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Registration of a Charge

Company name: C T GLASS LIMITED.
Company number: 05685790

X7LOL7BC

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation: 21/12/2018
Charge code: 0568 5790 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: 5685790

Charge code: 0568 5790 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by C T GLASS LIMITED.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st December 2018 .

Given at Companies House, Cardiff on 24th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1 ABN ANMBC ASSET BASED FINAMCE N.V., UK BRANCH
as ABN AMAD

2 THE PERSONS LISTED IN SCHEDULE 1 as Chargors

{Oeheniure — June 2018)
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Thiz Debenture {"‘Edhemure”'} i dated “Qm nﬁfﬂmw EGJE; and made belween:

(1}

@

ABN AMRO ASSET BASED FINANCE NV, UK BRANCH registered in England ard  Wales with UK
establishment number BROIBETO whose registered office is al § Aldermanbury Sguare, London ECZY THR. a
branch “office of ABN AMRO Assel Based Finance NV., & company incorporated. and registered inthe
Methertands [registered number. 3@&9@465} whiose regislored office is at Wsegend Hertlaan 77, 3526 KT Ulrecht,
The Netherlands ("ABN ﬁ.MRD"} E=T :

THE PERSONS listed i Schedule 1 {The Chargors) (each a "Chargor” and together the "Chargors™).

THIS DEED WITHESSES that:

1.

i1

DEFINITIONS AND INTERPRETATION
Definitions
fre thiz Bebentors:

“ABN AMRC Group™ means ABN AMRD Bank M.V, and ali-its associated companies, any direct or indirect
subsidiary, any organisation directly or indirecily controfled by ABM AMRO Bank M.V, or any afifiate.

“aAdministrator” means any administrator appointed under this Debenture to manage the affairs, business and
assets of a Ghargor.

"Associate” means:
{8)  any person who isan "Associate” as defined in section 1152 of the Companies Act 2006, or;

B = subsiﬂm;y umderﬂa%uﬂg ol “payeﬂ’t unidertaking” within the meaning of section 1162 of the Companios
At 2008,

“Autherisation™ means an aua:hurmamn cansent, -approval, resolution, licence, exemplion, filing, notarisation or
Feigistration; '

"Blocked Account” means any bank account listed of referred to in Schedule 2 {Blocked Accounts) or any other:
bank account designated as a 'Biocked Acsount' by a Chargor and ABN AMRO,

“Debt" meahs any monetary claim or obligation {including appiicable tax, duty of interest) of & third party arising’
uncer & Sale  Gontract, whether presént, fufuré or cordingent; together with &l Related Rights and, where the.
corbext penmits, shall include part of a Debt,

“Debt Purchase Agreement” means any subsisting form of agreemerit for the sale and purchase or factaring or
discounting of Debls between a Chargor and ABM AMRO and any variation, replacement.or supplement made
thereto from fime fo time.

“Default Rate™ means 4% above the base rate of HSEC Bank pic,

"Dafegate” means any delegate, agent, sthomey of co-trustes appointed by ABN AMRD or & Receivar,
é’ﬂIﬁ:lFE5:»'r:;l‘ia.t.'g\e."ﬁ Date" has the meaning given 1o i in Clause 17.1 {Delinitions ré!a;ffhg'm refiase of this Seeurifi).
“Enforcement Event™ isans the Sccurence of any of the following events or cifcurmstances:

(&} & termiration event or svent of defaull howsosver desoribed) is continuing under any agraement betwesn
ABN AMRO and any Chargor; '

By a breach by a Changer of the cavenanl 0 pay i Clause 2.1 (Covenant 1o pay),

lfi:;ﬁ any amﬁm steps or procesdings are tsken b appoint {or heve. appmnéed} a kqmda!m recaiver,
adminisivative réceiver, - administrator, mmpu?mw manager of other similar officer in fespect of aﬁy_
Chargor; or

{d} ~the enforcement of any Security Interest aver any assets of a Chargor.

"Export Debt” mears a Debt which is evidenced by én original sales invoice issued by a Chargor and addressed
toa debtor domiciled outside of the UK.

A" means the Insolvency At 1686,
"Ingalvency Event" meank in relation to any Chargor:

Page 3 of 26
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{a)  the inability to pay debls as they fall dus;
) intending or actually ceasing to trade;.

ek fhie exercise of sy distiess, execution, mjuﬂc‘tmn saquasfrahan aﬂacﬁ‘kmeﬁ! er-other lagal process agmnﬁi
: ‘asaets;

@Y any proposal or convening of a meeting with a view to & camposition, assighment or arrangemant with or
the gfammg of o irust deed for credits!
{8} the convening of a meeling for the purpose of considering or passing of any resclution for winding-up or
administration;
T the service of a nofice of intantion fo appaint or the appointment of an administrator or a receiver:
igy  the sernvice of a statutory demand;
{h) the presertation of a petition for the administration, winding-up or bankruptey:
i the ‘miaking of an order for winding-up or administration o this appoiriment of provisional Tguidator or
judicial actor:
' the taking of steps towards or the mming ire force of & stafubory moraforium: or

(&) cousesor is subject to any event with respsct to it which, under the applicable faws of any judsdiction, has
'm anamgﬂus effectto any of ﬂ'lf‘ Eﬂmnts specified o paragraphs (&) to (j). sbove.

"Insurance” means any palicy dr cantract. of insurance, In refation to-a Chargor, “its Insurances™ meang. all
tsurancas imwhich it has any rights {including ss loss paee oraddiional insuted).

“Intellectual Property™ means ali patents, ulility models, trade and service marks, frade names, domain names,
design rights; copyrights, moral rights, topography rghts; rights in datebases, trade secrets, know-how and other
intellectual property, whether or not -registered . or registrable, and. including registrations- and applications for
registration of any of theze and raght% to apply for the: same, and all nghﬁq and forms of grotechion of a similar
nature: or Having equivalent or similar effect fo any of these anywhere in the world. Iy relation to a Chargar, “its
Itellectusl Propery™ means all intellectual Property in which it has any rsghts

“Investmoent” means any share, stock, debenture, bond, partnership.interest of other Security of investment. In
relation fo & Chargor, “its imestmants“ mieans all investmiants iy which i has any rghts and alt its rights agains!
any nominse o other trusiee fﬂuma;'y cusmdsan or clearing system with respect to any Investments:

“Leaze” means any lease, tenancy, licence; sublease, sub-licence or other ﬂmﬂ;ﬁ&tibm& right,

“Lnsses” means losses {including loss of profit}, claims, demands, actions, proceedings, damages and other
peyrments, costs, expenses and other liabilitiss of ary kind.

"LPA" means the Law of Property Act 18256,

"‘Mﬂ&gaged Properties" means the Propertics and any other land in which Chargor has any rights from Hme o
time, "Mortganed Properdy” maans any of them and any reference o one-or more of the Maﬂgaged Propetiies
inclodes all or any part of each relevant Morigaged Property,

"Non-Vesting Debts” means Nan-Vesting Domestic Debis and MNeon-Vesting Export Debis.,

"Non-Vesting Domestic Debts” means sny Debts {ofher than any Export Debts) purportedly assigned to, or
Fizld in trust for, ABM AMRO under = Debt Purchase Agreement biut which are not for any reason validly,
-abmlutely and effectively assigned to; of held intrust for, ABN AMRO,

"Non-Vesting Export Debts” rieans any Export Debts purported: v assigned to, ar held in trust for, ABM AMRO
tnder a Debt Purchase Agreement bul which are ot for any reason validly, sbsolitel v and effectivel y assigned
“to. or held in trust for, ABN AMAC,

"Notice of Security” means a notice of assignment and/ar. charge relating fo a Sasurﬁy Asset in a. Jormand.
- substance satisfactory to ABN AMRO.

"Oecupational Lease” means.any Lease lo which a Morigaged Property may at.any time be subject,
“"Other Debts™ means, ciher thian.any Non-Vasting Debts, any book or other debt, revenus or claim. In-relation to

a Uhargor, "its Other Debis™ means all Other Debts-in which # has any rights.

Paga 4 of 26
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"Party" means a party lo this Deberiture.

“Properties” means the properiies brief detsils of wiich e set out in Schedule 2 (Specified Assets), "Praperty”
mesns any of them and any reference to-oie or more of the Properties includes all or any part of each refevarit
Property: ' '

“Rocelver” means any receer, receiver and manager of administrative recehver appmnmd urider this Debentire
by ABMN AMRD over all or any of the Security Assets whettier solely, jointly, severally or joinily and severally with
vy other | persm and inchides any substitule for amy. of them appointsd from me to Bite.

