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Details of Charge

Date of creation: 17/03/2022
Charge code: 0591 1336 0004
Persons entitted: ABN AMRO ASSET BASED FINANCE N.V.

Brief description: THE INSTRUMENT CONTAINS CHARGES (NOT EXPRESSED TO
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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

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.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5911336

Charge code: 0591 1336 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th March 2022 and created by AYLESBURY LOGISTICS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd March 2022 .

Given at Companies House, Cardiff on 24th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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» THA M .
This Debenture {"Debenture”) is dated ] ; _ M d\-— - 2022 and made betwean:

{1} ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH registerad in England and Wales with UK
establishment number BRO18670 whose registered office s at 5 Aldermanbury Square, London EC2V THR, &
branch office of ABN AMRO Asse! Based Finance NV, a company incofporated and fegistered In the
Netherlands (registered numbar 30099465) whose registered offica is at 1010 Beneluxlasn, 3526 Kk Ulracit The
Netherlands ("ABN AMRO™, and

: {2’}' THE PERSONS listed in Schadule 1 (The Chargors) (each a "Chargoe” and tugsther the "Chargors"),

THIS DEED WITNESSES that:
1. DEFINITIONS AND INTERPRETATION
11 Definitions

In this Debantire;

“ABN AMRO Group" means ABN AMRO Bank N.V. and all its asscciated companias, any direst or indirect

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

"Administrator” means any administrator appointed under this Debentura to manage the affairs, business and
assais of a Chargor. .

“Associate” means:
{(a) any person wha is an "Assoctate” as defined in section 1152 of the Companiss Act 2008; or,

{p) & "subsidiary undertaking” or "parent undertaking” within the meaning of section 1162 of the Companies
Act 2008,

“Authorisation” means an suthorisation, consent, approval, resolution, licence, exemption, filing, notaisation or

~ ragistration.

"Blocked Account" means any bank aceaunt listed or referred 1o In Schedule 2 {Blocked Accounts) or any other
hank agcount desigmated as a 'Blocked Account' by a Chargor and ABN AMRO.

“Debt" means any monatary claim or obligation (inciuding applicable tax, diuty or intereet) of & third party arising
under a Sale Contract, whether pressnt, future or contingent, fogether with ali Related Rights and, where the

© - context parmits, shall include past of 2 Debt.

"Debt Purchase Agreement” means any subsisting form of agreement for the sale and purchase or factoring or
discounting of [Jebts between-a Chargor and ABN AMRO and any variation, replacemant or supplement made-
thereto fom time to time.

"Default Rate" means 4% above the base rate of MSBC Bank plg;

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

"'Bis‘rzh{arge Date" has the meaning given to it in Clause 17,1 (Definifions relating to releass of this Security).

“Enforcempnt Event” means the accurrence of any of the Tollowing events or circumstances:

a) @ termination event or event of default (howsoever described) is sontinuing under any agreement betweery

ABN AMRO and any Chargor;

- {8 - abreachby a Chargor of the covenant to pay in. Clause 2.1 (Covenant to pay);

{c} - any-action, steps or proceedings are taken fo appoint (or have appointed) a liquidator, receiver,
~administrative recelver, administrator, compulsory manager of other similar officer in respact of any
Chargor, of

{dy  the enforcament of any Security Inferest over any assels of & Chargor.

'"Eﬁ:‘port Debt” means a Debt which is evidenced by ah original sales invoice issued by a Chargor and addiessed
to a debtor domicilad outside of the UK,

"IA" means the Insolvengy Act 1986
"Insolvency Event” means in relation to any Chargor,
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{8} the inabllity to pdy debis as they fall dug;
{o} . intending or attually ceasing to trade;

{cy - the exercise of any distress, execution, mjunction, sequestration, altachment or other legal process agatnst
assels,

(d} any progosal or convening of & meeting with & view lo a coemposition, assignment or arrangemant with or
- the granting of a trust deed for credits;

{8}  the convening of a mesting for the purpose of considering or pagsing of any reselution for winding-up or’
administration;

ify the service of a notice of intention to appoint or the appointment of an administralor or a rsceiver
(g} the senvice of a statutory demand;

(h)  any presentation of a petition or application for appointment in respect of administeation, winding-up or
bankruptey,

N the making of an order for winding-up or admiriistration or the appeintment of provisional liquidator, a
trustee in bankrupicy (or simitar officer) or judicial factor,;

{  thetaking of steps towards or the coming inta force of 2 statutory maoratorium; or

{Ry  tauses of is subject to any event with respsct lo it which, under the applicable laws of any jurisdiction, kas
an analogous effect to any of the évents specified in paragraphs (a} to ()} above.

“Insurance” means any policy or contract of insurance. In relation fo a Chargor, "its Insurances™ means ai
insurances in which it has any righls (including as loss payee or additional insured).

"Intelleciual Property” means all patents, ulility models, trade and ssrvice marks, trade names, domain names,
design rights, copyrights, moral fights, topography righis, rights in databases, trads seorats, Know-how and ather
intellactuat properly, whathar ar not registared or registrable, and including registrations and applications for
registration of any of these and rights to apply for the same, and alt rights and Torms of protection of a similar
nature or having equivalent or similar effect to any of these anywhers in the world, In relation to a Chargor, “its
Intellectual Property” means all Intellaitual Property in which it has any rights.

"Investment” means any share, stock, debenture, bond, partnership interest or other seeurity or ifvestment. In
relation o a Chargor, "its Investments" means all Investmants in which it has any rights and-alt its rights against
any nominees or other trustes, fiduclary, custodian or clearing system with respect to any Investmenis,

"Lease" means dny isase, tenancy, licence, sub-lease, sub-licence or other oecupational right,

"Losses” means losses (including loss of profit), claims, demands, actions, procesdings, damages and other
payments, costs, expenges ang other liabilities of any kind, )

“LPA" means the Law of Propery Act 1925,

“Mortgaged Properties” maans the Properties and any ofher Jand in which a Chargor has ary rights from time t&
time, "Morigaged Property® means any of them and any reference fo one or mate of the Mortgaged Proaperties
ncludes i or any part of eaéh relevant Mortgaged Properiy,

"ﬂen&estiﬁg Debts" means Non-Vesting Domestic Debits and Non-Vesting Export Debts.

‘_‘Nom\fesﬂng Domestic Debts" maans any Debis {other than any Export Debis) purportadiy assignad to, or
fheld in trust for, ABN AMRO under @ Debt Purchase Agreemant but which are not for any reason vaiidly,
absolutely and effectively assigned to, or held in frust for, ABN AMRO,

“Non-Vesting Export Debts” means any Export Debls purportedty assigned to, or held in trust Tor, ABN AMRO
under a Debt Purchase Agresment but which are not for. any reasan validly, absolutely and effectively asgignad
to, or held in frust for, ABN AMRO.

“Notice of Security” means a fiotice of assignment andior charge relating to a Ssturity Asset in 2 form and
substance satisfaciory to ABN AMRO.

"Occupational Lease" means any Lease to which a Mortgaged Property may at any time be subject.
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1.2

“Other Debts™ neans, other than any Non-Vesting Debt#, any hook or other dabt, revenus or claim. In ralation o
& Chargor, "its Other Debts” means ali Other Debts in which it has any rights.

“Party” means a pary {o this Dabenture,

- "Properties” means the properties brief detalls of which are set out in Schedule 2 (Specifivd Assels), "Proparty”

means any of them and any reference to one or more of the Properties incluces all or any part of exch relevant
Property.

"Recelver” maens any receiver, receiver and manager or administrative recaiver appointed under this Debenture

by ABN AMRO over all or any of the Security Assets whether solely, jointly, severally or jointly and severaliy with .
any other person and includss any substitute for any of them appointed fram time o tme,

"Retated Rights™ meanis a Char’ghr’s rights relafing to a Debt or Sale Contract inciuding:

(@) its righls as an unpaid seller other than rights relating to ownership of goods but without any abligation on

ABN AMRO to complete the Sale Contract;

(b}  documents of Hle to gdods,

'{c';) the berisfit of insurances;

idy  ali Remittances, Sscurity Interests, bonds; quaraniees and indemnities:.

