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Registration of a Charge

Company Name: PROMOTIONAL CLOTHING COMPANY LIMITED
Company Number: 07231907

Received for filing in Electronic Format on the: 03/11/2021 XAGI578H

Details of Charge

Date of creation:  03/11/2021
Charge code: 0723 1907 0003
Persons entitted: 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

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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Certified by: ELLIOTT JACOBS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7231907

Charge code: 0723 1907 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2021 and created by PROMOTIONAL
CLOTHING COMPANY LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd November 2021 .

Given at Companies House, Cardiff on 4th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) ABN AMRO ASSET BASED FINANCE N.V,, UK BRANCH
as ABN AMRO

@) THE PERSONS LISTED IN SCHEDULE 1 as Chargors
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Th[s Debenture ("Dehenture“) s dated c'%f(:}) Ky 20" Q,\ and miade betwesh:

™

@

ABN AMRO ASSET BASED FINANCE NV, UK BRANCH tegistered iff Engtand ahd Wales - with UK'

‘establishment number BRO16670 whose reglste_red office Is at 5 Aldermanbury Square, Lonidon EC2V THR, a

branch office of ABN AMRO Asset Based Finance M.V, -a company Incotporated and registerad in the

" Netherlands (registered number 3{)099465) whoge registered ‘office is at 1010 Beneluxlaan, 3526 Kk Utrecht, The

Netherlands {"ABN AMRO"); and
THE PERSONS listed in Schedule 1 {The Chargors) (gach a "Chargor” and tcgether the “Chargors™).

THES DEED WITNESSES that:

1.

1.1

 DEFINITIONS AND INTERPRETATION
- Definitions

In this Debenfure:

“ABN AMRO Group” means ABN AMRO Ba’n'k'-'N“V._ and all its associated companies, any direct or indirest
subsidiary, any organisation directly or indirectly controlled by ABN. AMRO Bank N.V. or any affiliate. . '

"Adniinistrator” means any administiator appointed undér this Debenture to fanage the affairs, businessand

" assets of a Chargaor.
"Associate” means:
_(ay  any'personwho is an “A‘ssoc‘iiate" a8 'défi’ned in section 1152 of thé Companies Act 2006; or;

by & "subsui]ary undertaking" of "parent undertaking” Wlthm the meaning of section 1162 of the Companses

Act 2008,

. "Authurlsatlon" means an as}thonsatmn censent approval reso% tion, In:ence exempt;er‘; flmg, notarssat;on or

registration. -

“Blocked Account” means any bank account listed or referred ta i’ Schedule 2 (Blacfked Accounfs) or.any other _

‘bank account designated as a'Blocked Account’ by a Chargor and ABN AIV]RO

"Debt" means any.mongtary claim or oblsgatlon {zncludmg applucabla teix;-duty dr intérest) of a third patty arising:
-under a 8ale Confract, whether present, future or contmgent tnget?\er with alt Related Rights and, where the

context permzts shall mc:lude part of a Debt.

"Debt Purchase Agreement” maans any subsisting form of greement for the sals and purchase or factc}rmg or’

“discounting of Debis between a Ghargor arzd ABN AMRQO and any variation, replacement or supplement made
'thereto from time to time:

"Bafauit Rate" means 4% above the base rate of HSBC Bank pic;.

"Delegate™ means any delegats, agent; attorney or corustes appointad by ABN AMRO or a Receiver. :

"Discharge Date” has the meariing given to it in Clause 17.4 (Dfinitions Felating to refedss of this Seéurfty)._' :

“Enforcement Evenf’ medns the oocurrénde of any of thie foi!‘owing evants or circumstances:

{a) & term;natlon avent or event of default (howsoever descnbed) is ccuntmumg ufider any agreement hietivean

. ABN AMRO and any Chargor,

{?ﬁ)’- & breach bya Chargor of the sovenant to pay in Clause 2 1 (Cuvenant to pay)

{&). - -any action, steps or procesdings are taken ta- appmnt {or have appomtad) a Itquldator receiver,

gdministrative recéiver, administrator, compulsory manager of” other similar officer in respact of any -
Chargor; or -

(d) -~ theenforcarment of any Security Interest over any a'ssets' of a Chargor.

“Export Debt* means a Debt which is evidenced by an original sales invoice issued by & Chargor and addressed
1o a debtor domiciled cutside of the UK,

A means the Insolvency Act 1986,

' "‘InsolV‘ennyEvént" mesans in relation to any Chargor:
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(a): the inabilily to.pay debts as they fall due,
(b) 'imending-'ar actually ceasing to trade;

(¢} - the exercise of aty distress execution, injunction, sequestration, attachment or Dther egal process against
‘assets;

{dy ; any proposal of convening of a meetlng with & view to & composition, asmgnment of afrangement wrth or '
- the granting of a trust-deed for credlts

'(é)' ©the canvensng of a meetzng for the purpose of corisidering-or passmg of a{ey resalution for wmdmg—up or
* administration;

(fy thé service of a notice of intention to appoint or the appointimerit of an administrator o a recaiver: |
(@) the'service of a statutory demand;

' _(_h) C-any presentahon of a petmcm ar appllcatmn for appolntment in respect of administration, wmdmg -Upof

- - - bankruptey;
{iy -the making of an order for winding-up or administratich of the appointment of provisional liquidator, &
frlistes i bankruptey (of similar officer) or judictal factor;
Sy the taking of steps towards or the coming into force of a statiifory moratorium; or
'-(”k)'. CRUSES Of ig subject fo any event with respect to it which, under the applicable laws of any Junsdmticm has

. an analogous efféct ta any of the events specified in paragraphs (a) ko () ahova:

"lnsurance" means any palicy or eontract of insurance.. In relatich toa Chargor, "its lnsurances" iﬂeans aff -
lnsurances in whxch it hag any rights {including as loss payee or additional msurec{)

"lntellectual Property” means all patents, utility m“odels tradé and service rarks, trade names domain: names _
design rights, copyrights; trioral rights, topography rights, rights in databases, trade secrets, know-how and other

intellectual property, whether or not registered or registrable, and including. registrations and-applications :for -
registration of any of these and-rights to apply for the same, and-all ngh’cs and forms of protection of a similar

_nature or having equivalent or similar effect to any of these anywhere in the world. In refation to a Chargor, "its
_Intellectiial Property" means all Infellectial Property in which it has any rights.. '

. “lnvestment” reans any share, stock, debanture, bond, partnership interést or other security or investment. in -
relation to & Chargor, "its Investments” means all Invesfments in which it has any rights and all its rights against

" any naminee or other trustee, fi ducaary, custodian or clea{sng system with respect fo-any Investments

"Lease" means any lease, tenancy, licence, sub lease, sub-licence ar other uccupatlonai right.

. "“Losses" means losses (incliding toss of proﬁt)l claims, damands, actlons proceedlngs damages antf othar
. paymernts, costs, expenses and-otter liabilities of any kind. .

: -“LPA" means the Law of Property Act 1925.

“"Mortgaged Properties™ means the Properties and any other lafid in whi ch a Chargor has any rlghts frorm time 1o
. time, "Mortgaged Property" means any of them and any reference to one or more of the Mortgaged Praperties
' mcludes all nr any part of each relevant Mortgaged Property. :

- “Non-\festmg Dabts" neans Ncnw\!esisng Domes’{lc Debts and MNon- Vestmg Export Debts

"‘Non*\iestmg Domestlc Debts" means any- Dibts. (other than any Export Bebts) purportedly assngned to, or
held in trust for, ABN AMRO under a Debt Purchase -Agreement but which are not for any reason vahdly,
-absolutely and effectively assigned to, ar held in trust for, ABN.AMRO,

"Mon-\!estmg Export Debts" means any Export Dabis ;:uurpor%edly asmgned to, or hald in trust for; ABN AMRO’
uitder & Debt Purchase Agreement but which are not for any reason validly, abselutely and effectlvely assigned
~to, or held in trust for, ABN AMRO.

. "Notice of Security” means a notlce of assngnmant and/or charge relating to a- Secanty Asset ina form and
substance satlsfactory fo ABN AMRQ. - :

- "Oeeupational Lease” means-any Lease towhich a Mortgaged Property may at any time be:‘su.bjéat; ;
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“Other Debts" means; other than any Non-Vesting Debts, ahy book or other-debt, revenue ar.claim..in. relatucn to
a Chargor, "its Other Débis" means all Other Debis in Whlch it has any rights. :

TParty” means a party to this Debentu;e

'"Propert:es" mearns the propedles brief détails of which aré set outin Scheduls 2 (Specifiad Assefs) "Property”
‘neans any of them and any referance to one of more of the Progerties includes all or any part of each felevant -

' Property

"Renewer" madns any receiver, feceiver and manager o administrative faceivar appointed under this Debenture -

by ABN AMRO over all or any of the Seclrity Assets whether solely, jointly, severally or jointly and severally with .

any other person and includes any substitute for any of them appointed from time to firne:

“Related Rights" meaiis a Chargor's rights relating to a Debt or Sate Contract including:

(& its Tights as an unpaid selier ‘other than rights refating to ownership of goods but withaut any obligation on

ABNAMRO to complete the Sale Contract;
(0% documents-ofhte fo gcads -
(e _ _the benefit of insurances;
_(d)'_ all Remittances Security Interests, boz\ds guarantées and mdemmtues :

G) -'accmznting records;

GR any document evidencing a Sale Contract or Debt, including any quotation, purchiasé order, invoics, salés

- acknowledgment, delivery note; completion certificate, books, accounts, computer and-other records, any -
carrespondence and any other documerits relating to Debis;

(g). the ownership of any goods relating to & Debt which aré rejected or returned by a debtor; and

{h) - interest.

