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Registration of a Charge

Company name: EDWIN H FRYER HOLDINGS LIMITED
Company number: 04982840

XA2HX5HE

Received for Electronic Filing: 15/04/2021

Details of Charge

Date of creation: 15/04/2021
Charge code: 0498 2840 0004
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

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

Company number: 4982840

Charge code: 0498 2840 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th April 2021 and created by EDWIN H FRYER

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 15th April 2021 .

Given at Companies House, Cardiff on 16th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debenture. ("Debenture") is dated 1’;1}14;}""%1 20_ 2\ and made betwesn:

{1}

{4

ABN AMRO ASSET BASED FINANCE NV, UK BRANCH registered in. Englard and Wilales with LK
establishment number BRO16ETD Wwhose registered office is-at 5 Aldermanbury Square, London EC2V THR, &
branch office of ABN AMRO Asset Based Finance M.V &.company incorporated and registersd in the
Netherlands (registerad number 3000%465) whose registersd office is at Viiegend Herflan 77, 3526 KT Utrecht,
The Metharlands ["ABN AMRO™),; and. '

THE PERSONS listed in Schedule 1 {The Chargors) {esach a "Chargor” and fngether the "Chargora”).

THIS DEED WITNESSES that:

1.

11

DEFINITIONS AND INTERPRETATION
Definitions
in this Debsniure:

“ABN AMRO Group” means ABN AMRO Bank N.V. and all its associated comparies, any direct or indirect
subsidiary, any organisation directly or indirectly controlled by ABN AMRO Bank N.V. or any affiliste.

"Administrator” means any administrator apptinied under this Debenture o manage the affairs, bisiness and
asselts of a Chargor,

“fssociate” means:
(@) any person who is an "Assoclale” as defined in section 1152 of the Companies Al 2008; or,

b} & meyhsidiary underaking" or "parent undertaking" withir the meaning of section 1162 of the Companies
At 2006, ' ' ' -

"Authorisation” means an authorisation, consent, approval, resolution; licence, exemption, filing, hotarisation or
registration,

"Blogked Account” means any bank account E‘iﬁted'm_wfﬁnrﬁd to in Schedule 2 [Blocked Accountsy or any viher
bank account designated as 2 'Blocked Account’ by a Chargor and ABN AMRO. :

“Pebf" means any monetary taim-or obligation (ncluding applicable tax, duty or interest) of a third party arising.
undsr. a Sale Contract, whelher present, future or contingant, together with all Refated Righls and, whers the
context permits, shal include part of & Debt. -

“Debt Purchase Agreement” means any subsisting form of agreement for the sale and purchase or factoring or
diseounting of Debts between a Chargor and ABN AMRO and any variation, replacement ar supplement made
thereio from time to lime.

“Default Rate” means 4% atiove the base rate of HSBC Bank plg;

"Delegate™ maans any delegate, agent, attormey or co-rustes appointed hy-ﬁssﬁ'ﬂMROﬂr'aRese{imr.
"Discharge Date" has the meaning givento it in Clause 17.1 (Definitions felating to refease of this Secuifly).

“Enforcgment Event” means the occurrence of any of the following events or circumstancas:

(a)  atermination event or event of default thowsoever described) is continuing under any agreement betweeri
ABMN-AMRO and any Chargor,

by abreach by a Chargor of the coversant lo pay in Glause 2.1 {Covenant to payl

{¢}  any action, steps or procesdings are ‘faken m'_'appain%l {or Tave - appointed) a liguidator,  receiver,
administrative receiver, administrator, compulsary manager or other similar offiter in respect. of any
Chargor, o '

() the enforcement of amy Security Inferest over any assets of a Chargor.

“"Export Debt" mearns s Debi which is'evidenced by ar original sales invoice issued by & Chargor and addressed
‘o & debtor domiciled outside of the UK. ' c

A" means the Insclvency Act 1586,
“Inselvency Event" means in relation to- any Chargor:

Page 3of 27
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{a)  the inability to pay dobts as they fall due:
{b)  intending or actually ceasing io trade;

fo)  the exarcise of any distrass, execulion, injunction, sequesteation, altackment or other legsl process against
assefs: - : )

{d) any propossl or convening of & meeting with ‘8 view to & composition, assignment or arangement vith o
- the granting of & trust deed for credits; o

(¢} the convening of a meeting for the purpose of considering of passing of any resolution far winding-up or
administration;

{fr-  the service of a notice of intetifion to appoint or the appointment of an admibistrator or a recaiver:
ol Eﬁe service of & statutary demsnd;
(h} the presentation of a petition for the adrminisiration, witding-up or bankruptoy:

{i the making of an order for winding-up or administration of the appoinimsnt of provisional lguidator or
judicial factor;

{ji.  the taking of steps towards or the cormiing into force of & statulory maratorium: o

A{KY - couses or i subject to any event with respect to it which, under the applicable laws of any jurisdiction, has
.an analogous effiect toany of the events specified in paragraphs (3} to (i ahowe,

"Insurance™ misans any policy or contract of insurance. in - refation 5. & Chargor, "its Insurances™ means all
Insurances inwhich i has any nghts (including as loss payee or additional instered);

"intaliectual Property™ means all palents, utiity modsls, rade and service marks, frade names, domain names,
‘design rights, copyrighits, moral rights, topograpky rghts, rights in databases trade secrets, know-how and other
intellectual property, whether or not registered or registrable, and including registrations and. applications for
registration. of any of these and rights to-apply for the: same, and all fights and forms of protection of @ simiar
niature or having equivalent or similar Gffect to any of these anywhers in the world, In relation to & Chardor, "its
Intellectual Property” migans all Intellectual Propery in which it has any rights. ' '

"Investment” means any share, stock, debenture; bond, parinership interest or ofher security or investiment. . In
relation fo- & Changor, _”its_Emestm_anﬁs“'meansa!?_.l_rweskmanm in wittich & has any rights and al-iis rights sgainst
‘any. pomines ot aiher frustes, fiduciary, custodian or tlearing system with respectto any nvestments.

"Lease" means any lease, tenancy, licence, sub-lease, sub-licence or other otcupational right,

"Losses™ means losses (including loss of profit), claims, demands, actions, proceedings, damages and other
payments, costs, expenses and other lisbitities of any kind.

LPA™ means the Law of Property Act 1825,

“Mortgaged Properties” means the Properties and any other fand in-which a Chargor has any rights from time to
time, "Mortgaged Property” means any of them and dny reference 0 one or more of the Morgaged Properties
inciudes all or any pant of each refevant Morgaged Propary.

"Mon-Vesting Debis” means Non-Vesting Domestic Debis and Mor-Yesting Export Debis,

"Non-Vesting Domestic Debts" means any Debte {ather than any Export Debis) purportediy. assigned to, or
hedd In treet for, ABM AMBO under a Debt Purchase Agreement but which are not for amy reasan validly,
absalutely and effectively assigned to, or held in trust for, ARN-AMRO.

"Non-Vesting Export D_&E:i%é”’_ma.ahs'_ﬂﬁy.Expariﬂé&i{s purportedly assigned to, or held in trust for, AEN 'ﬁMRCﬁ_'

under & Debt Purchase Agreement but which are not Tor any reason validly, absolutely and effectively assigned
ki, or held in trust for, ABN AMRO, :

"Motice of Security” mearis a notice of assignment andfor charge relating. to a- Securily Assel in a form and
substance satisfactory to ABM AMRO.. '

“Qccupational Lease™ means. any Lease ip w_h,ich & Mortgaged Property may at any time be subject.
"Other Debts" means, other thar any Non-Vesting Debits, any book of oiher debt, revenue or claim. Ir relation to

a Chargor, “its Other Debts” moarns all Other Disbts in which it has any rights,

Fage 4 of 27 .
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1.2

“Party” means a pary to fis. Debenture.

"Properties™ means the properties brief détalls of which are set olit it Schedule 2 {Spécified Assets), "Property”
means any of therm and any feference to bive or more of the Properties includes all or any. piart of each relevant.
Eropery. ' ' ' '

"Receiver” mearns aﬂy' recéuer; recelver and m:a'nagear'a‘a’*_ﬂdminié&r&ﬁu& regeiver appointed under this Debenture:
by ABN AMRO tver all or any of the Security Assets whether solaly, jointly, severally or jointly and severaly with

‘any other peréon and inchudes any substitute for any of them appointed from time fo time.

