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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3558798

Charge code: 0355 8798 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2022 and created by H & B SUPPLIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th November 2022 .

Given at Companies House, Cardiff on 7th November 2022

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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Dated 3rd November 0022

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

(2) THE PERSONS LISTED IN SGHEDULE 1 as Chargors

{(Debenfure - June 2021}
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This Dabenture ("Debeénture”) is dated 3rd November .. 2022  and made betweer:

1y

* AEN AMRO ASSET BASED FINANCE N.V. UK BRANGCH registersd 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. NV, a company incotporated and registered in the-

Nethertands (registered niumber 30098465} whose registared office is.at 1010 Beneluxlaan, 3526 Kk Utrecht, The
Nethertands ("ABN AMRO™}); and

THE PERSONS listed in Schedule 1 (The Chiargors) (each a "Chargor” and together the “Chargors®).

THES'D’EED WITNESSES that:

1.

1.1

DEFINITIONS AND INTERPRETATION

‘Definitions

i this Debentue:

"ABN AMRO Group'™ means ABN AMRO Bank N.V. and. all its associated con%p'anies,- any direct or indirect
subsidiary, any organisation directly or indirectly controlled by ABN AMRO Bank M.V, or any affiliate..
. "Administrator” means any admin‘i'strateri_a_pp'o_in%ed under this Debenture. to-manage. the affairs, busihess and
" assels of a Chargor. ' ' :

"Associate” means:
(8) .any person who is ari "Associate” as defined in section 152 of the Cormpanies Act 2008; or:

by =& "subsidiary underiaking™ ar "parent undertaking” within the meaning. of sectitn 1162 of the Companias
‘Adt 2006,

“Authorisation™ mearis an authdrisation, consent; approval; resolution, licence, exemption, filing, notarisatioh or-

registration.

"Blocked Account” means any bank account listed of referred to in Schedule 2 (Blackéd- Accounts) of any other -
“bank acceount designated as a Blocked Account’ by a Chargor and ABN AMRO,

“Debt" means any monetary Glaim or obligation (ncluding applicable tax, duty or intersst)-of a third p'a'rty' arising

‘under a 3ale Contract, whether present, future or contingent, together with -all Related Rights. and, where the

cortext permits, shail include part of a Dabt.

"Debt Piirchdse Agreement” maans any subsisting form of agreéemént for the salé and purchase of factoring-or
discounting-of Diebis bietween a Chargor and ABN AMRQO and any variation, replacement or supplement made
thereto from-time to ime.

“"Default Rate" means 4% above the base raté of HSBG Bark plc:

" "Delegate" migans -any-delega'%é, agent; atforiey or co-trustee appointed by ABN AMRO or a Recaiver.

"Discharge Date" has the meating given to it in Clause 171 {Definitions falating to release of this Sectrity).

“Enforcement Event” means the occurrence of any of the following events or circumstances:

(8)  atermination event or event of default (howsoever described) is cantinuing under any agreement between
ABN-AMRO and any Chargor;

(b) =@ braach by a Chargor of tha cavenant to pay in Clause 2.1 {Covenant to pay);

() any action, steps or procesdings ‘are taken to appoint (ot have appointed) a liquidator, receiver,
administrative recelver, administrator, compulsory manager or other simitar officer in respect of any
Chargor; ar

(d}  the enforcement of any Security interest over any assets of # Chargor.

"Export Debt” means a Debt which is evidencad by an original sales invoice issuéd by a Chargar and addressed
{o a debfer domiciled ouiside of the UK,

TIAM means the Insolvency Act 1986.

“"Insolvency Event" means in felation o any Chargor:
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(a)  the inability to pay debts as they fall-due:
By - intending or actually ceasing fo trade;.

(c) the exercise of any distress, execution, injunction, sequestiation, attachmerit or other legal process against
assets;

{cdy- any propasal or convening of & meeting with a view to & somposition, assignment or arrangement with or
the granting of a frust deed for credils;

{8} the convening ofa meetinig for the purpose of considering of passing of any resolution for winding-up ar -
administration; o

&) the service of a natice of intenition to appoint or the -appoin‘tmén% of ar-admitistratorof & receivar

(@) thesewicaof a_.é.%atuiory‘ demand;

(hy - any presentation of a petition or application for appointment in res;}ect'of administration, winding-up or
‘bankruptey,

() the making of &n-order for winding-up or administration or the appointment of provisional liquidator, a
trustee in bankedptoy (or similar officer) or judicial factor;

i) the Taking of steps towaids or the coming into foreé of & statutory moratonum or

('k')' causes or is subject to-any event with respect to it which, under the applicable laws of any jurisdiction, hag .
an analcgaus effect to-any of the events specified in paragraphs (a) to {j) above.

“Insurance™ niedns any policy or contract of insurance. In relation to a Chargor; “its Insurances” means -ail
Insurances in which it has any sights {including as loss payee or additional insured).

"ltellectual Property” means all patents, utility rodelg, trade and service maiks, frade narmies, demain ames;
design rights, copyrights, moral rights, topography tights, rights in databases, trade secrsts, know-how and other
- inteflectusl property, whether or not registered or registrable, and including registrations and applications for
registration of any of these and righls 1o apply for the same, and all fights and forms of protection of @ similar
nature or having equivalent or similar effect to any of these anywhere in the-wodd. 1 relation to a Chargor, "its
Intellectual Property” means all Intellectual Property in which it has any rights. :

“Investment"” means any.share, stock, debenture, bond, partnership interest or other security or investment.. In
refation to a Chargor, "its Investments” means. all Investments in which it has any rights and ali its rights agaihst
any nominee or other frustes, fiduciary, custodian or clearing system with respect to -any Invesiments.

“Lease” means any.lease, enancy, licence, sub-lease, sub-licence or other occupational fight.

"L osses"” mearis josses: {including lows of profit), claims, damands actions, proceadings, damages and othar. -
payments,; costs, expenses and other Habilities of any kind.

"LPA" means the Law of Property Act 1625,
"Mortgaged Propertios” maans the Properties and any other land in which & Charger_has any #ights from time to .
tirme, "Mortgaged Property” means any of them and any reference to ong 6r more of the Mortgaged Properties
inciudes all or any part of each refevant Mortgaged Praoperty.
_ ”Nnﬂ-\?estingj Debis"” rieans Non-Vesting Domastic Debts and Nan-Vesting Export Debts,
"Non-Vesting Domestic Debts" means any Debis (other thar any Export Debts) purportedly. assigned to, or
held in trust for, ABM AMRO under a Debt Purchase Agreement but which- are not for any reason validly,
-absolutely and effectively assignad to, or held § n trust for ABN AMRO.
"Non-Vesting Export Debts" méans any Export Debts purportedly assigied to, of held in fr'ust_' for, ABN. AMRO
under @ Debt Purchase Agreement but which. are net-for any reason validly, absolutely and effectively assigned .
to, or held i trust for, ABN AMRO,

"Notice of Security” means.a notice of assignment-andior charge refating 1o a- Securiy Asset in-a fofim and
substance satisfactory to ABN AMRO.

“Occupaﬂnnal Lease" means any Lease to which a Marigaged Property may at any timé be subjéct.

_ Page 4 0f &
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“Other Debts" means, other than any Non-Vesting Debts, any baok of other debt, revenue or claim, In relation ta

a Chargor, “its Other Debts" means all Cther Debts in which it has any rights;
"Party” méans a party to this Debenture.

"Broperties™ means the properties brief details of which are set aut ir Schedule 2 (Specified Assets), "Property™

- means any of them. and any reference to one or more of the Properties includes all or any part of each relevant
- Property,

“Receiver” means any receiver, receiver and manager or adminisfrative receiver appaintad under this Debenture
by ABN AMRQ over all or @iny of the Security Assets whother salely, lointly, severally or jointly and severally with

-any other person and.includes any substitute for any of them appointed from time to ime.

| "Related Rights" rheans & Chargc’sr‘é rights relating to & Debt or Sale Coniract in_c%udizdg:

{g)  its rights as an unpaid sefler other than rights relating to ownershlp of gaods but withaut any chligation on
ABN AMRO to complete the Sale Contiact;

) documerts of title ta-gtuodé; :

{cj - the benefit of instrances;

{d) all ﬁemittances’, Securily Inierésts, bands, gtjaranteeé and %rzdem’r’iities;'

(&) - accounting records;

(  any documentevidencing a Sale Contract or Debt, including ‘aty guotation; purchase order, inveice, salés
acknowledgment, delivery note, completion.certificate, books, accounts, computér and other records, any
corréspondence and any other documents relating to Debis;

(g) the owniership of any goods feiating to a Debt which are rejected or returned by & debtar;and
(h) - interest.’

