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Registration of a Charge

Company name: AE RUBBER (UK) LIMITED
Company number: 06409525

KIKNNU17

Received for Electronic Filing: 12/12/201

Details of Charge

Date of creation: 11/12/2018
Charge code: 0640 9525 0003
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: 6409525

Charge code: 0640 9525 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th December 2018 and created by AE RUBBER (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th December 2018 .

Given at Companies House, Cardiff on 13th 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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pated {1+ Dheaes s 2018

{1} ABN AMRO ASSET BASED FINANCE N.V,, UK BRANCH
' as ABN AMRO

(2 THE PERSONS LISTED IM SBCHEDULE 1 as Chargors
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This Déhenture {"Dabenture") is dated 11 g

{1

@

Fer 20 J&  and mads between:

ABN AMRO ASSET BASED FINANGCE N.V., UK BRANCH registered.in England -and Wales with. UK

‘wstablishment number BROTGG70 whose Fﬂglﬂtﬂl‘f’d office s al & Aldenmianbury. Square, London. EC2W THR, a

branch offive of ABN AMRC Asset Based Finance NV, a company incorporated and registered in the
Netherfands (registered number 3008B465) whose reglatered office is at Viiegend Hertlaan 77, 3526 KT Utrecht,

“The Netherlands {"ABN AMRO™; and

THE PERSOMNS listed in Schedule 1 {The Chargors) (each a "Chargor™ and together the "Chargors').

THIS DEED WITNESSES that:

1.

KR

DEFIMITIONS AND INTERPRETATION
Definitions

in this Bebenture:

_“AEN AMRG Group” means ABN AMRD Bank MY, and all its assodiated companies, any direct or-indirect

sibsidiary; any organisation directly or indirectly controlled by ABN AMRO Bank M.V, or any affiliate.

“jdministrator” means any adminfsirator appointed under this ‘Diesbenture to manage the affairs, business and
assets of 2 Chargor.

“Assoriale’ means:
{31 any person who is an "Associate’ as defined in section 1152 of the Companies Act 2006, o,

(ay g "subsidiary undertaking” or "parent undertaking” within the meaning of secion 1162 of the Companies
Aot 2006 o

“authorisation” means an adthorsation, consent, approval, resolitink, lieence, exemption; filing, notarization or

registration,

“Blocked Account” means any bank account isted or referred to i Schedute 2 (Bloched Accounts} or any other
bark secount designated as 8 "Blocked Account’ hy a Chargor and ABN AMRO.

Deb” means any monetary claim or obligation (ncluding applicable ax, duty of interast), of & third party ansing

under a Sale Contract, whether present, future-or contingant, ﬂngether with ali Rel latad F{rghts and, where the
conteit permils, shall include part of a Debt:

"Debt Purchase Agreement” means any subsisting form of agreement for the sale and. purchase or factoring or
discounting -of Debts between a Chargor and. ABN AMRO and gy variafion, réplacement of supplement rsde
thereto from _‘Eime}_m firne.

“Dafault Rate™ means 4% above the base rate of HSBC Bank plo;

“Delegate” means any delegate, agent, attomeay or co-rustes appointed by ABN AMRO ar a Reesiver.
“Discharge Date” has the meaning given to it in Clause 7.1 (Definilions refating to refease of this Securily).
"Enforcement Event” means the ocourrence of any of the foliowing events or circumstances:

{a) @ termination event or eveni of default (howspever desciitied) is continuing under any agreement between

ABN AMRO and any Chargor

(k) abreach by a Chargorof the covenant to pay in Eilause 2.-’@ IS ovenant o payh

&y any action, steps or proceedings are taken fo ‘appoint (of-have appointed) a diquidatot, receiver,

admministrative repsiver, adrministrator, mmpulsaw managET or ca;her slendlar fo el in respect af - ary
Chargor or

-{t‘f}ﬁ_ ihe enforcement of any Seﬂurfty Interest over any assets of & Chargir.

“Export Debt" means a Debt which is evidenced by an original sales invice: issued by a Chargor and addressed

to & debtor domiciled outgide of the UK,
“IA" maans the Insolvency Act 1888,
“Insolvency Event” means in relation to-any Chargor
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8] the inability to pay debls ss they fall due:
{8} intanding or actually ceasing to trade;

a3 the exercise of any disiress, exéeiition, injunction, sequeaf@ﬁan‘ attachment ar alfier legal process doainst
aasats:

{'ﬂ} any proposal or corwening of a meeting wilh.a view o a composiion, assigrmant or arangermant with or
the granting of & trust deed for credits:

(e} the convening of a meeting for the purpose of considering or passing of any resolution fof winding-up or
acrministration;

ift the service of & notice of intention 1o appoint or the appoinkment of an administrator or a receiver,
o the senvice of a statulory demeand,
Y] ihe presentation of a petition for the adnimistration, winding-ug or bankrupioy;

{fy  ~the msking of an. order for winding-up or administration or the appointment of pravisional Hoguidator o
Judiciat factar;

{i - thee tahing of steps towards or the coming intd fores of g statutory moratorfum; or

(k) causes of is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has -
- art analogous effect toany of the events spedified in-paragraphs {a) to (j) abave.

nsurance” means any policy or confract of insurance. In relation to-a Charger, “its Insurances™ means ali
Insurances inwhich it has ary rights (including as loss payes oradditionsl insurad),
“Intellectual Property™ riesns alf patents, ubiity models, frade and service marks, frade names, domain names.

design rights, copyrights, meral rights, topography rights, rights in databases. trade secrats, know-how and olhar
Cintellectual property, whetter or not registered or registrable, and including registrations and applications for
“registration” of any of these and rights o apply for the same; and all rights and forms of protection of & similay’
nature or heving equivalant or slinitar effect to any of these anywhere in the worid. In relation to o Chargor, "its
Intellectual Property™ means all Inteflectual Property in which it has any rights.

“lnvestment” means any share, stock, debenture, bond, partnership interest or athier security of investment, T
‘relation to-a Chargor, "its Investments” means afl Investments in which it hag any rights and all its rights’ againat
“#hy nomines o other frustee, fduciany , custodian or clearing systemm with respedt o any lvestmants,

“Lease" means any lease, tenancy, licence, sub-lease, sub-licence or dther occupational right.

“Lozses" means losses {ncluding loss of profit), dlaims, demands, actions, proceedings, damades and . other
‘payments, costs, expenses and other liabilities of any kind, '

"LPAT means the Law of Properly Act 1925,

"Mortgaged F?ﬂpeﬁiés'“ means the F“r-u:;.pe:rtﬁas and any other land in which a Chargor has any rights from time lo
time, “Mortgagad Property” means any of them and any reference to one or more of the Mortgaged Properties
Includes all or ahy part of sach relevant Mortgaged Property,

”ﬁaﬂ'—?&ﬁtiﬁg Debts” means Non-Vesling Domestic Debts and Mor-Vesting Export Debls.

"Mon-Vesting Domestic Debts” means any Debts {other than any Export Debts) purportedly. assigned to, ar
‘held in trist. for, ABN AMRO under a Debt. Purchase Agresmment- but which are not for any reason. validly,
absolutely and sfectively assigred to; o beld in trust for, ABM AR,

“Non-Vesting Export Debts" means any Export Dabts purportedly assigned to, or field in trust Tor, ABN AMRO
under a Debt Purchase Agresmant hul which are riot for any reason validly, absolitsly and -effactivaly assigned
to, or hild in trust for, ABN AMRD. :

"Notice of Security” means a nofice of assignment andior charge relating 1o a Security Asset in a form and
subistance satisfackory e ABN AMRD, ' a ' '

"Oooupational Lease”™ 'mﬁans-anylfaase”ig which a Morigaged Progerly may at any fime be subject.
"Other Debts™ means, othar than any Non-iesting Debts, any book or other debf, revenue or claim. In refatioh to

& Chargor, "its Other Debis™ means all Dther Debts inwhich it bas ani rights.

Fage 4 of 26
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1.2

"Party® means a party to this Datierilure.

"Properties” means {he properties brief detsils of which are set out In Schedule 2 {Spacfﬁﬂd-ﬁl’sxem}! ;“P;mpa:rfy"’_

‘means any of them arid any reference to one or more of the Properties includes all or any parl of each pehevan

Property.

