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Details of Charge

Date of creation:  20/07/2018
Charge code: 0251 0845 0006
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LISA WRIGHT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2510845

Charge code: 0251 0845 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2018 and created by UNITED ALUMINIUM
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th July 2018 .

Given at Companies House, Cardiff on 27th July 2018

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

2018

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

2y THE PERBONS LISTED IN SCHEDULE 1 as Chargors
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This Débenture ["Debenture" is dated 20

(1)

(2}

b

. 2018 and made belweean:

ABN AMRC ASSET BASED F?NAMCE NV LM BRANCH registered in- England and Wales with UK

“establishment number BRO1EG70 whose r@gfst»amd office is al 5 Sldermanbury Sguare, London ECZYV THIR, &'

branch office of ABN AMRO Asset Based Finance WV, @ company inoorporated and registered in the
Metherlands (registersd number 30029465) whose rpgastered oifice i at Wiiegend Herllaan 77, 3528 KT Utrechi,
The Metherlands ("ABN AMRO™); and ' ' '

THE PERSONS listed in Schedule 1.{The Chargors) {(each s "Chargor™ and together the "Chargors™).

THIS DEED WITNESSES that:

1.

11

DEFINITIONS AND INTERPRETATION

‘Definitions

I this Debenture;

“ABN AWMRO Group”™ means ABN AMRO Bank M.V, and all its-associated companies, any direcl or indirect

“sitbsidiary, any organisation directly o indirsctly contioliéd by AEN AMRD Bank NV or any affiliate,

“Adiministrator™ means any administrator appairled under this Debenture to manage the affairs, business and

assets of & Chargor.

"Azmociate” means:

{8} any person who is ar "Associate” s defined in section 1152 of ihe Companies Act 2008; or;,

{t) & "subsidiary underiaking” or "parent undertaking" within the meaning of section 1162 of the Eampmi%.
Aot 2008, : S _ fon |

“wpidhorisation” means an authorisation, consent, apprival; resclution, licence, sikemplion, filing, notardsation or
- registration.

“Blocked Account” means any bank account listed or referred to i Schedule 2 {Blocked Accounts) or any other
“hank account designated as a 'Blocked Account’ by 8 Chargor and ABK AMEC.

~"Debt” means any monstary claim or ebligation {including applicable tax, duty or. interest) of & third parly anising

linder a Sale Goniract, whethier present,. future of contingent, together wmh all Related Rights and, where the
context permifs, shall include part of a Debt.

“"Ogbt Purchase Agreement” means any subsisting form of agreement for the sale and prrchase or factoring or

discounting of Debts between a Chargor and ABN-AMRO and any ‘variation, replacement or supplsment made
thereto from bime to fime,

"Dofault Rate” mzans 4% above the base fate of HSBC Bank plc;

"Delegate” means any delegate; agent, attorney or co-trustes appointed by ABN AMRO or a Receiver,

“Discharge Dafe" has the meaning given to it in Clause 17,1 {Definitions relating fo refoase of this Security).

"Enforcement Event” means the cccurrance of any of the folloving events or cifcumstances:

{a) - atenmination event o svent of default {howsowver described) is continuing under any agresment between
_ABM AMBD and any Ghargor;

“{b} & breach by a Chargor of the covenant o pay’in Clause 2.1 {Covenant to pay};

{é}' _arw ar;tlﬂn steps or procesedings  are taken to appoint: (or have appointed) a0 uqmﬁa’tar PRCEIVET,
: ~administrative receiver, administrator, compulsory. manager of other similar afficerin respect of ey
hargor; of

iy e enforcement of any Seaurity inteiest over any ssets of A Chargor.

“TExport Debt” means a Debt which is evidenced by an ofiginal sales invoice issued by a Ehargar and-addressed

to a debtor domiclled. cigtside of thie UP:
“JA™ means the Inselvency Act 1986,
"Insalvency Event” means in relation o any Chargor:
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{ay  theinability to pay debls as they fali due;
(b} intending or actually ceasing to trade:

e} the exercise of any disiress, execulion, injunction, sequestration, attachiment or olfier legal process against
asmets;

(d}  any proposal of Convening of a meetitig with a view to a comnpasition, assignment or arrangement. with or
the granting of 4 trust deed for credits;. '

{e)  the convening of a meeting for the purpose of considering or passing of any resolufion for winding-up or
adminisation:

il the sarvice of & nofice of intertion to dppoint or the appoitment of an administrator of a receivar:
(@) the servica of a statulory demand;
{h)  the presentafion of a petition for the administration, winding-un or bankruptay;

i the miaking of an order for winding-up or administration or the appointment of provisional liquidator ar
judiciat factar; ' '

{0 the taking of steps towards or the coming inta force of a statulory maratarium; or

4k} causes or is subject o any event with respect 1o it which, under the applicable laws of any jurisdiction, has
-an analngous effect to any of the events specified in paragraphs (@) to ) above: ' h

Mnsurance” means any policy or contract of insurance: I relation to a Chargor, "its Insurances” means all’

Insurances in-which it has any rights {including as loss payee or.additional insured).

“intellectual Property™ mieans all paterits, uliity models, trade and sarvice maiks, trade names, domain names,

-design rights, copyrights, moral rights, topography rights. rights in' databases, trade secrots, know-hew and ather

rtellectual propery, whether &r nol registered or registrable, and including registrations and applications. for
registration of any of these and rights to apply for the same, and -all. righits s forms-of profection of 2 simitar
“nature or kaving squivalent or similar effect to any of thess anywhere it the world. - fn refation toa Chargor, “ite
inteliectual Property” medans all intellectual Proparty in which it has any rights. ' ' )

“lnvestment” means any share, stock, debenture; bond, partnership interest or other secirity or investvent. In

‘relation to a Chargor, “its Investments™ means all fnvestments in which it has aby rghts and all its righis sgainst
any nomiriee or other tustee; fiduidiary, custadian or clearing system with respect to-any Investments. '
“Lease” means any lease, tenancy, licence, sub-lease, sub-ficence or other occupational rght.

"Losses” means losses {including Joss of profiY), cfaims, demands, actions, procesdings; damages and vther
paymenls, costs, expenses and ather Habilities of any kind.

ULPA” mesns the Law of Property Act 1925,

“Mortgagad Pr'ﬁperﬁes“_ trigans the Properties and any ather land in which a Chargor has any Eights from fime to
time, "Mortgaged Properly” means ary of them and any reference Io ane or more of the Mortgaged Properties
includes all or any part of each relevant Mortgaged Praperty.

"NonVesting Debis” means Mon-Vesting Domestic Debts and MNon-Vesting Export Dabts.

"Non-Vesting Domestic Debts” means any Debts (other than any Export Debts) purportedly assigned to, or

hefd in frust for, ABN AMRO under a Dett Purchase Agresment but which are nof for any reason walidly,
absohitely and effectively assigned o, or held in trust for, ABK AMRO,

"Non-Vesting Export Debts" means any Expor Debts puiportedly assigned to, o held in trust far, ABN ARFO

under a Debt Purchase Agresment but which are 'not for any reason validly, absolufaly and effectively assighed
toy or held in frust for, ABMN AMRO.

"Notice of Security” means & notice of assignment andior charge relafing to a Security Asset in a form and
substance salisfactory to ABMN AMRO. '

"Occupational Lease™ means any Lease fo which & Morigaged Proparty. ray at any time be subject.
“Other Debts™ means, other than 2y Non-Vesting Debts, ary book or other debt, revente o tleim. In relation to

a Chargor, "its Other Debts™ means ali Other Debts in which it bas any rights.

Page 4 of 26
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1.2

“Party" means & party to this Dobenbie.

Properties™ means the properties brief Hiztails of which are set out in Schedule 3 {Specified 'Ammfé}l,-'-"'"Pr'-éfpéﬂgf’_‘

means any of them and any refarence ooone or more of the Properties intludes all or any part of each relevant.

Proparty.

