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Registration of a Charge

Company name: NU-STAFF LIMITED
Company number: 02784808

X7Z900DS

Received for Electronic Filing: 14/02/2019

Details of Charge

Date of creation: 12/02/2019
Charge code: 0278 4808 0004
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: LEIANA ALI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2784808

Charge code: 0278 4808 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th February 2019 and created by NU-STAFF LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th February 2019 .

Given at Companies House, Cardiff on 15th February 2019

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

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



inanoe

f ABN AMRO ASSET BASED FINANGE N.V., UK BRANCH
as ABN AMRO.

2y THE PERBONS LISTED IN SCHEDULE 1 as Chargors

{Debeanture — June 2018}
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Thiz Debanture {"Debanture”} is dated . EM rﬁ?ﬁt’iﬂ'Uﬂ'f’ -w 201 and made between:

i

(@}

ABN AMRO. ASSET BASED FINANCE M.V, UK ERANE:H registered i England and \Wales - with: UK
gstablishment number BRO1EE7TY whose: T@fgistered office iz at § Aldermanbury Square; London EC2V THR, a
branch office of ABM AMRO Asset Based Finance NV, a company incorporated end registered in the
Netherlands {registerad number 30099465) whioge reg:sbemd office is at Viizgend Hertlaan 77, 3528 KT Ubrecht;
The Natheﬂands {“ﬁ;ﬂﬁ AMRO™, and

THE PERSOMNS listéd i1 Schatdgle 1 {The Chargois) (gach 3 "Chargar™ and together the "Chargors™);

THIS DEED WITHNESSES that: -

17

DEFIITIGNS AND INTERPRETATION
Defindtions
in this Debenture:

"ABN AMRO Group” mesns ABN AMRO Banl MV, and all ifs associated companies, any direct o indirect
subsidiary. ary organisation directly or indirectly controlled by ABN AMRO Bank M.V. or any affiliate.

"Administrator” means any administrater appainted under this Debenture to manage the affairs, business and

wesels of & Chargor.

"Asaociate” means:

Tay  any personwhio B an “Associgie” as defined in section 1182 of the Companias Act 2008, o,

(b} & “subsidiary underiaking” or “"parent undertaking” within the meaning of wﬁmn ﬁﬁﬁ of the Companies
Aok 2006,

" A uthorisation™ means an authorsation, consent, aporoval, resolution, ficende, exemption, filing, notarsation or
r . &
registiatior. ' '

"Blocked Account” means any baink accolint listed of refeired to in Schedule 2 {Blocked Accouints) ar any other
kank account designated as a "Blocked Account’ by & Chargor and ABN AMRD.
Debt means any monetary. claim or obligation (ma[u{img apphﬁabfﬁ fax, duty oE m‘terest} of a third party arising

under a Sale Contract, whether present, fulure dr contingent, together with-all Related Rights and, where the
contaxt perrits, shall inchude part of a Debl.

"Debt Purchass Agreement” means any subsisting form of agreement for the sale and purchase of facloring or
discounting of Debts between a Chargor and ABN AMRGC and any variation, replacement or supplement made

Theareto from ime o me.

"Default Rate™ means 4% ghiove the hase rate of HSBOC Bank plc;
“Delegate” means any delegate, agent, aflomey or co-trustes appointed by ABN AMRO or a Receiver,

“Pischarge Date” has the meaning given to it in Clause 17.1 (Definitions refating to refease of this-Sacurity).

"Eaforcement Event” inesns the accurrence of any of the féiﬁawing evenis or ciroemsisnoes:

fa) & lenmination event or svent of defaull fhowsoever described) is confinuing under any sgfesment between
ABMN-AMRD and any Chargor;

(6) & breach by a Chargor of the covenant to pay in Clause 2.1 (Covenant to pay);

6] -any action, steps or- procesdings are taken o -appoint [or-have sppoinded) & liguidator, receiver,
'&dmlma’rmwe receiver; -adminiztrator, mmpulww ranager ur Dther similar officer i respact of . -any
Ghargﬁr or

[ the enforceiment of any-Security iterast over any assets of 4 Chargor.

"Export Debt” means a Debt which is svidenced by an original sales invoice issuad hy a Ehargcvr and addressed
to & debtor domiciled outside of the UK

A" means the Insclvency Aot 1986,
"Insolvency Event” means in relation fo any Chargor:

Page 3of 26
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(8)  the inability to pay debts as hey fall due;
(b}  intending or actually ceasing to trade:

{c} the exgicise of any distress, execution, infutiction, sequestration, atftachiment or other legal process againet
agsety

s} sy, propogal or mwea‘img of a mesting with 2 viewto s corapsition, asalgnmenﬁ oF arrangement with or
the granting of & tust deed for cradits;-

e}  the convening of a meeting far the purpose of considering or passing of any resclution for winding-up or
administration;

) the senvice ofa nufice of infention t appoint or the appointment of an administrator of & réceiver
{g) the sendice of a statulory demand:
{hy the presentation of a petition for the-administration, winding-up or bankrufitcy;

1] the making of an order for winding-up or adminisiration or the appointment of provisional liquidator or
judicial factor:

@y the taking of steps towards or the doming inte force of a statutory moratariun; or

ey causes of s subject to any event with respect 10 itwhich, urdler the applicahle laws of any gurigﬂicﬁnﬂ has.
“an anstbgous effect io-any of the ovents spacified in paragraphs {20 to {rj ahave.

"Insurance” means . ary policy or-contract of insurance. in refation to-a Chargor, "It Tnsurances™ means. sl
Insurances in which it has any rights {;nnludmg as loss payee or addiioniat Insurad),

“Intellectual Property”™ means all patents, utility models; frade snd servics marks, frade nates, domain names,

design rights, copyrights, moral rights, topography rights, rights in databases, irade secrats, know-how and other

intellectual property; Wwhether of not registered or Tegistrable, and including registrations and. applications for

registrafion of any of these and righis to apply for: the ‘same, and all tights and forms of protection of a simiisr
mature or having equivatent or simitar effect to any of these anywhers in the werld .- Tn' felation . g Chargr::r it
Intellectual Property” means all intelleciual Property in which it has any rights.

_ "’Inve*stment“ meang aty share, stock, debenws’e bond, partnership inferest.or other security or investment. In
relafion to & Chargor, “its Investments” means sl Investrments in which it has any rights and all its rights agaimst
‘any nominee or other irustee, fiduciary, custodian or clearing system with respect to any Investrisnés;

"Lease” means any lease, tenancy, licence, subdease, sub-licence or-other occupational right.

“Losses” means losses (including loss of prafit, clafims, demands, actions, . -proceedings, damages and .ofher
payments, costs, expetisas and other Habilities of any kind.

TLPA" means the Law of Property Act 1825,

"Mortgaged Properties” means the F‘m’perﬁes arid any ofher land inwhich a Chargor hiss any rights from time to
tme, "Mortgaged Property” means any of them and any reference to one of mofe of the Mortgaged Properties

_-mclu{ies all orany part of each relevant Morlgaged Property,

“Mon-Vesting Debts" means Non-Vesting Domestie Debis and Non-Vesting Export Debls,

"Mon-Vesting Domestic Debis” means any Debts (other than any Export Debis) purportedly assigned ta, or
held in frost for, ABN AMRO under & Debt Purchase Agreement but which are not for any . reason waldly,
absol ut@&y and effectively assigned fo, or held in trust for, ABN AMRO.

"Non-Vesting Export Debts” means any Export Debts purportedly assigied fo, of held in trist for, ABN AMRO

‘under s Debt Purchase Agreement but which are riot for any reason validly, ahsmfuteﬁy and effectively assigned
0, or hald in trust for, ABN ARG, '

"Notice of Security’ means a nolice of assignment andor chiarge relaling fo 3 Socurity. Asset in 8 forn and
sufsstance satisfactory to ABM AMRD..

"Oecupational Lease® means any Lease to which a Morigaged Property may at any fime be subject,
"Other Debts" means, other then gny MonVesting Debis, any book or diher debt, reveniue ar clain. In ralation to

a Chargor, "its Cither E}c&ht&“ means all Other Diebls in which it has any rights.

Page 4 of 26
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“Party™ means a paity to this Debenture.

"Properties™ means the properiies brief details of which are sef out in Schedile 2 {Spfmﬂﬁd ﬂ,b&ﬁ‘fﬂ} "Property”
means any of them and any reference.to one or more of the Properties inclides all or any part of each relevant
Propery.

