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Registration of a Charge

Company name: NRS GLOBAL LTD
Company number: 04551177

X8JAHFRK

Received for Electronic Filing: 29/11/2019

Details of Charge

Date of creation:  20/11/2019
Charge code: 0455 1177 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: 4551177

Charge code: 0455 1177 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th November 2019 and created by NRS GLOBAL LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th November 2019 .

Given at Companies House, Cardiff on 2nd December 2019

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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N-AMRBO Commercial Finance

Dated ‘?ﬁf’h NO V€W’\ bQF 20 1 Gf

@] ABMN AMRO ASSET BASED FINANCE N.V., UK BRANCH
as ABN AMRO

() THE PERSONS LISTED IN SCHEDULE 1 as Chargors

(Debenture — June 2018)
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This Debantur& (“Debenture") is dated 2@ [\) O\/Q \A b?f‘ 20 {O] and made between;

)

(2)
-'THIS DEED WITNESSES that:

1.
14

ABN AMRO ASSET BASED FINANCE N.V.,, UK BRANCH registered in England and. Wales with UK'

establishment number BRO16670 whose registered office is at 5 Aldermanbury Square, London EC2V 7HR, a

-branch office of ABN AMRO Asset Based Finance N.V., a company incorporated and registered -in the
- Netherlands (registered numbsr 30089465) whose- reglstered office 15 at Vliegend Herttaan 77, 3526 KT Utrecht,

The Neiherlands {"ABN AMRO“) and

.THE PERSONS listed in Schedule 1 (The Chargors) (each'a "Chargor" and iﬂgether the "Chargurs"}

DEFINITIONS, AND INTERPRETATION
.Ijeﬁnifions

In this Debenture:

YABN AMRO Group” means ABN AMRO Bank N.V.-and all its associated companies, any direct or indirect

subsidiary, any organisation directly or indirectly controlled by ABN AMRO Bank N.V. or any affiliate.

- "Adininistrator" means any administrator appointed under this Debenture to manage the affairs, busmess anci -
“assels ofa Chargor.

_“A‘ssnciat’e"' means:

{a)  -any persoh who is an. "Assocnate" as defined in section 1152 of the Companies. Act 2008, or:-

by - a “subsaélary underﬁakmg" or "parent undértaking” within the meaning of section 1162 of. the Compames '
' Act 2006.

“Authorisation™ means an authonsatmn consent, appraval, resolutlon Elcence exemptlon fi Img, hotarigation or

: regmtratmn

"Blocked Accaunt“ means any bank account listed or referred to in Schedute 2 (Blocked ACcotinnts). of ary ather
- bank account designated as a 'Blocked Account' by a Chargor and-ABN AIVERO

"Debt" means any monetary claim or obligation {including appilcable tax, duty ar lnferest) of a th:rd party ansmg.
under & Sale Contract, whether present, future or contmgent {ogether with all Related Rights and, where the-

~ context permlts shall include part of a Debt.

"Debt Purchasé AgréeMent“ means any su’bs:stt:ng form of agreerent for the sale and purchase or factoring or '
discounting of Debts between & Charger and ABN AMRO. and any variation, replacement or supptement made

_thereto from time to time. .

' "Dafa'uit Rate"- meaiis 4% above the base rate of Barclays Bank }Dic‘

”Delegat&” rﬁeans any de!egate sgent, aitomey or co-frustee appomted by ABN AMRO or a Recaiver.

"Drscharge Date” has the meansng given to itin Clause 17,1 (Defmmons relating to refease of thJs Secunty)

_ "Enfurcement Evant” eans the.océlirrence of any of the following events ar circumsiances

- '(a)' a termination event o event of default (howaoever descnbed) i contmuang unter any agreemeni hetween:

- ABN AMRQ and any Chargor

(b}, abreach by a Chargor of the covenant to pay inClause 2.1 (Covenant to pay);

(¢y -any action, steps or proceedings -are taken to appoint {br have -appointed) a"liqufdato'r feneaiver,
administrative recewer administrator, compulsory manager or other similar officer in respect of any
-Chargor ar '

{dy - ' the enfcrcement af ahy Secunty Iriterest over any assets of a Chargor

- Export Debt” méans a Debt which is evidenced by an orsgmal sales invoice |ssuer:E by a Chargor and addressed.
to a debtor domiciled outside of the UK.

‘.‘IA"- means the Insolvency A’ct 1986,
“Insolvency Event® means in relation to any Chargor:
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. (aj ‘the inaliility to pay debis as _t'he'y'fatt dug;
(b  intending or aétualiy ceasing to 't'rade'

{c)  the exercise of any d:stress executmn truunctmn sequesiratzon attachment or other legal process agalnst
' assets;

(dy - any proposal or convenirig c}f a'meeting wath a view to a- compos;t;on asszgnment or arrangement with or
' the granting of a trust deed for credits;

(e} . 'the convening of a maeting for the purpose of consudermg of passing- of any resclut:on for wmdmg up or
: admmlstratlon

(f) . | the service of a notrca of intention to appolnt orthe appomtment of an admmsstratnr or & receiver;
: '(gj the service of a staiutory demand; '
) the -pre‘sentatfon of a petition for the -ad’ministrafic’m winding-up or bankruptcy;

{i} the ntaking of an order fcxr wmcﬂng-up or administration or the appointment ‘of prowsnonal lzc;undator or
;udlcral factar; :

) the taking of -'steps towards or the coming into farce of a stat'utdry- moratorium; or

: (Ik')_ - gauses oris subject to any event WIth respect ta it which, inder the a;aphcable faws of any _lUl‘[SfilCTiOﬂ has
an anatogous effect to any of the events specified in ‘paragraphs.(a) to {j) above.

"Insurance™ means @ny pohcy or contract of | insurance. n relation to a Chargor it lnsurances" means all
Insurances in which it has any rights (including as loss payae or additional inslired).

'"Entellectual Property" mieans all patents utility modeis tradé and service marks, trade nameas; domam rrames,
design rights, copyrights, moral rights, topography rights; rights in databases, trade secrets, know-how and other
intellectual property, whether or-not registered or registrable, and including registrations and -applications: for -
registration of any of these and rights fo apply for the same, and alf rfghts and formis of protection of a similar
.- hature or having equivalent.or similar effect to any of these anywhere in-the ‘world. In relation to a Chargor, "its -
-“Intellectual Prcperty" means all infellectual Property in which it has any nghts

' "lrwestment" means’ any share stock, d_ebenture borid, partnershvp interest ar other secuirity or investment. En'
relation to a Chargor, “its Investments™ means. all ln\r@stments in which it has any rights and all ifs rights agamst
‘any nominee or oiher frustes, fi duclary, custodian or clearing system with respect to any Investments, :

: "Lease ‘means any lease, tenancy, icence, sub-lease, sub-licence: or other occupatmnai- ﬂght

“Losses” means losses (mciudmg loss of profit), Efalms demands actsons proceedings; damages and other_
payments costs, expenses and othér liabilities of any kmd

"LPA" means the Law of Propedy'ﬁ.ct 1925.
"Mortgaged Propertaes" fnears the Propert:es and any other fand in which a Chargor has any raghts fram tlme to. .
time, "Mortgaged Property” means any of them and any reference.to ané or more of the Martgaged Properties
_ mcludes all-or ary part of each relevant Martgaged Propery. .
'“Nnn-\lestmg Debts" means Non-Vesﬂ'ﬂg Dum"estic Debts and Non-Vésti'ng Export Debts.

"Non-Vestmg Domestec Debts" mesns any Debts (other than ary Expnrt Debts) purportedly asssgned g, or
held in trust for, ABN AMRO under. a Debt Purchase ‘Agreement but which are .not for any feason validly,.

N absolutely and effectively assignéd to, or held in trust for, ABN AMRO,

"‘Non-\f‘esﬁng Export Debts" means any. Export Debts purportedly assigned to, or held in trust for, ABN. AMRO
- under & Debt Purchase Agreement but which-arfe not for any reason validly,: absalutely and effectively assigned
-~ to, or held in trust for, ABN AMRO:

“"Notice Df Security” means a notice of assngnment and/or charge relatmg to-a Security Assei in-a form and
substance safisfactory to ABN AMRO: :

_ "C}ccupahonal Lease™ mearis any Lease to which & Mortgaged Property may at any time ba subject
"Uther Debts” means, ather than any Non«\festmg Debts any book or dthier debt, revenue or claim. in relatlcm o

--a Chargor, Vits Other Debts" ‘means all Other Debts.in which it hag any rights.

Page4 of 28
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“Party” means a party to this Debenture:

| "properties” means the properties brief details of which are set out'in Schedule 2 (Specified Assets), "Property”

ieans any of them and any reference to one or mare.of the Properties includes all or any part of each relevant -

- 'Property.

"Receiver” means any receiver, receiver and manager ot administrative recsiver appointed under this Debenture

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

any other persan and includes any substitute for any of them appaointed from. time to time.

"Related Rights" means a Chargor'srights refating to a Debt ar Sale Contract including:

@ o its fights as an unipaid seller other than rights relating to ownership of goods but without any obtfga’tidﬁ-a’ﬁ _

" ABN AMRO to complete the Sale Contract; .