{8y  accounting records;

() any document evidenting s Sale Contract or Debt, including any quotation, purchase order, invoice, safes

acknowledgment, delivery nole, completion cariificate, books, accounts, computer and othar records, any
corresponidenice and any other documents refating to Dabls;

{ - -the ownership of any goods relating to a Debt which are rejected or returnad by  debtor; and

{hy inferast,

"Remittances” means any cash, cheques, bills of exchange, negofiable and non-negaotiahle instrumants, ietters
of dredit, orders, drafts, promissory notes, electronic payments and any other form of paymant received by ABN
AMRO, a Chargor ur any agent or representative of a Charger in paymant of a Debt including monies recovered
under any credit insurance palicy, a refund of the VAT elament of a Debt or a dividend payable in respact of a
Debt,

“Sale Contract” means & contract between a Chargor and a third parly for the sale or hire of goods, of provision
of services, orwork done or materials supplied under which & Dabt arises.

“Secured Liabilities" mesns alf monies from time to time due or owing, and all obligations and ofhier actual or

- contingent liabilites from time to time incurred, by any Chargor to any Secured Parly on sy account whatsosver,

inctuding under any Debt Purchase Agreement;

()  In whatever currency:

(by  whether dug, owing or incurred along or jeintly with others or as principal, surely of otherwise: and

{e)  including manies and fiebilities purchased by or fransferred to the retevant Secured Party,

but ekcluding any money, obligation or liability which would cause the covenant set out In Clause 21 (Govenant
to pay} or the security which would otherwise be constituted by this Debenture to be unlawiul or prohibited by any
applicable law or reguiation.

"Secured Parly" means ABN AMRO, a Receiver or any Delegate.

"Security Assets™ means the assats from time to time the subject of this Security, "Security Asset” means ary

“of tham and any referehce to ong or more of the Security Assets includes all or any part of It or each of them.

"Becurity Interest” means 2 mortgage, charge, pledge, fien, standard security, assignation or other security
interast securing any ubligation of any persor or any other agresmant or arrangemant having a similzr effect,

interpretation

{a) Inthis Debenture, unless a contrary indication appears any reference io:
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1.3

(b}

().
g

(e)

)

(i)

{1}

{iv}

(v)

{vi)

W

{vii)-

(ix}

{0

{xi)

(xiiy

(il

“ABN AMRO", the “Chargors”, any “Party" or any other person shall be constried o as to
include its successors in flle, permilied assigns and permitted transferees 1o, or of, ds rights and/or
obligations under this Debenture;

"ABN AMRO" shalt be construed as to include any name of style by which ABN AMRO may carry
o its Business and all and any of its divisions or departments,;

"ABN AMRO may" shall be construed as to mean ABN AMRO making 8 determinetion or decision
or undertaking an action that it i permitted o determine, dacids or undertake in its sole discretion
or opinion without reference to, or consent from, any Chargor or any other person and without
notice,

“susets” intludes present and future properties, revenues, rights and other asseis of every
descripticn. Any reference to an asset includes any procesds of disposal of ail or part of that asset
and any othar monies paid or payable in respect of that ssset and any reference 10 o particular
type or category of assets includes any present or future assels of that fype or category;

any reference to & "Clause” or to a "Schedule” is to a dJause of or a schedule to this Debenture

(as the case may bl

a "disposal” includes any lease, licence, transfer, sale or ather disposal of any kind {with refated
words being construed accordingly);

a "document is a reference to that document as supplemented, otherivise amended, replaced ar
nwaied from time to ime (however fundamental that amendment, novation or replacement may be,
aven if it involves increased, new, additional, sxtended and/or replacement facilities or an inorease

in any other amaunt or rate);

"including” means “including without limitation” (with refated words being construed accordingly).
"In particular” means "in particufar but without imitation” and other genseral words shall not be.
given a reslrictive interpretation by réason of thelr being preceded or followad by words indicating a
particutar class of assets, matlers or things;

& “person” includes any individual, firm, company, comoration, govermnment, state or agency of &
state or any association. trust, joint venturs, consortium, partnarship or other entity (whether or not
havirig separate legal personality);

& provision of law is to that provision as amended, re-enacted or replaced from time 1o time and

includas any subordinated legistation in foree under it from tima 1o tme,

a "right” includes any litle, estate, interast, claim, remedy, powaer, authority, discretion or otiver right
of any kind, both present and future. Any reference to a Chargor's rights in any document or
asset (or any lype or category of documents or assets) includes any rights that & Rolds from time fo

- tima in, to, under, In respedt of or derived from that document or asset {or any document or asset of

that type or in that category);
“this Securlty™ maans the Security Interests conslituted by or pursuant to this Debenture; and

this Debeniure includes the Schedules which form part of this Debenturs for ali purposaes,

Clause and Schedule headings are for ease of reference only.

- Words implying the singular shall inchide the plural {and vice versa).

Whaere there fs more than one Chargor, reference to a Chargor is a reference to all or any of the Chargors
a8 the context 50 parmits.

This document is tha deed of each Chargor even if it has not been.duly executed by ABN AMRO or has
been exesuied by ABN AMRO but not as 2 deed,

Untess otherwise defined in this Debenture, a tarm defined in a Debt Purchase Agreemant has the same
meaning when used in this Debenture.

Disposition of land

The terns of any documarit between a Chargor and ABN AMRO are Incorporated into this Debenture to the
axtent necessary for any pumported disposition of land contained in this Debenture to be valid in accordance with
82{1) Law of Property {Miscsllaneous Provisions) Act 1988

Page 6of 27
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1.4

22

3.2

3.3

Joint and severat

Where there is more than one Chargor, sach representation, warranly, covenant and other obligation giver or
entered into by the Chargors in or pursuant to this Debenture is given or enfared inle by them jointly and
severglly. Each Chargor shall be bound by this Debenture aven if any person whe was intended o execute it or
be bound by it as 3 Chargor has not duly executed or become bound by it.

PAYMENT OF THE SECURED LIABILITIES

Covendant to pay

Each Chargor covenanis with ABN AMRO to pay and discharge, or procure the payment or discharge of, each of

- the Secured Liabifties immadiately on demand,

" Interest

If & Chargor fails to pay any amount payable by it under Clause 2.1 {Covenant to pay)) on its due date, interest
shall accrue on the overdue amount from the due date up to the date of actuat payment (both before and after

- judgmant}. This interest shall accrue at the rate and on the terms from time to time applicable under the relevant

documant (or in the absence of an applicable rate and applicable terms, shall be calculated and acorue default
mtarest ot the Default Rate) and shall be payable on demand and, to the extent not paid, shall ba compoyndad
monthly in arrears.

CREATION OF SECURITY INTERESTS

SGeneral provistons regarding Securlty Interests

{8}  Edchotthe charges and assignments created under this Debenture:
{i} secures the pavment and discharge of the Secured Lighilities; and

{ii) is made with full tile guarantes.

by Esch sssignment under this Debenfure is subject o a proviso for re-assignment on redemption. in

-accordance with Clause 17,2 {Relaase of this Security).

&y - H tothe extent and for so long as any charge or assignment under this Debenture fails to take sftsct over
a Chargors rights in any asset because an Authorigation nacessary for if to do so has not been oblained
or made, the relevant Chargor shall use s reasonable endeavowrs to oblain or make the Authorisation as
s00n as possible and untll it is obtained or made, hotd the relevant rights on fust for ABN AMRO.

Land

{8) Each Chargor charges:

)] by way of firs! legal marigage, all estates or interests owned by it at the date of this Debenture in
the Properties;

{il by way of first legal mortgage., all eslates or interests owned by it at the date of this Debenturs in
any other land in England and Wales; and

{iiy by wayof first fixed charge, all of its other rights ib any land,

{8 In this Debenture, unless a contrary indication appears any referente to the Properties or any other land
includes afl buildings, plant, machinery and other fixtures and fitings from time to tims on that land.

{c)}  Each Chargor assigns absolutely all of its rights in any Occupational Lease, including rights to rental
income snd other paymeants,-and any guarantee or other right refating to an Occupational Lease.

