockad Acccunt‘ by-a Chargar and ABHN AMRO

"Debt" means any monetary” claini or abi gation (mciuding app%mable tax duzy or lnterest} of A third party anslng.
under & Sale Contract, whather present, future or contingant, tﬁgether with all Re]ated nghts and where the
coptext permits, shall include partof & Debt.. . .

“Daht Purchase Agreement" maans any subs;stmg form-af agreement fc:r %ha sa]e and’ purchase of factormg or -
discounting of Debts between s Chargar drid ABN AMRO and aﬂy variation, repiacement or supplement made :
therata from fime to-time.. :

-"Defauit Rate™ mearﬁs A% above the base rate of HSBC Bank plc

"'Deiegate" means any defegate agent at’mrney or co- irustee appo;nted by ASN AMRO ord Recalvar
"lecharge Bate" has the meanmg gwen taitin Clause 1? i {Deﬁmtfons Felating to release of this Sez:unty)
7‘ESIxfs:.xrccan'u:.rsi: Event“ tisans the: occurrence of any of the follow;ng eveants or c;rcumstances

(a) & termination event F event nf default: (howaeever descnl:}ec%) is con%snulng under any. agreement between-
- ABN AMRO. and any Chargor;- .

b @ breach by a Chargor m‘ tha: r:ovenant tc pay is} Glause iy (Covenant o pay)
{t} -any action, sleps or proceedmgs gre faken to apposnt {or have appomi:ed) a lqu;datozf, recewer o
_ administrative racenver ‘administrator, cc:mpulsory rmanager of other similar officer in: respect of any'
Chargor or S . .

d the enforcement of any Sesurlty lnterest nverany assets of a C?}argor

“Expm’t Debt” maans 4 Debt which 1% ewdenced by an onglr;al sales: invoice issueci By & Chargar and addressed' .
fo 8 debtor domiciled outside of the UK :

“fEA'_' means the _Ins.oh.fen_cy A_c_t.‘1'986,.
“In‘sdi'ue_ncy_ Event” means in refation t_'d any Chargc_r;' :
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(8} - the inabity to pay debts as they fall duie;
by inténdin'g or actually c-e’asjng.m-tréda,.

{c} - theexarcise afany d!stress eXECtthOH mjunctlon sequesiratluﬁ aﬁachmem or other Iegal precess aga;nst. :
' -assets;

SAdy o any prapcssa] of convenmg of ] meetmg wuth a wew to a composnt:on asssgnmeni air arraﬂgerr;em W|th oro
: the granhﬁg of atrust deed for crednts

(&) ~the {:ﬁnvenmg of a. meeting ‘far- the- purpose af C"dnsidermg or’ pass ﬂg of any resoltion fO{ winding- up Of'_ :
admmlstratmn _ .

. the gervice of a nmtlce of :ntenﬁon for appumt aF the apposntment of an admm;stfatcr or 4 receiver;:
"("g_') i’he sérvice of d statutory: d@mand
_j(h}' ) the presen?ahon of " pE'ﬂt!Bﬂ for the admlmstrahon wmdsng-up oF bankrupicy,

iy the making.of an order for wmdmg—up or admamstrat;en or the apgclﬁtment Df pl’DVJS Dnal fiGuidator or :
- fudicial factor; . _

(j) - - the taking of steps towiards br’ th‘é co‘m’ing i'ﬁto 'for'ee 'of "é 'sta'tutd?y mﬁratoféum‘ 6r“
(k) ‘causesoris sub;ect foany: event with respett 1 itwhich; under thie applicable Iaws Df any jiirlstfl{ittﬂﬂ has-: '

an aaalagoua effe{:t fo-dny-of the events. specified:in pa{agraphs (3) io{fy above,.

"'insurance" means any pollcy ar ccnfrac:‘t of msurance in reiatlon tc} a Chargor “lts lnsurances“ 'meaﬂs alI_ -
Insurances in wmcﬁ xt has aty: nghts (mcludmg a8 loss: payee or addutucna[ msured)

. "Intellectual Pmperty" means all paients utility modieks; trade and servlce mzri&s trade Qames domam naries,
~design rights; copyrights, moral rights, topography rights, rights in databases, trade setrats, kiow-how and other
~inteflectual- property, whather or-not registered or registrable, and including registrations and applications for

registration of any of these and rights to-apply for the same, and all rights and forms of protection ‘of a simitar

“nature or.having equivalent or similar effect to-any of these anywhete in the world, - reiation to'a Chargar; “its

: tnteliectuaﬂ ?roperty" migarns all. Intellactual Property in which it has anyrights.
“Investrient” means any share, stock, debenture bend, partnershrp interest of other secunty oF investmsnt. In
relation o a Chargor, “its Investments” méans all invesfments i whict it hag any rights and all its rights agamst.
any nomines of other trustes, fi duciary, custodian-orclearing system with r&spect tc any Envestmants

: "Lea_se means any.lease.tenancy, hcence sub-iease Subg ce'm:e or other'occupat;onal fsght

"“Loéé;es ‘meanis losses (including loss of prof it},: ctalms demands act ions, pmceedmgs damages and of;her- B
: payments -Gosts, expenses and other fiabilities of any kind..

"LPA" rrseans t?‘ie Law csf Properly Act 1925

"Mortgaged F’mpertles“ means the Propertles and any ather fandiin which a Chargor has Y rsghts fromy t;me to
< time, "Mortgaged Property” means any of thein and any.isference ta one of more of the Niortgaged Propetties
- includes all'or gny part of gach rele%mt Mortgaged Property. '

_ "Non Vestmg Debts" meang: Non«\/estmg Dotriestia: Debts and Nan~\/est;;‘;g Export Debts
-' "chmVestmg t}amestsc Debis” means. any Debts (othe{ than any Expari Débts) pi}rpsrietﬂy asmgaed to, of -
held in: trust for, ABN AMRO. uider a-Debt Purchiase Agreement but which sare r]ot far any raason. vahci{y,

- absolutely and effettively: asmgned to orheld in trust for AE!N AMRG. - . :

: "Non~\iesting Export Debts" means any- &xpod Dabts: purpcrted%y assrgﬁad to, br held in trust far, ABN AMRO
ufider a Debt Purchase Agreemant but which are not far any reason validly, absolu%eiy antl effectlvely asmgned-.
16, QI‘ held ir-trust for, ABN AMRO. . ; ’

' ”Natlce of Security" Fneans & notlce of asaignme«nt andior charge fefating tc; £l Secu{ity Assai na form and '
- Substance satisfactory to ABN AMRO .

-"chn'patisnai Lease” fnaans any Lease fo which a-Mo‘rtg'aged 'F'répér{y may at-any time'.bé -s'ub';’éc't-'- _
' “Gther Debfs" means, other thart any Noanestsng Debts any hook or other debt revenue or claim, I refation o
a Chargor, "its Other I]ebts" 'meaz'ls all Other Dabts i whlch ithagany 1 gh%s '
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)

"Paﬁy" means & par’ty to thig, Debenture

: "Propart;es" mezng the: propemes brlef detai <-of which are set out in Schedule 2 (Specmed Assets) “Fraperty '

means any of them and any. reference i:o one &1 more of the Propetties mcli}des al {'or any paﬁ of ‘each relevant -

Property.
. "Recewer" means any receiver; tecaiver and, manager & admi nlstrativa fece;war appoznted {inder this Eebenture--
by ABN AMRO over all orany of the Security Assets whether solely, jointly,. severaily or joinfly- and severaliy with
“any other person and mc?udes any substitute for any of them appointed from time 1o time, : :
. ‘_’R_eiated Rights" means a Chargor § -nghts reiatmg toa Débt or Sale Confracti ncl%.sd;ng

_(a)"j: its 1 rights’ as an unpaid seller otherthan rights relatmg tcs ownershrp of: ge}ads but without any obhgatmn on

ABN AMRO fo complete the Sale Coniract

(B deRuiments of title-to.goods:

' '(ﬁ} e benefthf‘in'sdran‘c’:es _
:(d)_ . '_ .aH Remrttances Securrty !nterests bonds guarantees and lndammtles
_"(é)__._ acaountmg récords; ' '

(f) - any doctiment evndencmg a Sale Gontract or. Debt includi ng ary quatatron pazrchasa arder invoice;. sales

-ackrowledgment, delivery note, completion carificate, books, ‘actotnts, corriputer and other records; any:
: ccrresponcieance and-any other documenis telating to Debts:

@ the owz}ershlp of any gouds relating toa Debt whrch are re]ected or retumed by a debter and

thy". mteresi

“Rem:ttances" means any cash cheques b:lis of exchange negotuable and RO negotgabie rnstruments Ietters :

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

AMRQO, & Ghargor or any agent. or representative- of a-Chargor i payment of & Debt including monies ‘recovired
unider any credit insurance policy, 8 refund of the VAT elemeat cf a Debt oradivi dend payab[e i1} res;:zect of &

- Dabt.

"Sale’ Gontract“ reahs & contract betwaen & Chargor and&- thn‘d paﬂy for the sale of hrre of goods, or provrsnon o

~of sarvices, or work done or materials supplied under which a Debt arises’

"Secured Liab;ht;es“ means. all monies from-fime to time due GF oWing, _and all abli gatrc'ns' and other actual ot -

contingent liabilities: from time to time incurred; by any. Chaz’gor to- any Secured Party on-any account whatsoever

' lﬁClﬁde under-any: Debt Purchase Agreement
--(-a)' in whatever curreancy,
) whetizer due -owmg or rnc'lﬁxrred al'dnebrjofntly w’th-éihéfs or asp{%hc'iﬁai"-'surety or otherwise; and

'(c} - ine udsng rnonles and uab lltIE‘S purchased by or transferred fo the re!evant Secured Party,

but exck;cimg any money, obligation or Itablltty whlch WOuld cause thie covenant setoutin Ciause 2.1 (Caven'ant- -

fo pay) of the security which would otherw:se be- constltuted by this Debenmre io be unIawfﬁl of prohrblted by any
' appllcable law of. reguiatior.