“Related Rights" means a Chargor's rights relating to & Dabt of Sale Contract including:

{a} its rights a5 an unpsid sefler other than rights relating to cwnership of goods but witholst any obligation on
ABN AR to complete the Sale Condract;

By decumenis of s o goods;
] the benefit of insurances;

[{11] all Remitiances, 5&curity'Enieﬁréafs,-hﬁnds, guaraniess and indemnities;

el accounting records;

ifi any document evidencing a Sale Confract or Debt, including any quotation, pirchase otder; invoice, sales
acknowledgment, defivery note, completion certificate; books, accounts, computer and other records, any
correspohdence and any other documents relating to Debls;

(g)  the ownership of any goods relating to a Debt which are rejected or returned by & deblor, and
11 inbarast,

“Remittances” means any cash, cheques, bills of exchange, negofiable and non-negotiable instrurments, Tetters
of credit, orders, drafis, promissory notes, electronic payments and any ather form of payment received by ABN
AMRO, 3 Chargcar_ or any agent or representative of & Chargot inpayment of a Debt including monies récoverad
urider any credit insurance policy, 3 refund of the VAT elemient of & Debt or a dividend payable in respectof &
Debi;

iBale Contract” means a contract between a Chargor and a third party for the sals dr hire of goods, aF pICVISION
of serdices, of work done or materials supplied under which s Debt ardses.

“Secured Liabilities™ means all monies from fime o fime die of eewing, and all @héi;}saﬂnn:s and cther actual ar
condingant abilittes from time o fime incurred, by any Chargor to any Secured Party on any account whatsoever,
Including vnder ary Debt Purchase Agreement:

ia} i whatover cureency;

iy whether due, owing or incurred alone or jointly with others oras principal, surely or ctherwises; and

gy incheding monies and labilities purchased by or franafarred to the refevant Secured Party,

but excluding any money,. obligation or fiabifity which would causé the covenant set out in Claise 2.1 (Covanant

fo paEy) or the security which would otherwise be constitited by this Debenture ¥ be unlawiul o probitited by any
applicable law or reguiafion,

"Secured Party™ means ASN AMRO, a Receiver or any Delegate.

"Security Assels” meoans the assets from-time o lime the subject of this Security, "Becurdty Asset” maans any
of them and any reference o o or miore of the Securlty Pmseta includes all or any part of it or each of mam

_'_‘Senurity interest” means a moﬁgag&,_cha;rge,_pieﬂég‘e, lieri or ofher secufity interast securing any obligation of

any persch or any ather agresmeant or arvangement having a similar effect

Inferpretation

fay  Inthis Debenlire, unless a contrary indication appears any reference td:

| iy "ABN AMRO", the "Chargors”, any "Parly™ or-any ofher person-shall be construed so-as 10

include its successors In fifle, permitted sssigns and permitted transferees fo, or of, its righls andior
nbligations wnder this Debeniure;

Page 5 of 26
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{iv}

fv)
{vi}

{wil}

{wil)

()

()

i)

(xi)

(it}

ABN AMRO™ shall be construed as fo. inclde any mame of slyle by which ABN AMRG Ay every

carry on il business and all and any of its divisions or deparfments;

“ABN AMRO may” shall be construed as to mean ABN AMRO making a determination or decision
ar imcfﬂrtakmg an action that s permilted to delermine, decide ot undertake in its sole discretion
oF opinton. without refersncn tcﬁ oF corsent fom, &y Chargar or any - oiher person aﬂd WItht‘am.
rotice;

“aszets” includes present and fulure properties, revenues, nighis and other assels of swery
descripfion. Any reference to-an assetincludes any proceeds of disposal of all or part of that asset
and any other mordes paid or payable in respect of that asset and any reference to a particular
type or category of assets includes any present or future assets of that type or eategory;

any refarence to a "Clause” or to a "Schedule” is fo a clause of or a.schedule to this Debenture
{as the case may ba);

8 "disposal” includes any lease, cende, irafisfer, salé orother disposal of ary kind fwith related
wards being construed accordingly);

2 “document is a réference in that document as supplemented, otherwise amended, replaced or
nowated from Hme to time thowever fundamental that amendmanit, novation or replacement may be,
even if it involves increased, new, additional, extended anidior replacemeant faciliies of an increase
i ey other amount or ratelk;

"Emtuding“ msans “incliding without limitation” (with related words being construsd sccordingly).
"in: particular” means-"in particular buk without limitation™ and other general words shall not -be
given & restrictive interpretation by reason of their being s:amcradecf or followed by words indicafing &~

pam»culaf class of asseta rﬁatﬁem ar thmgs

"person’ inciudes any individual, firm, company, torporation, government; state or agency of &
staﬁs of arny-association, trust, joint venture, consorium, partinership or other entity (whisther of not
having separate legal persanality); _

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

a "right” includes any fitle, estate, interest, elaim, remedy, power, authority, discretion or other right
of any kind, both present and futare. Any rafﬁmnm io a Chargor's rights in. any document. o

-asget (or any tvpe or category of doctiments or assets) includes any righls that it kalds from fimeto
“firme In; to, under, in fespect of of devived from that document or assst (or any dociment or asset of.
“that type o in that category?;

“this Security” means the Security Interests constituted by or pursuant fo this Debenture: and

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

- Clausa and Schedlle headings are for ease of referance only.

‘Words implying the singulas shall inslude the plural fand vice verss).

Where there 1 mare than one- Chargor, reference o a Ghangmr is @ reference to all or. any of the Chargors.
-85 the context so permils.

This document is the deed of each Chargor even if it has o béen duly exaciited by ABN AMBC or Has-
bean executed by ABN AMRO but not 25 8 deed.

Disposition of land

The terms-of any documant. betwsen s Chargor-and ABN AMRO are incorporated into this. Debenfure i the

cextent necessary for amy purpnrﬁed &mgﬁusmﬂﬂ af gnd conigined in this Dehenture 1o be wralid i amarﬂamte wﬁh

s2(1} Law of Fropery (Miscellanecus Provisiohs) 8¢t 1980

Joint and several

Whirs thers is more than one Ghargur aach representation, warranﬁy, covanant and uther mhllga‘tmn gmm ar

-entered into by the Chargars in of pursuant to this Debenture is given or entered into by them jointly and
“severally. ‘Each Chargor shall be bound by this Debenbire even if any. persm wihio wais intended to execite it or
be bound by itas.a Ghargur hias not duly sxecuted or become bound by it.

Page & of 26
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34

3.4

33

PAYMENT. OF THE 3EGURED UABILITIES

Covenant to pay

Each Chargor covenants with- ABN AMRD fo pay and discharge, or. PrOGUTE the payment or dizcharge of, each mi
the Secured Liabilities fmmsedlamtar an dﬂmand

Interest

¥ a Chargor f=ils 1o pay any amount payable by it under Clause 2.1 (Coventant fo pay)) on its due date, inferest
‘shalt sceree on the overdus amount from the die date up to the date of actual payment (hoth before aivd. after
judgment). This interest shall sccrue at the rate arid on the terms from time to Bime applicable under the relewvarnt
document (or in the absence of an applicable rate and applicable terns, shall be calculated and acorue default
imterest at the Default Rate) and shall be pavable on demand and, to the-exient fot paid, shall be compounded
monthly in arrears, ' ' '

'CREATION OF SECURITY INTERESTS:

General provisions regarding Security Interests
{a)  Each of the charges and assignments created under this Debentura:
{0 secures the payment and discharge of the Secured Liabilities; and

-i{'ﬁ'} is made with-full title guarantes.

i}y Esch sssignment under this Debenture is subject to a proviso for re-assignment on red@mg:s!mn in

aﬂﬁ&rcianc@ with Glausﬁ 17.2 {Re!ease of this Seculyh

(= I, to the exient and for 5o |0]‘IQ g an:».r rharga o aaasgnmen‘t under this Debantire fails to take effect cuer

' a Ghargors ngh%ﬁ in any asset because an Authorisation necessary for i fo do so has not been obiained
o made, the relevant ﬁhargﬂr shall use its reasonable endeavours fo obtain or make the Authorisation as
SO0 85 pﬂssltﬂe and Lintil it i is uhta;maad or mads, kold the relevant fights on trust for ABN AMRC,

Land

{a) Each Chargor ﬂhargesz;. :

(i} by way of first lsgal mortgage, all estatés or interests owned by it at the date of this Debienture-in
: the Properfies;

{ii} by way of ﬁrst'flﬁgal morgaas, all estates or interests cwned by it &t the date of ihis Debenture in
any other land in England and Walss; and

il by way of first fixed charge, all of iis othar rights in any land.