Plant & machinery and equipment

(a}  Each Chargor tharges by way of first fixed charge all of its rights:
{iy in alt plant 2nd machinery brief details of which are seéf out in Schedula 2 (Speé:}fied Assots); and
{H8)  inany ather plant & machinery,

(b} Intiiis Debenture, unless & contrary indication appears any reference lo any plant and machinery inciudes:
) aill spare parts, replacements, modifications for or to the plant and machinery;
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34

36

a7

39

3.40

{iiy -the benefit of all obligations and warranties given by any manufacturer of suppligr of the plant and
machinery to or in favour of the Chargor; and

(i} the benefit of all maintenange agreements relating to. the plant and machinary antered into betwasn
the Chargor and any thied party,

but exciudes any plant, machinery or equipmant which forms part of the Chargar's stock-in-trade or work in
Drogress.

Debts

{8)  Each Chargor charges by way of first fixed charge all of ils rights:
M in any Non-Vesting Domestic Dabis;
{iiy  inany Non-Vesting Export Debls; amd
{iiiy i its Other Debts.

{b)  In this Debenture, unless a contrary indication appears any reference to;

i a Nor-Vesting Debt includes the banefit of any Related Rights or other right in relation to that Non.
-Vesting Debt; and

{in an Other Dabt includes the benefit of any Securily Interest, guarantes or other right in relation to )
that Other Debt,

Goodwilt and uncalled capltal

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

(8 inany of its goodwill and uncalled capital from time to Yme; and

o} 1o future calis in respect of capitat,

Investments

{a)  Each Chargor charges by way of first fixed charge all of its rights in its tnvestments,

by In this Debenture, unless a confrary indication appears any reference 1o an Investment includes!
{i} any agsociated dividends and inferest and any other paymenis and distributions; and

i) any right, maney or assels accruing or offered at any ime in respect of the Investmeant by way of
radamplion, exchange, bonus or otherwise,

Intellectual Property

Each Chargor charges by way of first fixed charge all of its rights in its Intelieciual Property.

insurances

Eaah Chargor assigns absolutsly ali of its righls in its Insurances.

Bank accounts

Each Chargor charges by way of first fixed charge alt ofits rights:

{8}  Inany credit balances on the Blocked Accounts and the indebledness represented by them: and
{b} . inany credit balances on any other baik accounts and the indebtedness represented by them.
Documents and licences

Each Chargor charges by way of first fixed charge:

{a)  all licences, consents and other Authorisations held in conneclion with its business or the use of any

Security Assets and all of its rights in connection with tham; and
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3z

4.1

{b)

all of its rights in any security initarests, guarantees indemnities, coveﬂaﬂts for tite, agreemaents, reports
and other documents including those relating fo all or any part of the Security Assats which are not
- gffectively assigned urider Clayse 2.8,

Assignment of documents

(8}  Each Chargor assigns absolutely all of ite fighls in dny security interests, puaranteds, indemnities,
covenants for tithe, agreameants, raports and ofher documents Including those relating to all or any pari of
the Security Assets,

(b}  For the avoidance of doubt, each Charger will ramain at all times lizble in respect of all of its obligations
under each document assigned under Clause 3.11(a).

Floating charge

{a)  Each Chargor charges by way of first floating charge the whole of iis undsriaking andg other asgets,
including, without timitation, all its heritable property and all #s other property, undertaking and assels
situated in Scotiand.

Iy Schedule B1, Paragraph 14 A shall apply to the floating charge crealed by sach Chargor in this
Debentura.

{¢)  ABN AMRO may at any ime by notice to a Chargor convert the floating charge created by that Chargor in
this Debenture into a fixed charge with immediate effect as regards any Security Asset specified in tha
natiea if,

{0 ABN AMRO considers that it may be in danger of being seized or sold pursuant {o any" form of legat
process or otherwise in jeopardy; or
{it}y ABN AMRO considers that it is desirable fo protect the priority of this Sacurity.
{dy  The fioating charge created by a Chargor in this Debenture shalt automatically be convertsd into a fixed
charge with immediale effect as regards all assets subject fo it if;
()] that Chargor breachas Clause § (Negative pledye and disposals) or sttempls to do s0;
{ify any person levies or slempts to levy any distress, exscution, sequestration or other process -
against any of those assels; or
(i}  any steps are token to appoint (or have appointed) an atiministrator of that Chargor or wind it up o
If an administrator is appointed,

{8} Nothing in this Clause 3.12:

)] shall affect the crystaliisation of the fioating charge created by a Chargor under applicable law gnd -
regulation; or

Hy  shall parmit the floating charge created by a Chargor to be crysislised solely a8 a result of the
obtaining of, or of anything done with a view {o obtaining, a moratorium under 1A 1A

{fi. The ;}}ovésions of Clauses 3.12(c) and 3. 12(d) shall nat dpply to any Security Assets situsted in Scotland

and sach floating charge created by a Chargor pursuant to this Clause 3,12 shall, in respect of the Security
Asgats siluated in Scotland, be converted to a fixed charge only in accordance with Scots faw:

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Security

@

{b)

Each Chargor shall deliver 5 Notice of Security (with a copy to ABN AMRO), duly completed inmedrately
upon request by ABN AMRO to any person or bank with which it has rights in respect of any asset which
that Chargor has grantad & Security Interast in this Debenture,

. Edch Chargor shall use ali reasonable endsavours to procure that each addressee of a Notica of Security
- promptly acknowledges that Notice of Securily in the form attached to that Notite of Securlly {or in such

ather form as ABN AMRO miay approve).
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4.2

Furthar assurgnce

(@)

. Each Chargar shaif promptly and at its own expense take such agtion as ABN AMRO or any Recelvar may

rgasonably raquire;

{i to improve, preserve, perfect or protect the security created (or intended to be created) by this
Debanture or the priority of it or

(i) . tofacilitate the realisation or enforcement of any Securlty Asse! or the exerclse any of the rights of
ABN AMRO in relation to the same.

The action reuirad undar Clause 4.2(a} may includa the execulion of any Security Interest, assignment or

transfar over or of any asset, any notice of this Security or any other document ncluding, without lirmitation,

standard securities, assignations and any other documents needed in relation o Security Assels siluated
i Scotland and in any other jurisdiction.

REPRESENTATIONS AND WARRANTIES

Edch Chargor makes the following representations and warranties far the benefit of ABN AMRC on ihe date of
this Debenture and on each day that any of the Secured Liabilifies are outstanding, with reference to the facts and
tircumstances then sisbsistirg.

{a)

G

{c

(d).

(e)

g}

{hy

(i}

ky. .

It has the. power to own its assets and carry on its business 3s it is then being conducted and it has taken
all necessary steps to authorise its entry into and performance of this Debenturs.

it has the power 1 enter into, perform ard deliver, and has takan all nevessary action and obtained il
necéssary authorsations to authorse its eniry info, parformance and delivery of, this Debenture.

The obligations expressed io be assumed by it in this Debenture are legal, valid, binding and enforcesble
abiligations.

His entry into and the performance by it of and the transactions contemplated by this Debenture:

{H Uo nat and witl not conflict with (A} any law or regulation applicatla {o #t: {B) s constitutionas
documents; or {C) any agresmeant binding on it or its assets; and

Aii) do not and will not (with of without the passags of time or the glving of notice or pther conditions)

constitute 4 termination event or avent of default or default (howsoever described) under any
agreement or instrumeni which is binding on it or any of ils assats or result In the creation,
impasition or enforceabitity of any Security Interast or encumbrancs over any of s assets.

Mo Hiigation, arbifration or adminisirative proceedings have been started or thraatened against it

i is not subject to any Insolvency Event and neither is an Insolvency Event pending or threatened,

Hs paymient obligations under this Debenture rank at least pari passu with the claims of alf its sther
unsecured and unsubordinated oraditors, except for obligations mandatorily preferred by law applying to -
companies genarally.

For the purposes of Regulation {EU) 2015/848 of 20 May 2015 on insolvency procesdings {recast) {the _

- "Regulation™), its centra of main interests {as that terr is used in Articls 301} of the Regulation) is situsted

in England and Wales and # has no establishment {as that term is used in Article 2(10) of the Regulation) -
i any other jurisdiction,

It has provided ABN AMRO with al information and documentation about its or any Associate's busiress -
which would influence ABN AMRO's decision to enter into this Debentura.

All irformation provided to ABN AMRO in connection with this Debanture was true. accurate and complele

a5 at the date it was provided and s not misieading in any respact and no information has been omiftad or
withiheid that results in the information provided being untrue or misleating.