“Sewred Paﬁy“ means ABN AMRO E] Recerver or any Bal@gate

' "Semr;ty Assets" eans the assats from tiras to tifme the sub;ect of §hrs Secus ty, “Sewrlty Aszet” eans any

of theim and any reference Yo one or more of the Secumy Assets includes all orany par% of it of each of therm.

'. “Securlty !nierest" means El mortgage charge pledga Eren or other securty mterest sesurzng as&y oblrgahon of
any person or any stfier agresment ar arrarrgement having a similar effect; ’

-3-ﬁierpretatmn
“fa)’ - W this Debenture, uniess & ncntrary indicatior appesis any refereﬁca tG

()R "ABN AMRO" ‘the- "Chargors“ any’ "F‘arty" or any ather person ‘shalt e’ canst{ued so-astor

Cinclude its successors in title, permitted assigns and permitted transferees to, orof, its rights and/or’
obirgahons under thas Debenture

o Puage 50f 26
(Debénture — July 2019}




{b}
(e

(d)

&

OR

iy

)

-_(v)'_

oy

g, .{vi%}

“ABN AMRG" shall be construed as to mciude any nare cf style by which ABN AMF{O may cary

- 6n its business and all. and any of its divisions or d&partmants

‘*ABN AMRO may" sha!l be construed as o meaﬂ ABI\E AMRO mak nga determmatlozl ar demswn_ .

Sor undertakmg sn-action: that it is permitted to determine, decide or undertake i its sole discretiorn:
. or opinion without: réference to, or consent from, any Chargnr or any othér person and without

notice;

_"assetQ" mciudes preseﬂt ang. future proper’ues feveni,tes tights and c}ther assets of avery_ :
- description. - Any reforefice to-an assef includes any precesds of disposal of alt or part of that asset
* @nd-any dther monies-paid or payable in respect of that asset and any reference to a-particular-

type or category of assets includes any prasent or z’uture assets c}f that type or category;

any refarence to g "Clause™ or. to a "Schedule" ig to aclauseof ora sshedule to i‘hls Debentire -

(as the case miay be);

; '“dlsposal" inich udes any ieasa fcencg, t{ansfer, sala {Jl' othe? d;spnsa! of any klnd (wnth related' -

_wa;’ds being construed accordingly);

& “document is a réference to:that documant as szzppl‘amented otheﬂmse amended, rep!aced or

'novaied from fime 16 time: (however furidamental that.amendment; novation or replacement may be,
“gven iFit ivolves irtressed; fiaw, addltmnal extended and/ar replases‘nent facilities or an sncrease--

: ‘inany other amousit or rate);

{véii_)-

"ineluding" means "inclading without fimitation” (with 'réiateci'Wo_rds baing conistrued accordinglyy, -
"in particular™ means. "in particular but-without Timitation™ and other: general words shall not-be

given g restrictive interpretation by reagen of thisif be;ng preceded or followsd by words mdlca‘nng a

. particular ctass nf agsets; matters orthings:

'(éx) :

A ;mrsnn" includes any mdjwdual firm, company, cafporatzcm governiment, state or agency of a_ '

state oF any-association, frust; joint venture, consortiuny, partnershlp o 'other enhty (whether or fnot:

' _ having separate legal personality):

(%)

)

& Pz‘awmon of faw is to-that prov:smn as amanded re-anacteci of replaced from t;me ta t|me and
.1nctudes any subgrdinated legislation in force under it-rdm %m}e o tnme

a"r:ght" mciudes any title, esta%e mterest cialm remaciy, power, authority, discretian or Gther nght

“of any kind, both. present and future; -Any reference to a Chargor's rights in any document or

asset (or any type or category of documents orassets) includes any rights that it holds from e to'

timain, to, under, in respect-of or derived from that dosument or asset {or any document or-asset of
“ that.type or in that category), :

g (“xii_)..;__
(it

‘Clause and Schedule headings are for ease of reference orily.

“this Security™ means the Security iﬁtefe'sfs':t;b'ns_titu%ed by or purstiant to this Debenture; and

this Dehenture includes the Schedules which form part of this Debenturs for all plrposes.

'Words implymg the smgular shaIE mchde the plurai (and vice versa)

' Where there is miore thar one Chargc}r refefence toa Chargor'is a refe;ence io ail or any of the Chargors :
As %he context sa permzts .

- This dccument i8 the deed of edth Chargor avery If lt hak niot béén ciuly executeci by ABN AMRO of: has:
“heel execu?ed by ABN AMRO butnotas.a dead

_Dis;posateon- uf.!and- :

“The terms of any docutnent hetween & Chargor and ABN- AMRO ate médrhafa"téd fiita-ihis Deberiture. 1o the

extent necessary for any purported dizposition of land contained in this De?::en%ure to-bevalid in accorciance with -
52(’1) Law of Property (Mrsceltane«aus F’;‘o\nsmns) Act 1989. :

Jamt and severai )

- ahtered into iay the Chargors in.or gursuant Eo this: Debentare is glven or entered into iay f?]&‘ﬂ’i ;Gmﬂy and
~severally, Each Chargar shall ba bound by: this Debanture gven if any person who was mtended 1o execute it or -
“be bourid by it as 2 Chargor has not duly executed or become bound by it.
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2.2

37

B

‘PAYMENT OF THE SECURED LIABILITIES

Covenant fo pay

Each Chairgor covenants with ABN AMRO 1o pay and:difscﬁérgé. or-proture the payment o discharge of: gach of

the Secured Liabiliies immediately on demand.

‘Interest

ta Charg’cj%"féils to jbay--_az‘éy am'ount_ payable b’y-i_'t:- under Clause’ '2'..1”'(Cc:;vérranf fépéy)) on ;ts 'c{ﬁe_d'a_te,. i'ntér‘es’fc_

shall accrue ‘on the overdue amount from: the due.date upto the dats of actual payment (both before. and after
judgment). This interest shall acorue at the rater ‘and on-the terms fronmi time fo time applicable urider the relevant
document (or in the absence of an applicable rate and applicable terms, ghall be calculated and accrué default:

" interest at the Default Rate) and shall be-payable on demand and, to the extent not paid, shalt-be compounded.
“monthly in arears. BT w : . . . :

CREATION OF SECURITY INTERESTS
General 'prnv:i'éidﬁs_.-ré:gar.dirig :'S-et;urit;y _Enie-rig_s_ts -
{ay Each of zr{é -cﬁa‘kge_s.and_ a‘s§'ign'm'eﬁis created .u“nci'ér th_?sfﬁebeﬁiizré:"
o) -seq'ureé-‘thepé-'yment-énd--diseharg_e-':af-:th@ Secured Lisbilities; and"-
@ ;s'made-wuﬁ full flle guarantes. |

{by. . Each assig'nméhft'. under :th:%'é ‘Debenture . is ::s'ubéet}t to & proviso Jor feé'séigﬁment tm':"edé_m';'j’ti'oh_ i
' acsordance with Clause 172 (Release of ififs Security). ' :

(o). if: fo the extenit-and for'sd long as any charge of assignment under this. Debenture fails totake effsct over -
© "3 Chargot's rights in any assét because an Authorisation necsssary for itto o go has not been obtained
“or made, the relevant Chargor shall use its reasonable ehdesvours to obtain or make the Authorisation as

soon as possible and untii it is.obtained or made, hold the relevant rights on trust for ABN AMRO.

. Land

(a) E_ach"Chafgqr'qhargé's:"

) by way o:f first lagal 'z_’nc)rtgagé-.. all cstates or interssts owned 5y_.§t' at the date of fh'i'_é; Débenture’ in_'
ihe Properties; : ’ T

(i) by way. of first legak inorigage; all estate’s or interests owned by it at the. date of this Debenture in -

o ey other fand in Engtand and Wales; and: : .

{iliy .~ by way of first fixed charge; atl _cj,f;;ts*cssn:er:ri-ghisin ary land. - _

(b)- In this Debenture, Uriéss a contrary indication appears any reference to' the Properties of any oéhé_r:iand*: '
' includes all buildings, plant, machinery.and other fixtures and fittirigs: from time 10 tinie on that land,

{¢)" Each Chargor -.éséig’ns’-ﬁbsdiu_tély all of its fights I any. Occupational Lease, including rights to rehtal
Inéome and ottier payments, and any-guarantee or othat right relating to an Occupational Lease:

Plahit 8 machinery and equipment
(s}, Each Chargor charges by way of fist fixed chargs-ail of its ights:
Gy il plantand machinery brief details of which are set outin Schedule 2 (Spacified Assets); and -

C{ii) - drvany other plant & machinery.

by in thig Déﬁénﬁuré-,.uﬁiess.é-ﬁcnfrary'-in'ciicaiicn 'aﬁ';iéafs any refefégcé- th any-plant and _ma'cﬁ'ih_e'ry intlides:

{iy. . - ali'spare parls, Téplacements, modifications for or to the plant and machinery;

{iiy “thie benefit of all obtigations and warrantiés given by-any manufacturer of supplier o'f"thé.-piah_!: ahd -
- fnachinery to or n favour of the Chargor; and; - _
(i) the benefit of all maintenance ag:re'émengé.__ré!aﬁﬂg to the plant and machinery entsred into betwaen:

" the Chargor and any third party;
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35

3.6

3T

38

5g

S0

but exciudes any pIant machmery of equfpment wl’amh forms part of the Ci’zargors siﬁckm—trade or wark m
. progress. _ o

__De;bts

i} {a) * Eaeh Chargor chafges by way of ﬂrst fixed charge all of rl:s ﬂghts '

O any No: Vestmg Domestnc Debts
iy, m any Non-Vestmg Expnrt Debts and
iy - da ;is Other Debts

' {b} 3 a3 thss Debenture; vn!ess a contrary mdlcation appears any reference ta

-’{ij"- a Noﬁ-Vesfmg Debit. mcludes the beneﬁt af any Relate{i Rzghts ar other nght m relailc}n o that Non-'
Vestmg Debt anc

: .-'-_(ii)' can Other Debt. mc%udea ihe beneﬂt of any Secunty Enteresi gusrantée or Gther ngh{r i relatma to
that Other Debt: :

Goodwill and uncalled capital
Eagh Chaigor ch‘a"fgés: by Way"af first fxe-d --cﬁéfg'e- all of its rights: .
ay i any of ite goodwﬁl ard. unnailed capltal fmm fifrie ta tu“ne anci
"("b} Lt fuiare cails i respect oF saputal
: .lnves’tmen{s _ ' _ _
- {_a)- Each Chargor charges: by way af firstfi xed charge aEl of ;%s rlgh%s in tts Inves%ments

By Ef; th;s Eebaﬁture unless g contrary mdlcatmn appears any reference ta an Invesfment mclﬁdes

R () SR 131 assocuaied drwdenc[s and znterest ancf any other payfents and d|stnbz,ztsorss end

R any ;rght frioney or assets accrumg or offered at any ime in. respect of the Investmeni by way of
redemption, exchange bonug orotherwise: .