{by . documents of fitle to goods:

(¢} . the benefit of insurances;

). . il Remittanees,-Seburity1niéré-stsi bonds, guarantees and indemnities;

(6} actounting records;

(fy - any document evidencing a Sale Contract ar Debt, including any quata'ti-'on,‘ purchase order, invoice, sales

- acknowledgment, delivery note, completion certificate, books, accounts, computer and other records, any -
correspondence and.any other documents relating to Debts; . - ' ' .

@) the ownership of any gb-ods relating to a Debt which are f‘ejectéd of raturned -b'y'a_ debtor; and.
(n)  interest,

"Remittances"” mearis any cash, cheques, bills of exchange, negotiable and non'—_négat'i'abie instrutents, letters
" of credit, orders; drafts, promissory notes, electronic payments and any other form of payment received by ABN

AMROQ, a Chargot ot any agent or representative of a Chargor in payment of a Debt including manies recovered
under any credit ingurance. policy;.a refund of the: VAT element-of a Debt or a dividend payable in respect of a
Debt. .

MSale Contract” means 2 contract between a Chargor and @ third party for the sale or hire of goods, or provision
- .of services, or work dane or materials supplied underwhich.a Debt arises.

"Secured Liabilities” means all. marigs from time to time due or owing; and all oh_ligations and ofher actual or -

*-contingent liabilities from time to time incurred, by any Chargor to any Secured Party on any account whatsoever,
including under-any Debt Purchase Agreement:.

(&) inwhatever currency;”
“b) - whether dug, owing ot incurred alane or jointly With others or as principal, surety or otherwise; and
(& -including monies and liabilities purchased by or transfeired to the relevant Secuted Party,

- bt excluding any money, obligation or liability which would cause the covenant set out in Clause 2.1 (Covenant

fo pay) or the security which would otherwise be constituted by this Debenture to be unlawful or prohibited by any

- applicable law or regulation.

""Sec'u_reci Party” means ABN AMRO, a Receiver or any Delegate.

"Security Assets” means the assets from tirfie to time the subjéct of this Securily, “Security Asset” means any

- of them and any reference to ane or more of the Security Assets includes all or any part of it or each of them.

":'-Séc'urity-interes.t'" means a morigage,.charge, pledge, lien or other security interest securing any bb!igatinn of
~any person or any other agreement or arrangement having a similar effect. -

I'n‘séi'pi'etatioh
{a)  In this Debenture, Uriless a conirary indication appears ahy referenceto!
) - “ABN AWMRO" the "Chargors”, any-"Party" or anhy other person shall be construed so as to

includé its successors in title, permitted assigns and permitied transferees to, or of, its rights andfor -
- obligations under this Débenture, : : '

- " Page 50f29"
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_that type or.in that category);

"ABN AMRO" shall be construed as to include any name. of style by which ABN AMRD'may eﬁery '

~cafry on its business and all and any of its divisions or departments;

"ABN AMRO may" shall be construed as 'td_mean ABN AMRO making a determination or decision.
or undertaking an action that it is permitied to defermine, decide or undertake in its sole discrefion

‘or opinion without reference to, or consent from, any Chargor or any other person and without

naotice; .

"assets" includes present and future properties, revenues, rights ‘and other assets of. every
description. - Anly reference to an asset includes any proceeds of disposal of all Of part of that asset -
and any other monies paid or payable in respect of that asset and any reference to a particular

. type or category of assets includes any present or futlire assets of that type or catagory,

'an'y' reference to a "Clause” or to a "Schedule" is 1o 4 clause of or a schedule to this Debenture -

(as-the case may be); : .

‘a "disposal" includes any lease, licence, transfer, sale or other disposal of any kind (with related

words being construed accardingly);

a “"document is a reference o fhat document as suppiemented, otherwise amended, réplaced of
novated fram time to time (however fundamental that amendmient, fiovation or replacément may be,
even if it involves increased, new, additional, extended and/of replacement facilities or an increase

in any other amouit-or rate);

“including™ means “including without limitation® (with related words being construed dccordingly),
"in particular” means "in particutar but without limitation" and other general words shall not be
given a restrictive interpretation by reason of thair being praceded or followed by words indicating & -

* particular class of assets, matters or things;

- & "person™ includes any individual, firm, company, corporation, government, state 6r agency of &

state- of ahy association, trust, joint venture, consartiurm, partnership or other entity-{whether or not
having separate legal personality); ' ' N

a provision of law is to that provision as amended, re-enacted or replaced from time to fime and.
includes any subordinated legislation in force under it from time to time;. '

a "right" includes any title, estate; interest, claim; remedy, power, authority; discretion o other right

of any kind; both present and future, Any reference to a Chargor's. rights in any document dr
-asset (or any type or category of documents or assets) includes any rights that it holds from time to -

time in, to, Under, in respect of or derived from that dogument of asset {(6r any document orasset of

"this Security” means the Security Interests constituted by o puirsuanit to this Debenture: and -

this Debenture includes the Schedule‘s wh'i'bh'fbrm'_ part of this D;ebente;are for all purposes.

Clausé and Schedule headings are for ease of réferénce-oniy..

“Wotds implying the singular shall include the plural (and vice versa).

‘Where there is more than one Chargor, reference to a Chargor is. a reference. to all or any of the Chargors:

as the context so permits.

This document is the deed of sach Chargor even if it has niot been duly Gxecuted: by ABN AMRO or has

-been executed by ABN AMRO but not as a deed.
- Disposition of land
. The terms of any document between a Chargor and _ABN AMRQ are incorporated: into. this Debenture o the
. -extent necessary for any purported dispasition of land coritained. in this Debenturs to be valid in accorddiice. with:
'52(1) Law of Property (Miscellaneous Provisions) Act 1989, )

Jeint and several

“Where there is more thar one- Chargor, each representation, watranty- covenant and dther obligation given or

entered into by the Chargors in or pursuant to. this: Debenturs is given or-entered into by theh jointly and” §

~severally. Each Chargor shall be bound by this Debenture even if any person.who was. intended to.exgcule it or

he bound by it as-a Chargor has not duly executed or become bound by it,

- PageBofay
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2.2

3.1

32

33

PAYMENT OF THE SECURED LIABILITIES

' Covenant to pay

Each Chargor covenants with ABN AMRO to pay and.discharge, or procure the paymeant or dischargeof, each of

-the Secured Liabilities immediately on demand.
Interest

Ifa Chargor fauis to pay any amount payable by it-under Clatse 2.1 (Covenant tor pay)) on lts due date mterest

shall accrue on the overdue amount from the due date up to the date of actual payment (both before-and after -
judgment). This interest shall accrue at the rate and -on the terms from time to time applicable under the relevant
document (or in the absence of an applicable rate and applicable terms, shall be calculated and accrue dafault

‘interest at the Default Rate) and shall be payable on demand and, to the extent not paid, shall be compounded
-monthly in arrears.

_ CREATiGN OF SECURITY INTERESTS
-General prov;ssons regardmg Security [nterests

'(a) : Eiach of the charges ard ass;gnments created under this Debenture

{iy secures the payment and discharge of the Sediired E__la-br.ht_les,-and

(i) is made with full fitle guarantee.

{b)  Each asmgnmenﬁ urider . thls Debenture s - subject to & ‘proviso for re-assignment on redemptmn in

accordance with Clause 17.2 {Release of this Security).

ey M, to the. extent and for 50 Iong as any charge or asmgnment urider this Debenture fails to take effect. over

~a Chargot's rights in any asset because an Authorisation. necessary for it to do so has not heen abfdined
- or made, the relevant Chargor shall use its reasonable endeavours to obtain or miake the Authorisation as
-soon as-possible and until it is obtained or made, hold the relevant rights on trust for ABN AMRO.

Land

{8y~ Each Chargor charges:

0 by way of first 1egal mnrtgage all estaies or interests owned by it at the date of this Debenture in -
- the Properties; . .

-(i_i') by ‘way of first lega! mcr&gage all ‘estates or interests’ owned by it at the date of th|s Debenture in
‘any other land in England and Wales, and

Giy - by way of first fixed charge, all of its other rights in any land. -

B - Inthis Debenture, unless a contrary indication appears any reference to the Propertiés or any other fand
Entiude’s all buildings, plant, machinery and othar fixtures and fittings from time o time'on that land.

(¢} Each Chargur-assigns absolutely all of its reghts in any Occ:upational Lease, including rights to rental |
income-and other payments, and. any guarantee or other right rela’tmg toan Occupataonal Lease

Plant & machmery and equipmeant _

(@) Each ‘Chargor chaiges by way of first ﬁxed'_{:hakgé allof its rightéi.
0 inab piantzand machinery brief details of which are set outin Schéc_iuieé_ ('Speciﬁed.Assé.fS)'; and-
iy - inany otherplant & machmery | |

(o) In this Debenture unléss a contrary mdlcatlon appears any reference fo any plant and machmery includes:
B all spare parts, replacements modmcat:ons for orto ihe pEant and mach:nery,

Ui the benefit of all obligations. and warranties given by any manufacturef or suppher of the plant and
" machinery to or in favour of the Chargot; and

: (.iii'_} the benefit of 41l maintenance: agreements relatmg fo the planit and rnachanery entered into between
‘the Chargor and any third party,

‘Page 7 6f 29.
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35

3.8

37

_' 38

30

310
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but excludes any plant, machinery or equipment which forms part of the Chargor’s stock-in-trade or work in- '
praogress, : . . .