“Remittances” maans any cash, cheques, bills of exchange negotiable and noh- negotlabre instrumenits, fetters-
“of credif, orders, draits, promissory notes, electronic payments and any other form of payment received. by ABN

AMRO, a Chargor or-any agent or representative-of a Chargor in payment of a Debt including monles recovered
under any credit insurance paolicy, a refund of the VAT etement of a Debt or a dividend payable in respect of &
Drebt.

"Sale Contract" means a contract between a Ghargor and a third party for the sale or hire of goods, or provision -

of services, or work done or materials supplied under which a Debt arises.

““Secured Liabitities” meanis all monies from time fo time due or owing, and all obligations and other actual or
- contingent liabilities from time to time incurred; by dny Chargor to any Secured Party on any account whaisoevér,

including under any Debt Purchase Agreement:

(7). inwhatever currency;

(b)  whether due, owing of incurved along or;’o’%nt!ﬁf with others or as 'pri;'mi'pal_,_ sirety or otherwise: and
(&) including menies and liabilites plrchased by or transferred to the relévant Secired Party,

but excluding any raoney, obligation or lishifity which would cause the covenant set-aut in Clausé 2.9 {Covenant
{o payy or the 'security which would otherwise be consfituted by this Debenture to be unlawful or prohibited by any

" applicable law or regulation.

"Secured Party“ means ABN AMRO, & Receiver or any Dslegate:

' “Security Assets” means the assets from time to time the subject of this Security, "Sﬁcdfity Assef" means-any

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

"Security Interest” means a mortgage, charge, pledge, fien, standard security, assignafion or other security

- interest securing any obligation of any-person or any other agreement or arrangement having a similar effect,

Interpretation

{&) ”ln this-Debenture, unless a sontrary indication appears any reference to;
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{vi)

iy -

(%)

Y
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{xiiy

{xiiy

"ABN AMRO™, the "Chargors", -any “Party" or any athér person shall be- construed so as to
“inelude its successors in tile, permitted assigns and permitted transferees fa; or of, its: rights and/or.

obligations under this Debenfure;

“ABN AMRO™ shall hie canstried as to include any name of siyle i}y wh|ch ABN AMRO may carey .
oft its business and all and any of its dwm:ons or departmerits;

- “ABN AMRO may" shall be construed as to mean ABN AMRO miaking a detetmination of decision
or undertaking an action that it is periitted to- detenming, decide or dndertake in its sale discrefian-

or opinion withaut reference to, or consent from, any Chargor of any ather persan and without
nofice;

“assets” inclides present and future. properties, fevenues,. rights and other assets of every

descriptioh. Any reference to an asset includes any proceeds of disposal of all or part aof that asset

and any other monies. paid or payable in respect: of that asset and any reference ta a particular

type or category of assets includes any present or future assets of that type or category,

any refarence to.a "Clause” orfo a “Schedule” is to a clause of o a sciiedile to this Debenture
{as the case may be);

& "disposal" inchides any lease, licence, transter, sals or othet disposal of any Kind [fwith related

“words being construed accordingly);

{viiy- a

- novated-from time 1 tme (however fundamental that ameridment, novation or replacement may be,

“"document i$ a reference to that documient as supplemented, otherwise amendéad, replaced or

even if it involves increased, new, additional, extended andfor replacernent faciities or an increase
in any other amount or rate);

“including™ means "includihg.Without limitation" (with related wards being construed accordingly),

“in particular” means “in particular but without fimitation” and other general words shall not be.

given a restrictive interpretation by reason of their being preceded orfollowed by words indicating a

‘particutar class of assets, matters or things;

a “person’ includes any individual, firm, campany, comporation, government, state or-agency of a _
-state ar any association, trust, joint venture, consartium, partnarship or other entity (whether or nat
“having separate legal personal;ty)

4 provision of law is to that provision as ametided; re-enacted of replaced from tima to timea angd _

includes any subordinated legislation in force under it from time to time;

a "right" includes any fitle, estate, Interest, claim, remedy, pawer, authority, discretion or other right-

of any kind, both present and future. Any reference fo a Chargor's rights in any document or

“asset {or any type or catagory of documents or assets} includes any rights that it holds frons time to
time in, to, under, inraspect of or derived from that document or asset {or any document or asset of
‘that type or in that category);

~"this Security” means the Security Interests constifuted by o'r_pijrsua-nt to this Debenture; and

tﬁi‘s-ﬂebenture includes the Scheciuiés which form part of thig Debenture for all purposes.

Clause and Schedule headings are for ease of reference only.

“Words imiplyinig the singular shall include the plural (and vice versa).

Whare there is more fian ong Chargor, %éference fo-a Chaigor is a reference fo all er any of the Chargors
as the confext so permits,

This doctiment is the deed of each Chargor even if it has not been duly executed by ABN AMRO or has

Unless atherwise defiried in this Debernture, a term defined i a Debt Purchase Agreement has the same .

besnexecuted by ABM AMRO but not as a deed.

meaning when used in thig Debenfure.

Disposition-of Jand”

_The terms of any document befweeri-a Chargor and ABN AMRO are. incorporated-into this Débertuis to the:
extent nacassary for any purported disposition of land containad in this Debenture to be valid-In accordance with
..SQ(‘%) Law of Property {Miscellaneous Provisions) Act 1988,

PageGof 7
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2.2

32

33

Joint and several

Where there is mare than ane Chargor; each representation, warranty, covenant and other obligation given or

-entered into by the Chargors in or pursuant to this -Pebenture is given or enterad into by them jointly and.
-severally. Each Chargor shall be bound by, this Debenture even if afy person who was intended to execute it or

he bound by it a5 a Chargor has not duly executed or become bound by it
PAYMENT OF THE SEGURED LIABILITIES
Govenant .to-pay -

Each Chargor coverjants with ABN AMRO to pay and dtscharge, o procure ihe paymerzt of discharge of, ach-of
the Secdred Liabilities immediately on dertand.

Interest

I & Chargor falls to pay any amount payable by it uridar Clause 2.1 (Covenant fo pay)) on its due date, interest
shall accrue on the overdue amcunt from the due date up to the date of actual payment (both before and after -

_judgment). This interest shall acerue at the rate and on the terms from time to fime applicable under the refevant

documerit {or in the absence of an applicable rate and applicable terms, shall be calculated and accrue default
interest at the Default Rate) and shall be payable an demagd and, to the sxtent nof paid, shall be compounded

‘monthly in arrears.

CREATION OF SECURITY INTERESTS

General prévi'sicms regarding éecur'ity interests

(&) Each of the charges and assigaments created Under this Debenture:
{y secures the payment and discharge of the Secured Liabilities; and
(i) is made with ful title guarantes.,

(b) - Each assignment. undar this Debenture is subject to a provise for re-assignment on redémption in
-accordance with Clause 17.2 (Releass of this Security).

{c} I, to the extent and for so long as any charge or assignment under this Debenture fails to take effect over
a Chargor's. fights in any asset because an Authorisation necessary for it-to do $o has nhot been ohigined
or made, the relevant Chargar shall use its reasohable endeavolrrs to obtain or make the Authorisation as
soun.as possible and until it is obtained or made, hold the relevant rights on trust for ABN AMRO.

Land’ .

(@) Each Chargor charges:

{i) by way of first legal mortgage, all estates or intérests owned by it ai thé date of this Debenture in
the Propeariies;

{in b way of first legal'moﬁgage,--all'estates of interests ownied by it at the date of this Debenture in
any otherland in England and Wales; and .

iy - by way of first fixed charge,-alt of its ather rights ifi any land.

(by  In this Debenture, unless a contrary indication appears any reference to the Properties or any other land
‘includes all buildings, plant, machinery and other fixtures and fittings frori time to time on that ldnd. -

{©) Each Chargor assighs absolutely all of its. rights. in any Occupational Lease, including rights té rental

.income and other payments, and any guarantee or other right relating to an Cecupational Lease,

“Plant & machinery and equipmént _

(é} . Each Chargor charges by way of first fixed ch‘é;‘ge all of its rights: ..
iy inal plarit and machinsry birief details of witich are set out in Schedule 2 (Specified Assets); and

{i in any other plant & machinery,

b} In this Debenture, unless a contrary Indication appears any reference to any plant and machinery includes:

(i} all spare "parts. replacements, modifications for or to the plant and machinery;.

