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Registration of a Charge

Company name: TRIESSE GROUP LIMITED
Company number: 07331525

X98G4JQB

Received for Electronic Filing: 02/07/2020

Details of Charge

Date of creation:  02/07/2020
Charge code: 0733 1525 0002
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: 7331525

Charge code: 0733 1525 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2020 and created by TRIESSE GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd July 2020 .

Given at Companies House, Cardiff on 3rd July 2020

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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BRN-AMRBO Commercial Finance

Dated ’:) »-.Cg Qq}\/\g/“l\ 20 ZQ

(1) ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH
as ABN AMRO

{2) THE PERSONS LISTED IN SCHEDULE 1 as Chargors

{Debenture ~ Jufy 2019)
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This Debenture ("Debenture"} is dated ;L‘*\& dAQJ\—'\ 202_0 ‘and made between: .

ABM AMRO ASSET BASED ‘FINANCE NV UK BRANCR raglstered i England and Wales with UK

‘establishment number BRO16670 whose regsstered office is at 5 -Aldermanbury Sguare, London EC2V 7HR,; &

branch office of ABN AMRO Asset Based Fihance N.V., a company incorporated and registered in the

‘Nethertands (registered number 30099465} whose reg[stered office is at Vllegend Hertlaan 77,3526 KT Ufrecht;

The Netherlands ("ABN AMRO"), and

'{2} " THE PERSONS listed in Schedule 1 (The Chargors) (sach a “Chargor” and fogether the "Chargors"). .
THIS DEED WITNESSES that:

1. DEFINITIONS AND INT'ERPRE?ATFDN

11 Definitions

In this Débenture:

“ABN AMRO Group” means ABN AMRO Bank N.V. and all its associated companies, any direct or indirect
subsidiary, any organisatian directly or indirectly controlied by ABN AMRQO Bank N.V. orany affiliate.

- “Administrator" means any administrator appointed under this Deberiture to managde the affairs, business and -

assets of a Chargor,

" "Assoclate" means:

Iia_}' 'any"peréon who is an "Associdte” as d’eﬁned in ssction 1152 of the Companies Act 2006; or;

By subsmiary under{akmg" oF “parent undertaking” wath:n the meaning of section 1162 of the Campan:es :
Act 2006,

" "Aljthottsation” means an authonsaimn consent appreva| resofution, iicence exempﬁon i lmg, notansatmn or
-regmtratmn

"Blecked Acwum" means any bank account listed or réferred to in Schedule 2 (B!ocked Accounts) of any cther' '

-bank account designated as a 'Blocked Account' by a Chargor and ABN AMRO.

“Debt" means any rionetary claitn of obligattun (mcl&dmg applicable tax, duty or |nterest) ofa thl!‘d party arising -
under a Sale Confract, whether present, future or contingent, together with all Refated Rights and, where the :
context permits, shall include part of a Debt,

"Debt Pur«:hase Agreement" means ahy subsistin'g' for of agreement Tor the sale and purchasé of factoring of

-discounting of Debts between a Chargor and ABN AMRO and any variation, replacement or supplement made- '

thereto from time 1o time.

“Default Rate” nisans 4% above the base rate of HSBC Bank ple; -

' "E)eiegate" means any dslegate, agerit, atforney or co-trustes appointed by ABN AMRO or a Receiver.

“Discharge Date™ has the meaning given to it in Clause 17,1 (Definitions relating to release of this Sectinity).

“Enforcement Event" feans the occurrence of any of the following events or cireumstances:

{(8) " atéfmination event or event of default (hOWSOEVEI’ described) is continuing under any agreement between

ABN AMRO and any Chargor,;
('b) | breach by a Chargar of the covenant fo pay in Clause 2.1 (Covenant to pay);
('c)' any action, steps or praceedings ‘are taken - to appotnt {or -have. appomted) a- quwdator receiver, .
administrative receiver,;’ admmas’trator compulsory manager of other simifar officer in. respect of any
'Chargor or

{d)y - theenforcement of any S”écurif_;y_ Interast over any assets of a Chargor.

' '."Ex;iorf Debt" means a Debt which is evidenced by ari-original sales invoice issiled by & Chargor and addressed
o & debtor domiciled outside of the UK.