Dehts

' (a)  Each Chargor chafge's by way of ﬁrsi fixed charge all of its rights:

() inany Non-Vesting Domestic Debts;
(i) inany Non-Vesting Export Debts; and

- {iiiy. " in'its Other Dabts.

() - Inthis Débenture, unless @ contrary indication appears ariy reference to:

)~ aNon-Vesting Debt includes the benefit of any Related Rights or other right in relation to that Non--
Vesting. Debt; and '

(i) an Other Debt includes the beriefit of any Security Interest, gliarantee or other right in ielation to -
that Other Debt. : _ T ' o

Goodwill and Uncalled capital

" Each Cha'r_go'r éharges'by'way of first fixed charge all of its rig_his:-
“(ay i any ofits gaodwill and uncalled capital from time to time; and

{b) " to'futire calls in respect of capital,

investments

{a). Each Cha‘fgor c’ha’rges. by way of ﬁrst ﬁ‘x‘ed charge all .mf' its rights in its Inyést’me’nts‘

(6} Inthis Dé_Eé'n't'u're', iinless a contrary indicatior abpears any refefence to an Inve's_tme'-ht ircludes;
Ay Zany a‘ssc'}ciated’-dividends aﬁd iﬁterést and any o.ther paymenté and distributioris; and’ .

(" any right, money or assets aceriing or offered at any time In respect of the Investment by way of
-redemption, exchange, borus or otherwise. '

Intellectual 'Prap.'er_ty '

‘Each Chargor charges by way of first fixed charge all of its rights in its Infellectual Praperty.

Insurances

Each Chargor assighs absolutely all of its rights in its Insuranices. -

- 'Bank accounts

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

(8} inany credit balances on the Blocked Accounts arid the indebtedriess represented by thiem; and

o (b) - in-any credit balances an any other bank accourits and the indebtedness represernited by then:

Documents and licences
Each Chargor ch‘ébges-b'y_Way of first ﬁxed'cﬁhar’gé:' -

(@ all licences, consents and other- Authorisations héld ir cornection with its business or the use. of any ..
Security Assets and all of its rights in connection with them; and : : :

“{b) . all of its rights i any-security interests, guarantees, indemnifies, covenants for fitle, agreements; reports

‘and ottier documents includitig those relating to all or any part of the Security Assets which “are not
effectively assigned under Clause 3.8, o '

. Page8of29
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Agsignment of dohume'n'ts

@)

(b} .

(&)

B

(@

Ay

(&)

(@)

{b)

(a)

NI

- Fach Chargor assigns absolutsly. all. of its nghts N any securnity mterests guarantees, indemities, . .

covenants for titie, agreements, reports and other documents including those relating to all.or-any part of

“the Security Assets.

Far the avoidance of doubt, each Chargor will remain at all times habie in respeci of all. of sts obllga’uons
under each documeni assigned under Clause 3.114(a).

'Flcatmg charge
- Each Chargor charges by way of first ﬂoatmg chiarge the whole c)f its under’takmg atid other assets

“Scheduie B1, Paragraph 14 |A shait apply to the floating - charge created by each Chargor in this

Debenture.

ABN AMRO may at any fime by fotice to a Charger convert the floating ciharge created by that Chargdr in

“this Debenture info a fixed charge with immediate effect as regards any Security Asset specified in the:
‘notice if.

R0} - ABN AMRO considers that it may be in danger of being selzed or sold: parsuant to any form of !egal

_ process orotherwise in jeopardy; or
(it) ABN AMRO conmders that it is desirable to pmtect the prlorlty of this Secunty

The floatmg charge created by a Chargor in this Debenture shall achmatrcaI!y be converted mia a ﬂxad :

. charge with immediate effect as regards all assets subject to it if:

{iy that Chargor breachesClausa 6 (Negat:ve pledge and drspésalé) or atteripts to do so;

{iy -any person ievres or attemp’ss to-levy any distress, execution, sequestration or other process.
against any of those-assels; or .

(i) - any steps are taken to appomt (or have appo:nted) art admsnlstrator of that Chargﬂr orwind it up ar
if an administrator is appmﬂted

Nothmg in this Clause 3. 12

' (i) shall-affect the. crystaliisat[on of the ﬁoatmg charge created bya Chargor under apphcable an and’

regulatlon or

iy  shall permlt the floating charge created by a Chargor to be crystallised sote|y as 4 resu!t of the -
obtatnmg of, or of anything done with a view to obtaining, & moratorium under. sTA IA

_ PERFECTION OF SECURETY AND FURTHER ASSURANCE

- Notice of'Se-c;ur[ty

Each-Chargor shall deliver a Notice of Security (with a copy to ABN AMRO), diily completed in:‘imedia‘tély

upon reguest by ABN AMRO to any person or bank with which it has nghts |n respect of any asset which -
. that Chargor has granted a Security. Interest in this Debenture. :

‘Each: Chargor shall use all reasonable endeavours to procure that each addressee of a Notice of Securrty
- promptly acknowledges that Notice of Security in the form attached to that Notice of Secun{y {or in-such
' -other form as ABN AMRO may approve). .

‘Further assurance

Each Chargor shall promptly anid at its own expense take such action as ABN AMRO or any Receiver may
reascenably require: )

R i) to improve, preserve perfec:t or protect the security created’ {or irtended to be created) by this:

" Debenture or the priority of it; or.

iy tofacilitate the realisation or énforcement-af any Security Asset or the exercise any of ’ch‘e rights-of

~ ABN AMRO in relation to the samie,

The action required Under Clausé 4.2(a) may include the execution of any Security Interest, assignment or

transfer ovet or of aty asset, ahy notice of this Security or any other document,
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6.7

REPRESENTATIONS AND WARRANTIES

Eacli Chargor makes the following representations and warranties for the benefit-of ABN AMRO on the date of

_this. Debenture and on each day that any of the Secured Liabilifies are outstanding; with reference to the facts and

circumstances then subsisting.

(@ It has the p’dwer to owri its assets and carry on its business as it is then being conducted and it has taken

@l necessary steps to authbrise its'entry into and performanée of this Debenture.

(b} 1t as the power to enter into, perform and deliver, and has taken all necessary ‘action and abiained all-

-hecessary authorisations to authorise its.entry into, performance and delivery of, this Debenture.

_{ey . The obligations exgres'se'd to.be asstmed by itin this Debenture are legal, valid, bEntiin’g and enforcéable

- obligations, . . :
(d)its eritry into and the performande by it of, and the transactions contemplated by this Debenture:

(i) - do not and will not conflict with (A) any law or regulation applicable to It (B) its conhstitutional -
documents; or (C)-any agreement binding on it or its assets; and :
(iy - do not and will nat {with or witfiolit the passage of time or the giving of notice ot ather conditions)
- constitute a termination ‘event or event.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,
~imposition-or enfarceability of any Security Interest or encumbrance over any of ifs assets,

ey ~ No Iitégati'on,'arbitratién or administrative proceedings have been started or threatened against it.

() o ltis not subject to any Insolvency Event and neither is an-nsdlvency Event pendiﬁg or threatened.

() Mts payment obligations under this Debenture. rank at lsast pari passu with the claims of all its other

unsecured and unsubordinated credifors, except for obligations mandatorily preferred by law -applying to -
companies generally. . : ' . : .

(hy For the purposes of Regulation (EU) 2015/848 of 20 May 2075 on insolvency procesdings (recast) (the

"Regulation™), its centre of main interests (as that term is used it Article 3(1) of the Regulation) is situated
in England and Wales and it has no establishment (as that term is used in Article 2(11) of the Reguilation)
_in any other jurisdiction. ' . :

{0 t has prévi'ded ABN AMRO with: all infarmation and documentation about its or any Associate's busiress.

" which watld influence ABN-AMRO's decision to enter into this Debenturs.

Gy A_I:i'-infor'maﬁo‘n'prov'i'déd ta ABN AMRO in cannection with this Debenture was tue, accurate anid complete

as at the dafe It was provided and is not misledding in any respect and no information has heen omitted or
‘withheld that resulis in the information provided being untrue or misleading.

(k¥ Ithas taken independent legal advice on ifs ohligations under this Debenture and has not relied on ABN

~AMRO to provide financial advice concerning this Debenture. -

NEGATIVE PLEDGE AND DISPOSALS -

Negative _p_ie_cige. :

.Each Chargor tindertakes that it wilt not create dr'pérmit'm subsist any Security interest over any of iis'Secu‘rity
‘Assets or grant any guarantees.to any person other than in favour of ABN AMRO or with ABN AMRO's prior

written cansent.

No disposals _

~{a} Each.Chargor undért-akes-th‘at it will-not dispose of (or agree to dispose of).any Security Asset except:

() any trading stock or cash which is disposed of in the ordinary course of trading; or

(i) with'the prior written consent of ABN-AMRO.