*Related Rights” means a Chargor's righfs relating to & Debl or Sale Gontract including:

{a) its fights as an unpaid sefier other than rights relating to ownership of goods bt without sny obligation on

ABRE ARIRO 1o pomplels the Sale Contract;

(). documents of fitle to goods;

ey the benefit of insurances;

(d}  all Reritfances, Securily Interests, honds, goatardees and indemnities;

ig}. scoounting records;

i ary dcmmseﬁf.-&viﬂenmng a Sale Contract or Debt, including any quotation, purchase order, invoice, sales

acinowledgment, delivery note, completion cerlificats, bovks, sctounts, compiter and other records, any
correspondence and any othsr documents relaling fo Debls; ' '

{gy  the ownership of any goods relating fo a Debt which-are rejéeted of retumad by & debtor; and

. interest.

"Remittances” means any cash, cheques, bills of exchange, negolietife and non-negotiable instrumients, leters

-of credit, orders, drafls, promissory notes, electronic payments and any other form of payment recoived by ABN

AMRO, a Chargor or any agent or representative af a. Chargor in payment of & Diebt including monias recoverad
under @ny credit insurance policy, a refund of the VAT &lement of a' Debt or 4 dividend payable in respect-of a
Debt. ' '

"Sale Contract” means a confract between & Chiargor and a third party for the salg or hire of goods, or provision
of services, or work done or materials-supplied under which a Debt anises. '

“Secured Liabilities” means all manigs fram time to time due or owing, and all sbligations and other actual or
contingant labilities from fime to time incurred, by any Chargor to any Secured Party on any account whatsoever,
including ender any Debt Purchase Agreament:

(g} inwhatever currency,

(B whether due, owing or incurfed alone or jointly with othars or as principal, Surety orathersise, and

3] including monies and Babilities purchased by or transferred to the relovant Seeured Pardy,

but exchuding any money, ohligation or lability which would cause the covenant set out in Clause 2.1 {Covenant
-t pay) or the security which would otherwise be constituted by this Debenture to be unlawiul or prohibited by any
- applicable law or reguislicn.

*Secured 'Partyr"'meana ABN AWRO, a Recelver or any Delegate.

"Security Assets” means ihe assets from time o fime the subject of this Security, "Security Agset” means any

of them and any reference to-one or moré of the Security Assets includes all or any part of #or each of ther.

“Sacufity Interest” means a mortgage, charge, pladge, lien or ofher securlly interest securing any. obligation-of

any person or any other agreerent or arangement fiaving a similar effect.
Interpretation
(@ - Inthis Debenfurs, unless 3§ contiary indication agpesrs any reference to:.
iy "ABN AMRO", the "Chargors”, any "Party” or any other person. shall be construed so as to

‘nclude its successors in tille, permitted assigns and permitted transferees to, of of, its rights andfor
ebligations under this Debenture;.

Page 5ot 27
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1.4

(b}
{ch

(d}

e

(i}~ “ABN AMRQ" shall be construed as to incllide sny name of style by which ABN AMRD FTIEY Carry
.oy #2 business and all and any of its divisions or depariments;

{ii}  “ABN.AMRO may" shall be construed as 1o mean ABN AMRC making a determination or decision

or undertaking an action that iLis perrnitted to determine, decide or undertake in ils sole discretion -

oF opinion without refefence to, or consent from,-any Chargor or any ofher person and without -
~rbios: :

{iv)  “asseis" includes present and fliture propesties, rovenues, righls snd other assets of eveary
“description. Any reference to an asset includes any proceeds of disposal of all o part of that agsef
and any other monies paid or payable in respect of that asset and any reference fo a particular
‘type or category of assets inchudes any present or future agsets of that type or category;

[} ar‘ry_mfér_ﬁénﬂe-iﬂ & "Clause" or {o-a "Sebedule” iz 16 a clause of or 2 scheduls to this Debanture
{as the case may be);

v} a "disposal" includes any lease, licence, lransfer, sale or other disposal of any Kind (with related

words being consfrued accordinglyl;

fwil} a “document is g reference to that document as supplemented, othenwvise amerided, replaced or
“novated from e fo time (however fundamental that amendment, navation or replacemerit sy be,
aven iFIE involves increased, new, sdditional, extended andfor replacement facilities or an increase
v any othier armount or rate); '

(i} including” means “including without limitation” {with related wirds belng constreed -accordingly),

Vin particular” means *in particular but without limitation” and other general words shall not bs
ghven a restrictive interpretation by reason of their being precedsd or followed by words indicating a
parficiiar cass of assots, matters of things; ' '
) 2 "person” includes any individual, frm, company, corporation, govemment, stite’ of agehcy of a
- stateor any association, Yrust, joint venture, consortiim, partnershig or other entity {whether or not
hawirg separate legal personality); '

(x} @ provision of law is to that provisioh a<-smended, re-enadted or replaced from time to time and
inchudes any subordinated legislafion in force Under it from time to time:

() a "right" includes any tile, estats, 5;@'&&@1@3’51_5:@;1;1-, remedy, power, auihﬂﬁty,_dismﬁztiaﬂ or other right
of any kind, both present and future.  Any reference toa Chargar's rights. in any document or
aszet (o any type or category of documents or assets) includes any rights that it holds fromm time to.
tine in, 40, under, in respect of of derved from that document or ssset [or any dociment or asset of
that type or in that calegary),

{xii}. “this Security” means the Securily Interasts constituted by br pursuant fo this Debenture: and

[xiif}  this Debanture includes the Schedules which form part of this Debenture for sl purposes.

Clause and Schedule headings are for ease of reference ohly.

Words implying the singular shali incdude the plural {and viee varsa),

Where there is more than oha Chargor, reference to a Chargor is a reference to &ll or any of the Chargors.
&8s the conbext so permits;

This document is the deed of each Chargor even if it has nat been duly exscuted by ABM AMEO orhas
been exeouted by ABMN AMEO buf not as 5 deed.

Disposition of land

The torms of any document botween.a Chargor and ABM AMRO are incorporated into this Debenture to-the
axtent necessary for any purparted disposttion of land contained in this Dobhenbre to be vaiid in accordanoe with
521} Law of Property (Miscellansous Provisions) Act 1985,

Joint and several

Where there s more than one Chargor, &ach: representalion, warranty, covenant and other. obligation given or-
entered into by the Chargors in or pursuant 1o this Debenturs s’ given’ or entered into_by them jointly and -
severally. Each Chargor shall be bound by this Debenture even if any persoi who was intended o execite L or-
be bound by it #s & Chargor hias not duly executed or become bound by it ' '

} Page Gof 27
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2.2

4.1

32

&

PAYMENT OF THE SECURED LIABILITIES
Covenant io pay

Each Chargor covenants with ABN-AMRO to pay and diﬁﬂhﬁ!’g&, or procure the payment or discharge of, each of
the Secured Liabiites immediately on demarnd.

Interest

If & Chargor fails to pay any amount payable by it under Clause 2.1 [Coverant fo payy) onits due date, interest’

shall accrue on the oveidue amount from the due date up to the date of actual payment (both hefore and after
judgment). This interest shall acerue at e tate and on the terms from time try-tirne applicable under the relevant
document {or i the absenca of an applicable rate and applicabie terms, shall be calculated and acorve default -
interest at the Default Rale) and shall be payable on demand and, fo the extent not paid, shall bz pompeuryded
mionthly i arrears. '
CREATION OF SECURITY INTERESTS
General prwis'i?nﬁs regarding Security interests
{a)  Each of the charges and assignments created under this Debenture:

(i gecures the paymant and discharge of the Sacured Liabilities; and

(it i roade with fll tifle guaraniee.

(b}  Each assignment under s Debsniure i3 subject to @ proviso for. re-assignment. on ‘bedemption in
© motordance with Clause 17.2 (Release of this Seourite],

el If, to the extent and for 50 Jong as any charge or assignment under this Debenture fails to take effect over
& Chargor's rights i ity asset because sn Authorisation necessary for it to do 5o has not besn obtained
or marle, the relevant Chargor shall use its reasonable endeavours 1o obtain of make the Authdrisation as
soon a5 possibie and until it is obtained or'made, hold the relevant rights on trust for BBEN AMEO,

Land

{a) Each Chargor changes:

iy by way of first legal mortgage, all estates or inlerests oorvac by it at the date. of this Debenfure in
the Properties; o

(i) by way of first legal morigage, all estates or interests owned by it at the date of this Debenture in
ary other land in England and Wales; and

{iy  byway of first fixed charge, all of its other rights in any land.