““Receiver™ maing any receivar, receiver and manager of administrative receiver appointed under this Debenture

by BN AMRO over all or any of this Seourity Assets whether solely, jointly; severally or jeintly and severally with

By othet person and inclides any substitute for any 6f them appointed from fime o time.

"Related Rights" meanis 3 Chargor's fights relating toa Debt or Sale Contract including:.

{a)  its rights as an unpaid seller other than rights refating to ewnership.of goods but without any obligation oh
AEN AMRD to compiale the Sale Contract;

(b dotuments of title to goods;

{cy  -the benefi of insurances,

Wi -all Remittances, Security Interests, bonds, guaraittees and indemnities;

{8y accounting records;

(it any doctment evidencing & Sale. Confract or Debt, including any guotation, purchase order, Ivemice, sales
‘acknowledgment, delivery note, completion cerificate, books, accounts, computer and other records, any
correspondance and any ofher documents rélating to Debts; ' ' o

(g} the ownership of any goods relaling to a Debt which are refected of returned by a debtof; and

{h}  interest,

_"Remittances" means any cash, cheques, bills of exchange, negotiable and nan-negofiable nsruments, letters

of credil, ofders, drafts, promissory notes, elecironic payments and any other form of payment receved by ABN
AMR, & Chargor orany agent o representative of a Chargor in paymeant of & Debt incheding monies recoverad

unider any credit insurance policy, & tefund of the VAT element of a Dabit or a dividend payable in respect ofa-
Piabt, ' T '

"Sale Contract” means & confrach bistween & Chargor and & third party for the sale or hire of goods, or privision:

“of services, or work done or materisls supplied under wilich a Delbt arisns,

"Beeured Liabilites” means all monies from Bime 16 (e dus or owing, 2nd all obligations and other dctual of

“eontingent liabilities from time to time incurred, by any Chargor o any Secured Party on amy account whatsoever,

including under any Debt Purchase Agreement:

ia} in whatswer clrrency,

(hy  whether dus, owing or incurred alone or jointly with others or as principal, surety or otherwise; and

{c} - including monies and liabilities purchased by ar transferred to the relevant Secured Party,

bt exciuding any money, cbligation or liability which would cause the covenant set out in Clause 2.1 (Coverrant
fo pay) or the securily which would otherwiss be constituled by this Drebenture o be unlawfill or prohibiled by any
applicatie law or regulation. -

"Secured Party” means ABN AMRD, 5 Beceiver or any Delegate.

"Security Assets” maans the assefs from time to time the subject of this Security, "Seeurity Asset’” means any
of them and any reference to one of more of the' Security Assets includes all orany part of it of sach of therm.

’_"Sacuﬁty Interest” means & morgage, chargs, pledge, lien or other security inferest securing any obligation of.
any person or any oiher sgreement or arrangerment having a similar effect.

Interpretation
@) In'this Debieritire, untess a conlrary indication appears any reference to:
iy "ABN AMRO™ the “Chargors”, any "Party” or any cther person shall be constried s 8% to

inciude its successors in tithe, permitted agsigns and pormitted fransférees o, or of, i rights andlor
obligations under this Debantune;.

Page. 5 of 26
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{xiii)

"ABN AMRO" shall be construed as ti inciude any name of style by which ABN AMRO isy every
cairy on its business sind all and any of it divisions or departments:

“ARN AMRO may" shall be construed as to mean ABN AMRO making a determination or decjsian’
ar unidertaking an action that #is permifted to determine, decide or undertake in its sole discretion
oF apinion without reference 10, or consent from, any Chargor o -any. other person and without:
piebioe; B

“assets” includes present and future properties, revenues, rights and other assets of Gveny
description. Any reference to an-asset includes any proceeds of disposal of all or part of that asset
and any other mohies paid or payable in respect of that asset and any referance fo a particular
type or category of assets includes any present or future assels of that type or cabegory;

_any referencs to a "Clause™ o to a "Schedule™ is fo a clause of or 3 schedule to this Debenture-

|&s the case may bel;

a "disposal” indiudes any lease, licence, transfer, sale or other disposal of any kind (with related
words being construed accordingly);

a "document is a reference to that document as supplemented, otherwise amended, replsced or
novated from time o time-{howsver fundamentsl that amendment, novation or replacement may be,
even I it involves increased, new, addifional, extended armdior replacement facilities or an incregss
ite sany other amaunt or rate);

Uincluding” means “including without limitation” (with related words being construid accordinglyy,
" particular” meatis “in paiticular it without imitation” adid sther general words shall ot be

given a restrictive interpretation by reason of thelr baing preceded or followed by words indicating a

parliculsr class of agsets, matters or things:

a "person” includes any individual, firm, campany, corporation; government, . state or Agency of a

-state or ary association, trust, joint venture, consaitium, parnership or other entity fwhether o not

hiawing separate legal personality);,

a provision of law is to that provision as arhended, re-eriacted or replaced from time fo time and

includes any subordinated legisiation ir force under it fram time to Gime:

a "right” inclides any title, estate, interest, claim, rermedy, power, authority, discretion or ather right

of any-kind, both present-and future. Any reference 10 a Chargor's rights iy - ocummEng ot

asset {or any type or category of documients o agsets) includes any rights that it holds from fime i
time in, to, Gnder, in respect of of defived from that document ur asset {or any document o assat of
that type or in that categony): '

“thiz Security” means the Security fritereats constifuted by or purstiant to this Diebenture: and

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

Clause and Schedule headings are for sase of referance only.

Words implying the singular shall include the plural {and vice versa),

Where there is more than one Chargor, reference to a Chargor is a refersnce fo afl or.any of the Chargaors
A& the conlext &0 perimits. : '

This document is the deed of each Chargar even if it has nof been duly executed by ABN AMRO or has

&

beern exbouted by ABN AMRO bui not as 2 deed,

Pisposition of land

The terms -of ary docuiment between. a Chargor and ABN _:A@Eﬂﬁ(} are Incorporated into this Debsnture to-the.
sxlant necessary for any purported disposilion of lard contalried. in this Debenture to bé valid in scoordanos with :
s2{1) Law of Properly {Miscellanecus Provisions) Act 1989

Joint and several

Where there Is more than one Chargor, each tepresentation, warranty, covenant and other obligation given or-
entered inte by the Chargors in ar pursuant to.this Debenturs.is given or enfored into by them jointly and
severally. Each Chargor shall be bound by this Debenlure even if any persor who was intended to execute i or
be botnd by it as a Charger has not duly exectted or become bound by it.

- Page &af 25
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34

52

3.3

Covenant to pay

Each Chargor covenants with ABN AMRO to pay anid discharge, or procure the payment or diseharge of, sach of
the Secured Liabilities immediately o demand.
interast

1.2 Charger fails to pay any amount payable by it under Clause 2.1 [Covenant fo panpdy on its due date, interest
shall accrue on the overdue amourit from the dus date up to the date of actuat payment (hoth befors and after
judgment}. This interest shall accrue at the rale and on the terms from fime to time applicable vnder the relevant

‘ducument {or i the absencs of an applicable rate and applicable terms, shall be calculated and accrue defaulk
interest at the Defaull Rate) and shall be payable on demand and, o the extent not paid, shall be orprrpcLinded

miardhiy in arrears.

CREATION OF SECURITY INTERESTS

‘General provisions regarding Security Interests

{8}, Each of the charges and assignments created under this Debenture:
i secures the payment and discharge of the Secured Liabilities; and
iy s made with full fitle guarantes,

(6) [Each assignment. under this Debeniure s subject to a prowiso for re-assignment on redemption in
-accordance with Clause 17.2 (Release of This Security.

G # tothe extent and for solong as any charge or assignment under this Debentare fails to take effect over

‘a Chargor's rights in any asset betause an Autharisation necessary for itto do so has ot heen abiained
or made, the relevant Chargor shall use its reasonable endeavours to obtain or make the Authorization as
so0n as.possible and until it is abtained or made, hold the relevant rights on trust for ABE ARG

“Land.

{2} Each Chargor charges:

G by way of first legal morigage, all estates o interests owned by il at the date of this. Debenture in -
the Properiies]

iy by way of first legal mortgage, all estales or interésts owhed by it at the date of this Debenture in
©-ahy other land in England and Wales, and

(ily by way of first fixed charge, all of ils other righas in any land.