“WRemittances” means any cash, chéques, bills of exchange, negotiable and non-negotiable instruments, letters
- of credit; orders, drafts, promissory notes, electronic payments and any other-form of payment received by ABN
AMRD, a Chargor-or any agent or feprasentative of a Chargor in payment of & Debt including monies recovered

under dny credit insurance polmyl a refund of the VAT slement of a Debt ur a dividend payahie in respect.of a
Debt. . R

“"Sale Contract” means & contract between a Chargor and a third party for the sale or hlre af goods of provision

of aefvices, or work done or materials supphed under which a Debt arises.

. "Secumd Llabllltnes“ means ali ' moriies from time to time due or nwmg, and Al obligaimns and other actual ur'

cantingent liabilities from time to time incurred, by any Chargor to any Secured Party an any account whatsoever,

-mciudlng urider any Debt Purchaze Agreement:

C{ay i whatever currency,

by whether due; awirig or incurred alone or jointly with othiers or as pri-nci'p'al, sirety or otherwise; and

“{ey including: monias arzd Jizbilities pu‘mbased by o transferred to the relevani'Secured Party; -

but-excluding any maney, ob |gat|nn or liability whmh would cause the covenant set out in Clause 2.1 (Covenant '
ta pay) or the sectirity wh;ch wotld otherwise be constituted in thiz Debenture to be unlawfut of prohxblted by any
appimable law.or regu%ahon

'-_"Secured Party™ means ABNAMRO, a Receiver or any Deiegate

' “Security Assets” mezns the assets from fime.to time the subject of this Secur;ty "Security Asset” means any
.of them and any reference to one or more of the - Security Assets includes-all of any part of |t or each Of them.

"“Se-curlty'lnterest" .means_a moﬁgage, charge; pledge,. fier, standard -security, assignation or other secu_rity_ :
“interest securing any obligation of any person or any other agresment or arrangement having a similar effect.

“Interpretation

(a) . Inthis Debenture, unless a contrary indication appears any referente to:

. - Page 50f 26"
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(i)

{itiy

(iv)
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il

- (viii)

(i)

)

[y

“{xiti)

"ABN AMRO", the "Chargors“ any "Party™ or any other person shall be coz’sstrueci 50 a5 to

Thelade its successaors in title, permitted assigns and perm:t%ed transferaes to, ar of, its rights andfor -

obi[gatmns under this Debenture;

- ABN AMRO" shall be consiruad a5 ta inciide any name of style by WhICh ABN AMRO may- carry

onits business and alt and any of its dnns;cms or departments;

"ABN AMRO may"” sball ha construed as to mean ABN AMRO migking a deterriination or decision
or undartaking an action that it is permitted to determing, decide or undertake in its sofe disoretion

coor opmlen_ without refererce i:o or consent from, any Chargor of any other person.and thhout:

notice;

“agsets™ includés prasent and future propérties,. reveriuss, rights and other assets of every
. -deseription. Any referance to an asset includes any proceeds of disposat of all or part of that asset

and any other monies paid or payable in respect of that asset and any reference to a partiéular -

' . type.or category of assets mc%udes any present or future assets of that type or categoty; |

- any reference toa "Clause" arfoa “Seheduls” is fo a clause of of a-schedule fo this Debenture

(as the case.may hej;

3 "disposal” includes ahy lease, licante, transfe'r,. sale-or other disposal of any kind (w%fﬁ'rélated ;

_‘words being construed accordingly};

a "document is a reference 1o that document as supplemented, otherwise: amended, replaced. or

- novated from time to time (however fundamental that amendment, novation or replacement may be,
~even If it involves increased; new, additional, extended and/for replacement facliitles or an increase.

i any othar amourit or rate};

_“m'clucimg" means. “including withott limitation™ (with related words being construed a'c'cardingl'yj

“in particular” means "in particufar but without limitation” and othér general words shall not be-

-+ given a restrictive snterp{etatlon by reason of their being preceded or followed by words ;ndlcatmg a
- particufar class of assets, matters or things;

a "person” inciudes- any: mdiwduai firm, ‘company, ‘corporatian, gavernment state oF agéncy of a
_state or any association, frust, joint venture, consortium, paa‘tn@rship of other entity {whether ar not. -
_havmg ‘separate legal parsonahty)

a provision of law is to that provisi’én as amended; fe-enactad or replaced from time to' tinie and.
includes any subordinated legislation in force under it from time to time;

a "right” includes ary title; estate, interast; claim, remedy, power, authority, discretion or other right. .
of ‘any kind, both -present and future.  Any reference to & Chargor's rights in any document or

assat {or any type or category of docurnents or asséts) includes any rights that it holds from time to-

-time in, to, under, in respect of or derived from that doctiment or-asset {or any document or asset of -

tha_t {ype or ifi that category); .
“this Secufify"™ means the Securily Interests constituted by or purstiant to this Debenture, and’

this Debanture includes the Schedules which form part of this Deberiture for all 'pt,tr'posés. )

“Clause and Schedule headings a-re for ease of reference only,

Waords implying the ssngulaz' shall include the plural {anci vice versa);

" Where there is more than one Chatgor, reference to a Chargar is- @ reference tc} alj or any of the Chargors :
-as the context so permats

“This. docurrient is the deed of gach Chargor éven if |{: has ot Heer duly exectited by ABN AMRO of has

been sxecuted by ABN AMRO but-not as a deed.

“Uniess otherwise defingd ift this Debenture, a term defined in a Debt Purchase Agreement has the same
“meaning when iised in.this Debenture. ' ' '

‘Disposition of Jand -

" The ferms of any document between a Chargor and ABN-AMRO. are jncorporated into this .Debenture to the

extent necessary for any purported disposition of land contained in this Debenture to.be valid in atcordance with

-32(1) Law cn‘ Property (Miscellaneous Prowsmns) Act 1989,
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29

31

32

33

Joint and several-

~Where there is more than one Chargor, each. representation, Wawanty',' sovenant and other 'c‘ibiig‘ét:iOrt giver-of

entered into by the Chargors in or pursuant to this Debenture is given or entéred into by them jointly .and”
severally, . Each Chargor shall be bound by this Deberture even if any pérson who was intended to- execute it or -

" bé bound by it as-a Chargor has not duly executed ar become baund by it.

PAYMENT OF THE SECURED LIABILITIES

: 'Covenant to pay

- ‘Each Chargor cnvenants with ABN AMRO to. pay and dlscharge or procure the payment or dlscharge of sachof
‘the Secured Liabilities immediately on demand. . _

“Interest

If a Chargor fails 1o pay any- amourit payable by it under Clause 21 (Cavsnanr to pay))on its due date, mterest'

" shall accrue on the overdue amount from the due date up to the date of actual payment (both before and after

judgment). This interest shall accrue at the rate and on the terms from time to time applicable under the relevant:
document {or in the absence of an applicable rate and applicable terms, shall be talculated and accrue default
intarest at the Default Rate) and shall be payabie on demand and, to the extent not paid, shali be compounded

“monthly in arredrs.

CREATION OF SECURITY INTERESTS

_Geherai provisions regarding Security interests - _

(@)  Eachofthe chargés and assignments created tnder this Debentire:

"(ij sedires the payment and- d|scha;'ga of thie Secured Llabllmes and

(i) is rmade with full fitte guarantes.

.-{b'): Each assxgnment under this Debenture is subject ta a proww for re~assrgnment on redemptlon i

accordarnce with Clause 17.2 (Release of this Security).

(o] Ef tor thie ektént dnd for s0 Iong &S any Chargea ar assignment under this: Debenture: fails to take effect over -

. & Chargor's rights in any asset batause.an. Aithorisation necessary for it to do so has not been obtained
of made, the relevart Chargor shall use its reasonable endeavours to obtain or make the Authosigation as
soon as. possible and untif it is obtained or made, hold the relevant rights on trust for ABN AMRO.

© tand

{8)" - Each Chargor charges:

M by way of first lsgal mortgage, all estates or interests-owned by. it at the date of this Debenture in:
the Proparties;

@y by way of first legal mortgage, all estates or interests owned byitat the date of thzs t}ebenture in
' any other land in England and Wales; and .

(i) | by way af'f rat fixad charge, all'of its‘ nthe‘r righis; imany land,

)i this' Debieritdre, Linless & contrary mdlcatlon appears any reference to the Properties of any- niher and

~inclisdes. all buildings, plant, machlnery and other fixtures and fi ttmgs from time to time on that land.