A" means the Insolvency Act 1986.
“"Insolvency Event” means in relation to any 'Cha‘rgor: -

Page 3 of 28
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{a)  the inability to pay debts as they fall dure;
(b) . intending or actua[ly ceasmg fo trade

-(c‘:) - the exerclse of any distress, exec:utlon ;muncﬁon sequestration, attachment or otheriega! process agamst-
assels;

A{dy. . “any propasal or convening of a meeting with a view to a composition, assngnmeﬁt of arrangement with of
~“the granting of 4 trust desd for credits, '

(&) the cohvening of a- meetmg for the purpoge of conszdenng b passmg of any resalu’ﬂon for wmd;ng-up ot
administration; .
¥ i) the service of a notice of Intentior to a‘pbo’in’c or the -aéppain'ﬁnen"c of an adminisirator or a receiver;
(@) the service of a statutary demand:.
{h) the presentation of a petition for the administration, 'wiridi'ng-up or bankruptey;
-_"{i} _.the makmg of :an- order for wmdmg-up or admfmstratwn or the appointment of prowsmnal Elquudator or
judictal factor; :
i thié taking of steps towards or the coming inta force of a statutory moratorium; or
(K. causes oris 'si.:b;‘ect to any event with respect to it which, unider the applicable laws of any jurisdiction, has:
. an anafogous effect to any of the events specified in paragraphs (a) to {{) above.

“Insurance” means 'ahy palicy oF contract of insurance. In relation to'a Chargor, “its Insurances” means all
Insurances in which it has any rights (including as toss payee or additional insured).

“Intetectual Property” means all patents, ulility models, trade and sevice marks, frade hames, domain names,
design rights, copyrights, nioral rights, topography rights, rights in databases, trade secréts, lmow-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 nghts and forms of protection of a similar
~pature or having equivalent or similar effect to any of these anywhere in the world. in relation to:a Chargor; "its
. Intelectual Property” means-all Intellectual Froperty in which it has any rights.

“Investment” means any share, stock, deberiture, bond, par'tnérshlb interest or other security or investment. ' In '
relation to g Chargor, "its Investments" means all Investiments in which it has any rights anid all its rights agalnst _
" ‘any nominee or other trustee, fi duczary, dustodian or cleating system with respect fo any Invéstments.
"I_ease" means any lease -tenancy,- h::ence sub-iease- sub-licence of other occupatlonal fight.

"Lcsses" means Eosses {including loss of pmﬁt) cEaams demarids, ac’ﬂens praceedmgs damages arid other

SMLPAY means the Law of Property Act 1925,.

"Mortgaged Propeities” means the Properties and any ottier lant in which & Chargor has-any rights from time to
time, "Mortgaged Property”™ means any of them and any reference to one or more of the Mortgaged Properties - -
includes all or any part of each relevant Mortgaged Property. ' .

- "Non-Vesting Debts™ means Non-Vesting Domiestic Debts and Mon-Vesting Export Debts.

“"Non-Vesting Domestic Debts” means any Debls (other than any Export Debts) purportedly assigned to; or
hefd in trust for, ABM AMRO under a Debt Purchase Agreement but which are not for any teason validly,
-absolutely and eﬁectweiy assigned to, or held in trust for, ABN AMRO. B _

“Non-\!esting Export Debts” means any Export Debts: purparfedly asségne'd.te' or held in trust for, ABN AMRO
under a Debt.Purchase Agreement but which are not for any reason validly, absolutely and effectively assigned
to; or held i trust for, AaN AMRO,

"Nottce of Securlty' means a notice af assrgnment andfor charge relatmg toa Secumy Asset ina form and
substance gatisfactary to ABN AMRD.

"Occupatmnal Lease” means any Lease m which a Mﬁ’rtga'g'ed Property may at any time be subject.
“Other Debts" means, dther than any Non Vestmg Debis, @ny book or other debt, revenue or claim: I relatmn to:

a ' Chargor, “its Other Debts™ means all Other Debts in- which it has ariy rights. -

: Page 4 of 28
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1.2

“Party” medns a party to this Debenture.

"Propeities” means the properties brief detalls of which are set out in Schedufe 2 (Specified Assets), "Property”

means any of them-and any reference to one or more of the. Properties includes all or any part of each relevant’

Property,

“Receiver” means any receiver, receiver and managef or adfninistrative réceiver appointed under this Debenture

" by ABN AMRO over all or any of the Security Assets whether solely, jointly, sevérally or jointly and severally w:th
-any. other person and includes any substitute for any of them appeinted from time to time.