"Reselver means any recéiver, receivar and manager or administrative receiver appointed under this Debenture.
by ABMN AMRO over all or any of the Securty Assets whether solely, joinfly, severally or joirtly and severally with

-any other person and includes any substitite for any of them appisinted from time to #me,

"Related Rights"” means a Chargor's rights relfating 1o = Debl or Sale Confract including:

{a) its rights as an unpaid seller ather than rights relating to ownarship of gobis but without any obligation on
BEMN AMRO o complete the Sale Contrach;

bl -documents of itle o goods;

{¢} - the benefit of insurances;

Ady all Remiftanices, Security Irderests, honds, guarantess and indemnities,

{e}  accounting reconds,

(i any dosument evidencing a Sale Contract or Debt, including any quotation, purchase order, invoice, sales.
‘acknowledgrment, delivery nole, campletion certificate, books, accounts, computer-and other records, any
“correspondence and any other docurments relating to Dabts; .

fg} e ownership of any goods relating to 2 Debt which are rejectsd or returned by & deblor; and

fhy  interest

"Remittances™ means any cash, cheques, bills of exchange, negotiable and non-negofiable instruments, letters:

of credil, orders, drafts, promissory notes, electronic payments and any other form of payment received by ABN

AMRO, @ Chargor or. any agent of represeitative of & Chargor in payment of a Debt including monies recoverad

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

Bebt. h

*Sale Contract” mgans a confract bétwesn s Chargor-and = third party for the sale or hire of goods, of provision
of services, or work done or materials supplied under which a Debt arises.

“Seeured Liabilities™ mesans all monies from fime tér tinte due 'or owing, and all obligations and other actual or
contingent liabilities from time to time incurred, by any Chargor to any Secured Parly on any account whalscever,
inchiding under any Debt Purchase Agreement; '

fal  inwhalever currency;

i) whethar diie, owing orincurred alone of jointly with others or as principal, surely or otherwise; and.

e including monies and liabilities purchased by or transferred ic the relevant Secured Faﬁ?i

hist exchiding any monsy, obligation of liabiity which would cause the covenant sef aut in Clause 2.1 (Covenand
fo pay) o the security which would otherwise be constituted by this Deberdure o be unlawfil or prohibited by any
applicabls lw or regulation. '

"Sgeured Party™ means ABN AMRO, a Receiver or ary Delegate.

"Security Assets” means the assats from time to lime the subject 'af_this'Eecu'rity, “’$esuri£yﬁ.sset“_ raeans any
of them and any reference to one.or mofe of the Security Assets includes all or any part of it or each of them, '

“Secodty Intérest™ miedis a morgage, charge, pledge, lien or other security interest securing any obligation of
any persol of any other agresment or arrangement having & simitar effect; ' ' ' '

{ntarpretation.
{al  Inthis Debenturé, unless a contrary indication appears any reference to!
(i1 "ARM AMROY . the “Chargors”, any "Party™ or any other person shall be construed s0°as to

iclude its successors intitle, permitted assions afid permilted transferses o, or of; its rghts andior
obligationg under this Tehenture;
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1.3

1.4

(i) TABN AMRO" shall be construad g torinclude any name of style b which ABR AMIRD may every
carry on its busiess and all and any of its divisions or départments;

(i} “ABM AMRO may" shall be construed as o mean ABN AMRO making a detenmination or decision
or undertaking an action thal it is permitted o determine, decide or undsrtake in its solé discration’
or opiniort witholt reference to, or consent from; ‘any Chargor 'or any other persen and without
neitice; - :

iy Tassels™ inchades present and filure  properties,. revenues, nghls and other assals. of every.
description. Any reference to an asset includes any proceeds of disposal of all or part-of that azsef
and any other monies paid or payable in respect of that asset and any referende to a particular

‘type or category of assets includes any present or luture assets of that type or category;

¥y any reference o a "Clause™ or to a "Schedule” is o a clause of or-a.schedule o this Debenture
{as the case may ba);

Wil a3 "disposal” includes any lease, licance, transfer, sale or other disposal of any Kind fwith related
- words being construed accondingly): ' '

i} -z "document is & reference to that document as supplemented, othenwise amended, replaced or
‘novated from time to ime (however fundamental that amendrmient, novation or replacement may be,
aven if it involves indreased, tiew, additional, axtended andfor replacement faciities or an increase
Jirt any other amaount or rate); C '

(i) “including” means "including without limitation” {with related words being constried accordingly),
©in particular™ means "in particdlar bt without limitation” and other general wards shall hot be
niven a restrictive interprelation by reason of their being preceded or followed by words indicating a
particular class of saets. matters or things; '
(i} & "person” includes any individual, firm, company, corporation; government, state or agency of &
 state or any association, trust, joint wentire, eonsortiurm, partnership or other entiy fwhether or not
having separale fegal personality); '

{x a provision of law is to that provision a8 amended, re‘enscled or replaced from fime to time and
includes any subordinated legislation in force under it from time to time;

i) aright” inclides any title, estate, interést -claim, remedy, power, atthority, discretion or alher right
of any kind, bDoth present and future.  Any reference 1o a Chargor's rights in any document or
assed {of any Wpe or calegory of documents oF assets) Includes any rights that it holds from Sime-to
time in. to, under, in-respect of or derdvéd from that document or asset {or any documment or asset of
that type or in that categonyr. 7 '

(xil)  "this Becurity” means the Security Inferasts constituted by or pursuant 1o this Debienture: and

(il  this Debenture includes the Schediles whick form part of this Debenture for ol purposes.

(B} Clause and Schedule headings are for ease of reference only;

€0 Words Empl:‘j,r_'i'ng the singular shall include the plural fand vice versaj.

] Where there is more than one Chargor, reférenceto a {_’iha'rgm is a teferance to all or any of the Chargors
a5 the context 56 permits,.

{&) This document is the deed of each Chargor even if it has not been duly executed by ABM AMRO or has
bean expoted by ABN AMROD but not a8 deed. '

Uisposition of fand

The: terms. of any document between .a Chargor and ABN AMRO are incorporated into this Debenturs to-the
extent necessary for any plrporied disposition of land contained in this Debenture to be valid in sccordance with
52(1} Law of Property (Misceflaneous Provisions) Act. 1989,

Joint arid several

- Where there is more than ofe Chargor, ‘each representation, warranty, covenant and other ohligation given or

entered into by the Chargors in or pursiiant to-this Debenture. is givern or entered into- by them jointly and’
zeverally. Each Chargor shiall he bousnd by this Debenture even if any person who was intended to exenute it o
b bound by it as a Chargor has not duly execuled or become bound by it. '
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2.1

22

3.2

3.3

PAYMENT OF THE SECURED JABILITIES
Covenant to pay

Each Chargor covenants with ABN AMRD to pay and discharge, or procure the payment or d:i=sch3!§'e-dfﬂ__eaa_"'h of

‘e Secured Liabilities immediately ondamand.

Interest.

if a Chargor fails to pay any amount payable by il under Clause 2.1 {Covenant fo payh on its due date, interest

‘shall accrug on the overdue amount from the dug date up to the date of achial payment (both befors and after
sudgrment). This interest shall accrue at the rate and on the terms from time to- time anplicable under the relevant-

document (or in the absence of an applicable rate and applicable terms, shall be calculated and accrie defait
interest at the Default Rale) and shall be payable on demand and, 1o the extent not paid, shiall be compaunded
monthly in arrears. '
CREATION OF SECURITY INTERESTS
General provizions regarding Security Interests
rak Each of the charges and assigiments created under this Debenturs:

m “secures the payment and discharge of the Secured Liabiities; and

{ilf s made with fuli itle guarantes.

iy Each assignment under this Uebenture is subject to a proviso for re-assignment on redemplion. in

‘acoordance with Clavse 17,2 (Release of this Securily).

{ck i, ta Ihe extent. and for so f-tang _-as:anyéhar-gew assigrment undir this Debentire falls to take effact over

a Chargor's rights in any asset because an Authorisation necessary for it to do-so has not been obtained
or made, the relevant Chargor shall use Tts réasonable endeavours to ohtain or make the futharisation.as .

“ston as possible and until il is obtained or made, hold the relevant rights on trust for ABN AMRO.
Land
(a) - Eath Chargor éharges:

M by-way of first legal moitgage, all estates or interests owned by it at the date of this Debenturs in
the Properties; '

iy by way of first legal morigage, all estates or interests owned by it at the date of this Debenture in
‘ariy other fand in England and Wales; and

iy by way of first fixed charge, sl of its other rights i any land,

{b¥  In this Debenture, unless 8 contrary indication appears any reference io t‘hepmp&rﬁes of any other land
inclides &l buildings, plant, machinety and other fixtures and fithngs from time 10 time on thal lamd.

{ey  Each Chargor sisigns absolately all of its rights in any Occupational Lease, including rights to rental
income and other payments, and any guarantee or other right relating to an Occupational Lease.