' "('c}' Eac:h Chargor assigns absolately all Df ity rghts in any Occupatmna% Lease nclud;ng nghts to: refital. -

Ircarrie and other payments, and ariy guarantee or other right refating fo an Occupatianal Lease

_ Plant & machmery and equmment

(a} Each Chargor charges: by way of f rstfi xed charge all of its nghis
{y - inall plantand machinery brief details of which ars set out in Schedule 2 (Specitied Assefs). and

iy in any. uther plarit & machinery.

dby © In thls Debenture, Unless a contrary mdmanon appears any- refa{ence to any plant and machmery includes:.

() aEl spare’ paﬁs, rep]acements, modifications for or to the plan_t and machlnery,.

Page 7 of 26
{Debegintiire. ~ June 2021) -




3.4

35

3.6

37"

38

39

310

C(BY. the benefit of alf obligations and warfanties: given by. any manufactﬁrer or supplier of the plant and -
. tnachinery to ar in favour of the Chargor; and

('ii'i')' - the benefit of ali maintenance agreemarts relating fo the plant and machmery entered into between -
the Chargor and any third party,

“but excludes any plant machmery or eqmpment which farms part of the Chargor s stock-in-trade or work i El’l
progress

.ﬁehts )

(a) Each Cha rgor charges by way of fifstfﬁxed ¢harge all of its .rig'ht'é'i
{iy: in any.Nun—'Vestir’ag Doméstic Debts';: 3
iy in-any Non-Vesting Export Debts; and
(i)~ inits Other Debs...
(b) - Inthis Deherjture_, uniless a cdn‘tfary.ind'i'catidn' é_tpp'ea'r"s any feference to

¢} a Nori-Vasting Debt includes the benefit of any Related Rights or othier right in relation fothat Non-
' Vesting Debt; and '

{ii} an Other Debt includes the bEneﬂt of any Secunty Interest, guarantee or other right int relation to
that Qther Dabt. :

Goodwill and uhcalled capital

: E’aéh Chargor charges by'way of first fixed charge all'af its ri'ghts:’ _

@y inanyof |ts gnodwnll and uncallsd cap ital from tlme to time; and

by to futuire calls in respect of capital:

*Investments
{a)  Each Chargor charges by way of first fixed charge all of its 1 ghts m its lnvestments

by Inthis. Debenture unfess a oontrary mdmahon appears any reference to an Investment mc%ucies

{i any associated dividends and interest and any ather payments and distributions; and .

{it) any right; mongy or-asgets accruing or oﬁered at aty-time ity respact of the: Investment by ‘way of
redemption, exchange borus of otherwise. ’

inteliectual Property

Each Chargor charges by way of first fixed charge afl of its rights in its Intélléct@a[ -Prbpér’iy.- :

Insurances

‘Each Céa-r’gﬁr assigis absolutely all of its tights in its. Insuraices.

Bank accounts

Each Chargar charges by way of first f xed charge all of its Tights:

(a)  In any credit batances on the Blocked Accourzts and the mdébfédﬁess'represantéd by theri:and
(b} - in any credit batances on any other.bank accolnts-and the ihdel_:;tédn‘ess’ re-p'resen_t’éti by thami
D'ocuménts and licences |

Each Chargor charges by way of f[rst fixed. charge

fa)y  all licences, “corisents and other Authorisations haid in connectmn with-ig busmess or the use of any :

-Security-Assets and all of its rights in connection with them; and

F'age g o? 26
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by

(a)

(b}

by

(d)

@

all of its rlghts in any security interests, guarantees, indemnitias, covenants for tstle agresmants, feports
and other dosuments. including those relating to all or any part of the Security Assets which are not:
- effectively assigned under Clause 3.8, '

‘Assignment of documents

"Each Chargor assigns absolutey all of its rights “in- any security mterests guarantees “ndemnities,

covenants for title, agreements, reports and other documents- including thosé relating to all or-any part of
the Security Assets _

For the avoidance of doubt;, each Chargor will remiain it alf tmes iiable in respect of all of its obilgatmns.
- under eac:h document assigned under Clause A1)

F Ioating charge
(&

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

: lnclu&mg. without limitation,. alt its hantahle praperty and all its other propeity, undertakmg and assels
- gituated in Scotland..

Schedule: B1, Paragraph 14 1A shall apply o the ﬂoatmg charge. cieated by esch Chargus fr- this -
Debeﬁture

CABN AMRO may at any time by natice to = Chargor conver’t the fic;atmg charge createci by that Chiaigor i in

this. Debenture into- a fixed charge with 1mmed|aie effect as. regards any: Securlty Asset spemfled in the-
notice if; : '

(i ABNAMRO considers that it may bé in dariger of being saized or sold pursuant to any form of legal
process of otherwise in jeopardy; or

iy ABN AMRO considers: that itis des&rabie to protect the. pricrity of this Securlty

The floating charge created by a.Chargor ih this Debenture shall- automatically be canvetted into a fixed

- ‘charge with immediate effect as regards all assets subject to itif:

: ('_i) that Chargor breaches Clause 6 (Negative. p!edge anhd dxsposals] or atternpts tor do so

(it any. persen Jovies or atternpts 1o lavy” any dlstress executmn seqtzestratmn o other process
o agamst any of those assets or

: '(i.i'E) any steps are taken to appoint (or have appointed) an administrator of that C?zargc:r or wind it up or" '

ifan admmlstrator is-appuointed..

Noih:ng irt this Clause 3. 12

[0} shall affect the crystaliisation of the flaéfing charge created by & Chargor under applicable law and

regulation; or

:'(ii)' éhail permit the ﬂna’tl'n'g charge created by a Chargor to be drystalliséd solely as a result of."t'hé--

.obtaining of, or of anything done with a view to obtaining, a moratoriumy under sTA 1A

The prowsmns of Clauses 3.12{c) and 3.12(d) shall ot apply to any Security Assets sduated in Scotland y
and each fioating charge created by a Chargor pursuant to this Clause 3.12 shall, in respect of the Security

- Assets si tuated in Scotland, bé converted to a fixed charge only in accc}fdance w;%h Scots law:

PERFECTIGN OF SECUR?TY AMD FURTHER ASSURANCE

(t)
- promptly acknowledges that Notice of Security in the form attached to-that Notice of Security (or in such
-gther form as ABN AMRQ may approve),

' Nc_t:ce of Security

Aa) _-Each Chargor shall dativer a Nottce of Security (with a copy to ABN AMRO) duly completed immediately

upon request by ABN AMRO to any person or.bank with-which it has rights in respect of any -asset which

'_that Chargor has granted a-Security Interest in this- Debeniur&a

Each Chargor shalt use all reasoriable endeavours to procure that each addréssee of a Notice of 'Security
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- Further assurance

. reasonably require:

Each Chergor shall profmptly and at its own expense take such action as ABN AMRO or any Recewer may

(i) - to improve, preserve, perfect ar proteci the secunty créated (o lntended to. be created) by this
' Debenture or the priarity. of it; or _

(i . to facilitate the reafisation.or enforcement of any Secunty Asse% or the- exerc;se any of the rsghts of

. ABN AMRO in-refation to the same.

The action required tnder Clause 4.2(a) may include the exacution 6f any. Sectfily taterest, assignment of
trarisfer over or of any asset, any notice of this Security or any other document including, without limitation,

- gtandard securities, assignations and any other documents needed in- refation to Security Assets sﬂueted

inn Scotland and in any other jurisdiction.

“REPRESENTATIONS AND WARRANTIES:

Edch Chargar makes the following representeflens and warranties for the benefit of ABN. AMRO on the data of

.this' Debenture and on each day that any of tha Secured Liabilities are euts%end ing, with reference to the facts and

errcumstances then subsisting. .

(a}
()

@

(&)
-

(g)

: | i

-

(K) -

- It has the power to own its assets and earry on its business as it i then being conducted-and it has taken -
. all neceseery steps to-authdrise its entry into and perfofmance of this Debenture.

it has the power ta-anter info, perform and deliver, and has taken- all necessary action and obtinad all’

'necesse;y authortsatlons io autharise ltS entry into, parformance and deli very of, this Debenture.

The abligations expréssed te be essumed by it in-this- Debenture are legal vallci bmdmg and enforceable

obligations.. _
ts entry into-and the performarice by.it of, and the transactions contemplated by thie Debenture:

iy do not and will .not: conffict w;th {A) -ary Jaw or regulation appflcable to it; (B) its constltunonel .

documents or (C) any agreement binding on itor lts assets; and -

@y T do not-and will-rigt (with o_r without the pessage of time or the gwi‘ng-of notice or otfier conditions)

- constitute a teriination avent.or event of default. or default. (hawseever described) under any
agreement or instrument which. is binding on.it or any of its assets of result in the creahon.
impositior: or enforceabilty of any Security Interest or encumbrance over any of its assets.