F‘age Tof§.
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3.8

3.8

Gy the beneﬂt of all obligations and warsanties given by any manufacturer or supplier of Hhe plant and
-machinery to or in favour of the Chargor; and

{ii) - the beriefitof a il maintenance agreemenis refating to-tha piant and machinery enterad mie betweasn
the Chargor and-any third party,

but excludes any plan% machineiy or equlpment which forms part of the Chargor's stock-in-trade or wark in
progress.

Debts.

{a)  Each Chargor charges by way of first fixed charge all of its rights:

S inany Nb‘h—\.’ésﬁn‘g Domestic Debts;
(i) inany Non-Vesting Export Debts: and

(i inits Other Debts.

{b) - In'this Debentura, unless a-ccﬁfraz‘y'ind'icaticrs appears any refererice to;

(i . aNon-Vesting Debtincludés the benefit of any Related Rights or other right In rélation to-that Non-
Ve'sting Debt; and

iy an Gther Debt includes the benefit of any Secumy Interest, guaranitee. or other right in relation 1o
that Other Debt.

Gnodwil!-and uncaifed capital

Each Chargor charges by way of first fixed charge 4ll of its riQ’h%s:

~{ay iiany of its goodwill and uncailed capital from time to time; and

_{BY - tofuture calls in.respect of capital,

Investments.. _

{a)  Each Chargor charges by way of first fixed charge alf of it righis‘ It its [nvestments.

by In this Debenture, unless a contrary indication appears aiy. refersnce 6 an Inves‘%ment. inciudes:
{i)  anyassociated dividends and inferést and any ofher payments and distributions; and

(i any right, mofey or asséls dcciuing or offered at any tirmie in respect of the Investment by way of
redemption, exchange, bonus or otherwise,

Infellectual Property
Each Ghargor charges by way of first fixed charge ali of its rights in its Intellectual Propety.

Insurances

" Each Chargdr assigns absclutely all of its rights its its Insurances.

39

310

Bank accounts

~Each Chargor charges by way of first fixed chargs afl of its rights:

-{a)  in any creditbatances on the Blocked Accounts and the indebtedness represented by them; and

{b).  in any credit balances on any other bank accounts and the indebtedness representad by them.
Documents and licences:

Each Chargor charges by way of first fixed charge:

{ay  all licénces, consents and other Authorisations held in connection with its business or the use of any

Security Assets-and ali of its rights in connection with them: and

Page 8 of ¢
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B

all of its rights in any sécurity intetests, guaraiitees, indernities, covenanis for itle, agreements, réporis
and other documents including those relating to all or any part of the Securily Assets which are not
effectively assigned under Clause 3.8.

Assignment of documaits

(@)

by

(@

)

()

(dy-

(e)

X0,

Each Chargor assigns absolutely ali of its rights in-any seurity interests; guarantees, inderfinities,.

-covenants for title, agreements, reports and other documents incliding those relating to all or any part of’

the Security Assets,

Far the avoidance of doubt, each Chargor will remain at aft times liable in respect of all of its obligations -

under gach document assigned under Clause 3.11(a).

Floating charge

Each Chargor charges by way of first fioating charge the whole of its undertaking and other assets,
including, without limitation; all its heritabie property and ali its other property. undertakirig . and assets’
situated in Scotland. .

‘Schedule B1, Paragraph 14 1A shiall-apply -to- the floating chiarge created by each Chargor in this

Debentire,

ABN AMRO fay at any fime by rotice to a Chargus‘ convert the floating charge créated by that Chargor in

this Debenture into a fixed charge with immediate affect as regards any Security Asset specified i the-
notice i,

(0] ABN AMRO considers that it may be in-danger of being selzed or sold pursiiant i any farr of legal
process or otherwisg in jeopardy; or

'(ii) . ABN AMRO considers that it is desirable to pmtect the priarity of this Security,

The fi toating chafge créated by a Chargar in this Debentire shall alztomatlcally be. cotiverted into- 4 fixed

charge with immediate effect as regards all assets subject to it if:
{iy  that Chargor breaches Clause 6 (Negative pledge and disposals) or attempts to do so;

{liy -any person levies or attempts to levy any distress, execution, seqiestration or other process
against any of these asse%s; or

{iiiy - -any steps dre taken to appaint (of have appointed) an administratar of that Chargor or wind |t up or
if an administrator is appointed.

. Nothing in this Clause 3.12:

() shall affect the crystallisation of the floating cherge created by a Chargbt-usider apphcable aw and

reguiation; or

{iy  shali permit the floating é:harge"crea{ed by & Chargor to be crystallised solely a8 8 rasuit-of the
obtaining of, or of anything done with & view to obiaining, a maoraterium under s1A A,

The provisions of Clauses 3.12(c) and 3.12(d) shall not apply to-any Security Assets situated in Scotland. -
and each floating charge created by a Chargor pursuant to this Clause 3.12 shall, in respact of the Security -
Assets situated in Scotland, be conveited to a fixed charge only in accordarice with Scots law:

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Security

(d)

{b)

Eash Chargor shall defiver 4 Nofice of Security (with a copy to-ABN AMRO), duly completed immediately-
upon request by ABN AMRO to any person or bank with-which it has rights in respect of any asset which
that Chargor has granted a -Se’curiiy-'lnterest in this Debenture. _

Edch Chargor shali use all reasonable endeavours: fo procure that each addresses of & Notice of Se’cﬂrity

“promptly. acknowledges that Notice of Securily in the form attached to that Notice of Securlty {or'in such

other form as ABN AMRO may approve}.
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4.2

Further assurance

@

Edch Chargor shall promptly. and atits own expense take such actiot as ABN AMRO or any: Receiver ray
reasonably reqiire: .

A to-improve, preserve perfact or pmtact fhe security created (er intendad 1o be createcf) by this. -

Dei}en%ﬂre aor the priotity of it; or

{ii) . -to facilitate the realisafion o enforcament of any Security Asset oF te exercise any of the rights of
ABN AMRO in relation fo the same.

The actmﬂ reqwred under Clause 4.2(a) may mclude the executxcn of any Security Interest, assignment or

transfer over or of any asset, any notice of this Security or any other decument including, without limitatior, _
standard securities, assignations and any other documents needeci iry refafion to Security Assets situated
in Scotland and in ahy other jurisdiction.

‘REPRESENTATIONS AND WARRANTIES

- Each Chargor makes the followirg represen%atucns and warranties for the benefit of ABN AMRO on the date of

this Debenture and on each day that any of the Secured Liabllities are outstanding, with referene to the facts and

(a)

- {p)

{c)

@}
{ay

m

(i)

(k)

‘circumstances then subsisting.

It has the power to own iis assets arid carry ot its business as it is then being conducted and it has taken -

all necessary steps to authorise its-entry into-and performarce of this Debenture.

it has the power to enter into, perform ani dezhver and has taken all necessary achion and oblaired all

necessary autherizations o authonse ts entry into, performance and delivery of, this. Debsnture.

The obligations expressad to be assumed by ;t iri this Debenture are egal valid, binding and enforceable’
obligations, .

Its entry into and the performance by it of, and the ransactions contémplated by this Debeniture:

) do not and will not conflict with (A)-any Jaw or regulation applicable to it (B) its constitutional

- documents; or (C} any agresment binding on It or its assets; dand

(i)’ do not and will not (with or without the passage of time or the giving of notice or other conditions).
canstifute a termination event or event of defauit. or defavit (howseever described) under any
agresment -or instrument which is binding on it or any of ifs assets or result in the creation,

" impasition or enforceability of any Security Interest or encumbrance over any of its assets. . -

Mo litigation, arbitration or admitistrative pro-ceéd'ing's have beeh started or threatened against .
It is not subject to any Insclvency Event and neither is-an Insclvency Event pending or threatened.

ts payment obligations under this Debenture rank at least pari passu with the claims of all its other

unsecured and unsubordinated creditors, except for obligations mandatorily preferred by faw applying to

“companies generalty.

For the purposes of Regu?atmn (EUY 2015/848 of 20 May 2015 on insolvency procesdings (reeast) (the -
"Regulation™), its cantre of main interests (as that term is used in Article 3(%) of the Regulation) is situated
in England-and Wales and it has no establishment {as that term is used in Article 2(10) of the Regulation)
in any other jurisdiction.