(B} In this Debenture, unless a contrary indication appears any reference fo the Properties or any other land
includes all buildings, plant, machinery and ofher fixtures and fitings from time to time on that land.

(¢} Each Chargor assigns absolutely all of its rights in any Ocoupational Lease, including: rights to- rental

income dnd other payments, and any guarantes or otfier right relating to an Oocupationat Lease.
Plant & machinery and equipment
{a)  Each Charger charges by way of first fixed charge all of its rights:
i} incall plant and machinary brief details of which are set out in Scheduls 2 {Specified Assets); and
gy _ in ary ﬁt?‘aer_pian? & machineny.
{6} Inthis Debenture; unless & contrary indication appears any refarence to any plait and machinery includes:
iy -alt spare parts, fegp!am'mﬁnts,-_mﬂdﬁﬁcaii@ﬂﬁ far or fo the plant and machinery:

(i the benefit of all obligations and warranties given by any manufacturer or supplier.of the plant and
© 0 migchinery tooor in favour of the Charger, and ' T

diy  the bensfitof afl mainterance agreements relating to the plant and machinery entered into higtween
e Chargor and sny thind party;

Page 7 of 25
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3.7

3_8:

3.8

340

but excludes ahy plant, mactinery or equipment which forms pert of the Chargar's stock-in-trade or worlk in.
progress. ' i ' ' '

Debis.
{@)  Each Ghargor chiargss by way of first fixed charge all of its rights:
{i in any'i‘éﬁnﬁf&s&ing Damestic Debts;
By Brany Mon-Vesting Export Debis: and
Hily  ins Other Debis,
(b} In this Debenture, unless'a contrary indication appears any reference fo:

it a Mon-Vesting Debt includes the benefit of any Related Rights or ifier right i réfation to that Mon-
Westing Debt: and

By an Other Debt includes the benefit of any Secuiily interest, guarantee. or cther fght i relation o
that Cither Debt. '

- Goodwill and uncalled capital

Each Chargor charges by way of first fived charge aft of its rights;

{8} in any of ils goodiwill and uncalied capital from time to time; and

by io future calls in respect of capital,

Investments

(8} Each Chargor tharges by way of first fixed charge all of ifs rights in s Investments.

fh}_ e this Dehenﬁu% unless-a contrary indication appears any reference to an investmisnt inciudes:
iy any associated dividends and intérest and any offier payments and distributions; and

(i} anyright, money or assets acoruing or offered at any time in respect of thie Trivestmient By way of
redemnplian, exchange, bonus of otherwise. :

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

Ingurances

Each Chargor assigns abaolutely &l of its rghts in its Insurances.

Bank accoints

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

(8} inany credit balances on e Blocked Accounts and the indebtedness represented by them; and
(B} inany credit balances on any other bank accounts and the indebtedness represented by them.
Documents and ficences

Eiach Chargor charges by way of first fixed charge:

{a}  alf licences; consents and other ﬁﬁ%hwﬁisaii@m held in connection with its business of the use-of any’
Security Assebs dnd 3l of its rights in connection with them: and ' '

{b) all of its rights in any security interests, guarantees, indernities, covenaits for title, agreements, reports -
h and other documents including those refating o aft-or ary pait of the Secuilly Assets which are nof.
effectively assigned under Clause 3.8, o '

Page Bof 258
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312

4.2

Assignment of documents

@,

(B

Each  Chargor assigns absolutély all of iis’ rights’ in any- secltity interests, guarantees, iﬂdemhiiias..
covensnts for tite, agresments, reports and other documents including those- relating to &l or any part df

‘the Security fssets:

For the avoidance of doubt, each Chargor witl rermain’al all times iable in respect of all of its obiigations
under each docurient assigned under Clause 3.11{a). ' '

Floating charge

(@
by

©

d)

(e

Each Chargor charges by way of first floating charge the whole of s undertaking and other assets.

‘Schedule B1, Paragraph 14 |A shall apply fo the floating charge created by each Chargor in this

Brehernturs,

ABN AMRO may at any time by riofice to & Chargor convert the floating chargs created by that Chargor in
this Debeniure into = fixed charge with immediate sffect as regards any Security Assel specified in the
nofice i '

iy ABN AMRO considers that it may be in danger of being seized or sold pursuant to any foren of legal

prouess of oiherwise in jeopardy; of

{iiy.  ABN AMRO considers that it is desirable fo protect the priority of this Security.

The fioating charge created fy & Chargor in this-Debenture shall automatically be converted into-a fixed”
charge with immediate effect as regards alf assets subject fo @ iF o

(}  ihatChargor broaches Clause & (Megalive pladge dnd disposals) oraltempts to do so;

{iy . any person levies or attempts 10 lewy any distress, execution, s@que-stmii'aﬂ or . iher POCRES
mgainst any of thase asssisior ' ' '

(i} any sieps are taken to appoirit {or have appainted) an sdministrator of that Chargor or wind it up of-
ifan administrator is appninted.

Mothinig in this Clause 3120

@y shall sfféct the crystaliisation of the floating charge created by a Chargor undar applicable faw and
: reguiation; or ' a

[t shall permit the floating charge created by a. Chargor to be crystaliised solely as & result of the
" phtaining of, or of anything done with a view to obtaining, a moratorium trrder s 14,

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Motice of Senurﬁt’y

a)

)

Each Chargor shall deliver a Notice of Securily {with a copy to ABIN BMROY, duly completed immediately
upon request by ABN AMRO to any person or Bank with which it kas rights in respect of any assel which
that Chargor has granted & Securily Interest in this Debenture.

Each Chargor shall uge all ressonable endeavours to procure that cach addresses of 2 Nolice of Security

oromptly acknowledies that Notice of Security in the form altached 1o that Motfice of Security {or in.such
other form as ABN AMRC may approve).

Further assurance

(&}

by

Each Chargof shall promplly and al its own expense take such atlion as ABN AMRO of any Receiver may
reastnably regulre; ' o

[ foimprove, presane,. perfect or piotect the security created (o intender to-be ereated] by fhis
Drehenture or the priority of i, o ' S ' '

(i} tofaciiiate the reslisation or erforcement of any Security Asset of the exercise any of the rights of
BEN AMRO i relation to the same. ' '

The action reguired under Clauss 4.2(8) may include the execution of any Security Interest, assigriment or

transfar over or-of any axsel, any notice of this Security of any other decwmeant,

Page 9 of 26
fDebenttrs — Jung 2078)



5.1

B2

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the following representations and warranties fof the. henafit of ABN AWMRD on the date of

this Debenture and on each: day that any of the Secured Liabiliies are oulstanding, with refefence to the facts and .

circimstances thel subsisting,

(@) It has the power to owir its assets and carfy on ifs business as it s then beifi conducted and & has taken
‘alt necessary steps o authofise ils entry into. and performance of this Debenture, - ' o

(b)Y it has the powsr to enter o, parform and deliver, and has taken =il recessary scion and shitainsd all
-necessary authorisations o authorise its entry into, performances and delivery of, this Debenture;

(ty  The obligations expressed to be assumed by it in this Debenture are legal, valid, binding and enforceabls
" obiigations: ' '

{dylts entry into-and the performance by it of, and the transactions contemplated by this Debenture:

{E} do not and will not. conflict with (&) ary law of regulation applicable to i (B) its consfititions!
documents; or {C) any agresment binding on i or ils assels; and.

(8 do not and will not (with-or without the passage of time of the giving of nofies or other conditions)
constitute: & lémmination event or event of default or defaut ihowsoever described) under any
agreement or instrument which is binding on it ‘or any of its assets o result in the creqtion,
imposition or enforcesability of any Securily Interost or encumbrance over any of its azasts,

'{e}: Ho__ﬁiitigafiaﬂ, arbitration or administrative proceedings have been started or threstoned againgt ii.

fi  Hisnotsubjectto-any Insoivency Event and neither is an Insohvency Event pending or threatened.

(g} lis payment obligations under this Debenturs raik. at least pari passu with the: claims of ol its ofher

unseciired and unsubordinated creditors, sxcept for sbligations. mandatorily preferred by law applying to
companies generatly. '

thy  For the purposes of Regulation {EUY) 2015848 of 20 May 2015 on insolvency proceedings (recash (the
"Regulation”), iis centre of reain interasts (a5 that term is used i Article 31 } of the Regulation) s situated
i England and Wales and it has rp ‘esiablishrment (as thet term is used in Article 2{10} of the Regulation)”

ke any other jurisdiction.

iy Ithas provided ABN AMRO with ail information and doctmentation about its or any Associate's business.