- inteélectuai Praperty

| Each Ghargor charges by way af frrst fixed charge all-of rts rights in ;ts Inte !ectual Property.
-Ensurances _

~Each Ghafgoz’ aé‘signé. _absc’:!utei’yﬂall' ofits :fghis 'i'h__it's"lhéljfr:anceéh :

. -Bank accounts | .

'Each Chargcsr chasges by wery of ﬂrst fi xed charge all of its rsghts

(a) i any c?edlt batances on tbe Blacked Accounts and: the zndebtedness reprasentecé by theim: ancf

. 5(15) i any credit bala{%CES onany other biank - accounts anid: the fridebiedness repzfesented by zhem

Dccuments ancf Imences

' Each Ghargor cha;ges By way of firstfi xed éh’étgé’-

_{a)' all. §rcences cofisents. and. othiar Authoﬂsatlons heid i conﬁectlon W|th its bussness or the use: of any
' -Securlty Assets and afl of its nghts in connection: w;th thens; and

By Al of its rights i iri any wésurity mterests gudranises, ;ndemmtnes caveﬁants fort%ie agreements repors.

-and -other docurhants including those reiatrng o all or-any part of the Secur ty Assets which ‘are not
effectlve[y assignéd under Clause3.8.

: Paga 8 cf 26j :
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44
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Asmgnment of documents

e

o)

‘Each Chargor assrgns abso!utely aH of its nghts in Eny security interests, gugrantees, mdemnstaes
‘covenants for title; agreements, reports ancf dgther documents msludmg thase reiatmg te all or any part-of

the Secunty Assets. -

-For the avmdance of doubt each Chargor wilt Fernain at a%! times hable i respeci of aIE of its ﬂb[lgaticns'
-under each ducument asmgned under Clause3. 1 ‘i(a)

F inatmg charge

' ('a}i_
by

@

N () S shali affect the crystaﬁ}sauon of the ﬂoatmg charge created i)y a Chafgar ﬁnder appilcable Iaw and

: (b’)

(3)

.Each Chargcr charges by way of f rst ﬂoatlng charge the whoie of its uncéer{akmg ancé c;ther assets

".Schedule 8%, Paragraph ‘14 1A shail appiy to the floating charge created by each Chargor in thrs. -
_Deﬁenture

--ABN AMRO may at any tlme by ﬁaﬁce toa Chargor canveri {he f[aai‘mg charge ereated by tbat Chargor in
-this Debenture-into:a fxed charga wn:h :mmadlate eéffect gs regards any Secur;iy Asset s;:)ecmed inthe
"ﬂotice i

{;} ABN AMRO considers that it may be if danger of bemg saized o sold pursuant to az’sy forr of St

pmcess ot otherwige in Jecpardy, or

- ABN AMF%B cunsxders that |t is: des;rable to pmtect tie prrﬁl’ ity aftms Securliy

"'The fc}atmg charge: Crea!ed by a Chargor in this Debeniure shall aﬁtomaiicaiiy be. canverieci Heilv; a fixed
“gharge w it dmmedi afe effect as regards all assets subject to E if: '

Ay - 'that Chargor breaches Clase § (Negahve pfedge and d:sposals} or attempts to da 50

'.'(i'i)__ any perscn levias -of att@mms to+levy any- dlsiress execat;cm sequestratmﬁ ot other proczess--

against: any of those assets or.

' ('-iii}'_' ‘any stéps are taken fo: appami {or have appoirited) am administrator cf that Chasgor oF wmd xt up of”

if an admmzstratar is appomted

'Nbiﬁ:ng inthis C!ause 3197

_regulation; or.

('iij_'- - shall permit the floating charge” created by a Chargor ta be crystaﬁlsed solely as a resuit of the:

~obtaining of, orof anythmg done with a.view to abtammg, a mcraion&m under s‘iA 1A,

FERFEGTION C}F SECURITY AND FURTHER ASSURANGE

: Ncmce of Seaunty

Each Chargor shall deliver a Notice-of "Sec:.unty (with & copy to ABN AMRO), "t:tmy'ccim;ieteé 'lm.rr.téd.[ate]y':"- .

- Upon request by ABN-AMRO fo any person orbank with which it hag Tights i respect of ariy: asset whxch

that Chargor has granted & Secuniy lnierest inthis Debensﬁre

" Fach Gharger shall use all. reasonable endeavcurs to pmcttre that each adciressee of a Notice of Securaty

promiptly acknowledges that Netice of Secunty in-this form -attachisd to that Notlce of Security {or in such:

—ather farm #g ABN AMRO may approve).
Further assurance

-Each Chargnr shali prampﬂy and atits. cwn expense take such ao’u{m as ABN AMRG or any Recewe{ may-..
“reasonably requure )

. ;{_i)" "-__to |mpmve preserve perfeot of protect the securiiy created (0{ mtencfed to bé cs’eateti) by thig -

-_Debentu;'e or the priority. of it o -

{1y toTacilitdte the reahsahon ar enforcement of any Sezcurrty Assit or the exerclse any of the nghfs of. :

-ABI\§ AMRO it relatson to the same.

_ The action requlred under G auge4.2(z) may molude the executlon of any Securrty lntefest assugnmeni OF-

transfer overof of any asset, any 1 natxce of thrs Securtty or-ghy other décument,

Page 9of 26
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REPRESENTATJONS AND WARRANT!ES

Each Chargor thakes the follawmg represen%atlons and Warrantles for zhe benefit Df ABN AMRO on the date of:
this: Debenture and-on each day that any of the Secured Liabilities are outstaridmg wﬁh reference to the facts and
csfcumstances thern subsrstmg '

@
®)
oy

{d)

o
(Fy
o)

(h)

i

Gy

(G

it hag the power t own'its. assets and Cany on its bus:rzess as |t is then bemg conducted az"sd it has taken '

. all necessary steps do amhonse ite entry nto.and perfurmance cf th:s Debénture,

] i}as the power 1o enter inifo, perform anti deizver Hnd. has taken all necessary action and {Jbtamed all
- necessary autharlsatlons to authorise ifs entry into, perforrﬂaﬁce and. delivéry-of; thi§ Debentire. .

The obf iga’mns expressed to be- assurned by itin thss Debenture are egal vahd bind ing-and enforceable- :
obhganons '

' lts entry into and the performance by itof, and ihe transactmns contemplaied by this D@beniﬁr@

4 do not antl wzll tiot confhct wsth A} any e or ragulation apphcabe i:o it (BY its. c:cnstité:t’ioﬁal

© . dotuments; or (C) ariy- agreament pinding-an it or its assets; and.

(i) do not-and will not {thh or without the passage of tlme or the giving: ‘o notice oF dther condlilons)_-.
~constitite ‘a femination event ‘or: svent of default or. default (howsoever described) under: any-. *

- ‘agreement or. instrument which is-binding on’ it or.any of its assets or result in the creation, .
- ":mposstion of enforceablhty of any Securaty Interast ar encvmbranae over any’ of its asséts. h

No'litigation, -arbft_ratxo_n- or adiinistrative _proce'edmgs_have beer s;aried ofthreatened. agamst |t_.. _

Itis not 'sub;ééi-"tdaﬁy Insolviticy !"‘:w‘zznt-and’--néi't'hér'is-'ah- frrsol vénCyEveht pe;—;qmg orthreatened.

St payment obligations. urider this Dabsnture rank #t Ieast pari passu wmth Zhe c!mms of Al 125 othier-
'unsecureci and-unsuberdinated. ereditors, except for ob%sgaﬂﬁﬁs mar;datarﬂy p;eferreci by iaw applymg fo-
‘wompanies generally..

For the purposes: of Reguzfatl'on' (fiU) 2015/848.of 20 May' 213’;5 on m’éolvenby procesdings 'récést) {the. -
- "Regulation”), its centre of main interests {as that territ is used in Afticle 3(1) of the Reguiation) is situated
-in England and Walss and jt-has no establishment (as that term is Used in Articie 2(10) of the Regulation)

in'any gther 1ur:sdlctfon

: it has provided ABN AMRO w;th all mformatmn and dotiimentation about its or aﬁy Assoch ate‘s b{zsmess L

whzch would influence ABN AMRO's décision 16 enter into this Debenture.

. All-infortiation provided to ABN AMRO i connection with this Debaﬁ?ﬂre Was.ti‘ue acéﬁra%e and comhléte-

a5 at the date it was provided and isnot misleading in-any respect and fio infarmation has besn emltted of
withhaid that results in the mformatlon prowded bging untris or mlsieacimg :

It has taken sndapencient legal advice on |ts obl;gatlons under this De?)enture af;d has noi reilad on ABN'-
ANMRO to provide financial advice conceriing this Debenture

.NEGA?EVE PLEDGE AND DISPOSALS E
_.Negatwe piedge .

.Each Charg:}r u;zdertakes that 1t will-not crate o parmlt o sui:us:st any Securlty Iritsrast aver any of ifs Secunty'f

Assets or grant any guarantees to any peison dther thar in favour of ABN AMRO or with ABN. AMROS prior:
written cansaﬁt '

No d;sposals

: {a§.