: "‘Related Rights" meansa- Ghargors fights relatmg fo a Debt or Sale Cmntract mcludmg

{8} its rights as an-unpaid seller other than fights ralating to ownership af goods but without any -bbtigaﬁoh’on‘

-~ ABN AMRO to complete the Sale Coniract;

By~ docurnents of title to goods:

“{e) - the benefit of insurances;

(dy - all Remittances, Security Interests, bohds, guaraﬁtees and indemnities;

(e} accounting records;

{fy  any documen{ evidencing a Sale Contract or Debt, 'incfud’mg any guotation; purchase order, invoice, sales. -
- acknowledgment, delivery note, ¢ompletion certificate, books, accounts - computer and other records, any
“correspondence and-any other documents relating to Debts;

gy the o_wn’arshlp.nf any goods refating to a Pebt wh_lch are rejecied or_refumed by a d'ebtor';-and- "

(hy - interest.

"Re'miffanﬁes""means any cash, cheques, bills of exchangs, négotiable and non-negotiable instruméhts, letters
of credit, orders, drafts, promissory rotes, eletironic payments and any other form of payment received by ABN. |
AMROQ, a Chargor or any agent or representative.of a Chargor in payment of a Debt including monies recovered

under any credit insurance policy, a refund of the VA'F element of a Debt or 4 -dividend payable m respect of a

Debt

““Safe Contract" means a contract between_:a_c'hargér and a third party for the salé or hire of gods, or provision
of services, or work done or materials supplied under which.a Debt arises.

- "Secured Liabllities” means all monies from time to time dus or owing, and all obligatibns-'én&dther actual of

contingent liabifities from time to time incurred, by any Chargor to any Secured Parly on any account whatsoever,
including under any Debt Purchase Agreement.

“f{ay-  in whatever Stirrency,
.-(h) " whether due, owing or incurred alone ar jointly with others of as principal, surety or athetwise: and

(e including monies and liabilities purchased by or transferred to the relevant Secured Party,

but excludmg any mnney, abligation or fability which would cause the covenant set outin Clause 2.1 (Covenant

“fo-pay) ar the security which would otherwise be constituted by this Debenture to be uniawiul or pmhlbltad by any

applicable law or regulaﬂcn

- "Secured Party" means ABN AMRO; a Receiver ér any Delegate. .
- "Security Assets” means the assets from time to time the subject of this Security, "Security Asset” means any. -
- of them and any refarence to-ong or more of the Security Assets ircludes all ar any part ofit or e‘ach of them.

“"Security Inferest" means a mdrtgage, charge, pledge lien or other security interest sacuring any obElgatson of
- any person or any other agreement or arrangement having a samnar effect. .

Interpref:atmﬂ_
fa) . In this Debenture, unless é'-cczrttf'ary indication appe:ars any reference to:
()~ “"ABN AMRO" the "Chargors”, dny "Party” or any other ;ﬁerson shall be construed so as o

" include its successors in title, permitted assigns and permitted traﬁsferees to; or of, its rights andfor
- obligations under this Debeniure

Page of28
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1.4

)
ey

(d)

(e)

(ii)

(i)

(v}

W

- {viy

{vii)

(viiiy

()

(%

)

(i)
(i)

"ABN AMRO" shall be construsd as to include any name of siyle by whlch }\BN AMRO may carry
on its business and all and any of its divisions or departrments;

"ABN AMRO may" shall be construed as to mean ABN AMRO makmg a determination or declsmn

-or undsrtaking an action that it is permltted to determine, decide or underfake in its sole discretion
or opinion without reference to, or consent from, any Chargor -or any other person and without -

notice;

rassets” includes presewt and ‘future pmpér’éias,*revenue‘s, righ'ts"‘and other assets of every

descriplion. Any reference to an ‘asset includes any proceeds of disposal of all or part of that asset

. and any. other monies paid.or payable in respect of that assat and any reference to a particular -
. fypeor category of assets inclirdes any present or fuftire assefs of that type or category;

- any reference to & "Clause oritoa “Scheduie" istoa cIause of or a schadile to ’EhIS Debenture

{as the case may be);

a "disposal’ includes any laase ficence, transfer; sale or. ather disposal of any Kind (W|th related
wards being construed accordmgly}, :

a “doctiment is & referénce to that document a5 supplemented othiarwise amended replac&d or

navated from fime to fime (however fundamental that amendmant, hovation of replacement may be,

even if it invalves increased, new, additional, extended andfor repl'acement facilities or an increase.

in-any other-amount or rate};

"including” means "including without limitation” (with related words being constued accordingly),