FReceirer™ means any receiver, recaivar and manager or administrative recelver apgmintasd under this Debenfure
by ABN AMRO-over 8l or any of the Security Assets whether solefy, jointly; severally or jointly and seuesaﬁy with

amy other pemmﬁ and ircludes any substitule for any of them-appointed from time 1o tire.
“Related Rights” means a Chargor's rights relating to a Debt or Sale Lroniract including:

{#)  its rights as an unpaid seller other than rights relating fo ownership of goods bt withotit any abligation on
ABM AMRD to eomplete the Sale Contract;

{i) _ﬂumzmenis of title to goads;

{c}  the benefit of insurances;

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

{e).  accounfing records;

if any document evidendcing a Sale Contract or Debt, inclading any fuatation, purchase order, invoice, sales
aehnowledgment, delivery note, completion certificate; books, accounts, wmputf*r and other records, any
Gﬁrmspundﬁﬂm and any other documents telating to Debts

gy the ownership of any goods relating to a Debt which are rejected or returned by & deblor; and:

() interest,

"Romittances" means anyf sash, chegues, bills of exchange, negotiable and nonnegotiable instruments, letters

of credit, ordors, drafts, promissorny niotes, electronic payments and afy other form of payment received by ABN

AWED, a Chargor or any agent or representative of a Chargor in payment of a Debt including monies recovered

under any credit insurance policy, a refund of the VAT efement of & Debt or a dividend payable in respect.of a

Dieht.

YSale Contract” means a dontract between a Chargor and a third party *ém the sale or hire of goods, or provision
of setvices, of Wik dﬂne o ma’tanais sug:phﬁd undar which a Dbt arises.

"Sadured Liabilities™ means gl momes from time o fime due or owing, and ‘all obligations ‘and other ‘astual or
contingent liabilities from time to-tme incurred, by any Chargor 1o any Secured Party onany account whatsoswar,

inchuding under any Debt Purchase Agresment:

fab  inwhatever currency:

b whether due, owing or incurred aloné or jointly with ofhers or a5 principal, suraty or othenwise; and

Ty including monies and fiabilities purchased by or transferred to fhe relevant Secured Party,

bt exefuding any money, obligation or liability which would cause the covenant sst out in Clause 2.1 (Covenant
ter pay) or the securify which would stherwise be constituled by this Debenture to' be uniawfu! or prizhibied by any
appist:ah e lawe o reguiation.

"Secured Party” means ABN AMRO, a Recsiver or any Delegate.

""Eﬂfcuréty-ﬁssets“ mesns the assels Trom time 10 time the subject of this S@m.:_;i.t:'.r;'_‘*Sacur"i’:ty_ﬁ’ssét"‘ IHeans. any

of thern and any reference foone or more of the S-Emuri’_cyﬁgasais includes all orany pait of it or each of them.

"Security Intérest” means a mortgage, charge, pledgs, llen or other secuity interest securing any cbfigation of
any persot or any othisr agr@@m@ﬁi or arfangerent hawi@g ‘& similar effect.

Interpretation:

{a}  Inthis Detienture; unless & contrary indication appears any refaranog. o

{in "ARN AMROY, the “Ehargors“ any parky™ or any other person shall be construed & ag to
i frciude s sucressors intifle, permited gssigns and pefmitted transferess o, OF of, itg rights andfar
obligations dnder $his Debenture;

Page 5 of 26
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Clause and Schedule headings are for sase of reference only.

“ABN AMRO" shall be consfrusd as o include any harhe of style by which ABN AMRO Ay Ve
carry on ils business. arid aII and any of its divisions or departments;

"ABN AMRO may™ shall b construéd as to mean ABN AMRO makmg a determination or decision
or undertaking an adtion that it is permitied to defermine, decide or undertske in its sole discretion
ar apinton withaul, reference 1o, or consent from; any Chargor orany ofther person and without
maties:

“assots” includes present snd futire pm;:leme& reverues, nghts and other assets of every
-description. . Any reference to an asset includes: any proceeds of disposal of all or part of that asset’
-ard any other monies paid or payable in respect of that assat and any reference to a particular
type or category of assets includes any present ot future-assels of that type or category;

“any reference to a "Clause” of to & “Schedule™ is 1 3 clause of or a8 schisdule to this Debenlure
s the case may be);

a "disposal" includes any lease, lcence, transfer, sale or other disposal af any kind {with related
words being constred accordingly;

a "decurment is & reference iothiat document as supplemsnted, othierwise amendsd, replaced ‘or
nowvated from time fo time Thowever fundarmants! that amendment, novation or mp%acemem may be,
every i ibinvolves increased, new, sdditional, exended andiar repiamment faciities or an increase
in any other amount or rate);

“including” means “ncluding without limitafion” {with related wards befng ennstredd accordinglyd, .
in particutar means "in paticular but without limitation"-and olher general words shall not be
“given a restriclive interpretation by reason of thalr being preceded of Toliowed by wm»d% mdmatmg a
particllar class of assets, mattérs or things;- '

& "person” mt:[uajea any. individual, firm, -company, corporalion, government, state or agency of a
state or any association, trust, joint venture, consortium, partnership or other Eﬂtltj.f {whether of nat .
“having separate lagat pemoaiahty}

-a provision of law is fo that provision as amended; re-ehacted or replaced from fime bt s
includes any subordinated leqislation in fc:arc& under 1t from time to time;

“a "right” includes any fitte, estate, inferast, claim mmm:l}r,, [OWET, ‘authority, dscretlrm o other ngjh’i--
af any kind, both present and fulurs., Ay refarence to. a Chargar's rights in’ any document o
asset (or any iype or category of documents or assets) includes any rights that it holds from time ic
time in, to, under, in respect of or derdved from that d:)cument of asset {or any document or assetof
that type or in that category);

“this Security” means the Security Interasts conslitited by or pursuant to this Debsriture; and

this Debenture includes the Schedules which form part of this Debenture for all purposes,

'Wﬂu‘ds'ﬁmpfyiﬂg the sirigular shall incude the plural (and vice versa).

Where there is more than one Chargor, reference fo a Chargor is a reference to afl or any of the- Chargors
as the mnteﬂ 80 pErmits.

This document is the deed of each Chargor even if it has not been n:iuly exected by ABN AMRO or has
peen execuled by ABN AMRO bt not as a deed.

Disposition of land

The terms of any document betweén a Chargar and ABN-AMRO are incorporated into this Debenture fo the
eitent necessany for any purported d;speartmn of land contained ir this Debenture to be valid In accordance with
sZi1 Law of Fmperty (M[sceﬂaneﬂus Provisions) Aol 1 it

Jaint and several

Wehere there is mare than one Chargor, sach represeniation, warranty, covenant and other ohiligation given ar
entered into by the Chargors in-of pursuant o this Debenture s giver or entared inta. by them: jaintly . and
severally. Each Chargor shall be bound by this Debenture even if any parson who.was intended io execuie’ it or
be bourid by it as @ Chargor has nof duly execufed or became hound by it

‘Pape §of 26
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PAYMENT OF THE SECURED LIABILITIES
Covenant t@:-pay

Each Chargor covenanis with ABN AMRO fo pay and discharge, of progure the payment o discharge of, sach of
the Secursd Liabilities immedialely on demand.

interest .

i a Chargor fails to pay any amaunt payable by it under Clause 2.1 {Covenant fo pajyy on is due date, interest

-shafl-acorug on the overdue amount from the due date up' to-the date of aclual payment {hoth before and after

judgment). This interest shall acorue at the rate and on the terms from fime to time applicable under the relevant
docurnent {or i the abisence of an applicable rate and appicable terms, shall be caleuiated and accrue defaul
interest gt the Default Rate) and shall be payablz on demand and, to the extent not paid, shall be compounded

~monthly By asrears.

CREATION OF SECURITY INTERESTS
General provisions régarding Security Interasts
{2}  Eachof the charges and assignments created under this Debenture:
(il securss the payinent and discharge of the Secured Liabilities; and

£ is made with full tite guarantes.

xis) Each assignment under this - Digbentire s, gubject to & proviso for re-assignment on redemption i

accordance with Clause 17.2 (Release of this Securly).

e} M 1o the extent and for =6 long ag any charge or assignment under this Debenture-fails tn take ffect over

a Chargor's rights in any asset hecause an Authorisation necessary for it to do so has not been oblained .
of mada, the relevant Chargor shall use its reasonable endeavours to obtain or make the Authorization as.
‘stioh as possible and untilt it js obtained or made, hold the relevant rights on trust for ABN AMRO..