{h}_ In-thiz Debenture, unless a conlrary indication appears any reference to the Properties or any other land
inciudes all buildings, plant, machinery and other Bxlures and fittings from time 1o time on that land.

{ci  Each Chargor assigns absolutely all of its rights in any Oecupational Lease, including rights to rental
incomie and other paymants, and any guarantee.or other right relating to.an Cecupational Lease.

Plant & machinery and eguipment
{a)  Each Chargor charges by way of first fixed charge ail of its fighis:
i inall plant and machinery brisf defally of which are set out in Schedule 2 (Specified Assefs); and

iy in any other plant & machinery.

(b, Inthis Debentiire, unless a contrary indication-appesrs ny teférénce to any plant and machinery inclldes:

U all spare paris, replacements, modifications for or to the plant and machinery;

'(i_i} the beﬁéﬁi'mf_'aili qhﬁgafmﬁs and warranties given by any manufacturer or supplier of the plant and
machirmery oo in fvour of the Chargor, and

(i the benefit of all maintenance agreements rafatmg to the plant and machm&ly entered into betwesn
the Ghigrgor and any third party, '

Page ¥ of 26
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3.8

358

310

but exciudes any p hard, mavhmary or aguipmeant whmh forms p;art {}f the. Chargdr's. stock-in-trade orwork in
OrOOrass,

Debts
(a}  Each Chargor charges by wery. of first fixed charge all of its righits:
i) in aﬁ’y- Man-Vesting Domestic Debta;
{i}  in any Non-Vesting Export Debls: and
(i} inits Gther Debts_
)} In this Debenture; unlass & contrary indication appears any referance to:

(. aNanVesting Debt inciudes the benefit of any Related Rights or other right in relation fo that Nofi-
Vasting Debi; and

{iis an Ciher Debt includes the henefit of any Securily Inferest guarantes or ofher right in relation o
that Cither Diebt,

Goodwill and uncalled capital

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

fa) i sy of is goodwill and uncalied capital from time 16 time; and
(bt fulure callsin reapect of 'é;ag)‘ﬁ:éh

frvestments. |

ia)  Each Chargor charges by way of first fixed charge all of its rights in its hvestinends.

()] e this Debenture, unless a contrary indication appears any reference o an Invesimant includes!

(i} anyassociated dividends and interest and any ofher payments and distributions; and

{iy - any right, money or assels accruing or offered at any time in respect of the Investment by way of
redemptiorn; exchange, bonus or otherwise.

Intellectual Property

tach Charger charges by way of first fieed charge all of its tights in its Intelfectual Property,
fnsurances.

Each Chargor assigns absolutely ol of its rights inits Insurances.

Bank accourts

Each Chargor charges fry way of first fixed charge sl of s righis:

(a}  “in.any credit balances on the Blacked Accounts and the indebtedness represented by them; and
(b} in any credit balances on any other barik accounts and the indebledness represented by them.
Bocuments and licences

Eact Chiargor charges by way-of first focad change:

{a) all licences, -consents -and- ofher Authorsations. held o connection with s business or the use of any
Security Assels and all of iz ﬁghts in conngchon with them anﬁ '

(B -8l of He dghts in any security interests, guarantees, Indemedlies, covenants for title, agreemsnis, repnr&a
and other. doouments including those relating 1o-all or ahy part of the Secunly Assets which are not
effectively assigned under Clause 3.8,

Page 8 of 25
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392

4.2

Assignment of documents

{a)

ik

Each- Chargor. assigns’ absofutely: all of #is rights in_any securly- interesls, guarantees, indemnities,
covenants for tiie, agreements, reports and other documents including those redating o all dr any part of
the Security Assets.

For the avoidance of doubt, each Chargor will remaln at all times lisble in respect of &l of its obligations
under each doctment assigned under Clause 3.11(&).

Floating charge

{1

8i=

()

(&)

{b}

Each Chargor charges by way of first floating charge the whole.of its undedlaling and other assets,

Schedale B, Paragraph 14 1A shall apply fo the floating charge created by each Chargot in this
Debenture.

ABN AR may at any lime by notice to a Chargor convert the floating charge créated by ih:at Chargor in
this Debenture into a fived charge with immediate effect as regards any Security Assel specified in the
nolice i

iy ABN AMEO considers that it may be in danger of being seized or sold pursuant to any forn of legal
provess or othenwise in jecpardy; or '

iy ABMN AMRD considers that it is desirable to protect the priority of this Security.

The floating chiarge created by-a Chargor fn this Diebenture shall automatically be converted into a fixed
charge with immediate effect as regards all assets subject to it

A8 that Chiargor breaches Clause 8 {Megative pledge and dizposals) of attempts to do s

{i}  any. person levies or attempts fo levy -any distress; exscution, sequestration or other process
againat any of those assets; or '

{iiy  any steps are taken to appoint (or have appﬂénﬁecﬁ} an atministrater of that Chargor or wind i U O
f an administrator s appointed.

Mathing i this Clause 3120

i shall affect the crystallisation of ihe fioating charge created by a Chargor under applicable law and .

regulation; or

i shall permit-the floating charge created by a Chargor to be’ crystaliised solely as a result of the
‘abtaining of, or of anything done with a view to obtaining, & moratoriurm wnder 81 g P

'PERFECTION OF SECURITY AND FURTHER ASSURANCE
Hotice of Security

{a)  Each Chargor shall deliver a Notice of Sectirity (with @ copy 10 ABN AMRO), duly completed immediately

“upon request by ABM AMRO to any person or bani with which i has rights in respect of any asset which

that Chargor has granted 2 Seeurity Interest in this Debenture.

Each Chargor shall use all reasonable endeavours fo protude that sach addressee of a Notice'of Security
promptly acknowledgss that Motice of Security in the form attached to that Notice of Security (or in such
“ other form as ABN AMEO miay approve).

Further assurance.

(a)

{b)

-Eack Chargor shall prompily and at its own expense take such action as ABN AMRO or any Receiver may
Teasonably regline '

i _!ﬁe.‘imprwe,_presema.;_peagrfem:ar protect the ‘aecﬁrfty’ ‘wrEgted {or intended to be creatad) by Hhis
-Debenture or the gty of 3t or '

{il  tofacilitate the realisstion or enforcement of any Security Asset or the exgrcisn any of the tights of
ABN AMRO in-relation to the same. ' - o

The aclion requifed under Clause 4 2{a) may include the execution of any Securily Interest, assigninent or-

tranisfer over or of any assat, any notice of this Security orany other document.
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6.1,

8.2

'REPRESENTATIONS AND WARRANTIES .

Each Charger makes the following representalions and warranties for the benefit of ABN AMRO on the date of
this Debenture and on each day that any of the Secired Liabilities are outstanding, with reference o the facks and
circumstances then subsisting. ' '

{8} It has'ihe powsr to own ifs assets and carry on its business as it is then being conducted and it has taken

all necessary steps o autharise its entry into and performance of this Debenture:

(B} Ut has the power to enter info, perform and deliver, and has taken all necessary action and obiained all

necessary authorisations to authorise its entry into, performance and delivery of, this Debienture:

{o} The obligations expressed to be assufned by # i this Debenture are legal, valid, 'Eéai:nﬂjng and enforceabie
abligations.

) its entry ints and the perlormance by it of, and the ransactions contemplated by this Debenture:

{iy  do not and will not conflict with {A) any faw or regulation applicable to it; (B) its constitutional
documents: or {C) any agresment binding on it o its assets: and

{#  donot and will not {(with or without the passage of fime or the gdiving of notics or other conditions) -
constitute a {ermination event or event of default or default {howsosver desctibed) under any
agresment or instrument which is binding on it or ary of its . assets or resull in the cregtion,
imposition o enforceabilify of any Securily Interest or encombrance over gny of s assals.

(&) Mo litigation, arbitration or administraiive proceedings have been staried or threatensd against it

(.  ltis not subject to any Insolvency Event aid neithet is an Insolvency Event pending of theatened.