Plant & 'macﬁinery_ and eguipment

e} Each Chargor charges by way of first fixed charge all of its rights:
M inat plant and machinery hirief details of which are set out in Scheduls 2 {Specified Assots); and
(i i any olher plant & mackinery.

(B} In this Debenture, unlass a contrary intlication appears any reference to any plant and machinery inclides:
) alf'spare parts, réplacements, modifications for or fo the plant and machinery;

(i} the benefit of all obligations and warranties given by any manufacturer or supplier of te plant and
machinery to-or it favour of the Chigrgon, and’ ' '

Gy the benefit of all maintenance agreements relating ti the plant and machinery entered into hetwesn
thie Chigrgor and any third party, '
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but exciides any plant, machinery. or equiprneat which forms part of the Chargor's stock-in-trade o work in
PrOgross. C '

34 Debts
{a)  Each Chargor charges by way of first fixad charge all of its rights:
{ii  inany Mon-Vesting Domestic Debts:
(i) inany Nﬁﬁaﬁfﬁsﬁﬁg Export Debts; and
Ay indits Othar Dehits,
o] In this 'ehenmm. unless & cordrary indicafion appears any refersncs foo

A} & Non-Vesting Debt ncludes the-benefit of any Related Rights or ofher right in relation to that Non-
Wesling Debt; gnd

{{iy  an Other Debt includes the benefit of any Securily Interest, guarantee or other right in relation for
“that Other Dabt,

Goodwill and uncalled capital

‘Each Charger charges by way of first fixed charge all of its rights:
{8 inany of s goodwill and uncalled: capital from fime to te: snd
(b} to future calls in respact of capital:
3.8 Investments
a4y Esch Chargor cﬁa,rsgaﬁ' by way of _fi;si fixed charge :aﬁl_i of s rights in its lnvestments.
() In this Detienture, inless a contrary Indication appesis any reference to an Ihvestment includes:
] ary assaenia_ted_dfi_v:ideﬁds-and ini-&_resi anid ary other paymends and distribotions: and

(i} any right, mottey.of assels 3ccniing of offered at any time in respect of the Irvestment by way of
redemption, exchange, honds of othenwise, ' o '

47 Intellectual Properfy
Each Chargor charges by way of first fixed charge all of its rights in its Infellectyal Eroperty.
38  Insurances
Each Chargor assigns absolutely all of its rights iy its Inslirances.
3.8 Bank accounts.
Each Chargor charges by way of first fixed charge all of its rights:
fa)  inany credit balances on the Blocked Accounts and the indebtedness represanted by therm: and
() -inany credit balarides on any other bank accounts and the indebledness represented by them.
318 Documents and lcences
Each Chargor charges by way of first fixed charge:

{a) all icences, consents and olfrer Autharisations held in connection with its business or the uss of any
Security Assets and all of ts-rights in connection with them; and

“{B)  all of its Tights in'any. security interests, guarantees, indemnities, covenants for tifle, agreements, reports”
-and other documents indluding those relating fo s/l or amy part of the Security Sssets wiich are ot
sffectively assigned under Clause 3.8.
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3

212,

4.2

Assignment of documents

(s}

(b)

Each Chargor assigns absolutely al of its" rights :'ian:--a_n*y secirity interests, guarantees, indemnities;
covenants for tie, agreements, reports and other documents including those relating o afl- or-any par of
the Security Assets,

For the avoidence of doubt, each Chargar will remain at all fhmes liable it respect of all of its obligations
under gach document assigned under Clause 3.11(z)

Floating charge

sl

{0

{ch

(@

@

Each Chargor charges by way of first floating charge the whale of ils underiaking and other assels.

Sehedule BY, Paragraph 14 1A shall apply to the floating charge crested by each Chargar in this
Debenture.

ABN AMEO may at any fime by notice to a Chatgor convert the fioaling charge created by that Chargor in

‘this Debenlure into a fixed charge with immediate effect as regards any Seclrity Asset specified inthe
notice if; ' '

{iy ABN AMRO considers that it may be in danger of biaing seized of sold pursuant to-any form of legal
process of otherwise in jenpardy; of

iy ABN AMRO considers that it is desirable to protect the pricity of this Security.

The floating charge created by a Chargor in this Debenture. shall automatically be converted into-a fixed

rharge with immediate effect as regards all assets subject o it in

B{] that Chargor breaches Clause 6 (Negative pledge and disposalsy or attempts to do so;

i) any person.levies ar afteinpts to lovy any distress, execution, sequestration or. ofher process

against any of those sssnts;

fiiy  any steps are faken to appoint {or have appointed) an administrator of that Chargor o wind it upror
if sy addmirdstrator is appoiniad,

Nothing in this Clause 3,120

i) shall affect the crystalliisation =r:sfihﬁ"ﬂtz‘aﬁng charge created by a Chargor under applicable faw and

rerufation; or

{it  shall permit-the flosting charge created by a Chargor fo be crystallized solely as a rosult of the
obtaining of, or of anything done with a view to obtaining, & moratorium under 1A A,

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Hotice of Security

(2

)

Each Chargor shall deliver a Notice of Securty {with-a copy to ABN AMROY, duly completed immediately

‘Lpor Tequest by ABM AMRO to any person or bank with which i has rights in respect of any asset which
that Chargor has granted & Security Intersst in this Debenture. ' '

Each Chargor shall use all reasanable endeavours to procure that each addressee of a Natice of Security
promptly acknowlsdges that Notice of Security in the form attached fo that Motice of Security {orin such
piher form a3 ABN AMRO meay approwea),

Further assurance.

[:'_:;}

(bl

' Ea{:h"{;hfargm shiall promptly and st _'ii.s:;rjwn axpEnss ke such action 2% ABN AMRO orany Receiver may.

regstnably require:.

(i) to Improve, preserve, perfect: or protect the security created (o inlended to- be created) by this.

"Debenturs or the prioity of i or

£y t facilitate the realization or enforcemerd of any Seouriy Assel or the exercise any. of he rights af
- ABNAMRO in relation o he sams, ' '

Thie action Tequired under Clause-4.2{z) may includs the execution of any Securily Interest, assignment of
~rangferover or of any asset, any hotice of this Securnity or any other document. '
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5.

6.1

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the following representstions and warranties for the benefit of ABN AMRO on the date of
this Debenture and on each day that any of the Secured Lisbilitiss are outstanding, with reference to the facts and
circutmstances ther subsisting. S

(a} it has the power to own its assets and carry on i busingss as it is then being conducted and iU has faken
all necessary steps to authorise its entry into-and performance of this Debenture:

{b) 1t has the power fo enter into, perform and deliver, and has taken all necessary acﬁm_'and obtaired Al
necessary autharizations to authorize g entry Into, performanice and delivery of, this Debanture.

{ch  The obligations expressed to be assumed by it in this. Debenture are jegal valid, binding and enforceable
anbligations. )

(dt lts entry inte and the performance by it of, and the transactions contemplated by this Debenture:

iy do-not and will not conflict with (A) any law or regulation applicable io it (B) its constitutional
documents; or {C) any agresment binding on it or its assets; and

i) o nat and will not {with or without the passage of time of the giving of notice or other cotiditioris)
constitute & termination  event or event. of defaull or default (howsosver deseribed) under any’
agresment or instrument which is binding on it or any of ts assets or reselt in - the creafion,
imposition or enforceability of any Security Interest or encumbrance odEr any of its assets,

‘&) N iitigation, arbitration or administrative proceedings have been started or threatened against it,

Nyl '_]t_ is ot subject to any Insolvency Even tand neither is an Insolvency Event pending or threatened.

{gi. s payment obligations under this _'.Deh@n‘fure-:rarji{":si"least-parﬁ passu with the claims of all its othor
unsecured and unsubordinated creditors, except for. obligations mandatotily prefered by lawe applying to
comparies generally. ' ' B

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

"Regulation™, ils cenfre of main inferests {as that term is used in Article 3{1) of the Regulation) is situated
i England and Wales and it has no edtablishment {as that term is used in Afticle 2{10} of the Regulation)
i any other jutisdiction, o

(i it has provided ABN ANMRO with all information and documentation ahout its or any Associzte’s husiness
which would influence ABN AMRO's decision to.enter into this Debenture,
i All information provided to-ABN AMRO in corinection with this Debenture was i, accurate ard complete
~ as atthe date it was provided and is nol misleading in any respect and ho information fs besi omiites ar
withheld that resulls in the information provided being unirie or misleading.