Cwhiich would influente ARM AMRED's decision to enter into this Debenture. ' '

{0 Alinformation provided to ABN AMBGO in conneclion with this Bebentura was troe, acturate and complete

as al the date it was provided and is not misleading in any respect and no information has besn omittad o
in&h_h_eld that resultsin the information provided being untrue or misieading.

k¥ -1t has taken independent legal advice on its ohligations under this Debanture and bas not refisd on ABN
AMRO to provide finansial advice concerming this Debenture,

NEGATIVE PLEDGE AND DISPOSALS

Megative pledge

‘Each Chargor undertakes that it will nat create o permit to subsist any Security Interest over any of its Securify
Assets or grant any guarantees to any person other than in favour of ABN ANMRO of with ABN AMRC's pirior
‘written consent,

‘Mo disposals

{8}, Each Chargor underlskes thiat it will nat disposa of {or agres o dispose of} any Security Asset except

i} any trading stock or cash which is disposed of in the ordinany course of trading: or

iy itk the prior writien consent of ABM AMRQ,
i} Each Chargor undertakes that it will nat transfer in whale or in part any of its business t any ather person.
UNDERTAKINGS

The following undertakings are made by edch Chargor and shall remain in force from the date of this Debentine
for s lang as any amount of the Securad Liabifities is autstanding, '
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8.1

8.2

Rciy

(5

e
{d)

Te}

[0

Each Chargor. shall proinptly obtain, mmﬁﬁyaﬁ?ﬁﬁ and do all that is necessary fo riaintain in full force and

effect any authorisation reguired under any law or regulation of its jurisdiction of intorporation to:

(i enableit to perform its obiigations under this Debenture; and

[y carry on s business.,

Each Chiargor shall comply in’ all respects with-all laws to which it may be subject, if fallure so fo comply
wold materially imipalr its ability to perform itz ﬁhaﬁgaﬁms_unﬂer{hés{@&ben:tufe_ o '

‘Na Chargor shall change the nature of its husiness withoit ABN AMRO's prior wrilten consent.

No Chargor shall incur financial indebledness to or borrow from anyone except ABN SMRD, without the

‘prior writtery consent of ABM AMRC.

Each Chargor shall promptly upoh becoming sware of it, notify ABN AMRO of
(i any changs in the ownership or managerment of any Chargor;

(i} any Chargor or any Associate of 2 Chargor becoming subject to ah Insolvenicy Event; o

iy the enforcement of any Security Interest against any Chargor of any Associste of a Chargor,

Eack Chargor shall provide to ABN AMRD any other information as ABN AMRO may reasonably require

from fime o times

(STHER COVENANTS OF GEMERAL APPLICATION

Compliance with obligations

Esich Chargor shall manage its Security Assets i a proper and efficient manner. In particular, it shall

=]
(&)

(e}
{d}
{e)

i

(o)

thy

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

" whtain, maintain and comply with the lerms of any Authorisation required or.desirable in connection with-

any Security Asset and all faws concemning the Security Assets,

nat without the prior m:itt;eﬂ_mﬁsem of the ABN AMRD make, permit or allow any alterations or additibns

of & material nature (o any of its Security Assets ar carmy out any works of demolition on thom;.

nit-to, permit or aliow to be dons anything which miight in any way depreciate, jenpardise or offierise
prefudice the securily hisld by ABN AMRO or the value of any of that Chatgor's Security Assets,

gunclually pay all culgoings relating fo the Security Assets and praduce receipts therefor to ABN AVMRC on
request; o

insure and keep insured fhose parts of Secwily Asgels thal are of an insurable nature with. such insuner
and against such risks as ABN AMRC shall require o Ehair full-insurable value and, if requested by ABN
AMRO, ensure that ABM AMRO is co-insured of joint insured and that its interest is noted as first loss
payee and/or sole loss payee (as ABN AMRO may syl

pay all prewiums in fespect of any insUrance policies when dus and promptly upon becoming aware, notify
ABN AMRO if any of its insurance policies lapse or are eancelled; and

immediately inform- ABN AMRO of anything which oocours which wright have the effect referred to in Clause
BAqdy

Registration at Land Rogistry

(a}

The Ghargos shall do all things. requesfed by ABN AMRO to facilitate the registration of this Security
agaitst any Land Registry tifle comprised in the Wortgaged Properies. from ime io ime. In particular, each
Chargor shait: : . . .

{B apply to the Chief Land Registrar for a restriction to be entered on each such title in the following

' terms: “No disposition of the Tegisterad estate by the proprietor of the registered estale is to be

registered without & written consient sighed by the proprietor for the B being of the Dehanture

dated [e] in-favour of [s] referred 0 in the charges register or, i appropriabe, signed on such
proprietors behalf by s secretary of comveyancer™; and
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4.4

J8.5

gE

[y if ABN AMRO 50 .requ-s:ﬂ‘a.;-mrﬁﬁf that the security over the Mortgaged Properiies created by this
Debenture does riot contrevene any of the provisions of its constitutional documants.

Bt Mo Chargoer shall pesmit ary. other person fo be registered af the Land Registry as proprietor of any of the
Mortgaged Properties (or of any interest i any of the Mortgaged Properties). o o

{&)  Wo Chargor shall creaté or permit to arise or subisist.in or aver any of the Morigaged Properties. any
inferest which falls within any of the paragraphs of Schedule 3 |and Regisiration Act 2002 or any interest:

preserved by the bansiional provisions of Scheduls 12 Land Registration Act 2002,
Deposit of Mortgaged Property title documents
{8 Each Chargor shall effect or procure the ‘deposit with {or to the order of) ABMN AMRO of ol tite deeds and

‘docurrents dnoludiey =l loeal land charges, land charges, Land Registry search certificates and planifing
and other statutary consents) relating to the Moitgaged Properties.

(b On completion of the registration of this Debentura against any Land Registiy. title comprised in the

Maorigaged Properties, the relevant Chargor shall sUpply ABM AMRD with a copy of the Bitle information
documant for that fitle.

Bank accounts

{a}- Mo Chargor shall close, open, maintsin or vasry the ferms applicable to any Blocked Account without the
 priorwritten consent of ABN AMRO, '

by No Chargor may make any withdrawal from a Blocked Aceount except with.the prier written' tonsent of

ABN AR,
(e} Inrespect of any Bank account which is not a Blocked Account:

(B prior to the occurrence of an Enforcemment Event a Chargor has the fight to recsive. withdrau ar
athenviss transfer sny cradit balance from fitie to time. on sty such bank secourt in the ardinary’
course of s businass; and- o

{i}  after the orcurience of an Enforcement. Event or the crystaflisation of any floating eharge over any
such bank account., g Chargor shial withdraw, stternpt of be sntitied o withdraw fer dirgct ar
transfer of} all or any pant of the monies.in any such bank account without the prior written corsent
of ABN AMRO and ABN AMRO shall be entifled {inv its ‘absolute discretion) to refuse to permit any -

“giech withdrawal or transfer.
(d}  Ifany time deposit matures on any bark account of & Chargor with ABN AMRO after this Security has
become enforceable; the Bme-deposit shall automatically be renewsd for a firther period of a duration
determirred by ABN AMRO in its discretion. This is without prejudice to Clauses 8.4(h) and 8.4{s)(il and
&y set-off fghls of ABM AMRC,

Non-Vesting Debts and Other Debts

(8} Eachrelevant Chargar shall only deat with the Nan-Yesling Debts, their Related Rights and the proceeds

thergof as if they had been effectively assigned o ABN AMRO i acoordance with e applicable Debt
Purchase Agreemernt.