(b} Each Chargor undertakes that it will not transfer in whole or in part any of its business to any other person.

UNDERTAKINGS

“The followirig undertakings are made by sach Chargor and shail femaitt in forcé from the date of this Debenture

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

. Page10of29
(Debenture < June 2018)
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8.2
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- {0)
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{a)

oV

- {ey

(_é)‘

)

0

B0

Each Chargor shall promptly obtain, comply with and-do all that is necessary to mairitain in full force and
effect any authorisation required under dny law or regulation of its jurisdiction of incorporaticn to:

(). - enable it to perform its obligations under this Debenture; and

iy - carry on its busiriess.

Each Chargor shail comply in all respects with all Taws to which it may be subject, if failtire 0" ta. comply

) 'Wouid materially impair its ability to perform its obligations under this. Debenture.-

Na Chargor shall change the nature of ifs business without ABN AMRO's prior written consent.

© No Chargor shall iricur financial indebtedness to or-borrow :from“anyc'me'ekoept ABN AMRO, without the

prior writtet consent of ABN AMRO. . :
Each Chargor shall promptly upon becoming aware of it, notify ABN AMRC} of

) any c’ha'ngé in the 'ow'ne‘réhib or -manage'meh-tﬁf any Chargor;

(i) any Chargor or any Associate of a Chargor becoming subject to an-Insolvency Event; or
iy the enforcement of any Secufi'ty Inferest againstany Ch'ak"go"r or any-Associate of a Cﬁargbr._

* Each Chargor shall provide ta ABN AMRO any other information as ABN.AMRO may 'reaso'r_téb:l'y require

fromi time fo fime. .

. OTHER COVENANTS OF GENERAL APPLICATION
Compiiance with obligations.

_Each Chargor shall mianage its Security Assets in‘a propér and efficient manner. In particalar, it shalk:

keep s 'Sécur'ity'Assef-ts irs good and substantial repair and work_ing ordér; 3

ohtain, mairitain and comply with the terms of any Authorisation required or desirable in-conniection with

"any Security Asset and all laws concerning the Security Assels;

riot wiithout the prior written consent of the ABN AMRO miake, permit or allow-any alterations or additions. -
of a material nature to any of its Security Assets or carry out any works of demolition ohthem;

ot do; pemiit or allow to be done anything which might in.any way depreciate, jeopardise or othérwise .
- prejudice the security held by ABN AMRO or the value of any of that Chargor's Security Assets;

punctually pay all ouigoings refating to 't-he"'Sécuﬁt'y Assets and produce receipts therefor to ABN AMRO ot -
reguest; ' : . .

“insure and keep insured those parts of Security Assets that are of an insurable nature with stich insurer
. and against such risks as ABN AMRO shall require to their full insurable value and, if requested by ABN

AMRO, ensure that ABN AMRO is co-insured or joint insured and that its interest is noted as first loss -

‘payee and/or sole [oss payee (as ABN AMRO may specify); '

pay all premiumms in respect of any insurance policies when due and promptly ugon bécoming awars, notify
ABN AMRO if any of its insurance.policies lapse or are cancelied; and .

. immediately inform ABN AMRO of anything which ocaurs which might have the effect refeired to in Clause.

B.1(d).

Registration at Land Registry

(&)

The Chérgors shall do all things requested by ABN AMRO to facilitate the- registratién'of this S’écuri.ty

-against any Land Registry title comprised in the Mortgaged Properties from time to time. in particular; each .
‘Chargor shall '

0] apply to the Chief Land Registrar fof & restriction fo be entered. on each such title in the foliowing

terms: "No disposition of the registered -estate by the proprietor of the registered estate is to be
' registered without a written consent signed by the-proprietor for the time being of the Pebenture
dated [e] in-favour of [e] referred to in the charges register or, if-appropriate, signed. on. such
proprietor's behalf by its secretary or conveyancer”; and
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8.3

84

8.5

86 -

©

by .

(i) i ABN AMRO 50 réquésts, certify that t'he-secu'rity over the Mortgaged Pioperties created by this. .
‘Debenture does not cantravens any of the provisions of its constitutional documents.

No Chargor shall bérmit any other person to be registered at the Land Registry as proprietor-of any of the

- Mortgaged Properties (or of any interest in any of the Mortgaged Properties).

- No Chargor shall create ar perimit to arise or- subsist in or. over any of the Mortgaged Properties any

interest which falls within any of the paragraphs of Schedule 3 Land Registration Act 2002 or any interest
preserved by the transitional provisions of Schedule 12 Land Registration Act 2002, -

- Deposit of Mortga'ged Property title documents
{a) ~ Each Chargor shall effect or précure the deposit with (or to the order of) ABN AMRO of all title deeds and-

- ~documents {including all local land charges; land charges, Land Registry search cerfificates and planring.
-and other statutory consents) relating to the Mortgaged Properties. .

On completion of the registration of this Debenture &gainst any Lanhd Registry title comprised in- the

- Mortgaged Properties, .the relevant Chargor shall supply ABN AMRO with a copy of the title information.

document for that title.

Bank accounts

- (@)

®)

)

@

(a)
o

(©

“No Chargor shall close, open, maintain or vary the terms applicable to any Blacked Account without the

prior written consent of ABN AMRO:

‘No-Chargor may make any withdrawal from a Blocked Accoiint except with the prior written carsent of
" ABN AMRO, ' o : ' :

In‘respect of any bank account which is not 4 Blocked Account: _

(Y prior fo the occurrence of an Enforcement Event a Chargor has the right to receive, withdraw or -

otherwise transfer any credit balance fram time to time on any such bank account in the ordinary
- course of its business;-and ' .

(i} afterthe oceurrenice of an Enforcement Everit or the crystallisation. of any fioating charge over any

such bank account , no Chargor shall withdraw, attempt ar be entitled o withdraw (or direct any

transfer of)-all orany part of the monies in any such bank account withouf the prior writter consent

‘of ABN AMRO-and ABN AMRO shall be entitled (in its absalute discretion) to refuse {o permit any
_ such withdrawal or transfer. . - : o

if any time deposit matures on any bank account of a Chargor with ABN AMRO after this Security has
hecome enforceable, the time depasit shall automatically be renewed for a furthér period of a duration

“determined by ABN AMRO in its discretion. This is without prejudice to Glauses 8.4(b) and 8.4(c)(ii) and
-any set-off rights of ABN AMRO. ' : . :

'th«\_féﬁﬁﬁQ Debts and Other Debts

Each reie’véﬁt"Chafg_or.sh’a[l only deal with i-he"Nc'}n'wVestEng Debts, their Related Rights and the proceeds '
thereof as if they had been effectively assigned to ABN AMRO in accordance with the applicable Debt
Purchase Agreement. : : - ' _ : .

Each Chargor shall pay into such account as. ABN AMRG may require 4l foneys which it may receive in
respect of the Other Debts and pay or otherwise deal with: such moneys standing in such. account anly in

accordance with any directions from time to time given-in writing by ABN AMRQO.

- Each Chargor shall deal with such Other Debts in accordance with any directions from time to tinie givert in

writing by ABN AMRO and, for the avoidance of doubt, shall not sell, assign, factor or discourit any Other
Debt'in any way). : o

Plarit and 'tﬁat:hiﬂery

*Upoh réquest by ABN AMRO the relevant Chargor shall, ‘at its Gwn-cost, affix (and ensure there appears at all

times thereafter) a clearly visible and legible rotice o such plant and machinery as specified by ABN AMRO; in.

- warding approved by ABN AMRO stating that such Plant & Machinery is charged to ABN AMRO and may not be-
“sold, removed of disposed of of dealt with in any other way without the priorwritten consent of ABN AMRO.
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9.1

9.2

93

(),

9.4

95

{a)

{b)

by

(©

'ENFORCEMENT —~ GENERAL PROVISIONS
_ 'Enforcement :

‘On or at any time after the accurrence an Enforcement Event, this Securtty shall- becomes 1mmedtateiy

-enforceable and ABN AMRO may enforce this Security, dnd its rights under this Debenture in the manner

~ and on'the terms it thinks fit.

i particular; it may without further notzce exarcise in relation fo the Secarlty Assets:.

iy the power of sale-and all other puwers conferred on moitgagees by the LPA or otherwme by law,-in

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

' __(i'i) o the extent that Clause 10 {Right of appropriation)- apphes the power to appropnate the _relevant-

Sécurity Assets in accordance with Clause 10.2 (Exercise of right of appropnatzan) and

iy (whether ornot it has appomted a Receiver) gny or a!i of the nghis which are’ confefred by thle

Debenture (whether expressly or by implication) on & Receiver.

LPA. prowsnons

()

The Secured Lmbshhes shall be deemed for the purposes of all powers 1mplaec€ by statute 1o have became

" due and payable within the meaning of 51 01 LPA immediately on the exscution of this Debenture,

ABN AMRO and any Reeeiver is entitfed 10 all of the prleeges immanities and other rights conferred ot
moz‘tgagees and receivers respectively under the LPA,

' '393{1) LPA (restriction on the censohdaﬂcn of morfgages) s103 LPA (restrictirig the pewer of saIe), 55105,

107(2), 109(8) and 109(8y LPA (application of proceeds of sate} and &1 09(’1) LPA (restricting the power to-
appointa recef\rer) shall not apply to.this Security.