{k} It has taken independent legal advice on its obligations under this Debenture and has not refied on ABN
AMRO to provide financial advice concerning this Deberture,

MEGATIVE PLEDGE AND DISPOSALS
Negative pledge

Each Chargor undertakes that it will not create or permit to subsist any Securily Interest over any of its Securily
Assets or grant any guarantees to any person other than in favour of ABM AMRO or with ABN AMRC's prior

-writtern conserit;

No disposals

{a}  Each Chargor undertakes that i will not dispose of {ur agree to dispose of any Secitity Assot sxcept:

i) any trading stosk or cash which is disposed of in the ordinary course of trading; of
) with the prior written consent of ABN AMRO.

(8} Each Chargor underiakes tﬁ?ﬁat it will ot transfer in whole'or in-part any of its business to any other person,

UNDERTAKINGS

The Tollowing underfakings are made by #ach Chargor and shall remain i force from the date of this Debienture
for sty long as any amount of the Secured Liabilities is autstanding. _
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E.1

8.2

(&)

)

e

(e

(e}

U

fa)

)

{c)
(d}
(e}

ift

g

(h}

Each Chargor shall proimptly obtain, samply with and do all that is necessary o maintain in full force and
effect any authorisation required under any law or regllation of its jurisdiction of incorporation to:

[y enabié it to perform its obligations under this Debenture; and

iy cary of s business,

Each Chargor shall comply in al respects with ail laws to which.it may be subject, if failure 50 to comply

“wiould misterally impair its ability to perfom its obligations under this Debenture.

Mo Chargor shall change the naturs of s business without ABN AMEO's prior written consent.

No Charger shall incur financial indebtedness to or borrow from ariyone except ABN AMRO, withaut the:

“prior writter consent of ABN AMRC,

Each Chargor shall promptiy upon becoming aware of it, nofify ABN AMRO of:

i any change in the ownership or managetnent of any Chargor,
{iy any Chargor or any Associate of a Chargor beoaming stibjoct fo an insolvency Event; ar

iy the enforcement of any Securily Interest against any Chargor or any Associate of a Chargor.

Each Chargor shall provide 1o ABN AMRO any other information as ABM AMRO may reasonably reguire
framt time to time. '

OTHER COVENANTS OF GEMERAL APPLICATION
Complisnce with obligations

Eath Chargor shall manage its Security Assets in a proper.and efficient mannier, In particliar, it shall

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

obtain; m&i‘ni'a'in.andmrﬁpiy w'éih-_'_éhea terms. of any Authorisation. required or desirable i connection with
any Security Asset and all laws concerning the Security Assets;

hot without the. prior wiilten consent of the ABN AMRO make, permit or allow any alterations or scdditiohs
~of & material nature to any. of s Securily Assets or camy out any warks.of dhemliticn o them;

‘not do, permiit or allow to be: dane anylhing which might in any. way depreciate, jeopardise of olherwise.

prejudice the security held by ABN AMRO or the value of any of that Chargor's Security Assets;

: pﬂnmuaﬁy pay afl oulgoings relfating to the Security Asoets and prodics receipts therefor to ABN AMR on
“reguest;

insure and keep insured those parts of Security Assets that are of an insurable nalure with such insurer

and against sueh risks as ABN AMRO shall require to théir full insurable value and, if requested by ABN

AMRO, ensure that ABN AMRO is codnsured or joint insured and that its interest is noted as first loss
payee andfor sole loss payes (as ABN AMRO may specify);

pay ail premiums In respect of any insurance policies wher due and promptly upon becoming aware, notify
ABN AMRO if any of its insurance policies lspse or are cancelied; and

immediately inform ABN AMRO of anything which coours which might have the effect refersed to in Clause
8. 4{d}. '

Registration at Land Registry

(=)

The Chargors shali do all things requested by ABN AMRO o facilitate the regisiration of this. Security
against any Land Registry tille comprised in the Mortgaged Properties from time to time. In particular, sach
Chargorshat o

(1 apply to the Chief Land Registrar for & restriction to-be entered on each such fille inthe trsllowing
terms: "MNo disposition of the regislerad estate by the propristor of the Tegistered estate isto be
redislered without a wiitier consent signed by fhe proprietor for the time being of the Usbenture
datad [e] in favour of [e] referred fo in the charges register or, if appfopriate, signed on_such
propritor's behalf by its secratary or conveyancer”; and.
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8.3

8.4

8.5

BE

{#) i ABN AMRD so requests; cerlify that the security over the Mortgaged Properties created by this
Prebenture doss not cordravens any of the provisions of its consfitutional documents,

by No Chargor shall permit anly. other person o be registered al the Land Megistry as proprietor of ary-of the
o Mortgaged Properties {of of any interest in any of the Mortgaged Properties).

(e} No Chargor shall create’ or permit to-atise of subsist in or over any of the Morlgaged Properties any

inkerest which Tails within any of the paragraphs of Schedule 3. Land Registration Act 2002 or any Interest
preserved by the fransitional provisions of Schedule 12 Land Registration Aet 2002, '

Deposit of Mortgaged Property title documents

{a) “Each Chargor shall éffect or procure the deposit with {or fo the-order of) ABN AMRO of all title deeds and
‘docurments (including all loca! land charges, fand charges, Land Registry search cerificates and planning.
and other statutory consents) relating to the Mortgaged Properties.

{bﬁ' On completion of the registration of this. Dehenture against any Land Registry ithe comprised in the
Mortgaged Properties, the relevant Chargar shall supply. ABN AMBO with a copy of the tile information
“docerment for that title, ' '

Bank aceounts

{3y Mo Charﬁgar shall close, open, maintain or vary the terms applicable to any Blocked Account without the
pric written consent of ABN AMBO. o o

{8y Mo Chargor may make ary withdrawsal fromy & Blocked Account except with the prior written consent of

ABR AMBO,

gy W respact of any bank account which is niota Blacked Account:

(1} prior to the octurrence of an Enforcement Event a Chisrgor-has-the fight 1o Tecieive, wiltidraw or
otherwise iransfel any credit balance from fime o time on any such bank account in the ordinary
cotrse of its business; and o

{il atter the ocourrence of an Enforcament Event or the crystaliisation of any Aodling chaige over any
such bank atcount , nio Chargar shall withdsaw, attempl or be entitted to withdraw {or direct any
transfer of} alt or any part of the monies in any such bank account without the. prior written consent
of ABN AMRO and ABN AMRO shall be entitled (in its absdlute diseretion) to refuse fo permmit sy
sich withdrawal or transfer. '

(d)  If any time deposit matires on any bank account of a Charger with ABN AMRO after this Security has
become enforceable, the time deposit shall autornatically be renewed for a further pericd of a duration
determined by ABN AMRO in iis discrétion. This is without- prejudice to Clauses 8.4{b) and 8.4{c}ii) and
any set-off rights of ABN AMRO.

Non-Vesting Dehts and Other Debts

fal Each relevant Chargor shall onty deal with the Mon-Vesting Debts, their Related Rights i thie procesds
thereof as if they had heen effectively assigned to-ABM AMRO in actordance with the applicsble Debt
Purchase Agroemend,

(b} Each Chargor shall pay info such scoount-as ABM AR may reguire afl moneys which i may receive in
‘respect-of the Other Debls and pay or otherwise deal with such maneys standing in such aceount anly in-
“accordance with any direclions from time to time given in wriing by ABM AMED,

{cy  Each Chargor shall deal with such Other Debts in scoordance with any directions from time to time given in

writing by ABN AMRO and, for the aveidance of doubt, shall not sell, assign, factor or. discount any {ither
Debdt iri Ay W), ' o

Plant and machinery

Upon-request by ABN AMRO the refevant Chargor shall, at its own cost, affix (and ensure there appears-at al
times thereafier) a cleatly visible and lsgible sotice fo such plant and machinery as specified by ABN AMRC, in
wording approved by ABM AMRO stafing that such Plant & Machinery s charged to ABN AMRO and may not be
gold, removed or disposed of or deslt with in any othisr way withoUt thie prior written conzont of ABM AMRO,
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9.1

8.2

9.5

ENFORCEMENT — GENERAL PROVISIONS

Enforcement

{a)

),

On or at any fiMe after th odciirerics sn Enforcerment Everit, this Security shall hecome immediately

‘enforceable and ABN AMRO may enforce this Security, and its ﬁgh%s"_urgde'r this Debenture; in the manter

and on the terms it thinks fit.

in partioular, it may without further notics ex@rgise in refation to the Security Assets:

B the power of sale and all other powers conferred on mortgagees by the LPA or otherwise by law, in

sach cass As extended or otherwize amended by this Debantures;

@y tothe extent that Clause 10 {Righl of appropriation) applies, the power o appropriate the relevant
Security Assets in accordance with Clause 10.2 (Exercise of right of appropriation);, and

i fwhather or not it -has sppoinied a-Recelver) any or 8 of the rights which are conferred by this

Bebernture (whether exprassly or by implication} on a Feceer.