(B} -Each Chargor shall pay into such sccount as ABN AMRO may require alt moneys which it may receive in
Tespect of the Other [ebis and pay of oliensise deal with such moneys sianding in. such sccount only in
‘accordance with any directions from time o fime given in writing by ABN 80RO,

(¢} Each Chargor shall deal with such Other Debis in accordance with any directions from tire to time given i
wiiting by ABN AMRO and, for the avbidance of doubt, shall riot sell, assign; factor or discolint any Other

Dbt in atmy weay),

Plant and machinery

Upan request by ABN AMRC the relevant Chargor shall, at rts owh cost, affix.{and ensure there appears at all

times thereatter) & cleardy visible and legible notice 1o such plant and machinery as specified by ABEN AR in

wording approved by ABN AMRO stating that such Plant & WMachinery is charged to ABNM.AMRO and rmay not be
sold, removed or disposed of ar dealt with in any other way without the prior written consent of BBN AMRO.
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e
Lal

0.4

ENFORCEMENT ~ GENERAL PROVISIONS
Enforcement:

fay  On oratany time afer the occurrence: an Enforcemant. Evert, this Senurity shall become immediately
enforceable and ABM AMRO may enforcs this Security, and its rights under this Debenture, in the manner
antd on fhe terms it thinks fit o

ibd i particalas, it niay without fuither notice exercise in relation to the Security Assets:

{1y the power of sale and all other powers conferred on morgagess by the LRA or otherwise by law,in
pach case as extanded or othersvise amended by this Debenture,

i} to the extent that Clause 10 {Right of appropristion} applies, the power 1o appropriate the rélevant.

Security Assets in serordance with Clause 10.2 {Exercise of Aght of appropdation); and

iy (whether or not it has appainted 3 Receiver) any. or all of the rights which are conferred by this
Diebenture {whether exprassly or by implication) on & Receiver.

LP& provisions

{a)  The Secured Lisbilities shall be deemed for the purposes of all powers implied by statute to have become
thie and payabls within the meaning of 5101 LPA immediately on-the mecution of this Debenture.

(b} ABM AMRO and any Receiver is enfifled to all of the privileges, imirunities and other rdghts conferred an
morigagees and recsivers respectively unider the LPA. ' '

(& s83(1yLPA [restriction on the consolidation of ‘mortgages), §103 LPA {restricting the power of sale); 57 {5,

7(2), 109{6) and 108(8) LPA {application of proceeds of sale} and 51081} LPA (restricting the power tor

_appoint a recetvery shall not apply to this Security.
Protection of third partios
a} Mo purchaser, mortgagee or ather person desling with a Secured Party shall:

i be  baurid o enguire whether is entiternent o sxercise any of its rights has afsen or becoma
exercisable or whether any Secured Liabilities remain outstanding; or .

@}  be concerned as to the application of any money paid, raised or borrowéd or as to the propriety of

regularity of any sale by or other dealing with that Secured Party. .

{by  All-of the protection to purchasers contained in 55104 and 107{1y LPA and s42(3) W shall apply to any
person purchasing from or desling with a Secured Pary gs if the Secured Lisbilities had become due.and
the statutory powers of sale and of appointing a Recelver in relation ic the Security Assets had arisen on
the- date of this Debenture, '

Defegation

{a). ABN AMRO and (o the extent his or her appointment so permits) 8 Receiver {the “Appointor™) may
delegate to any person or persons all or any of the rights which are axarcisatie by it under this Debentuee.
2 delegation under this Clause may be made in any mannar (including by power of altormey) and of any
terms (including power to sub-delegats) which the Appointor rray think &t

(b} A délegation under Clatise 9.4(a) shall not preciude the subsequent exercise of the reievant rights by the

Appointor nor preclude the Appointor from making a subsequent delegation of them 'to another pefsen of
froin revoking that delegation.

(@) Meither ABN AMRO nor any Receiver shall bie Hiable or respanisible to a Chargor for any loss of damage
artsing from any act, default, pmissicn or misconduct on the part of any delegate of sub-delegats.

‘Mo Bakility.

‘Naither a Becured Party fior any Administrator shall be liable &5 & morgagee in, possession of otherwise o

account in retation tooall or any part.of the Security. Assets for any loss on realisation or for any othet action,
defalt of omission for which a morigagee in possession might bt for this Glause 8.5 ba lisblke.
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101

102

1.

1

1.3

12,

12,1

RIGHT OF APPROPRIATION

Application of right of appropriation

This Clause 10 applies o the extent the Securily Assets conskitute “financial collateral” and this Debentire -
constitutes s “financial collateral avangement” (within the meaning of the Financial Collateral Arrangements (Mo, .
2) Requlations 2003), B

Exercise of rght of appropristion

() If and to the exient that this Clause 10 applies, ABN AMRC may appropriate the Security Assets in ar
toweards discharge of the Secured Liabiliies in such order as ABN AMRD may determine.

() If ABN AMRO exercises iis right of appropriation then it shal for these purposes vakue:
A} any relevant Blocked Account ar bihier bank accoudt at the amount standing to the credit of that
‘account, together with any accrued. interest not credited to.the account- at the fime of Hhe
appropriation: and

{iy any other relevant Security Assel by reference to an independant valuation or other procedurs
determined by ABN AMRO, acting reasonably, st the ime of the appropriation.

RECEIVERS

Appointment of Receiver

{8} Subject to the remainder of this Clayse 1 1:1, ABM AMRO may appbint one or {at the same or different

times} more persons ss a receiver of all or aty part of the Security Assets if this Secuily Has become
enforceable or the relevant Chargor So faguests i writing at any time,

i M appoiniment may be made pursuant to Clause 11.1:
(7 solelyas aresult of the obtaining of, or with a view 1o obtaining, 2 moratorium under s14 1A o
{# ofan adm:inis&ratige receiver if that appointment would condravens s 724, 1A,
{€) i at any time two or mare persons hold office as Receivers, each of those Receivers shall (sulject t the
terms of his or her appointment} be entilled to exsrcize Individually all of the rights vonferred on Receivers
undear this Debenture to the exclusion of the ottier or otfvers, o
Remunerdtion

ABN AMRO may fix the remuneration of any Receiver from tirne to fime, without being fmitéd by the maximum
rate specified ins1000) LPA.

Removal and replacement
ABN AMRO may;
{a) subject to obtaining a court wrder if required by law, rermove any Receiver by written notice; and.

& replace by appointment pursuant to Clause 11 A} any Receiver whose appointment has terminatad.

Aggent of the rélevant Chargor

{3l Any Receiver appointed under this Debenture whether acting solely or jointly shall be deemed Io be the

agent of Ihe relevant Chargor and fo be in the same posilion as a recsiver appointed under the LPA,

(B)  The relevant Chaigor shall he solely responsible for the acts, omissions, defaults; fosses and misconduct
.ol any Receiver and for his or her remiuneration, ABN AMRO shall not be in any way liable or responsible
wither to the relevant Chargor or to any other person for any Receiver. o o

'POWERS OF SECURITY ENFORCEMENT PARTIES

General
&y A Recoiver has: .
i alt of the rights. st out below in this Clanse 12:
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12.3

124

125

®

e}y
-y

()

{ir all of the rights granted by the LA to any receiver or mortgagor or mortgagee in possession and

(i} whether or nm‘k;é’ﬁ i5 an administrative receiver; afl of ‘e rights granted by the. 1A to any
administrafive receiver,

ineach case as such rights are varied and extended by this Bebeniure.

ABN . AMRO has after this Secuiity lias become enforceable the rights referfed to in Glause 12:1(a),
whethier or ot it has appointed a Recelver!

A Delagate has the rights referred to in Clause 12.1(a} to the extent provided in its; his or her appointrment.

Any referénce in this Clause 12 ta arly Security Assels includes, ini the: case of 8 Receiver of Delegate,
iy those Security Assets over or in respect of which i, he or she has been appointed.

A Secured Parly may exercise its; his or her rights under this Clause 1 Z in-such manner and onsuch terms
as i, he or she thinks fit,

Callection, leasing and disposal of Securlty Assets

=

{b}

(g

(@

@

i

b}

{e)

The right to enter into, take possassion of, give 4 possession of, gst in and coliect any Security Asset.

T?‘ee‘_ﬁgh% togrant, vary, surmender or accepnt the surrender of Leases. aasements of ofher fights owsr orin
respect of Security Assels on such terms as the Secured Pady may think fit, without the reed o comply
withr 5589 and 100 LPA;

The right to'sell or otherise dispose of any Security Asset oni any terms and for any consideration a5 the

Secured Party may think fit. This consideration may include cash, debenturas, obligations, shares orother
socurity and may be payable i a Tunp- sum o mstalments: : '

The right to sever aﬂ}r'piaﬂﬁ;_m’aﬁﬁiﬂewﬁr wther firtures from the premiises to which they are attached and
thie right to dispose of therm separately in dcderdance with Clause 12.2{g).. '

The right, in-conrection with or to facilitate any disposal, to release or discharge, whether of-not for any’
considerafion, any Debts comprised In e Security Assets.