Protection ef thlrd parties

w0

' (.-bj .

©

No purchaser, mortgagee or other person dealing w;ih a Secured Paﬁy shall;

_-{E)'_ be bound to ariquire whether its entitlement to exercise any of its r:ghts has arisen or become-

‘exercisable or whether any Secured Liabilities remain outstanding; of

(i) be concerned as to the apphcatuon of any money paid, raised or borroweci or asfo the pmpne’:y or

_regularity of any sale by or other dealing with that Secured Party.

All of the’ protechan fo purchasers contained i 351{}4 and 107(1). LPA and 542(3) EA shall apply tor gy
person purchasing from or dealing with a-Secured Party as.if the Secured Liabilities had become due and

" the statutory powers of sale and of apposntmg a Receiver in relation to the Security Assets had arisen on
. {he date of this Debenture.

“Delegation

{a)

ABN AMRO and {to the extént his o her appointment so perm;’t's)'a Recelver '({he "Appeintef") may

_delegate to any person or persons all ar.any of the rights which are exercisable by it under this Debenture. .
A delegation under this Clause may be made in any manner (including by power of aﬁorney} and on any
terms (mcludmg power to sub-delegate) which the Appaintor may think fit,

A delegation under Clause 9. 4(a) shall nat preciude the subsequen’c exercise of the retevant righits by the:
Appointor nor preclude the -Appointor from maklng a. subsequent deiegatson of them to another person or

--from revoking that delegation. -

" Neither ABN AMRO nor any Réceiver shall be habie or responsmle to'a Chargmr for any loss or damage

arfising from any-act, default, omtsswn ‘or misconduct on ‘the.part of any deEegate or sub-~delegate.

No Iiahzlity

. Neither a Secured Party for any Admiristrator ‘shiall be liable as.a mortgagee in possessson ar otherwise to

account in relation fo- all or any part of the Security Assets for any loss on realisation or for any other action,
defallt or omission for which a mortgagee in possession might but for this Clause 8.5 be fiable.
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10.

10,1

102

11.

11.3

11,4

12.
R

‘RECEIVERS

RIGHT OF APPROPRIATION

._ApplicatEon of right of approp'riétibn'

. This Clause 10 applies to the 'exteﬁi_the Security Assets constifute “financial collateral® and this Debenture. -

<constitutes a "financial collateral arrangement” (within the meaning of the Financial Collateral Arrangements (No.
2) Regulations 2003). ' :

Exercise of right of appropriation

{8)  If and to the extent that this Clause 10 applies, ABN AMRO may appropriate the Security Assats:in or -

“towards discharge of the Secired Liabilities in such order as ABN AMRO may defermine.
(b} - If ABN AMRO exercises ifs right of appropriation then it shall for these purposes valus:
“{y - any relevant Blacked Account or other bank account at the amount standing o the credit of that
account; together with any accrued interest not credited to the ‘account, at the time of the -
appropriation; and .

“(ily | any other felevant Security Asset by reference to an independent valuation or other pracedure -
detérmined by ABN AMRO, acting reasonably, at the time of the appropriation. '

Appointment of Receiver

.'.'(a). Subject to the remainder of this Clatse 11.1, ABN AMRO may appoint one or (at the same or different

times}) miore persons as a receiver of all or any part of the Security Assets if this Security has bacome
- enforceable or the relevant Chargor so requests in writing at any time.. '

() - No-appointmerit may be made purs_uaht'to_éiause 1.4
(i) - solely as a résult of the obtaininig of, or with-a view to obtaining; a moratorium under 1A 1A: or

iy " of an administrative receiver if that appointmeant would contravene s72A IA.

© () If at any timé two or more persons hald office as Receivers, each of those Receivers shall (subject to the.

termis of his or her appointment) be entitled ta exercise individually all of the rights-conferred on Receivers
under this Debenture to the exclusion of the other or others,

_Remuneraﬁon

ABN AMRO may fix the remunération.of any Recelver from time to time, without being limited by the maximum
- rate specified in s109(6) LPA. o

‘Removal and replacement-
“ABN AMRO may: |
(8} - subject o oblaining a court order if required by law, remove any Receiver by written notice; and

(W) replace (by appointment pursuant to Clause 11.1) any Recéi&er'whose '-a'ppdihtméﬁt'has_ ferminated:

Agent of the relevant Cha_rg;sé'

(8} Any Receiver appointed Under this Debenture whethar acting solely or jointly shall bé deemed 16 be the.

agentof the r'elevan_t_' Chargor and to be in the same position as a receiver appointed under the LPA.

(b) . The refevant Chargor shall be solely responsible for the acts, omissions, defaults; losses and miscaniduct
of any Receiver and for his. or her remuneration. ABN AMRO shall not be inany way fiable or responsible’
either to the refevant Chargor or to any other person for any Receiver, - ' K

POWERS OF SECURITY ENFORCEMENT PARTIES

- General

(@) A Receiver has:

i) aliof the rights set out heiowin"thi.s Clause 12:
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123

124

12.5

-{b)
(cy.

ROR

(i) all of the rights granted by the LPA to any receiver or mortgagor or mortgagee in possessinn' and

“(iEi') whether or not it is an admmlstratwe teceiver, . all of the ‘rights granted by the 1A to any

administrative recaiver,

_ in each case as such rtghts are vaned and extencfed by this Debenture

ABN AMRO has after this Security has become enforceable the nghis referred-to i Clause 12. T(a)

_ whethar ornot it has appointed a Receiver.

A Delegate has the rights referred toin Clause 12 i(a) o the extent prowded in 1ts his or her appmntmeni :

Any reference in this Clause 12 to any Security Asse‘ts’ includes, in the case of & Recéiver or Délegate,
only those Security Assets over orin respect of which it, he or she has been appmnted

- A Secured Party may exercise ais his or her rights under this Clause 12 in such manner and on such- ferms '
~as it, he o she thinks ﬁ

ﬁoifect:on Eeasmg and dlspusal of Secunty ‘Assets

{a)
by

(c) .

{d)

(®)

{0

The right o enter info, take passession of, give up possession of, get in and collécfany"'Secqr'i'ty'ASSet.

The right to grant; vary, surrender or accept the surrender ot Leases, easements or other’ raghis over of in-:

respect of Security Assets an such terms as the Secured Party may think fit, without the need to coamply -
- wzth 5589 and 100 LPA.

The fight ta sell.ar otherwise zﬁ'spdse of any Se.cu'rity Asset on. ahy terms and for any consideration'as the

Secured Party may think fit.  This consideration may include cash, debentures, obligations, shares or other
“security and may be payabie in a lump-sum or instalments.

The right to-sever any plant, machmery or other fixtures from the premises to which. 1hey are.attached anci '

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

“The right, in connection with or to facilitate any disposal, 1o release or d:scharge whether DI’ not for any
-canslderatlon any Debts comprtsed inthe Security Assets

. The right to glve a valid recespt for any monay and execute any dtscharge assurance or othér documant

which may be pmper or deswable to renlise any Security Asset.

Upkeep of Security Assets

(@)
by

{©

The Tight- tor repaw decorata furnlsh miaintaif, alter improve,. repiace rensw or add tt} the Secunty

-Assats,

The right to develop any Security Asset anci for that purpose to apply for.any: Authonsatzons enter into amny:
documents and ¢arry ouf any works, -

The right to.insure any Security Assets.

Cafrying on business

{a)
| (OF
{0

Cdy

The. right to carry onany business of a (flha'r_gdr,

_ The rigﬁt’ to appoint or dismiss officers, employess, agents, contractors; advisors and others,

The right to purchase; teasé of otherwise acquire any assefs.

The right to borrow or otherwise raise money either Unsecured or on the’ security of the Secunty Assets :
- {whether ranking in-priority to, pan passu with or behind this Security).

The right to-lend‘ maney or advance credit to any customer of a Chargor..

Contrécts and proceedings

ey

by

- The right to perform, repudiate, termsnate amend or enter mto any corfract or other ducument reEatang ta:

any Secunty Asset.

“The -right to bring, prosecute, defénd, enforce and dlsconimue any actian,, surt arbnratlon or other-
proceedmgs reEatmg to.any Security Assets.
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132

14..

141

42

{e) The right to pursue, settle, arrange, compromise or 'submit to arbitration any claim, account, dispute or
demand. ralatmg to, or to make any VAT election in respect of, any Security Asset.