Land

(a). Each Chargor charges:.

i by way-of first legal mortgage, all estates or m%gerests owned by it at the-date of this Debenture in
the Properties;

1l By way of first legal mortgage, all estates or interests owned by it at the date of this Debenture in
any ofver land in England and Wales; and '

B by way of first fixed charge, all of itz ather rights in aﬁ.}r tand.

{bY In this Diebenture, unless a contrary indication appears any reference to the Properties or any other land
includes all buildings, plant, machinery and other fixtures and fitfegs from time- to time on that land.

Ach Each Chargot assigns absociutely all of its rights In any Gocupationat Lease, including rights to rental

~income and other payments, and any guarantes or other right relating to an Cooupational Laase.
Plant & _machm.ery a’nd_ Bquipmenf
{a)  Each Chargor chaiges by way of first fixed charge all of its rights:
(i} in all plant and machinery bﬁ@f dﬁtaﬂs of which are set out in Schedute 2 {Specified ﬁsaers) and
(i neny sther plant & machinery.
(b} Inthis Diesheniurg, ;.ar‘s[vess_-a;mnﬁar_y indication appears any referenne to any pian& and machinery includes:
iy -all spare pars, teplaceménts, modifications for of to the plant and machinery;

{ily.  the benefit.of all obligations and. warranties givert by any manufacturer ar supplier of the plant and
maﬁhmer}; oo In favour of the Chargar, and

i thie b;@mﬁ% of alf maintenance agreements relaling to the plant and machinery entered into batween
the Chargor and any third parly, '

‘Page T of 26
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3.8

3.8

210

but excludes any planit, machinery or equipment wisich forms part of the Chargor's stock-in-trade-or work in
prOgress.

Debs
fa) Each Chargm charges by way of first fiked charge all of its rights:
fij in any Not-Vesting Domestic Detis;
{ii} i ary Mon-Yasting Export Debis; and
(i) inits Other Debts,
(b} Iy this Debanture, unless @ confrary indication appears any reference o'

i aMNonVesting Debf inciides the benefit of arry Helated Rights or other right in retation o that Mot
“Westing Diebty and

(i} ~an Other Debt includes the benefit-of any Security Interest, guarantse or otfier right in relation ta.
thiat Other Dabt.

Goodwill and uncalled capital
Each G-Hafgm charges by way of first fived charge all of its rights:
fa)  inany of its goodwill and uncalled eapital from time to fime; and

)  tofuture calls ini riespect of capital.

~Investments

=) Each Chargor chiarges by way of first fixed charge all of its rights in its Investrments,

by In this Debenture, unless a contrary indication appears any reference to an Investment includes:

iy any associated dividends and interes!.and any other payments and distributinhs; and

{{y  any righ ATITEY- ar_:a.:s.safé: accruing or offered at any time in-respect of the Investment by way of
redemyption, exchande, bonus or othenwise,

Intelléctual Property

Each Chargor tharges by way of first fixed charge all of its rights in its Intellectual Fraperty.

Insurances

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

Bank accounts

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

(8]  ivany credit balances on the Blocked Actounis and the indebtednass represented by them; and
{_E:_a‘} in any credit balances on any other bank accounts and the indebtedness repressnted by them.
Documents and licences

Each Chargor chiarges by way of first fixed charge:

{8)  all licences, consents and other Authorisations held in_connection with its business or the use of any.
Becurity Assels and all of its rights in connection with them: asd '

(b} aﬂ'__c;f its rights it any securly interesls, guarantees, indemnities, covenants for title, aigffesrrents, repors
and-other docurnents: including those relating o -all or any.patt of the Security Assets which are not!
effectivaly assignéd under Clause 3.8 "

Page 8 of 25
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4,2

(&), Each Chargor assigns absclutely all of its rights it -y se@uﬁﬁr interests, guarantoes, inc['ém'ﬂiiiﬁgsa
covenants. for title, agresments, reports ‘antd other. documents including those relaling to all or any partof
the Sacurity Assets.
by  For the avoidance of doubl, each Chargar will remain at all times liable in reapect of all of its obligations
under gach document assigned under Clauge 3113,
Fleating charge
{a)  Each Chargor charges hy way of first fioating charge the while of its undertaking and other assels.
{1 _Sf:hedéule g1, Paragraph 14 1A shall apply fo the floating charge created by each Chargor:in this
Dehanture.,
Yoy ABN AMRO may at any fime by notice 1o a Chargor convert the floating charge ereated by that Chargor in
{his Dehenture into a fixed charge with immediate effect a5 regards any Security Asset specified in-the.
poHoe I
i) ABM AMRD considers that it may be in danger of being seized or sold pursuant to any form of tegal
process or othenwise in jeopardy; of

i) ABN AMRO considers that it is desirable to protect the priority of this Security.

(dy  The flasting charge created by a Chargor'in this Debenture shall automatically be converled into a fixed.
- chargewith immediate effect as regards all assats subject o it it

i that Cliargor breaches Clause 6 {Megative pledge and disposals) or attempts to do so;

{iiy  :any person levies or atlempts to lewy any distress, exeoution, sequestration. or ‘other process
against sy of those assals; o '

(i} sny steps are taken to appoint {or have appointed)an administrator of that Chargor or wind it up or

' if an administrator is appointed.. ' ' '
{6) - Mething in this Clause 3.12;

i3 shall affect the crystallisation of the flnating charge created by & Chargor under applicable law and,

regulation; or

Gy shall permit the floating charge created by a Chargor to be erysialised solely as a result of the
obtaining of, ar of anything done with a view to obtaining, a mmioratorium unders 1A A

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Matice of Socurity

(&)

o)

Each Charger shall deliver a Notice of Security {with a copy fo BN AMRO), duly completed immadiately
upon request by ABN.AMRD to any person or bank with which it has righis in respect of any assel which
that Chargor has granted 8 Securily Interest in this Debenture.

Each Chargor shall use afl reasonable endeavours fo procure that each addressee of 'a Nofics of Security
prompty acknowledges that Notice of Security in the form attached fo that Notice of Security {or in such
other form as ABMN AMROD may approve).

Further assurance

@)

U_ﬂf

Each Chargor shall pmmgx‘:ﬁyanﬂ.ai itz own expenss take such action as ABN AMRO or any Receler. may
reasonably reguire: '

i fo improve, preserie, perfect of protect the. securlly created (or intended to ba created) by this
Datientute or he priofy of i or '

[} tofaciitate the realisation or enforcement of any Security Asset of the exercise any of the rights.of |

ABN AMRO i refation to the same;

The action required under Clause 4.2(a) may inciude the execution of any Secrity Interest, assigniment of

transfer over or of @ny asset, any notice of this Security or any other document.
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5.2

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the _'fr;aﬁmfﬁg.mpresaniaﬂms and waiantios for the bensfit of ABN AMRD on the date of
this Debenture and on each day that any of the Secured Liabilities are outstanding, with reférence to the facts arid
circumistances than subsisting, ' o '

(a) M has the power to own its assets and camy on its business as it is thén baing conducted and it has taken
all necessary steps lo suthorise its eniry info and performance of this Debenfure.

by It has the power to enter into, perform and delivar, and has taken aié_nﬂcessaw action and obtained all
necassary sulhofisations i authorise ils entry into, performance and delivery of, this Debenture.

(£} The obligations expressed to be assumed by it i this Debenture are fegal, valid, binding and srforceghle
-ablicatinns,

{di M entry into and the perfarmance by it of, and the transactions contemnplated by this Debenture:

(i} -do not'and will fot conflict with (A any law or regulation applicable ‘to it {(B) its constitutional
documents; or (C) -any agreement binding on i of its assets: ang

R} do not snd will not {with ar withoot the passage of tme or the giving of riofice or other condifions)’
constitute g termination event or svent of default or default {howsodver described) undsr any
-agreement or instrument which is binding on it or any of its 2ssets or resuft.in the. cragtion,
imposition or enforcsability of any Security Inferest or encumbrance over any of it assets.

(&) Mo lifigation, arbitration or adniinistrative proceedings have been started or threslened against it.