LEA provisions

(&)

).

i)

{bj

The Secured Liabililies shall he desmed for the purpbses of all powers implied by statule to have become

-dus and payable within the meaning of 5101 LPA immediately on the execution of this Debeniure:

ABN AMRO and any Recsiver is entiled to all of the privileges, immunities and other rights conferred on
mortgagess and receivers respactively under the LRA,

s93{1) LPA {restriction on the consolidation of mortgages), s103 LPA (restricting the power of sale], 55105,
072y, 100(6) and 1088} LPA (dpplication of proceeds of sale}-and 5108(1) LPA [restricting the power to

“appoint 8 Fecaiver) s'h.aili nat apply to th_i's' Security.
Protection of third partios

{a)

Mo purchaser, tnortgagee of other pevson-dealing with & Sﬁﬂumﬂﬁaﬁy shall;

{ii  “be bound fo ehquire whether its entillement ta exercise any of its-rights has arisen or become.
‘ewercisable or whsther any Secured Liabilifies remain outstanding; or

iy be concerned as to the applieation of any meney paid, raised or borroweed o8 to this propriety or

“reguianity of any Sale by or other dealing with that Secured Parly.

Al of the protection to purchasers contained in ss104 and 107(1} LPA and s42{3) 1A shall apply to any
‘person purchasing from of dealing with & Secured Party as if the Secured Liabitiss had become due and
“the statutory powers of sale and of appointing a Receiver in relation to the Sectrity Assets had arisen on
“the date of this Debenture,

Delegation

(=}

{b)

€}

ABN AMRO and (to the extent his or her appointment so permits) 8 Recetver (the "Appointor”} may
delegate to any persen of persons all or any of the rights which are exercisable by it under this Debanture.
A defegation under this Clause may be made in any irannar (including by power of attormey) and onany
tafms {inchiding power to sub-delegate) which the Appointtr may think fit. '

A delegation under Clause 9.4(a) shall not preclude the subsequent exercise of the refevant tights by the
Appointor nor preclude the Appointor from making a.subsequent delegation of them to ancthar person or

“from revoking thal delegation.

Neither ABN AMRO not any Recelver shiall be liabie or responsible to & Chargor for any loss of damage
arising from any-act, default, omission o misconduct on the part of any delegale of sub-delegate.

o lability

Neither & Secured Party nor any Administrator shall. be Jiable as a murigages in possession or ciherwise to
account i relation. to &l or any part of the Security Assets for any loss on realisation or for any ather ahd,
detaull or omission for which a morlgages in possession might ut fur this Clause B.5 be liable,
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11.
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RIGHT OF APPROPRIATION

Application of right of a pp'ru'g:iriéﬁnn

This Clause 10-applies to the extent the Security Assets consfifute "fnancial collstéral. and this Debenfure
constitutes a “financal coliateral arrangement” {within the mearing. of the Financial Collateral Arvangements. (No.
2Y Regulaticrns 20053), ' '

Exercise of right of appropriaticn

{8} W anil fo'the extent-that this Clause 10 applies, ABN AMRO may appropiiate the Securily Assels in or
towards discharge of the Secured Lisbiliiezs in such crder os ABN AMRO may defermine.

(b} HABM AMRO exercises its fght of appropriation ther it shali for thess pUrpoSes valle:
i any relevant Blocked Account or t:-!%?he;r_zbank account at the amount stending 1o the credit of that
account, together with any accrued interest not credited o the account, at the time of the
appropriation; and

(i} -any other relevant Security Asset by reference to an independent valuation o other procedure
deterrmined by ABN AMRO, acting reasonably, at the time of the appropriation.

RECEIVERS

CAppointment of Recelver

{a}  Subject to the remainder of this Clauss 11.1, ABM AMRD may appoint one or (at the same or dilferent -

times) more persons as a receiver of &l or any part of the Security Assets if this Security as become
enforceable or the relevant Chargor so requests in writing &t any time.

(b} Mo appointment may be made pursuant to Clause 141
i solely as a resut of the obtaining of, or with & view to' ablaining, a moratoriUm under 1A 1A of

(il of an administrative receiver if that appointiment would contravene s724 14,

e it at any--ﬁm two or more persons hold office ds Receivers, gach of those Receivers shall (slhjact 16 the

terms of his of her appolitment) be entitled to exercise in{%%iﬁ:usliy'_ alf of the rights: conferred on Receivers

under this Debinture to the exclusion af the other or 6fers.
Remunaration

ABN AMRO may fix he remuneration of any Receiver from Hme to fime, without being limited by the masimum
rate specified in s100(8) LPA, '

Removal and replacement.

ABN AMBEO may:

{8} sublectio ohtalning a court arder if required by law, refmove any Receiver by written notice; and

(B}  replace (by appointment pursuant to Clause 11 <11 any Recsiver whose appointment has terminated.
Agent of the relevant Chargor

fay _wa Retaier appointed under this Debenture whether acting solely ar jointly shall be deemed to be the
-agent of the relevant Chargor and to Be iy the same position 25 a recelver appointed under the LPA,

(B The relovant Chargor shall be solely responsible for the acts, omissions, defaults) 1@'35&3'and_miémhﬁugct'
of any Receiver and for his o her remuneration. ABN AMRO shall not be in any way liable or resprnsible
either lu the: relevant Chargor or to any other person for any Recaiver,

'POWERS OF SECURITY ENFORCEMENT PARTIES'

General
{a] A Recever has
{5 allof the rights sst out betow in this Clause 12;
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12,2

12.3

2.4

125

{b)

&}
{d}

RG]

{aj.
(b

()

{#)

()

iy all of the rights granted by the LPA 0 any receiver or morlgagor or morgages in possession; and

{ify whether oropob it s an administrative receiver, all of the rigi‘its granted by the 1A to any
arministrative receiver- : ' :

‘in each case as such rights are varied and eitended by this Debenture.

ABN AMRO Has after Wis Security has become enforonable the rights refefred 1o in’ Clause 12.1{a),
whather or not it has appointed s-Racaiver.

& Delegate has the rights referred to in Clause 12.1(a) to.the extent provided in its, his or her appaintment,

Any reference in this Clause 12 to any Security Aszels inclides, in the tase of 3 Recsiver of Delegate,
onfy those Security Assets over ot in respect of which it, he or she has been appointed.

& Sacired Party say exercise its, his or her rights under this Clause 12 in such manner and on such terms

‘as it, he or she thinks fit

‘Collection, leasing and disposal of Security Assets.

Thue right to enter into, take possession of, give up possession of, gel in and collect any Security Asset.

The right ta grant; vary, surrender of accent the surrender of Leases, easemants or other rights over or in

“respect of Securily Assets on such terms as the Secured Parly may think fit, withoul the reed to comply

with 5599 and 100 LPA.

“The tight to seli or otherwise dispose of ahy Security Asset on any tarms and for any cansideration as the-
‘Sectred Party may think fit. This consideration may includs cash, debentures, ohifigations, shdres of other.

sacurity ard may be payable i a ump sum or instalments.

“The right to sﬁmﬂ"any.p%én& machinery or other fixtures from the premises o which they are attached and
‘the right to dispose of them separately in dccondance with Clause 12.2(c).

Tha right, In connection with or to facilitate any disposal; to release: or diséhame. whether or.not for any -

congideration, any Debts comprised in the Secunity Assets..

The tight to give 2 valid receipt for ‘any money and execute any discharge. assurance or other document.
which may be proper or desitable to realise any Securily Asset, '

Upkeep of Security Assets

{a)

©

The right fo repair, decorate, furish, maintain, alter, improve, replace, renew of add lo the Security

- Agsets,

The right to develop any Security Asset and for that purpose to apply for any Aiithorisations, enter into any

documents and carry out any wiorks,

The right to insure any Security Assets,

Carrying on business

(a)
{®)
©
(d)

fel

The right to-carry on any businiess of @ Ghargar.
The right to appoint or dismiss officers, employees, agents, contractors, advisors and others.
The right to purchase, lease of atherwise scguire any assais.