“Other nghts

(a)y - 'The ngh’t 1o forrm a subsidiary of & Chargor and the right to lease, license or transfer any Secunty Asset o

it

by The right to do any other act or thing which the Secured Parly may consider desirable or necessary to'
- protect, -preserve or realise any Security Asset or incidental or conducive fo- anhy rights conferred on the
‘Becured Party under or by virtue of this Debenture or by law..

g The right to exermse and da in_relation to any Secunty Asset ali the rights and thmgs which the Secured

Party wolild be capable of exercising or doing if :t he or she were the absolute beneficial owner of that
" Security Assat.

dy The right fo use the name of a Chargorto exercise any of the raghts referred ta in thts Clause 12,

APPOINTMENT OF ADMENISTRATOR
Appointment of Admm:strator

(a)' . ABN AMRCO may without notlce _appoirit any ane ar more. personis to be an’ admmistrator of a Chargar
pursuant to Schedufe B1, Paragraph 14 1A at any time after this Secunty has. hecome- enforceable,

E _('b)- - Clause 13.1(a) shall not. apply 1o a Chargor if Schedule B1, Paragraph 14 1A does not permit an

: -admlnlstrator of that Chargor to be appainted.

ey Any appbihtmenﬁ under Clause 13.1(a) shall be made in the prescribed form by ABN AMRO.
-R’eplaaeméht of an Administrator

_ ABN AMRO may apply 1o the court for the- termination of the appeintment’ of any Admm_lstrator and/or the

appdintment of a replacemeni for any Administrator whose appointment ends for any reason.

'DEAL[NG WITH FROCEEDS
Application of pm'c‘éeds of enforcement, etc

{a) -Any manies received by ABNAMRO o any Receiver under this Debenture after this Security has become -

.-enforceable shall be appned in the following order of priarity:

{iy. in.or towards payment of, or provision for, all amounts”due to or Losses inclirred by ary Secured
Party under or in connection with this Debenture and all remuneération due to-any:Receiver under or.
~-in connectlon with this Debentura;

'{'Ei)- i or ‘towards dlscharge of the Secured Liabilities in such-order as. ABN AMRO in"its absolute
disctetion thinks fi £ and

-('i'ii}- ':f o Chargor is uhder any fmher actual of contingent. Ilabli;ty to the Secured Pames in. payment of
the surplus (if any) to the person or persons entitied to it

(I Notwnthstandmg Claase 14, 1(a} until the Dlscharge Date ABN AMRO or any Receiver may:

e refram from applymg ar eﬂforcmg any o’sher monies, Secunty Interests or other nghts held of

© | received by it in respect of the Secured Liabilities or apply and enforce them in such manner and
ordet as it sees fit (whether against the Secured Liabilifies or otherwise)-and no Chargor shall be
-entitfed {o the benef‘ t of the same; and

. (ii) - hald A an mterest bearing suspense account any mcxmes recewed from g Chargor or on acceuni of
' -thie Secured Liabilities. .

_(c} Clsuse 14.1{a).Is without preludlce to the rlght of ABN AMRG to rec:over any. shortfall from the Chargmrs

: Securlty accnunts

Untﬁ the Discharge [’Jate (and whether or nof an Event of Default has occurred) ABN AMRO may, in its discretion,
apply any part of the monies standing to the credit of any Blocked Account and any bank account, referred to i

Clause 3.9 {Bank accounts) In'accurdance with Clause 14,1,
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-15.

15.1

152

153

154

Insurance proceads

(a) Al -monies received by a Chargor by \nrtue of any ldsurance on the Securnty Assets whether or.not.
effected under this Debenture:

@i} shall be part of the Security Assets; and -

' (i) ghall (subject ta any. rights-of third parties arising under any. applrcable law and regulation or under

any Occupational Lease) be paid to ABN AMRO (and untit so paid shali be held on trust for ABN. -~

- ANMRO}.

“This Clause 14. 3{a) shall -apply whether the event pursuant to ‘which those monijes - became payable-
occurred before, on or afief the date of this Debenture.

- _(’b)' - Any-monies so pald ta ABN AMRO (o1 dthierwise received by any Secured Party by virtue of any insurance

on the Securniy Assets) shall be applied af the disuretion of ABN AMRO either in reduction of the Secured

- Liabilities 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 o require that those mionies be applied in or towards making. -
good the loss or damage in respect of which they became payable.

GENERAL SECURITY PROVISIONS

Continuing sec’urit'y'

This Security. s, and- shalE remain in force as,a contmumg security for the Secured E_lamhtses regardless of any :
mtermednate payment or discharge, unless and until it is released and discharged in writing by ABN ANIRO

Adlditional security

This Securfy is'in addition to-and is nat i any waly prejudiced by any other- guarantee or Secunty Interest now or _

..saubsequently held by ar o behalf of any Secured Party.
'.Walver of deferices.

- The obi:gatmns of each Chargor under this Debenture will not he discharged, 1mpaired of othérwise affected hy:

any-act, omission, matter or thing which, but for this Clause 15.3, would reduce, release or prejudice any of its
ob[tgatmns under this Debenture, including (whether or not known to it or any Secured Party):

(&) any time, waiver or cansent grant_ed io, cr'cumpos-mnn with, any person;
{by . the release of any person under the terms of any c'ur"raposit'i'ori- o’r arrangement with ahy-credi'tu-r"

{c} '~ the taking, variation, compmmlse exchange renevwal or release of, or refusal or neglect to perfect, take up.
ar enforce; any rights. against, or Security Interest aver the assets of, a Chargor or any other person or any-
ron-presentation or non-observance of any formality or. other requrrement in respect of any document or
any failure to take, or failure-to realise the full value of, any Security Interest;

(dy -~ -any suppiement extens;on restaternent, other amendment or novation or replacement of any sectirity or
“other document; however fundamental that amendment, novation and replacement may be and whether or
‘ot more onerous, including any change in the purpose of, any extension of or any increase in any facility -
or the addition af aray new facility or other Securily Interest of other dacument

“{ey : any incapacity or lack of power, authority or legal personaluty of or d;ssolutmn oF change in the membera ar

- constitution or status of any persen;

- any unenforceabmty, illegality or invai:drty of any of the Secured Llabllrtres or any other obhgation of any
' person or any other-document of Security Interest; ar-

() - any inselvency cir-simitar'pmceedi'ngs‘. :

_ Non«compeiltmn

(&) ‘Untilthe Dsscharge Date, no Chargor shatl exercise any nghts itmay. have by reason of its being'a party to
this.Debenture or paying (or having any liability to pay} any amount urider it:

()] to ciaim any Endemnity or c:-ontﬂbution from 'any perscn:
{iH) to take (hy way of subragation or othemnse} the benefit of any fight of any Secured Party: or
ki) to claim or prove: as a creditor of any person in competrtaon with- any Seciired Party.
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&by - Each Chargor shall hold .ény"payr'hent ot other benefit received by it contrary to this Clause 15.4°0n trust

455

for ABN AMRO and promptly pay or transfer the same to ABN AMRQ for application in accordance with -
Clause 14.1 (Application of proceeds of enforcement, efc).

immediate recourse.

" Each Chargor waives any right it may have of first ;requ'ifing ABN AMRO to-enforce any Security Intersst or other

right, or claim payment from or proceed against any other person; before claiming from it under this Debenture:-
This waiver applies irespective of any applicable law and regulation or any provision of any other docurient

- between ABN AMRO and a Chargor to the contrary, .

166

18.7

4B

17.

'I”}’;"i N

Redemption of prior Security Interests

(a}- ABN AM’RO mriay at a’n'y-tifné:_
iy~ redeem, of prociire the transfer 'm-_if'se[f of, any prior .Security.'lnterest over any Seclrity Assets: or
Gy setfle and pass the accounts of the holder of any prior S‘ecﬂri’iy'lnte‘res't. Any accatints 80 '”set_i!écf

‘and passed shall in the absence of manifest errar be conclusive and binding on the relevant
Chargor. : : '

(b) Al principal monies, inferest, costs, ‘expenses and other amounts incured in and incidental to- any

redemption, transfer or settiement urider Clause 15.6(a) shall be paid by the Chargors to ABN AMRO on
‘demand, in each case together with default interest calculated in the manner referred to in Clause 2.2
{Inferast). s

: SuE‘sequenf Security Interests

(&) - Atany time following:

() ihe recéipt by ABN AMRO of nqﬁ'i:e' (sither actual or ‘Constructive). of any subsequent. Security
interest affecting any Secutity Assets; B L '
Gy any insolvency or similar proceedings occurring in relation o a Chargor; oF
D) . any disposal of-any Secirity Assets in breach of Clause 6.2 (No disposals),
ABN AMRO rtay open a new accitﬁunt or accounts in the name of the relevant Chargor"(wheti‘xe_r or not it :
permits any existing account to continue). IF ABN AMRO does not open such a new account, it shall

- nevertheless be. deemed to have done so at the time. of receipt of the notice, the commencement of the
insolvency or simitar proceedings or the disposal. - '

(b} From that fime all payments received by ABN AMRO for thé actount of the relevant Chargar shall be.

' credited or treated as having been credited to the new account (or deeméd new account) and shall not
operate to reduce the amount secured by this Security at the time of receipt of the notice, the
commencement of the.insolvency or similar proceedings or the disposal. g .

POWER OF ATTORNEY

(a)  Each Chargor irrevocably and by way of security appoinits each Secured Party severally ta be its attorney,

in 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 attorney may consider - =
desirable:: : : :
(ij - to.cafry out any obligation imposed on that Chargor by this Debentiire; or -
{iy inthe exerciseof any ﬁgh"es conferred on any Securad Party by this Debenture or by applicable Taw"
and regulation. o ' " . : :

(b) -~ Each Chargor undertakes to ratify and confitm alf acts and things done by an attornsy i the exercise o

purported exercise of this power of attorney.