By Itis not subject to any Insoivency Event and nefftier i an Insolvency Event pending or threatened

{g) Ms payment abligations under this Debenture rank at least pari passu with the claims of all s ather

unsecured and unsubordinated creditors, axcept for obligations mandatorlly preferred by Taw spplying to
‘companies genarally, . . nEH _

{h)  For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insahvancy proceedings (Fecast) {the

- "Regulation™), its-centre of main interests (as that term is used in Arlicle 1) of the Ragulation) is sttuated
i England and Wales and it has no establishiment (as that feem fs used in Adicle 2(10¥ of the Reguiation)
i any ofher jurisdiction. ' o

b lthas provided ABN AMRO with all information and dosumentation: about its oF any Associate's business

Which would influence ABN AMRO's decision to enter into this Debenture:

B Al informalion provided to ABN AMEQ in connection M&H_thsis'D%eﬁhehiura‘ was irue, accurate and complate
as at the date it was provided and is not misleading i any respect and Bo information has beer omitted or
withheld that results in the information provided being untrue of misleading.

10y it-has taker independent legal advice on its obligations under s Debenture and has not relied on ARN
AMRC to provide financial adiice conceming this Debenture.

MEGATIVE PLEDGE AND DISPOSALS
MNegative pledge
Esich Chargor undertakes that it will not creafe or permit to subsist any Securily Interest ovar any of ifs Security
Assets or grant any guarantees to any person -other than in-favoor of ARN AMRD or with ABM AMRO's prior
wrilten consent. '
No dizposals
(@) Each Chargor undertakes that i will not dispose of {or agree to dispose of) any Becus%ig Asset except!
B anylrading stock or cash which is disposed of in the ordinary course of trading: or

iy with the pricr wilten consert of ABN AMBO..
B Each Chargor undertakes that it will not transfer in while of in part any of its business to any other person.
UNDERTAKINGS:

The: following undertakings are madeé by each Chargor and shall remain'in fores from the date of this Dabentre
for so long as any amount of the Secured Lisbilities is oulstanding.
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8.2

&y Each Chargor shall prompily obtain, ‘comply with and do all that is necessary o maintain in full fdrce and

effect any authorisation reguired undar any lew or regulstion of its jurisdiction of incarparation ko!
{0 enable it to perorm ils abligations under this Dieberdure; and

iy carry on its business,

b} Each Chargor shall comply in-all respects with all laws to which it may be subjest, if failure 5o o carmnply -

would materially impair its atdlity o perform #s obligations under this Debentire.

&y No Chargor shall change the nature of its business without ABN AMRO's prior wirilten consent.

“tdy Mo Chargor shalt incur financial indebledness to-or borrow from anyone except ABM ANMRO, without the

prior written consent of ABMN AMRO..

{&) . Each Chargor shall promptly upon becoming aware of i, notify ABRLAMRO of:

i) any change in the ownership or management of any Chargor,
(il any Chargor or any Associate of a Chargor becoming subject to an Insolvency Event; or
iy the enforcement of any Security Iriterest against any Chargor or any Assaciate of & Chavgor.

¢f . Esach Chargor shall provide to ABN AMRO any other information as ABN AMRO may reasonably require
“from Hime to time.

OTHER COVENANTS OF GENERAL APPLICATION:

Comphance with obligations

Each Chargor shall manage its Security Assets in a praper and efficient manner. In particular, i shall
fa)  keep its Securily Assets in good and substantial repair and working order;

) obiain, maintain and comply with the terms of any Authorisstion required. or desirable in connstian with
' any Securily Assef and all laws concerning the Security Assets;

{£) nigt withaut the prior written ‘consent of the ABN AMRC make, permit or allow any alterations or additions
of a material natute lo.any of iis Secunly Assels “oF carry outany works of demslition on them;

[di  not do, penﬁi‘t or aliow 1o be done anvthing which might in any way depreciate, jeopsrdise or otherwise.
piejudice the security held by ABM AMRO or the value of any of that Chargor's Security Assets;

{e}  punctually pay all outgoings relating to the Security Assets and produce receipts thatefar o ABN AMRO oh
request;

i insure and keep insdred those paris of Security Assets that are of an insurable nature with such insurer
and agamst such risks as ABN AMRO shall require to thelr full insurable value and, if requested by ABN
SR, snsire that ABN ANMRO is co-insursd o joint insured and that s interest is noted as first loss
payee andfor sofe Inss payee (as ABN AMRO may specify),

A pay all premiums in respect of any insurance policies when due and pramptly upon Becoming eware, notify

ABN BMRO-f any of its insurance policies lapse or are cancelled; and

() immediately inform ABN AMRO of anything which occurs which might have the effect referred to in Clause
B3 {d).

Registration at Land Registry

(a)  The Chargors shall do-all things requested by ABN AMRO to facilitate the registration of this Securily
againat any Land Registry title comprised in the Mortgaged Properties from time to-time. In particular, sach
Chargor shall ' ' :

{B apply to the Chief Larid Registrar for & restriction to be entered on each such ite in the following
terms: "No disposition of the registersd -estate by the proprietor. of the registered estate is o be
registerad without & written consent signed by the proprietor for the tme being of the Dabeanture
‘dated [#] in favour of {s] teferred .fo in the charges register or, it appropriate, signed. on- sich
proprietor's behalf by #s searelary or conveyancet™; and
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85

86

iy if ABN AMRD su requests; certify that the security over the Morigaged Fmpeﬁies cromied by this:
Debentire does not contravene any of the provisions of its constitutional documents.

(8} Mo Chargor shall-permit any bler porson to be registerad at the Land Registry ds propriefor of any of the
Mortgaged Properties {or of any interest i any of the IMortgaged Propertiss.

(e} Mo Chargor shall create or germit-to ariss or sibsist in or over any of the. Morlgaged Properties any
interest which falls within any of the paragraphs of Schedule 3 Lurd Registration Act 2002 or any inferest
presarved by the transiional provisions of Schedule 12 Land Registration Act 2002,

Deposit of Mortgaged Property fitle documents

{a)  Each Chargor shall effect or procure the deposit with {or to the arder ofp ABN AMRO of all title deeds and -
documents (including all local land charges, tand charges, Land Regislry search cerfificates and planning
-and other stalutory consents) relating to the Morigaged Properfies.

{b}  On completion of the registration of this Debanture against any Land Registry tile comprised in the
Morigaged Properties, the relevant Chargor shall supply ABN AMRO with a copy of the #ifle information -
‘docemisnt for that title.

 Bank acoounts

@ No Chargor shall close, open, maintain or vary the terms applicable ta atiy Blocked Actourt without the
rior weitten consent-of ABN AMRO, '

By No Chargor may rmiske - any withdrawal from a Blocked Account except with: the prior wrilten consent of

ABM AMEO.

{e} Inrespect of any bank accoiunt which ls not a Blocked Account:

(0 prior to the occirrence of an Enforcement Event a Chargor has the right to receive, withdraw or
otherwise transfer any credit balance from time o fime on-any sueh bank account in the ordinary
eourse of its business; and ' ' '

(iy  after the-aceurrence:of an Enforcement Event or the ciystaliisation of any flosting charge over any
such bank account , no Chargor shall withdraw, attempt or be entilfed to withidraw (or direct any
transier of} all or any part of the monies in any such bank acoount without the pricr written consant
of ABM AMRCY and ABN AMRG shall be entitied (in its absolute discretion) to refuse to permit any
sech withdrawal or transfer, '

{dy  IWany fime deposil matures on any bank account of a Chargor with ABN AMRO afier this Security has
becomie enforceable, the time deposit shal autarnatically e renewed for & furthar period of a duration
determined by ABN AMRO in its-discretion. This is withou! prejudice to Clauses 8.4(b) and 8 4{c)iiy and
aryy sed-off dghts of ABKN AMRO. :

Nori-Vesting Debts and Other Delbits

{#}  Each relevant Chargor shall only deal with the Non-Vesting Debts, their Relatad Rights and the procesds
thereot as if they had. been effedtively assigned to ABN AMRO in accordance with the applicable Dek
Purchasze Ag reament.

i) Each Chargor shall pay it such acoolnt as ARN A’MRD may require all moneys which & may receive in
respect of the Other Debts and pay or atherwise deal with such moneys standing in such account arly o
accordance with any directions from time to time givery in wiiting by ABN AMRO.