No ﬁi’igetéon erbitra%ion'er administrative proceadings have been started-or threatened against it.

i s fot subject to any [nsoivency Evsnt and neither is an !nsolvenCy Event pendmg or threatened.

lts paymeft cbligations under this Debenture rank at least ‘pari passu with the - claims of &l its Uther
unsecurad and unsubordinated creditors, except fof obilgatmns mandatarily preferred by law applylng to
tompanigs generally.

'F_n_r the purposes of Regulation (EU) "20'1 5.’8‘4&' of 20 May- 2015 on ingolvency proeeedfnge (recasf} {the

"Regulation™, its centre of main interests (as that term is used in Article 3{1) of the Regulation) is situated
in England and Wales: and 1t_ has no-estsblishment (as that term is used in Article 2(10) of the Regulation)

©inany-other jurisdiction. .

It has provided ABN AMRO with alf information’ and docimentation about its.or any -Aseociete;s bilsiness

which would inﬂuen'ce.ABN_AMR'O’e decision 1o enter into this Debenture.

Al ihformation pravided fo ABN AMRUO in cornection with this Debienture was true; .acc-urateand cemplet'é

as at the date it was provided and is not misleading in-any respect and no information has been oniitted or

" withheld that résults in the: informaltion provided being untrue Gr misteading.

1t has taken independent legal advice on its. obligations under this Debenture and has not relied on ABN -

AMRGto provxde financial edwce concerriing this Debenture.
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NEGATIVE PLEDGE AND DISPOSALS

' Negafive pledge

Each Chargor undertakes that it wil Tiok create or permit to-subisist any Security Interest over any of its Sacurity

Assets or grant any guarantees to any person other than in favour of ABN AMRO or with ABN AMRO's prior

written consent.

-No dasposals

' {z} -~ Each Chargor uridertakes that it will not dispose of (ar agree to di spase ofy any Securlty Assat except: -

(i) any tradmg stock or cash whlch is disposed of in the ordlnary codrse of frading; or
{ily Wltl'l the: prior written consent of ABN AMRO.

(b) - - Esch Chargor undertakes that it will fiot transfer in whole or in part-any of its business to any other person.

'UNDERTAKINGS

The following undertakmgs are made by each Chargor and shall remain if force from the date of this Debentuz'e

“for s long as any dmount of the Secured Liabilities is autstatiding.

{a} - Each Chargor shall promptly abtain, comply with and do-all that is necessary to maintain in full force and

- effect any authorigation required under any law or regulation of its jurisdiction of incorparation ta: -
) enable it to perfarm ifs obligatiofis under this Debeniture; and. _

- iy carry on its business.

{bY-. Each Chargor shalt comply in afl respects with all laws fo whichi it may ba subject if faﬂare so-fo comply

would materially impair its abiiity to perform ifs obligations under this Debenturs:
(&) ‘No Charge-r shiall changes the hature Df its business without ABN_ANERO s prior wrftteh gonsent,

{d} No Chargor shall incur financial indebtedness to or borrow from anyohe except ABN AMRO, without the -
: prior written consent of ABMN AMRO

{6} - No Chargor shall make any Joans to any of its directors, other officers, partners o any Associate without

-+ theprior written consent of ABN.AMRG unless such transaction or loan is to enable any of them to perform |
thieir ¢ontract of employment with-that Chargor:

(f} Each Chargor shall promptly upon bec’:omi'ng aware of it, notify _A'BN AMRO of..

{0 anhy change in this ownerghip or maragement of ady Chargor;
. '_('i.i) any Chargoror any Assoclate of & Chargcr becominhg subject to an Insoiven{:y Event, or
. (m) the enforcament of any Securlty triterest against any Chargor or any Associate of a Chargor,
gy~ -Each Chargor shall promptly do all such acts or execute all such documents as ABN AMRO may
- reagonably specify {and in such form-as. ABN AMRO may reasonably require) and fake all such action as

is available to it as may. be necessary for the purpose of the creation, perfection, protaction or maintenance
~of the Security conferred orintended to be conferred onABN AMRO by or pursuant to this Dabenture,

“th).  Each Chargor shall provide to ABN AMRO'ariy other information as ABN AMRO m'ay.reasonably require -

- from fime to time.

. OTHER GOVENANTS OF GENERAL APPLICATION

Comipliance with obligations
Each Chargor shall manage its Secufity-Assets in a proper and efficiant manhet. In particuiar, it shall:
(@)  keep its Security Assets in good _éﬁd. substantial repair and working order:

.{b) obtain, maintain and comply with the ternis of any Authotisation required of desirable in connection with
- ‘any Security Asset and all laws conicerning the Security Assets; _

: Page 11 of 26
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16)

‘Aot without the pior wiitten consent of the ABN AMRO make, permit or allow any alteration's or additions

of a material nature-to any of its Security Assets orcarry out any woiks of demolition on them;

‘gt do, permit or allow to be done anything which- might in any way depreciate, jeopardise or otherwise

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

“puncitialty pay all cutgoings relatlng to the Security Assets and produce receipts therefor o ABN AMRO on
: '-request

insure and keep insured thcéa part‘é af Sé‘cﬁurity Assets that aré of an inisurable: nature with such insurer

. ahd against such risks as ABN AMRO shall require to their full insurable valie and, if requested by ABN
. AMRO, ensure that ABN AMRO is co-instred or joint insured and that its interest is noted as first loss

payge and/or sole loss payee {as ABN AMRO may.specify);

- pay all premiums 0 respact of'any inisurance policies wher dﬁa and promptly upon beceming aware; notify

ABN AMRQ ¥ any of its insarance palicies I'apse orare cance!led' and

immediately mforrn ABN AMRO of anything wh[ch ooours which might have He effect referred to in Clause
8.1(d).

) R’egis'tratmn at Land Registry
(&)

The Chargors shali do- al things requested by ABN AMRD i} faclhtate the r‘egistratson of thls Seounty' .
against any Land Reyistry title comprtseci inthe Maﬁgaged Properties from time to time. In particutar, each

-~ 'Ghargar shall

{# apply to the Chief Land Registrar for-a.resteiction 1o be entered on each such fitle in tha following -
terms: “No disposition of the ragistered estate by the propristor of the registered estate is to be -
registered withcut & written consent signed by the propifetor for-the ime being of the Debenture

" datad [e].In favour of [#] referred fo in the charges register or, if appropriate, signed on stch
fifoprietor's behalf by its séoretary of conveyancer”;. and:

i I ABN AMRO s0 fefuests, cértify that the security _Dvef fre Mortgaged Properties created. by this:

. Debenture does not contravene any of the. provisions of its constitutional documents.

No Chargor shall permlt any. other person fo bé registered at the Land Registry as propnetor of any mf the.

Mortgaged Properties {or of any interest iy any of the Mortgaged Propert: es}

No Chargor shall creat@ or permit to arise or subsist in or over any of 1he Mortgaged -Properties any
interast which falls within any of the paragraphs of Schedule 3 Land Registration-Act 2002 or any interest

- preserved by the fransitionat provisions of Schedulg 12 Land Reglstration Act 2002,
'Deposﬂ; of Mor‘tgaged Property tltEe dociiments
(a)

Each Chargor shall effect or p:ocure the daposit with (or 1 the order of) ABN AMRO of all tntle deeds and -

“docurents (including alf local land charges, land charges, Land Registry search certificates and planning:.
_and other statutory consents) relaténg- to the Mortgaged Properties. '

Cn completuon of the: registration of this Debenture against any Land Registry titte comprised in- the
Mortgaged. Properties, the relevant Chargor shall supply ABN.AMRO with a copy of the title information:

: document for that title:.

‘Bank accounts

No Chargor shall close, open, maintain-or vary tba terms apphcabie to-any Biocked Accolint w;thout the

“prior written consent of ABN AMRO

' No Chargor may make any withidrawal fromy- & Blocked AccoUnt except with the prior written consent of
ABN AMROQ.

Inrespect ofany hank aceount which is not a Blocked Account

-(i} prior o the otcuiterice of an Enfnrcement Event a Chargor has the ;ght to receive, wthdraw or:

otherwise iransfer any credit balance from time to filme on any such bank account in the ordinary
course ofits business; and

(i) “afterthe ocourrence of a Enforcement Event or the crystallisation of any floating cliarge over ary

" such bank account ; rio Chargor shall withdraw, attempt or be entitled to withdraw (or direct any
" transfer of} all or any part of the mohies in any stich bank account without the prior written consent
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of ABN AMRO and ABN AMRO shall be erititied (in its absolute discretion) to refuse to permit any
such withdrawal or transfer

'-(d') If any ’ume deposit matures. on any bank account af & Chargor with ABN AMRO after this Securtty has

bacome enforcesblé, the time deposit shall automatically be renewed for & furthier period of a duration
~determined by ABN AMRO in its discretion, This-is without prejudice to- Clauses 8.4(b) and 8.4(c)(ii) and
+any set-off rights of ABN AMRO. .

: Non~Vestmg Dabts and Other Debts. .