Each Chargar vndertakes that it wm riot. daspose nf (or agree to cilspose ofy any Sesu;;iy Asset except

¥0) ' any {rading stock or'cash whn:h is. d|sposeci ofin the ordinary course of tradi ng, or

Sy with ihe pnor written consent of ABN AMRO
{B) : Eéch Charggr-undeﬁakes:tﬁat lt;wnl fot transfer in whdle or sn part .'a'n'y of its bi,ss'iﬁ'e.é.s to .aiéy dthe'r_perséhi.
'UNDERTAKINGS - S D

: '._'_The following undeftdkings dre made by gach Chargof and shalk rermals in force from the dats of this Debenture
forso Iang as any amount of the Secured Llabfhtles ] Uutstandlng .
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(e)

0

@

{h)

()3
o)

o

KGR

Each Cba;‘gor shall prompﬂy obtam comply wrt?‘r anid do af il thai is necassary to mamtam iri full force. and -
effect any authofisation requnred under gny law or regulationof |ts ]urssductian of incorporation fo; '

(R - enable it to. parform' its dbligations under this Debentuire; anci

() caf{y on sts busmess -

O

Each Chafgor shail cempiy jrratl respects wzth all laws to which it may b sub;ect if faifuire so to compiy

woﬁld materfally |mpa|r its ahifity to perform {3 obhgatm&s under this Debe;}ture

'No Chargr:r shali chaﬂge the nature Gf ItS busmess wﬁhovt ABN AMRO*S pno;‘ writtan corzsant

No Chargor shall mcur financial mdebtedness tcw or bGT{OW fram anyo;'le except AEN AEVERO without the:

. prior written consent of ABN:AMRO.

No Chargor shall ‘ake any Ioans 1o any of its dxrectors other off cers par%;‘sers or-any Assomate without

the prior written consernt.of ABN AMRO unless such transactmn orloariis 1o enable any of Zhem io. perform o '

“heir gontract of efipioyment w;th that Chargor
: Each Chargor shalt promptly upon becommg awdre of it nos{y ABN AMRC} c;f

-4, any change m fhe awnershlp or: management af any’ Chargor

{éi} _ any Chargor or: any Assamate of o, Ghargor becommg subject to an i;}soivency Event ot

i) “the enforcemenﬁ of any Securlty lnterest agamst any Chargcsr or any Assnmate ofa Chargar

Edch- Cha;‘gor ‘shall pmmpty do al such ‘acts: of: ‘execiite &l such documents as - ABN AMRO miay
feasonably specify-(and i such farm-as ABR: AMRO.may reasonably requiré) and. take all such action as

“is avaiiable t5 it as may be necessary for the purpose of the creation, perfection, protection or mizintenance:
-of the Secunty conferred or intended to be conferredion ABN AMRG by ofpursuant to thls Debenturs,

: Each Ghargor shalt provi de to ABN. AMRO any othier lnformatzoﬁ as ABN AMRO may reasc}nably reqwre L
-'fmm time to time.

_ -OTHER COVENANTS UF GENERAL APPLIGATIGN

-'Campl:ance Wwith abligatlons .

"Each Chargor shail manage 1ts Secunty Assats in a praper and eff clant tanier, Iri part:cuiar it shali

' {a}.
e

_kee‘p its Security Ass'ets in: good and subst'antlai -rﬂpaw'ami working o'r'der'

‘obtain, malﬂta nand comp!y with the terms of-any Authm;satmn requwed ar desxrable in conﬂachun wﬁh ;
--Eny Secur;ty Assetand-all laws comermng he Secu;’lty Asggais;.

o

nat withaut the prior-written ccnseﬂt of the ABN AMRG mmiake, pernit or alic}w any g taratlons or addrtmns S
of & material aturs. tc any of its Secunty Assels or carfy ouit any works of demc;lltsen on them; :

ot do, permlt of allow 1o be .dore. anythlng which- n‘%{th iriany way ciepremate ]eopafdlse ar othewwse

prefidics the secunty Held by ABN AMRO orthe value of any of that Chargass Ssturity Assets

'puncéi.sally pay- alE outgomgs re!atmg o the. Secunty Assets and ;ir:}dizce reae;pts thetsfor fo ABN AMRQ o
request .

“insure ahid keep tnsﬁred those parfs cf Securﬁy Ansets that are m‘ an msurable fizture with sach msurer

and agasnst such risks a5 ABN AMRU shall require:to thair full insurable valug and, if requested by ABN
AMRO, ensure that. ABN AMRQ:is co-nsired orjaint msarefi and !hat its inferast }S noted as fsrst foss

E payee andior sole loss payes {as ABN ANIRO thay. spec&fy}

pay-all premxums in respect of any msurance pohmes When due and pmmptly upan becommg aware notlfy’

" ABN AMRO if: any ofit§ insurance pn icles lapse or.are cancelled, a:&d

smmed ately inforri ABN AMRO Gf: anythlng whlc:h nccurs wé}lch mlght hava the e?feci refeired toin Clause _

8.4(d).

Page 11 0f 26
(Debenz‘ure July 2019)




g

43

(o8

84 -

85

by

Raglstratmn at Land Reglstry.

(a):

0%

Fhe Chargors shalt:do gl thmgs requested: by ABN AMRC} fo fac:ntate the reglstratton of this Secunty
against any Land Registry titl e ccmpnsed i the Mortgaged F‘ropertres frormi ime to fime; In ;aartlaular each

- -Ghargor shall

Sy applyto the Chief Land: Registrar for a restriction to be entéred on each such fitfe in the f'r:::E'Ibwmg'--

~terms: "No disposition 6f the registered estate by the proprietor. of the registered estate is 1o ba .
registeretf without a written consent sngned by the' proprietor for the time being. of the Debenture
dated [a] in-favour-of {e] referred {6 in the charges regmter of, if- appropriate, signed on such:
. proprlemr Y behaif by its secretary or conveyancer" and

R(OF g if ABN. AMRO sy requests certify: that the Sedurty over the Mar%gaged Properties areatad “by thls

Debsnture does not contravense any of the provisions of its ccnstlzuttorzal documents:

Mo Chargnr shali permtt any othar person to be reg;stered at the Laad Reglstry &5 prcprifat()t‘ of any-of the--
' i\!lortgageci Pmpemes (or of any :nterest in any of the Mortgaged Properties).

o
' Uinterest which falls within any of the paragraphs of Schieduls 3 Land Registration Act 2002 or 3ny mterest'
- préservad by the trangitional prowsmns of Sehedile 42 Land Registration Act 2002,

No Chargor shall Create: of permxt 10 arise or subsist in or over ary. 6f the. Martgaged Prﬁpemes any.;

'Deposst of Mortgaged Property title documents
""(éi:)_ . Bach Chargor stiall eﬁ’ect fals pfocure the deposit with (Or ta the order ofy ABN AMRO of al% title: desds dnd -

- decuments (inciuding all tocat land charges, land charges, Land Registry search cemﬂcates and planning.

- and other statutory consents) felating fo the: Mortgaged Properties.

On.cormp etuon of: the registration. of th;s Debeniure agamst any - Land Reagustry t|tle cempnsed i the.-
* Mottgaged F’roperhes thie relévant Chargor shallsupply ABN AMRO with & copy of the tile information -
_-uagurment for that title.

Bank accﬂunts

(&)

(o

" Ng Cha;gcr siiaIE cicse Open; mamtam or vary the tarms appltcab & t{) any Blockad Accouat thhout thé
_ prsor wr;tten consent of ABN AMRC,.

Mo Chargor niay make any w;thdrawal fram A’ Blocked Accoasnt éxcept. wzth the prior: wmters cnnsem of:

ABN AS\ERO

' In fespact of any Bank aceaudt which - Blocked Accouﬂt

iy priorfo the accurrence of an Enforesment Event a ﬁhargar has the tight ‘ZG recewe withdraw or

otherwise transfer any credit: balance from- tlme o time on any such bank accc}uzzt in ﬂze ordmafy
- eourse. of its: busmeass and: .

i) _ after the oc:currence of an Enforéement Event or the crystalissatlan c:f any ﬂoatmg chazfge over any: L

“such bank aceournt , no Chargor shall- withdraw, aftempt or be éntitled to withdraw {or direct any
-+ transfer of) all-or any part of the monies in any such bank account without the prior written-consent.

" of ABRLANMRO anid ABN. AMRG shall be'antitled (rn its absolute discretloﬂ} e} refusa o permit any - .

" such wﬁhdrawal or transfer

I any i;me depns;t matires on any barik account of & Chargc;r With ABN AMRO. aﬂer thlS Secunty has. -
" Become enforceable; the time deposit shall automatically be renewed for & further pariod of a duration -
- determined by ABN. AMRO in its discretion. This'is wgthout pregﬁd cir fo Clauses 84(13) snd 8. 4(0)(1:) and. -

afy set—aff srghts of ABN AMRO. .

3_Ma;z-Vestmg Dehts and C‘Jther Dehts

(=)

)

-Each relevant Chargor shall oniy deal with the Non-\/@s%eng Debts thesr Relaied nghts And the proceads
“thereof as if they had ijeen effectwe%y as&gned 16 ABN AMRO in accardanae wﬁh the app licable: Debt:
: Purchase Agreement

‘Each Ghargor shail pay mto sitreh account 5 ABN: AMRG may requ;re all moneys Which it may recenze o
‘respect of the Other Debts and pay-or otherwise deat with such moneys standifig in 8Lich account only-in:

acccrdance Witk any dlrect:ons from time to time divenin wntmg by ABN AMRG

. PageiZofze.
(Debenture— J'L_rly-;?m_s?)



86

g7

9.3

94

. ':("c) - Each Chargorshalt deal w;th such D%her Debts i accordanca w;t?z any dx{ectroﬂs fr;}m t;rrse o tsme giver in

. writing by ABN-AMRO and; “for the avoidance of dotbt, shall not sell, assign, factor or discount any Other:
© Debt in afty way).

'F*la'nt 'aﬁd'm”achinéry“

_ Upon request by ABN-AMRO the relevant Chargor shall; at its own cost, affix (and ensure there appears at all
times thereafter) a clearly visible and legible notice to such: plant and machinery as specified by ABN AMRO, .in

wording approved by ABN AMRO- stating: that such Plant & Machinery is charged to ABN. AMRQ and may niot be -
seld, removed ar cizspcsed of or dealt W|th in any othar waly thhout %he pnﬁr written consent of ABN AMRO:.