'It.haS'prowdecf ABN AMRO with ail infarmation and. documentation abaut its or any Associate's business

which WOli|Cf influence ABN AMRO's decision to enter into this Debenture.

All information provided to ABN AMRO in connection with this Debenture was trug; accurate and complete .

-as at the-date it was provided and is. not misleading in dny respect and fo mformancn has heen omitted or

withheld that results in the lnformatxan provided being untiue or misleading.

H has taken independent legal advice on its obligations under this Debentura and has ot relied on ABN
AMRO to provide financial advice concerning this Debenture.
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6.1

6.2

'NEGATIVE PLEDGE AND DISPOSALS

" Megative pledge

Emch Chargor undertakes that it wilf riot create or perimit to subsist any Security Interest over any of its Security
Assetfs or grant any guarantees to any person other than in favour of ABN AMRC or with ABN. AMRO's prior

“written consent..

No dispdsals

Each’ Chargor undertakes that it will nct drspuse of {or zgree i0 dlspose of} any Secur[ty Asset except:

(y  any tfadmg stock or cash which is disposed of in the ordinsry Sourse of tradsng, of '

(iy with the prior written consent of ABN AMRO..
by  Each Chargorundertakes that it will not transfer in whaols orin pa.r't-aﬂzy of its business to any other person.
UNDERTAKINGS '

The following undertakings are made by éach Chargor and shall ramiain in force fram. the! date of thig Debentiire
for so long as any amount of the Securad Lisbifities is Uutstandmg _ .

. (a}

©

A{d)-

{e)

(f)

(9}

(h) .

Each Chargor shall promptly obtain, comply with and. do-ali that is nacessary fo raintain in full force and.

effect any authorisation required under any law or regulation-of its jurisdiction of incorparation to:

(i enable it to peform its abligations under this Debenture; and
{iiy  carry on'its business.

Eacﬁ_Chargo‘r shall compiy in all respects with all laws to which it may be subject, if failure s6 fo comply
would materially impair its ability to perforn its abligations under this Debenture,

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

No Chérgor shall incut finahcial indebtedness to or borrow from anyone except ABN AMRO, ‘withaut the
prior written consent of ABN AMRQ,

No Ch’argn‘r shall make any loans to any of its directors, other officets, partners of any Associate without
the prior writter consent of ABN AMRO unless such transaction or loan is to enable. any of them to perform
their contract of employment with that Chargor,

Each Chargor shall pramptly upen becoming aware of it fiotify ABN AMRO of:

{0 any changa in the ownership or management of any. Chargor;

(iy  any Chargororany Associate of a Chargor'bemming subject to an Insolvency Event; of

(i) - thé 'enforcement of any Security Interest against any Chargor o any Associate of & Chargar.

Each Chargor shall prornptly do all such acts of execute all such docurments as ABN AMRO may
reasor;ab!y specify (and insuch form as ABN AMRO. may reasonably require) and take all such action as
is available to it as may be necessary for the purpose of the craation, perfaction, protection or maintenance
of the Security confefred or intended to be conferred on ABN AMRO by or pursuant to this Debenture.

Each Chargor shall provide o ABN AMRO any other information as ABN.AMRO may, .re'aso'nably fequire-
from time to ime,

OTHER COVENANTS OF GENERAL APPLICATION

| Compliance with obligations

Each Charger shall manage its Seturity Assets in a proper and efficient manner, In particular, it shalt:

{a}

keap its Secuilty Assets in-good and substantial repair and working order:

~ obtain, maintain and comply with the terms of any Autharisation required or desirable in connestion with -~

any Seturity Asset and all laws conceming the Security Assets’
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(h)

not without the priar written consent of the ABN AMRO make, permit or allow any alierations or additions
of a material nature to any of its Security Assets or carnry aut any works of demiolition-on them;

-fiot do; permit ar aflow to be done anything which might in any way debreciats, jeopardise of dtherwise

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

punctually pay all outgoings relating to e Securty Assets and praduce receipts tharefor to ABN AMRO on
request;

insure and keep insured those pans of Security Assets thal are of an insurable nature with such insorer
and against such risks as ABN AMRO shall require to their full insurable value gnd, if requested by ABN
AMRO, ensure that ABN AMRO is ¢odnsured of joint insured and that ifs interest is noted as first loss
payee and/or sole loss payes {as ABN AMRC may specify);

pay all premiums in respact of any insurance policies when due and promptly Upon bécoming aware, noify
ABN AMRO if any of its insurance policies lapse or are cancelied: and

|mmed;a€ely inform-ABN AMRC of aniything which aceirs which might have thie effec:t referred to'in Clause
8.1(d).

Registration at Land Registry

(a)

(b}

{cy -

The Chargors. shall do a]l things requested by ABN AMRO to facilitate the régistration of this Security
against any Land Registry title compnsed in the Mortgaged Properties from fime to time, In patticular, each

. Chargor shall

{) apply to the Chisf Land Reglstiar for a restriction to.be eﬂtered on each such title in the folfowmg_
: 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 Debenture
dated [e] in favour of fe] referred fo in the charges register or, if appropriate, signed on such
proprietor's behalf by its secretary of conveyancer"; and

(i) if ABN AMRO so-requests, certify that the sectirity over the Mortgaged Proparties created by this
Debernture does rot contravena any of the provisions of its constitutional documents.

“No Chargor shall permit any other person to be ragisterad at the Land Registry as proprietor of any of the-

Morigaged Properties (or of any inferest in any of the Mortgaged Properties).

“No Chargor shall create of permit % arise or subsist in or sver any of the Mortgaged Properties any

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

Deposit of Mortgaged Property title documents

{a)

(b)

E&ch Chargor shall effect or procure the deposit-with {(or to-the. order of) ABN AMRO of all title deeds and

~documenis (including all-locat land. charges, tand charges, Land Registry search cartificates and pldanning

and other statutory consants) relating to the Morigaged Properties, .

On completion -of e registration. of this Debenture against any: Lar;d"Regjistfy title- comprised in the:
Mortigaged. Properties, the relevant Chargor shall supply ABN AMRO with & copy of the fitle infoimation

--docurnent for that title.

Bank acéounts

(a)

(b)

(¢

No Chargor-shall close, open, maintain or vary the terms dpplicable- to any Biocked Accourit wnthout the
prior writter consent of ABN AMRO,

'No Chargor ray make any withdrawal front-a Blocked Accourit except with the prior wiitten’ congerit of .
ABN AMRC:

In respect of any bank accoint which.is not & Blocked Account:

'('i}' prior to the. occurrence of an Enforcement Event a Charg'or has the fight to recéive, withdraw or

otheiwise transfer- any credit balance from time to time on any such bank account in the ordinary
course of its business; ang

{H) after the. vecurrence of an Enforcement Event or the crystaltisation of any floating charge over any
such bank account , no Chargor shall withdraw, attempt or ba entitled to withdraw {or direct any
transfer of) all or any part of the monies in any such bank dccount without the prior wrilten. congent
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. of ABN AMRO and ABN AMRO shall be antitfed (ir its absolute dlscretlorz} fo refuse to permlt any
slch wi thdrawal ar transfer:

(d)  If any time- degosut matures on any bank account of & Chargor with ABN AMRO after thig Secunty has
‘became enforceable, the tirme deposit shall automatically be renewed for a further period of a duration

- determined by ABN AMRO in its discretion. This is without p{e}udlce to Clauges 8.4{b) and 8.4(¢)(ii} and

any set-off rights of ABN-AMRO.

Non-Vesting Debts and Other Debts..
{a) . Each relevant Chatgor shali only deat with the Non-Vesting Debts their Related nghts and the procesds -

thereof as if they had been effectively assigned tc ABN AMRO in accordance with the applicable Debt.
Purchase Agreement.

by " Each Chargor shall pay into such account as ABN AMRO may require all moneys which it may receive in .

respect of the Other Debls and pay or othenwise deal with such monsys standing in such account only in
accerdance with any directions from time to time given in writing by ABN AMRQ,

(¢} Each Chargor shall deal with such Other Debts in‘aceordance with any dirsctions from fima to Hmie given in’
writing by ABN AMRO and, for the avoidance of doubt, shall not sell, ass‘gn factor or discount any Other
Bebt in any way).