The: right o borrow or otherwiée ralse money either unsecuted or on the security of the Bocirity Assets
{whether ranking in priority to, parl passu with or behind this Security).

The right to lend money of advancs credit o any customer of a Chargor.

Coniracts and proceedings

1)

(]

The right to perform, repudiate; lerminate, armerd of enter into any contract or othor decument relating o
any Securily Asset, ' B B

The right t6 bring, prosecute, defend, enforce and discontinue -any action, sult, arbitration or. other
proceedings relating to any Security Assets.

Page 15.0f 28
{Dehenfre vwi)



12.6:

13

131

3.2

14,

T4.1

142

e} The rght to pursus, sellle, arfange, compromise oF submit to stbitration any claim, account, dispute or
demand rofating bo, or to make any VAT election in respect of, any Security Asset, '

Other rights

{3} The right to farm 2 subsidiary of & Chargor and the vight fo lease, license or transfer any Security Asset io
18 ' C

{b)  The right to do any other act of ihing which the Secured Party may consider desirable or necessary to
protect, preserve of realise any Security Asset or incidental or conducive to any rights conferred on the
Secured Parly grnder or by virtse of this Debenture or by faw,

{ch The dght to exertise. and div in-relation to any Security Asset all the rights and things which the Secured

Parly would be capable of exercising or doing if it, he or she were the absoluie benaficial ownar of that
- Security Asset, '

) The right o use the name of a Chargor to exercise any uf the righis referred to in this Clause 12,

APPOINTMENT OF ADMINISTRATOR

Appointment of Administrator

k@b ABN AMRO may without notice appoint any ‘ane or more persons to be an administrator of & Chargor

purstiant to Schedule B1, Paragraph 14 14 at any time afler this Security has become enforceshle,

by Clause 13:1{a) shall not apply o a Chargor f Schedule B, Paragraph 14 14 does not_penmit -an

administrator of that Chargor to-be. appointed;

fe) Any appeintment under Clause 13.1{a) shall be mads in the prescribisd farm by ABN AMRO.

Replacement of an Adminlstrator

ABRL AMRO may apply to the court for the tefimination of the appointmart: of sy Administrator andior the
appointment of & replacerant for any Admiristrator whose sppointment ends for any reason,

DEALING WITH PROCEEDS
Application of proceeds of mfcﬁmement_;etc

() Any monies received by ABN AMIRO or ariy Receiver under this Debenture after this Security has bacomie
enforceable shall be appled in the following order of priority: ' '

{1 in or towards payment of, or provision for, all amounts due to oF Lasses noired tae any Secured

Party under or in conneclion with this Debenturs and gl remunégration due to'any Receiver under or

- i connection with this Debenture:

[y inoor towards discharge of the Secured Liabilities in such order a8 ABM AMRO in ifs shaolute
-discretion thinks At and

{iily - if ro Chargar is under any further actual or contingent ability to the Secured Parties, in payment of
the surplus (f any) o e pErson of persons entithed it

(B} Motwilhstanding Clause 14.1(a), uniil the Discharge Date ABN AMRO or any Receiver may:

{ty  refrain from applying or enforcing any sther monies. Security Interests. or ofher rights held ar

received by it in respect of the Secured Liabilities or apply and enforce fhem in such: manner and.

order as it seey fit fwhether against the Secured Ligbilities or otfenwise) and no Chargor shail be
‘entitfed 4o the bonefit of the same; aid

() hold in an interest-bearing suspefise actount any manies recaived from a Chargor or on account 6f

1he Becured Liabilifies,

{oy Clause 14.4(a) is without prejudics to the right of ABN AMRD to recover any shortfall frem the Ghargors.

Bacurity accounts

Until the Discharge Date {and whethar or not an Event of Default has ocourred) AN AMRO may, in ile discrefion,

‘apply any part-of the rmosfes stahding o the cradit of any Blocked Sccournt and any bank account referred to s

Clause 3.9 (Bank accounts) in accordance with Clause 14,1,
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Insurance proceeds.

@) Al monies recetved by a Chargor by virtue of any Insurance on- the Security finsats, whethel of not

effated under this Debenture:”

@ shall be pait of the Secutity Assets; and

A shall (subject to any rights of third parties afiéing; undaﬁ_any applicable law and regulation of under
any. Occupationsl Lease) be paid to ABN AMRO: (and until so paid shall be held on trust for ABN
AMROY.

‘Thig Clause 14.3(z) shall apply whether the event pursuant in which those maories  hecame payable
“occurred before, on or aftel the date of this Debenturae.

AbY  Any monies st paid to ABN AMRUO {or otherwise received by any Secured Party by virue of any insurance

on the Security Assets) shall be applied atl the discretion of ABN AMRG either in reduction:of the Secured
Liahilfies or in-or towards making good the loss or damage in respect of which. they hecame payable.
Each Chargor waives any right # thay have to require that those monies be appled i or towsrds making
good the loss or damage in respect of which they became payable:

- GENERAL SECURITY PROVISIONS

Continuing securily

Thj's' Security is, and shall rermain in force-as, a confinuing security for the Secured Liahilities, regardiess of ary
intermediate payment ot discharge, unless and uritil it :iﬂe%&asecﬁ_ami discharged in writing by ABN AMED,

 Additional security

“This Security.is in addition fo and is not in any way prejudiced by any other guarantes or Security Interest now or

stbsequently held by or on behalf of any Secured Pary.

Waiver of defences-

The obiigations of each Chargor under this Debenture will not be discharged, impaired or ofherwise affcted by

any act; ormission, matter or thing wihich, tait-for. this Clause. 15,3, would retuce; refease or prejudice anyof s
obligations urder this Diebentirs, including fwhether of not known 1ot or any Sectired Pary):.

(@ afy time, walver or conisent granted to, or composition with; any person;

i the release of any person under the terms of any composition or arrangement with any creditor,

{ch the taking, variation, compromise, exchange, renewal of release of, ar refusal or neglect to perfect; take up
or erfores, any rights against, or Security Interest over the assels of, & Chargor or any other person.or any
non-presantation or non-observance of any formality or other requirement in respect of any docdment or
any failure to take, or failure to realise the full vaiue of, any Security infersst;

i) any stppiement, extension, restatement; other amendment or novation or replacement of any security of
other document, howsver fundamental thal amendmant, novation and replacement may be and whether of
not more onerous, including any change in the purpose of, any extensign-of or any increase in any facility
or the addition of any new facility or other Security Interestor piher dodurent;

(8)  any incapacity or lack of power, authority or legal personality of ar dissolution or change in the members of
constitution or status of any person;

(ff  anv unenforceability, egalily or invalidity of any of the Securad Liabiities ar any other obligation of any
person or any ather document ol Security Interest, or '

(g} any insolvency or similar proceedings.
Non-competition

(@) Until-the Discharge Date, no Chargor shall exercise any rights it may have by reasof of ifs bigirig-a pary 1o
this Dehenture or payinig (or having any liabiity to pay)-any ameount under it

i inclaim any indémnity or contribution fram any person;
{iy.  totake (by way of subrogation or ctherwise) the benefit of any right of any. Secured Party; ot
(il to clalfy of provie as @ creditor of any person in compelition with any. Secured Party.
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{b} - Each Chargor shalf hold any payment o other bierigfit received by it contrany fo Ihis Clause 15.4 o frust
Tor ABN AMRO. and promptly pay of transfer the same to ABN AMRO for application i accordance with:
Clausa 141 (Application of procesds of enforcement, ofc).

immhediato recourse
Each Chargor waives any right it rogy tave of fitst requining ABN AMRO to enfirce any Security Interest ar other.
right; or claim payment from or proceed against any other person, before claiming from i under this Debenture.
Theds wahver appiies irespective of any appiicable Isw and regulation of any. provision of any oiher dotument
betwean ABN AMRO and a Chargor to the conirary. '
Redemption of prior Security interests.
{8y ABM ARMRO may al any time:
iy redeern, or procure e transfer lo iteelf of, ary prior Security Interest over any Security Assets; or
iy seftie aid pass the accounts of the holder of any-prior Security Inferest. Any accounts so seltled
-and passed shall in the absence of manifest error be conclusive and binding on the relevant
‘Chargor:
by All principal monfes, inlerest, costs, expensas and. other amounts incurred in and incidental to any
redemption, fransfer or setlement undar Clause 15.6{(a) shall be paid by the Chargors fo ABN AMREO on
dermand, in each case together with default interest calculated in the manner referred fo in Clayse 2.2
{inferesf).