(5 I this Debenture, unless & confrary indication appears any reference to the Properties or-any other land
includes all buildings, plant, machinery and other fidures and fittings from time to time o that land,

(c)  Each Chargor assigns absolutely all of its fights -in.any Occupational Lease, including rights to rantal
income and other payments, and any guarantes or other right relating to an Ocoupational Lease;

Plant & machinery and equipmaert
i) Eac:h'f_:hargm charges by way of first fixed charge all of its vghla:
1 i all plant and machinery brief detalls of which are set outin Schedule 2 (Specified Assets); and

(i} v any other plant & machinery.

(b} Inthis Debenture, unless 8 contrary indication appears any referéhce to any plant aﬂ{i_n‘saﬁh_inew"iﬂ-cfu-cﬁ'es:

) allspare parts, teplacements, modifications for of to the plant and machinery,

{iy the benefit of all obligations and warranties given by any manutacturer ot supplier.of the-plant and
machinery to or in favour of the Chargor, anigd '

(iii}. the benefit of all maintenance agresments relating 1o the plant and machingry entered into between -
the Charmgor snd deey thind party,
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3.5

36

37

3.8

38

310

but excludes any plant, machinery or équipment which forms part of the Chargor's stock-in-trade or work in
progress,

Dehts
{a)  Each Chargor chatges by way of first-fised charge sll of its rights:
fir it sy Mon-Vesting Dﬂmﬁmﬁaﬂemﬁ;
{i inany NMon-Vesting Bxport Debis: and
(i} inits Other Debts,
(b} In this Debenture, unless a contrary indication appesrs any reference to-

i & Non-Vesfing Debt includes the benefit of any Related Rights or other right in relafion to that Maf-
Wesling Debt and

@) an Dther Debt includes the benefit of any Security Interest, guarantee or offier right i relation fo
{hat Other Debi: :

Guoodwill and uncallod capital

Each Chargor charges by way of first fixed charge all of s rights;

(&} in any of itk goodwill and uncalied capital from time o _ﬁme; and
by o future calls in respect of capital,

Investiments

ial  Each Chargor chisrges by way of fitst fixed charge il of #s rights in its lnvestments,

{6y, Inthis Debenture, uniess a contrary indication appears any reference to an Investment incllides:
(i} any associated dividends and interast and any other payinents and distributions: and

iy any right; maney or assels accruing or offered al any time in respect of the Investment by way of
redemption, exchange; bonus or otherwise:

Intellectual Property

Each Chargar charges by way of first fixed charge all of its rights in its Infeliectual Property.
Insurahces

Each Chargor assigns absolutely alf of #s rights in its Insurances,

Bank accounts.

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

{a)  inany credit balances on the Blocked Accounts and the indebtedness represented by them: and
& inany oedi balances on any otfier bank accounts and the indebledness represented by them.
Documents and licences

Each Chargor charges by way of first fixed charge:

{g) all licences, consents and offier %ﬁthwiéa@ionsheit{'_in -connection with s business or the use of any-
Secutity Assets and all of ity rights il connection with theim: and ' ' '

by allof 'Eésﬁghtis--in any security interests, guarantees, indemnilies, covenarits For fitle, agréaments, répors

- vand olher documents cliding those relating-to- all o any part of the Security. Assels. which are nobt
effettively assigned under Clause 3.8, ' ' ' '

_ Pags 8 of 27
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Assignment of documents

{(a)  Each Chargor assighe absolutely all of s rights in any security interests, guarantees, inclermnities,
covenarnts for Htle, agreements, reparts and othef docuinents including those relaling o all or any fer of
the Security Assets. ' ' :

{b}  For the aveidance of doubt, each Ghargar will rarrain at all fimes liable in respect of all of its obligations "
under-each documeant assigred under Cladse 3.11(). '

. Floafing charge

{a}  Each Chargor chargés by way of first floating chargs the whole of its Undertaking and other assets.

(b}  Schedule BY. Paragraph 14 1A shall apply to the floating charge created by each Chargor in this
Deberiure.

() ABN AMRO may al any fime by notice to a Chargor convert the floating charge creatad by that Chargor in

this Dehenture. into = fixed charge with immediate effect ‘as regards any Security Asset specified in the.
Aotice i

i ABNAMRO considers that it may be in danger of being seized or sold pursuant to any form of legal
process or otherwise in jeopardy; or '

(i ABN AMRO considers that It is desirable to protect the pricrity of this Security.

(d)  The floating charge created by a Chargor in this Debenture shall automatically be convetled into a fixed
chatge with immediate effec! as regards all assels subject to itif: -

(iy  thatChargor breaches Clause § (Megafive pledge and disposals) of attempts to do so;

1) any person levies or attempls o levy any disfress, execulion, - sequesiration .or. other process
against any of those assets; or '

(i) any steps are faken o appoint (or have appointed) an administrator of that Chargor or wined it up or
if an administrator is appointed. ' ' ' o

(e} MNothing in this Clause 3.42:

{1y shall affact the crystallisation of the floating charge created by a Cheargor under applicable faw.and
regulation; or : - .

iy shall permit the floating charge created by a Chargor to be trystalised solely as & result of the
whtatning of, or of anything done with 2 view to obtaining, a moratorium under s1A 1A

PERFECTION OF SECURITY AND FURTHER ASSURAMNCE.

Motice of Security

(a}  Each Chargor shall deliver a Notice of Security (with 2 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 Thargor has granted a Securily Interest inthis Debenture.

by Each Charger shall use all reasenable endeavours to procure that each addressee of & Notice of Security

sromptly acknowledpes that Notice of Secwrily in the form attached to that Nelice of Securily (or in such
other form as ABRM AMRO mag_ap;amm}.

Fuither assurance.

{a)  Each Chargor shall promptly and af its own expense take stch action as ABN AMRO of any Receiver may

reasonably peguire;

iR to. improve, preserve, perfect or protect the security created {or infended fo be created) by this
Debenture orthe priority of it or ' :

iy tofaciitats the realisation or enforcement of any Security Asset of the exercise any of the rights.of
CABM AMRO in relation to e sama. - '

{b)  The action required under Clause 4.’2{31‘-may includi the execution of any Security Interest, assigrment or
" fransfer over or of any asset, any notice of this Securily or any other docLmient.
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REPRESENTATIONS AMD WARRANTIES

Each Chargor makes the following representations and warrantios for the benefit of ABN AMRO on tii"ié'ds%e_'mf
this Debenters and on each day that any.of the Secured Lizbilities are outstanding, with reference to the facts and
circumstances then sehsisting, - '

{8 Ithas the power to own iis. assels and carry on fts business as &t is then beihy conducted and | Hias taken
all necessary steps to-authorise s entry into and performance of this Debenfure,

fb} U has the power to enter into, perform anid deliver, and has taken all necessary action and obtained al
-necessary suthorisations to authorise its entry into, performance and delivery of, this Diebenture.

ok The vhligations axpressed to be assumed by it i this Debenture are fegal, valid, binding and enforcsable
dbigaticns. .

{d}  Hts entry into and the performance by it of, and the transactions contemplated by this Debentires:

{if do not and will not conflict with (A} any taw or regulation spplicable to i (BY e constifulienal
dactments; or (G} any agreemeant binding on it or its assets: and

(i) do nol and will not (with or without the passage of time or the giving of notice or biher conditions)

' constifute ‘2 termination svent or event of default or defaull (howsoever described) . under any
agreement of instrument which is binding on it or-any of its assets or result In the creation,
imposition or enforceability of any Security Interést or encumbrance over any of its assefs.

{el  No litigation, arbitration or administrative procesdings have been started of threatened againstit.
i it i not subject to any Insclvericy Event and neither is an Insolvency Event pending or fireatensd,

igi He 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 prefered by faw appitying o
oompanies generally. ' '

(). For the purposes of Regulation {EU} 2015/248 of 20 May 2015 on insolvency proceedings (recast) (the
"Regulation™), its centre of main inferasts (as that tern s used i Article 31} of the Regulation) is sifusted
In-England and Wales and i has no establishment fas that temr js used in Article 20101 of the Reguiation)
in awvy other jufisdictinn, o )

{f It has provided ABN AMRO with all information and docurmentation aboul its B any Associale’s bisiness

which would infliiehice ABM MRS decision o entet into this Debenture,

11} Al information provided to ABM ANMRO i connettion Witk fhis Déher'mzm was frue, accurate and complate.
as at the dale it was provided and fs not misteading in amy respect and no information has been vimitied or
withhield that resufts in-the information provided being untree or mistesding.,

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

NEGATIVE PLEDGE AND DISPOSALS
Megative pledge
Each Charger undsrtakes that it will not create or permit to subsist any Security Interest over any of s Security
Assels or grant any guararitess to any person other than in favowr of ABM AMRC ar with ABN AMEO's pricr
written consent. C
Mo dizspozals
{al  Each Chargor undertakes that it will not dispese of {or agree to dispose ofy any Emt;rﬁy Asuat except:

- any rading stack or cash which is disposed of in the ordinary course of trading or

(i with the prior writtan consent of ABN AMRO.