'ENFQRCEMENT GENERAL PROVISIC}NS

- Enforcement

(&) Ors orat any tlme after the occurrence iy Eﬁ?orcement Event, - this Secunty shail become 1mmed|ateiy'
enforceable and ABN AMRG may enforee this Secirity, and is rghts under thls Debenture, in the mannar
: and on-the terms it thinks fit.

(b} ln partlcular it may thhout further noﬁce exermse i retation to the Securs;y Assets

) the power of sale-and all other powers conferrad on moﬁgagees by the LPA of c}thenmse by Iaw i
each case as extended or r}thenmse amended by this Debenture

(i) - to the extent. that Clause 10 (Rrghf of appropnahon) applies; the power ta appropnate the relevant:
Security Asse!:s i accordance with CIause 10 2 (Exercrse of right of approprta!;oﬁ) ang-

(iii}'- {whathar or it |t fias appointed & Recewar) #ny or afl of the r;ghzs whiich are ct:m?esred by thus
Debenture (whather expressly or by implication).on a Receiver,

LPA prov;s:ons

(1) © The Secured Lnabmtnes shalf: be deemad for the purposes of gl powers lmplled by statite o have become. '
~dug and payabie within the meantng of 101 LPA immediately onthe execuiion of this Debenture.

(‘b)‘ - ABN: AMRO and any Recewer i5 ermtted to-all ‘of the privileges, m-srr;zm;ises and ather nghts conferred oy
'mortgagees angd 1ece|vers respactively under the LPA

'{c)'_ . 93(1) LPA (réstriction ony the consolidation of mortgages} a1 03 LPA (restnctmg tha pcwer cf sale}, 33105 -
-107(2), 109(6) and 109(8) LPA (application-of proceeds of sale) and 3’109(1) LPA (restricting the power. to
appmnt a recaiver) shall not apply to this Securlty

F’rotectmra ‘of thm:i partles

'(_a)' " No purchaser modgagea crr other pErsoN dealmg wnh a Secured Party shai

' -'_(E)'- . be bound to- enguiire: whether-its entitiermnent to exerc ise any of s nghts has arigen of become'-
: exercisable or whethef any Segured Liabilities remam autstandrng Of

{iE}-: be toncermied as td the application:of ady monsy paid, raised or borrowed or as to Hhe' pmpnety or
regulanty of any sale by o other dealing with that Secur@d Party. .

by - Al of {hé protection to purchasers contamacl in 85104 and. 167(%) LPA: arid 342(3) IA shatl apy!y 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 appmntmg a-Réceiver in ralation to the: Secur ity Assets haci arisan.on

the date of this. Debenture

Deiegatlun

{a). _ABN AMRO and (tc: the extent his or-her appol n{ment 56 permlts) a Recelver (%he “Appamtor } may
. delegate to any person or PErsons allar any of the rights-which are exercisable by it under this.Debentire: -

‘Adelegation unider this Clause may ba made ir-any manner (including by power of attemey) and cm any.
~terms (inct udmg power to subs delegate) which the. Appomter may think fit. .

by A deiegai jor under Clause g, 4(3} shaﬂ not preclude the subsequent BXerciss o? the relevaﬁi rights. by fhie: -
' Appaintar nor-praciude the-Appointot from maktng a subsequent delegatlon of them o anatﬁer person or
Hrorh revoking that delegation. . :
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{cy: Neither ABN AMRC) ot any Recelver sha!l be hable or responszble ?o a Chargor for any loss oF damage
_ ansmg fram any adt, default; omission-or mrsconduct an the part of any delegate of sub-delegate.

No Ei’a-biisty _
_Ne;iher & Seclred Party nor any Administrator shiall be. I:able as. 4 morigagee in ;Jessess on or otherwnse to
‘account In refation to-all ‘or any. part of the Seeurity Assets. for any foss an realisation. or for any other action,
_defaz;lt or pmission for whicha mc}rtgagee in possession might but for thfs Clause 9.5 be liable.

R:GHT OF AFPRQPRIATION

Appi:catmn of nght of appmpnatmn

This: Clausa ”10 applies o tha extent the Sacunty Assets caﬂshtute "ﬂnana;al ccl§atera[" and ihls Debaritdrs

constifutes & “financial collateral arfangement" (within-thie méanirg of Ehe Fmarzmal Csliatera Arrangements (No. -

"2) R@gulaimns 2003},

Exermse of rzght of appmpruatmn

“(a) - if ancé ftr:s the ex{ent that this- Clause 10 appl;es ABN AS\ERO may approprlate the Seacuﬁty Assets m o

: towa{ds dlscharge of tha- Secured Liabilities i such order as ABN AMRO may deferniine.

"(b').- If ABN ANMIRO exarc:ses its right of appmpnai o then it shaif for these ;awpeses vaiue

4y any relevant Btocked Accountor other bank accouni at the amount staﬁdmg to-the credst of that.
: ageount, together W|th any.. accrued intérest riot- erednted tcz the account at- the sgme of tha
: app{opnatim and- : .

: :(ii'j iy othir relevant Secunty Asset by raference RO mdepsmdent valuatmn or other procedure
- -determined. by ABN AMRO achng feascnahly, at the tsme of t?}e appropriaiion,

RECEIVERS
- Appointment of Receiémr

_('a) "Sub;ect to the remainder of this. Clause 1. g ABN AMRO miay appoint cme or (at the sanie or dlfferent"

- times) niore persons ds: a-receiver of aif or- any part-of the Security Assets if this Security’ has become :
'en?afceabie or the reievant Chargor 8o requests in-writing at any time:

by ‘No apposntment nay be miade purstiant to Clause 11 ’1
iy - snie%y as a result of the Dbtamung of, or with & view ta obtammg, a morator;um uncfer s;lA IA ot

(#), ofan admlmstratwe recelver |fthat appmntment wsuld cantra\{ene STZA A

-'(¢)3' I atany tlme two or more: persons holci oﬁ‘ ita as Redsivers, each of thdse Recesvars shall (subject to the

- tarms of hig or her appointmant) be entitied to exercise: mdzwduaily aliof the fsghis confarfed on Recelvefs
andesth;s Debenture 1o the exclusion of the other or: others '

Rémuneratmn

-ASN AMRO may fix the remuneratlcn of any Recewer from fime. to tlme w;thou% bemg hmiéed by the mammum
Ciate speczﬂed in-s$D9(6) LPA. .

‘Removal and re;‘:&ia‘ce‘m‘_erjt;' :
“ABN AMRO may:
. -(é)_ _ sub;ect j1e3 thammg a court arder |f reqmred By law, remeve aﬁy Recewer by wr;tien swtlce and

b} raplace {by appnmtment:pursuam to C_tauss.1 1 .f)-any-Rec_ewer whose appointmant has:termm-a_ted;

Agent of the i‘éieva‘nt i':ﬁa-rgm :

&) Any Recaivet appmnted under Ihls Debenture whether actmg sclely or joi ntly shiall be desmed to- be ‘the”

agent bf the relevant Chargor and tc: bie in the-saine posahan asa recexver 3p§30mted undef the LPA.

(b}' The relevant Chargor shall be solely responsnbie for the acts mmrssmns defau ts, losses and -miscondict
- of any Receiver-and for his'of her remurieration. ABN-AMRO shali ot be i any way liable or responsrb
sither to the relevant Chargororte any. othier person for any Recewer )

. Page 14 of 26
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POWERS OF SECURITY ENFORGEMENT PARTIES

_Genera!: -

{a)

'

{c}

)

©

A Rac:ewer has

Syl of the rfghts sat out below ifr thls Ciause 12

(i} 3 'a%t afthe nghis granted by the E_PA to arsy recewef or maztgagor ar mo;%gagae in pnssessmn aﬂd

iy w?;ether of net & ig -an: admlmstranve recewer alt af the rsghts granted by the |A to any’

-adm;mstratwe recewesr -

Cn ea«:;h case a8 such nghts are varsed and exte.nded by thls Debenture

ABN AMRO has aﬂer this - Secunty hag becorne enforceable thi ﬂghts referred 1o in Ciause 12 (&),

- whether oa’ noi it tias appoihted & Recewer

A Delegate has: the rlghis feteired to ift Clause?, (&) to the extent prawded v ts his ot her appcmtment

Any reference: in this Clause 12 to'any Sec:unty Assets iricludes, in the case cf a Reteiver or: Delegate :

. .iny those Secunty Agasts overor.in respettof which it, e or she’ has heen appoirted.

LA Secused Party may exercise |ts Higor her nghts undef thls Glause ‘12 iy such ranner and B such termsi
- @& it, he or she thinks’ ﬁ

Cuilection, Eeasing and disposai of Secunty Assets

(r;)" N

d

(e}

0

'-_The rlgh? to entei into; take pcssessron of glve p possessmn of, get in and collast any Secur iy Asset

~“The-right te grant, vary, surrender or atcept the surrender of Leases, easements or oiher nghis over orin
respect of Security Assets on stich terms as the' Secured Party may think fit; without the need to comply

with 5599 and 100 LPA.

The right tc séll or othetwise daspnse of any Securlty Asset afi-any ferms and for any cor’ssnderatmn asthe

- Secured Party may think fit. This consideration may include ‘vash; debeniures ob];gaisons, shares:or cther L

securily and may be payablein & lump sum or instalments: -

'.The right to sever-any plant, rachinery or other flxtures from the prem;ses te which they are attached and

the rlght to dsspow of them. separa%ely inaccordance with Clause. 12:2(c).

“ Theright, in connectlon wﬁh ot to facilitate any disposal; to rélease or dtscharge whethes or not for any.
_.ccns;deratmn any Debts comprised in the Secunty Assets: '

‘The nght ta give 4 valid recéipt for-any monay and exacute any dischargei assUrance of c}the;’ document

which may bg proper ar. desnrable io reahse any Security Asset.