Stibiseguent Security Interests

@ A any time following:

i the receipt by ABN AMRO of nofice (sither actual or constructive) of any subsequent Seciirity
Interest affecting any Serurity Besals: '

iy any insolvency orsimilar proceedings oocuring in refation to s Chatgar ar
(i) any disposal of ary Security Assets in breach of Clause 6.2 (No thsposals),

ABN AMRO may open a new account or accounts in the name of the relevant Chargor {whether or not it
permits any existing account o continus). ¥ ABN AMRO. does fnt ‘open such & new acoount, i shal
nevertheless be deemed to-have done so at the fime of receipt of the notice, the commencement of the
insolvency or similar procesdings or the disposal; ' ' '

(b} From that time all payments received by ABN AMRO for the acecunt of the: relevant Chargor shall be
credited or treated as having been credited to the riow account {or deemed mew acoount) and shall not
tperate to reduce the amount secured by this Security ‘at the tme of receipt of the notice, the

- commencement of the insolvency or similar proceedings or the dizsposal,

POWER OF ATTORNEY

&) Each Chargor irrevacably and by way of secliity appoinis each Secured Party severally 1o ba its altomey,

i its pame or otherwise, on its behalf and as its act and deed io execute, deliver-atd perfect ary
document and do any. othier act or thing which may be required or which the allormey may consider
-desirable:: ' :

i to carry out any obligation imposed on that Chargar by this Diebeiture: or

(i) in the exercise of any rights. confarred on any Secured Party by this Debanturs or by applicable law
and regulation. - S ;

{B}.  Each Chargor undertakes 1é ratify and confirn 8l acts and things dore by an attorney in (he swercise or
‘purported exercise of this piower of attniney’ ' '

RELEASE OF SECURITY
Definitions relating to release of this Security
{a)  Inthis Debenlurs, "Discharge Date” means the dale on which ABN AMRO {with any necessary approval

from the Agent) determines that-all of the Securad Liabilties hawe been unconditionally and irdvocably
paid-or discharged i full.: For this purpose, 8 Seéured Liability will not-be considersd o have been

Page 18 of 26
{Dehentura vi}




17.2

10

18.1

19

189

12

inrevncably paid or discharged it ABN AMRC, acting reasonably, considers that any payment. made in
“respect of il iscapable of being svoided. ' o

A{b) Inthis Clause 17:

iy  avoided” means avoided, restored or adjusted in whole or part under any Jeawy - reskatinngy do-
Jinsolvency {and "avoldance™ shall be construed accordingly); and '

(i “settlement” means areleass, selliement, discharge, re-assignment or dtrangement.
Release of this Security
{a) If a Chargor so requests on or foliowing the Discharge Date, ABMN AMRO shall as saon &5 reasonabily
practicable release and discharge this Security and re-assign the assels assigned o ABN AMRO under
“this Diebenture without recourse, representation or warranty and subject to the rights of any person having
prior rights over those assels.

(B} - Any setement made by ABM AMRO on the faith of any. assurance, securily or payment shall be
© condifichal on that assurgnoe, securily of payment not being avoided.
(cy if any avoidsnee ocowrs as referred to in. Clause 17.2(b) (including by reason of a concession or
- compromise referred to in Clause 17.2{dY), then the seitiement given by AEM AMBT shall have no effect
--and shall not prejudice the right of ABN AMRO to enforce this Security in respect of the Secured Liabilities.
_As between the Chargors and ABN AMRO, this Security shall (notwithstanding the setilement) be deemed
to have rerained at all tmes in sfact and held by ABN AMRO as security for the Secured Liabiiities.

(@ ABN AMRO may concede or compromise any- claim that an assuranes;, secirity or payment is fiable lo.
- avoidance: ' : .

COSTS
Costs and Expenses

The Chargors will pay 0 ABN AMRD, on demand all costs and expenses (together wi!.h_amy-a.;}pifa:abté”’tfﬂ?ﬁ
incurred by any Secured Party in wr@r’&ﬁtﬁmﬁ_: ity ' '

{8} the negotiation, praparation, éxecution and perfaction of this Debanture;

by any am&ndm&nﬁ'm:tﬂn;simn,_waiuer,__c:aﬁﬁmt or suspension or rights m—iating for this Debenture;
(c} - the fallire by any Chargor to perform any of its obligations under this Debenture;

{df  theenforcement of, or the presenvation of or release of any rights under, this Debenture; and

{8}  any proceedings instituted by or against any Secured Patly s a consequence of taking or holding this’
Debenture of enforcing these dghts.

Stamp taxes

The Chargors shall pay and, promptly on demand, indemnify ABMN AMRO against any Loss ABN AMRI incurs in
relation to alt stamp duty, registration and other similar Taxes payable in respedt of this Debenture.

INDEMMITY

Indemnity to the Secured Parties

The Chargers will, on demand, indemnify each Secured Parly against all Losses sustained of incutred under this
Debenture by any Secured Parly for any reascrn inctuding costs, expenses and taxes i cornzction with & feifure

by any Chargor to comply. with any of s obligations under this Debenture or the enforcement or presendation of
tights under this Bebenilre. '

Lien on Security
Each Secured Parly Tiay, in priority fo any payment to the Secured Partigs, indomnify. itself oul of the Securily

Assels in respoct of, and pay and retain, all sums necessary to give effect 1 the indemniity in Clause 19,1 and
shall have a fien on this Security and the proceeds of the eforcement of this Security for all moneys payable io i
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SET-OFF

ABR AMRD may set off, debit, fransfer or apply any present o fulure obligation dus from s Chirgor to's Secired
Party under this Debenture against any present or. future obligation owad by that Secured Party to the relevant
Chargor: tndar . this. Debanture, without pricr notices, both before and after demand.. il the ohligations ars in’
different currancies, the Secured Parly may ednvert either obligation. at a market rate of exchange i ils. usial
course of business fur the pumpiose of the setoff.

CHANGES TD THE PARTIES

(8} ABN AMRO may assign or transfer any of its rights and obligations under this Debenture to any other
' person.

ki Mo Chargor may assign o transfer any of its rights o Ghiigations of sub-contract the performance of any of
- itz duties uider this Debonture without the prior written consent of ABN AMRO.

NOTICES
fa)  ABM AMRC may nolify a Chargor or sefve notice on 4 Ghargor under ihis Debenture:

) by delivering or posting to the Chargor's address in-Schedule 1 (The Chargors); the Chargor's
registered office or ary address at which the Chargor carries on business or resides:

Ay by email to the Chargar's email address in Schedule 1 (The Chargorsi or”

[y, by delivery to any officer, member or partner of the Chiargor,

gk} A notice by ABN AMRO will be deemed served under this Debenifurs:

{iy if deliversd'in person, at the time of delivery;
{ily ifdelivered by post, on the day afler posting: or

(i if defivered by email, at the time of sending.

{g} A Chargor shall seive nolice in connection with ihis Debenture on ABR AMRC by Helivering or posting to

ABN AMRO at:
Address: Sheentroft House, 10-12 Church Road, Haywards Heath RH16 38N
Atterdion: Relationship Management,

or to-such other contact address or email address as notified by ABN AMRG to the Chargors from time 4o
tirma, '

(d}  Any communication or document to be made or delivercd fo ABN AMRC. will be effective only when
actually received by ABN AMRO and then only if it is expressly marked for the aiention of the department
or officer specified in Clause 22{c). '

e} ABN AMRO may rely upon any email, sighafure, ot or communication seent by & person purporting o be
authorised ko act on behalf of a Chargor even if that person lacked the relevant authority.

CALCULATIONS AND CERTIFICATES
Accounts

nany litigation o arbitration procesdings ariging out of or in connedlion. with this Bebenture, the enfries made iy
the accounts maintained by ABN AMRD are primy facis evidence of the matters i which they refate.

Certificates and determinations

Any certification or determination of ABN AMRO as to-any matter provided for in this Debenture is, in the absence:
of ma_nifgaﬁ error, conclusive avidence of the matlers o which it relates,

Day count convention
Ary inferest, commission or fse acriing under ihis Debenture Wil accrue from day to day and is caloulated o

the basis of the actual number of days elapsed and-a year of 385 days or, i any case where the practice in the
London interbank market differs, i accordance witiy that-market practice.
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PARTIAL INVALIDITY

. at any Hme, any provision of this Debenture is or becomes llegad, invalid or unenforceabls in any respect undm
amy Taw of any jurisdiction; neithar the fogality, validity or enforesability of the rémaining provisions nor the legality,
validity or ‘enforceability of that prevision under the law of any other jurisdiction will in-any way be affected or

drrspainad.