@) s payment obligations: urider this. Debenture rank at least pari passu with the claims of all its ather

unsecured and unsubordinaled creditors, except for obligations mandatorlly preferred bry lanw applying to-
companies gensrally, '

i Faor the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvericy proceedings frecasly (the
Regulation”}, its centre of maid interests {as that term is used in Article 3(1} of the Regulation) iz situated
Jin England-and Wales and.it has no establishment (as that term is used in Arficle 2010} of the. Regulatior)

i ey ather juriadiction,

(i} it has provided ABN AMRO with all iformation-and documentation about its ar any Associate’s business
which would fluence ABN AMRO's decision to enfet info this Debenture.

i Allinformation provided to ABN AMRLY in connection with this Debenture Was true; accurate and complete

as at the date it was provided and is not misleading in any réspect and ne infarmation has been omitted or
withheld that results in the information provided being untrue or misleading.

iKY It has taken independent legal advice on ifs obligations under ihis Debernitire and has not relisd on ABN

AMBEG to provids financisl advice concernitg this Debenture.

MEGATIVE PLEDGE AND DISPOSALS

Megative pledge.

Each Chargor undertakies that i will not create or parmit fo subsist ﬂny-"S?acuﬁE}r:in{eresf over any of its Security

Assels o grant any guarantees to any person other than in favour of ABN AMRO or with- ABM AMRO's priar

wiitten consent.
Mo disposals
{an Each Chargor undertakes that it will not disposer of [or sgree fo dispose of) ahy Security Assel except;
{iy  any trading stock or cash which is disposed of i the ordinary course of rading; or
{ii} - with the pridr written congent of ABN AMRO.
(b)  Each Chargor underiakes that it will not transfer in whole or in part any of its business to any ofher person,
HN-DERTAKING&

The following underlakings are made by each Chargor and shall ramain in foree from the date of this Debenture
for o long as any amodnt of the Secured Liabilities is culstanding,
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Each Ghargor stiall promptly obtair, comply with and do-all that is necessary to maintain in fUll force and
effect ary atithorsation reguired under any law or regulation of lts jurisdiction of incorporation to: '

@  enable it to perform ite obligations under this Debenture; and
{iy  caryonits busingss.

Each Chargor. shall comply in all respects with all laws to which it may be subject, if failure’ so to comply
wondld ratarialty impralr s abillty to perdform s obligations under this Ciehenturs,

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

Ne Chargor shall ineur financial indebledness to or bofrow from aryone except ABN AMRO, without the
pricr wiitter consent of ABN AMRO.

Each Chargor shall promptly upon becoming aware of it, nodiy ABN AMED of!
i) any change in the ownership-of management of any Chargor,

i) any Chargor or any Associate of @ Chargor becoming subject to an Insolvency Event; or

{iliy  the enforcement of any Security Interast against any Chargat or any Associate of a Chargor.

‘Each Chargor shall provide to ABN AMRO any other infoimation as ABN AMRO may reasonably. require
from tirhe to tire. '

'OTHER COVENANTS OF GENERAL APPLICATION
Compliance with obligations

‘Each Chargor shall manage its Security Assets I a proper arid efficient manner. in particutar, it shaik

kesp its Security Assets in good and substantial repair and working order;.

oblain, maintain and comply with fhe terms of any Authorisation required or desirable In conriection with

‘any. Security Asset and ail laws concerning the Security Assels,

not withaut the prior written consent of the ABN AWMRO make, permit or allow any alterations o gidditiohs

ofa materiat nature to any of its Secuwrily Assets or carry ouf any works of demolition on them;

not do, permit or allow to be done anything which might in any way depreciate, jecpardise of otherwiss

“prejudice the security held by ABN AMRO or the valie of any of fhat_ﬁhargﬂr‘s Security Assats;

punctually pay all outgoings relating to the Security Assels and produce receipts therefor o ABN AMBD on-
reduast;.

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

and against such risks as ABN AMRO shall require-to their full insurable value and, if requiested by ABN
- AMRO, ensure that ABN AMRO is co-insured or joint insured and that its interest is noted as first loss
payes and/or sole loss payes (as ABN AMRO may specify);

‘pay all premiums in respect of any insurance policies when due and promptly upon becoining aware, notify
ABK AMBO If any of its Insuranse policies lapse or are cancelted; and

“immediately inform ABN AMRO of anything which ooours which might have the effect refermed toin Clause
8.1(d). |

Rggisiraﬁ'on at Land Registry

(2)

The Chargors ‘shall do all- things requested by ABN AMRO. to faciitate the registration of this Security
against any Land Reglstry title comprised in the Mortgaged Properties from time to time. In particular, sach
Chargor shall

(i apply to the Chief Land Registrar for a réstriction to be entered on each such fitle in the following
terms: "o disposition of the registered estate by the. propristor of the registered estate is fo be
tegistered withoul a wiitten consent signed by the proprietor for the time being of the Debentirg
dated [e] in favour of [e] referred %o in the charges. register of, if approapriate; signed on such
proprietor's behall by s secretary or conveyancer; and
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8.3

B4

8.5

8.6

i it ABN AMRO so fequests, cerlify thal the security over the Morigaged Propertios created by this
Debenture does not contravane any of tha provisions of its consiitutional documents.

{b) Mo Charger shall permit ary other person t be registered at the Land Registry as propristor of any of the

Maortgaged Properties {or of any interdst in any of the Martgaged Fmper’*hes}_,

fo) Mo Chargor: shall -create or permit to_arise or subsist in or over any- of the Mortgaged Properties any

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

Deposit of Mortgaged Property title documents

{a)  Each Charger shall effect or procure the deposit with {or to the order of) ABN AMRD of all title deeds and

docurnents (including all local land charges, Jand charges, Land. Registry search certificates and planning
and oiher stalutory consents) relating fo the Mortgaged Properties.

{b}l On completion. of the registration: of this Debenture: against. any Land Registry title comprisedd in” the
Mortgaged. Properties, the relevant Chargor shall supply ABN AMPEO with a copy of the title information
docement for that title, o '

Bank accounts

(8} Mo Charjor shall close, apen, maintain or wary the ferms applicable to any Blocked Account without the
price written consent of ABN AMRO.

(b} No Chargor may make any withdrawal from a Blocked Account except with the prict wiitten consent af

ABN AR,
(6} Inrespect of any bank aocourit which is not 8 Blocked Aecount:

) prior fo the oocurrence of an Enforcement. Event. a Chargor bas the right b0’ receive, withdraw or
‘pthehwise transfer any credit balance from time to time on amy such bank account in’ the ardinany
~ueerses of ils business; and '

(i} after the occurrence of an Enforcement Event or the crystallisation of any floating charge over any
~such bank account , no Chargor shall withdraw, attempt or be enfiied to withdraw {or direct any
transfer of) all or any part of the moniss in any such bank account without the prior written consent

of ABN AMRO and ABN AMRO shall be entitled fin its absolute discretion) to refuse to permit any

siich withidrawal or transfer.

(d} i any time deposit matures on-any bark account of a Chargor with ABN AMRO after this Security has
become enforceable, the time deposit shall avtomatically be renewed for a further pedod of a duration
determined by ARN AMRO in s discration. This s without préfudice to Clauses S.4(by and 84700 and
ary set-off rghts of ABM AMED, '

Hon-Vesting Debts and Other Debts

{#) Lach relevant Chargor shall only deal wilh the Mon-Vesting Debts, their Related Rights and thi procesds
thereof as if they had been effectively assigned to ABN AMRO.in acéordance with the. applicable Deabt
Purchagse Agreement, '

b} Each Chargor shall pay into such account &3 ABN AMRO ay require all moneys which it Y receive in
respect of the Other Debls and pay or atharwise deal with such moneys standing in. such atcount anly in
accordance with any directions. from time to time given in weiting by ABM AR,

(&) Each Chargor shall deal with such Other Debls inaccordaice with any diredtions from time fo time given in

writing by ABN AMRO and, for the aveidance of doubl, shall not sell, assign, fackir of discount amy Uther
Dbt in anyway].
Plant and machinery’
Upon request by ABN AMRO the télevant Chargor shall, al-its own cost, affix {and ensure there appears at all
times thereafter) 3 clearly visible and legible notics to such plant and machinery as specified by ABN AMRO, in

wording approved by ABN AMRO stafing that such Plant & Machinery is charged to ABM AMRO and may not be
sold, removed or disposed of or deal with in-any ofher way without the priorwritter conzent of SBN AMRC:
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8.3
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9.5

ENFORCEMENT ~ GENERAL PROVISIONS

Enfamement

(&

o)

On or al any me affer the ooturrénce . an Enforcemant Event, this Security shall become immediately
enforceable and ABM AMRO may enforce this Security, and its rights under this Debenture, in the mannar
and on the terms it thinks fit. ' ' o o

In particular, it may without further notice éxercise in relation to the Security Assets:

{i the power of sale and all other powers conferred on mortgagees by the LPA or otherwise by law, in
each case a5 extended or otherwize amanded by this Debentura;

iy to'the ‘extent that Clause 10 (Right of appraprisfion) appiies, the power to appropriate the relevant
Security Assets in accordance with Clause 10.2 (Exercize of right of appropriation); and

(i) {whether or not i Has appointed a Receiver) any or all of the rights which are confarred by fis
Debenture fwhether expressly of by implication) on a Recelver,

LP& provisions

{a}

iy

(el

By

The Secured Liabilities shiall be deemed for the parposes of all powers implied by statute to have become
due and payable within the meaning of 5107 LFA immediately on the execulion of this Debenture..