It has taken independant legal advice on its obligations under this Debenture and has not refied on ABN

AMRO to provide findncial advice concerning this Debenture,

Page 10 of 27
{Debenture — June 2021)




g2

NEGATIVE PLEDGE AND DISFOSALS
Negative pledge

Each Chargor undertakes that it will not craate or perimit to subsist any Security Interest over any of its Bec:Uri'ty

Asgals or grant any guarantess to any person other than in favour of ABN AMRO or with ABN AMRO's prior
written consent, i

No disposals
{a) Each Chargor undertakes that it will not dispose of {or agree fo dispose of) any Security Agset except:
) any rading stock or cash which is disposed of in the ordinary courss of trading; or
{y  with the prior writien consent of ABN AMRO.
) BachChargor undertakes thal it will not transfer in whole or in part any of its business to any other person.

UNDERTAKINGS

“The following underiakings are made by gach Chargor and shall remain in force from the date of this Debenture-

for so long as any smount of the Secured Lisbilities is cutstanding.

-{ay  Each Chargor shall promptly obtair, comply with and do afl that is necessary to maintain in tulf force. and

gffect any authorisation required under any law or regulation of its jurisdiction of incargoration 1o
{i) enable it to perform is obligations under this Debenture; and

iy carry on its business.

{by  Each Chargdr shall comply in ail respects with all laws to which it may be subject, if failure 50 o comply

“would materially impair its ability to perform its obligations undar this Debeniure.
{cy Mo Chargor shall change the nature of its business without ABN AMRO's prior writtan consent.

{d) No Chargor shall incur financial indebledness to or barrow from anyone except ABN AMRO, without the
ptior written consant of ABN AMRQ,

{&) * No Chargor shalt make any foans to any of its directors, other officers, pariogrs or any Associste without
Ahe prior written consent of ABN AMRO unless such transaction or loan is to enable any of them to parform
their contract of gmployment with that Chargar.

{fi  Each Chargor shall promptly upon bacoming aware of it, notify ABN AMRO of:

{is any change in the ownership or managsmant of any Chargor;
{iiy  any Chargor or any Associate of a Chargor bacoming subject to an insolvency Event; or
(i) the enforcement of any Security Interest against any Chargor or any Associate of a Chargor.

{g) Eaol CThargor shalf promptly do all such. acts or execute all such documents as ABN AMRO may
ressonably specify (and In such form as ABN AMRO may reasonably require) and take all such action as
is available to It as may be necessary for the purpose of the creation, perfaction, profection or maintenance
of tha Sacurity conférred or intended to be conferred on ABN AMRO by or pursuant to this Debentura,

{h) . Each Chargor shali provide 16 ABN AMRO any other information as ABN AMRO may reasonably require
Hrom fima to time.

OTHER COVENANTS OF GENERAL APPLICATION
1 . Compliance with obligations

. Each Chargor shall manage its Sscourity Assels in a proper and efficient manner. In particular, it shall

{8)  keepits Security Assets in good and substantiat repair and working ordef;

{b)  obtain, maintain and comply with the-terms of any Authorisation réquired or desirable in connection with
any Security Asset and all laws concerning the Security Assels,
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8.2

8.3

84

e}

{dy

()

®

o)

(h}

nat without the prior written consent of the ABN AMRO make, pgrmit or aflow any alterations or additions
of a material nature to any of its Security Assets or carry out any warks of demolition on them;

not do, permit-oe-aliow o be done anything which. might in any way depreciate, jeopardise or otherwise
prejudics the security held by ABN AMRO or the valug of any of that Chargors Seaurity Assets:

punctually pay all outgoings relating to the Security Assets and produce receipts therefor to ABN AMRO on
rexguest;

insura and keep insured those parts of Security Assets that are of an insurable nature with such insurer
and against such risks as ABN AMRO shail requitg to their full insurable value and, if requested by ABN

'AMRO, ensure that ABN AMRO s co-insurad or joint insured and hat its interest is noted as first loss
. payee andior sole loss payes {as ABN AMRO may specify);

pay all premiums in respect of any insurance policies when due and promplly upon becoming aware, notify
ABN AMRLO if-any of its insurance policies lapse or ara cantelled, and

- imrediataly inform ABN AMRO of anything which oceurs which might have the effect referred to in Clause

B.4(0).

Reqlstration #t Land Ragistey

(a)

()

The Chargors shall do all things requested by ABN AMRO to facilitate the registration of this Security
ggainst any Land Registry title comprised in the Morgaged Properties from time to time. In particuar, 2ach
Chargor shatl

iy apply to the Chief Lend Registrar for a rastiction to be enterad on sach such tille in the following
terms’ "No disposition of the registersd estale by the propristor of the repistered estate is o be
registered without & written consent signed by the proprietor for the time being of the Debenture
_datad [#] in favour of [e] referred fo in the charges register or, if appropriate, signed on such
proprietor's behalf by its secretary or conveyancar”; and

{in if ABN AMRO so requests, certify that the security over the Morigaged Properties created by this
- Debeniure does not contravena any of the provisions of its constitutional documents,

"+ No Chargor shall permit any other person to be registered at the Land Registry as proprietor of any of the

Maorigaged Properties (or of any interest in any of the Mongaged Properiies).

No 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 paragraphs of Schedule 3 Land Registration Act 2002 or any interest
preservad by the transitional provisions of Schedute 12 Land Registration Act 2002,

Daposit of Mortgaged Property title documents

(a)

{b)

Each Chargor shalt effect or procure the deposit with (or to the order of) ABN AMRO of alt title deads arid
documents (including alt local land charges, tand charges, Land Registry search certificates and planning
and other statulory consents) relating to the Mortgaged Praperties,

- On completion of the registration of this Debenture against any Land Registry title comprisad in the

Mortgaged Properties, the relevant Chargor shall supply ABN AMRO with & copy of the {itle information”
document for that title.

Bank accounts

(&}

by

(I

No Chargor shall close, apen, maintain or vary the terms applicable to any Blockad Account without the

~ prioe written corgent of ABN AMRO.

No Chargor may make any withdrawal from a Blocked Account excapt with the prior written consent of
ABN AMRO.

‘I respect of any bank account which is not & Blocked Account:

(i prior to the oecurrence of an Enforcement Event 3 Chargor has the right to réﬁeiﬁe, withdraw of
otherwise transfer any cradit balance from time to ime on any such bank account in the ordinary
course of its business; and

(i} after the accurrence of an Enforcement Event or the crystallisation of any floating charge over any
such bank account , no Chargor shall withdraw, atempt or be entifted 1o withdraw {or direct any
“teansfer of) all or any part of the monigs in any such bank account without the prior written consent
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8.5

86

8.2

2.3

of ABN AMRO and ABN AMRO shall be entiffed {in its absolute discration) to refuse to pesenit any
such withdrawal or transfer,

() if any time deposit matures on any bank account of & Chargor with ABN AMRO aRter this Security has
becoms enforceable, the time deposit shall automatically be renewsd for a further period of a duration
determined by ABN AMRO in ita diseretion. This Is without prejudice to Clauses 8.4(h) and 8.4{c)(li and
any set-off rights of ABN AMRO.

Non-Vesting Debts and Other Debts

{a) Each relevant Chargor shall only deal with the Non-Vesting Debis, thelr Related Rights and the proceads
theraof as if they had been effectively essigned to ABN AMRO in accordance with the applicabla Debt
Purchase Agreement,

{b}  Each Chargor shall pay into such account as ABN AMRO may require all moneys which it may receive in
respect of the Gther Debts and pay or otherwise deal with such moneys standing in such account orily in
accordance with any directions from time 1o tme given in writing by ABN AMRO.

{c}  Each Chargor shall deal with such Other Debts in accordance with any directions from time to time given in
writing by ABN AMRO and, for the avoidancs of doubt, shall not sell, assign, factor ar discount any Qther
Dabt in any way).

Flant and machinery

- Upon requast by ABN AMRO the refevant Chargor shall, at its own cost, affix (and snsure thers appears at al

times thereaflar) a clearly visible and legible notice to such plant and machinery as specifisd by ABN AMRO, in
wording approved by ABN AMRO stating that such Plant & Machinery is charged to ABN AMRO and may not be
sold, removed or disposed of or dealt with in any other way withott the prior written consent of ABN AMRO,

ENFORCEMENT - GENERAL PROVISIONS

Enforcement

ta) On orat a;iy! time after the oceurence an Enforcement Evenl, this Security shall become immediately
erforceable and ABN AMRO may enforce this Security, and s rights under this Debenture, in the manner
and on the terms i thinks fit.