REMEDIES AND WMVER!E

Tap A wabhver of any right of remedy by ABN AMRO under this- Debenturs or by law, or any consent given

under this Debenture by ABN AMRO, is anly effective if given inwriting and shall not be desmed 2 walver
of any olher breach or defacll. 1t only applies in the drcumstances for which -1t 5 given and shall not
pravent ABM AMRO from subsequently relying on the relevant provision.
By Mo failure to exercise, nor any delay in exercising, on the part of ABN AMRO, anhy right or rémedy under
' this. Debenture shall operate as & waiver, nor shall any single of parfial exercise of any Tight or remedy
‘pravent any further or other exercise or the exercise of ahy other right or remedy.

fc)  The righls and remedies provided in this Debenture afe cumulative and not exclusive of any fights or
remediss provided by law.

AMENDMENTS

Ay term of this Dehenturs may be amended only with the witten consent of ABN AMRO anif the Chargors and

sy suck amendment or wabver will be hinding on all Pardies.

ENTIRE AGREEMENT.

This Debenture corstitutes the enlire agreement between ABN AMRO. and the Chargors and supersedas and
wxtinguishas all previous ageements, promises, assurances, warranties, m;:uresematmr‘e‘s and understandings
between them, whether writtenv.ororal, reﬁatlng teiits wb}mt rmﬂﬁr

COMFIDENTIALITY AMD DISCLOSURE

ABN AMRO will niot disclose confidential inforiiation {being information which is confidential in nature and not
public information or identified a8 non-confidential mfmmatnun} relating t0 any Chargor to any third pardy without
that Chargars consent unless such disciosure is to

) any mearmber of the ABN AMRD Group or o #ry officer, director or employes of the ABM AMRO Group;

iy any professions! advisors, auditors, partners, manager, insurers; insurance brokers or refnsurers of the
AENAMED Grosg,

Ay, any prospective assignes, transfores, participant, security trustee, agent or arranger under this Debenture

and Ty of E‘hEia‘ﬁ.SﬂﬂﬁiEtES:

_[ﬁ}- any third parly service prmr;ders including industyy asscciations and thelt members or ombudsmen and

any agents, delegates, noninees, abtormeys; frustees or custodians acting on. ABM AMRO's o -any
member of the ABWN AMRO Group’s behalf, or

ey -a third parly that is @ court of competent jurisdiction, a governmental,. b’mkmg taxation, supendsory,
' irdustry association dr olher similar body or @ stock exchange or the information is fﬂquamd or- pecpieated
o be distlosed pursuant to any snplicable Taw or regulafion of in conneciion with, anid for the purposes of,

any Htigation, arbitration, administrative or other investigations, procesdings or disputes,

and ABMN AMIRO will use reasonable endeavours 1o advise such third parfies of the confidential hature of such

irforrmadian.

CODE OF GO0 PRA{T:FI%C:E

ABN ANMRO is a member of the UK Finance ("UK:Finance™). It subscribes to' UK Finante's' Code (of good

‘practice) which sets out a number of imparant principles which ABN AMRO will adopt in its relationshin with the

Chargors. The Code-cai be found 8t httpoiwwiv.abfa org il In the Gnlikely event that s Chargor has cause o
make ‘an official cohplain, alleging breach: by ABN AMRBO. of the Code ar this Agreement then thaf Chargor
should firsstly raise itwith a director of ABN AMRD. Helshe will arvange for it to be investigated and then let the
Chargor have 2 final decision within 12 weeks. if the Chargor is dissatislied with ABM AMRO's decision then the

Chargor. ray raise the matter with- UK Finanes, if il relates to an alleged breach of the Code. Dietails of the LK,

Finance's Compleing Procedure can also be found at hitp:faww. abfa.orng. ukistandards, i the Chargors turaover

“is below £6.5 million, K % m'mw will arrange for the complaint to be dealt with through The Ombudsman Service-
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Limited {"OSL™). O35 -awa'rd'c:é'nngi&_eﬁxceed'E’Eﬁ,ﬁ@{i “The turmover fimit and the maximum award may from
time to ime be subject to varation by UK Finance and 050 a '

30, COUNTERPARTS.

This Debenture may be executad in any number of countertiarts, and this has the same effect as it tﬁe's'igﬂamresa
‘ot the counterpars wers on 2 single copy of this Debeniure.

1. THIRD PARTY RIGHTS

{a). A person who is nol & Party {other than any Recelver, Delegate or Administrator) has o right under the
Confracts (Rights of Third Parties) Act 1999 to enfores or enjoy the benefit of any tetry of this Debenbure,

(b}  Motwithstanding Clause 31{a), the consent of any person who is not a Party is ol required to rescind or
wary this Debenture af any time, '

32 GOVERMING Law

This Debenture and afy nof-contractual obligations arising out of or i connection with it are governed by English
T,

33.. ENFORCEMENT

(@) The.courls of England have exclusive jurisdiction to seftie any dispute arising out of oF in commection with
‘this Debenture (including a disputs relating to the existence, validity or fermination of this Debenbure of any

non-contractuat obligations arising out of or in conhection with this Debenture} ("Dispute").

{b} ~The Parties agree ihal the courts of England .are the most appropriste and converilent courts to Setile
Disputes and accordingly no Party will argue o' the contrary.

{e}  This Clause 33 is for the benefit of ABN. AMRO and the other Secured Parties only. As a resuit, no-
-Secured Party shall be prevented from laking proceedings relating to a Dispule b any other colirls with:
Jjurisdiction. To the extent allowed by law, the Secured Parties may fake: concurrent proceadings in-any
-number of jurisdichions. : ' '

EXECUTION:

This Dabenture has been enterad into on the date stated at the beginning of this Debenture and executed as a deed by
the Chargors and Is intendded To be and is deliverad by the Chargors as & deed on the date specified above.
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BCHEDULE A

THE CHARGORS |

Naime of Chargar Jurisdiction. of | Registered office. | Hegistered | Notice Details
incorporation. address nuirher

United Aluminium Limited | Enggand and | Unit CZ Gresngate | 02510845 For the -aftention of
Wiales ' Inifuistrizl- Estate, : Ermirriay Ellindt

| Greenside - Way, ]
liddiaion,  Manchester, Address: Uriit o3
b2 15 Greengate. | Indusiial
Eslate, Greonside Way,
Middizton, Manchester,
e

ERMAIL:
emmadinibior ok

Unit £2 Greengale
Inciustrial Estate,
i Gresnside Way,
Middlgton, Manchester,
MRS '

OFievess For “tHe atterfion of

Lumenal Limitéd England  and | _
‘Emma Eiliott

Wales

Addreas: it o2
Grepigats Anihustrial
Estale, Gréenside Way,
piddieton, Manchosier,
B

 Emall:
- ermmEEunibor. ook,
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SCHEDULE Z

SPECIFIED ASSETS
paitt
Registered land
Mone at e dale of this Desd
Part2

Unregistered fand

Mone at the date of s E}ﬁed.

Part 3
Flant and Machinery

Part 4
Blotked Accounts
Mone at the date of this Doed
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'EXECUTION of the Debenture:
ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH

SHIMED for and on bohall of ABN AMBO ASSET 3

BASED FINANCE M.V, UK BRANCH under power 1
‘of attorney, ' !
. ¥
y

o e Onsce - Bace

y. Print name =
¥

-

DS TRJE R
Privd niame

)
|
)

)
3
}
}
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CHARGORS

SIGNED and delivered an the date specified above
‘s g dead by an authorised Signatory for and on
‘behalf of UNITED ALUMIMIUM LINITED in the

prasance of.

e

e
£ B A A

g!?fﬁ'fﬁf

Frirt name

Witness's signature:

Wilness's neame

(i capitals): N e e S W Vo T8 1

e

Viitness's address: — AL gy,

Litsy

OAssTe A
CiE GRS

SIGMNED and deliverad on the date specified aliowa
a8 & daead by dn authorised signatory for and on
behail of LUMEMAL LIMITED in the presence of, .

i

A g iy

Sl t]

}
}
b
)
]
}
1 Print name

Witness's signature: _
Witness's name.

fir capitale): L e e S S A R g

Witnegss's aiddress: 5 _

CHENWAREDY Cadhy

Cuestor
CUZ 6BR
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