RELEASE OF SECURITY

Definitions relating to refease of this Seciirity.

(a) I this Debenture, "Discharge Date" mearis the date on which ABN AMRO (with any necessary approval .

from the Agent) determines that all of the Secured Liabilities have been unconditionally and frrevocably -
paid. or discharged in full. For this purpose, a Secured- Liability will not be considered to-have been .
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17.2

18,
18.1:

182

19,

91

igz-

ffrevocably pald or discharged if ABN AMRO, ‘acting reasohably, consaders that. any payment made in
respect of it is capable of bemg avoided.

(b} In this Clause 17
"y, "avoided" means avoided, 'restoifed or adjusted in whole ‘of part inder any law relating to
insolvency {and “avoidance" shall be construed accordingly); and .
(iiy bgeltlement” means a release, settlement, discharge, re-assignment oF arrangement.
Release of this Security
(8) -~ If-a Chargor so requests ofi or following the Discharge Date, ABN AMRO shall ais scon as reasonably -
practicable release and discharge this Security and re-assign the assets assigned to ABN AMRO under -

this Debenture without recourse, representation or warranty and-subject to the rights of any person havmg _
prior rights over those assets, :

b} “Any settleiment. made by ABN - AMRO ofr the fdith of any assurance, security o1 payment shall be -

conditional on that assurance, security or payment nat being avoided.

.-(t;)" “f any aveidance occurs. as” referréd to in Clause 17.2(h) (mcludmg by reason: af a ‘concession or

compromise referred to in Clause 17. 2(d)), then the settlement given by ABN AMRC shall have no effect
- and shall not préjudice the right of ABN AMRO o enforce this Sectrity in respect of the Secured Liabilities:”
.. As betwean the Chargors and ABN AMRO, this Security shall (notwithstanding the settlement) be deemed
{o have remained at all times in effect and held by ABN AMRO as security for the Secured Liabilities..

- {(d) ABN AMRO may concede of- compmmtse any tlaim that an’ assuraﬁce secunty of payment is liable” 1o

avoidance.

‘COSTS

Co‘éts and Expenses

" The Chargors will pay to' ABN AMRO, an-demand ali costs and expenses (fogethet with any applicable VAT)
incuirred by any Secured Party in connection with:

(ay " the negotiation, preparation, execution and perfection 6f't_h§-s‘;.Debent'u'ré;

By any amendment, extension, waiver, consenit of suspensian or Fights refating to this Debenture;

() the failure by any'Chargc'a'r to perform any of its ohligations under this Debénture; _

() the enforcement of, orthe preservation of or release of : any nghts urider, this Debenture; and -

(e} -any proceedmgs mstntuted by of against any Secured Paﬁy as a consequence of taking of hol dmg thIS'

Debenture or enforcing these rights.

Stamp iaxes

The Chargors shall pay and, promptly on demaﬂd mdemmfy ABN AMRO aga;nst any Loss ABN AMRO incurs in-
- relation to all stamp duty, registration and other similar Taxes payable in respect of this Debenture. '

INDEMNITY

“Indemnity to the Secured Parties

. The Chargors will, on demand, indemnify each Secured Party against all Losses sustained or incurred under this
- Dehenture by any Secured Party for-any reason including costs, expenses and taxes in connection with a failure -

" by any Chargor to comply with any of its obligations under this' Debenture or the enforcement or preservation of
" fights under this Debenture. .

Lien nn'Securi'ty
. Each Secured Party may, in- priofity to any payment to the Sectired Parties, mdemmfy itself out oi the Secunty'_

~ .Assets in respect of, and pay and retain, all sums necessary to give effect fo the indemnity in Clause 19.1 and
" shall have a lien oii this Security and the proceeds of the enforcement of this Security for all moneys payahle to it.
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20,

21

92,

28,

231

23.2

233

SET-OFF

ABN AMRO may set 'dff, -debit, transfer or a'pply any present or fufure obligation due from a Chargor to a Secured
Party-under this Debenture against any present or future obligation owed by that Secured Party to the relevant
Chargor under this Debenture, without prior notice, both before and affer demand. I the obligations are in”

. different currencies, the Secured Party may convert gither obligation at a market rate of exchange in.its usual

course of business for the purpose of the set-off.

CHANGES TO THE PARTEES

c{a)y.  ABN AMRO may- assign or transfer any of its rights and obligations under this Debenture to any - other

‘person, _ :

~{b) - ‘No Chargor may assign or transfer any of its rights or obligations or sub-contract {he performarice of any of

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

NOTICES

(@) ABNAMRO may notify a Chargor or serve notice on 'a'Chargor urider this Debsntiire:

J{ by -delivering or postin.g to the C’hérgor’s-addreas in Schedule 1 (The - Chargorsy, tﬁe Chargor's
“registered office or any address at which the Chargar carries on business or resides;

(i} by email ta the Ghargor's email address i Schedule 1 (The Chargors); or

(i) by delivery to any officer, riember or partner of the Chargor.

(b) A iotice by ABN'AMRO will be deeried served under this Debenture:

{iy - ifdelivered in person, at the time of delivery:
(i) i delivered by post; ori the day after posting: aF

(iiy if delivered by email, at the time of sending,

{¢) A Chargor shall sérve notice i connection with this Debanture on ABN AWMRO- by delivering or posting to-

ABN AM RD_at:
Address: Sheencroft House, 10-12 Chiufch Road, Haywards Heath RH16 38N
Attention: Relatioriship Management, ' '

o to-such other contact address or email address as notified by ABN AMRG to the Chargors from time to
time. ' o

{d) Any commuﬁi'caticm'orydoc'Umé‘nt to be made of 'd'eiii:ered'ia- ABN AMRO will be effective only when .

actually received by ABN AMRO and then only if it is expressly marked for the attention of the department
- or officer specified in Clause 22(c). : : o '

(&) . ABN AMRO may rely uponi any emai, signature, act of cormunication sent by a person purgorting o be -

authorised to act on behalf of a Chargor even if that person lacked the relevant autharity. .

- CALCULATIONS AND CERTIFICATES

“Accounts

Ir any litigation or ar'bitratian"Pfc'lé'e'édih'gs arising out of or in connection with tﬁié'ﬁ?ébénture; the entries.made in
the accounts maintained by ABN AMRO are prima'.fa::i:e evidence of the matters to which they relate. :

Gertificates and determinations

-Any cerification or deterniinatior df'_AB'N AMRO as to any matter provided for in this Debenturs is, in the absence.
~ of manifest error, conclusive evidence of the matters:to which it relates. . ' :

- Day-count convention

Afy inferest; commission of fee accruing under this Debenture will acerue from day to.day and is calculated on
the basis of the actual number of days elapsed and a year of 365 days or, in any case where the practice in the
London interbank market differs, in-accordance with that market practice, '
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24,

25..-

og

27,

28.

29,

PARTIAL INVALIDITY -

I, at any tine, any provisian of this Debenture is or becomes il'i'eg'ai,'invai'id or une_n_forceah!e in any respect under

any faw of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality,

“validity or enforceability of that provision under the faw of any other jurisdiction will in any way be affected or .

impaired.

REMEDIES AND WAIVERS

a) A waiver-of any right or remedy by ABN AMRO under this Debenture or by law, of any consent given -
under this Debenture by ABN AMRO, is only. effective if given in writing and shall riot-be deemed a waiver
of any other breach or default. it only applies-in the circumstances for which it is given and shall not

- pravent ABN AMRO from subseduently relying on the relevant provision. '

(b)  “No failure to exercise; nor any delay in axercising, on the part of ABN AMRO, any right or remedy Utider .
this Debenture shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or othier exercise orthe exercise of any other right or remedy.

{c) | The rights and remedies provided in this Debenture are cumulative-and not exclusive of any rights or-

remedies provided by law.