Vin parficular™ means "ln parficular but without limitation” and other general words shall not be
- given a restrictive interpretation by reason of their being preceded or foElowed by words indicafing a

particular class of assets, matters or things;

a "person” includes any individia!, firm, c'umpény, corparation, gu\}emmen’c state ‘or agency of &
state or ary association, frust, joint veriturs, consortium, par‘tnershtp or other entity {whether or riot
havmg separate legal personality), _

- & provision of law is fo that provision as amendead, ré-snacted of replaced from time o time and
~ includes any subordinated legistation in force under if from time to time;

“a "right” includes any title; estate, interest, claim; remedy, power, autho'rify’j, discretion of other right

of any kind; both present and future. Any reference fo a Chargor's rights in any ddcument or

_asset (or any type or category of documents or assets) includes any rights that it holds from time to

fime in; to, under, in respect of or derived from that document or asset (or any docurnent or asset of
that type of in that category); :

 vthis Security” means the Security Interests constituted by ar'pursuaht_id this Debienture: ard -

this Debenture indfudes_ the Schedules which form part ef. this Debenture for all purposes:

Clause and Schedule headings are for ease of reference only. -

Words ih’imying the singular'shéli include the plural {and vice versa);

‘Where there i more than one Chargor, reference to-a Chargor i isa reference o ail or any of the Chargnrs -
-as the context so. permtts

This documment is the deed of gach Chargor aven |f it has not been duly executed by ABMN AMRO er has
heen executed by ABN AMRO but not as a deed. .

Disposition of land

Tive terms of any document between a Chargor and ABN AMRO ‘are incorporated into this Debentiire to the .
extent necessary for any purported disposition of land contained in this Debenture to be valid in accordance with
- s2(1) Law nf Property {Miscellaneous F’rowsrcns} Act 1984, o '

- Jaintand-severai

Where there is. more than one Chargor, each representation; warranty, covenant. and other obligation given or

entered- into by the Chargors in or pursuant to this Debenture is given or entered into- by them jointly -and
severally. - Each Chargor shall be bound by this Debenture even. if any person who was mtended to-execute it of

be bound by it as a Chargor has not duly executed or become bound by it.

Page & of 28
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3.2

33

PAYMENT OF THE SECURED LIABILITIES.

"-Covenant to pay

" Each Chargor covenants with ABN AMRO to pay and dischiarge, or procure the payment or discharge df, each of
“the Secured Liabilities immedigtely on demand. ' '

Interest

- If a Chargor fails to pay any amount payable by it under Ciausez;-‘i -(Co'venan.t_ to pay)) on its dué date, interest

shall acerue on the overdue amount from the due date up to the date of actual payment (both hefore 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 terims, shall be calculated and accrue default
interest at the Default Rate) and shall be payable ¢n demand and, 1o ’Ehe extent not paid, shail be compounded '
manthly in-arrears.

" CREATION OF SECURITY INTERESTS

General provisions régarding Security interests

{ay  Eachoof the charg'es and assignments created under this Debenture:

(i)  -securesthe paymentand discharge of the 8écured Liabilities; and
. '{Ei'} S made with full title guarsntee.

(by Each aselgnment under this . Debenmre is- subject to- a proviso for Fés esmgnment an redemptmn i
: -gccordance w;th Clause 17.2 (Release of this Securify).

¢y I tothe extent dnd for so Ieng as any charge or asmgnment unider this Debenture fails to te!(e effect over
© - a Chargor's rights in any asset because an Authotisation necessary for it ta do so has not been obtained
of made, the rélevant Chargcr shall use its réasonable endeavolrs 1o obtain or make the Authorisation as

00N as posmbte and until |t is obitained or made, hold the relevant rights on trust for ABN AMRO.

E {and

(&) ~ “Each Chargor charges

Sy by way of fi rst legal mortgage all estates or intaragts owhed by it at the ciete of ih|s Debenture in
' the: Prapertlee

(ily. by way of first Eegal rnertgage aff estates or :nterests owned by it at the date of this Debenture in
- any other land in England and Wales; and

'{i'i"i) by way of ﬁrst fixed charge, all of its other rights in any land,

'[b) In this Debenture uniese a contrary indication: appears any reference to-the Preperhes or any other’ iand- :

includes all- buildings, plant, machinery and other fixtures and fittings from-time to ime oivthat fand..