By In particuiar, & may without further notice exercise in relation to the Sscurity Assets:

{i} the power of sale and all other powers conferred on morigagess by the LPA or otherwise by law, in
each case as extended or otharwise amended by this Debentura;

{ii) te the extent that Clause 10 (Right of appropriation) applies, the power to appropriate the relevant
Security Assets in accordance with Clause 10.2 {Exervise of right of appropriation), and

{iil}  {whether or not it has appointed & Receiver) any or all. of the rights which are conferred by this
Debentura (whether expressly or by implication) on a Receaiver.

LPA provisions

{a}  The Secured Linbifities shall be deamed Tir the purposes of alf powers irmplied by siatate 1o have becomes
due and payable within the meaning of 5101 LPA inmediately on the exacution of this Debenture.

{b)  ABN AMRO and any Receiver is entifled to all of the privileges, immunities and other rights confarred on
-morlgagess.and receivers respectively undar the LPA.

{c}  sB3(1) LPA [restriction on the consolidation of mortgages), s103 LPA (restricting the powar of sale), ss105,
107(2), 109(6) and 109(8) LPA (application of proceeds of sale) and 5108{1) LPA {restricting the power to
appoint & receivisr) shalf nat apply to fhis Seclirty.

Protection of third parfiss

{ay No puréh'aﬁer, miorgages or other psrson dealing with @ Secured Party shalt

{i ba bound to enguire whether its entitement to exercise any of its fighls has arisen or become
" exetcisabls or whether any Secured Liabilities rémain oulstanding: or

{iiy be concarmed as to the application of any money paid, raised or borrowed or as to. the prapriéty' or
“ragliarity of any sale by or other dealing with that Secured Parly.
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9.4

9.6

10,
101

102

11
1.4

1.2

(b} Al of the protection to purchasers contained in 85104 and 107(1) LPA and s42(3) 1A shall apply to any
person purchasing from or daaling with a Secured Party as if the Securad Liabilties had become due and
tha statutory powers of sale and of appointing a Recelver in refation to the Security Assets had ansen on-
the data of this Debenturs, ’

Delegation

{a}  ABN AMRO and (to the extent his or her appoinbment 0 peomits) a Receiver (the “Appointor”) may
- delagate fo any person or persons all or any of the rights which are exercisable by it under this Debenture,
A dalegation under this Clause may be made in any manner {inciuding by power of attomey) anmd on any

terms {including power to sub-delegate) which the Appointor may think fit

{ty A delegation under Clause 9.4(a) shall not precluds the subsequent exercise of the relevant rights by the
Appointor nor preciude the Appoinior from making & subsequent dalegation of them to another person or
from revoking that delogation.

{©} - - Nelther ABN AMRO nor any Receiver shall be liable or responsible to a Chargor for any loss of damage
~arising from any act, default, omission or misconduct on the part of any delegate or sub-tislegate.

Mo liability

Neither 2 Secured Parﬂv for any Administrator shalt be liable as a mortgagee in possession or otherwise to
account in relation. to afl or any part of the Security Assets for any loss on realisation or for any other action,
default or omission for which a morigeges In possession might but for this Clause 9.5 be fiable.

RIGHT. OF APPROPRIATION

Application of right of appmpriaﬁan

Thig- Clause 10 zbplies fo the extent the Security Assets constitute “financial coliateral” and this Debenturs
constitutes a "Arancial collateral arrangement” (within the meaning of the Financial Collataral Arrangamaents (No,
2} Reguiations 2003).

Exercise of right of appropriation

o} If ari to the axtent thet this Clause 10 applies, ABN AMRO may appropriate the Security Assets in or
tawards discharge of the Seoured Liabilities in such order a5 ABN AMRQ miay determing.

{b} | ABN AMRO exercises its right of appropriation then it shall for these purposes value:

{ix any refevant Blocked Account or ather bank account at the amount standing 16 the. cradit of that
acoount, together with any accrued interest not credited to the account, at the time of the
appropriation; and

{iiy. any other relevant Security Asset by reference to an indapendent valuation or other procedure
determined by ABN AMRQ, dcting reasonably, at the time of the appropriation,

‘RECEIVERS

Appointment of Receliver

@} Subject to the remainder of this Clause 11,1, ABN AMRO may appoint one or (at the same or diffarent
times) mote parsons as a feceiver of all or any part of the Security Assets if this Security has becoma
anforceable or the ralevant Chargor sa redquests in writing at any time,

(b} -No appointment may be made pusuant to Clatse 11.1:

(N solely as a result of the obtaining of, or with a view 1o oblaining, a moratorium under sTA 1A; or
{iiy . of an administrative recaiver if that appointment would contravena s72A 1A
{¢y- i atary time two or more persons hold office as Receivers, each of those Receivers shall (subject to the
_tarms of his ar her appointment) be entitled to sxarcise individually all of the rights confered on Receivers
gnder this Debenture to the sxclusion of the other or others.

Remuneration

ABN AMRO may fix the remuneration of any Recelver from time to time, without being limited by the maximum

rate spocifiod i $109(6) LPA. '
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11.3  Remioval and repiacement

114

12,
12:4

122

123

ABN AMRO may.

{#)  subject to obtaining a court order if requirsd by law, remove any Receiver by written natice; and

by replace (by appointment pursuant to Clause 11.1) any Regeiver whose appoiniment has terminatet,

Agent of the relevant Chargor

{a)  Any Receiver appointed undsr this- Dehenture whether acting solely ‘(JF jointly shall be deemed to be the
agent of the relevant Chargar and-to be in the same position as a raceivar appointed under the LPA.

{b}  The refevant Chargor shall be solely responsible for the acts, omissions, defaults. losses and misconduct

of any Receiver and for his or her remuneration, ABN AMRO shall not be in any way liable or responsible:
either to the relevant Chargor o te any other person for any Receiver,

" POWERS OF SECURITY ENFORCEMENT PARTIES

Genaral

{a)

{©)

(&)

{d)

(&) -

A Receiver has:
in all of the rights set out below in this Clause 12;
(i} all of the righis granted by the LPA to any receiver or morigagor or mortgagee in possession: and

(i} whether or not it is an administrative receiver, all of the rights granted by the A to any
adminisirative recelver,

“In @ach case as such rights are varled and extended by this Debenture.

ABN AMRO has afier this Security has become enforceable the rights referred fo in Clause 12.1(a),
whather or not it has appointed a Recelver.

- & Dalegate has the rights referred to in Clauss 12.1{a) to the extent provided in s, his or her appointment,

Any referance in this Clause 12 to any Security Assets inciudes, in the case of a Receiver or Delegata,

‘only those Security Assets over or in respect of which it, he or she has been appointed,

A Secured Parly may exercise its, his or her righis under this Clause 12 in such rmanner and on such tarms
as . he or she thinks fit.

Caif@c‘ﬁan,. leasing and disposal of Security Assets

£a)

{8}  The right ta enter into, take possession of, give up possession of, get in and collect any Security Asset.

(BY  The right to grant, vary, surrender or accapt the surrender of Leases, eassmenis or ather rights over or in
respect of Security Assets on such terms as the Sscured Party may think fit, without the need to comply
with 8899 and 100 LPA,

{e}  The right to sell o otherwise dispose of any Security Asset on any terms and for any consideration as fhe
Secured Party may think fit, This consideration may include cash, debentures, obligations, shares or other
secutity and may be payable in a lump sum or instalments,

{dy.  The right to sever any plent, machinery or other fixturas from the premises to which they are atiached and

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

{e} . The right. in connection with or to facilitate any disposal, to release or discharge, whether er not for any
consideration, any Debis comprised in the Security Asssats,

{f) The right to give a valid réceipt for any money and execute any discharge, assurance or other document
‘whigh may De proper of desirable to realise any Security Asset,

Upkeep of Socurlty Assets

The rght to repair, decorate, furnish, maintain, alter, improve, replace, renew or add to the Security
Assals,
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12.4

(b} The right to develop any Security Asset and for that purpose o apply for any Authorisations, enter into any
documents and carry out any works.