ABN AMRO and any Receiver is entitied to all of the privileges, maunities and other rights conferred on
morigagees and receivers respectively under the LPA.

s93{1) LPA (restriction on the consolidation of mortgages), $103 LPA {restricling the power of sale), 105,
107(2}, 109{8) and 109(8) LPA {application of proceeds of sale) and $109{1) LPA {restricting the: power 1o

-appoint a recelver) shall not apply to this Security.
Protection of third parties.

8}

No purchaser, mortgageeor other person dealing with 2 Secured Party shall:.

() be bound to- enquire whether its enfitlement to exercise any of its rights has arisen or become

exsrcisable or whether sny Secured Lisbiliies remain outstanding; or

{i}  be concerned as to the application of any monay paid, ralsed of bofrowed o as o the propriety or -
vegularity of any sals by or ather dealing with thet Becured Party.

All-of the protection 10 purchasers contained in ss104 and 107(1) LEA and s42(%) 1A shall apply 1o any

‘parson purchasing from o dealing with & Secured Party as if the: Secured Liabilities had becoms dus and
the statutory powers of sale and of appointing a Receiver in relation to the' Securly Assets had arisen on

the date of this Debenlure,

Delegation

(a)

by

i)

ABN AMRO and {to the extent his or her appointment so permits) a Recelver {the “Appointor™) may

-defegate to any person o persons all or any of the rights which are exercisable by it under this Debenture..
‘A delegation under this Clause may be made in any manner.{including by power of atterney) and onany

terms {including power o subr-delegate) which the Appointor may think fit.

A delegation under Clause 9.4{a) shall not preciide the subseguent exercise of the relevanit rights by the
-Appointor nor preclude the Appointor from making 2 subsequent detegation of them to ancther person or
-frorm reveking that delegation.

"Naither MBN AMRO nor.any. Receiver shall be liable or responsible to a Chargor for any loss or damage .

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

Mei liabikity

Maither a Secured Parly nor any Administrator shall be fisble: as & mortgages in possession of otherwise to
“acenunt:in refation to all or any part of the Security Assels for any loss. on realisation or for any: ather. action,

default or omission for which a mortgagee in possession might but for this Clause 9.5 be liable.
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102

11,

14

12,

121

RIGHT OF APPROPRIATION

Application of Fight of appropriaticn

This Clause 10 applies to the oxtent the Sécurty Assets constiiute "finanial coltateral” and this Dehenture
conetitutes a "nancial collateral armangerment® {within the meaning of the Financist Collateral Arrangements {No,
2y Regulations 2003), ' ' '

Exercise of right of appropriation

(@)

b

if and o the exient that this Clause 10 applies, ABN AMRO may approptiate the Security Assets in or

towards discharge of the Secured Liabilities in such order as AEN AMRO may-deternmine.

IF ABN AMRO exercises its right of appropristion then it shall for these purposes value!

{0 any relévant Blucked Account or other bank accoUrt at the amount standing to the credit of that
-scoourt, together with any accrued interest not credited fo the account, at the time of the
-appropriation: and :

{iy cany other relevant Security Asset by reference to an independent wvaluation or other procedure
- determined by ABN AMRO, acting reasonably, at the time of the appropriation

RECEIVERS

(&)

®)

(cy

- Appointmerit of Receiver

~Subject to the remainder of this Clause 11.1. ABN. AMRO may appoint one or (at the same or differsmt
‘times) more persons as a feceiver of all ar anmy part. of the Secunity - Assets if this Security fas become
-enforceable or the felevart Chargor so requests in writing at any tirfie.

Mo appointment may be made pursuant 1o Clagse 1711
iy solely as a result of the abiaining of, o with & vigw to.oblaining, a morstorivm under 514 1A ar

{ily,. of an administrative: receivr if that appointment would conttévene s734 (A

i at any time fiuzf»n or more persons hold office as Receivers, sach of those Receivers shall (subject to the

terms of his of her appointment) be entitled 1o exercise individually all of the rights conferred on Receivers

tinder this Debenture o the exclision of the other or others.

Remuneration

ABN AMRO may fix the remuneration of ahy Receiver from fime to tims, withou! being limited by the maximurn
rate specified in 51008) LPA, '

Removal and replacement

ABN AMBED may:

@)
(b)

subject to obtaining a court order if required by law, refmove any Receiver by written notite; and

replace {(by appdiniment pursuant to Clause 11.1) any Receiver whose appoiniment has terminated.

Agent of the relevant Chargor

(&}

®

Any Receiver appointed iinder this Debenture whether acling solely or jointly shall be deemed to be the
agent of the relevant Chargor and to be in the same position as a receiver appointed indar the LPA

The relevart Chargm-éhaif”bg; sm?a}ymspam&hée far the acls, omissions, defaults, losses and misconduct
of any Receiver and for his or her remuneration,  ABN AMRO shall not be in any way liable or responsiole
either to the refevant Chargorar bo any other pevson for any Receiver, '

POWERS OF ss‘cumw'smmﬁcemm PARTIES

General

(&)

A, Receiver has:

) all of the rights set oul Below in this Clause 12°
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124
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ib}

(e
{d}

(e}

(i} all'of the rights grarted by the LPA to any receiver or morigagor of mottgages in possession, and

(i} whether or not it i# an administrative receiver, all of the rights _granted by the 1A i any
administrative réceiver, B

in egict case as such sights are varied and extended by this Debenture,

ABN AMRO has after this Security has hecome .enforceable the rights refefred to in Clause 12.1{a),
whether or not it has appointed o Receiver.

A Delegate has the rdghis referred to in Clause 12.1(3} to the extent provided in its, his or her appointment.

Any reference in this Clause 12 to any Security Asséts includes, in the case of a Receiver or Delegate,
ohly those Security Assets over or in respect of which i, be or she has been appointed.

A Secured Party may exercise its, hig ar her fig‘his under this Clause 12 in such manner and on such terms
as if, he or she thinks fit,

Collection, leasing and disposal of Security Assets

=)
(b}

e

Ty

(&)

0

a)-

by

{c)

The right to enter into, take possession of, give up possession of, get i and collect any Seclrity Asset.

The right fo grant, vary, surrender or accipt the surrender of Leases, easements or other rights over orin
respect of Security Assets on such térms as the Secured Parly may-think fit, without the need o comply
with 5589 and 100 LPA.

The right 1o sell or otherwise dispose of any Security Asset on'any terms and for any consideration as ihe
Secured Parly may think fit, This consideration may include tash, debentures, obligations, shares or other
security and may be payable in'a luimp sum or instatments. ' ' o

The right to sever any plant, miachinery or other fixtures from the premises to which they are attached and
the right to dispose of them separatély in sccordance with Clause 12.2{(c).

The right, in connection with or to facilitate any disposal, to release or discharge, whether or hiol for any

‘consideration, any Debis comprised in the Securily Assets.

The right to give a valid recaipt for any money and execute any discharge, assurance of other document

which may be proper of desivable to reslise any Security Assel.

‘Upkeep of Security Assets

The right to repair, decorate, fusrish, maintain, alter, improve, replace; Tensw of add fo the Seourdty
Agnets,. '

The right to develop any Seclidty Asset and for that purpose to apply for any Authorisations, enfer inta any

‘documents and earry oul any works,

The right to insurs any Secunily Assets.

Carrying on Business

(@)

)
ey
. {tj_}_

8)

(&}

e

The right to carry on any husiness of a Chargor,

The right to appoint or dismiss officers, employees, agents, coniractors, advisors and others.