Upkeep of Secunty:Assets

@
i 'Assets
b)

(ey

The tight 1o repalr ‘decorate, furmsh Tiathtain, alter imprové; teplace; réhew b add to the -Becurity

The nght to de«veiop any Secunty Asset and for that purpose to app1y fm' any Authar;satmns enter mtc:- any:

documents and carry- outany works.

~ The right -te-'insm“é:'any_"‘Se't:ur_ity.}isséts;

Carrying ot business

@
o
©
o)

(&)

_”E”he nght t0 carry on any busmess of e | Chargc;r

The rught to appomt nr dlsmISS oft” cErs; employees agents contfactors. adwsera anci othefs

'The right o purchase Eease or othemnse acqulre any assets

. The. right to borrow or otherwise raise morsy: etther unsecursd of of the secu;sty of the Secusﬁy Assets:

(whether ranking i pnorlty 1o, pari passu wth or behind this Secuﬂty)

: Th_a_ﬂgh% to fend mcmey a{-advam_;e credﬁ tq any custome_r ofa Ch_arger

. . Pagé 150f26
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Contracts and proceedmgs

(' ay’ The right fo perform, repudiate, terminate, -amend of enter info any dontract or other documen% reia{mg fo
any Seczsnty Assat.

(o) The right to -brirg, prosecute defend enforce ‘and dlscmstmue any act[on smt arbttraimn or. other o

_ proceeciungs relatmg toany Secunty Assets

(c) The nght s pursue settfe ar{ange compromise of submit 16 arbitration any cla i, -agoount, cﬂspute cr-_ .
c%emand relating to, orto make any VAT eiectmn it respect ofy aﬂy Secunty Asget.

' Other raghts

'_(a) ' The right to form a subs:dxazy of el Chafger and-the nght to lease Ilcense or transfer any Se{:unty Asse% to

it..

:{'b'}'. “I‘he rsght ta dp any ather act or ihmg wh;ch the Sesured Party may consider das:rab%e or iecessary to -
protect, presarve or tealise :any Becurity Asset or incidéntal or conducive to ar&y rights: conferred Oy the:
Settred Paity undet or by virlue: of this: Dehenture orby law.

'_f:({;'} “The right to-exerciss aid do-in relation fo-any Security Assst all the- rights and things wh;ch the Secured

Party would ba capable of exe;msmg or doing if it;-Be or she-wére tha absoiute beheficial owner of that
- becurty Asset

{d) The right to use the name nf a Chargoria EXBICISE any of the nghts referred toi in. th;s Clause 12
--.AP?G!NTMENT OF ADM!NISTRATGR
. Appomtment t‘:f Admm;strator

;"{a} ABN AMRO may without notice appumt ‘any.-one or more persons’ to be BN adm;mstrator of & Chargar:

o pursuant to Schedule B1, Paragraph 14 1A atany time aﬁer this Secursiy has become aﬁforceab

(b} 'Ctaa.zse 13.1(a) shall riot apply to a Ch&rgor ;f Schedule B, Paragraph 14 iA dces not: peimit an

administrator of that Chargor to be appo nted

.{c) ANy appomtment under Clause 13; 1(a) shall be madei in Hhe pfesc:nbed form by, AEN AN!RC}

: Replacement of an Admmistratcr

ABN AMRO may apply to the court -for the termination of the appomiment of any Admm;sts’ator andlor the
app{:lntmen% of a repiacemant forany Admmns‘traturwhose appomtmaat ends for any reasoﬂ

iJEALENG WETH PROCEEDS
App!?catmn of praceeds‘uf'enfm‘cémenf- Bte -

(a) - -Any moriies received by ABN AMRC) of any RE‘C&?VEJ‘ tnder this Debenture after Hiis Secur ity has heccme--_
' enforceable shall be appi:ed in the folf owmg order of pricrity:

(ij o fowards paymeat of O provision far aH amaa:nts dus o or [osses rncurred by any Secured' .
- Party under orin connechon. with thig Debenture and all remunsration due toany Recawer under. or-
i connaction with this Debenture;

(iy  in-ortowards discharge of the . Secureci Liabilities: in such crder as ABN AMRQ iniits absolute'
o discretion thmks fit, and -

- ._(ii%) 1f FO Chargo{ i under any further actuat or contmgeni habx aty 20 thes Secured Partles irs payment of"
the surplus (if-any) to the persar or persons entitled toit .

(B Noth:hsi&ndmg Ciause 14 ‘!{a), uftil the Dlscharge Date ABN AMRO ar. any Rece Wermay -

{0} .refra:n fror applying or enforc;ng any - oiter manies, Securﬁy Interesis -or ather” rsghts hefd or
‘received by itin respect of the Secured Liabilities or apply and enforee them in such frianner-and
order as:it sees it (whether against the Secured Liabilities or ﬁtl’;ew\nse) and fo Chargnr shall be
entitled to the benefit of the same; and. .

VY Hold i an- mterest bearmg slispense acootint any monies recewed from & Chargar OFrDr acaount ofl
" the Securad Liabilifies. -

F’age 160f 26
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14,2

143

15.
451

1852

153

('ci) C|aﬁse 14, ?(a) is. wnthaut pre;ucﬂce to-the nght of ABN AMRD 10 fecovar any shortfal! from the Ghargcrs

Secunty accounis

Until the Discharge Date (and whether or. nnt an Even’e of Default has occarreci) ABN AMRO may. inits discretsun :

apply any part of the monies standing to the credit of any Blocked Actount and any bank account referred. to m
Clause 3.9 {Bank accounts) in accordance with Clause 14.1. : :

) lnsurance pmceeds

(a)- Al monies reteived by a Chai’gor Ty wrlue of any msuranc,e on the Sesurzty Assets whether oF not- E
~effected undér this Diebenture; . _
iy shallbe part-ofthe-s'ecurity Assets- and

{iiy “ghall (subjetkto any rights of third partzes arasmg under any apphcab & law and: regula%scn or under.
“any-Occupational Lease} be paid to ABN- AMRO {and smili so'paid shall be held on trust for ABN
ASVERO) :

Thig Clauss 14.3 a} shai appiy whether the Bvant pursuan% fo: Wth?E those momes beca;‘ne payable.
- eecurred before, on - of aftér the daie of this Debentuie.

' (B). - -Any monies 50 pand to ABN AMRO {or othermse recewed by any Secured Party by virtie of any insurance

or the Secuil ity Assets) shall be applied &t the: discretions of ABN AMRO sither in reduction of the Seclred.

Liabililes or.in or towards making good the loss or damage in respect of which they became payable. .-

‘Each Chargor waives any right it may have ta require that those monies be applied in or towards makmg -
good the foss ar damage-in respect of whzc:h they became payable:

'._GENERAL SECLIRiTY PRDV!SIDNS

”Cantmumg security:

_’E‘hzs Securlty is; and Shall’ remam in fcrce as, & contmumg ‘saguity for iize Secured Lsabﬂzties fegardiess e3§ any. -

. mzermecilat@ payment ordischarge; unless and untii itis released and dssr;harged in wrltmg by ABN.AMRO. -
: Addstmnai sacurity

_ This: Securty is i addztlon o and is notin any way prejudmed by any. other guarantee or Securli.y interest now or '
) subsequen%ly held by or on behaif of any Secured Party.

-fWawer af defences

“The obhgatfoﬂs of each Chargar under this. Debenture Will not be discharged, mea[red or c;therwusa aﬁe{:ted by

any act, omission, Tnatter or thing whish, but for-this Clause 15.3, would rediice, release or pfemdnce any of ifs

-obixgatlcﬂs under this Debenture mcludmg {whether or-riot known to itor any Secured F’arty)

{a) . anyfime, waiver or r;un_sent g!anted to; or compo._sxtxcn with, arz_y perso_n, :

(b) - - thie release of ahy person under the terms of any composition or arrangenmient with any creditor; -

() the taksﬁg variation, comprormise, exchangs, Ténewal o release of, or refusal of neglect to perfect, taketip

or eniforce, &y tights against; or: Securlty Interest over the assets.of, a Chargor or siny othier person or any
: non-mesentanon or-non-observarice: of any formal ity or other requ;remeﬂt i respecz of any document of -
any failure o take, or failure to realise the: fuil valle of, any Secuniy !nterest

_'(jd) . any supplement; éxtension, restatément, -other-amendmen% ar aovatscn ar replé’dément_cf'any security:or.

- other docurment, however fundamental that amendment, novation and replacement maly be ard whather of '
ot more: onerous, including any change in the purpose of, any extension of or any mcrease in any faeility
Xes the addition-of any new: faolllty of other Secunty iﬂterest ar other decument,

'_(:e'} L Eny iﬂcap&mty or lack of power; authonty or legal pe;so;;ahty of or d;ssaiutmn or¢hange in this rieribers o

: 'caszsiliu‘uorz dr status of any.person;

1 any unenfafceabllzty, lllegahty of mvahd;ty of any of the Secured E.labl mes or aﬁy other ob%tgaizon of any

: person orany otherdecument o Security Interest; or -

o any aasnlvency- of similar proceedings.
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154 Non-competition

@

(b)

Until the D|scharge Dat@ 10 Ghargor shall exercise any Hghts it may have by reason of ity bemg a party to=
1his Debenture or paying (cr having any-liability:to pay) any amount underit

(i)' - to claimvany mdem_mty or pont_ribuhan-from- any person_,

ity ‘1o 'i‘al%é' (by Way of'--éubrcgaﬁén 'dr.othe'h&ise').the benefi’t'of any #ight :Sf any Secured Party; or-

n) to claim of prove A5 & c:redntor of any perscn in ccmpeutmn Wsih any Secﬁred Party

'Each Chargor shialf. hold any payment of other ber‘iefﬁ récsi v@d by it centra{y o this Ciause 15: 4 ol irusi"

for ABN AMRO ‘and promiptly pay or transtar the same to ABN AMRO for application- in accordance with - :
Clause 14 1 (App]matfon of proseeds of enfarcemenf etc)

455 _Irﬁiﬁediate recourse

Eac;h Chargor waives: any nght it may have of first requmng ABE\J AMRO to eﬁforce any Secuﬂty Tnterest or Uther-' .
right, or claim payment from or proceed ‘dgainst any other persan, before ¢laiming from it under this Debenture.
* This waiver applies irespective of any applicable law-and régulation or any provgsmﬁ of any -other document
betwean ABN AMRO.and & Chargcr tcr the contrary

" 186 Redemptmn of pnar-Secunty inferests.