The right to give a valid receipt for any money and execule any discharge, assurance of other document
which may be proper or desirable to realise any Security Ssset, h

‘Upkeep of Securlty Assets

Tal

The: right o repair, decorate, furnish, maintain, alter, improve, replace, rensw or add to the Securily

Assets.

The right to develsp any Security Assel and for that plrpose to apply for any Authorisations, enter info any’
dotuments and carry out any works.

The right to insure any Securily Assets.

Carrying o business

(a}
(B}
{e)
{d)

(&

Theright to carry on any business of @ Chargor.

"The right to- appoinit or dismiss officers, employees, agents, confractors, advisors and cthers.

The right to purchase, lease or othierwise acquire any assats.

The right to borrow of otherwise ralse money either unsecured or on the security of the Hecufily Assets
{whether ranking in priedty to, pad passu with or behind this Security). '

“The righit o lend money or advance credit to any customer of a Chargor.

Cortracts and proceedings

tal

()

The right to perform, repudiate, terminate, amend or enter info. afy caritract or other doctment felating to
any Securily Assel. :

The right to Ering, prosecute, defend, enforce and. discontinue - any action, - suit, arbitration .or oiher
praceedings relating o any Security fAsaets. o ' '
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131

3.2

4.

e

142

i The right to pursue, setle, arrange, compromise- or subntit to arbitration: any claim, account, dispute or
' demishd refating fo, or o make any VAT slsction in respect of, any Securily Asset,

Other rights

{8} The right to form-a subsidiary of a Chargor and the right to lease, licenss or transfer any Secunity Asset o
" . T

b} The right to-do any other act or thing which thie Seeured Party may consider desicable or necassary. o
protect, preserve or realise any Security Asset or incidental or fonducivie to-any rights conferred on the
Secured Parly under or by virtue of this Debentare or by law..

(£} The right to exercise and do in relation to any Security Asset all the rights and things which the Secured
Party would be capable of exercising or doing if it, he or she were the absolute beneficial owner of tht
- Gecuriy Assel,
{dy  The right to use the naime of a Charger to exercise any of the rights referred to in this Clause 12,
APPOINTMENT OF ADMINISTRATOR
Appointment of Administrstor

gy ABN AMRO may without notice appoint any one. or more persons to be an administrator of a Chargor
pursuant to Schedule B1, Paragraph 14 14 at any fife after this Sectirity has become enforceable,

) Clause 13.1(a) shall not. apply to & Chargor If Schedule B, Paragraph 1414 does not -permit an
~administrator of that Ghargor to-be appointad. '

{5} Any sppointment under Clause 13 1{2) shall be made in the prascribed form by ABN AMRO,
' E.aplacemen_t of an Administrator

ABN AMRO may apply to the cout “for the termination of the apprintment of ahy Administrator andfor the
appointment of 2 replacement for any Administrator whose appeintment ends for any reasan.

DEALING WITH PROCEEDS

Application of proceeds of enforcement, ete

{8} Any monies received by ABN AMRO or any Receiver under this Debenture after this Secuiity has become

enforceable shall be applied in the following order of prority;

iy inortowards payment of, of provision for, all amounts due to or Losses incurred by any Secured
Party under or in connection with this Debenture and il remuneration dus to any Retaiver under or
in connection with this Debierdurs;

(i} inor lowards discharge of the Secured Liabilfities in suth order as ABM. AMRO in ils absolute
distretion thinks G and ' '

{i} i na Chargor is under any further actual or contingent liability b0 the Secured Parties, i paymient of
' the surplus (if any) to the person or persons entited to it

(b} Wotwithstanding Clause 14.1{z), until the Discharge Dale AN AMRO o aané‘y_ Receiver may:
(i resirain . from applying or enforcing any other monies, Securily Interests or ofher tights held or

received by it in respect of the Secured Liabilities or apply and enforce ther in such manner and.
order ag it sees fit {whether against the Secured Lisbilities or ottierwise) and fio ihargor shall ba

“entitled to the benafit of the same; and

(iiy.  hold i an interest-bearing suspense account any monies received from a Chargor or on account of
e Soetured Liabilities. o '

{c Clause 14.1(a} is without prejudice to the right of ABN AMRD tiy recover any shorifall from thé Ghariors. .
Security accounts .

Until the Discharge Date (and whethér or rot an Event of Default has ceeiirady ABN AMRO may, iri its discretion,

“apply any part of the mohies standing to the credit of any Blocked Account and any bank accolnt referrsd fo.in-

Clause 3.9 (Hank accourds) in accordance with Clayse 14,1,
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15.4

Insurance proceeds

{21 Al monies received by a. Chargor by virue of any Insurance on thie Security Assets, whether or fiot
' offecked under this Debenture: '

(il shall be part of the Security Aasels: and

iy shall {subject to any rights of third parties arising under any applicable law and regulation or under
any Ocoupatiohal Lease) be paid to ABN AMRG {and until so paid shall be Held on trust Tor ABN
AMRO). ' '

This Clause 14.3(a} shall spply whether the event pUrsuant o which “those monies . bacame . payabla
oocurred before, on of after the date of this Debenture.

(b}, Any monies so paid to ABN AMRD {or otherwise received by any Secured Party by virtus of any inslrance
o the Security Assets) shall be applied at the discretion of ABN AMRO either in reduction of the Becured
Liabifiies or in or towards making good the loss or damage in respect of which they became payable,
Each Ghargor walves any right it may have o require that those monies be applied in or towards making
‘gouod the loss or damapge in respect of which they became payable. o

GENERAL SECURITY PROVISIONS

Continuing security

‘This Security is, and shafl remain in force as, a confinuing security for the Sacired Liabilitios, regardiess of any

intermediate payment.or discharge, Unless and until it i released and discharged inwriting by ABN AMRO.

Additional security

. This Security is in andition lo and is not in any way prejudiced by any othier guarantée or Security Interest T o

subgeguently held by or of behalf of any Secured Party.
Waiver of defences:

The obligations of each Chargor under this Debantues will not be discharged, impaired or othenwise affected by

any act, omission, matter or thing which, bul for this Clauze-15.3, would veduce, release or prejudice.any of its
obligations urider this Debenture; including (whether ornot krsiwin 1o iE oF any Seclired Party): '

(&)  any fime, waiver or consent granted to, or compdsition with, any person;
[{s23 the release of any parson under the terms of any composition or srangement with any credito

{c)  thetaking, variation, compromise, exchange, renewal af relaase of, or refusal or neglect to perfect, take up
ar enforce; any rights against, or Security Interest over the assets of, a Chargor of any othar parson or ary
non-presentaticn or non-observance of any formality or other requirement in respect of any- document ar
any faillure to take, or failure to realise the full value of, any Security Interast)

(dy  any supplement, extension, restalement, other amendment or novation or téplacement of any security of
other document, however fundamental that amendment; novation and replacernent may be and whelher or
nof more onetbis, incuding any change in the purpose of, any extension of or any incraase In any facility
or the addition of any mew facility or other Security Interest or olher doctimant;

{6} any incapacity or lack of power, authority or Tegal personality of or dissolution or change in the members or

constitulion or status of any person,

i sy unenforceability, llegality or invalidity of any of the Secured Liabifities or any othet’ obligation of ay
pierson of any other documenl or Security Interest; or

Aqgit any insolvency of similar proceedings:

Heon-competition

{a)  Until the Discharge Date, o Chargor shall exercise any rights it may have by reason of its being 2 party 1o
) this Debenture or paying {or 'haujinag vy liability to ey} sy ariount under it '

W o claim any indemrity of Conbfibution from any persan;
qiy to take (byway of subrogation or otherwise) the henafit of any right of any Secured Party; o
iy torclaim or prove as 8 creditor of any person in competition with any Secured Party.
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(by  Each Chargot shall hold any paymment or gther benefit received by it contrary fo this Clause 15.4 o trust.
for ABN AMRG and promplly pay or fransfer the same to ABM AMRD for application in accordance with
Clause 191 (Apnlcation of proveads of enforcoment, elc), o S '

15.5° lnediate fecourse

i56

18.7

16

A7
171

Each Charger waives any right it may have of first requiring ABN AMRO to enforce any Security Interesi ar other
vight, or claim payment from or procesd againsl any other person, before claiming from it under this Debenture.

