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Registration of a Charge

Company name: UPSTREAM WORKING CAPITAL LTD
Company number: NI1607293

X6BHVH20

Received for Electronic Filing: 26/07/2017

Details of Charge

Date of creation:  25/07/2017
Charge code: NI60 7293 0003
Persons entited: ABN AMRO COMMERCIAL FINANCE PLC
Brief description:
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

Electronically filed document for Company Number: NI607293 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHLOE NICHOLSON

Electronically filed document for Company Number: NI607293 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: NI607293

Charge code: NI60 7293 0003

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 25th July 2017 and created by UPSTREAM WORKING
CAPITAL LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th July 2017 .

Given at Companies House, Belfast on 26th July 2017

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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' ALL ASSETS DEBENTURE =
. GIVENBY -
- UPSTREAM WORKING CAPITALLTD

 INFAVOUROF

. 'ABN AMRO COMMERCIALFINANCEPLC



THIS DEBENTURE is made the 26™ day of - Jury 2017 BY THE
' PARTY DESCRIBED IN SCHEDULE 1 ("the Company") -

in favour of ABN AMRO COMMERCIAL FINANCE PLC of Sheencroft House, 10-12 Church Road,
Haywards Heath, West Sussex, RH16 38N incorporated in England with registered Number 2281768
{"ABN AMRQO").

Covenant To Pay

The Company w111 pay to ABN AMRO on demand unless otherwise ageed in wntmg all monies

- and liabilities which are now or shall become due, owing or incurred by the Company to ABN

AMRO  in any manter actually or contmgently, solely or jointly, as principal or surety and

'. ~whether or not ABN AMRO shall have been an ‘original party to the relevant transaction, including
. without limitation, under the Back to Back -Agreement :for the Purchase of Debts between ABN -
- AMRO ‘and 'the Company - dated on or about the date hereof and any variation, . replacement or

supplement made thereto from- time to time (the "Back to Back Agreement"), together with

. interest (as- well after as before judgement -or. demand) and all- legal,. ‘administrative and " other - -
. -'charges ‘costs,. expenses and paymients incurred by ABN AMRO - in relation to the preparation, -
--'negouatton, entry into ‘or ‘performance: of this Debenture or'in enforcmg the securlty created by it

- :-ou a full 1ndemmty basm (t’ne “Secured Ltabllmes")

. {Jharges

_ '_As contmumg secunty for the payment of the Secured Llab:lmes the (,ompany w1th tull htle_'- -
. ‘guatantée hiereby gives the followwg mortgages charges and assrgnments by way of securtty in
S favour ofABN AMRO - NP : : RS RS

:(a) - ;_.a charge by way of legal mortgage over all freehold and leasehold property vested in. o
ol the Company at -the 'date of this debenture including. that - speclﬁed in Schedule 2

“together: with all buildings, structures; fixtures and fittings (including trade and tenant' ._ g

R ﬁxrures) now or hereafter thereon ("the Legally Mortgaged Property"),

O _"by way of separate Tixed. charges over the follomng ClaSSBS of assets (th’ther now °":-l '

g _m the future belongmg to the Company or to whnch the Company may be entltled --_' S

' '::. _'_.'(i)_._ :'all future ﬁ-eehold and leasehold pmperty of - the Company together wrth all.'

buildings, ‘§truchures; fixtures and’ fittings (mcludmg trade arid tenant's ﬁxtures)' B ._

S '. now or hereaﬁer thereon ("the Eqmtably Charged Property"), i

o . (n) all hxed plant and machmery of the Company now: or. hereaﬁer m, on ot
- attached to the - Legally Mortgaged - Property. and/or ‘the- Eqmtably Charged :

“Property and all spare parts, rep]acements modlﬁcahons for ‘or to the same; s

" and 'the benefit of all obligations and warranties given by any manufacturer or

- supplier of the same 1o or in favour of ‘the Company and the benefit of all . .

"_'mamtenance agreements relatmg thereto entered mto between the Company and -
: any thn'd party, : : : _ o

"-3:: ::(iii)':__:_ .'all plant maehmery and eqmpment and all spare parts replacements and :

" modifications for or to. the same specified in Schedule 3 and the benefit of all )
~obligations and warranties given by any ‘manufacturer: or suppher of the sameto

. otin favour of the Company and the beneﬂt of all mamtenance agreements



LoD e |
7 to time standing to the credit of any account of the Company and all othér- .
. '.moneys ‘whether arising under contracts ot in- any other. manner due, owingor

incurred. to_the Corpany and: including any owing. by ABN -AMRO to the -
. ;'..(ij;)._f._

e

(iv)

R

'relatmg thereto entered iato between the Company and any th1rd party;

all. plant machmery and eqmpment and all spare parts replacements and

* modifications for or to the same other than those specified in’ clauses

2.1(b)(ii) and (iif) now or hereafter owned by the Company and the benefit of

" all obligations ard - warranties given by any ‘manufacturer- or supplier of the

same to or -in favour of the Company and the benefit of all maintenance

-agreements relating thereto entered -into between the Company and any third
- ‘party (but excluding any plant, machmery or - equipment. formmg part of the
; Company s stock in trade or work in progress) .