(a)"  Each relevant Chargor shalf cnly deal with the Nnn~Vestmg Debts their Related ngh[s and the praceeds
thereof as if they had been effectively assighed to ABN AMRQ ‘in-accordance with the applicatle Debt
Purchase Agreement.

{by. -~ Each Chargor shall pay into such account as-ABN AMRO may requiré alt moneys which it gy receive in -
respect of the Other Debis and pay or otherwise deal with such.moneys standing in-such account only in
. accordance with any directions from time 1o time given in writing by ABN AMRQ, -

(¢} Each Chargot shall deal with such Other Debis in accordance with any difections from time to {ime.gi'vén in
©writing by ABN-AMRO and, for the avmdance of doubt, shall riot sell, assigh, factor of discount any Other:
- Debt in any way). .

‘Plant and machmery

Upon request by ABN AMRO thé relevant Chafgor shall, at its own cost; affix (and erisure there appears at alf
times thereafter) a clearly vigible and legible notice to such plant and machinery as specified by ABN AMRO, in

wording approved by ABN AMRO stating that such Plant & Machinery is charged to ABN AMRQ and may not be
_sdld, removed or disposed of or dealt with in any ofhiar way without the prior writter consent of ABN AMRC:

: ENFORCEMENT GENERAL PROVISIONS

Enforcement’

(8) -On or at any time affer the occurrence an Enfarcernent Evenit, this Security shall become immediately
- enforceable and AEN AMRO may enforce this Security; and its rights under this Debenture -rt the manner
--and on the terms it thinks fit, :

('_bj in particutar, it may without 'furt'her notice exercise in relation to the Security Assets:

K the ﬁoWer of sale and all othier powers conférred on mortgagées by the LPA or otherwisée by l'aw, in
each case as extended or otherwise amended by this Debenture;

iyt the.extant that Clause 10 (Right of appropriation). spplies, the power to appropriate the relévant
© - Security Assets in accordance with Clause 10.2 (Exercise of right of apprapriation), and

(iily -~ (whether or not it has appointed & Receiver) any or all of the rights which- are conferred by this:
Debenture (whethér expressly or by lmphcatmn) ona Receiver,.

_ LF’A prcwsmns

{a¥y = The Secured Liabilitieg shall be ﬂeéme‘d for the par‘pbses of 4l powers implied by statute to have become -

due and payable within the meaning of 8101 LPA immediately on the execution of this Debenture. |

“o{bYy  ABN AMRO and any Recesver is entltled to all ef the prlv;reges mmumtles and otber rlghts tonferred o~

morigagaes and receivers respectively under the LPA.
{c) _ 593(1) LPA {rastriction of.the consalidation of m-nﬂ:gages),‘ 5103 LPA (réstricting the bdwér 61‘ sale}, ss105, .
: 107(2), 109(8) and 109(8} LPA (application of proceeds of sale).and 5109(1) LPA (restricting the power to
-appoint & receiver)shall not apply to this Security.

Protectmn of third parties

' .. (@) Nu purchasea* mcrtgagee or other person dealing with a Secured Party shall:

(E'} be- bound to enqwre-whether its entltlement_tn exarcise any of its tights has arisen or become
exercisable or whether any Securad Liabilities remain outstanding; or

iy be corceined asto the application of any money paid; raised or borrowed o as to the propriety-oF-

' regularity of any sale by or other déaling with that Secured Party,
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{(b) .~ Al of the protection fo purchasers. contained in s5104. and 107(1) LPA and s42(3y |A shall apply to any
: persan purchasing from or dealing with a Secured Party as if the Secured. Liabilities had become due and
the statutory powers of sale and of appointing a Receiver in relation 1o the Security Asséts had arisen op

the date of this Debenture,

Delegation

fay -ABN AMRO and {to the extent his or her appointment so pe;‘mlts) a Receiver (the "Appointor”) may'

delegate to any person of persans all or any of the rights which ars exercisable by it under this Debenture. .
A delagation under this Clause may be made irt any manher (including by power of attormey) and on any
terms (including power to sub-delegate) which the Appointor may think fit..

: .(b) A delegation-under Clause 94(3)'sha| Il not preclucfé the é.ubseqﬁent' exercise of the relevant rights by the -

Appointor .nor precluds thie Appointor from making a subsequent delegation of them to another persen or
frem revoking. that delegation.

{c) Neither ABN AMRO rior any Receiver shall be fiable or tesponsible to & Cﬁa'rgdr far any loss of damage

arising from any act; default, omission or misconduct on the part of any delegate or subwdelegate

No I;abiiity

" Meither a Secured Party nor aty Administrator shall bée liable as a mortgagee. in possession of otherwise to

account in relation fo all or any part of the Security Assets for any loss on realisation or for any other dction,

default oronission fof which 3 mortgagee-in possessiori might but for this Clause 8.5 be liable.

'RIGHT OF APPROPRIATION

Application of right of appropriation

This Clause 10 applies fo the extent the Security ‘Assets constitite “financial colfateral’ and this Deb’e’hmre '

constitutes a “fingncial collateral arraﬂgement" (within the meaning of the Financial Collateral Arrangements (No. *

2) Regulatmns 2003).

_.Exerc;se of r:ght of approprtatmn :

(&) - If and to the extent that this Clause | 0 apphes ABN AMRG may appropriate the Security. Assets in ar -
towards discharge of the Secured Liabilites in such order as ABN AMRO may. determing.

(6 If ABN AMRO exercises its right of appropriation then it shall for these purposes value:
i) any relevant Blocked Account o other bank account at the amount standing ta the credit of that
Caccount, fogether with any accrued intérest not cfedited to the. atcount, at the time of the
approprlation and : :

_{ii)‘ any offer relevant Security Asset by reference: to an mdependent valuation or other procedure
' determined by ABN AMRO, acting reasonably, at the time of the appropriation. -

RECEIVERS

'Appcmtment of Racewer

{a)  Subject to the remainder of this Clause “é’i 1, ABN AMRO rﬂay appomt ane of (at the same of cicfferent :
~times) more persons as a receiver of alt or any part of the Security Assets if this Security has bacome
enforcaable orthe relevant Chargor so redquests in writing at any time.

" (b)  No appaintrent may be tiiade pursuant to Clause 1.1

[ SOiély as.a result of the obtaining of, or with a view fo _obtéini’ng. a 'mnratorium_ under s1A IA; BF -
(i ofan administrative receiver if that appointment would contravena s72A IA,

() -if at any time two or mare personis hold office as Receivers, each of those Receivers shall (subject fo the
terms of his or her appointment) be entitied to exercise individually all of the rights conferred on Redeivers
under this Deberiture to the exclusion of the other or-others.

Remuneration

ABN AMRO may fix the remurieration of any Receiver from time to time, without belng hmited by the- riaximiuny

?ate spacmed in s108{8) LPA. .
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Removal and replacement

ABN-AMRO may: -

_ (g} subject to-obtaining a court order if required by law, remiove any Receiver by written notice; and

(b} - replace(by appoin%ment pursuant to Clauss 11 T)any Regaiver whose apj:ointmeht has terminated.

'.Agent of the relevant Chargor”

{a). 'Any Retaiver appointed under this Debenture whather actmg soieiy or jomiy shall be deemed t be the
agent of the relevant Chargor and to be in the same position as a receiver appointed under the LPA,

{B) - -The relévant Charger shall be solely responsible for the acts, omissions, .'c'lef'aults, fosses and misconduct
- ¢f arly Receiverand for his or. her reiviuneration; ABN. AMRO shall not be in any way liable or responsible
aither to the relevant Chargor or to-any other person for any Receiver.

'PGWERS OF SECURITY ENFORCEMENT PARTIES

. General

@) A Recei_ver‘ has:
) aliofthe rights set out below in this Clause 12;
(iiyaltofthe rights granted by the LPA to éiny receiver of mortgagor or mortgages in possession; and

) (i) whether or not it is -an administrative réceiver,. all of the fights-granted by the. A to- any
administrative receiver,

in each case as such rights are varied anci extended by this: Debenture

'(_b) CABN AMRO-has after this: Securlty has become enforceable the rights. referred to i Clatise 12, 1{a) :

- whether or not it hias appointed a Receiver.

@ A De’legate has the rights referred to in Clause 12.1(a) to the extent pr@vidéd iy ii‘é hig of he.r appointrnéﬁt'

oy - Any reference in this Clause 12 ta any Secunty Asséts inclades, in the case of a Recelver or Delegate

-only those Secuzﬂty Assets over or inrespect of which it; he or'she has been appointed.

'_('e} .- ASecured Party may exercise ltS his of her rights under this Clause 12 in such manner and on such terms.

as it, he or she thinks fit.

Collection, leasing and disposal of Security Assets

@)  The right to enter into, take possession ofgive-up possession of, get in and cic'jn'ecf any Secufity Asset,

(b} The right to grant, vary, surrender or accept the surfender of Leases, easémerits or other rights ovér of int-

respect of Security Assets on such ferms as the Secured Par%y may think fit, without the need to comply .
-with 5599 .and 100 LPA.