(€} The right o insure any Security Assets.

Carrying on business

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

by  The right fo appoint or dismiss officers, employdes, agents, contractors, sdvisors and others,

{6)  The fight to puichase, lease or atherwise acquire any assets,

{d}  The right to borrow or otherwise raise money either unsecured or on the security of the Security Assels
{whether ranking irr priorily to, pari passu with or behind this Security),

_{8)  The right fo Tend money or advance credit to any customer of a Chargor.

125

12.8

13,
131

i3.2

14

144

Contracts and proceedings

{a}  The right to perform, repudiate, terminate, amend or enter into any contract or other document relating fo
any Securily Asset.

“{b)  The right fo bring, prosecits, defend, enforce and discontinue any action, suit, arbitration or other

praceedings ralating o any Security Assels.

i) The right to pursue, setile, arangs, compromise or submit to arbitration any claim, gecount, dispite or
demand ralating {0, or to make any VAT election in respect of, any Security Asset,

Cthar rights

(@) The right to-form a subsidiary of a Chargor and the right to lease, fcense of transfer any Security Assel to

it.

(b}  The right to do any other act or thing which the Secured Party may consider desirable or necessary to
protect, preserve of realise any Security Asset or incidental or conducive to any rights confarred on the
Secured Party under or by virtue of this Debenture or by law.

(¢} The right to exircise and do in refation to any Security Asset all the rights and things which the Becured
Party would be capable of exercising or doing if it, ha or she were the absolute heneficial owner of that
“Security Asset,

()  The right to 0se the name of & Chargor to exercise any of the rights referrad to in this Clause 172,

APPOINTMENT OF ADMINISTRATOR

Appoin_tment of Administrator

(@)  ABN AMRO may without natice appoint any one or more persons {o be an administrator of & Chargor
pursuant to Schedule B1, Paragraph 14 1A at any time after this Security has become enforceabils,

(b}  Clause 13.1(a) shall not apply to @ Chargor if Schedule B1, Paragraph 14 IA does not pérmit an
administrator of that Chargor to ba appointed.

(c;  Any appcintment under Clause 13.1(a) shall be made in the prescribed form by ABN AMRO.
Replacement of an Administrator

ABN AMRO may apply to the couit for the termination of the appointment of any Administrator andfor the
appointmeant of & replacernent for any Administrator whose appointment ends for any reason.

DEALING WITH PROCEEDS

-Application of proceeds of erforceiment, até

{a}  Any monies received by ABN AMRO or any Receiver under this Debenture after this Security has bestme
ﬁnfar{_:eable shall be appiied in the following order of priority:

 Page 16 of 27
{Debsrture — June 2021)




14,2

4.3

185.
15,1

16.2.

16.3

(i inor towards payment of, or provision for, all amounts due to or Losses incurred by any Secured
Party under or in connection with this Debenture and alt remuneration due 1o any Receiver under or
‘in connigction with this Debanture;

(i} in or lowards discharge of the Secured Lisbilities in such order 28 ABN AMRO in its absolute -
disaretion thinks it and

{iiy i rio Chargor is under any further actual or contingant ability to the Secured Pardies, in payment of
the surplus {f any) to the person or parsons entitied 0 it

{t) Notwithstending Clause 14.1{a), until the Discharge Date ABN AMRO or any Receiver may:
iy rafrain from applying or enforcing any other monies, Security Interests or other rights held or
received by it in respect of the Secured Liabilities or apply and etiforce them in such manner and
order as it-sees it {whether ageinst the Secured Liabilities or otherwise} and no Chargor shall be
entitted o the benefit of the same; and

) fiold in &n interest-bearing suspense account any monies recaivad from a Chargor or on account of
the Secured Lisbilities,

ol Clause 14.1{a) is without prejudice to the rght of ABN AMRQO 1o recover any shortfall from the Chargors,
Security accounts

Untit the Discharge Date (and whether or not an Event of Default iias occurred) ABN AMRO may, In its discration,
apply any part of the monies standing to the credit of any Blocked Account and any bank account refaread to in

Clause 3.9 (Bank accounts) In accordance with Clause 14.1.

Ingurance proceads

{a} Al monigs received by a Chargor by viue of any Insurance on the Securily Assets, whether of not
sffected under this Debenture:

(i} shall be part of the Securily Assets; and

(i)  shall {subject fo-any rights of third parties arising under any applicable faw and regulation or under
any Qocupational Lease} be paid to ABN AMRO (and untl so paid shall be held on trust for ABN
AMRO}

This Clause 14.3{a) shall apply whether the event pursuarnt to which those monies became payable
accurred before, on or after tha date of this Debenture.

{B) - Any monles so paid to ABN AMRO {or atherwise received by any Securad Party by virlue of any insurance
on the Security Assets) shall be applied at the discretion of ABN AMRO slther in reduction of the Secured
Liabiliies or in of fowards making good the loss or damage in respest of which they bacame payatde.
Each Chargor walves any right it may have to require that those monies be applied in or towards making
good the loss or damage in respect of which they became payable.

. GENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shill remain in force as, a continuing security for the Secured E.Eabiﬁties‘- regardiess of any

intermediate payment or discharge, uless and until it is released and discharged in writing by ABN AMRO.

Additional securﬁy

This Security is in addition to and is not in ary way prejudiced by any other guaraniee or Becurity Interest now or

‘subsequantly held by or on behalf of any Secured Parly.

Waiver of defences

The obligations of each Chargor under this Debenture will not be discharged, impaired or otherwise affected by
any act, pmission, mafter or thing which, but for this Clause 15,3, would reduce, release or prejudice any of its

“obligations under this Debenture, ncluding (whather or not known to it or any Secured Party):

ta)  any time, waiver or consent granted to, or composition with, any person;

by - the refease of any person under the terms of any composition or arrangemant with any creditor,
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15.4

18.5

15.8

16,7

(e}

{d)

(e

)

(@

the taking, variation, compromise, exchange, rengvwal or release of, or refusal or neglect to perfest, take up
or enforce, any rights against, or Security Interest over the assets of, @ Chargor or any other person or any
nen-prasertation or non-observance of any formality or other requirement in respest of any document or
any failure to take, or {ailure to realise the full value of, any Security Interast,

any supplement, extansion, restatement, other amendment or novation or replacement of any secusity or
other document, however fundamental that amendment, novation and replacement may be and whethor or
rot more onerdus, including any change in the purpose of, any extension of or any increase in any facility
or the addition of any new facility or other Sscurity Interest or other document;

any incapacily or lack of power, authority or legal personality of or dissalution or change inthe members or
consfitution or status of any persan;

any unanforceability, dlegality or invalidity of any of the Secured Liabilities or any other obligation of any
person or any other document or Security Interest; or

any insolvency or similar procesdings.

Non-competition

(&)

v}

Until the Discharge Date, no Chargor shail exercise any rights it may have by reason of its bieing 3 pady to

this Debenture of paying (or having any liability {o pay) any amount under it

{ to claim any indemnily or contribution from sny person;

(i) totake (by way of subrogation or atherwise) the benefit of any right of any Secured Party; or

¢ty fo claim or prove as a creditor of any person in compatition with any Securad Party.

Each Chargor shall hold any payment or other benefit received by it contrary to this Clause 15.4 on trust
-for ABN AMROQ and promptly pay or transfer the same to ABN AMRO for application in accordance with

Clause 14.1 (Application of proceeds of enforcement, eip).

Inmadiate recourse

Each Chargor waives any right it may have of first requiring ABM AMRO to enforce any Security Interest or other
right, or claim payment from or proceed against any olher person, before claiming from it under this Debanture.
This waiver applies hrespective of any applicable law and regulation of any provision of any other documeént
betweian ABN AMRO and a Chargor to the contrary.