This. waiver applies irfespective of any applicable law and requlation or any. provision of any other document
betwzen ABMN AMRO and a Chargor to the contrary.

Redemptlion of prior Security Interests
{a} - ABNAMRO may at any time:
{iy  redsem, orprociire the transfer o itseif of, any prict Security Interest aver any Securify Assets: or
(i setfle and pass the accounts of the holdar of any prior Security Interast. Ay ancolnts so settled
- and passed shall in the absende of manifest error be conclusiveé and binding on . the relevant
Chargor,
{b)  All principal monies, interest, costs, expenses. and other amounts incurred in and incidental to any
© redemption, transfer or sefilemant under Clause 15.8{z} shall b paid by the Chargors o ABM AMBEO on
demand, in each case together with default interest calculsted in the- manner referred 1 in Clause 2.2
{Interesf).
Subseguent Security Interests

{a) At any time following:

{F  the receipt by ABN AMRO of notice (sither ‘aetual o construstive) of any. subsequent Securily
Interest sffecting any Security Assels;

{i)  any insolvency or simitar proceadings occurring in relation to a Chargor; or
(i) any disposal of any Security Assets in breach of Clause 8.2 (No dispasals),

ABN AMRO may open a riew account of accounts. in-the name of the relevant Chargor (whether or not it
permits any existing account to:continus). I ABN AMRO . does not opert such- a new account, it shall
noverihieless b ‘deemed fo have dorie so at: the time of receipt of the nofice, the commencement of the

insolvency or simitar procesdings or the dispasal.

bl From that time all payments received by ABN AMRD for the account of the refevant Chargor shall be
cradited or treafed as having been cradited o the new accaumt {of deemed new account) and shall not
operate {0 reduce the -amotnt secured by - this Security at the tima- of receipt of the nofice, the
commencatmeant of thig insohrency or simifar proceadings of the disposal .

POWER OF ATTORNEY

{8} Each Chargorirrevocahly and by way of security appoints each Securad Party severally to be its attomey,
n its name or otherwise, on its behalf and as iis act and: deed to.execute, deliver and. perfect any
document and do-any other act or thing which may be required or which the atlorney may. consider
- destrabie:

0 k carry out any obiigation imposed on that Chargar by this Debenture; or

fii}..In the exercise of any rights conferred on any Secured Party by this Debeniure ar by applicatle law
and regulation. . .

by Each Chargor undertakes fo-ratify and confirm =il scts and things done by an attarney in the exerdise or
purported exercise of this power of atfofnay, o ' '

RELEASE OF SECURITY
Definitions relating to release of this Security
{a}" inthis Debenture, "Discharge Date” means the: dale on which ABN AMRO {with any niecessary approval

from the Agent] determines that afl of the Seoured Liabiliies have besn unconditinnally and frEmvecably
paid or discharged i full. For this purpose, a Secured. Liability will niot be considered to. have been
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172

18.

81

18.2

19
9.1

14.2

imevocsbly paid or discharged it ABN AMRO, scting reasonably, considers. that, any payment made in
tespect of it is capsble of being avoided. '

G} Inthis Clause 17:

i “avoided"” meahs avoided, reslored or adjusted in whole or part under any law relating 1o
insoivency. (and Taveldance” shall be construed accordingly), and '

{ity featflerient” means a releass, satilernent, discharge, re-assignment or arrangement.

Releaze of this Security

{a  If & Charget 80 redquasis on or following tho Discharge Date, ABN AMROD shall-as soof as reasonably

practicable releass and discharge this Security and re-assign the assets assigned to ABM AMRO under
this Debenfure without recourse, representation or warranty and subject to the rights of any person having
prict rights over those assets. '

by Ay setflement made by ABN AMRO on the faith of any assurance. security of. payment shall be

canditional on that assurance, security oF payment not being avoided.

(&) If any avoidance occurs as referred to in Clause '17.2(B) {inclading by reason of a concession or

compramise referred fo in Clause 17.2(d)), then the settiement given by ABN AMRO shall have no effect
“and shall not prejudice the right of ABN AMRCO to enforce this Security in respect of the Secured Liabilifies.
As between the-Chargors and ABN AMRO, this Security shall [notwithstanding the setflement) be deemed
to have remained at all times in effect and held by ABN AMRO as security for the Secured Liabilities.

Uy ABN AMRO may concede of compromise any claim that an assurance, security or payment is fiable 1o

avokiancs.

(COBTE

“Costs and Expenses

The Chargars will pay to ABMN AMRC, on demand all costs and expenses. [together with_any applicable VAT)"

incurred by any Secured Party in connection with:

(g} the hegotistion, preparation,-execution and perfection of this Debenture,

(b} anyamendment, extension, waiver, cansent of suspension or rights relating to this Debanture;

{cl fthe failire by any Chargor to perform any of its obligations under this Debanture;

{dy  the enforcement of, or the preservation of or release of any rﬁghefs. grider, this Debentuee; and.

{e)- ._sn:y'gﬁmceed;ngzs inslituted by or agsinst any Secured Party a5 a conseguance of taking or holding this.
Debenture or erforsing these rights,

Stamyp faxes

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

INDEMNITY.

Indemnity to the Becured Parties

The Chargars will; o demand, indemnify sach Secired Parky against all Losses sustained or incurred under this
Deberiture by any Secured Party for any reason including costs, expenses and taxes i conrsction with s faflure’

by any Chargor to comply with any of its obligations. under this Debenture or the enforcement or preservation of
righis under this Debenbirs, ' ' ' '

Lien on Security

Each Securad Party may, in priofily to any payment to the Secured T—“"aﬁies, Ender‘rxﬁéﬁt"itse!f[@ﬁi of the Security
Assets in respect of, and pay and rétain, &l sums necessary to give effect to the indemnily in Clause 181 and

ghal have a lien on this Secunity and the proceeds of the enforcement of this Security foral moneys payable to ..
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22.

SET-OFF

ABN AMRO may st off, deblt transfer or apply any present or fulure obligation due from a Chargor to a Secured
Party under this. Debenture against any present or future obligation owed by that Secured Party td-the relevant
Charger under this Deberture, without prior nofics, both before: and after demand, . thi abligations are in
diffarent. cuencies, the Secured Party may convert sither obligation: at = market rate of exchange in Its usial-
course of bisiness for the purpossof the sel-off, ' s

CHANGES TO THE PARTIES

(g ABM AMRO may assign or transfer any of its rights and -ohligations under this Debenture to.any other
eSO,

{(b)  NoChargor may assign of transfer any of its rights or obligaticng of sub-contract the performance of any of
' its duties under this Debenture without the prior written consant.of ABN AMRO,

NOTICES

Aai  ABNAMRD may nofify a2 Chargor or serve nofies on 3 Chargor under this Debenture;

i by delivering or posting to-the Chargor's address in Schedule 1 {The Chargors), the Chargor's
registered office or any addrass at which fhe Chargor carries on business or resides; o

{ily by emall to the Chargoi's emall address in -theduie_’ﬁ_ §The Chargors); or
i) by delivery to any officer, member or pariner of the Chargor.
(BY. A notice by ABN AMRO will be deemed servad under this. Debenture:
i) if delivered in person, al the time of delivery:
i if delivered '_lj;,r post, on the day after posting; or.
{iiy i defivered by small, at the tme of sending.

() A Chargor shal serve notice in connection with this Debantite an ABN AMRO by delivering of posting. to
ABN AMRC at: B =

Address: Sheencroft House, 10-92 Church Road, Haywatds Heath RI16 38K
Attention: R@I’aﬁt&néhip Fs&'anagemen!;.

or for such other contact address or email address as notified by ABN AMRO to the Chargors fram time o
firme,

) Ary comirmunication of ‘document o be made or deliversd to ABMN AMRD will be effective only when
actually recelved by ABN AMRO and then only if it is expressly marked for the attenfion of the department
or officer specified in Clause 22, :

(8}  ABN AMRO ey rely upon any emaill, sigrature, act or communication sent by a person purporting to be
authorised toact on behalf of a Chargor even if that parson lacked the retevant authority.