(cy  Each Chargor shiall deal with such Other Debis in accordance with any directions from fime to time given in
writing by ABN AMRC and, for the avoidance of doubt, shall nof sell, assign, factor or discount any. Other
Dbt in any way),

Plant and machinery

Upon request by ABN AMRO the relevant Chargor shall, st its own cost, affix {and ensure there appears a all
times thereafter) & clearly visible and legible notice fo such plant and machinery as specified by ABN AMRO, in
waording approved by ABN AMRL-stating that such Plant & Machinery is charged to ABN AMEO and may ot be
sold, removed or disposed of or deall with In any other way without the prior written consent of ABN AMRO.
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8.2

9.3

o4

'ENFORCEMENT ~ GENERAL PROVISIONS

Enforcement

t&)

{b)

On or at any fiine afer the occurrence an Enforcement” Event, this Security shail become immediately
erdorceable and ABM AMRO may enforce this Security, and its rights under this Debenture, in the marnner
and o the terms it thinks it '

Iy particular, it may without further notice exercise in relation fo the' Security Assets:

it the power of sale and all other powers conferred on moitgagees b the LPA o othionwiss by law, i

-each case as extended or otherwise amended by this Debenture;

() tothe extent that Clause 10 {Right of appropriation) applies, the power to appropriate the relevant.
Security Assels in accordance with Clause 10.2 (Exervize of right of apprapriation); and.

iy (whether or not it has appointed a Receivery any or. all-of the rights which are conferred by this

Dishenture (whisther expressly or by implication) on & Recelver.

LPA provisions

(a)
i)

{e)

“The Secursd Liabilities shall be deemed for the purposes of afl powers implied by stalute 1o have become

due and payable within the meaning of 101 LPA immediately on the execution of this Debenture.

_ABN AMRO and any Receiver is entitled to all of the privileges, immunities and other rights conferred on

morigayees and receivers respectively under the LPA.

wHE 1) LPA (restriction on the consolidation of morigages), $103 LPA (restricting the power of sale), ss105,.
107{2), 1028) and 1098} LPA {application of procesds of Sale) and sT08{1) LPA (restricting the powear 1o,
appoint = receiver) shall not'apply to this Security. ' ’

Protection of third parties

(a}

®

No purchaser; morigages or other person desling with a Secured Party shall:

i be bound to enquire whether 'itfs_erzﬁi'lamﬁnt-m exercise _a_ny_.af'zitﬂﬂ' fights has arisen of become’
ewardsatle or whather any Secured Liabilities remain outstanding, or

iy be concernad as. to the application of any money paid, raised oF borrowed or as to the propriety or
reguladily of any sale by or other dealing with that Secured Party.-

All-of the protection to purchasers contained 55104 and 107(1) LPA and 542{3). 1A shall apply to any
persan purchasing from or dealing with a Secured Parly as if the Secured Liabilites bad bacome dure and
the statutory powers of sale and of appointing a Recetver in refation 1o the Secunity Assels had arizen on
the date of this Debeniure. ' .

Dinlegation

{al

th}

{€l

ABN AMRO and fto-the extent: fis or her appointmant so permits) a Receiver (the. "Appointor™} may
delegate 16 any person o persons all or any of ihe rights which are exercisable by it under this Debanture.
A detegation under this Clause may be made in any manner finchuding by power of attorney) and ot any
terms (including power to sub-delegste) which the Appointor may thirk #t.

A delegation under Clause 9.4{a) shall not preciude the subsequent exercise of the refevant rights by the
Appaointor nor preciude the Appointor from making a subsequent defegation of them to another person or
from revoking that delegation.

Meittier ABN AMRO nor any Receiver shall be llable or responsitie to s Chargor for any loss or damage
arising from-any act, default, omission or misconduct on the part of any delegate-or sub-rielogats,

N liabiiity -

Meither a Securéd Parly ror 8oy Administrator shall be liable. as a martgages in-possession. or offierwise o

‘aoeount in relation to' all or any part of the Secwily Assets for any loss on realisation or far any other actian,
‘default o omission for which a morigages in possession might but for this Clause 9.5 be limhie.
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12.1

RiGHT OF APPROPRIATION

Application of right of appropriation

This Clause 10 applies o the exlent the Seciiity Assets: constitule "inancial collateral” and. this Debenture.
constitutes a "linancial collatersl armngement” fuithin the meaning of the Financial Collateral Arrangements (Na.-
2} Regulations 2003), '
Exercise of right of appropriation

{@) I and to the extent that this Clause 10 applies; ABN AMRO may appropriate the Security Assets in or
towards discharge of the Secured Liabilities in such order as ABN AMRO may determine.

(b} HABN AMRO exercises its right of appropriation then it shall for these purposes value:
{iy  any relevant Blocked Account or other bank account at the amount standing to the credit: of that
acooumt; together with any sccrued intersst not credited fo the acoount, at the fime of the
“appropriation; and '

[iy  any other relevant Sacurity Asset by reference to an independent valualion or other. procedure
' datermined by ABM AMRO, acfing reasonably, at the time of the appropriation,

RECEIVERS

-Appointment of Recelver:

{a) . Subject to the remaindsr of this Clause 111 - ABN AWIRG may appaint ane or {at the same or different
times} mare persons as:a feceiver of all or any part of the Becurity Assels i this Security has become

enforcaable o tha relevant Chargor so requests in writig st any time..

(b} Mo appointment iay be made pursuant o Clause 11.1;

{5 solely.as a result of the oblaining of, 'or with 2 view to oblaining, & moraterum under 514 1A; or
fili  ofan administrative receiver i that appointment would contravere sT24 JA,

(€} Ifatany time two or more parsons. hold office as Receiveds, each of those Receivers shall {subject to the
terms of his orher appointment) be entitled fo exercise individually sl of the rights confered on Receivers
wrider this Debeniure to the exclosion of the afher or others.

Remuneration

ABN AMRO may fix the remuneration of any Recaiver from lime to fme; without being limited by the meximum
rale specified in s100(5) LPA,

Removal and replacement

ABN AMRO may:

=} subject to obtaining a court order if required by law, remove any Receiver by writtan notice; and

b replace (by appoinfment pursuant to Clause 11 J¥any Recelver whose appointment has terminated,
Agent of the relevant Chargor

{ay ﬁiny‘ E%.és:&i;ver appointed under this Debentire whether scting solely ar jointly shalt be deemed 1o be the
_agent of the refevart Charger and to be in the sams position as & recélver appointed under the LBA,

) The relevant Chargor shall be solely responisible for the acts; omissitns, defaults, Insses and miscandict:
of any Receiver and for his or her remuneration. ABN AMRO shall not be in afy way liable or responsiblé -
efther o the rolevant Chargor or to any other person for any Reocelver.

POWERS OF SECURITY ENFORCEMENT PARTIES'

General.

(B A Feoelver hag
() all of the rights set out below in this Clause 12:
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12,3

12.4

125

i)

el
{dr

fof

(it allofthe ﬁghtﬁ granted E:v},i' the LPAto any receiver of mortgagor or mortgagen in possession; and

(i} whether or not it is @n administiative | recelver, all of the rights gmn&e{i by the 1A _'{a-.aﬁy
administrative recsiver, ' ' '

in sach case as such rights are varied and extended by this Debenture -

ABN AMRO has-after this Security has become enforceable the fghts referred to in Clause 12.1{a),
whether or not it has appointed a Ractiver, ' ' T h

i ﬁé[égafe hias the rights fefered to in Clause 12.1(a) to the extent provided in its, his or her appoirdrrent.

Ay Teferencs in this Glause 12 to any Security Assels includes, in the case of a Receiver or Delegate,
only those Security Assels over or in respect of which it, he or she has been appainted.

A-Beoured Party may exercise Its, his-or her rights under this Clause 12 in such manner and on such temms
a5 it, he of she thinks fit. '

Collection, leasing and disposal of Sacurity Assets’

)

]

o)
(®)

g

The right to enter into, take possession of, give up possession of, get in and cotlact any Security Assat

The right to grant, vary, surrender or accept the surrender of Ledses, sasements or oiher rights over or in
respect of Security Assels on such terms as the Secured Parly may think fit, without the need o -comply

“with sx00sad 100 LPA,

“The right to selt or othenvise dispose of any Security Asset on any terms and for ahy corsideration as the

Secursd Parfy may think fit. This consideralion may include cash, debeifures, obligations, shares or other

-security and may be payable in & lump sum or instalhents,

“The right to sever any plant, machinery or other fiitures from the premises to which they are attached and.

the right to dispose of therm sepavately in actordance with Clause 12:2(c},

The right, in connection with or to facilitate any disposal, to release or discharge, whather or nat for any
tonsideration, amy Debls comprised in the Security Assets. ' C
“The right to give a valid receipt for any monsy and execute any dischargs, assurance of other docurment
witich may be proper ordesirable to realise any Securily Azset,

Upkeep of Security Assets

(&)
(b}

{e)

The right b0 Tepair, decorate, furnish, malntain, alter, improve, replace, renew or add io e Securily
Azgats,

The right to develop any Security Asset and for that purpose to apply for any’-A.uthtrriéﬁsations, anier nto any
documents and carry out any wWorks.