(b} Each Chargor undertakes that it will not ransfer in whole or v part any of its business 1o any offier RIS,
UMDERTAKINGS

The fellowing undertakings are made by sach Chargor and shall remain in forse from the date of this Dehenture

- for so long as any amount of the Seciired Liabilities is outstanding.
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Each Ghargor shall promptly obtain, comply with and-do all that s necessary to maintain in full fores and
effect any authorisation required under any law of regulation of its jurisdiction of incorporation to:

{iy. enable it to perform its obligations under this Debenture; and
{iiy cary of Bs business..

Each _i::hargm_'.shal-l comply in all respects with all Jaws to which it may be subjact; i isflure 5o to caomply.
would materially impair its abifity to perform its obligations under this Dabemture.

Mo Chargar shall change the natire of its husinsss without ABN AMBED's prior willlen consent:

Mo Chargor shall incur financial indebtedness to or borrow from anyone except ABN AMRC, without the
priog wiitten consent of ABM AMBRO; ' '

Mo Chargor shall make any loans to any of its directors, other officers; pariners or any Assoojate without
the prior written consent of ABN AMRD unless such transaction or loanis to enable any of them to perform
their confract of employment with that Chargor.

Each Ghargor shall promptly upon becoming aware of it, notify ABN AMRO of.

L] any change in the ownership or management of any Chargor,

] any Chargor or any Associate of a Chargor hﬁmmmg’ subject to an rsolvenicy Event; or

(i, theenforcement of any Security Interest against any Chargor of any Associate of a Changor.

Each Thargor shall promptly do. all such. acts or execute all such documents s ABM AMRO may

reasonably. specify (and in such form as ABN AMRO may redsonably require) and take all such attion as
is available to it s imay be necessany for the purpose of the creation; perfection, protection or mainienance
of the: Security corferred of intended fo be-conferred on BN AMRO by or pursuant to this Debanture.

Each Chargor shall provide fo ABN AMRO any other information as ABN AMRO may reasonably require
frorn Hiene ta time:

OTHER COVENANTS OF GENERAL APPLICATION

Compliance with obligations.

(b}

(c)

Ay

(e

{f

(o)

)

‘Each Chargor shall manage its Security Assets ina proper and efficient manner. In parficular, i shall:

@

Keep its Security Assets in gond and substantial repairand working order;

obtain, maintain-and comply with the terms of any Authorisation required or desirable in connechon with
any Security Asset and all laws concerring the Securily Assats;

“not without the prior writlen consent of the ABN AMRCQ make, pemmit or allow any aiterations or additions.

of & material nature to any of its Securily Assets or carry out any works of demolition on them;

not da, permit or allow fo be done anything which might In any way depreciate, jeopardise or otherwise

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

“punctually pay all outgoings relating to the Security Asselts and produce receipts therefor to ABN AMRC on -
TeEsl; - '

insure and keep insured those parts of Securty Assets that are of art insurable nature with such insurer

and against such risks as ABN AMRO shall require: to fhair full insurable value and, ¥ requested Dy ABM
AMRO, ensure that ABN AMRD is co-insured or joint insured and that its inferest is noted as first loss
payee andfor sole loss payes (as ABN AMRO may specifyl; '

pay ail premiums in respect of any insurance policies when due and promplly upon becoming awars, nofify.
ABN AMRO f any of its insurance policles lapse or are cancelled; and ' '

immiediately inform ABK AMRO of anything whith ooours which might have the effect feferred to in Clalise”
8.41d). ' e -
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Registration at Land Registry

{al

®)

ey

d)

The Chargors shall do all things requested by ABN AMRO to facilitate the: registration of this Security

-against any Land Registry title comprised in he Mortgaged Properties fram time ba time. In particular, each

Chargor shall

i apply to-the Chief Land Registrar for a restriction to be-enfered on each such title in the following
ftarms: “No disposition of the registered estate by the: praprietar of the registered estate is to be
registered without & writter consent signed by the proprietor for the time being of the Dabienturs
dated [e] in favour of [e] referrad 0 in the charges register or, if appropriste, signed on such
proprietos’s behalf by its secretaty or conveyancer'; and '

Ay i ABN AMRO so requests, cerfify that the security over the Mortgaged Properiies crested by this

‘Behenture does niot contravene any of the provisions of its constitutional documents,

Mo Chargor shall permit any other persan to be registered at the Land Registry as progristor of any of the
Mortgaged Properties {or of any interest inany of the WMortgaged Properties).

No Chargor shall create or permit to arise or subsist B oF over any of fhe Mortgaged Properties any
interest which falls within any of the paragraphs of Schedule 3 Land Regisiration Aot 2002 or any interest
preservad by the fransitional provisions of Schedule 12 Land Registration Act 2002.

Deposit of Mortgaged Property fitle documerts

(a}

(0)

Each Chargor shall affect or procure the depasit with' {of 4o the orderr of) ABN AMRD of afl tifle deads and
documents (including all local land charges; land charges; Land Regisiry search certificates and planning’
and other statutory cohsents} relating to the Mortgaged Propertios.

Un- completion of the registralion of this Debentire  dgainst’ any Land Registry fitle comprised in the
Mortgaged Properties, the relevant Chargor shall supiply ABN AMRO with a copy of the title inforfreation’
document for that fitle, ' '

Bank-amaunts

(@)

(b}

(e}

Mo Chargor shali close, open,. maiﬁﬁéiﬁur._ vary the terms applicable to-any Blocked Account without the
priar written consent of ABM AMRO; . '

No-Chargor may make any withdrawal from 2 Blocked Actcount ‘excepl with the: prior wiillsn. consent .of

- ABN AREFO,

s reespect of any bank account which is niot & Blacked Account:

il prior to the ocourrence of an' Enforcement Event a Cheargor has the flabt to receive, withdraw or
otherwise fransfer any credit balance from time o time on any such bank account in the ordinary
-cotrse of its business: and ' '

iy -after the ooocomence of an Enforcement Evarit or the erystalisation of any foating charge over any
such bank account | no Chargor shall withdraw, sttempt or be entitled to withdraw {or direct any
rangter of) all or any part of the monkes in-any soch, bank aucount without the prior writlen consent
of ABN AMRO and ABN AMRO shall be entitled (in its absolute diseretion) o refuse to permit any
=such withdrawal or franafer, '

¥ any time deposit metores. on any bank account of a Chargor with ABM AMRO after this Security has
become enforceable, the time deposit shall automabically be renewed for @ firther period of a duration

“determined by ABN AMRO in its discretion, This is without prejudios to Clauses B.4(b) and B.4(c)(ily and

ary set-off rights of ABN AMRO.

‘NonVesting Debts and Other Debts

{=)

(b}

Each relevant Chargor shall only deal with the Maon=Vesting Diegbts, thelr Related Rights and the procesds
thereof as if they had been effectivaly assigned to ARNM AMBO in actordance with the applicable Dabd
Purchase fAgreement. '

Each Chargor shall pay into such account as ABN AMRC may. require &l maneys which it may receive in
respect of the Other Debis and pay or tthemnwise deal with such moneys standing in such.accourt only in
acoordance with ahy directions from time ko fime given in wiiling by ABN AMROD.
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{c}  Each Chargor shall deal with such Other Debls in accordance with any directions from time fo time given in,
writicig by ABN AMRO and, for the avoidanes of doibt, shall not sell, assign, factor or discount any Diler
Dbt inany way). '

Plant and machinery

Upon reguest by ABN AMRO the relevant Chargor shall, at its own cost-affix {and ensure there appears at all.
fimes thereafier) a clearly visible and legible nolics to.such plait and machinety as specified by ABN AMRO, @
wording approved by ABN AMRC stafing that such Plant & WMachinery is charged to 48N AMRO and may notbe

sold, removed or disposed of or dealt with in any offier way without the prior written consent of SRR AMRO:

ENFORCEMENT — GENERAL PROVISIONS

Enforcement

{a)  On or at any fime after the occurrence an Enforcement Event, this Securfy shall become immediately
enforceable and ABN AMRO may enforce this Security, and its fights Undef’ this Debenture, in the manner
and on the terms it Hhinks fit,

By In particudar, it may without turther notice exercise in relation to-the Security Assets:

(M the power of sale and all other powers conferred on mortgagees by the LRA ot otieiwise by law, in
ench case ag extendad or otherwise amended by this Debenture;

iy to the exterd that Clause 10 (Fight of appmpﬁa?fm} applies, the power to appropriaste the relevant
Security Assets iy accardance with Clause 1002 (Exercise of fight of appropriation); and -

{iiiy  (whether or not it has appointed a Receiver) any or all ‘of the rights which are canferred by this
Dehenture {whether exprassly of by implication) on s Recelver. '
LPA provisions
{a}  The Becurad Lishilities shall be deemed for #he purposes of all powers implied by stabite to have become
due and payabile within the meaning of 101 LPA immediately on the execution of this Debentire..