Plant and miachinery

Upon request by ABN AMRO the: televant Ch-argor séwall, at ity own cost, atfix {and ensuré there appears at all

‘tires thereafter) a cleary visible and legible notice to such plant and machinery as specified by ABN AMRQ, in
‘wording approved by ABN AMRC staling that such Plant & Machinery is charged to ABN AMRO and may not be
“sald, reroved-or dispused of or dealt with in any other way withouf tha prior written consent of ABN AMRO.
‘ENFORCEMENT — GENERAL PROVISIONS

“Enfarcement

(a) - On-or af any time after the occurrence an Enforcement Evént, this Security shal become immediately
enforceable and ABN AMRO may enforce this Security, and-its rights under this Debenture, in the manner
and on the ferms it thinks fit,

(B} It particular, it may without further Rotice: exercise in relation to the Security Assets:

{ the power of sale and all other'pSWers conferrad on mortgagees by the LPA or stherwise by law, in
sach case as extended or otherwise amended by this Debenture;

iy o the extant that Clause 10 (Right of appropiation) applies, the power to apprapriate. the relevant
Security Assets in accordance with Clause 10.2 {Exercise of right of appropriation);-and

(it} - {whether or not it has appointed’ a Receiver) any or all of thé rights which are conferred by this
Debenture {whether expressly or by inplication) on a Receiver.

~ LPA provisions

(a) - TheSecured Liabiliies shail be.deemed for the purposes of all powers implied by statute to have become
dule and payable within the meaning of s101 LPA immediately on the exacution of this Debenture.

{bY - --ABN AMRU .and any Receiver is enfitlad to all of the privileges, immunities and ofher rights conferred on

mortgagees and receivers respactively under the LPA.

{c).  s83{1) LPA (restiction on the consoiidation of morigages), s103 LPA (restricting the power of sale), 55105,
' 07(2), 109(6) and 109{8) LPA (application of proceeds of sate) and s108{1) LPA {restricting the powerto .
-appoint a receiver) shall not apply to this Security.

Protection of third parties:

()  No purchasér, mortgagee or other person dealing with a Secured Pary shail

{i) Ye bound to antuire: whether its entitlemsint to exerdise any of its rights has arisen or becorme
- exercisable or whether any Secured Liabilities remain outstandmg, ar

{if) be concerned as o the application of any monaey paid, raised or borrowed: or as to the propriety or
regularity of any sale by or other dealing with that Secured Paity.
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{b) Al of the protection to"purchasers contained in ss104 and 107(1) LPA and s42{3) 1A shail apply to any
person purchasing from or-dealing with a Secured Parly as if the-Secured Liabilities had become die and
. the statutory powers of sale and of appointing a Receiver in relation to the Security Assets had arisen on
the date of this Debenture.

D‘elegation.

{a). ABN AMRO and (to the éxtent his o her appointient so permits) 4@ Receiver (the "Appointor”) may
delegate to any person ar persons-all of any of the rights which are exercisable by i under this Debenture,
A deiegation under this Clause may be made in any manner (including by power of atiorney) and on any
terms {including power to sub-delegate} which the Appointor may thirk fit. '

(b} A delegation under Clause 8.4{a) shall not preclude the subsequent exercise of the. relevant fights by the

Appointor nor preclude the Appointar from-making a subsequent delegatmn of them to another person or
- from revoking that delggation. .

(o} Neither ABN AMRO nor-any Receiver shall be Izab!e of tesponsible to 'a Chargor for any Ioss or damage
arising fram any act, default omission or misconduct onihe part of any delegate or sub-delegate.

No i[ahahty

Néither a Securgd Perly nor any Administrator shall be liable ag a mortgagee i possession or otherwise fo
account in relation. 1o all or any part of the Security Assets for any loss on realisation or for any other action,
defaulf or omission for which & mortgagee in possessian might but far this Clause 8.5 be liable.

RIGHT OF APPROPRIATION

“Application of right of appropriation

"This Clause 10 applies to the extent the Security Assets constitute "financial collateral® and this Debeninre
-constitutes a "firancial collateral arrangsment” (within the meaning of the Financial Collateral Arrangements {Na.
.2} Regulations 2003).

Exercise of right of appropriation

{a) 1f and to the extent that this. Clauge 10 applies, ABN AMRO may appropriate the Security Assats in of
towards discharge of the Secured Liabilities in such orderas ABN AMRO may defenine.

(b} - If ABN AMRO exercises its right of appropriation then it shall for these purposas value:

(). any relevant Blocked Account or other bank account at the amount standing to the credit of that
“account, togsther with any- accrued interest not credifed to the account, at the time of the
appropriation; and’

(iiy  any other relevant Sectrity Asset by reférance to an indeperident valuation or other procédure
determined by ABN AMRO, acting reasunably, atthe ime.of the appropriation.

“RECEIVERS

Appointment of Receiver

{a). Subject fo the remainder of this Clause 11.1, ARBN' AMRO may appoint one or {at the same or different

-times) more persons as a receiver of all or any part of the Security Assets if this ‘Security has become
enforceable or the relevant Chargor sorequests in writing at any time.

-(b) Ne appointmient may be made pursuant to Clause 11.1:

(i sofely as a result of the obtalning of, o with-a view to obtaining, a moratorium under s14 IA; or

{iiy  ofan administrative receiver if that appointment would contravens s72A 1A

{e) * -If atary tive two of more persons hold office as Heceivers, each of those Receivers shail (subject to the

teérms of his or her appointmen?) be entitled to-exércise individually all of the rights conferred on Receivers
underthis Debenture to the exclusion of the other or others.

Remitineration

. ABN AMRO may fix the: remuneration of ary Recelvar from time to time, without being fimited by the maximunm

rate specified in 3109(6) LPA.
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122
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ABN AMFO may:

{a)  subject to obtaining a court order if required by law, removeé any'Réd'ei’ver by w;iitén hcﬁc'e;'.and

{(bY  replace (by appaintsrent pursuant to Clause 11.1) any Receiver whose appbinfment-has ferminated.

Ageiit of the relevant Ghargor

(ay  Any Receiver appointed uridet this Debenture whether acting olely ar jointly shall be deamed fo be the

agent of the relevant Chargor and to be in the same position as a receiver appainted under the. LPA,

~{b)  The relevant Chargor shall be solely responsible for the acts, omissionis, defauits, losses and misconduct

of any Receiver and far his or her remuneration. ABN AMRO shali not be in any way liable or responsible
-githar to the relevant Chargor or (6 any other person for any Receiver.

POWERS OF SECURITY ENFORCEMENT PARTIES

General’
@y A Receiver hag:
A all. of the rights set out below in this Ci'aﬁsé 12;
(i) all of fhe rights granted hy fie LPA to atiy recelver cr.mnrtgago'r ar mert‘gagé‘e i possassion; and. -

{iy ~ whether or nat it is an administrative receiver, all of the rights granted by the IA- to" any
© administrative recaiver,.

it each case as such rights are varied and extended by this Debenturs.

‘() . ABN AMRO has after this' Security has become énforceable the rights referred to-in Clause 12.1(a),

whether or not it has appointed 4 Receiver.
{c)  ADelagate has tie rights referred  in Clause 12:1(a) to the. extent provided in is, his or her appoiniment.

(dy  Any referenc iri this. Clause 12 to any Security Assets includes, in the case of 4 Receiver or Delegate;
only those Security Assets over or in respect of which it, ha or she has basn appeinted..

~{e)  ASecured Party may exercise its, his or bier rights under this Clause 12 in such manner and on such terms

as it; he or she thinks fit.
Callection, leasing and dié‘pns’al of Se‘cﬂr.iiy' Assets
{8)  The right to enter into, take possession of, give up possession of, get it and collect any Security Asset,
[2)) The fight to granf vary, surrender of accept the surrender of Léases, easements or other rights over or in

respect of Security. Assets oh such terms as the Secured Party may think fit, without the need to- comply
with 5599 and 100 LPA,

{g) The right to.sell or 6§herwus'e digpose of any 'Se'cur'ity Asseton a'ny' terms and for any consideration as the

Secured Party may think fit. This consideration may includa cash, debentures, cbhgaiions shares or other
security and may be payable in alurmp sum or instaiments,

{d}  The right to sever any plant, machinary or other fixtures from theﬁrem%sés to which they are-attached and

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

- {e)- The right, in-connection with or to facilitate any disposal, to release or discharge, whether or not for any

consideration, any Debts comgrised in the Securily Assets,

C{fy - The right to give a valid receipt for ény money and execute any discharge, assurance or other document

which may be propar or desirable fo realise any-Security Asset,
Up.kéép of Security Assets

{8} The right 'te-re'p'air, decorate, furnish, maintain, altar, improve, replace, tenew or ddd to the "Security
Assats,
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(B} The right to develop any Security Asset and for that purpiose to 'abpl'y' for any Aut.horésaiiuns',-.'enter'inm'any--
documents and cary out.any works..