The right to purchass, lease of othenvise acquire any assets,

The right to bowrow or uftheh.a‘sﬁ'ae- raise money either unsecuréd or on the: secirity of the Securily Assets’
{whether ranking.in priority to, parl passu with or behind this Securily). '

The right to lend maney or advanca credit fo any customer of a Chargar..

‘Contracts and proceedings

The right 1o perform, repudiate, terminate, amend or enter into. any conlract of other docunient Telating to-
ary Secunly Assel,

“The right - 1 bring, . p:rqsatuie,._=d&§enc:§._-_-ﬂnfomﬂﬁnd-ﬂﬁacmﬁma any action, suit; -arbitration ar ofhar-
Jproceadings re%atir‘sg"iﬂ_any-SE{:U_'nf_ity Assets, ' '
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ey The right to pursue, setis, arrange, compromise of submit to arbitration any claim, - account, Aiaplte aor
demand relating o, or to make any VAT eleclion in respact of, any Security Asset,

1248  Otherrights.

{ay  The rght 5 form.a subsidiary of a Chargor and the right to l8ass. llcense of transfer any Security Asaet fo

{b) The right fo do any other act or thing which the Secured Party may consider desirable of necessary o
protect, preserve or realise any Security Asset or incidental or conducive to-any rights conferred on the
Secured Parly under or by virue of this Debenturs or by law.
{ch  The right to exarcise and do in refalion to any Security Asset all ihaé"régh!s_anc& things which the Secured
Party woild be capable of exercising or doing If.it, he or she were the absolule beneficial ownegr of hat
Securily Asset, '
(d}  The right to use the name of a Chargar to exercise any of the rights referred to in this Clause 12.
13.  APPOINTMENT OF ADMINISTRATOR
131 Appointment of Administrator

{a}  ABM AMRO may without notice appoint any one or more persons to e an administralor of 5 Chargor
' pursuant to Schedule BT, Paragraph 14 14 at any fime after this Security has become enforceable,

) Clause 13:1{a) shall -not apply to a’ Chargor i Schedule B, Paragraph 1414 does.not permit an-
-administrator of that Lhargor to be-appoitted, |

{cy Ay appointment under Clause 13.1{a) shali-be made in the prescribed form by ABN AMRO.
132 Replacement of an Administrator

ABN AMRO may apply to fhe court for: the temiination of- the appolntrent of any - Administeator andfor thee
‘appointment of a replacement for any Administrator whose appointment ends for By rEason.

14, - DEALING WITH PROCEEDS
14,1 Application of proceeds of enforcement, ate.

(@) Any monies received by ABM AMRO or any Receiver under this Debanture after this Security has become
enforceable shall be applied in the fallowing arder of grioriy

i} in or towsrds payment of, or provision for, all amounts tue fo or Losses incurred by any Secured
Prarty under or in connection with this Debenture and &l remuneration dusto any Receiver under or
i connection with this Debenture;

. i 'dr'tmrﬁrds discharge of the Secured Liabilities in such. order as ABN AMRO in itz aboolute
figeretion thinks it and '

fily ne C'ha:rﬁgsﬁi" is under any further actual or contingent liability to the Secured Parties, in payment of
the sterplus §F any) to the person or persons entifled b it. -

B E’«Er::iwi:fhstanfdéng Clause 14.1{a}, until the Discharge Date ABN AMRO of any Recsiver may:

{iy fefrain from applying or enforcing any other. monies, Security Interests or:other rights held ‘or
' received by it in-rogbert of the Secursd Liabilfties ar apphy and enforce them in such manner and
order as i sees il (whether against the Becirad Liskilites or otherwisa) and g Chargor shall be

enfitiad 1o the benefit of the same; and

(i hold in' an interest-bearing suspense account any moriies received from a Chargar or on account of
ther Sepured Liabiliies. ' '

e} Clause T4.1(a)is without prejudice to the right of ABN AMRO to recover any shortfall from the Chargars,
4.2 Security accounts
Unitil the Discharge Date (and whethet or fiot an Evenit of Default has ocoured) ABN AMRO may, in its discretion,

apply any part of the monies standing to the credit of any Blocked Account and any bank ascount referrsd to in
Clause 3.9 (Banl accounts in sccordance wilh Clisdss 14,4,
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8.3

insurance proceeds

(@} Al monies received by 8 Chargor by virtie of any Insurance on the Securily Assels, whether or not
effectad under this Debenture: ' '
() shallbe part of the Security Assels; and

iy shall (subject fo-any rights of third parties aﬁsinge-und&r-ansyrappﬁimbté law anid reguilation or under
any Ocoupstional Lease) be paid to ABN AMRG {and until so paid shall ba held on trust for ABM
AMRO).

This Clause 14.3(a) shall apply whether the event pursuant to which those monies became pawyahle
eecufted before, on or after the date of this Debenture: '

B Any'monies so paid to ABN AMRO {or ofhenwise received by shy Secured Party by virtue of any insurance

an the Securily Assets) shall be applied at the discration of ABN AMRO either in redustion of the Securad
Lisbilities or in or towards making good the joss or damage in respect of which they becams payable:
Each Chargor waives any right it may have to require that those monies be applied in or towards making
good the loss or damage o respect of which they becarme payshle. '

GENERAL SECURITY PROVISIONS

Continuing security

“This Security is, and shall remain in force as, a conlinuing securly for the Secured Liabilities, regardiess of any
intermediate payment or discharge, unless and until it is released and dizcharged rowiifing by ABN AMRG.

Additional securify

“This Security is in additior 1 and isnot in any way prejudiced by any other guarantee or Security Interest now or

subsenuently held by or on behalf of any Securad Party.

Waiver of defences

The obligations. of pack Chargor under this Debehture will mfba-ﬂi’sr’:hargeﬂ,-impaimcﬁ or othenise affected by

any- act, omission, matter or thing which, but for this Clause 15.3, would reduce, release or prejudice any of its

‘obligations under this Debenture, including (whether or not keiown to i or any Secured Party):
{8} -anytime, walver or consent granted to, or composition with, any person;
:{b}'i'. the release of any person under the terms of any composition or arrangement with any creditor;

e thie taking, varialion, compromise, exchangs, renewsl of release of, or refusal or neglect to perfact, take L

or enforce, any rights against, or Security Interest over the assels of, a Chargor or any other person or any
nan-presentation or non-abservance of any formality. or other requirement in respect of any docurment or
any failure ko take, or fallure io realise the fullvalue of, any Security interest;

{(d¥  any supplement, extension, restatermant, olher amendment or novation or replacement of any. security ot
gther document, however fundamental that amendment, novation and replacement may be and whether or
ot more oRerous, including any change i the purpase of, any extension of or any increase in‘any facility
wr the addition of any new facility or ofher Securily Interest or other document,

{ei any incapacity or lack of power, authority or legal personalily of or dissolution or change in the members or
-constitution or status of any person; .

i) any unenforceability, Megality or invalidity of any of the Secured Liabilities or any other abligation of any
- person or any other document of Security Inferest; or '

(g} any insalvency or similar proceadings.

U Mon-competition

(a}  Unfil the Discharge Date, no Chargor shall exercise any rights it may have by reasan of its being & party fo.
this Debenturs o paying _=|fur having any Hability o pay) any amount under it;

i to claim aiy indémnity or contribution from any person,
i tolake {by way of subirogation or é;theﬁ;iﬁaéj' the benefit of aryy fght of any Secured Pary; o
iy to elaim of pove as a creditor.of any parsomin campetition with any Secured Party.
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{b).  Each Chargor shall hold any payment o other bensfit received by it contrary to this Clause 15.4 on trust
for ABN AMRO and promptly pay or transfer the sams o ABN AMRD for application in accordance with
Clause 14.1 (Application of procesds of enforcement, eic).

Immediate recourse

Each Chargorwaives any right it may. have of first requiring ABN AMRO 1o enfarce any Seclrity Inferest or other

right, ar claim payment from or proceed against.any other person, befors claiming front it under this Debenture.
This waiver applies irfespective of any applicable law and regulation or any provision of any othier docgment

betwesn ABN AMED and a Chargar to the contrary.