The fight to insure any Securily Assels:

Carrying on business

{8}  The right o cany on any business of a Chargor.

(b} The Tight to appoint or dismiss officers, emp‘inyﬁes, apents, coniractors, advisors and others.

Gy The right to purchase, lease or otherwise acquire any assets.

{dy  The right to borrow or otherwise raise monay either.unsecured or on the secury of the Security Assats
{whether ranking.in pricrity to, par passy with or behind this Security).

(g} This right to lend money or advance credit to any customer of a.Chargor.

Contracts and pmceadings

{a)  The right to perform, repudiate, tenminate; amend of enter into any contract or other document relating o
gty Secunily Asset, ’

{(b)°  The right to bring, prosscute, defend, enforce and discontinue any. action, Uit arbitration o other

‘proceedings relating to any Security Assets:
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13.1

a3

14,

141

ToF

o) The right to porave, ssitle, ék?{aﬁge,-hﬁ.mgsrom%se or submit to arbitration -any claim, account; dispute o

demand relating to, or to make any VAT election in respect of, ary Security Asset.

Othier rights

(@  Theright to form a subsidiary of a Chargor and the fight to lease, license or transfer any Securty Asset o

it.

(b} The right to do any other act or thing which the Secured Parly may conhsider desirable or necessary io
-protect, presarve or realise any Securily fsset or incidenta! or.conducive fo-any rights conferred on the

-Becured Party undesr or by wirdue of this Deberture or foy ko,
{c)  The right to exercise and do in relation to any Security Asset all the rights dnd thinigs which the Ssecured
-Party would be capable of exercising or doing if it, he or she ware the absolute beneficial owner of that
Securdy Assel,

{dy  The rightto use the name of a Chargor o exercise any of the rights referred to in this Clause 12

APPOINTMENT OF ADMINISTRATOR

Appointment of Administrator

{8} ABN AMRO may withoul notice appoint any one or mors persans to be-an administrator of & Chargor

‘pursuant to Schedule B1, Paragraph 14 1A af any timé afier this Securily has become enforceable,

(b} Clause 13.7(a) shall not apply to a Charger if Schedule B1, Paragraph 14 18 does not permit an
 administrator of that Chargor to be appointed.

{el-Any appointment under Clause 13.1{a) shall Be made in the prescribed form by ABN AMRO.

‘Replacement of an Administrator

ABM_ AMRC may apely to thﬂ_Gﬁut’i.[@i"th'ﬂ__tert‘.ﬂ%ﬁaiin::in'-'pf_ the appeinfrent. of any Administrator andior - the
appointrrent of & replacement for any Administeator whose appointment ends fol afy reasorn.

DEALING WITH PROCEEDS
Application of proceeds of enforcemant, ske

{8} Any monies reteived by ABN AMRC or any Recsiver under this Debenture after this Security has become
enforceable shall be applied inthe following order of pricrity:

(. i or towards payment of or provision for, all amounts due fo or Losses incurred by any Secured
Farly under o7 in conneclion with this Debienture and all remineration due o any Receiver under of
in connactioh with this Debentures:

(it} in or towards discharge of the Secured Uabililies in such order as ABN ANMRD ire fs-absolile
discration thinks fit and

(i) # no Chargor is under any further actual or contingent liability to the Secured Parlies. in payment of
the surplus (if anyy to the persan or persons entiled to'it,

)] Motwithstanding Clause 14:1(z), until the Discharge Date ABN AMRO of any Recainer may:

@y refrain from applying or enforcing any other manies, Securily Ititerests or other rights held or
‘received by it in respett of the Secured Liabilities or apply and enforce them in such mannier and

~order as it sees fit {whether against the Secured: Liablliies or otherwise) and no Chargor shall be

entiled i the beneft of the same-and

(i} 'held in an Interest-bearing suspense account ary monies receiied from a Chargor or on accourt of

the Sedired Liabililies.
(¢} Clause 14.1(a) is withaut prejudice fo the right of ABN AMED to recover any shorifall from the Chargors.

Security accounts:

‘Untif the Discharge Date {and whisther or-not an Event of Default has oceurred) ABN AMRO miay, i its discretion,
-apply any part of the monies standing to the credit of any Blocked: Aocount and arty bnk acceunt referred to in.

Clause 3.9 (Bank accournis) in accordance with Clagse 14.1.
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154"

Insurance proceeds .

{ay Al ‘monies received by a Chargor. by vire ‘of any Insurance. on the Smuﬁty. Augels, whether -or not
effected underthis Debentura: S '

(i} shall be partof ihe Security Assets; and

{ii} shall {subject to-any rights of third parties arising under any applicafbfla faw and regulation ar inder
any Occupational Lease) he paid o ABN AMRC {and until so paid shall be held ot trust for ABN
AR

This Clause 14.3{a} shall apply whether the evenl pursuant to which thoses monies became payable
goourred before, on.of afier the date of this Debanturs.

(b} Ay monies so paid to ABN AMRO {or atherwise recelved by any Secured Parly by virtue of any insurance

on the Security Assets) shall be applied at the discretion of AEN AMRO gither in reduction of the-Secured
Liabilities or in or towards making good the loss or damage in respect of which they became payable.
Each Charor waives any right it may have to require that those monies be applisd in of owards making
"good the lass or damage in respect of which they beeame payable.

GENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shall remain in foree as. a conlinuing secyrity for the Secured Liabilities, regardiess of any

‘termediate payment of discharge, unless and until it is released and discharged irowriting by ABN AMRD,
Additional security

“This Security is in additon fd and is not in any way prejudiced by any other guarantes of Secwity Interest now or

subsequently hald by or o behalf of any Secured Party..

Waiver of defences

The ohligations of each Chargor under this Debenture will not Eﬁe_"cﬁi:scﬁargefﬂ.-'impai‘r@idr,ar otherwise affected by,
any act, omission, matier or thing which, hut for this Clalise 15.3; would reduce, release or prejudice any of its.
obligations tnder this Debenture, inchuding (whether or not known to it or any Secured Farty).
{a)  anytime, waiver or consent granted to, or composition with, any persan;
) the elease of ary person under the terms of any composition or arrangemeant with gy craditor;
{ch the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up
' or enforce, any rights against, or Secwily inferest over the assets of. & Chargor or any other parson of any
non-presentalion or non-observance of any formality or other requirement i respect of any document or
any failure o take, or failure to realise the full value of, any Seouriy interest;
{¢)  any supplement, extension, restatement, other amendment or novation of replacement of any security or
: other document, however findamental that amandment, novation and replacementmay be and whether or
rigt more onerous, including any change in the purpose of, any extension of or ary increase in any faclity
or the addition of any new faciity or ather Security Interest or othier document;

{e)  any incapacity or lack of power, suthority or legal personality of or disselution or change in the members or
constitution or status of any parson;

] any unenforceability, Megality or invalidity of any of the Secured Liabilifies or any other obligation of any
persan or any other document or Securily Interest; or

(@ any insolvency or similar proceedings.
Non-competitlon

(@) Uniil the Discharge Dats; no Chargor shall exercise any tights it may have by feason of its being a party 1o
this Deberiure o paving {or having an}.r__iiabiimy o pay) ahy amount unider it

Gy tocleim any indemnity or contritiution from any persor;
ity fotake (by way of subrogation or othenvise) the benefit o any fight of any Secured Party, of
fiiiy to chaim oF prove as a ereditor of any person in competition with any Secured Party,
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15.6

14.