.all Debts as defined in the Baok to Back Agreernent, intended to bnt which do
. not for any reason vest absolutely and effectively in ABN AMRO: together with _
- the Related Rights, as- defined in the Back. to Back Agreement ‘to such Debis -

R (together ealled the "Non-Vestmg Debts")

alI present and tuture book and other debts of the Company, all moneys ﬁ'om time -

Company (other than Debts absolutely and effectively: vested in or held on trust -
for: ABN. AMRO' under ‘the Back 1o Back Agreement and other than Non—- -

- vestmg Debts (together cailed the "Other Dehts")

o viii)

al] the goodw1ll and uncalled capttal of the Company, P

all stocks shares, bonds and secunnes of any lond present and future legally or.’ . _
' -beneﬁcraliy owned by the Company and all dwtdends and other nghts_- SRR

: reIatmg thereto

B al] present and ﬁ.tture patents patent apphcatrons trade marks and semoe '

- marks’ (whetber regrstered or not}, desrgn Trights (whether Tegistered - or not}, .
: eopynghts and all “other intellectual property nghts whatsoever and all rights

: re]atmg thereto: (1nc1udmg, without hrmtatron by way of heence) legally or

S beneﬁcmlly owned by the Company'

all beneﬁts re]atmg to all present and ﬁtture contracts and pohcres of msurance"

" from time to- time: taken out by or. on behalf of the Cornpany or (to the extent it
i has) in ‘which  the - Company has an mterest and a]l clanns and retums ot-i-.__-_.. _
:premmm relanngthereto S T R S

.'separate assrgnments by way of'secunty of R _' e

(1) ::all the Companys Non-Vestmg Debts and then' Re]ated Rzghts (as . :

+.defined in the Back 10 Back Agreement), and.

). ~all the Company's Other Debits and their Related nghts and -

'j'--':__f(iii) - all the Company's tights, title and interest to.and under each of the-'__ RR

Debt Purchase Agreements it rnay enter into with its clients; and

L - (1v) all the Company s rights, title and interest to and under each

- ‘agreement ancrllary and/or entered into in relation to the Debt
- Purchase Agreements réferred to in (e)iii) above. mcludmg all-
: debentures eharges mortgages guarantees and/or 1ndemmt1es
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: ’I’he Company wﬂl not wnhout ABN AMRO 8 pnor wntten consent create o purport or attempt to .

warvers, prtonty andfor subordmanon agreements and the like;

(dy by way of ﬂoatlng charge the remamder of the undertakmg and all property and assets
- of the Company present and fiiture not subject to the above fixed charges legal mortgages

~ or:assignments including any items. charged by way of fixed charge or legal mortgage

under clauses 2.1(a)} and (b) or assignment under clause 2.1(c) if and to the extent that

-such charges, mortgages or assignments fail also to be effective ("the Floating Charge

- 'PI'OPem’"),

: each and all of whrch shall hereaﬂer be collectlvely referred to as the "Charged Property".

The prowstons of paragraph lS of Schedule Bl to the Insolvency (Notthern Ireland) Order
1989 apply to the floating charge in clause 2. l(d) which shall be enforceable at any time on or

~after the date on which ‘ABN: AMRO demands. the payment or-discharge of a]] or any of the
__Secured Lrabthtles pursuant to tlns Debenture or, if earlrer, the date on whtch .

-a) ABN AMRO reeerves ‘from any ‘person a “notice of mtennon to appomt any person under

R Schedule Blof the Insolvency (Northern Treland) Order 1989 to manage the Company's aﬂ'alrs,

o business ‘and property [“Admlmstrator" and where the ‘context permits Administrator shall

i _also mc]ude an adnnmstrator appolntecl by the court under Part 1L of the lnsolvency (Northem o

i Ireland) Order 1939), i

: B) : the Company requests ABN AMRO to appomt an Admunstrator or: any receiver and/or manager '

o _not ‘being an administrative receiver- (wrthm the meaning of the Insolvency (Northern lreland o

o _ :Order 1989) appomted by ABN AMRO pursuant to clause 4 (“Receiver”),
o) "an applrcatlon is made for the appomtment of an Adrmmstrator |
= d) an apphcatton is: made for an admmrstrator order m respect of the Cornpany, or =

e j.'an Adrmmstrator is appomted in relatron to. the Company _' '

- (each of whrch is called an “Enforcement Date")