Redemption of prior Security Interests
{a} ABN AMRO may at any lime:
0 redeam, o procure the transfer to itself of, any prior Securily Interest over any Security Assets: or
{ii} getfle and pass the accounts of the holder of any piior Security Inferest. Any accounts so setfied
?:r;c:l rgiﬁsad shall in the absence of manifest error be conclusive and binding on the relevant

{8} Al principal mohies, interest, costs, expenses and ofher amounts incurred in and incidental to any
redemption, fransfer or selffement unider Clause 15.6{) shall be paid by the Chargors to ABN AMRD on

demand, irn-sach case together with default interest calculated in the marner referred to in Clause 23

Ciritanest).
Subsequent Sectirity Intorests

{ay At any time foliowing:

iy thélreceipt by ABN AMRO of rotice (sither actusl or eonstructive} of any. subsequent Security

Interest affecting ani Security Assots;
Ay any insclvency or similar proceedings dceurring in relation to'a Charger, or

{@) any disposal of any Security Assels in breach of Clause 6.2 {No disposals),

ABN AMRO may open.a new account or accounts in the name of the relevant Chargor $whithér or not it

permits any exigting sccount 1o continuel. ff ABN-AMRO does not open such @ new account, it shall
tievertheless be deeined to have done so st the time of receipt of the notice, the commencemesnt of the

insnlvency or similar proceedings or the dispogal,

{bi  From that time all payments received by ABN AMRGC for the account of the-relevant Chargor shall be
eredited or treated as having been credifed to the new account {or desmed new account) and shall not
operate to- reduce the amount secured by this Security al the time of recsipt of the notice, the
cormmencement of the insolvency or simitar proceedings or the disposal.

POWER OF ATTORMNEY

E) Each Chargorirrevocably and by way of security appoints each Secured Party saverally m_hae it= attornay,
in its name ‘or otherwise, on. its behalf and as its act and deed fo execute, defiver and perfect any
document: and do any other act or thing which may be required or which the attomey may - consider
desirabie: '

10; to carry out any obligation imposed on that Chargor by this Debenture: of

(i in the ewercise of any ﬁg'h'tﬁ conferred an any Secured Party by this Debenture or by applicable law
ahd regutation. - o

By Cach Chargor undertakes 16 vatify and confirm all acts. and things done by an attormey n the exercise ar

purportad exerSise of this powsr of attorney.
RELEASE OF SECURITY

Definitions relating to release of this Security

{a)  In'this Debentuie, "Discharge Date" means the date on which ABN ARMRD Dwith any necessary aporoval

from-the Agent) determings that all of the Secured Liabilities have been unconditionally and irevacably

paid or discharged in full. For this purpose, a Secured Lisbility will not be ‘considered to have been
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182

irrevacably paid ‘or discharged if ABN AMRO, acting réasonably, considers that: any payment made in
respact of it is capable of baing avoided. o

(B Ire this Clausa 170

fi} “ayoided” ‘means avaided, resipred ‘or adjusted in whole of part Under any lawr Telating - to
insolvency {and "avoidance” shall be construed accordingly); and . ' ' '

{if} ngatHement” means a release, selliement; discharge, re-assignment or arrangement,

Release of this Security

{@}. W a Chargor so requests on of following the Discharge Date, ABM AMRO shall as soon g5 ressanably
practicable release and discharge this Security and re-assign the assets assigned to ABN ANIRO under

this Debenture withou! recourse, representation or warranly and subject fo the rithts of any person having
-prior rights ovet those assets.

by Aoy settlerment made by ABN SAMRO on the  faith of any assurance, secrity or payment shall be

_Dﬁﬂdiﬁﬂﬁ&]-&ﬂ that assurance, secutity of paymert rot being svolded.

{ch W any avoidance occurs -as referred o in Clause 17.2(b) {including by reason of a concession or
“compromise referred to in Clause 17.2(d)), then the seftlement given by ABN AMRO shall have no effect
and shall not prejudice the right of ABN AMRO to enforce this Securily in respect of the Secured Liabilities.
fiz hehween the Chargors and ABN AMRD, this Security shall {notwithstanding the setflement] be deemed
to have remained st all imes in effect arid held by ABN AMRO as securily for the Secured Liabiliies.

{d) ABM AMRO may concede or comproerise any . cloim that-an assurance, security or paymﬁnt-;i:s_:liaijié'-_iﬂ :
avaidance. .

GOBTS

Costs and Expenses

Thig Chargors will pay to ABM AMRO, on demand all costs. and expenses {fogether with any applicable VAT):

“incurred by any Secured Party in connstfion with:

(s} the _nsf:gnﬁaﬁtm! pr.apar.a'fmn,.emcuﬁm and perfection of this Debenture;

(b anyamendment, extension, waiver, consent or suspension of rights relating to thiz Debenture;
oy the failure by any Chargor to perform any of its-shligations arider this Debenture,

(¢} the enforcement of, or the preservation of or release of any rights under, _ﬂ'li% Debenfure; and

te)  any proceedings instituted by or against any Secured Pty as & conserjiience of taking or holding this
Dishenture or enforcing these rights.

Stamp taxes.

The Chargors shall pay and, promptly on demand, indemnify ABN AMRO against any Loss ABN AMRO incurs in
relation fo all stamp duty, registration and other similar Taxes payable in respect of this Debenture.

INDEMNITY

Indemnity to the Secured Parties:

The Chargors will, on demand, indemnify each Secured Parly against all Losses sustained or incurred under this
Debenture by ahy Secured Party for any reason including costs, expenses and taxes in connection with a failone
by any Charger to comply with any of its ohligations under this: Debenture o the enforcement or preservation. of
rights under this Deberture. '

Lien on Security

Each Secured Party may, in priority 1o any payment to-thie Secured Parties, indeminify itsell ool of the Security

-Assets in respect of, and pay and retain, all sumi necessary fo-give effect to the indemnity in. Clause 18,1 and
‘shall have a len or this Security and the protests of the enforcement of this Sacurity for alf meneys payable fo i
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SET-OFF

ABM AMRC may set off, debil, iransfer or apply any present or future obligation due from a Chargor {cé"_a'éemred_
Party under this Debenture against any present or future obligation owed by that Secured Pary tothe refevant
Chargor unider this Debenture, without piicr -notice, both befors and afler demand. |F the abligations-are in-
different currencies; the Securéd Party may conwvert either obligetion at & market rate of exchange i its usisal
course of business for the purpose of the set-off: ' '
CHANGES TO THE FARTIES'

{a) ABN AMRO may assign-or transfer arty of its rights and obligations under this Debenture to any other
person,

by Mo Chargor may assign or transfer any of its rights or obligations or sub-contract the performance of any of
itz duties under this Debienture without the prior wrilten consent of ABN AMRO.

NOTICES
(g}  ABN AMRO may notify a Chargor o serve notice on a Chargor under this Debenture:

iy by deliveting or posting to the Chargor's address in Scheduls 1 {The Chargors), the Chargor's
: -Fegisterad office or any address at which the Chargor carries on business or resides;

{u}l by emall to the Chargor's email address in Schedule 4 { Thér Chargersy; or-

iy by delivery to any officer, member or partner of the Chargor.

ibl A notice: by ABN AMRO will he deemed sarved Under this Debentura:

) ifdelivered in person, at the time of delivery;
(i} i delivered by post; on the day aftér posting: or
fiii}: if-delivered by email, at the time of sending.

(c) A Chargor shall serve nofice in connection with this-Debenture on ABN AMRO by delivering ar posting fo
AEN AMRD at! :

Address: Sheercroft House, 10:12 Chureh Road, Haywards Heath RH16 35N
Attention: Relationship Management,

of to such other contact address or emall address as riotified by ABMN AMRO fo the Chargors from time o
time.

(d}  Any communication or document to be made or deliversd fo ABN AMRO . wil be effective omly when

actually received by ABN AMRO and then oty if it is expressly marked for the atteniion of the Hepartment

or officer specified in Clause 22(5),

{8} ABN AMRO may rely upon any amail, sigiatire, ot or cammuhicstion sent by a person purporting to be
authorised to'act on behalf of a Charger even if that persan lacked the relevant authority.

CALCULATIONS AND CERTIEICATES

Accounts

In-any litigation or arbifration procesdings SHisinig out of of in. conrection with this Debenture, the entiss made in

the accounts maintained by ABM AMRD are prima Tacie svidence of the matiers to which they relade,

Certificates and determinations

Ay cerlifieation of delermination of ABK AMRO as o any matter provided for in this Debenture is, in the absence

of manifest error, conclusive evidence of the matters o which it relates,

‘Day count convention

Any interest, commission or fee acoruing under this Debentuse will accrue from day to day and is calculated of
the basis of the actus) rumiber of days slapsed and a year of 355 days of, in-any case where the practice in the
London interbank market differs, in accordance with that marke! practioe;
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PARTIAL INVALIDITY

If, at sy tirme, any. provision of this Debenture is or becories illegal, invalid or unenforceable in any respect under
any law of any jurisdiction, neither the legality, validity or enforceability of the rarnaining provisions nor the legality,
validity or enforceability of that provision under the taw of any other judsdiction will in_any way be affected or
iripaired. ' ' ' .