Redemption of prior Security Interests:

{a)

{b)

ABN AMRO may at any time:
i redeem, or piocure tha transfer o itself df, any prior Security Interest over any Security Assets; or
(i) setlie and pass the accounts of the halder of any prior Security Interest.  Any accounts so settled

T and passed shall in the absence of manifast arror be conclugive and binding on the relevant
Chargor,

All principat monies, interest, costs, expenses and other amounts incurred in and incidental to any
redemption, transfer or setliement undar Clause 15.6{n) shall be paid by the Chargors to ABN AMRO on

damand, in sach case together with default interest calcutated in the manner referred fo in Clause 2.2
{Interast),

Subsefuent Security Interests

{a)

At any time following:

{i) the receipt by ABN AMRO of notice {either actual or constructive) of any subsequent Secirity
_ Infarest affecting any Securlly Asssts;

i) . enyinsolvency or similar procesdings otcurring in relation to a Chargor; or

{iiiy  any dispasal of any Security Assets in breach of Clause 6.2 (No disposals),

ABN AMRO may open a new account or acoounts in the rname of the relevant Cha?gar {whether or not it
permits any existing accbunt to continue).  If ABN AMRO does not open such & new account, it shall
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18.

17,

17.1

172

18,
18.1

-neverthsless he deemed 1o have done sé at the time of feceipt of the notice, the commenceriant of {he
insolvency or similar proceedings or the disposal,

{h). From that time all payments recaived by ABN AMRO for the account of the refevant Chargor shall be
credited or treated as having been cradited to the new account {or deemed néw account} and shall not -
" pperate to reducs the amount secured by this Security af the time of receipt of the notice, the
commengement of the insolvancy or similar proceedings or the disposal,

POWER OF ATTQRNEY
{a)  Each Chargor irrevotably and by way of security appoints each Secured Party sevérally to ba its atforney,
in fis name or otherwise, on its behalf and as s act ahd deed to exscute, deliver and. perfect any.

dacument and do any other act or thing which may be required or which the atiorney may Consider
desitable:

(3] {o sarry out any obligation imposad on that Chargor by this Debanture; or

{ii) in the exarcise of any righls conferrad onany Secuned Party by this Debenture or by applicabls law
and regidation.

{b) Each Chargor underiakes 1o rafify and confirr- alt acts and things done by an aftorney in the exercise or
purporiad exercise of this power of attorney,

RELEASE OF SECURITY

Definitiona relating to release of thiz Security

{a)  Inthis Debenture, “Dischargs Date™ means the date on which ABN AMRG (with any necessary approval
from the Agent) determines that sll of the Secured Liabilities have been unconditionally and irrevocably
pald. or discharged in full. For this purpose, a Secured Liability will not be considered te have been

rrevacably paid or discharged iF ABN AMRO, acling reasonably, congiders that any payment made in
raspect of it is capable of being avoided,

[{s)! it this Glausg 17,

{i} vavoided” means avoided, restored or adjusted in whole or part undsr any law relating o
insolvency {(and "avoidance" shall be construed accordingly), ant '

(i) "setilernent” means a ralease, sattizment, discharge, re-asaignment or arrangement.

Release of this Security

{4} If-& Chargor 50 raquesis on or foliowing the Discharge Data, ABN AMRO shall as soon as reasonably

practicable releass and discharge this Securlty and re-assign the assals assigned to ABN AMRG under
this Debenture without recousss, representation of warranty and subject to the rights of any person having
prior rights over thosa assets.

by Any seftement made by ABN AMRO on the faith of any assurance, secunty -or payment shall be
conditional on that assurance, sscurity or payment not being avoided.

{€)  if any avoidance ocours as referred to in Clause 17.2(b) (including by reason of & concession or
compromise referred to in Clause 17.2(d)), then the seitlement given by ABN AMRO shall have no effect
and shall not prejudice the right of ABN AMRO to enforcs this Security in respect of the SBecured Liabllities.
Az hetween the Chargors and ABN AMRO, this Security shall (notwithstanding the sattlement) ba deamed
to have ramained at alt imes in effect and held by ABN AMRO as saourity for the Secured Liabilities.

@y ABN AMRO may conceds or compromise any claim that an agsurance, securily or payment is liable o
avoidance,

COSTS

Cosgts ang Expenses

The Chargors will pay to ABN AMRO, on demand all costs and expénses (together with gny applicable VAT)
incuried by anhy Secured Parly in connaction with:

{a) - the negotiation, preparation, execution and perfection of this Debenture:

{8} any amendment; extension, waivar, consent of suspension of rights relating 1o this Debenture;
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18.2

18

191

f9.72

20,

21.

22

{c)  the failure by any Chargor o perform any of its obligations under this Debenture;
{ty theenforcemant of o the preservation of or refeasa of any rights under, this Debenture; and

{e}  any proceedings instituted by or against any Secured Parly &s a consequence of taking or halding this
Bebanture or enforcing these rights,

Stamp tanes

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

INDEMNITY

Indemnity to the Secured Parties

Thie Chargors will, on demand, ingemnify each Secured Party against alt Losses sustained or incurred under this
Debenture by any Secured Parly for any reason including costs, expenses and taxes in connestion with a failure

by any Chargor to comply with any of its obligations under this Debenture or the enforcemant or preservation of
fights under this Deberture,

Lien on Security

Each Secured Parly may, in priorily o ézt‘y payment to the Secured Parties, indemnily fisalf aut of the Security
Assets int respect of, and pay and retain, alf sums necessary to give effect fo the indemnity in Clause 181 and

.shall have g fien on this Security and the proceeds of the enforcement of this. Security for all monays payable to it

SET-OFF

ABN AMRO may set off, debit, Yansfer or apply any present or future ofiligation due from a Chargor ta 8 Seoured

 Parly under this Debenture against any present or future obligation owed by that Sacured Parly 10 the relevant
- Chargor under this Debentyre, without prior notice, both before and after demand. if the obligations are in

different curfencies, the Secured Party may convert eithar obligation at & market rate of exthange in its usual
eourse of Business for the pumose of the set-off,

CHANGES TO THE PARTIES

()  ABN AMRO may assign or transfer any of its rights and obligations under this Debenture to any othar
parson,

{b¥ - No Chaigor may assign or transfer any of its rights or obligations or sub-contract the performance of émy of
its duties under this Debenture withoui the prior written consent of ABN AMRO.

NOTICES
{ay  ABN AMRO may nolify a Chargor or serve notice on 3 Chargor under this Debentura;

{i) by delivaring or posting to the Chargor’s address in Schedule 1 (The Chargors), the Chargors
registered office or any address at which the Chargor carries on business or rasides:

(i} by email o the Chargor's email address in Schadute 1 (The Chargors), or

{ii) by delivery to any officer, member or parther of the Chargor,

by Anotice by ABN AMRG will be deemed sarved under this Debenture;

W if deliverad in ;:s'erscxn. at the time of delvery;
i) i dalivered by post, on the day after posting; or
{ilfy i delivered by email, at the time-of sending.

{¢} . A Chargor shall serve notice in' connection with this Debenture an ABN AMRO by delivering or posting to
ABN AMRO at:

Addrass: Sheencroft House, 10-12 Church Road, Haywards Heath RH16 38N

Attention: Relatiohship Management,
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24,

25.

28,

7.

28.

o i such other contact address or emall address as notified by ABN AMRO to the Chargors from ima o
time.

(@) Any communication or document to be made or delivered to ABN AMROD will be affective only when
actually recaived by ABN AMRO and then only if it is exprassly marked for the aftention of the department
or officer specified in Clause 22(¢).

(&} ABN AMRO may raly upon any email, signeture, act or communication sent by a person purperling 1o be
authoriged to act on behalf of a Chargor even if that person lacked the relevant authority.

CALCULATIONS AND GERTIFICATES
Acculints

I any litigation or arbitiation proceedings arising out of or in connection with this Debenture, the entries made in
the accounts maintained by ABN AMRO are prima facie evidendes of the matters to which they relate.

Gertificates and determinations

Any certification or determination of ABN AMRO as 1o any matter provided for in this Debenture is, in the absance
of manifest arror, conclusive evidence of the matters to which it relates.

Day count convention

Ary interest, commission or fee accruing under this Debanture will accrue from day to day and is caiculated on
the basis of the actual number of days elapsed and a vear of 365 days or, in any case where the practica in the
Londen inferbank market differs, in accordance with that market practice.