:a)-.- Wlthout prejudlce to clauee 2 3(b) ABN AMRO may at any nme by notice. to the Company

. convert the floating charge oreated by clause 2:1(d) above into a ﬁxed charge as regards any- of '
: the Floatmg Charge Property spec1ﬁed in such nonce _' i R N

b) The ﬂoatmg charge createcl by clause 2 l(e) shall (m addmon to the cwoumstances where th1s wrll .

o ‘occur. under general law) automatwally be converted mto 8 ﬁxed charge SR

' (1) “on presentatton of a petrtton to wmd up the Company oronan apphcatton for an.
R :__ adnumstranon orderor on the. ‘giving of notrce ‘of intention to appomt an Administrator
(|n each case the relevant date bemg the: date of the apphcatron nottce or notlce of '

R mtennon tc appomt respectwely) in respect of the Company'

(n) :_ - 1f the Company farls to comply w1th 1ts obhgatlons under clause 2 4
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create or permit to ‘subsist ‘any mortgage or fixed of. floating charge, pledge, lien, assignment -
"._or other encumbrance or secunty (save a lien arising by operation of law in the ordinary course
~ of bisiness) upon  the Charged. Property nor sell, transfer, lease, licence, part with possession

dispose of or grant any interest in or relating to all or any part of the Charged Property save
that the Floating Charge Property may be disposed of by way of sale at full value in the

“ordinary course of business as now carried on.

- Any -reference 'in_tﬁis' document ‘io "ABN AMRO" shall be treated as extending to whatever

name or style. ABN AMRO Commercial Finance PLC may ever carry on its business and all
and any of its divisions or departments

: Company s f}bllgatlons R

The Company agrees that it wﬂl -

o '(a)_'_- L nct sell transfer lease, licence, part ‘With possessmn or dtspose of or. .grant any interest in -~

Cor relatmg to-all -or any part of -the’ Charped Property wrthout the pnor vmtten consent
~of ABN AMRO save as authonsed under cIause 2 4 : R PO

o _(b)'_.-.'-':dunng the contlnuance ofthls Debenture i

SR ) R pay mto a cunent account ora separate des:gnated acccunt (as ABN AMRO'_ o
S :_'-"_may require) with the. 'bank: specified i Schedule 4 or such other bank as
“nABN AMRO | may from time to tinie specrfy ("the Bank") all moneys wlnch it
: 3-'__.may réceive-in- respect of the Other Debts hereby charged and (sub]ect io any .-
. rights of: the Barnk in re3pect therect) pay or otherwrse deal with such moneys . '
B standmg in: such account only.ini- accordance w1th any dlrectlons t‘rom ttme o
e ttme glven m wrmng by ABN AMRO : : -

R §11 ] _31f caIIed upon to. dc 50 by ABN AMRO execute such further legal assrgnment
R -'_'-.ro ABN ‘AMRO - of the’ Other Debts in” such’ terms as ' ABN. AMRO: may
-reqmre and  give notice thcreot or the asmgnment in clause 2.1(c) hereof to
. _'the debtors ‘from whom those debts are owing or incurred and take- such other':' '
steps as. ABN AMRO may reqmre to perfect such legal assrgmnent :

: ﬁ._('ii'i.)__'_: 'deal wrth such Other Debts 1in accordance wrth any dlrecnons from nme toi .

~time given in writing by ABN- AMRO (subject to any rights of the Baik.in =~
: 'respect thereof) and in default of - and subject to_ any such drreeuons deal with R

_ - :_-the same only in the crdlnary course - ct gettmg in and: reahsmg the same (but' o
S _'not se]l assrgn, factor or. dlscount Lhe same m any way) R RUL ORI P

(1v) o ..;: -penmt the Bank to ﬁrrmsh chrectly tc ABN AMRO from time to time. upon ' - '
Lo request full statements ‘and particulars of all the Company's accounts with the - B

- ‘Bank and such other financial statements -and other information: respecting  the
© assets and hab:httes cf the Company as are ﬁ'om time to tlme avallable to the:
'Bank SR o o _ : L

(v) :".'Z-only deal wrth Non-Vest:ng Debts as- 1f they were Debts and therr Relatedf o '.

"_f'mghts purchased by ABN AMRO under the Back . to: -Back Agreement and in e
- particular will -not bank or: deal’ wrth -any. pa)nnents (by whatever method) in .