REMEDIES AND WAIVERS

{ay A waiver of any right or remedy by ABR AMRO under this Debenture or by law, or any consent given
" under this Debenture by ABN AMRD, s anly effective if given in writing and shall not be tesmed o walver
of any.other breach or default. it only applies in the clreumstances for whieh it is given and shall not
prevent ABN AMRO from subsequently relying on the relevant prowvision. '
by Nofailure to exercise, nor any delay in exercising, on the part of ABN AMRD, any right or remedy under
' this Debenfure shall aperate as 8 waiver, nor shall any $ingle of partial exprcise of any fght or remedy
prevent any further or other exercise of the exercise of any other right or remedy. '

(G}, The rights and remedies provided in this Debenture are cumlative and not exclusive of any tights or
remedies provided by law.

ANENDMENTS

Ay term of this Debenture may be amended only with the wiittery consent of ABN. SMRC and the Chargors and

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

_ENTIRE AGREEMENT

“This Debenture consiitutes the. entire: agreement betweeit ABN AMRO and the Chargors and supersedes and
extinguishes all previcus agredments, promises, SssUrERCES, warranfies, neprassntations and understandings
between tham; whether writben or o;:a!,jr&latiﬁg-m its subject matber T

CONFIDENTIALITY AND DISCLOSURE

ABN AMRO will not disclose confidential infarmation (being information which is. confidential in ‘nature and not -

{&)  any member of the ABN AMRG Group or to any officer, director or employee of the ABN AMRO Group;

{b)  any professional advisors, auditors, pariners, manager, insurers, insurance brokers or reinsurers of the

AEM AMRO Group;

‘(g any prospectiee assignee, transferes, participant, security trustee, agent ar arranger under this Debenture

and any. of their Associzies;

Ay any third party service providers including industry asociations and thelr members of bmbiudsmen and

‘any agents, delegates, nominees, atlorneys, trustees or - custodians acting on ABN AMRO's or any
member of the ABN AMEO Group's behaif, or

{8) a third party that is & court of competent jurisdiction,. a governmental, Banking.- taxation, supervisory,
industry association or other similar body or a stock exchange or the information is required or requested
te-be disclosed pursuant to any applicable law or regulation oF i connection with, snd for the purposes of,
“any Witigation, arhitration, administrative or other investigatiors, proceedings or disptites,

and ABN AMRO will use reasonable endeavours o advise such third parties of the confidential nature of such
infarmmatiorn.

CODE OF GOOD PRACTICE

ABN-AMRO is a membet of the UK Finance ("UK Finance"). It 'subsoribes to- UK Finance’s Code {of good
practice) which sefs out 2 riumbert of impaortant principles wiich A1 AMBD will adopt in #e relationship with the-

Chargors. The Code can be found at hitpfeww.abfa.org.uk . In the unlikely. event that & Chargor has couse 10

make an official complaint alleging breach by ABN-AMRO of the Code or this Agreement. then that Changor-
irectnr of AN AMBO, Hefshe will arrange for i to be investigated dnd then et the

should firstly raige it with 2 :
Chargor have a final decision within 12 weeks. If the Chargor is dissatisied with 48N AMRO's decision ther the

Chargor may raise.the matter with UK Finance, if it relates to'an alleged breach of the Code. Dretails of the UK.
Finance's Complaint Procedune cai also be found at hitee M abfa.org ukfstandards. I the Chargors lurnover

E’s.hem'w: Eﬁaﬁ-miléﬁmy_m{_Ffi_nanc:é will arrange for thie complaint to be dealt with through The Ombudsman-Service
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Limited ("O3L"). O5L's award cannot exceed £25000. The turnover finiit and the maximum awam'may-'frum
tifme: b time be subject 1o variation by UK Finance and 081,

A COUNTERPARTS

This Debenture may tie executed in-any himber of courdterparts, and this has the same ofect as if the Signstures

on the

COUMeIraHE wers on g single copy of this Debenture.

31, THIRD PARTY RIGHTS

fa)

By

A person who is not & Parly {other than any Receiver, Delegate. or Ademingstrator) hag no right ander the
Contracts [Rights of Thind Parties) Act 1999 to endoree or enjoy the benefit-of any term of this Debenture,

Notwithstanding Clause 31{a), the consent of any person who is not a Parly is not required to rescind or
vary this Debenture at any fime,

32, GOVERMING LAW

This Debenture and sny non-contractual obligations arising out of or in connection with it are governed by English

faw,

33  ENFORCEMENT

(&

(b}

fci

The courts of England have exclusive jurisdiction o settle any. dispute ardsing out of of in connestion with
this Debenburs. (including a dispute relating o the existence, validity or termination of this Deberiture or any
non-contractual obligations arising out of or in connection with this Debenture) {"Disputa”,

The Parties agree that the courts of England are the most appropriate and convenient courts to selile
Disputes and accordingly no Party will argue fo'the contrany.

This Clause 33'is for. the benefit of ABN. AMRD and the other Secured Parties only. “As & resull, .o -

~Secured Party shall bo prevented from taking proceedings relating bo a Dispute in any ofher courts with

EXECUTION:

jurisdiction. To-the extent allowed by faw. the Secured Parties may take concurrent proceadings in BV
numbier of jurisdictions.

This Debenture has been entered into iy the dater stated at the beginning of this Debenture and exécuted as 3 deed by -
‘the Chargors and is imtended to be and is delivered by ihe Chargors 8 & deed on the date specified above.
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SCHEDULE 1

THE CHARGORS
Hame of Chargor _Juriédicﬂun of | Registered office | Registered Hotice Details
incorporation ~address. number

C T Glass Limited.

| England and Wales | Lower Lane, Off | 05685790

Waksefield Road,;
Bradford, Bk
BUR

Forthe attention of;
Ghary Thirkell
Address:

| Lower Lane, Off Wakefishd

Road, Bradford, BD4 BGH

Ermaik

Gary Thirkell@ctglass couk

2 T Glass . -Holdings

Liriided

England armd Wales | C/0 1 Sheepscar | 09986216
Cowl Meanwood
Road, Lesds, LS7
2BR

Far the attention of.
Gary Thirkeli

‘Address:

GO 1 Sheepscar Court

- Weanwood - Road, leads,
LET 2BE

Ermatl

Gary. Thirkellictglass co.uk
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SCHEDULE 2
‘BPECIFIED ASSETS'
Part 4
Registered land

(Freehold {including commenhald) or leasehold 'prc},pﬁrty_(:if_any}'-_in_-Eﬂg];ind and Wales of which & Chargor is registersd
a5 the proprietor at Land Registry! ' '

;_Nmne at the date of this Deed

Part 2
Unregistered land

{Freehold (including commonhold) or leasehold property (i any) in England and YWales to which is nof registered at Land.
Registry of whictra Chargor is the twner) :

None at the date of this Deed . 1

Part 3
Flant and Machinery

Insert details of plant and machineny]

Mone at the dets of this Desd

Part 4
Blocked Atcounts

Mone @t the date of this Deed
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EXECUTION of the Debenture:

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

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

CeiliSpodfuat Thuss PAcY

Frint narmea

]
]
¥ Print name

(Debenture - June 2018}
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‘behalf of CT GLASS HOLDINGS LINITED inthe -

CHARGORS

SIGNED and deliverad on the date specified shove-
a5 adeed by an authorised signatory forand on
behalf of CT GLASS LIMITED. in the presance of.

L Sighature

Qﬁm ‘“i’-f{é;}:m—ffaf&f <

Print pame

Wilheiss's signatire:

Wiltess's name _
i capitalsy INDBEPENDENT WITNESS
) MUST MOT BE A& FAMILY
WMEMBER

Viftmoss's addiess:

SIGNED and delivered on the date specified above
as & deed by an suthorised sigratory for and on

presence of;

AL

-_ Q@f?@“’\ ‘%fﬁfm _

|
)
]
)
)
]
)
)

Print name

Witness's sighature’

Wilitness's nare By y o

(in capitals): b THYC A INDEPENDENT WITNESS
) MHIST MNOT BE A FAMILY
MEMBER

Withess's address:
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