{¢}  Therightto insuré any Security Assets,

‘Carrying on business

[ay . The right to cairy oh any business of a Char‘gor.
{b) - The right to appoint or dismiss officers, employees, agents, contractoss, advisors and others.
(¢}  Therightto purchase, lease or otherwise acquire ary assets.

{d}:  The right to borrow of otherwise raise meney eithier unsecured or on ffie securily of the Security Assets
._(w.h.e'ther ranking in priority o, pari passu with or behind this Security). .

(é). The tight i lend money or. advance credit to any customer of a Chargor.

Contracts and _pmceedi'ng's ' _

(&) The right to 'per‘form! repudiate, erminate, amend or entar into any contract 6f other decument ralating to
any Security Asset.

(B} . The right to bring, prosecute, defend, enforce -and dlSCDntlnﬂE any action, suit,. a{bttraizon or othet
- proceedings relating to any Security Asse{s

{8} - The right to pursue, settla, arraﬂge; compromise ‘or subimit to arbitration any dlaim, account, dispute or -
demand relating to, or to make dny VAT election in réspect of, any Security Asset,

-Other iights

()  The right to form s subsidiary of a Chargor and the nght fo lease, licanse of transfer- any Security Asset to
it.

(b}  The right to do any olfier-act or thing which the Secured Party may consider desirable or necessary to

-protect, preserve or realise. any Securily Asset orincidentsl or conducive to any rights conferred on-the-
Secured Party under or by virtue of this Debenture ar by law..

{6} The right to exercise and do in relation to any Security Asset all the rights and things which the Sectired

Party would be capable of exercising or doing if it, he or she were. the absolute beneficial cwner of that.
Sectrity Assat..

) The right fo usé the name of a Chargor to exercise any of the rights refarred to i this Clausa 12,
- APPOINTMENT OF ADMINISTRATOR

-Appointment of Administrator

(a) ABN ANMRO may - withouf niotice appoint any ong 'or’t'moré.pers'or%s- to be-an administrator of & Chargor
purstant to Schedule B, Paragraph 14 IA at any time afer this Security has become enfarceabls.

(b} Clauss 13.1(4) shall not apply to & Chargor if Sthedule. B1; Paragraph 14 1A does not permit an
administrator of that Chargor to be-appointed.

A&y Any dppoiritment under Clause 13.1{a) shall be made in the p%’escribé'd' form by ABN AMRO,

Replacement of an. Administrator

_ABN AMRO may apply to the court for {he termination of the appointment of any Adminisirator -and/or the

appointment of a replacement for any Administrator whose appointment.ends for any reason.
DEALING WITH PROCEEDS
Application of proceeds of enforcement, etc.

'('a) Anyinohies received by ABN AMRO-or any Receiver ndsr this Debenture after this Security has besome
enfaorceable shall be applied in the following order of pricrity:
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i iner 'tG_Wards'paymem of, or provision for, all.amounts-due to or Losses incurred by any. Secured
) Party-under of in connection with this Debenture and all rémuneration die-to any-Receiver under ar .
“in connection with this Debenturd;

iy i or towards digcharge of the Secired Liabilities 'in_such order as ABN AMRO in its absolute
digcration thinks fit; and

(iiy - #no Chargor is Under aﬂy further actual or contingent Iiabﬁny to the Secured Parties, in paymen% af -
: the surplus ({if any) to the perscn or persons entitled to it. .

(b} Notwithstanding Clause 14.1 (a), until the Dischargs Date ABN AMRO or any Receiver may:
(i refrain from- applymg or ‘enforcing any ‘other monies, Security Interests ar other rights held or-
received by it in respect of the Seclred Liabilities or apply and erforce them in such manper-and
order as it sees fit {whether against the Secured Liabilities ar otherwise}. and no Chargor shall be .
entified to the benefit of the same; and

(iiy  fold in an interest-bedring Suspense account any moriies received from a Chargar or on account of
the Secured Liabilities.

{gy Clause 14.1(a) is without prejudicé to the right of ABN AMRO to recaver any shortfali from e Chargors.
Se'curity acoounts

Until the Discharge Date (and whether or not an Event 6f Default has occlirved) ABN AMRO fnéy, in its discretion,

-apply any part of the monies standing to the credit of any Blocked Account and any bank account refarred fo in
Clause 3.9 {Bank gecountsyin accordance with Clause 14.1.

Insurance proceeds

(8) Al monles redeived by & Chargor by vxrtue of any Insurance on the Securily Assets, whether or st
' effected under this Debenture:

(i shall be part of the Security Assets; and

(i) shall (subject to any rights of third parties- aris’uﬁg under any applicable law and regulation or under
any Qccupational Lease) be paid to ABN AMRO (and until so paid shall be held on trust for ABN
AMRD).

This Clause 14.3(a) shall apply whether the event pursuant to- which those mionies became payable-
occurred before, oh or after the date of this Debenture.

(b}  Any monies so paid to AEN AMRO (or otherwise received by any Secured Party by virtue of any insurance
on the Security Assets) shall be appfied at the discretion of ABN AMRO either in reduction of tha Secured
Liabilities or in or lowards making good the loss or datage in respect of which they became payable:
Each Chargor waives any rigit it may have o require that those monies be applied in or towards making
good the loss or damage in respect of which they became payable.

GENERAL SEGURITY PROVISIONS

‘Gantinuing security

This Security i, and shall remiain. i force as,.a continuing security for the Sacured Liabilities, regardless of any
infermediate payment or discharge, unless and untif it is released and discharged 1 writing by ABN AMRO.,

Additional security

‘This Seourity is in addition to and is not in any way prejudiced by any other guarantee or Security Interest row ar

subsequently held by or on hehalf of any Securad Party.

“Waiver of defences

The-obligations of each Chargor under this Debenture will not be discharged, impaired-or otherwise affected by _
any act, amission, matter or thing which, but for this Clause 15.3, would reduce, release or prejudide any of its

-chligations under this Debenture, including {(whisther or not known 1o it or any Secured Party):

{a)  anytime, waiveror consent granted to, or comgosition with; any person;

by the releasé of any person under tr_;e'tezfm's of any camposition or arrangement with any creditar;
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15.4

15,5

5.8 .

15,7

{cy -

(d}

()

{

- 1g)

Non-competition

(a)

b)

the taking, variation, sompromise, éxchangs, renewal of ralsase of, 6( refisal or neglect to perfect, take up

" or enforee, any rights against, or Security Interest over the asseéts of, a Chargor or any other person or any-

non-presentation or non-obssrvance of any formality or other requirement in respect of any document ar’
any failure to take, or faflure to realise the full value of, any Security Interest;

any SUppIemeﬂt, axtension, restatement, other amendment o novation or replacemeant of any seclrity of -

other docurment, however fundamental that amendment; novation and replacement may be and whether ot
not mora onerous, including any change in the purpose of, any extension of or any increase in any facility
ar the addition of any new facility or other Security Interest or other docurient,;

any ificapacity or lack of power, authority or legal persanality of ordissolution of change in the mermbers or
“constitution or status of any person;

any unenforceability, xllegahty or mvaixdnty of any of the Secured Liabilities or afly other obligation of any .

" person or any ather dacument of Securily Intérest: or

- any insdlvency or similar procesdinigs. _

Untit the Discharge Date, no Chargor shall exercise any rights it may have by reasan of its being a party to
this Debenture orpaying (or having any liability to pay).any amount under it:

{iy to &faim any indemnity or contribution from any patson;
(i) to fake (by way of subrogation or otherWise} the beneﬁi of any right of any Secured Party; or

(iiy  toclaim or prove as a creditor of any person in competition with any Secured Parly.

Bach Chargor stiall Hold any payment of other benefit received by, it contrary to this Clause 15.4 on trust

for ABN AMRO and proimptly pay or transfer the same to ABN AMRO for application in accordarice with

Clause 14.1 (Application of proceads of enforcement, elc).

Immediate recotirse.