17,
174

{b)  Each Chargor shall hold-any payment or other. henefit received by it contraty to this Claose 15.4 on frust
for ABN AMRO and promptly pay of fransfer the same to ABN AMRO for application In accordance with
Clause 14.1 {Appiicaltion of proceeds of enforeement, efd), o o

Immediate recourse

Each Chargor waives any right it may have of first requiring ABN AMRO to enforce any Security Interest or other
right, or clainy payment from or proceed against any other person, before claiming from it unider this Deberdure,
This waiver applies imespective of any applicatie law antd regilation o any prowvision of any oiher dooument
Between ABN AMRO and a Chargoer to the contrary.,

Redemption of prior Security interests

H{ay  ABN AMRO may at any time:

(i} redeem, or procure the transfer to itself of, any prior Security Intorest over any Secutity Assets: or

(i} setlle and pass {he accounts of the holder of any prior Securily Interest. Any accolints so setiled
and passed shall in the absence of manifest eror be contlusive and binding on the relevant’
Lhargor.

{b) Al principal. monies, interest, costs, expenses and other amounts incurred i and incidental to any

redemption, transfer or seftlement under Clause 15.6(3} shall be paid by the Chargors fo ABN AMRC on
demand, ineach case together with default interest calculated in the marret referred o in Clavse 2.3
{fntarast), '

Subsequent Becurity Interests

.'{aj} Al any time follewing:

{iy the receipt by ABN AMRO of notice {either-actual or constructive) of any subsequent’ Security
Interest affecting any Security Assets: - '

(i) any insolvency or similar proceedings poouriing in relation ta g Chargar: or
(ify any disposal of sny Sscurily Assets in breach of Clause 5.2 (Mo disposals),

ABMN AMRO may open a new account or accoums.in the tame of the faleyvant Chargor {whether or not it
permits any exisling accourt to corfinue). - ABN AMRO. does not open such a new aceount, it shall

nevertheless be deemed to have done so at the time of receipt of the nolice, the commencement of the
insolvency or similar proceedings or tha disposal, '

(b}  From that time all payments received by ABN AMRO for the account of the relevant Chargor shall be-
cradited or treated as having been credited fo the new account {or deemad new sooount) and shall not
operate o reduce the amount secured by this Seeurity at the time of receipt of the  notice, the
commencement of the insolvency or similar proceedings or the disposal.-

POWER OF ATTORNEY

{5 Each Chargor irevacably and by way of security appoints each Secured Pariy severally to be its attarnay,

it its name or otherwise, on-its behalf and as its act and deed to execute, deliver-and perfect any
document and do-any other-act or thing which may be required or which the altorney Ay . consider
-desirabie;

Ay to carry out any oblfigation imposed on that Chargor by this Debenture; or

(i) in the exercise of any rights conferred on any Secured Parly by this Debenture or by applicable law
and pegukation,” ' '

b Each Chargor undertakes to'ratify and confirm all acts and things dono by an attomey in the exercise or

pEported exercise of This power-of atlorney:
RELEASE OF SECURITY
Da%ﬁnitions_;ating to re!qais_e of thia SBecurity
(8} I this Debenture, “Dischargs Date” means the date on which ABN AMRO {with any necessary approval

fromy the Agent) determines that ali of the Secured Liablfities. have been unconditionally and irsvacably
paid. o discharged in-fUll. For this purpose, a Secured Liabifity will not be considered to.have been
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irrovocably paid or discharged if ABN AMRO, acting reasonably, considers thal any payment made in
respact of it is capable of being avolded. ' ' '

by In'this Clause 17:

17.2

() “avoided" means avoided, restored o adjusted in whole or part under any law relating fo
insolvency {and "avoidance” shall be construed accordingly); and

i} “gettlemient” means a release, setflement, discharge, re-assignment or arrangement.

Release of this Securily

{a} If & Chargor so requests on or following the Discharge Date, ABN AMRO shall as soon as reasnrsably
prachicable release ard discharg s Security and re-assign the assets assigned fo ABM AMRO under

thiz Pebeniure wilhiout fecourse, representation orwarranly and subject to the fghts of any pérson having
-prior righls over those assets.

(bj. Any setflement made by ABN AMRO on the faith of any assurance, secutity or paytrent- shall he
conditional on that assurance, security or payment not being avoided,

{cy I any avoidance OCCUrS a5 referred o in Clause 17200 fncluding. by redson - of a concession or

Gdy ABM AMRO may concede or compromise -any claim-that an assurance, security or payment is liable io-

18

181

rompromise referred to in Clause 17 2{d)), then the setflement given by ABN AMRO shall Have no effect
and shall not prejudice the right of ABN AWMRO fo enforce this Security in respect of the Secured Lisbilities.
As belween the Chargors and ABN AMRO, this Seeurity shall {notwithstahding the settlement) be deemed
16 have remained ai all fimes in effect and held by ABN AMRO as security for the Secured Liabilities.
“avoiiance.
COSTS

Costs and Expensis

The Chargors will pay fo ABN AMRO, on demand all costs and expenses (together with any applicable VAT)

“incurred by any Secured Party in connection with:

i8.2

18..

181

19,2

{a) the negotiation, preparation, execulion and perfection af this Debenfurs;

by any amendment, extension, Waivér, consant of sugpension or rights relating to this Debenture;
&} the failure by any Chargor to perform any of its obligations under this Debenture;

{dy the enforcement of, or the preservation of or release of dny rights under, this Debenture; and

(e} -any proceedings instituted by or against any Secured Parly as a consequence of taking or holding this
“Dehenture or enforcing these rights. o '

Stamp taxes

The Ghargars shall pay and, prompily on demand, indemnify ABN AMRO against any Loss ABRE AMRO incurs in
relation to all starnp duty, registration and other similar Taxas paysble in respect of this Debenturs.

INDEMMITY
indemnity to the Securad Partles

The Ch&rgm@ will, or demand, fr:hd@mn'ifyj each Sccured Parly against all Losses sustained of incurred under this
Debenture by any Secured. Parly Tor any reason inciuding costs, expenses anid taxes. in confiection with a. faflure

by any Chargor ko comply with any of its obligations under this Debenture or the enforcement of preservation.of

rights under this Dabenture..
Lisn 6n Security
Each Secured Patly may, i priodty fo ey payment fo ihe Secured Parties, indemnify itself out of the Security

Assats in respect of, and pay and rétain, sl sums necessary lo give effect o the ndemnity in Clause 19.1 and
shall havis a lien on this Security and the' procesds of the enforcement of this Security for all meneys payable to it

_ Page 18 .of 26
{Dabanitire-- Jure 2078

—




-20.

2%,

22

231

232

23.3

BET-OFF

ABN AMRO may set off, debil, transfer or apply any present or fitture obligation due from a Chargor to a Securad

Party under-this Debenture against any present or filure obiligation owed by that Secured Parly to the relevant

Chiargar under this Debenture, without priornotice, both before gnd after demand. ‘1 the obligations are

different currencies, the Secured Party may convert either obligation al-a market rate of exchange in its usual

course of business for the purpose of the setoff.
CHANGES TO THE PARTIES.

{a)  ABN AMRO may assigh or transfer any of its rights and obligations under this Debenture fo any ofhisr
pErson, '

sy Mo Chargor may assign or transfer any of its rights or obligations or sub-contract the performarics of any of
its dufies under this Debenture without the prior written consent of ABN AMRO.

NOTICES
@ ABNAMRO mery notify a Chargor or serve notice on & Chargor under this Debenturs;

. by delivering or posting fo the Chargor's address in Schedule 1 (The Chargors), the Chargot's
registered office or any-address ‘at which the Chargor carries on Buginess ot resides;

() by emsil to the Chaigars emall address in Schedule 1 (The Chargors);, or
{i_iiﬁ _hy delivery to any officer, member of pariner of the Chargor,
(B} A nalice by ABM AMRD will be deemed served under thw; Debenture:
ai if deliverad in person, at the fime of delivery;
{iiyif delivered by post, an the day after pasﬁr_kg; or
Gy if delivered by emall; atthe time of sending.

(G} A Chargor shall serve notice in connection with this Debienture on ABN AMRO by defivering or posting fo
BBN AMRD st . ' :

Address: Bheencroft House, 10-12 Church Road, Haywards Heath RH16 35N
Attention: Retationship Management,

or to such other contact address or email address as notifisd by ABN AMRO to the Chargors from time o
time,

(dy Any communication or document o be made or delivered o ABN AMRO will be effective arily when
actually received by ABN AMRO and then only if it s expressly markad for the attention of the department
of officer specified in Clause 22{c),

{8}~ ABNAMRO may raly tpon any emal, signature, act or communication sent by a persan purporting o be
atthonised to sct on behalf of a Chargor even if that person lacked the relevant authority.,

CALCULATIONS AND CERTIFICATES
Accounts

fn any EE!i'gaéian of arbifration proceedings sriging oul of o in connection with this Deb&mum, the enlries made in
the accounts mainlsined by ABN AMRO are prima facle avidence of the matters to which they relate.