(by - ABN AMRC and any Receiver is ertilled to all of the privileges, immLnities and other rights conferred on
Arortgagess and receivens r_e'spemive'ly. vnder the LA '

{6} sB3[1) LEA {resiriction on the consolidatior of mortgages), $103 LPA (restricting the power of sale], ss105,
T07{2), 109{6] and 1098} LPA (application of proceeds of sale) and s108({1y LPA (restricting the power o
appoint a receiver) shall notapply to this Security. '

Protection of third parties

{at  No puichaser, mortgages of ofher person dealing with a Secured Party shall:

{h be bound to enquire whether its sntilement to exercise-any of its rights has atisen of become
axercizabie orwhether any Secured Liabiiies remain outstanding; or

iy  beconcerned as to the application of any money paid, raised or borrowed or as to the propriety or
reqularity of ary sale by or other dealing with that Secured Parly.

(B} Al of the protection to purchasers coitained in ss104 and 107(1) LPA and s42(3) A shall apply to any
© “person purchasing from or dealing with a Secured Pary as if #e Secured Liabilites had tecome due and
the statutory pawers of sale and of appointing a Receiver in relation fo the Security Assefs had arisen on

the date of this Debenture.

Delagation.

{2} ABN AMRCO dnd {fp the exient his or her appointment so permits) a Receiver {the "Appointor”) may
delegale to any perscn of persons sl or any of the rights which are exercisabls by it underthis Dabieniure.
A delegation Gnder this Clause may be made incahy manner {nciuding by power of allorney) and on any’
tetms (inchading power to sub-delegate) which the Appointor may think fit. ' '

By A delegation under Clause 9.4{z) shall nol preclude the subsequent exercise of the relevant rights by the-
Sppoior nor preclude e Appointor. from making & subseduent delegation of them o another person o
from revoking that delegation. .
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feh Ne'ifﬁﬁe'f‘_ﬂaf% AMED nor any Receiver shall be fiatle or responsible to-a Chargor for. any oss or damage

arising from any act, default, omission or misconduct on the part of any delegate of sub-delegate.

No liabiliy

Meither & Secured Party nor any Administralor shall be Siable as a morgages i possession or vhenyvise 10 .

account. in- felation to all 'or any part of the Security Assels for any loss on reslisation or for any -other action,
default or orission forwhich a morigagee in possession might big for this Clayse 8.5 be lable,

RIGHT OF APPROPRIATION
Application of right of appropriation

This Clatize 10 apglies io the extent the ‘Security Assels constitule "financial collateral” snd ‘ihis Delienture

- constitutas a “financial collateral amangement” (within the meaning of the Financial Collateral Arrangements (Mo,
&) Regulalions 2003, '

Exercise of Fight of appropriation

g W and to the extent that this Clause 10 applies, ABN AMRO may appropriate the S‘E{:urity_ Assats in or
‘tawards discharge of the Secured Liabilifies in such order as ABN AMRO may determine.

by IFABN AMRO exercises jts right of appropriation then it shall for these purposes value:

i any relevant Blocked Account or other bank aceotnt al the. amount standing to the credif of that
account, together with any accrued interest. nol credited to. ths sccount, at’ the: time of the
appropriation; and

{iiy  any other relavant Security Asset by reférence to.an independent valuation. or ather procedurs
determined by ABN AMRO, acting feasonably, af the time of the appropriation. '

RECEIVERS

Appointment of Rocoiver

{8} Subject to the remainder of ihis Dlause 111, ABN AMRO may appaint orie or {at the same o differsnt.
times) more parsoils as a.receiver of all or any part of the Security Assels if this- Security has‘_bec@me_.

enforceable of the relevant Chaigor so requests in wiiting at any time.
{i Mo appointtnent ma‘y'bva made pursusnt lo Clause 19:1;7
{}  solely as a result of the obtaining of. or with a view to obiaining, a moratorum under s1A 1 or

{iiy of an adminisirative recelver if that appointment would contravene sT25 1A,

i) If at any time two ar miore persone hold office as Receivers, each of those Receivers shall {subject to tha!
terms of hiz or her appainment} be entitled to exercise individually all of the vighis confarred on Receivars:

under this Debenture to the exclision of the other or olhérs,
Remuneration

ABN AMRO may fix the remunerstion of any Receiver from time t6 fime, without being limited by the maximum
rabe specified in s109(5) LPA.

Femoval and replacement

ABN ANRD may:

{a). subject to obtaining & court order if required by law, remove any Receiver by written nofice; and

(b} replace {by appointment pursuant to Clause 11,1} any Receiver whose appoittment has ferminated,
Agent of the relevant Chargor

a8} Any Receiver appointed under this Debantuire whether acling salely or jnlntly shall be deemed to be the
agent of the relevanl Charger and to be in the same posilion as a receiver appointed under the LPA,.

{b).  The relevant Chargor shall be solely responsible for the acts, omissions, defaulls, losses and miscoriduct
of any Recelver and for his or her remuneration. ABN AMRC shall not be in any way liable 'or responsible

gither o the refevait Chargor or to any sther person for any Reéceiver.
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POWERS OF SECURITY ENFORCEMENT PARTIES

Ganaral

(@)

iby

{g).
(dy

{e)

A Recoiver has:
i  all of the rights set out below in this Clause 12;
{HY all of the rights graan_ied by thier LEA to any recelver or mortgagor of morlgages in possession, and

(i) whether or not it is &n adwiinistrative receiver, all of the rights granted by the |A to any
administrative receiver,

inesch case as such rights are varied and extendad by this Debenture.

ABM-AMRO has after this Security has become enforceable the rights referred fo-in Clause 12.1(a),
whether or not it has appointed a Receiver. '

A Delegate has the rights referred to'in Clause 12.1{a} to the extent provided in s, his or her-apgointment..

Ay referance in this' Clause 12 1o any Security Assets includes, in the case of a Receiver or Delegate,

{only those Securily Assels over or in respect of which i, he or she has been appointad,

2 Securad Parly may sxercise its, his or ber fights under this Clause 12 insuch manner and on such terms
‘ag it, he or she thinks i1

Coliection, leasing and disposal of Security Assets

{ay  The right to enter info, fake possession of; give up possession of, get in and collect any Securily Asset.

(B} The right to grant, wvary, surrender of accept the surrender of Leases, easements or ather ﬁghl-si-w'e'r; m'r_iﬁ
respect of Security Assets orsuch tems as the Secured Party may think fit, without the need to oomiply
withe 5392 and 100 LPA,

fci- The right to sell or othenvise dispose-of any Security Asset on-any ferms and for any consideration as the
Secired Party may think fit. This consideration may include cash, debentures, obligations, shares or other
security and may he payable In & lump sum or instalments. '

(dy,  The right to sever any plant, machinery or other fistures from the premises to which they are altached and
the sight to dispose of them separately i1 gocordance with Clatse 12,205},

{8} The right, iri connection with or to facilitate afy dispasal, to release of discharge, whelther or not for any
‘constdetation, any Debts comprised in the Security Azsets.

i The right to give = valid receipt for any monsy and execite any discharge, assurance of other docimsnt
which may be proper or desirable to realise any Securily Asset:

Upkoep of Security Assels

{2}  The right to. repair, decorate, furnish, maiftain, alter, improve, replace, renew. or add io the Security
Aasets. :

by The right fo develop any Security Asset and for that purpose to apply for any Authorisations, erder into any
“documents and carry oul any works.

A5y The right to insure any Security Assets.

Carrying on business

{8} The right to carry on any business of Chargor.

(b TheTight to appoint or dismiss officers, emplayees, agents, rontractors, advisors and athers,

{c) The fight to purchase, lease or ofherwise actuire any assets.