Each Chargor waives any right it iay hava of first fequiring ABN AMRO-to enforce any Sscurlty laterest or ather
right, -or claim payment from or proceed agakist any other person, before claiming from it under this Debenture:

This waiver applies rrespective. of any applicable law and regulation or any provision of any other docoment

betwean ABN AMRO and a Chargor to the contrary, -

Redemiption of prior Security Interasts.

(a)

(6)

(a)

ABN AMRO may at any fime:
M redesm, or procure the transfe; to itself of, any prior Secunty Intarest over any Sscurity Assets; or

(i . ‘seffle and pass the accounts of the holder of any prior Security Interest. Any accounts. so settled -
and- passed shall in-the absence of manifest error be ‘conclusive -and binding on the relevant
‘Charger.

“Alf principal monies, intérést; costs, expehses and other amounts. incurred in and incidental to any

redemption, transfer or:setflernent under 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

(Intarast).

‘Subseguent Security Interests

At any tirme following:

{iy the recaipt by ABN AMRQC -of riotice (eithet actusl or constructive) of any subsegiient Securify’
‘Interest affecting any Security Assets;

(i) -any insolvency or similar proceedings occurring in relation to a Chargar; of
{iii} . any disposat of ary Security Assets in breach of Clause 6.2 (No dfspb&éfs),

ABN AMRO may opert a new aéccmnt or accounts in. the name of the relevant :Ch'a'{go'r (whether or not it
permits any existing account to continue). IF ABN AMRO does not apen such a new account, it shall
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16,

7.

17.1

17.2

e
g4

ne‘veriheless he deemed to have dore so at the time of receipt of the notics, the commancemant of the
" insolvency of similar proceedings or the disposal,

‘{b) From that time all payments received by ABN AMRO for the account of the relevant Chargor shall be.

credited or treated as having been credited to the new dccount {or deemed new account) and-shall not
operate {o reduce the amount secured by this. Security at the timie -of recaipt of the notice, the
commencement of the lnSDNBﬂCY or similar proceedings or the disposal,

?OWER OF ATTORNEY

(@) ‘Each Chargor irevocably and by way of security appoints. each Secured Party severally to be its atiorney,

in its name or othetwise, on its behalf and as is act and deed {o execute, deliver and perfect any
document and do any other act or thing which may be required or whrcl’% the attorney ray consider
desirabla:

(i) to-carry aut any dbligation imposed on that Chargor by this Debenture; or

{ii)-  -inthe exercise of any rights conferred on any Secured Party by this Debénture or by applicable Iaw'
&nd regalatlon .

(b)  Each Chargor undertakes to ratify and confirm all acts and thing's.'d'oné by an attorney in the exercise or
.purparted exercise of this pawer of attorney.

_ 'RELEASE OF SECURiTY

Definitions relating to release of this Security

{ay  In thizg Debanture, "Discharge Date” means the date on which ABN AMRO (with any riecessary approval
from the Agent) determines that alt of the Secured Liabilities have been unconditionally and krevocably
paid or dischamged in'full. For this purpose, a Secured Liability will not be considered to have heen
irrevodably paud or digcharged # ABN AMRO, acting reasonabiy, considers that any payment made in
respect of |t is capabie of being avoided.

by  Inthis Clause 17:

{iy “avoided" means avoided, restored or adjusted in whole or part Lnder any law" reéatmg to.
: insolvency (and "avmdance“ shall be construed accordmgty) and

ii}. settlement" means a reledse, setiiement, discharge, re-dssignment 51 arrangement,
_ g

_Release cf this: Securnty

{a} ‘If'a Chargor so requesis an or following, the Discharge Date,. ABN AMRO shall as soon as reasonably
practicable release and discharge. this- Security and re-assign the assets -asskined to ABN AMRQ under
this Debenture withiout recourse, representation or warranty and sub;ect to the nghts of any person having
prior rights over those assets,

{b) . Any seifement mate by ABN AMRO on the faith- af any. agsurance, - security . ar paymeﬂt shall be.
conditional on {hat asstrance, security or paymerit not being avoided. .

(¢} If any avoidance cccurs as referred o in Clause. 17.2(b) (including by redson of a concession ar
compromise feférred to in Clause 17.2(d)), then the settlement given by ABN AMRO shall have no effect |
and shall not prejudice the right of ABN AMRO to enforce this Seclrity in respect of the Secured Liabilifies.
As betwsen the Chargors and ABN AMRO, this Security shall (notwithstanding the settlement) be desmed
to Have remainad at alt times i effect and held by ABN AMRO as security for the Secured Liabilities.

Rtk ABN AMRO may concede OF comproniise any claim that an-asstrance, sé‘c&rit’y ar payment is liable fo-

avoidance,
COSTS
Costs and Expenses

The Chargors will pay to ABN AMRO, on demand all costs and expenses (together with-any applicable VAT) -
incurred by any Secured Party in connection with;

{a) the negotiation, préparation, execution and perfaction of this Debanture;

() any amendment, extension, waiver, consent or suspension of rights relating to this Debenture:
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182

19.

494

2192

20,

21

g9,

(¢ - e failure by any Chargor to- perfornt any of its obligations under this Debenture;
() - the enfc':{cemeht' of, or the presarvation of or re.lease' of any rights usider this D’ebenture; and

& ' any procesdings instituted by o against any Seclired Party- 43 a consequerice of faking or ho%d;ng this.
Debenture or enforcing these rights.

‘Stamnp taxes

The Chargors shali pay. and, promptly-on demand, inderinify ABN AMRO agéi’n'st any Loss ABN - AMRG incurs in
relation to all stamp duty; registration. and other similar Taxes payable in respect of this Debenture.

INDEMNITY
Indemnity to the Sectired Parties
The Chargors will, oft demand, indemnify each Securéd Party against ali Losses sustained or iriciried under fhis

Debenture by any Secured Party for any reason including cogts, expenses and taxes in connaction with a failure
by any Chargor to comply with -any.of its obligations under this Deberiture or the enforcement or preservation of

" fights urider this Debenture.

Lien on Security

“Each Secured Parly may, in priority fo any payment to the Seeured Parties, indemiify itsalf out-of the Security

Assets in respect of, and pay and retain, all sums necessary to give effect -to the indemnity in Clause 19.1 -and

shall have a Jien on this Securily and the proceeds of the enforcement of this Security for all monéeys payable o it. .

. SET-OFF

ABN AMRO tray set off, debit, transfer or apply any present or future obligation dua from & Chargor fo-a Secured

- Party urider this Debenture against any present or fufure obligation owed. by that Secured Party to the relevant
-Chargar under this Debenture, without prior notice, both before -and after demand. i the obligations -are in
different currericies, the Secured Parly may convert either obligation at a market rate of exchange in its usiial

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

CHANGES TO THE PARTIES

'(a) ABN AMRC may assign or transfer any of its rights and obligatiofs under this Debenture to any othar

_persen;

(b)  No Chaigar may assign or trarisfer any of its rights or obligations or stb-goniract the perfér'mah'ce of any &f

its dutiés.under this Debenture without the prior-written consent of ABN AMROC,

NOTICES

{a)  ABN AMRO may notify a Chargor ar serve hatice oft a Chérgor inder this Debenture:

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

{iiy  by'email to the Chargor's email addiess in Schedule 1 (Thé Chargors):-ar
(i) by delivery to any officer, member or partner of e Chargor.
). A notice by ABN AMRQ will be deemead sarved utider this Debentuia:
{ if déliverecl in-person, at the tinie of defivery: |
@iy ifdelivered by past, on the day'afté{ posting; ﬁ-r‘
(iiy - ifdelivered by email, atthe time of sending. -

{c} © A Chargor shall sérve notice in connaction with this Debenture on ABN AMKO by delivering of posting to
ABNAMRQO at: : .

Address: Sheericioft House, 10-12 Church Road, Haywards Heath RH16 38N

Attention: Relationship Managemeiit,
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23.

231

232

233

© 24,

75..

26.

27..

28,

of to slich.ather contact address or email addréss as notified by ABN AMRO %o the Chargors fiom time-to
time,

(d) Any comimunication or documant to be made or delivered to ABN AMRO will be effective only when
actually received by ABN AMRO and then only if it is exprassly marked for the atiention of the departmen[
or officer speciffed in Clause 22{c}.