-'(c}" EBach Chargor aeeigne-'absolate!y all of its rights in any 'Occupafienal |.ease, ihciudieg_rights 'te're'n'tal :

- jncome and other payments, and any guarantes-or other right relating to an Occupational Lease,

Plant & machinei‘y and equipment

(&} Each Chargor charges by way of fi rstfixed charge all-ofits rlghts

(i) i1} ali p[ant and machmery brief details of which-are set out in Schedule- 2. (Spec;ﬁed Assets) and,
: (ii). . in any other plant & machmery
By En this: E}ebenture unEess a cmtrary mdw;etlen appeare any reference to any plant and machlnery mcludee
s (i) all spare perts replacements, modifications foror to.the plant and machmery, :

{iy ~ the beneiit of all abllgatruns and warranties given by any manufacturer or suppher ef the plant and -
: mac:hmery to orin favour of the Chargor, and

: '{"ri'i) the beneﬁt of all maintenance agreements relating to the p[arat and machmery gntered into between:
the Chargor and any third party,

Page 7 of 28 |
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3.4

3.5

36

37

38

39

310

but &xcludes-any plant, machinery or aqutpment whach forms part of the Chargor's stock-in-trade or work in
progress: '

Debts

(@)~ Each Chargor charges by way of first fixed charge all of its rights:

{) i any Nanw\fesﬁng{)o'meéﬁc Debts;
(i) in any Non-Vesting Export Debts; and
(i, i its Other Dabts.

" {b) In this Debenture, unless & contrary indication appears any réference to:

{ij a Non~Vest|ng Debt includes the benefit of any ‘Related Rights or e‘cher nght in relation 1o that Nnn#
Vesting Debt; and

' (iE.)' an Other Debt includes the berefit of any Security Interest, guarantee o other right int relatlon 1o
“that Other Debt

Gmdwﬂl anid uricalled capltal

Each'Ch_arger charges by way c_)f-ﬁ'rst fixed c'harge-éli.of its rights®

{a) - inany of its goodwill-and uncalled capifal fromm time to time: afid

by tofuture ealls i respéct of capital,

invéstments:

(@) Each Chargot charges by way of first-fixed charge all of its rights in its Investments:

'(b} In this Debenture, unléss & c-nnt-réry indication appears any reference to an Investment inciudes:

() anyassociated dividends and interest and any other payments and distributions; arid

¢l any right, money oF assetls ac{:rumg or offered at any time in respect of the Investment by way of
- redemptionh, exchange, bonus ar otherwise.

Eﬁte’l!ecmal_ _Prnperty _

Edich Chargor chargés by way of first fixed charge all of its rights in its Intellectusl Property.
Insurances . ' - '
Each 'Char:g:t:vr aiésigns"ab'sduié.ly all of its rights in fts Insurances,”

Bank acca'un'ts

Each Chargor charges by way of first fi xed charge all of ifs' rsghts

' fa) m any credit balances o fhe Blocked Accounts and the mdebtedness represented by them: and.

(b m any credit batances on any other bank accounts and the indebtedness represented by them.

_Documents and licencas -

Each Chargor charges by way of fi rst fixed charge

'(a)‘ all ficences, consents and- other Authorisations held i connection W|th its buemess nr the use of any

Security Assats and all of its rights in connection with them; and

by all of its rights in any security interests, guarantees,. indemnities, covenants for title, agreements, reports

-and other decuments including those relating to all or any part of the Seeurity Assets which are not
-effectively assigned under Clause 3.8.

Page 8 of 28
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342

4.2

{a)

{b):

_Assignment of documents

“Eadh Chargor assigns absclutely all of its fights. in- any security Interests, guarantees indemnities, _
- covenants for titte, agreements, reports and other documents including those relating to alt-or-any part of
- the Security Assets,

For the avoidance of deubt gach Chargor wil remam at aEl t:mes fiable'in respect of 2l of its obligations _

- tnder each. document asmgnt«zd under Clause 3.11{a)..

Fioatmg charge .

(&)

®)

©.