AMENDMENTS'

Any term of this Debénture may bé amended only with the written coﬁs‘erﬁ. of ABN AMRO and the Chargors and
any such-arierdment or waiver will be binding on all Parties. ' '
ENTIRE AGREEMENT '

This Debenture constitutes the entire agreement between ABN AMRD and the Chargors and supersedes and
extinguishes all previous agreements; promises, assurances, warranties, representations and understandings
batween them, whether written or oral,_r‘eiating to its subject matter. . B

CONFIDENTIALITY AND DISCLOSURE

- ABN.AMRO will riot disclose confidential informatiar. (being information which is confidential in nature and not
* public information or ideritified as non-cenfidential information) relating to-any Chargor to any third party without
- that Chargor's consent unless such disclosure is ! : ' S

(@) any member of the ABN AMRO Group orto any officer, difactor or employee of the ABN AMRO Group;

(b} . any professional advisors, auditors, partners, ranager, insurers, insurance brokers or reinsurers of the -

.-ABN AMRO Group;

(c) - any prospective assignee, transferee, participant, sécurity trustee, agent or arranger under this Debenture

and any of their Associates;

(cf) ' ahy -third-"pa_r'ty service prov'iders -includiﬁg indusfry associations and their members-or ombudstren and

‘any agents, delegates; nominees, attorneys, trustess or custodians acting on ABN AMRO's or-any
meamber of the ABN AMRO Group's behalf; or . :

(e} athird parly thatis.a court of compstent jurisdiction, a governmental, bariking, taxation, -supervisory,

industry association or other similar body or a stock exchange or the information is required-or requasted
to be disclased pursuant to any applicable law or regulation or in connection with, and for the purposes of,
any kifigation, arbitration, administrative or other investigations, proceedings or disputes,

and ABN AMRO will use reasonable endeavours to advise suchthird parties of the confidential. nature- of such
information. B '

CODE OF GOOD PRACTICE

ABN AMRO is a member of the UK Finance (UK Finance"). It subscribes to UK Financé's Code (of good
practice) which sets out a number of important principles which ABN AMRO will adopt in its relationship with the

Chargors. The Code can be fourid at http:./Mww.abfa:org.uk . In the unlikely event that-a Chargor has cause to
make an official complaint alieging -Breach by ABN AMRO of the Code or this Agreement then that Chargor

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

Chargor have a final decision within. 12 weeks. If the Chargor is dissatisfied with ABN AMRO’s decision then the -
Chargar may raise the matter with UK Finance, if it refates to an alleged bréach of the Code. Details of the UK

- Finance's Cofmplaint Procedure can also be found at http:/Aww.abfa.org.uk/standards. If the.Chargor’s turnover
“is below £6.5 million, UK Finance will arrange for the complaint to be dealt with through The Ombudsman Service
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30,

Limited {"OSL", OSL's award cannat-exceed £25,000, The turnover limit and the maximum award may from
time to-time be subject to variation by UK Finance and OSL. . o

“COUNTERPARTS -
This Debenture may be executed in any nuriber of cduﬂterﬁéris; and this has the same effectas if the signatures
on 'the_\ counterparts were an a single copy of this Debenture. ' :
31 THIRD PARTY RIGHTS
(@) A person who is not a Party (other than any Receiver, Delegate or Admiinistrator} has no right under the
Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Debenture. .
(b)  Notwithstanding Clause 31(a), the conserit of any person who is not a Parly is riot required to rescind o
-vary this Debenture at any time. _ '
32 GOVERNING LAW
“This Debenture and -any nen-contractial obligations arising out of_br in -c‘o'n.n'ec'tion 'Wifﬁ it are gover-ne-ci by English -
C law; .
33, ENFORCEMENT -
(@) ‘The courts of England have exclusive jurisdiction to settie arty dispuite arising out of or In connection with -
' this Debenture (including a dispute relating to the existence, validity or termination of this Debenture orany
nan-contractual obligations arising out of or in' connection with this Debenture) ("Dispute™).
(b)  The Parties égree' that the: courts of England are the most appropriate and convenient colurts to settle
. Disputes and accordingly o Party will-argue to the contrary. : :
{¢)  This Clause 33 is for the benefit of ABN AMRO and the other Secured Parties arily. '-As_-a result, .o
- Secured Party shall be prevented fiom taking proceedings relating to a Dispute if-any other courts with
jurisdiction.- To the extent allowed by law, the Secured Parties may fake concurrent proceedings i any -
“number of jurisdictions. . : : . '
'EXECUTION:.

This Debenture has been entered into on the date stated at the baginning of this Débénture and executed as a deed by
*the Chargors and is intended to be and is delivered by the Chargors as.a deed on the date specified above.
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SCHEDULE 1

Services Limited

47149

Cottons Centre

_ Tooley
Street.

London..
SE1 2QE

THE CHARGORS
Name of Chargor Jurisdiction of | Registered office | Registered Nbﬁce Details
incorporation address 1 number '
MS| Group Limited Eng‘iar{d and Wales _3r_d Floor 06019984 For the attention of.
fFast  ~  Cottons ‘David Eglen
| Centre . '
_ .Hays Lane '-_Adﬂress: 3" Floor (East)
kardon The Cottons Ceftre
SE12QE Hays Lane
London SE12QE
“Email: _ _
David. Eglen@msigroupitd.com
MSI Recruitment Lid England and Wales | 3" Floor 04256648 | Far the attention of:
o ' East. Cottons| Dravid Eglen
Centre-
Hays Lane | | Address: 3" Fioor (East)
| Lendon - " The Cottons Centre
SEt 2QE _Hays Lane
London SET 20E
| Email: _ '_
|- David.Eglen@msigroupltd.com:
| NRS Global Ltd.". England and Wales | 6 Northbourne | 04551177 For the attention of:
: ' Road : s -
g _ David Eglen
1 Londan
Swi4 7DJ Address: 3% Floor (East)
The Cottans Centre
| Hays Lane
.1 London SE1- 2QE
Emiail: o .
| David:Eglen@msigroupitd.com
Medicare  Insourcing. | Efigland and Wales 3 Floor 11457635 - For the atternttion of!

- David-Eglen

Address: 3™ Floar (East)

The Cottons Cent_re

Hays Lane

London SE1 ZQE:”':

- Emaik .

David.Eglen@msigroupltd.com _
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Growing Minds Limited

England and Wales

3 Floor

East
Centre

Hays Lang

London

| SE12QE

Cottons

08348709

For the attention of:
David Eglen

|- Address: 3 Floor (East)

The Cottons Centre.
Hays Lane-

London SE1 20QE

Email:

' ‘David.Eglen@imsigroupltd.com .

Page 24 of 29.
(Debenture ~ June 2018} -




SCHEDULE 2

SPECIFIED ASSETS

. Part 1
Registered land

(Freehotd {incliding commanhold) or leasehold property (if any) in England and Wales of which a Chargor is registered
as the propnetor at Land Registry}

-'Des‘cripti'on of F‘roperty

Name of Chargor

“Title Numbet

Nane at the date of this Deed

Part 2
Un registered tand

: (Freehold (including commonhold) or leasehold property (if any) in Engiand and Wales to which is not reglstered at Land
Registry of which a Chargor is the owner) .

Description of Property

Name of Chargor

Date

Deocument

| Parties

None at the date of this-Deed

Part 3

Plant and Machinery

None at the date of this Deed

Part 4
Biocked Accourts

Chargor .

Accourt Number

Accourt Bank

Brarich address and sort

code.

None at the date of this Deed
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EXECUTION of the Debenture:

- ABN AMRO ASSET BASED FINANCE N.V., UK BRANGH:

-"SIGNED for and on behalf of ABN AMRO ASSET
BASED FINANCE N.V., UK BRANCH under power
of attorney:

Signature

et M Mt S 4

"~ Print name
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-CHARGORS

SIGNED and delivered onthe date specified above
“as a deed by an authorised signatory for and on
behalf of MS! Group Limited in the presence of:

.

- gignaflire

Nt i

e et ot St

Print name

K

Witness's signatura:.

‘Witniess's name
{in capitals):.

M EoLe

INDEPENDENT WITNESS

Witness's address:

T MeETA £D

T 0SX

MUST NOT BE A FANILY
MEMBER :

CHARGORS

SIGNED and delivered on the date specified above
_as adeed by an authorised signatory for and on
behalf of_NESE Recruitment Ltd in the presence of:

M \ |

y

g.

) v
%-iwmtz:ifliélwﬁj 'Q;\AJQYKPJN}

Witness's signature:

Witness's name
(i capitals):

INDEPENDENT WITNESS.

Withess's address:

MUST NOT BE A FAMILY"
MEMBER
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CHARGORS

SIGNED and delivered on the date specified above 7 //l A
as a deed by an authorised signatory for and on - -

behalf of NRS Global Ltd inthe presence of: YN e _
) Signatyre Y
)
) 1 BN
N L
Y. Print name !

 Witness's sighature: WM’@\/

T
Withess's name ,r\—] ,! '?\i
* (in capitals): {\ h !A E‘Z[Lﬁ : INDEPENDENT WITNESS
- MUST NOT BE A FAMILY

Witness's address: 7 MATHh7AV @1 “MEMBER
KTE 05K

oo

CHARGORS

SIGNED and delivered on the date specified above | ) A AT ,
~ as a deed by an authorised signatory for and on SN \) .
behalf of Medicare Insourcing Services Limited in . L
the presence of: Sy T
' ' ) . .
_g 3_?\J Li?ﬂﬁﬂwi &:Lﬂfwggﬁf\\g,'
“}. Print name
Witriess's signature: m )
- Wiin:ess's hame mg ﬁ\/ : : C
(in capitals): B (b 6t INDEPENDENT WITNESS

MUST NOT BE A FAMILY

~ Witness's address: (’7 Mﬁm? QB: MEMBER
g 08X
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CHARGORS

“SIGNED and delivered on the date specified above
as a deed by an authorised signatory for and on
behalf of Growing Minds Limited in the presence

of: Y “Sigrafure o
) "
) Q/\; N
Y o N QA A e
}  Print name Y
Witness's signature: mﬂ’@
Pl DAV ’ﬁ‘, Rl o INDEPENDENT WITNESS

.{in capitals):

MUST NOT BE A FAMILY

; AV MEMBER
Witness's address: j W QQ[};'
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