“{ey . The rlght to s&ll o otherwise dispose of any Securlty Asset on-any terris and forany consideration as the

Secured Party may-think fit. This consideration may include cash, debentures, obligatians, shares or other
seclrity and may be payable in & fump sum or instalments. :

'(_d) ©The nght to sever any plant, machmery or other fixtures from the premlses to which thay are attached and

the right to dispose of them: separately In accordance with Clause - 12.2(c).

: (é) © The right, in connectian with o to faciiitate any drsposai to release or di schaz'ge whether-or not for any

consideration, any Debts comprised in the Secunty Assets,

G, Thie- right to give a valid receipt for any money and execute any discharge, assurance or other document.

~which may be proper or desirable to realise any Security Asset.

Upkéep of Secu‘r'it'y Assets

{a) ~ The r1ight to repair, decorate fiirnish, ma;ntaln alter, irmprove. replace rehew of add to the Sacunty :

Assats
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{B).  The right to develop any Security Agset and for that purpose to apply for any Authérisations, enter intd any
' documetits and carry ‘out any works,

(ey  Theé rightto insure any Security Assets,

* Carrying on Buginess

(a)- The right té carry anany business of & Chargor,

(b)- The r-ight'to'.a'ppt)int or dismmiss officers; embloyées, agents, contrantdrs,'ad‘.fisqr's and others.

{6} - - Theright'to purchase, lease or otherwise acquire any assets. _

.'(_d)- The right to-borrow or athierwise raise money either unsecured. or on the: security of thé Security Asséts

{whather ranking in priqrity' ta, part passu with or behind this Security).
(&) Therightto lend moﬂey or advarice credit to any clstomer of a Chargor.

Contracts and proceedings.

-'(a) The ﬂght o perform repudiate; temminats, amend or entér into any contract or e%her docurnent relating to.

any. Security Asset.

(b)' - The right to bring, ‘prosecute, defend, enfor{:e and dlsccntmue any actlon sUit; arbitration or ather

proceedings relating to any Securlty Assets. .

fc) - The tight & pursue, sétile, arrange, compromise or submit to arbltratmn any claim, account dlspute or

- demand ralating o, orto make any VAT election i respect of, -any Security Assel.

'_Other nghts

'-:(_a)_- The rlght to form.a subsxdmry of. a Chargor and the right to lease, license or fransfer any Secunty Asset to

it

'(b’) . The right to' do any ofher act or thing which- the Secured Party ay cansider désirable or necessary o

-protect, preserve or reslise any Security Asset or incidental -or conducive to any nghts conferred on the
Secured Parly urder or by virtue of this Debenture or by law,

(¢} The right to evercise and do in refation to any Secunty Asset all the rights arid thmgs which the Seatired
Party would be -capable of exercising of doing if it, he or she were the absolute beneficial owner of that
Securily Asset.

"(d) . “The right to-use the name of a Chargor to éxercise any of the ghts referred to.in this CEause 12,

APPDENTI\EENT DF ADMINISTRATOR

. Appoinfm'eht of Administrator

(a) ABN AMRO may without nofice appoint any one or mare.persons to bé an-administrator of a Chargor

purstiant to Schedule B, Paragraph 14 1A at any time after fhis Security has become erforceable.-

(_b)- ‘Clatse 13.1(a) shall not appiy ‘toa Chargor if Schedule B1 F’aragraph 14 1A doss not pern-nt an
atiministratar of that Chargor fo be appointed,

{c).  Any appointmient under Clause 13.1(a) shatl be fnade in the preécﬁbe‘d-fcrm by ABN AMIRO..

Replacement of an Administrator

_ ABN AMRO ay apply. to the cnurt for the temination- of the appointmént of any Admlmstrator andlor the

appointmént of a replacement for any Administratet whose appointtment ends for any reason,

DEALING WITH PROCEEDS

‘Application of proceeds of enforcemant, etc:

(@)  Any monigs recelved by ABN AMRO or any Receiver under this Debenture after this Security has become. -
enforceable shall be applied in the following ordet of priority: .
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14.2

14.3 -

_’15;
151

152

15,3

(i) - inof towards 'p'ayment of “or provision for, all amounts due to or Losses incufred. by any Secured
' Party Undér of in' connection with this Debenture and all remuneration due to any Recexver under or
in.connection with this Debenture

(_iéj-' in or towards discharge of the Secured Lrab;ht;es in-stich order as ABN AMRO in-its- absulute
. discretion thinks fit; and.

'_(i'ii) CEnG Chargar is under any further actual o contingent liability to the Secured Partues in'payment of
' -'the surplus (if any) to the persort or persons entitled to it, .

fhy - Notthhstandmg Clause 14.1(a), untif the D|scharge Date ABN AMRO 6F any Recelver may:

()] refrain from applymg oF enforcmg any ‘otheér monies, Sedlrity Interests: or other rghts beld o
reteived by it in respect of the Secured Liabilities or apply and enforce them-in.such manner and . .

order as it sees fit (whether against the Secured Liabilities or otherwise) and na Chargor shall be - -
 entitled.to the benefit of the same; and

(iiy - - hold i an lnterest—bearmg suspense account any monies.received. frorm a Chargor oron account of
- the Secured Liabilities. : :

() Clause 14.1(a) is without prejudice to the right of ABN AMRO to recover any shortfall from the Chargors.

Security accounts

Until the Discharge Date (and whether or niot an Event of Default has occurred) ABN AMRO miay, in its discretion;
apply-any part of the monies standing to the credit of any Biocked Account and. any bank: gocount referred toin -

~Clause 3.9 {Bank accounts) in accardance w;th Clause 14.1.

Irmurance pmceeds

-(a)" ~All mohies recaived. by-a Chargor’ by vintte -of any lnSU{ance on the. Seaunty Assets whether oF not

' effected under this Debentire:
(). shall bie part of the Security Assets; and'

(i) shall (subjett to any rights of third parties arising under any applicable law and regulation or under
any Occupational Lease) be paid to ABN AMROC (and until’ 50 paid shal be held on trust for ABN
AMROY.

" This Clause 14.3(a) shall apply whisther the event pursuant to {which those. monies hecame: payable
aocurred before, oh or after the date of this D.ebenture
{b) - Any monies so paid to ABN AMRO {or otherwise recewed by any Sécured Party by virlue of any insurance
. on the Security Asséts) shall be applied at the discretion of ABN AMRO either in reduction of the Secured
Liabilities or in-or towards. making good the loss or damage in respect of which they became payable!
. Fach Chargor waives any. tight it may have o require that those monies be applied. in or towards makmg_
good the loss or damage in respect of which they became payable..
GENERAL SECURITY PROVISIONS

Continuing secunty

“This Secunty is, and shall remaih in force as,; a contlnu;ng securlty for the Secured Liabilties, regardless of any
. intermediate payment ar discharge, unless and until it is released and discharged in writing by ABN AMRO.

Additional securnty

* This ‘Security is in- addition to and is- nat i any way pre;ud;t:ed by any vther guarantee or Secun%y 1nterest TOW OF

subsequently held by or.on behalf of. aﬁy Secured Party

Waiver of dafences

- The obhgatlons of aach Chargor tnder this Debenture wdl not be dnscharged impaired or’ othenmse affecteci by
--any act, omission, matter or thing which, but for this Clause 15.3, would reduce, release or prejudice any of its-

ohligations under thiz Dabeniure, including (whether or hotknowh 1o it or aty Secured Party):
(8y . any time, waiver or cansent granted to, or campnsltgo'n with, .any person;.
{b) - the release of any persen under the terms of.an'y compasition or érrange'rﬁen't.with any craditor;
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154

155

156

167

()
{dy

{e)

(o)

‘Non-competition

(&)

)

* the taking,. varsatlbn campmmise éxchange, renewat or release of, ar refusal or negiebt'tb pé‘i‘fect take Up

or enforce, any rights against, or Security Interest over the assets of, & Cha{gur orany other person or any

mon-presentation of non-observance of any formality or other requirement in respact.of any documant oF
~.any failure o take, or fanure to realise the full value of; any Security Interest;

any supplemant, extensmn réstatement, other amendment or novation or repraoemezzt of any sacurity or

~other document, however fundamental that amendment, novation and replacement may ‘be. and whether or

fot more onerolis, including any change in the purpose of, any extension of or any increase in any facrhty_
or the addition of any new facility or other Secarlty intefest or other document; '

‘any incapacity of lack of piower, authority or legal perscnallty of or dissolution or change in. the members or

ccmstltution or status ofany person;

any. unenfarceablllty, illegatity or nvahdlty of any of the Secured Liabilities or any Dther obhga’tlon of any .
person ar any other document or Security Interest; or

any insalvency or similar proceedings.

Unitif the Discharge Date, no Chargor shall exercise ary tights it friay have by reason of its being a party to

‘this Debenture or paying (of having any fiability to pay) any amount under it
() to claim any-indémnity or contribution from any parsan;

. _.(_ii) 1o take (by way of sitbrogation or otherwise) the benefit of any right of any Seclred Party: or .