@

(e

(b}

(@)

_ (5)_

‘Each Chargor charges by way of first ﬂeatmg charge the whule of 1ts undertakmg and other assets

Schedule BY, Paragraph 14 IA shall apply o the foating charge created by each Chargor in this

] Debenﬁura

ABN AMRO rriy at any time by notice toa Chargor convert the floating charge created by that- Chargor i in

this Debenture irto a f‘ xed charge wath immediate effect as regards any Security Asset specified in the
nofice if:

{i} ABN AMRO ccnsiéfers that it may be in dahger of being seized o so[d-b’uf'suérit to-any formy of legal

process or otherwise in 3eopardy. or

iy, ABN AMRO considers that itis deswabie 1o protect the pirierity of th|s Secunty

The floaling chargé ¢reated by a Chargur int this Debenture shall autcmatlcally be cenverted into-a f xed-_

charge with ilmmediate effect as regards all assets subject to itif:

{iy  that Charger breaches Claluse & '(Negafive pledge and disposals) or dttempts to do so;

(i} any perscm levies ‘or attempts to |evy any dtstress exacifion,. sequestraﬂon or other pracess.

against any of those gssets; ar

(i) any steps are taken to appoint (or have appointed) an administrator of that Chargor-or wind it up of

“if an administrator S appoinmd-;

: Nothmg in this Clause 3.12:

- (i} - shall affect the crystailfsatton of the ﬂoaﬁng charge c:reated by a Chargor under applicablg law and-.

regulation; or

(ii}' shall permit the ﬁoatmg charge creatéd by a Chargm‘ fo be crystali[sed solely as a result of the-
obtaining of; or of anything done with a view to obtalning, a moratorium under s1A 1A,

: _PERFECT!ON OF SECURIT‘( AND FUR”I‘HER ASSURANCE
-Notice of Secu ity

-"(a)' " Each Chargorshall delivera- Notice of Security {w:th g copy to ABN' AMROY, duly completed immediately

" upen reguest 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 Debeniure.

Each Chargor shall use all reasonable endeavours to procure. that each addresses of a NOTIG@ of Secunty '
pramiptly ackhowledges. that Notice of Security in the form attached to that Notice. of Security (or in such
ather form as ABN AMRO may approve) :

. Further assurance

[—“Each Chargor shall p’mmpﬂy and at its own expense take such-é‘cﬁon-as-ABN'AM'RO or.any Receiver m‘aﬁf
reasonably require;

i} 1o zmprove preserve, perfect or proteot the secunty areated (ar intended. to be created) by this -

Drebenture or the priorty of it;-ar

i) -~ to facilitate the realisation or enforcement of any Sacunty Asset or the exercase any of the rights nf.

ABN’ AMRQ i relation to the same.
The action required unider Clause 4.2(a) may include the execution of any Secunty intérest, assignment or
transfer over pr of an‘_.f asset, any notice of this. Security ar any other docutrent.
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(Debenturﬂe Ju!y 2019)



6.2

ﬁEPRE$ENTATIC)NS'AND WARRANTIES -

Each Chargor makes the following representations and wafranties for the benefit 6f ABN AMRO on the date of
this Debenture and o each day that any of the Secured Liabiliies are outstariding, with referehce to the facis and
circumstances then stibsisting. -

{a} -~ 'Tthas the power to own its sssets and carry on fis business as it is then bemg conducted and it has taken

~all necessary steps to authorise its entry into and performance of this Debenture.

b). - it has the power to enter into, perform and deliver, and has taken il necessary action and obtained all

necessary authorisations to -éuthori'se its entry inte, performance and delivery of, this Debéntura-

. {¢) - The cbligations expressed to be assumied by it in this- Dabenture are legal, valid, binding and enforceable

obligations.

{8y Mt entry into and the perférmance by it of and the traﬁsac"tions;- cdnfémp!atéd by -this'-.D'ebenmr'e:

{y - do not and will not conflict with (A) any Jaw or regulation applicable to it: {B) its. constitutional
- documents; or (C) any agreement binding on it or its assets; and

{iiy do not and will not (with or without the passage of time of the giving of notice o ofher conditions)

' constitute a termination event or event of default or default (howsoever described) under any

agreement or instrument which is binding on it or any of its assels or result in the creation,
imposition or enforceability of any Security. Interest or sncumbratice over any of its assets..

{e} No Efttgatzon, arbifration or 'admlmstratlve procesedings have bisen started or threateﬂed against it.

@ Itis niot subject to any Insslvency Eventand neither is an Insofvancy Event pending or threatened.

{g) - Its payment obligations under this. Debenture rank at least parl passu with the claims of all its other

‘unsecured and unsubordinated creditors, except for obligations ‘mandatorily preferred by law applying to
<companies generally. .

(h) ‘For the purposes: of Requlation (EU) 2015/848 af 20 May 2015 én insolvericy pruceedmgs (racast) (the

- "Regulation"), its cehtre of main interests (as that term is used | in Article 3(1) of the Regulation) is sifuated
-in Englend and Wales and it has no establishment (as that term is used in Arfidle 2(10) of the Regulatmn}
i any ather jurisdiction. .