Certificates and determingtions

Any cerification or defermination. of ABN AMRO as b0 any matter provided for in this Debenture iz, in the abaence
of manifest error, conclusive evidenze of the matlers to which it relates.

Bay count convention

.ﬁ.‘n‘gﬁi’ntema{;cgmﬂigsidn or fee accruing. under this Debenture will sccrue from day fo day and i2-calculated oni

the basis of the actusl number of days elapsed and = year of 365 days or, in any case where the practice in the’
London intetbank market differs, in accordance with that rarket practice, ' '
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24,

26,

Y,

28

2.

BARTIAL INVALIDITY

¥, at any time, any provision of this Debanture s or becomes ilegal, invalid of unenforceable in any respect under
-any law of any jurisdiction; neither the lagality, validity or enforcaability of the remaining provisions nor the legality,
walidity or enforcestilily of that provision under the law .of any other jursdiction will in any way be affatied or

fempizired:
REMEIDMES AND WAIWERS

{a) A waiver of any right or remedy by ABN AMRO under ihis Debenture or-by lave, o any consent given

' under this Deberture by ABN AMRO, is only effective if given in writing and shall not b deemed 5 waiver
of any ofher breach or default. It only applies in the ereumstances for which it is given-and shall not
‘prevent ABM AMRO from-subsequently telying on the relevant provision. .

_. (B} Nofailure to exercise, nor any delay in exercising, on the part of ABN AMRO, any right or remedy under

this Debenture shall operate as a waiver, nor.shall any sintle: oF partial exercise. of any right or remody
‘previent any further or other exercise or the exercise of any other right or remedy.

fY  The rights and remedies provided in this Debenture are clmulative and rot exclusive of any rights o
' rermedies provided By law,

- AMENDMENTS

Ay term of this Debenture may be amended only with the written consent of ABN AMRO and the Chargars and

any such amandment or waiver will be binding on all Parties..

[ENTIRE AGREEMENT

This Dehentire constitiufes the entife agreéement betweer, ABN AMRO and the Chargors and supersedes. and .

exfinguishes all previous . agresments, promises, assurances, warraniies, representations and understandings
hatween them, whether written or 'oral, refaing to its subject maliter. ' ' '

CONFIDENTIALITY AND DISCLOSURE

S&BN AMRO. will not disclose: confidential informiation . (keing information which is confidential in naiure- and not

public information or identified &s non-confidantial infarmation) relating to any Chargor ko any. third party without
“that Chargor's consert unless such disclosure is foo :

{a} any memberof the ABN AMRC Group or to any officer, direchor or emplovee of the ABN AMRO Gsﬁup;

(b} any professional advisors, audilors, partiers, manager, insurers; insurancs brokers of reinsurers of the
BEN AMEC Group;

) -any prospechive assignee, fransferes, parlicipant, security insstes; agent or arranger under this Debeniure
Cand any_cf thair Aesnciates; ' '

{d) any third parly service providers including industry assetiations. and their members or embudsmen and
any agents, delegates, nommees, attormneys, trustees of custodians: acting on ABM AMRO's orany
member of the ABN AMRO Group's biehalf; or '

(e} - a third pary that is a court of competent jurisdiction, & governtmental; banking, takalion, superdsory,
intusiry association or ather similar body or & stock exchange of the irdormation is requined or ragquested
‘to he disclosed pursuant to any applicable law or regulation or in corinection with, and for the purposes of,
arwy litigation, arkitration, administrative or other investigations, proceedings or disputes,

and ABN AMRO wil use reasafable endeavours to advise such third parties of the confidential nature of such
infoynation,

CODE OF GOOD PRACTICE

ABN-AMRD is'a member of the UK Finance {"UK Finance"}. It subseribes to UK Finance’s Code {of good
prackice) which sels out a number of important principles which ABN AMRO will adopt in Hg relationship with the
Chargors. The Code can be found at hitp:fww abifa.org.uk . In the unlikely event that a Chargor hais cause o
riake an official complaint alleging bresch by ABN - AMRO of the Code of this Agreement then that Chargor
should firstly raise it with a director of ABM AMRO. Heishe will arcange for it to be invesfigated and then let the
Chargor have a final decision within 12 wesks. If the Chargor is dissatisfied with ABN AMRO's decision then the
Chargor may raise the matter with UK Finance, if it relates to an alleged bresch of the Code. Details of the UK
Finance’s Complaint Propedure can also befound at hiipdfew.abla orguk/standards. if the Chargor's urmnover
is below £6.5 millon, UK Finance vwill arrange for the complaint to be dealt with through The Dinbudsman Servics
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Limited ("OSL"). 'OSL's award cannot exceed £25,000. The turmover limit and the maximum: sward may from
time to time be subject to variation by UK Finance and OSL. B '

3 COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same effect as if the signatures
o the counterparts were on a single copy of this Debenture,

3. THIRD PARTY RIGHTS

{a) A parson who is not o Pary {other than ary Receiver, Delegate or Adminisirator) bas no dght under the
Contracts {Rights of Third Parties} Act. 1998 to enforce of enjoy the benefit of ary term of this Debenturs,

(b} Notwithstanding Clause 31(a), the consent of any person wha is niot @ Party is.not required to rescind or
vary this Debenfure at any time. '

32, GOVERMING LAW

This Debenture and any non-contractual obligations arsing out of or in connection with it are governad by English
Faw,

33 ENFORCEMENT

{#)  The courts of England have exclusive jurdsdiction to setffe any dispute arising oul of of in conneetion with
this Debenture (including a dispute relating to the existencs, validity or termination of this Debenture orany
-non-confractusl obligations arising out of or i connectian with this Debenture) {"Dispute™). '

By The Patties agree that: the courts of England are fhe fmost appropriate and convenient couds to sstile
Disputes and accordingly 1o Party will argue to the condrary, '

{c}  This Clausé 33 is for the beneft of ABN AMRG and the other Secured Parties. only. A8 resul, Bn
Secured Pary shall be prevented from feking proceadings relating to a Disputa i any other courds with
jurisdiction. To the extent allowed by law, the Secured Parties may take concurrent proceedings in any -
-ripmbier of jursdictions,

EXECUTION:

This Debenture.his been entered into'on the date stated at the beginning of this Debliéniure and executed as a deed b
-the Chargors and i intended 1o be'and is delivered by the Chargors as a deed on the date specified abiove. '
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SCHEDULE 1

THE CHARGORS

Mame of Chargor

SJerisdiction of | Registered office | Registered

incorporation address number

Wotioe Details

N Staff Limnited

England and Wales | Towngate

D2 TE4B08
Chambers, 18
oo Strest,
Chepsbow,
Monmaouthshire,
ME1E S0B

- For the attention of;

Brian Johi Soriven
Agddress:

Towngate  Chambers,
48a  Moor Sireet,
Chepstow,
Monmouthshine, NP6
50

el

Johns@nustaff. oo uk
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SCHEDULE 2
‘SPECIFIED ASSETS

 Partq
Registerad and

(Freehold (including commenhold) or leasehold property (it anyy'in England and Wales of which @ Chargor is registersd
as the proprietor gt Land Registnd.

Mone at the date of this Dead

Part2
Unragistered land

(Freshold {including commonrhold) or laasehald property {if any) in England and Wales to which is not registered at Land -
Registry of which a Chargor is the cwnen) '

i More at the date of this Deed

Part3
Flant and Machinery

Unaert details of __;dj’.am"éﬁei ‘machingny]

{ Mone at the date_of !h;_s Deerd

Part 4
Blocked Acocounts

r“‘”“ - Nane at the date of this Deed
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EXES HT!DM‘ of the Debenture:
ABN AMBO ASSET BASED F:ENAN-EE'N;E, 1] HHAM{:H
SIGNED for and on behalf of ABN AMRO ASSET

BASED FINANCE N.V., UK BRANCH under power
of allorney:

i
;
3
¥/
b
J
}

Michel  Dooesma

Print s
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CHARGORS

SIGNED and delivered on the date specified atiove-
a8 & deed by an authorised signatory for and on
behalf of NU-STAFF LIMITED in the presence of

o,

Prirk nare

Wiiness's name
{in capitals): INDEPENDENT WITNESS
WUST NOT B8E A FANILY

MEMBER

Withess's address:
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