{dj  The right to berrow or ctherwise raise money efther unsecured or on the. securily of the Sscurity Assels
{whether ranking in priciity to, pari passu wilh or biahind this Securityl '

{e)  The right o lend money or sdvance credit to any customer of a Chargor.
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Contracts and proceedings

(8)  The right to perform, repudiate; terminate, amend or enter into any contract of tther document relating o
any Securily Assel. '

(b} - The right to bring, proseciite, defend, enforce -and discontinue any achion, st abitration or other -
proceedings relafing to any Security Assels. ' '

{c) The 'Eigh‘t tir pursue, seflle, arrange. compromise or. subenit to arbitration any claim, accoont, dispute or
demand relating to, or to make any VAT election in respect of, any Security Asset,

Other rights

{8)  Theright to form a subsidiary of a Chargor and the right to lease, license o fransfer any Securily Assel o
it ”

(B} The right fo-do any other act or thing which the Secured Pary may consider desirable or necessary o
protect, preserve of realise any Security Asset or insidental or conducive to any rights conferred on the
Secured Party under or by virlie of this Debentune or by laww.

(e} The right fo exsrcise and do in relafion to any Security Asset.all the rights and things which the Secured
- Party would be capable of exercising o doing if i, he or she were the absolule bengficial owher of that
Security Asset,

() The right to use the name of & Chargor o exercise any of the rights referred to in this Claise 12,

-APPOINTMENT OF ADMINISTRATOR
-Appointment of Administrator

fai  ABN AWMRD may-_wiit'hau.t nofice appoint any ore or more persons to be an administrator of & Chargor

pursuant io Scheduie BT, Paragraph 14 1A at any fime after this Securty has become enfam@abie_.'

(B} Clause 13.1(2) shall not apply to a.Chargor if- Schedule BY, Paragfaph 1414 does not pérmit an

administrator of that Chargor o be appainted.

tel  Any appointment under Clause 13:1(a) shall be made in the prescribed form by ABR AMRO.
Replacement of an Administrator

ABN AMRO may apohy te the court for the termination of the appuintment of any Administrator andior the
appointment of a replacement for any Administrator whose sppointment ends for any reason.

DEALING WITH PROCEEDS
Application of procoeds of enforcemant; et

{8)  Any menies received by ABN AMRD or any Receiver under this Debenture after this Security has hetome
enforceable shall be applied in the following arder of priomh.

. inoortowards payient of, or provision for, all amounts due to.or Lasses incurred by any Secured
Farty under ar in conneciinn with this Debenture snd all remuneration due to afy Recsivar under or
in eannection with this Debenture;

(Y. ini or towards discharge of the Secursd Liabilities v such order as ABN AWMRBO in its absolule
discrefion thinks fit; ahd
(i} if no Chargor is under any further actual or contingent liabifity to the Secured Parties, in payment of

e surplus T any) o the person &r persons entited to it.
{h}' Nnm'itﬁsta_rwéﬂg Clause 14, 14a), until the -Dismwag‘ge_i}a'fe ABN AWM o any Recabver =

K refrain from - applying of enforcing any _other monies, Security Interests or other fights held or
received by itin respect of the Secured Liabilities or apply and enforce them in such manner-and
‘ordel as it sees fit (Whether against the Secued Linbilfes of otfierwisel and fo Chargor shall he
-entitled to the henefl of the sama; and

iy hold in'an interest-bearing suspense account any monies received from a Chargor or on account of
the Secured Liabiities, a '
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fcl  Clause 14.1{a) is without prejudice to the right of ABN AMRO fo recover any shortfall from the Chargors.
Security accourits

Lntil the Discharge Date {and whisther of nat an Event of Default has nocurredl ABH AP may, o s discrafion,.
apply any part of the monies standing to the credit of any Blocked Account and any bank account referred fo-in
Clause 3.9 (Bank accouwitsy-in accordancs with Clause 14,1,

Insirancs proceeds

fa) A manies recetved by a Chargor by virtue of any msurance on the Security Assels, whether or not.
effected under this Debentura:

(i shall be part of the Security Assets; and

{ify shal {subject to any rights of third partiss atising under any applicable law and regulation dr Lngder
any Occupational Lease) be paid to ABM AMRO (and until so paid shall be held on trust for ABN
AMRCY.

This Clause 14.3(3) shall apply whather the svent pursuant to which those monies became payable
oooired befure, an of-after the date of this Debenture,

B Any monies so paid to ABN AMRO (or otherwise received by any Seoured Pary by vitus of any insurance
" on the Security Assets) shall be apiplied at the discretion of ABN AMRO either in reduction of the Securad
Liabilities or in or towards making good {he loss or damage in respect of which they became payable
Each Chargor waives any tight it may have to refjuire that those monies be applied in or towards making

good the Inss or damage in respect of which they becames payable. '

GENERAL SECURITY PROVISIONS

Cantiriving security

“This. Security is, and shall remain in force as, a confinuing security for the Secuted Liabilities, regardless of any

infermediate payment or discharge, unless and until it is. released and discharged in writing by ABM AMRO,

Sdditional security

This Security is in addition to and iz nol in any way prejudiced by any other guardnies or Security Intsrest now or

subisequently hald by or on'behalf of any Secured Parly,

Weaiver of defences

The obligations of each Chargor under this Debenture will not be-discharged, impaired or therwise affected by
ahy act, omission, matter.or thing which, but for this Clause 15.3, would reduce, releade of prejudice any of its

.obligations under this Dehenture, including {whether or nol known to it or any Sacurad Partyl;
(&) anytime, waiver or consent granted to, or compasifion with; any persan;
(b)  the Telease of any person under fhe terms of any composifion or arrangement with any creditor;

(g} the taking, variation, compromise, exchange, renewal or release of, o refusal or neglect to perfect, take g

or orforee, any rights against, or Security Interest over the assets of, a Chargor or any ather persor of any
nof-presentdtion of non-obsenance of ary formality or other requirement in respect of any document oF
any failure to take, or failure to realise the full value of, any Security interest; '

{d)  any suppiement, extension, restatement, other amendiment of novation o replatement of any securily ar
other document, howsver fundamental thal amendment, povation and replacement may be and whather or
riot ericre onerois, including any change inthe purpose of, any extension of or any increase rahy Faciiby
or the addition of any riew facility or other Sesurity. Interest or other document; o B

(e} any incapacity or lack of power, authérity or legal personality of or dissolution or changa in the members or
constitution or status of any persarm,

N any unenforceability, Hegality or invalidity. of any of the Secured Liabilities or any other obligation. of aiy

person o any other docurnent or Security interest; or

Agi - any insolvency of similar proceedings.
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154  Nopcompefition

{a}  Until the Dischargs Date, no. Chargor shall exercise any righte it may have by reason of its being a party to
thiz Debenturs of paying {ar having any Hability fo pay) any amount under it;

. toclaim any indemnity or contribution from any person;
(i) to take (by way of subrogation or otherwise) the benefit of any right of any Secured Party; or
{# toclaim or prove a8 a ereditor of any person in competition with any Sacured Party,

() Each Chargor shall hold any payment or otfier benefit received by it contrary to this Clause 15.4 on trust
' Tor ABN - AMRD and promplly pay or transfer the same to ARN AMRO for application in accerdance with
Clause 14.1 (Application of proceeds of enforcement, el

15.5  Immediate recourss”

' Each Chargor waives any right it may have of first requiring ABN AMRD fo-enforoe any Securily Interest ar other
fight, ar claimy payment fram or procsed against any other person, before clairming from i under this Debaniure.
‘This waiver applies irespecive of any applicable Jaw and regulation or any . provision of any other document
between ABN AMRO and 8 Chargor fo the contrarny, )

156 Redemption of prior Security Interests
A&} ABNAMRO may at any time:
in redeem, or procure the fransfer o iiself of, any prior Seeurity Inferest over any Security Assets; or

(i} setie and pass the accounts of the holder of any prior Sacurity Interest. . Any accounis 5o seffled
and passed shall in fhe absence . of manifest error be conclusive and binding on fhe relevant
Chargaor. ' o
(b} Al principal monles, interest,. cosls, expenses and other ampunts noured in and inciderdal fo any
redemplion, transfer.or setllement under Clause 15.6(a) shall be paid by the Chargors fo ABN AMRO on
demand, in each case tngether with default inferest caleuldted in the manner referred to in Clause 2,2
ifnlerpaf), '

15.7: Subsequent Security nterdsts
{@  Atany fime following:

i the receipt by ABN AMRO of nofice (sither actual or constructive} of any subseguent Security
rterest affecting any Security Assets:

(i} any insclvency or similar procesdings aoourting in relation to a Chargor; or
(i -any disposal of any Security Assets in breach of Clause 8.2 (Mo disposals),

CABN AMRD may open a new account or gccounts in the name of the-relevant Chargor jwhether orpot it
Cpermits any exdsting account to confinue).  1IF ABN AMRO does nat apen such & new acoount, it shall

nevertheless be deemed to have dong 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 account of the relevant Chargor shall be
credited or trealed as having bean credited to the new account jor deemed new. accounth and shal not
operate to reduce the amount secured by this Security al. the fime of receipt of the nolice; the

commencament of the insolvency ar simitar proceedings of the disposal.
16.  POWER OF ATTORNEY

(@) Each Chargor irrevacably and by way of security appoints sach Secured Party severally to be its attomey,
in-its name or othismvise, o its behalf and es it act and deed to execute, defiver ‘and perfect any
doeumnent .and do any olher fctor thing which may be required -or which: the attorney ‘may consider
‘desirable: ' ' o
i} lor carry out any obligation imposed on that Chargor by this: Débenture; or
iy i the exercise of any rights corferred on any Secured Party by this Debenture or by applicable Jaw

andf regulation; ' '
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17,
7.1

T2

18,
18,1

18.2

19)
191

{b)  Each Chargor undertakes o ratify and corfirm all acts and fhings done’by an attorney in the exercise or
purported sxercise of this power of aliormey. '

RELEASE OF SECURITY.
ﬁe’ﬁnifiuna refating to release of this"ﬁﬁﬂuriw

{a) Inthis Debenture, "Discharge Date” migans the date on which ABM AMBO {with. any necessary approval
from- the Agent) determines that-all of the Securfed Liabilities have been uncondifionally and irrevecably
paid or discharged in full. For.this purpose, 8. Secured Liability. will not be considered to have been
wrevocably paid or discharged if ABN AMRO, acting reasonably, considers that any payment made in
respech of it is capable of being aveided.

{ty I this Clause: 17

0] “avoided” means avoided restored or adjusted in whole or pad. under ahy law relating to
insoivency (and “avoidance™ shall be construed accordingly); and

fil  "settlement” means a release, settlement; discharge, re-assignment or arfangerment.
Refeass of this Security

& if & Chargor so requesis on or following the Discharge tigte, ABRE ARRC shall as soon as reasonably
practicable release and discharge this Security and re-sssign the assets assigned to ABM AMRO under
this Debenlure without recourse, representation or warranty and subject to the rights of any person having
prior rights. over those agsets, '

{b)  Any seltiernent made by ABN AMRO on the faith of any assurance, security or payment shall be
conditioral on that assuranee, seaurity of payment not heing svoided.

{£y I any avoidance ocows as-referred to in Clause 17.2{(h) (including. by reason of a concessian o
ctmpromise referfed to in Clause 17.2(d}), then the sethnent given by ABN ARIRD shail have no offect
and shall not prejudice thi right of ABN AMRO. to enforce this Security in respect of the Secured Lisbiliies.
A5 hetween the Chargors and ABN AMRO, thi¢ Security shall {notwithstanding ihie seftlement) be deemed
tos biave remained at all imes in effect and held by ABN AMRO as secuiity for the Secured Liabilities.

(d)  ABMN AMRO may concede or compromise any claim that an assurance, security or payment is liable to
avoldance, o

COSTS

‘Ciosts and Expenses

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

‘redrred by any Secured Party i6 connection with:

__{'a",i - the negotistion, preparation, execition and perfection of this Dreberifure;

()  any amendment, exlension, walver, consent or suspension or Tights relating to this Debenture;

(¢} the failure by any Chargor to perform any of its obligations under this Dibenfre;

{dl the enforcerient of, or the preservation of or release of any rights under, this Debenture; and

(e} .any procesdings instituted by or against any Secured Parly as a consequence. of taking or holding this
Drebenturs of enforcing these righls. '

Starp taxes

The Chargors shall pay and, promptly on demanid, indemnify ABN AMRO against any Loss ABN AMRO incure in
relafion to all stamp duty, reglstration dnd other similar Taxes payable in respect of this Debantura.

INDEMNITY

Indemnity to the Securad Parties

The Chargors will, on demand, indemnify each Secured Party agsinst alf Losses sustained or ncurred under 1is
Debenture by any Secured Party for any reason including costs, expenses and taxes in cohhection with a failure
by any Chargor ko comply with any of its ebligations undsr this Debenture or the enforcement or preseriation of
rights nder this Deberture.
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10,2

20

21,

22

23, _

231

232

Lien on Security

Each Becured Parly may, in priority-to.any payment tor the Secured Padiss, indeminify itsalf out of the Security
Assets In respect of, and pay and refain, all sums necessary to give effect to the indemnity in' Clause 18.7 and
shall have a et on this Securily and the procesds of e enforcement of Bis Security for all mdneys payable toif.

SET-OFF

ABM AMRO mmay set off, debit, transfer or apply any present or fulure obligation due frof & Chargor to 2 Securst
Party under this Debenture against any present or fufure obligation owed by thal Secured Parly o the relevant
Chargor under this Debenfure, without prior notice, both before and afier demand. 1§ the oblgations -are in
differant currencies, the Secured Party may corvert sither olligalion at & midrket rate of exchange in s usual

- coursa of biisiness for the purpose of the setoff,

CHANGES TO THE PARTIES

{a)  ABM AMRO may assign or transfer any of ils rights and obligafions under fhis Debenfure 4 any other

PRS0,

(B} Mo Chargor may assign or transfer any of its rights or obligations or sub-contract the performance of any of
its duties under this Deberdure without the prior wiitten consent of ABM ARNIRD,

'NOTICES

@) ABMAMRD iy nolify & Chargor or serve notice on & Chargor tnder this Debenturs:

i by delivaring or. posting to the Chargors address in Scheduls 1 (The Chargors), the Chargor's
refgisterad office or any address &l which the Chargor tarries on business or resides; '

{is} by emiaii to the: L’:hs_xrg;afs email address in Schedule 1 {The Chargors); or
{iiy by delivery to‘any oflicer, member or partner of fhe Chargor.
by - A notice by ABN AMRD Wwill be deemed served under this Debenture:
iy if defivered in person, at the time of defivery;
{iy  if delivered by post, on the day after posting; or
(i) if deliverad by email, 8t the fime of sending:

{c) A Chargor shall sefve notice in connection with this Debenture o ABN AMED by delivering or posting to
AEN AMERD at:

Address: Sheencroft Housé, 10-12 Church Road, Haywards Heath RH16 38K
Altestion: Helationship Management,

or to such other contact address or emall address as nofified by ABM AMRO fo the Chargors from time fo
tirne.
fd} . Any communicafion or document to be made or delivered to ABM AMRO will be effective ‘only when
actually recebved by ABN AMBC and then-anly if it is expressly marked for the altention of the department
 orofficer specified in Clause 22{g), '

fey . ABN AMRL may rely upon any emall, signature, act or communication sent by a person purpoing to be
authorised to act on behalf of & Chargor aven if that person lacked the relevant authority.

CALCL ATIONS AND CERTIFICATES

“Atcounts

In any fitigation or arbitration proseedings arising out of of in connection with this Debenture, he entries made in

the accounts maintained by ABN AMRO are prima facie siidence of the matters 8 which. ey relate.
Certificates and determinations

Ay cerlificstion or determination of ABN AMRO as to any mstter provided for in this Debenture i%, it e abisence

“of manifest eror, conclusive evidence of the matters to which it relates.

Page 20 of 27
{Debanture — July 20708)




23.3  Day count convention

4.

24,

26,

27.

28,

25

Any iitefest, commission of fee acoruing under this Debenture will accrue from day to day and is calouiatad an
the basis of the actual rumber of days elapsed and a year of 385 days or, in any case where the practice in the.
Lemndon interbank market differs, in-accordance with that market practios.

PARTIAL INVALIDITY

i, at any time; any provision of this Debenture is-or becomes illegal, irwa;l%d._ or unenforceable in any respect under

any law of any jurisdiction, neither the lagality, validity or enforceability of the remaifing provisions por the legality,

validity or enforceability of thal pravision under the law of any other jurisdiction will in-any way be affected ar
impaired,

REMEDIES AND WAIVERS

{a) A walver of any fight or remedy by ABM AMRO under this Debenlure or by law, or sny consent 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 for which i is given and shall not
pravent ABMN AMRO from subsequently relying on the relevant provision.