T3 A 1 has provided ABN AMRO with afl information and tf'dcumentétidn_ about its of any Associate's.business :
: ‘which would influenve ABN AMRO's decision to enter into this Debenture. -
() Al information provided to ABN AMRO in connection with this Debenture was trus, accurate and compiste
as ot the date it was provided and is hot misteading in any respect and no information has been omitied or -
withheld thet results in the information provided being untrue or misleading.

Ky It has taken. mdependent [égal advice on its obligations under this Deberiture and has not relted ol ABN :

AMRD to pravide financial advme concerning this Debanture,

NEGAT:VE PLEDGE AND DISPOSALS

Negatwe piedge

Each Chargor undertakes that it wifl not create or permit ta. subsm any Secursty lnterest over. any of l’rs Secunty

- Assets OF grant any guarantees to-any persun ather than in faveur of ABN AMRO or with ABN AMRO's prior
: wntten consent.

No disposals
(a8)  Each C‘hérger-'undédakés' that it will not dispase of (or agree to dispdse -af'} any Secutity Asset '.excép’s: '
' {i) - -ény trading stock or cash which is disposed of in the orcfrnary course of trading; of
'{Ei:) wuth the prior wntten consent of ABN AMRO

(b} Edch Ch‘a_rgar undertakes that it will riot transfer in whole or i part any of its business ﬁiéﬁ’y other person. -

'UNDERTAK!NGS

"The fuliowmg undertakmgs are made hy ggch-Chargor and shall.remain. in force from the date of this. Debenture
for so long as any amount of the Secured Liabiliies is outstanding. : :
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&)

®

{c)

@

{e):

M

(9)

(h).-

- {d)
(@)

GRS

@

(h)

- their confract of employment with that Chargor.

Each Chargor shall promptly obtain, compiy with and do all that is nécessary to maintain in full force and
effect any authorisation required under any law or regulation of its jurisdiction of incorporation to!

(i} enable itto perform its obligations under this Debenture; and

(iiy- - caryon its business,

Each Chargor shall comply in all respects with all laws to which it may be séjbjec't,':if_ failiire so to comply

- would materially impair its ability to perform its obligations under this Debenture.
' No Chargor shall change the nature of ifs business withiout ABN AMRO's prior writteh consent,

_No Chargor shall incuf financial indebtedness to or borrow from anyorie except ABN AMRO, without the

prior written consent of ABN AMRO.

" ‘No Chargor shall make any loans to .any'.o'f its directors, other officers, partners of any Associate witliout

the prior written consent of ABN AMRO unless stch transaction of loah is to enable any of them to perform

Each Chargor shall prosiptly Upoh becoming aware of it, notify ABN ANMRO of:

(i) any change in the ownership or management of any Chargor;

i) any Chargor or ahy Associate of 'a Chargor becomiing subject to an Inselvency Event;or

(iity . the enforcement of any Security Interest against-any Ch argor or any Associate of a Charg’br.-

“'Each Chargor shall promptly do all such acts or exgcute all such documents a8 ABN AMRO may
‘+easonably specify {and in such form as ABN AMRO miay reasonably require} and take all such action as .

is available to it as-may be necessary for the purpese of the creation, perfection, protection or maintenance -

of the Security conferred or intended to be conferred on ABN AMRO by or pursuant fo this Deberiture.

‘Each Chargor shall provide to ABN AMRO any other information as AE’N:AM'RO.may_ reasonably require

from fime to time.

_ OTHER COVENANTS OF GENERAL APPLICATION
“Compliance with obligations
Esich Chargor shall manage its Secutity-ﬁséets in. a proper and efficient manner. In particular, it shall:
{a) -
(b) -

keep its Security Assets in good and substantial repair and wdrking order;

_obtain, maintairt and comply with the térms of any Authorisation required ar d'eSirab'lé in conriection’ with

any Securify Asset and all laws concerning the Security Assets;

“not without the prior written consent of the ABN AMRO make, pérmit or aliow any alterations or additions

of a material nature t6 any of its Security Assets or catry out any works of demolition an them;

not da, periit o allow to-be. done anything _Which might in.any way d'e‘pr"eciaté, jéopardise or otherwise

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

_punctually pay ali outgdings relating to the Security Assets and pi‘odu'cé receipts therefor to ABN AMRO o
‘request;. '

insure and keep insured those parts of Security Assets that are of an insurabla nature with such _i'n's'ure'r'
and against such risks as ABN AMRO shall require to their full insurable value and, if requested by ABN
AMRO, ensure that ABN AMRO-is co-insured or joint insured and that its interest is noted as first loss®

‘payee andfor sole loss payee (g5 ABN AMRO may specify);

pay alt premiums in respect of any insurance policies when due ‘and promptly upon becoming aware, hotify

- ABM AMRO if any of its insurance policies lapse or are cancelled; and”-

immediately inform ABN AMRO of anything which occurs which m'igh:t' have the effect réferred to in Clause

8.1(d). .
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8.2

83

'_"3'_4 .