@

®

ABN AMRO may af any tifrie:

£() redeem or prccure i:he transfer ta ltself uf BNy prmr Secﬂnty Eﬂterest Gver any Secvnty Aszelsor”

i settie and pass the acccunts of the holder of any pfsar Seczznty !nterest Any accounts: so se{tled

: Chargor

AL prlnmpal monies,” mterest cests -Experises and ot?ser amouﬂts incurred in and irici deﬁtaé to any-

redemption; tfansfer of settlement under Clause 15.6{a) shall be paid by the Chargors to- ABN AMRO or
demand, in each case together With defauit interest caloul ated in the manrer referfe{i to-in Clause 2.2

' (lnferest)

- .1__5.7 ) ':Sﬁbsequent Secuirity !nterests

(a)

®

At aﬁy tivia foﬁomng

-(i_) "’fha fateipt by ABN AMRO of fiotice (elther actua] of ccnstruch\!e) af any subsequent Secunty- .

< Interest -affacting any Secmty Assets

'fii}_' 'any msalvenc.y ar sumtlar proceed;ngs occumng in rela‘non tc a Chargcr ar -
'(iii) -any- disposal of ary Security -Assets-m-breachof Clause 6. Z-U\Io dfsposais)
.AESN AMRO may open & riew account of accounts m the rarme of the reievaﬁf Chargor (wheiher or nﬂt £

- perrits any exdsting -acésunt i continua). - If ABN AMRO does not open such a new account; it shall
nevertfieless be deenriad to have done 50 at'the § time of recelpt of the nofice, th@ commencsmetit Df the -

snsolvency or sirmifar proceedmgs or the disposal.

From that time. ali payments recewed by ABN' AMRO for the: accotint of the relevant Chargor shall be

credited or treated as having been credited: to the hew account (or deemed new account) and shall fist
—operate to reduce thé amount Securfed by this Secsﬁty at the time of recelpt of the nctme the:
-commencement of the rnsolvenc;y or-gimilar proceedings or the d;sposal

16, PGWER OF ATTGRNEY

(@

'Eacﬁ Chaf'g{}r trrevocabiy ‘and by way. of secunty appolnts each Secured F’arty severs Hy 6 be its. attornay,
iy Hs paime of otfierwise, ori'its behalf and: as-its- act. and deed lo executs, deliver and perfect any

docurment and. dg. any othier act or thlng which may be reduired or which the attorney- may consuder
-desrrabla

i) to carry out any obhgation lmpused or fhiat Chargor by thss Debenture of:

iy inthe ex_ermse of any rights-conferred on -any Sacured-Par%y by th:s Débenture or by éppliéable; law

“and regulatich..
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'_'_('b')' _Each Chargor’ undertakes o ratify and confi Fevi: al! acts and ’{h;ngs dohe by an attomey in the exerc;se or

puspcrted exercise of this power of attorney.

: RELEASE OF secumw

Deﬁmtmns relatmg to release of thls Becunty

':(é)- - In this Debenture, "D:scharge Date" teans the date-on which ABN AMRO {with arniy necessary approval

“from the Agent) determines that all ‘of the Secured Liabilities have besn unconditonally and irevocably
paid or discharged-in full. For this purpose, a Secured Liability wili not be' considered to have. been -
irrevocably paid. or discharged if ABN AMRO, acting reasonably, sensude{s that any. payment made i
: tespectof itis, capable of being gvoided,

(b)  irthis Czause 17

-'{é} ' “avmcfed" ‘means ava;ded restcred OF ad;usied in whme or part under any faw retatmg to L
' lnsaivency (and "avmdance“ shaﬂ be corstrued accordmg%y}, and

[T "settlament" medns 5 release, settiement d|scharge e amgnznent or. aﬂangement

Reiease af thss Secunty

{a) Ifa Chargcf §6 requests o of following the: Discharge Dt ABN AMRO shail 4 S0 a8 reasonably

practicable release and discharge this Security and te-assign the assets assighed to ABN AMRO uider
- this Debenture without recourse, reprasentation or warranzy and SUbJECt to the rights. af any person “having
- prior fgi}%s over hose assets.

(b) Any settlement thvade by -ABN AMRO on- thie falth of any assurEnce, secwﬁy ar payment shall be-

coriditional ot that, assurance, secunty O payment fiot being avoided.

ey i any avoidance occurs as referred to iy Clause - §7.2(6) {lr;c fuding by feason of a t:c:ncessmn of

compromise referred toin Clause-17. 2(d)), then the settlement given by ABN AMRD shal have no- effact
and shall not prejudice the right of ABN. AMRO to-enférce this Security in respect of the Secured Liabilities.
As betwesn the Chargars and ABN AMRO; this Security shall (notwithstanding the settlement) be deemad.

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

{dy - ABN AMRO. may concede of cnmpmmme any cla;m that an assuraﬂse secufty or payment is hable ta'
' 'aveudance

COSTS .

'Cﬁés".ts and Expanses.

- The Chargors Wi§| pay fo AiBN AMRO g: demand ali costs and expenses (icgether with. any apphcable VAT)-"

mcurred by any Secured Party in. connedtion thh
(a) = the negc}tsa%fon preparailon execuhcn and perfectxon of thls Debenture
by any-amendment extensior, -wawer--consent of -suspensxon or ngi‘sts-re atmg to this bébeniare;ﬁ

o the fa lure by:any Chargor ta- perform any of its: obi gahons. ﬁntier ih;s Beben&sra

{d} the es‘zforcement of of the presewatmn of orrelgase of any ng?;ts unde{ his. Debenture as}d

(6} ‘any proceedings institited by ‘or agamst any Secured Party #8a consequence O tak;ng c;r hoEding th;s. :
- Dehsnture of enforcmg theserights. .

Stamp taies: .

The Chargofs shall pay ancf prornpiy o demand mdemn:fy ABN ANMRO agalnst any Loss ABN AMRO mcurs m )
relation o all stamp duty,. regxstratmn ant! oliver sn’mlar Taxes payable in respect of this Debenture. -

INUEMNETY

indemnity to ’the Secured Parhes

The Chargors WIIE on derrand, mdernnn‘y each Secured F’arty agalnst all Losses sustained or incurted under-this
Debenture by any Setured Party for any reason including costs, expenses and taxes in connection with & failure -

by any Chargor to comply with any of its: abligations under thls Debeniuz'e or. the enforcament or preservatmn of
rights under this Debenture
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Ller on Security . .

_Each Secured Party 'may, i'nj";’:lr'i'o'ri:ty:"to-. any payment to the Secured Parties, indernify itself out of the Security
‘Assets in respect of, and pay and retain, all sums necessary fo-give effect to the indemnity in Clause 19:1 and

shall have a fien on this Security and the proceeds of the enforcement of this Security for all monays payable to it.

" BET-OFE

_ABN AMRO miay 'sé-_'t“ off, debit, transfer or apply any present of future obiiga’ﬁ'a%} dué froma Chargérto a Sécu‘red_
Party Under this Debenture ‘against any present of future: obligation owed by that Secured Party to-the relevant

Ghargor under this Debenture, without prior riotics, both before and  after demand. I the. obligations are in - -

 different-currencies, .the. Secured Party imtay convert sittier, obligation at a market rate of exchange i its usual .
-course of business for the-purpose of the set-off, : a :

| CHANGES TO THE PARTIES

(8) ABN AMRO may assign of transfer any of its rights and dbligations tinder this Debenture to any ‘other
: persar. e - : - _ - S

{by . No Chargor frigy assigh-or transfer any of its rights or obligations or éﬁ_béconi%_act_'the performance of any of -

its duties under this Debenture without the prior written consent of ABN AMRO:

 NOTICES -

@ - ABN AMR“O may riotify & Chargor of serve notice on & Chargor under this Debenture:

“23.
231

232

() by delivering: or posting 1o the-Chargor's address. in' Schedule'1 (Tho Chargors), the Chargors.
registered office or any address-at- which the Chargor carries on business of resides; -

-'{ii'): : by-ejm_a'il-'ﬁ:r{he_}Chargor"s'e"mjail-addr‘es"s.in-.-S-che'dgjié'i _('?’he Chargbm')_;_ or

(i) - by aalivery tb_' :a'ny -ti‘fﬁé:er‘,; M em'ibér"'ofzba riner of the G h'a't‘gqr‘

{b).  Anotice by ABN AMRO-will be desmed served inder this Debenture!

iy if delivered in person, at the time of delivery;.
i) - if defivered by post, on the day after posting; o

(i) if delivered by emal, &t the time of sending.

{c) A CHargOr_ shall serve notice i connection With-:thi's_ Debenture on ABN AMRO by delive'r'i'r}'g or paéting: to

ABN AMRO at: o _
E 'Ad&r'“és_s.: .Sﬁeenéroft"Hbusé,. q {j#"i?_-Church' Rdad.-'Héywafds Héai‘h'RHié-BéN
Attention: Relationship Managemerit,

of to such other contact address or smail address as notified by ABN AMEO o the Chargors from time to

{d)y . Any communication” or dotumstit to be made or defivered to ABN -AMRG will be e?feéiive-ehiy*\;vﬁheh '

actually received by ABN AMRO-and then only if it is expressly matked for the attention of the depariment
orgfficer specified in Clause 22(c). ' C : g . .

'(éj . ABN AMRO may réty'-ugi_-en any émail, sig’hat'ure; -ack o communication .é;érj_%__t_)y- 3 -pérsoﬁ 'p_a'rpnrting 80 b
- authdtised to-act on behialf of & Chargor even i that pefson lacked the relevant authiority. '

GALCULATIONS AND CERTIFIGATES

“Accounis

in-any litigation of arbitration proceedings rising aut of or if canriection with this Debentue, the etitries made in

- the accaunts maintaired by ABN AMRO are prima facie evidence of the matters to-which they relate.