CALCULATIONS AND CERTIFICATES
Accoiints

In any litigation or arbitration proceedings arising out of or-in connection with this Debinlure, the eriffies made in
the dccounts maintained by AN AMRC are prima facie evidance of the matiers to which they relate.

Certificates and determinations

Any cerfification or determination of ABN AMRD as to any matter provided for i this Debenilts is, in the absehes
aof marifest error, conclusive evidence of the ratters fo which it refates.

- Day count convention

Any interest, commission or fee accruing under this Debenture will accrue from day to day and 5 calculated dn

the basis of the actual number of days elapsed and a year of 365 days or, in ariy case where the practice in the
-Lendon interbank market differs, in accordance with that market practioe.
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24,

25.

Rers

28.

24,

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture is or becomes ilegal, invalid or unenforceabie in any respect under
any faw of any jurisdiction, neither the: legality, validity or enforceability of the remaining provisions nor the legality,
ywalidity nr enforceability. of that. provision under the [aw of any other [jurisdiction will in-any way be affected or
imypairad, S o '

REWMEDIES AND WAIVERS

{a) A waiver of any right or remedy by ABW AMRO under this Debenture or by faw, or any consent given

ufider this Debenture by ABN AMRO, is only effective if given in writing and shall not be deemed a waiver
of ‘any ofher breach or default, it only applies in the circumstances for which i is- given and shall not
prevent ABN AMRO from subsaquantly relying on the relevant provision.

By Mo failure to exercise, nor any delay in exercising, on the part of ABN ARG, any right or remedy under
this Diebenturs shall aperale as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further o other exercise or the exercises of any ofher right or remedy.

@€} Thee rights and remedies provided in this Debenture are cumulative and ot exclusive -of any rights of
temedies provided by law. '

AWMENDMENTS

Any term of this Debenture may be amended only with the written consent of ABN AMRC and the Chargors and

any such amendment or waiver will be hinding on-all Parties,

'ENTIRE AGREEMENT

This Debenturs. canslitutes e entire’ agreement between ABN AMRO and the Chargars and supersedes and

extinguishes all previous agreements, promises, assurances, warranties, representations- and urwherstandings .

between thern, whether written or oral, refating to its subject matter.

CONFIDENTIALITY AND DISCLOBURE

BN AMRD. wi-li_rtcﬁ"ﬁ d§s¢1ése .confidential information (being information which is confidential i rratiare. and not
public information-or identified as nor-confidential information) relating o any Chargor to.any third pary without

that Chargor's conserd unlees such disclosure is 1o

{a)  any member of the ABN AMRO Group or fo any ofiicer, director or smployee of the ABN AMRD Gralp;

{by -any professional advisors, auditors, pariners, manager, insurers, insurance brokers of reinsurers of the-

ABN AMRO Group;

{g)  -any prospective assignee, transforee, pariicipant, security frustes, agent or diranger under this Debentlre

and any of thair Associates,

{d)  any third parly service providers including industry associations and their members or ombudsmen and
-any -agents, delegstes, nominees, attorneys, trustees or custodiate acting on ABM AMROs or any.

iamber of the ABN AMRO Group's behall; or

(e} .a third party that is 3 court of competent jurisdiction, a governmental, banking, faxalion, supewis:ury.,.

industry association or other similar body or a stock exchange or the information is required or reguested
“to be disclosed pursuant to any applicable law or regulation or in confection with, and for the purposss of,
any litigation, arbitration, administrative or other investigations; proceedings or disputes,

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

information.

"CODE GF GOOD PRACTICE.

ABN AMRO is: & member.of the UK Finance {"UK Finance™. if subscribes to UK Finance's Code {of good

practice) which sels out a number of important principles which ABN AMRO will adopt in its relationship with the
Chargers. The Code can be found at http:iwivw abfa:org.uk . I the' unfikely event that'a Chargor has cause o
rake an official complaint alleging breach. by ABM AMRC of the. Code or this Agtesment then that Chargor
should firstly. raige it with-a director of ABN AMRO, He/she will arrange Tor if to be investigated atid then et the

Chargar have a final decision within' 12 wesks. If the Chargor is dissatisfied with ABN AMRO's decisian the the

Chargor may raise the iratter with UK Finance, if it relates to an alleged breach of the Code. Deftails of the UK
Firance's Complaint Procedure can alse be lound at Hittp: s glbfa ong . ukistandands, - 1F the Chargor's tamaver

it below £8 5 million, UK Finance will afrange for the camiplaint te be dealt with through The Ombudsman Service
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3.

32,

33

Liviited ("O8L™), 0SL's award cannot exceed £25,000. The tumaover limit and the maximur award ray fram-
time to time be subject 1o variation by UK Finande and QS0 )

COUNTERPARTS.

This Debenture may be executed in any nurnber of colinterparts, and this has the same offect as if the signatires
on the counlerpars were on a singls copy. of this Debenture.:

THIRD PARTY RIGHTS

{a) A person who s not a Party (nther than any Receiver, Delegate ar Administratory has no right under the
Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any tarm of this Deberturs.

(b} Nolwithstanding Clause 31{a), the consent of any persan wha is net a. Party is niot required to rescind or
vary this Diebenture gt any time:

GOVERNING LaW

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

law. .

ENFORCEMENT

(a)  Thie-colrts of England heve exclisive jurisdiction to setfle any dispute arising out of or in connection with
this Debenture (including a dispute relating fo the existenice; validity or termination of this Debenlure & any
non-contractual obligations arising aut of or in connection with this Debenture) {"Dispute™),

by The Parlies agree-that the courts of England are the most appropriate and: convenlent courds 1o siitis

Disptites and accondingly no Party will argue to the oy,

{c}.  This Clause 33-is for the benefit'of ABN AMRO and the other Secured Parties only. As a result, no
Secured Farty shall be prevented from faking proceedings relating to s Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Secured Parfies may fake concurrent procesdings in any
fwmiber of jirisdictions, ' ’ '

EXECUTION:

This Debenture has been entered into on the_ti[aie.éta%éd ai'-t'ﬁebsgéinnﬁng of this Debenture and exscuted as a déed by
the Chargars and is intended to be and is delivered by the Chargors as 8 deed on the date specified aboie.
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SCHEDULE1.
‘THE CHARGORS
Mame of Chargor Jurisdiction of | Registered office | Registered hotice Details
incorporation . address. minber
AE  Rubber (UK): England and Wales | Old Rank | 0B400525 | For the. attention of Frank

Limited

Chambers, 582-
586 Kingsbury
Foad, Erdingtos,
Birminghesit, B24
BRD

Ellis

Mddress: Unit 5 Talor
Court, Eagle Business
Park, Of  Broadway,
Yaxtey,.  Pelerbarough,
FET 3FW

Email;
frank.ellis@biconnect.com
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SCHEDULE 2
SPECIFIED ASBETS

_ Part 1
Registered land

{Freehold {incliding commaonhold) or leasshold property {if any) in England and Wales of which a Chargor is registerad
as the proprietor st Land Registry)

Part 2
Unregistered fland

(Freehold {including commonhold) or leasshold property (i any) in England ard Wales to which is not registered at Land
Registry of which a Chargor is the ownen

‘Mone at the date of tﬁis- Pead %

Partd
Plant and Machingry

[insert delails of ‘ﬂaf;anf‘ g machinen

Mane af the date of this Deed f

- Part4
Blocked Accounts

- None at the daté of this Deed
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BASED FINANCE N.V., UK BRANGH under power

EXECUTION of the Debenture:
ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH
SIGNED for and on behalf of ABN AMRO ASSET

of attorney:
Signa

H‘iﬁiﬁ vel. OO0 e
L

Frind name

i i so @;jvmg W&-—E\W@—

Frirt nams

)

)

)

)

)

)

)
)

i
)

)

}

)

!
I
)
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CHARGORS
SIENED and delivered on the date specified above
as & deed by an authorised signatary for and on Iy
behalf of AE RUBBER {UK} LIMITELD i the: ).
presénce of; . Blgnature
i _
) FRANRK FLLIS
Y Print name
Witness's signature;
Witness's name _ _ o
{in capitals): o CHpill _ INDEPENDENT WITNESS
MUST NOT BE A FAMILY

MEMBER
Witness's address;
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