8.5

. Registration at Land Registry

{a}

{c)

The Chargors shail do alf things requested by ABN AMRO to faciiitats the registration of this Security
against any Land Registry title comprised in the Mortgaged Properties from time to time. In particular, each
Chargor shall '

(i) apply to the Chief Land Registrar for 4 restriction to be eritered on each such fitle in the follswing

terms: "No disposition of the registered estate by the proprietor of the registered estate is to be
registered without & written consent signed by the praprietor for the time being of the Debenture

dated [s] in favour of {#] referred to in the charges register or, if appropriate, sighed on such -
proprietor's behalf by its secretary or conveyancer”; and

iy i ABN AMRO so requests, certify that the security over the Martgaged Pro';ﬁérties created by this

. Debenture does not contravenie any of the provisions of its constitutional documents:

“No Chargor-shall permit any other person to be registered at the Land Registry as proprietor of any of the
-Mortgaged Properties (orof any interest in any of the Mortgaged Properties).

No Chargor shall create or pernitt to arise or Subsist in or over any of the Mortgaged Properties ary

- interest which falls withini any of the paragraphs of Schedule 3 Land Registration Act 2002 or any interest
- preserved by the transitiohal provisions of Schedule 12 Land Registration Act 2002,

._Dépu'sit of Moﬂgag‘e& Property title documents

(&

- (b}

Each Chargor shall effect ar procure the &ep‘e'sit with {or to-the order of} ABN AMRO of all tife deeds ar'a‘d:

_documents {including all local fand-charges, fand charges, Land Registry search certificates and planning

and other statutory consents) relating to the Mortgaged Properties,

-On completion of the' registration-of this Debenture against any Land Registry tifle comprised in e -
‘Mortgaged Properties, the relevant Chargor shall supply ABN AMRO with a cupy of the Gtle information

document for that title.

Bank accounts

(@)

(b

©

)

~Neo Chargor shall close, open, maintain or véry the terms applicabla to 'an'y Blocked Account without the

prior written consent of ABN AMRO.

N6 Chargor may make any withdrawal from a Blocked Accotint except with the prior wiitten consent of
- ABN AMRD. : ' : '

~ Inrespect of any bank account which'is not a Blocked Accotint; -

' _{i) prior to the oceurrence of an Enforcernent Event a Chargor has the right fo receive, withidraw or

ofherwise transfer any credit balance fram fime to fime on any such bank account in the ordinary
course of its business; and : . .

iy after the aceurrence of an Enforcement Event or the crystallisation of any floating charge over any

stich bank account ; rio Chargor shall withdraw, attempt or be entitled to withdraw (or direct any

transfer of) all or-any part of the monies-in any stch bank accaunt without the prier writien consent

of ABN AMRO and ABN AMRO shalt be entitled (in its absolute discretion) to refuse to permit any
“-such withdrawal or transfer. ' : ' o

- If ‘any fime deposit matures on. any bank.account of 'a Chargor with ABN AMRO after this Sectity has
~become enforceable; the time deposit shall automatically. be renewed for a further 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-oif righis of ABN AMRO.

Norn-Vesting Debfs and Other Dabts

&)

(b}

Each relevant Chargor shiall anly deal with the Nonh-Vesting Debts, their Refated. Rights and the proceeds.
thereof as if they had been effectively assigned to ABN AMRO in accerdance with the applicable Debt

“Purchase Agreement.

Each Chargor shall pay into stich accor:mt as ABN AMRO:- -rﬁay require &l mongys which it may receive in

‘respect of the Other Debts and pay or otherwise deal with.such moneys standing in-such aceount only in.
" accordance with any directions from fime to time given in-writing by ABN AMRO.
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8.8

9.1

82

9.3

54

(¢} - EachChargor shall deaf with such Other Debts in accordance with any directions from time to fime givenin -
“writing by ABN AMRO and, for the avoidance of dou