{ifiy’ - to claim or prove as a creditor of any person in compatition with arty Secured Parly.

‘Each Chargor shall hold any payment or-other bensfit réceived by it contrary to this Clausé 15.4 ontrust -
“for ABN-AMRO and profiptly pay or transfer the same to ABN AMRO far applzcatlon in accordance WIth
- Clause 14.1-(Appfication of proceeds of enfarcement, efc)

fmmediate recotrse

‘Each’Chargor waives any right it may have of first requiring ABN AMRO to enforce any Security Interast ar other

fight, or claim payment from-or proceed against any other person, before claiming’ from it undér this Debenture.
This waiver applies iregpective: of any’ applicable Jaw and regulation or any provision. of any cther document

(o)

: betwaen ABN AMRO and a-Chargor to the contrary.
'Redem'ptidn of prior Secursty Interests

(@

ABN AMRO may at any time:

- {i}- redeem; or procure the transfer to itself of, ary prior Secutity Interest over any Seéurit'y' Assets: or’

(iiy - seflle and pass the accounts of the holder of 'any prior Security Interest.  Any accounts sa settled

and passed.- shalt in_the absence of mamfest arror be conclusive and binding on the relevant
. Cha;gor .

1A! ¢ principal- rmonies, intersst, costs, expenses and -othier amounts iricutred in and incidental to. any
: redemphon sransfer or gettlernent under Clause 15.6(a) shall.be paid by the Chargors to ABN AMRO orv:

dernand, in each case together with default interest caiculated. in the-manner referred to in Clause 2.2

- (Inferest),

Su’béeq'uent Security Interests

(@) -

At any time following:

(i} * the recemt by ABN AMRO of notice (either actual or sonstructlve) of any subsequen% Security.
Interest affecting any Security Assets;

@iy . any insolvency or similar proceedings occurring in ré’ia’tibn-to a'Chérgér; or
(i) any disp'os'a% of any Security Assets in breach of Clause 6.2 {No disposals),

ABN-AMRO may opett d new accountar accountsin fhe name of the relevant Chargor (whether or not'it

permits any-existing ascount to continue).  if ABN AMRO does not open sueh a new atcount; it shall
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16,

17,

17,4

17.2

18,
18.1

-nevsnhsless be deemed to have dong so &t ihe time of rsos;pt af the notice, the commeacement of ths
msoivency or similar proceedmgs or the d isposal. .

by - From that time-alt payment‘s received by ABN AM’RO‘ 'f'cr the account of the relévant _Cha’rg'or shall be

credited or treated as having been cradited to the new adtount {or deemed risw account) and shall not-
“pperate to reduce the amiount secured by this. Security. at the time - of receipt of the nofice, the
gommencement of the insalvency or similar proceedings. of the disposal.

POWER OF ATTORNEY

(@), Each Chargor irevacably and by way of security appuints gach Secured Party severally fo be its ‘attorney; '

in s name or otherwise, .on-its behalf and as its act and deed to execute; deliver and perfect any
‘decument aind- do any dther act or thing which may be required .or wim:h the a%tornsy may consider
desirable;

) tocany su"t any obi‘gaﬁoh imposed on that Chargor by this Debenture; or

{ii}' " in the exercise of arly rights confarred on any ‘Secured Pariy by this Debemure or by applicable law .
and regulation.

{b) .. Each Chargor undertakes to rafify and confirm ail'acts and things done by ari atterney in the exercise or
purparted exercise of this power of attorney.

RELEASE OF SECURITY -

Definitions relatmg to release of this Secunty

~{a)- - In this Debenturs, "Dlscharge Date" mieans the date on which ABN AMRO (w;th any necessary approval

_frarn the Agent)-detarmines that all of the Secured Liabilities have-been unconditionally and irrevocably
paid or discharged in full. For this purpose; a Secured Liability will riat be considered to have bsen
irrgviacably paid or dlscharged if ABN AMRO, acting reasonably; . considers that any payment made. in
respectof it is capable of bemg avoided. . .

(o) - Inthis Clause 17:

{i "avoided” means’ avmded restored or -adjusted in .whole or part under any law: re[atlng to
insolvency. (and "avoidance” shall be construed accordmgly) and

()] "sottlenent” means a release; settlement, discharge, re-assignment or arrangement.

Release of this Security

{a) - If.a Chargor so requests on or following the Discharge Date, ABN AMRO shalt as soon as r'eas'ohabiy:-

praciicable rélésse and discharge this Sécurity and re-assign the assets assigned to ABN AMRO under .
this Debenture without recourse, rspresentatmn or warranty and subject to the. rights of any person having
prior rights over those asgets. :

{5y Any setﬂement ‘made. by ABN AMRO on the faith of any assurance secunty ar payment ghall be-

conditional on that assUrance, security of payment riot being avoidead;

¢y . If any avoidance occurs as referréd 1o in Clause 17.2(b) (mcludmg by reason of a concession or
"compronise referred to'in Clause 17.2(d)), then the setflemant given by ABN AMRO shall have no effect
- _and shall nof prejudice the right of ABN AMRO tfo enforce this Security in respect of the Secured Liabilities.
As between the Chargors and ABN AMRO, this Security shall (notwithstanding the setflement) be deemed
to have remained at all timas in effect and helci by ABN AMRO as security for the Secured Liabilities.

) ABN AMROD may concecie or compromise any ¢laim that an assurance secunty or payment is Ilabis to

- avaidance,
C'OSTS .
Costs and Expenses

The Chargors will pay fo ABN AMRO,. on demand &l costs ‘and exXpenses . (togsthsr with’ any apphcabie VAT}
incurred by any Secured Party in connectlon with:,

(&) . the negotiation, prsparatlon,. execution and perfection of this Debertire:
{6y - -any am'endme-nt, exterision; waiver, consert dr"s'uspensio'n or righis reEatihg't_d this Debenture;
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19,14

19.2

20..

2%

22,

(c) - the failure by any 'Cha'fgor to perform any of its obligations under this Daberiture;
{dj: - ‘the enforcement of, or the présefvatiun’of or rélease of any rights under, this Debenture: and

(é}- -any procéadings instituted. by or against any Sectiréd Pan‘;y asa consequance of takmg or holding this:
Debeanture or enforcmg these rights..

Stamp taxes

The Chidrgors shai 1 pay and promptly on demand indemnify ABN AMRO: agamst any Loss ABN AMRO incurs. in
.rela%lon to all stamp duty, reglstratlon and other sirvilar 'Faxes payable in-respect of this Debenture.

INDEMNITY’
Indemmty to the Seciired’ F‘artles

The Chargors will, on demand, mdemmfy each Secured Party against all Losses sustained or 1ncurred under this

‘Debenture by any Securat Parly for any reason including costs, expenses and taxes in connectior’ with & faiture

by any Chargor o comply with any of its obltgattons under this Debenture or the enforcement or preservatlon of -
rlghts under this Dabenture.

Lien oh Sesurity

Each Secured Party may, in priarity te any payment to. the: Secured Parties, zndemmfy itself out of the Securlty'

~Assets in respect of, and pay and refsin,-all sums necessary to-give effect to the indermnity in Clause 19.1 and

shall have a lien on this Secunty arid the proceads of the enforcement of this Security for all monays payable to k.

-SET-OFF

ABN AMRO may set off, debm trahisfer af apply any present ar futuz’e abllgahon due from a Chargor to & Secured
Party undér this Debenture against any present or future obligation owed by that Secured Party to the relevant

- Chargor-under this Debenture, without prior natice, both before and after demand. If the obligations. are in
- different currencies,. the. Secured Party may convert either obligation at a market rate- of exchangs in ﬂs ustal”

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

‘CHANGES TO THE PART!ES

: _{é} : ABN AMRQO may asygn or tranisfer any of |ts r|ghte. and obligations under this- Debenture to any U%her.

person,

(b} Mo Chargor may assign or transfer any of its rights or obligations or sub-contract the performance of any of

its dutias urider this Debenture without the prior written consent of ABM AMRO.

- NOTICES

_ -(é) . ABN AMRO miay riotify & Chargm or serve notice ori & Chargor under this Debenture:;

W '_by delivering or posting to the Chargors address i Sohedule 1 (The Chargors) the Chargcrs
registered office or ahy address at which the Chargor carties on business or resides;

Y. by erail to the Chargor's email address in Schedule 1 (The Chargors); o

iy - by-délivery ta any officer. member or baﬁnar'c’:f the Ch’argf)r

by A hotice by ABN AMRO will be desmed served under this Debeniure

. {i)' i delivered in persan st the time of delivery; -
(B if delivered by post, on 'the_'day after posting; o

(iii} At dehvered by email, at the time of sending.

.'(c) A Chargor shall serve notice in- connectmn wnth this. Debenmre it ABN AMRO by dellvermg or postmg to

ABN AMRO at:
" Address’ Sheancroft-House, 10-12 Church Road, Haywards Heath RH16 35N

Attéh_iiun: Relationship Management;
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232

233

24

25, -

786,

.