PARTIAL INVALIDITY

IF; &t any fme, any provision of this Debanture is of becomes illegal, invalid or unenforceable in any respect undsr.

ariy law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions ner the legality,

validity or enforceability of that provision under the law of any other jurisdiction wili in any way be affectad or

impaired,

REMEDIES AND WAIVERS

{a) A waiver of any righl or remedy by ABN AMRO under this Debenture or by law, or any consent given
urider this Debienture by ABN AMRQO, s only effective if given in writing and shalt noi be deemed a waiver

of gny ather breach or defaull, itonly applies in the circumstances for which it is given and shall not
prevant ABN AMRO from subsequently relying on the relevant provision,

) Mo failure to axercise, nor any delay in exercising, on the part of ABN AMRO, any fight or ramedy under
this Debentura shall aperate as a walver, nor shall any single or partial exercise of any right or reémedy .
pravent any further or other exerciss or the exercise of any other right or remady,

{t} - The rights and remedies provided in this Debenture are cumulative and not exclusive of any rights or
remedies provided by law.

AMENDMENTS

Any tertn of this Dabanture may be amended only with the written consent of ABN AMRO and the Chargars and - -
any such dmendment or waiver will be binding on all Parties. '

“ENTIRE AGREEMENT

This Debenture conatitutes the antirs agreement betweer ABN AMRO and the Chargors and supersedes orid

“extinguishes all previous agreaments, promises, assurances, warranties, representations and understandings

betwasn them, whather wiitten or oral, relating to its subjact matter.

CONFIDENTIALITY AND DISCLOSURE

ABN AMF{O wili not disclose confidential information (being information which is confidential in nature and not
public information or identified a8 non-confidential information) refating to any Chargor o any third party without
that Chargor's consent unless such disclosure is o

{a)  any member of the ABN AMRO Group or to any officer, director or employse of the ABN AMRO Group,
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30,

i,

3.

33

()] any professional advisors, auditors, partmers, manager, insurers, insurance brokers or reinsurere of the
ABN AMRO Group,

(=) any prospective assignee, transferse, participant, secirity trustee, agent or arranger under this Debantirs
and any of thelr Associates;

{d}  any third parly service providers Including industry associstions and their members or ombudsmen and
any agents, delegstes, numinees, attornays, trustess or custodians acting on ABN AMRO's or any
mamber of the ABN AMRO Group's behalf, or

(&) a third pary that is a court of compsient jarisdiction, 2 govarnmental, banking, taxation, supervigory.
industry association or other simitar body or a stock exchange or the information is required or requested
to be disclosed pursuant to any applicable law or regulation o7 in connection with, and for the purposes of,
any Itigation. arbitration, administrative or othér investigations, proceedings or disputes,

dnd ABN AMRO wil use reasonable endeavours to advise such third parties of the confidential nature of such
information.

CODE OF GODD PRACTICE
ABN AMRO is a member of the UK Finance ("UK Finance"}. It subscribes t¢ UK Finance’s Gode {of good .

practce} which sets out a number of imgortant principles which ABN AMRO wilt adopt in its relationship with the
Chargors, The Code can be found at hitp:fAwww.abfe.org.uk . In the unlikely event that a Chardor has cause to

" make an official complaint slieging breach by ABN AMRO of the Code or this Agreemant then that Chargor

shoufd firstly raise 1 with a director of ABN AMRO. Hefshe witl arrange for it to be investigated and thes let the
Chargor have a final decision within 12 weeks. If the Chargor is dissatisfied with ABN AMRO's decision then the
Chiargor may ralse the matter with UK Financa, if it relates to an alieged breach of the Code. Detalls of the UK
Financé's Complaint Procedure cen afso be found at htiprfiwww.abfa.org.uk/standards, #f the Chargor's Wrmover

‘is below £6.5 miflion, UK Finance wili arrange for the complaint to be dealt with through The Ombudsman Service

Limited ("OSL"). O8L's award cannot exceed £25,000. The tunover fimit and the maximum award may from
tierve to fime be subject to vanation by UK Finance and OSL. :

COUNTERPARTS

This Debenture may be executed in any number of counterpanis, and this has the sams effect as if the signatures

Can the counterparnts were on 2 single copy of this Debenture,

THIRD PARTY RIGHTS

{(a} A person whao is not a Party (other than any Receiver, Delegate or Administrator) has no right under the
Contracts (Rights of Third Parties) Act 1998 to enforce or enjoy the benefit of any term of this Debanture,

C b Notwithstarding Clause 31(a}). the consent of any person who ig not a Parly is not required to rescing or

vary this Debeniure at any ime.

GOVERNING LAW

- This Dabenture and any non-cantractual obligations arising out of or In conraction with it are govemned by English

faw.
ENFORCEMENT

(&) Tha courts of England have exclusive jurisdiction o sattle any disputé anising out of or in conrection with
‘this Debenture (including a dispute relating to the existence, validily or termination of this Debenture or any .
non-contractual obligations arising out of orin connection with this Debenture) (' Dlspirte™,.

{h)  The Parties agree that the courts of England are the most appropriate and convanient cours fo settle
Bisptites and accordingly no Party will argue to the conlrary,

(c)  This Clause 33 is for the benefit of ABN AMRO and the other Secured Parlies only. As a result, no
Secured Parly shall be preverited from taking procesdings relating to a Dispute in any other courts with
junsdiction. To the extent aflowed by law, the Secured Partios may take concurrent procesdings in.any
number of jufisdictions.

EXECUTION: .

This Debenture has been smterad inld on the date stated at the beginning of this Debenture and exacuted as & deed by
the Chargors and is intended to be and is delivered by the Chargors as a deed on the date specified abave.
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SCHEDULE 1

Limited

(ffice, 41.43
Market Place,
Chippenham,
Wiltshire,

England,  8N1i5
3HR

- Address:

THE CHARGORS
Namie of Chargor Jurisdiction of | Registered office | Registered Hotice Details
incorporation address number
1% Class  Transport | England and Wales | The Old  Post | 03138108 For the attention of Lawis
Limited Gffice, 41-43 Bleasdala
Market Place,
Chippenharm,
Wilishire, _ Address: 1% Class House,
England,  8N15 Bletchiey Road, Newton
3HR Longville, Buckinghamshire,
MK17 OAR
Emaik
lewis@aylesburylogitics co.uk
Aviesbury  Logistics | England and Wales | The Ofd  Post | 05911338 For the attention of Lewis

Bleasdala

1% Class House,
Bletchley Road, Newton
Longville, Buckinghamshire,
MK17 OAA

Email:
lewis@aylesburylogitics.co, ik
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SCHEDULE 2

SPECIFIED ASSETS

Part 1
Registered land

{Freshiold {including commonheld} or leasehold property {if any) in England and Wales of which a Chargor is registerad
as the propristor at Land Registry)

Description of Property

MName of Chargor

Title Number

MNone at the date of this Deed

Part 2
Unragistared land

{Freshold (inctuding commonhold) or feasehold property (i any} in England and Walas to which is not registered at Land
Registry of which a Chargor is the owner)

Description of Property

Name of Chargor

Date

Dacument

§ Partles

MNone at the date of this Deed

Part 3

Plant and Machinery

MNone at the date of this Deed

Fartd .
Blocked Accounis

Chargor

Account Number

Account Bank

Bratich address and sart |
codg

None at the date of this Deed
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' 'EX&T&L‘IE}??{E& of the ﬁﬁh@fﬁﬁ%‘&
ABN k%ﬂ?’?(ﬁ ASSET ﬁﬂ’éﬁﬁ FINANGE NV, UK BE&MQR:

SIGNED for and on bahalf of gaa\z AMRG ASSET
' BASED FINANCE NV, UK BRANCH under power

ﬁﬁfé ‘f’ Lossind W

Print namis-
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CHARGORS .
SIGNED and deliverad on the date spacified abiove
as adesd by an suthorised slgnatury forandon
bohalf of AYLESBURY LOGISTICS LIMITED inthé
prasente of.

Print name

Witness' signaturg: . -

Winess' name g DR
noapitalsy. . ke ATvde - INDEPENDENT WITNESS.

Aapals o -~ —— - MUST NOT BE A FANILY
MEMBER o

| Wilness adress:
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BIGHED andd delversd of the dite spetiffed abiove
ey s dest by an suthonised sigatory for andoon

behalfl of 197 CLASS TRANSPORT LIMITED iy the
prasence of

Prind nae

+

§
1

)

}

4

i

Vitriess' signature:

| Wimess' name . . : L
Gncaptatsy A e et | INDEPENDENT WITRESS

: - MUST NOT BE A FAMILY
MEMBER

Witnass' address:
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