{6) - ABN AMRQ may rely upan any emall, sighature, act oF communication sent by 4 person purporing to be
authorised o act on behalf of a Chargor even if that person tacked the relevant authority,

CALCULATIONS AND CERTIFICATES
Actounts

In any litigation of arbitration proceedings arising out of or in cannection with this Debenture, the éntries made i
the actounts maintained by ABN AMRO are prima facie evidencs of the matters to which they relate. '

Certificates and determinations

Any certification or defermination of ABN AMRG as to any matter provided for in this Debenture is, in the absence
of manifest errot, conclusive evidence of the matters to which it relates.

Day count convention

Any interest, comiission or feé acaruing under this Debenture will dccrue from day to- day and & caleulated. on
the basis of the actual humber of days elapsed and a year of 365 days or, in any case where the pract;oe in the -
E_cmdoﬁ interbank market differs, in accordance with thaf market practice.

PARTIAL INVALIDITY

if, at any time; any.provision of this Deberture is or becomes filegal, mvalid or unenforceable in any respect under
any taw of any jurisdiction, neither the legalily, validity or enforceability. of the remaining provisions nor the legality,
validity or enforceabilify of that provision under the law of any other jurisdiction will in any way be affected or
impaired.

' REMEDIES AND WAIVERS

(a).  A'walver of dny right or remeady by ABN AMRO under this Debenture ot by law, or ahy consént given
under this Debenture by ABN AMRO, is only effective if given.in writing and-shall not be deemed a waiver
of any other breach or default. It only applies in the circumstances far which it'is given and shall not
prevent ABN AMRO from subsequéntly relying on the relevant provision: ..

. {b)  Nofailire to exercise, nor-any delay in exercising, on-the bart of ABN.AMRO, any right or remedy under

“this Debenture shall operate as & waiver, nor shali any single or partial exercise of any right ar remedy
prevent.any further or other exercise or the exercise of any other right or remedy,

{&) The rights and remedies provided in this Debenture are cumuiatsva and. not exclusive of any rights or
remedies provided by law;

AMENDMENTS

Any term of this Debenture may be amended only with the writter consent of ABN AMRO and the Chargors and_'
any such amendment or waiver will be binding or-all Parties.

ENTIRE AGREEMENT

This Debienture constitutes the entire agr’eémént petween ABN AMRO and the Chiargors and’ supersedes and
extinguishes all previous agreements, promises, assurances, wamranties, represen%atlons and understandings

-between them, whether writtén or oral, relating fo its subject maiter

co’z_saFiDENTEALIT‘( AND THSCLOSURE

" ABN AMRO will not disciose confidential infarmation (being information which is confidential in nature and not

public inforrmation or identified as non-confidential information) relafing to any Chargor to any third parly without
that Chargor's consent unless such disclosure is to:

(&) any mamber of the ABN AMRO Group or to any officer, director or employee of the: ABN AMRC Group:
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fb} any professional. advisors, audétors -partners, manader, insurers, msurance brokers or rainsurers of the
ABN AMRO Group, :

{c}. any prospective assignes, fransferee, participant, securlly trustee, agent or arrariger tindsr this Debeniturs
and any of their Associates;

ey, any third party service providers including industry associations: and their members or ambiidsmeni and
-dny. agerts, -delegates, nominees, atforneys, fustess or custodians acting orr ABN AMRO's or any
member of the ABN AMRO Group's behalf, or

{e) - @ third party that is & court of tompetent jUi’ISdIC‘.hOﬂ a gavemmentaf bankmg, taxation, “supervisory,
“industry assotiafion or other similar body or a.stock exchange o the information is reguired or requested
to be disciosed pursuant to any applicable law or regulation or in connection with, and for the purposes of,
.any litigation, arbigration, administrative-or other inivestigations, proceedings or disputes,

and ABN AMRO will use reasohable endeavotirs to advige such third partles of the confidential nature of. such
information.

39, CODEQOF GOOD PRACTICE

. ABN AMRO is. & member of the UK Finance {"UK Finange™). It subscnbes to UK Finance's Coda {of good.
“practice) which sets dut-a number of important principles which ABN AMRO will dopt in its refationship with the
Chargors. The Code can be found at hitp:/iwww.abfa.org.uk | In the unlikely event that @ Chargor has cause to
make an aofficial complaint alleging breach by ABN AMRQ of the Code or this Agresment then that Chargor
should firstly raise it with a director of ABN AMRO. He/she will arrange for it fo be invéstigated arnd then let the
“Chargor have a final decision within 12 waeks. If the Chargor is dissatisfied with ABN AMRO's decision then the °
Chargor may raise the matier with UK Finance, if it relates to an alleged breach of the Code. Details of the UK
Finance's Cothplaint Procedure can also be founid at hittp:/Awww.abfa.ofg.uk/standards. If the Chargor's tarnover
“is below £6.5 miflion, UK Finance wili arrange for the complaint to be dealt with through The Ombudsman Service:
Limited {"OSL"). OSLs award carnot excead £25,000. The turacver limit and the maximum award may from
-time to timie be subject to variation by UK Finande and OSL;

30 COUNTERPARTS

This Debenture may be executed in dny number of counterparts; and this has the same effect as if the signatures
on the counterparts were an a single copy of this Debenture.

1.  THIRD PARTY RIGHTS

~{&y A person who is not'a Parly (other than-any Receiver; Délegate or Administrator) has no right undar the
Confracts (Rights of Third Partias) Act 1989 to enforce 6r enjoy the benefit of any term of this Debenture.

: {b} No{wrthstar;dzng Clause 31{a) the consant of any petson wha is not a-Party is not required o rescind ar
vary this Debenture at any time.

32,  GOVERNING LAW

This Debenture-and any non-contractual ebligations arising out of ar in. connection with it.are governed by English
law.

33, ENFORCEMENT

{a) . The courts of England have exclusive jurisdiction to-settle any dispute arising oul of or in connection with
this Debenture {including a dlspute relating to the existence, validily or termination of thig Debenture or any
non-contractual ub igations ansmg out of ar in cotinection with #iis Dabenture) {"Dispute"),

(b The Parties agree that the courts of Erigland are the most appropriaie and converiant colirls to settle
Disputes and accordingly no Party will argue to the contrary.

{£) . This Clause 33 is for the bensfit 6f ABN AMRCQ and the other Secured Parhes only. “As & résuli; no
-Secured. Parly shall be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction.. ‘To the extent allowed by law, the Secured Paities may take concurrent proceedings. in any
number of jurigdictions.

EXECUTION:

This Debenture has biean entered into-on-the daté stated at the beginning of this Debenture and executed as a desd: 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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SCHEDULE1

THE CHARGORS
Name of Chargor Jurisdiction of | Registered Registered Notice Details
incorporation -office address ~ | number
H & B Supplies | England and Wales | Unit Di-D4 | 03558798 For the attention of:
Limnited Capital Point i .
Capital Business- Alun Glasson
Park, Parkway, | Address:
Cardiff,  Wales, o .
CF3 2PY Unit D1-D4- Capital Peint
Capital Business Park,

Parkway, Cardiff, Wales, CF3
2PY

Ermail:

alun.glasson@hbsupplies.co.uk

RPage 23 of 24
(Dehenture — June 2021)




SCHEDULE 2
SPECIFIED ASSETS

Part 4
Registered land

{(Freetiold (inciuding cemm‘on:ho!ci} of leasehold property (if any) in England and Wales of which a Chargor is registered
gs the proprietor at Land Reagistry)

Necne af the date of this Deed

Part 2
Unregisterad land

(Freehold {including commonhold) of leasehold property (if any) in England and Wales to which i not registered at Land
Registry of which a Ghargor is the owner) '

Nong at the date of this Deed

Part 3
Plant and Machinery

[tnsert defails of plant and machinery]

None at the date of this Deed

Part4
Blocked Accounts

None at the date of this Dead
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CHARGORS

" SIGNED and deliverad on the date specified above
as a deed by an authorised signatory for and on

behalf of H & B SUPPLIES LIMITED in the
presence of:

Witnese' signatire:

" Witness' name
-{in capitals):

. \N%‘”/‘;mﬁéwf#

. % urg
ALt Tbtea O LR SSoN

N et e Mt e o it it

Print name '

INDEPENDENT WITNESS

- Witness' address:

MUST NOT BE A FAMILY
MEMBER
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. EXECUTION of the Debenture:

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

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

Print name

)
)
)
)
)
)
!
)
).
!
)
)
)
)
)
)

- Signature

Alison Jane Walser-Blake

Signature

Barry Robinson

Print name
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