) Mo fallure to exercise, nor any delay in exercising, on the part of ABN AMRD, any right or remedy under
this Debenture shall operate as a waiver, nor. shali any single of parfial exercise of any right or remedy
pravent any further ar other exercise or the exercise of any ather right or remedy.

fcy  The righ&:ﬁ and remadies provided in’ this Debenture are cumulative and not exclugive. of any rights or
' renedies provided by taw, ' '

AMENDMENTS

Any tarm of this Debenture may be amended only with the written consent of ABM AMRO and the Chargors and
ariy such amendment or waiver will be binding ofvall Parties. '
ENTIRE AGREEMENT

This Debenture constitules the entire agreement batween ABN-AMRO and the Chargars. and supersedes and-
eitinguishes all previous . agresments, promises; assurances, wamranties, representations and- understandings
betwesn them, whethar written of oral, retating o s subject matter, '

COMFIDENTIALITY AND DISCLOSURE

ABN AMEO will not disclose confiderfial information (being information which is confidential in nature and not

‘public information or identified as non-confidential information) refafing to any Chargor to any ihird party withont

fhat Chargor's conserd unless such diselosure s o

{a)  any fmember of the ABN AMRO Group or to any officer, divector or employes of the ABN AMIO Group:;

‘fH° any professional advisors, auditors, pariners, manager, insurers, insurance brokers or reinsurers of the

ABN AMRD Group;
[ty any prospective assignes, transferse, participant, socurity trustee, agent or arranger under this Debenture
and any of their Associates;

{dy  any thind parly service providers including industry associations and their members or ombudsmen. and
any. agents, delegates, nominees, attorneys, trustees- or custodians acting on ABMN AMRD's of any
metnber of the AEM AMRO Group's behalf, o

(€)@ thind party thiat fs s court of competent. jurisdiclion, a governmental, banking, taxalion, supervisory,

industry agsociation tr other Similar body or-& stock exchange of the information is reguived or requested
to e disclosed pursuant toany applicable faw or regulation or in connection with, and for the purposns of,
any litigation, arbitrafion; administrative or other investigations, proceedings or disputes,

“and ABN AMRO will use ressonable endeavours to advise such third parties of the confidential nature of such

irformation,

‘CODE OF GOOD PRACTICE.

ABN AMRO s 5 member of the UK Finance ("UK Finance™). It subscribes to UK. Finance's Code (of good
practice) which sets out 3 nismber of important prirciples which ABN AMRO will adopt in its refationship with-the
‘Chargors, The Code san be found at-hitpifwaw.abia.org.uk . In the umlikely event that-a Ghargor has colise 1o
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miake an official complaint alleging breach by ABN AMRD of the Code .or fhis Agreement then thal Chargor
should firstly rafse it with. a director of ABN AMRD. He/she will afrange for if to be tvestigated and then et the
Chargor have a final decision within 12 weeks. if the Chargor is dissatisfied with ABN AMRO's decision then e
Chargor may raise (he matter with UK Finance, if it relates to an alleged breach of the Code. Details of the UK
Finance’s Complaint Procedure can also be found al Bitp:/heww.abfa.org.ukistandards. If the Chargor's turmover
iz helow £6.5 million, UK Finance will arrange for the complaint 1o be daalt with through The Ombudsman Service
Limited ("OSL"). OSL's award cannot exceed £25,000. The turnover imit and the maximum award-may from
time to time be subject to-variation by UK Finanide and OSL,

30. COUNTERPARTS

This Debenture may be executed in any nuimber of countérparts, and this has the samie effect as if the signatures
on the counterparts wore on-a single copy of this Debenture,

3. THIRD PARTY RIGHTS

{a} A person who is not o Party (other than any Receiver, Delegate or Administrator) has no fight under the
 Contracts {Rights of Third Parties) Aot 1999 to enforce o enjoy the benefit of any term of this Debenture,

1b) - Moiwithstanding Clause 31(a), the consent of any person who is niat a Party is not required to rescind or
“vary this Debenture at any time.

732 GOVERNING LAW

This Debenturs snd any non-contractual dlifigations arising out of o in connection with it are gowerned by English
i - .

23, ENFORCEMENT

A{a} The courts of England have exclusive jurisdiction to settle any dispute ariaing cut of or in ‘r::urméet;%t_ﬁnéxj with
this Debenture (including a dispute relating to the existence, validity or termination of this Debenture of amy.

nort-contractual obligations arsing out of or in connection with this Biebenture) {"Dispute”),

B} The Paries agree that the courls of England are the most appropiiate snd convenisnt courls fo sefle
Blsplies andamardmgiy ni Party will argue o the contrary.

ey This Clause 33 is for the beniefit of ABN AMRO and the other Secured Parlies only. As a resull, no-
Secured Party shall be prevented from taking proceedings relating fo a Dispule in any other courts with
jurisdiction. To the extent allowed by law, the Secured Parlies may taki concurrent procsedings in-amy
number of jurisdicions. '

EXECUTION:

This Dihenfure has been entered into or the date stated at the beginnirg of this Debienture dnd executed as a desd by
the Chargors and is infended fo be and is deliverad by the Chargors as a deed on the date specified above.
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SCHEDULE 4

THE CHARGORS

Name of Chargor Jurlgdiction.  of | Registered office Registered Weotice Details
incorporation address riumber

Edwin H. Fryer Limited | England and Walss |35 Lowiher Street, | 00545908 For the attention of:
Stoke, Cowventry, I
Heidrass:

30 _' Lowther  Strest,
Coventry, Wifest
Widlands, CvZ 4GL

- Email

Edwin H. Fryer | England and Wales | 39 Lowther Streat, | 04882840 For the attention of.
Haoldmgs Limiied Stoke,  Coveniry, P
oy 4010 : “Phﬂ Landy
Address:

A0 Lowiher  Steel,
Coventoy, o Wieel
Midlands, CV2 _@Gi

Efriait:

‘phil landy@etdyer ook
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SCHEDULE 2
SPECIFIED ASSETS

Part 1
Begistered land

{Freehaold (including commonhald) or leasehold pmper%y {if '@y in Englaﬂd and Wales of which a Chargor is reglatarad
a5 the proprietor at Land Registryy

; Mone at the date of s Deed

Part 2
Unregisterad land

{Freehold (including commonhold) or leasehold propery (i any) in England and Wales to which is nof registered at Land -
Registry of which a Chargor is the owner)

Mone at the date of this Dead

Part 3
Plant and Machinery

[nsert defails of plant.and machinen]

i M@n@ atthe date of this Deed

Part 4
‘Blocked Accounts

More at the date of this Deed
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EXECUTION of the Debenture:
ABN ANIRO ASSET BASED FINANCE RNV, UK BRANS

SIGNED for snd & Behall of ABN AMRO ASSET
BASED FINANGE N.V., UK BRANCH under power |
of atomey: : Hdor )

_ Paye 2608 27
Dishentare —Jufy 2018}



CHARGORS

SIGMED and delfivered on the date specifisd above

a5 adeed by an authorized signatory for and on
behalf of EDWIN H. FRYER UBITED inthe-
presence of; - -

Wilness' signature:

3
)
)
i
)
)
)
)

Shgrahire

Print name

Pfinens’ name

{in capitals):

Witness' address:

IMDEPEMDENT WITHESS
MUST NOT BE & FAMILY
MEMBER:
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EIGNED s dlfonmasd on the dath spociied sbove -
s g dheestd Loy @y pothorsed sighatory for and an
Dbl of EDWIR BLPRVER LIMIYED i the-
e Of)

ﬁﬁ&‘&ﬁ;;}?ﬁ”*” p- ;@?ﬁﬁff»ﬁ/

F‘ﬂm FRATE

Vatnegs’ slnilige

Witrigss' name” e AT e o

{in capitale) R '_‘5;:.:.%»"’\&:*_ g IMDEPENDENT WITNESS
o HIIST NOTBEAFAMILY

WEMBER

Woibess! Ardrnes]

Paije 28 ol 37
{B&bm it - Sty SOTE]
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@8 & doad by an suthosed sighatory Borandon . )
behall of EDWIN H, FRYER HOLDINGS LIMTEO v ). o
e gammmiz; o Y Binading
¥
VA e RIS
b Print nens '

Yullbness” slgramtuns

Vilnons rairne N |
{incapitalsy; 0 I W INDEPENDENT WITNESS
o WMUST NOT BE & FAMILY
_ MEmBER
Winens' sidress
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