Certificates and determinations

An’y certification or detérmination of ABN AMRO as to-any matter provided for in this Debenture is, in the absence’

~of manifest efror;:conclusive evidence of the matters to which it relates.
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23, 3 Day count cummntmn

24

25,

26,

27

28;

i

“Any ntérest, cormission or fee aderuing under this Drebentire will accrue from day to day and’ls calcaiated or:

the basis of the actual number of days elapsed and a year-of 365 days or, in any case where the practice inihe
_i_&ndcm interbank market differs, in accordance with that market practics.

PARTJAL ENVAL!DETY

Jfat any time, any prowamn of th|s Debenture is or becomes:il egal mval;d or unenforceable i any respect under
any law of any jurisdiction, neithier the lagality, validity or enforceability of the remaining provisions nor the legality, -

. validity -or enforceability of that pmwsuon u;‘zder thi- taw of any oiher ;unsdnctlon Wl" in-any way. be affected oF-
: mpalred

--:REMEDiES AND WAIVERS

{é‘a) R wawer of: any right or remady by ABN AMRO under this Deben%ure or by faw, or any: ‘consent ngen _
: under this Debenture by ABN AMRO; is-only: effective if givert in wiiting and shall not be deemed a waiver -
of any other braach ‘or default. 1t-only applies in. the circumstanees for which lt is gwen aﬁd shall rot-

. prevent ABN. AMRO fmm subsequently relying on the relevant provus ion.

{b} ' ' No failure to exerclse ot any dalayi m Byxersising, on the part of ABN AMRO any right or remedy under' :
this Debenture shalt operate as-a waiver, nor:shall-any single or parfial exercise of any right or remedy
prevent any funher of other EX@TCISE ar the exercise-of anhy other nght or remedy .

"I(c}_ The: rlghts and remed;es prowded i this Debenture are cumulat;ve -and not exciusive of any rrghts or

: remed;es prowded by law.

'AMEN;’JMENTS

Any tefm of thig Debenture may be amended onty with the wiitten' cansent of ABN- AMRC) and ihe Chargars ancE

.any such ameridment-or waiver will.bebinding on all Pames
' ._ENT!RE AGREEMENT

f";‘ms Debenture: e:onstatutes the entwe agfeement between ABN AMRO ‘and the Chargors and supsrsedes and.
“extinguishes. all provious agreemmerits; promises, assirances, Warrantzes representatlons and understandings

between them, whether written or oral, rela!ang 1o lts sub;ect matter

'CONF!DENTEALITY AND DESCLOSURE

ABN AMRO wilt not dlsciuse confidential information (being information which. is confidential in nature and ot *

“publiz information or idgntified as. non-confidential information} ralatmg {o-any Chargor to-any thitd party- w;thc}ut- :

that Gharga:*s corsent unless: such disciosure ls to

'(a}- any meniber af the ABN AMRO Group or to any ofﬁcer d;rectoz or empioyee of ihe AEN AMRO G!‘Dﬂp

{b) _'any profess ianl adwsors audltors partners,” manager, msurefs Insuranice brokers of remsurers of the- '
“ABN AMRO Group;

ey - any prospective-assignes, fransferes, participant, secirity trustee, agenﬁ of affanges under thiis: Debenture._..
_-arid any of their Assc}{:lates

(s ) aﬁy tim‘d paﬁy setvice prowders includmg indistry assoc;at!ons afid thei s m@mbers or ombtidsisn snd
© .any agents, delegates, nominees, atiorneys, frustees or custodxans actlng on ABN AMRO‘S aor any
‘mermber of the ABN. ANRO Group's behalf; or

{gy & thid party that is.a- ceur{ of campeﬁent jUi’iSdiCthl’S a goverﬁmaniat bankmg, taxe%chz superwsow,: _
industry assosiation or other similar body- or a stock exchangé or the information is. required or requested
to be disclosed pursuant to-any applicablée Jaw of regulation or'in connection with, and-for the pirposes of,.

' 'any I‘ugatmn arbit{atlan adiministrative or other investigations, proceedungs of disputes,

_and ABN AMRO wil use reasonable endsavours to adwse such third partles of the conﬁdeni'lal naiure of sucb '

nformatmﬁ

"CODE OF GDGD PRACTICE

ABN AMRO is a- member of the: UK Finance (“UK Fmanrze“} Tt suiascnbes 1 Lﬁ( Finance's Code (af goad
practice] which sets out & number of important principles which ABN AMRO will adopt in:its telationship with the
Chargafs The Cade caly be: found at http:/fwww abfa.orguuke. in %he unhkely evant that & Chargc}r has cause to:
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ke an ofﬂma! campl'asnt aﬂegmg breach by ABN AMRO. of the Code or this Agreement theﬂ that: Chargcs{

should firstly raise it with g director of ABN- AMRO. He/she will arrange fof it to be investigated and then.let the

-+ Chargot have a final decision within 12-weeks: If the Chargor is dissatisfied with ABN AMRC's decision then the.
‘Chargor may raise the matter with UK Finanice; if it relates to an alleged breach of ihe Code. Details of the UK
-Finahce’s Gormplaint Procedure; canalso be found at http:/Avww.abfa.org.uk/standards.. If the Chargor’s furnover -
I below £6.5 million, UK Finance will arrange for the complaint 1o bie dealt with through The Ombudsman Service: -

Limited ("O8SL", OSL's award canriot-excead £25,000. The turrover limit and the maxsmum award may from
fime to time be sﬁb}ect el vanatmn by UK Fmance and O8L..

30, '__CGUNTERPARTS _
This Debe&tﬂre may be axecuted in any ﬂumber of counterparts and this has ihe same effect a5 s if the agnatures -
onthe ccus’sterparts Wers-ary & ssngie copy of this Debenture
31 '?HaRa PARTY RIGHTS '
(ay. A persun whais not a Paﬁy (other than any Recelve;* {)elegate or. Admmrstratcr) has rio. tight uncier the
. -Contracts (Rights of Third Parties) Act 1999 to- enfcarce or enjoy the benefit of any term of this Debenture,
"(bj - 'Notwithstanding: Clausé 31 (a), the:consent of . any persoa whc: is nc;t g Party is ot requsred so reséind or
: vary thls Debenture at any time: .
a2 - 'GQVERNING LAW _
“This Dehenture atid any non-ccnt{actual obhgatmns arising cut of oF m cormec%mn with Tt are govemeci by Engitsh' '
law., . .
33 _ENFORCEWEENT _ _
; ﬁ(a)' " The courts of Eng!and hava exclisive junsdmtmn o sa%tle gy dlsp;.:%e arssmg out of or in connectzen W|th
T this Debenture {including & daspute relating to the existence, validity or termination of this Debanture o any: ..
ron-cantractual obligations arising out of i or: in mnnection Wwith this Debentu;e) ("Dsspute") R
(D) The Parties agree that the colrts of- Eng!and are the most appf@prate aﬂd CDBVEﬂleﬂt ceua-ts to settle
R Dzspuges and accordmgly no Party will: argue to the- cont{ary
_(c)'- This Clause 3315 for the beneff of ABNAMRG and’ the other ‘Secured Parties oniy Aga result o
Secured Party ghall be: prevented from taking. proceedings selating to a Dispute in any other colrts-with-
. jurisdiction. To the extent allowsd by law, the Secured Parties may iake concuirent proceedmgs in-any-
" number of jurisdictions. : _
Exeeu*ra‘om- '

This' Debentur@ has been éntered mt@ on the date stated at the begmmng Uf this Dabenture and execﬁted 455 deed by' :
ﬂrse ‘Chargors ancﬁ is miended fo be:and is dehvered by the Ghargors asa deed on the c%ate specrﬂed abiove:
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- SCHEDULEA

* THE CHARGORS
Name of Chargor | Jurisdiction of | Registered office | Registered | Notice Details
: incorporation address. ‘number
Hushon (UK} Limited Station Houss, | 02469325 For the attention of Ben-

England and Wales .

Maorthy Street, -

Havant;
Hampshits, .

“Erigland.,

1QU

POY’

- Johnstone :

Email. ]
“betij@HushonUK.couk - .

Address: Station House; ||
North - Street,  Havant,
Hampshire,  England,
POg 1QU
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. SCHEDULE 2

'SPECIFIED ASSETS

o Partt
‘Registered iand:

.(Freehofd (mcludmg commonho!ci) or leasehold property (if any) in England and Wales of which 2 Chargor iy reglstered
asthe proprreimr at Lanci Regls;ry) _ _

- Descnpt:on of Pmperty

_Name.of Chargor

Title Number ...

~ ‘Nongatthe date of this Deed

‘Pait 2
Unreglstered fand -

_(F—“reeho o {mciud ing cummonhofd) of leasétiold prcperty (Ff any) in- Engfanc{ and Wales to which | i not registered at i.and
- Regzstry of whlch a Chargor is the: owner) '

: Descnptlon of Prcperiy

Name of Chargor

Document_

‘Parties

None atthe date of this Deed

Part3

-Plant'and Machinery

© [nsert details of plant 'ah'd‘ machinery].

”Nones_- at the date of this Deed

Part 4

Blocked-Accounts-

Chargor

-Account Number

" Account _Bénk'

Branch address and sort |

| -code :

None at the date of this Deed
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ABN Mé&ﬁﬁ 3&355‘? Bﬁ;ﬁEﬁ} F!ﬁﬁwﬁfi ﬁé v i.%%( SR#HC‘:H
* SIGNED for and on i}@haft}f ABN AMRO ASSET

BASED FINANCE N.V., Liii ERM‘&G& um‘ier pﬂw‘é‘li‘
o atmm%y
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- CHARGORS

SIGNED and defivered on the date speciiied above
a5 & dosd by an authosed digratory lorand on
behalf of HUSHON (UK LIMITED in the prosence
of - B T

: Gk Tt f%ém‘*g@gg

Brint name

Wilnéss' signature:

~F Witness' name. o
{in capials) __INDEPENDENT WITNESS.
LT ST NOT BE A FAWILY

SVBER:

WWitness' address:
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