28,

ar fo such other contact address or email address as notified by ABN AMRO to the Chargors fmm tirme o
dimig.,

(d) Any comimunication of document to be nade o deliversd to ABN AMRO will be effective dhiy wheh_
actually received by ABN. AMRO and then only if it is expressly marked for the a’ftentton of the department
or officer spacified in Clause 22(c).

(e} 'ABN AMRO may rely gpan . any’ emall, signature, act or commumcation sent By & person purpnn ng to be
- authorised to et an behalf of a Chargor even if that personfacked the relevant authonty '

'CALCULAT.!ONS AND CERTIFIC_ATES.
Accnu"nts

in any litigation or arbitration proceedings arising out of or in connaction W|th this Debentire, the entries made in

the accounts maintained by ABN AMRO are prima facie evidence of the matters-to which they relate:

'Certificates and determinafions - -

Any cartification of determination of ABN AMRO as to any matter provided for i in‘this Debenture is, I the absenicé:
of manifest error, conclusfve evidéence of the matters to which it relates.

Day count canventmn

CAny interest, Sommission or fée aceruing uﬂder this Debeniure will accrug from day to day- and is caicuiated on

the basis of the actual number of days elapsed and a year of 365 days or..in any case where the practice in the
London interbank market differs, in accnrdance writh that market practtce

:PARTIAL INVALIDITY

i, at any time, ary prov&smn of this Debenture is or bedomes: llegal, mvalnd ar unenforceab[e in any respect under
any law of any jurisdiction, neither the legality, validity or enforceability of the femaining provisions nor the legality,

validity or enforceability -of that | prcwmon under the law of any other jurisdiction will in-ahy way be affected or -

|mpa|reci

REMEDIES AND WAIVERS -

@ A waivef of any right or-re'medy' by ABN 'AMRQ Under this Debenture or by law, or ah'y consent giirén

under this Debenture by ABN AMR, is only effective if given in writing and shall not be deemed a waiver
of any other breach or defaull. It only. applies in the circumistances for which it is- given and shall not -
- prevent ABN AMRC from subsequently reiying on the reievan-t provision:.

: '(b)' “No failure %o exercise, nor any delay-in exercising, ory the part of ABN -AMRO, any right or rémedy: under .

this: Debenture shall operate as & walver, nor shall-any single’ or partial exercise of any right or remady -
prevent any further or other exercise orthe exercise of any other right or remedy.

{¢y - The rights and remeidias provided i this Debenture arg cumulatwe and ot exclusive of any fsghts ar -
remedies pro\nded by law.

AMENDMENTS

- Any term of this Debentura may be smendéd only with the written conisent of ABN AMRO and the Chargors and

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

‘fhis Debenture constitutes the entire agreement bétween ABN AMRO and the Chargors and supersedes anid-
sxtinguishes all previcus agreemients, promises, assurances, warranties, representations. and anders’(andmgs-

-between them, whether written or oral, relating to its subject matter..

C_ONFJDENT]ALITY'AND DISCLOSURE

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

public information or identified as non:confidential information) relating to any Chargor to any third party without ™ -

that Chargor's consent uness such disclosure is fo

cfay. any ihember of the ABN AMRO Group or to any officer, director or employee of the ABN AMRO Groigp;
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~(h)~ any professicnal adwscrrs audrtors partners manager, msurers insurance: brokers or rernsurers Of the
- ABN AMROD Group; .

_(cj_ : any prospective assrgnee transferee paz“uc&pant securrty trustee, agent ar arranger Lnder th|s Debenture N
' -and any of their Associates;

'(d}" -'any third party service providers- inchiding rndustry assocratmns and their members ar ombudsmen and
any agents, délegates, nominees, aftorneys, trustees or custodians acling or ABN AMROS of any’
. ‘member of the ABN AMRO Group's highalf,.or

“(8Y . -a thid party that is & court of competent jurisdiction, a governmental, banklng, taxation, supemsory,
‘industry association or other similar body.ar & stock exchange or-the infarmation i required-or requested
o be disclosed pursuant fo any dpplicable law or regulation or ity cannection with, and for the purposes of
any titigation, arbrtratscm admmrstratwe or other investigations, proceedrngs or disputes,

‘and ABN AMRO will-use_ reasonable endeavours to advise such third parties of the cunf;dentrai nature of siich
_information. ' '

26 CODEOF GOGD PRACTICE

ABN- AMRO is & member of the UK Fmanee ("UK Frnance") t siibséribes to’ UK Finance's Code (of good
" practice} which sets out a number of important principles which ABN AMRO will adopt in its relationship with the -
_ Chargors. The Code can be found at hitp:/Awwwiabfa.org.uk . In the unlikely evant that-a Chargor has: cause to
make an official complaint alleging breach by ABN- AMRO of the Code or this Agreemsnt then that Chargor -
should firstly raise it with a director of ABN AMRO. Hefshe wilt arrange for it o be investigated and then let the
Chargor have. a final decision within 12 weeks. If the Chargor is dissatisfied with ABN AMRO's decision then the - -
.- Chargor may raise the matter with UK Finance, if it relates ta an alleged breach of the Gode. Details- of the UK
Finance's Complaint Pracedure can also be found at http:/iwww.abfa.org.uk/standards. - If the Chargar's turnover
_is-hetow £6.5 million, UK Finance will arrange for the complaint to be dealt with through The Ombudsman Service -
Limited {"OSL"). 0SL’s award. cannot exceed £25,000. The furnover limit and. the maxrmum award may from’
. tzme to tirme be subject to variation by UK Finanice and OSL.

3o, CCUNTERPARTS

This Debenture may be executed i arly number of cotinterparts, and this has the same effoct as if the signatures:
on 'the counterparts were on. asingle copy of this Debenture. .

31, THIRD PARTY mem's

' '(ajr A persen whio is riot a Par‘ry {other than aﬂy Recewer Deiegate oF Admiinistrator) ‘has na right under the. -
Contrasts (ng?rts of Third Parties) Act 1999 to. enforce or enjoy the benefit of any terrt of this Debenture.

{b) - Notwithstariding Clause 3?{3) the conserit of any perasoh who is not & Party is-not required to rescind ot
_vary this Debenture at any time.

3z GQ\!ERNING LAW

. This Debenture and any hon-contractual obligations ansmg out of of i connectron W|th it are gcverned by Engi;shx :
- law,

33, ENFORCEMENT
(). The courts of Englénd have exclusive jurisdiction to settle any dispute arising out of o in connection with -
this Debenture {including a-disputs relating to the existence, validity. or termination of this Debenture or any
non-cortractual obligations arising out of or in connection with this Debenture) {“Dispute™).

(b)" The Partied agree that the courts of England are the most-approprlate and convenierit courts to settle.
- . Disputes and accordingly no Party will argue to the contrary,

(¢} This Clausé 33 is for the benefit of ABN AMRC and the other Secured Parties only. As a resuft, no-

-~ Secured Party. shall be pravented- from. taking procesdings refating 1o a Dispute in any other courts with

jurisdiction. . To the extent allowed by i aw, the Secured Partzes may take concurrent proceedings in-any-
number of jurisdictions.

EXECUTION:

‘This Debenture has been entered into oh the date stated at the 'beg.inn'in'g_ of this Debenture and executed as a deed by .
the Chargots and is intended to be and is delivered by the Chargors as a deed on:the date specified above.. :
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- §CHEDULE 1

THE CHARGORS
| Name of Chargor Jurisdiction of | Registered office | Registered Notice Details
incorporation ‘address number :

Promotional.  Clothing

Company Limited

England and Wales | 5. Wastbrook | 07231907
Court,
Sharrowvale
Road,  Sheffield,
-South - Yorkshire,

England, S118YZ

_For the attention of:
Darren Coathupe

Address:

5. Westbrook  Court,
Sharrowyale -~ Road,
. Sheffield, - -SBouth
Yorkshire, - England, S11
8BYZ.

“Email:

‘darren@promaoclothing.co
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SCHEDULE 2
SPECIFIED ASSETS

. Part'l
Registered land

(Freehold (including: commonhold) or leasehold property (if any) in England and Wales of which a Charger is registered

as the proprietor at Land Registry)

Naone at the date of this Deed

Part 2’
Unregistered land

(Freehold (including commonhiold) or leasehold property {if any) in England and Wales fo which is not registered.at Land -

Registry of which a Chargor is the owner)

None at the date of this Deed

Part3
Plant and Machinery

Tirisert detaifs of plant and miachinery)

Nong at the date of this Deed

“Part4
Blocked Accounts

None at the date of this Deed
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CHARGUORS

SIGNED and dalivered oif the date specified abigve - )

a5 o dowd by oi authorised signatory forandon )

“nehalf of PROMOTIONAL CLOTHING COMPANY - )
LIMITED In the presenca of }

)

1

}

b

2

Wmﬁ fleiong Q;}Wu fk%“ :

Privt name

| Withess' signaturs:

Witnass’ naime L o
{ins capilals: INDEPENDENT WITHESS
' MUST NOT BE A FANILY
MEMBER '

PMLLE EVELEY

Witness' address!
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