S 'respect of . the Ncn~Vest1ng Debts except by dealmg wrth them m aceordance'
SRERI w1th the Back to Baek Agreement B . : L



(©)

@ |
- . Aherefor to” ABN. AMRO on' request and. comply with all laws concerning the Charged
._Property and -every notice; order, direction,- hcence consent or: permrssron Iawfully made

o _or glven m respect of 1t or any part thereof

(f)

_(vi)  comply at all times with the terms of and not dispose of or otherwise deal with the

Debt Purchase Agreements referred to in clause 2.1{(c)(iii) and the ancillary and
- related agreements referred to in clause 2.1(c)(iv) above;

(vii)  after crystalhsatron of the floating charge (if any) created pursuant to clause 2.1{d)
into a fixed charge not, éxcept as permitted by ABN AMRO, witlidraw any credit
balance representing payments relating to Other Debts from any of the Company's

_bank accounts;

conduct and carry on its' busmess and procure that each of its Subsrdranes (as defined in

Section . 1159 of the Companres Act 2006) condicts and carries on_its. business so that its

centre of main interest for the purposes of Council Regulations (EC) No 1346/2000 of

29 May 2000 on Insolvency Proceedings- including, but not limited to, its headquarter
. functions.is located at'all times within Northem [reland and not move its centre of main
- interést.to any other Jurtsdrcnon ‘without the prior writtén consent 6f ABN AMRO (whrch
. ._may be given or refused entirely at 'ABN'AMRO's sole discretion) or otherwise reduce in
-or-divert. from Northern Ireland. the substanttve management and control of 1ts busmess or -
_ any ot its propemes R - S

punctually pay all- oulgomgs re]atmg to the Charged Property and produce l‘CCElptS. '

'_'_subject to the nghts of any pnor mortgagee deposn wrth ABN AMRO all deeds and :
S dot:uments of tlt]e relatmg to the Charged Property or any part thereot : .

f' w1thout prejudrce to. clauses 24 and 3 ](a) “not pull down remove redevelop or:' .
' _matenalty alter the ‘whole or any part of the Charged Property and keep the Charged .~

S Property in good and substantral repair and- condmcn and in-good: worlong order and allow E
- ABN AMRO - free. access at all reasonable times to view the state and condition of the’

@ i
L _.-_Sectlons 99 and- 100 of -the. Law- of - Property Act-1925 ("the LPA") or any other
powers of Ieasmg or acceptmg surrenders of ‘teases wrthout ABN AMRO's pnor wrttten -

: -ZI-LOIISBI'IT,

_ | (i)'

| " Charged Property (though wrthout ABN AMRO bemg deemed thereby to. ‘bea rnortgagee'- -
'-’mpossmsmn), B BRI S L REAEERSIERERE

not - exercise the powers: “of leasmg or’ acceptmg surrenders of leases conferred by

insure and keep 1nsured those parts of the Charged Property as ‘are of an msurable'_"- S
" nature with such insurer and against. such nsks as. ABN AMRO shall requnre 1o their full -
~ insurable value _wrth ABN AMRO's mterest noted on. each policy,. produce to - ABN:

AMRO the receipls for each  current premmm ‘on demand and apply any’ insurance -

‘proceeds in' making. good - the relevant loss: or damage or, at ABN AMRO’s optron in
_' ot towards drscharge of the Secured Ltab:htles, - e . R . :

it shall have mamtam and eomply wrth all permrts lrcenees or other approvals reqmred by

< alllaws, duecuons and regulanons and all codes of practice, circulars and guidance notes -
" issued by any.competent authority or agency concerning the protectton of'the envrronment

~ - (which shall mclude air, water and land) or human health) (each an “Enwronmental Law”)
- needed for its use or occupatlon of the Charged Property (or-any part thereof) or for the -

- conduct of "any business it is engaged in from time to time and shall not do or permit to be

. done any act or omission which eould result in any habthty hemg 1mposed on ABN AMRO
- under any applrcable Envuonmental Law B . _ L
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() it shall forthw1th ot demand pay for an envrronmental audtt of such type as ABN AMRO'
- shall specify in ‘relation to -the Charged Assets and, in any event, shall' permit ABN
" AMRO, its agents, employees and any firm of environmental ¢onsultants engaged by it,
‘1o have full access to all its properties, assets, books and records for the purpose of carrying

out any such environmental audit;

(k) without prejudice to clause 3.1(a) not sell, transfer, lease, licence, part with possession or
dispose of or grant any interest in or relating to its goodwill including diverting or
encouraging the -diversion- of any sales following orders from customers to any of its
subsidiaries or its ‘holding company (as defined in section 1159 .and Schedule 6 of the

. Companies Act 2006) or any of its associates (as deﬁned in the [nsolveney (Northern

S Ire]and) Order ]989} or any other party, :

M upon request by ABN AMRO afﬁx to alI its plant rnachmery and equlpment hereby charged
.. permanent prominent and fi reproof notices in such wording that ABN AMRO may specify -
- “'that- siich ‘plant’ rnachmery and equipment is charged to. ABN"AMRO by ‘way .of fixed
.. -charge and that it may not be removed destroyed or d1sposed of w:thout -the pnor E
- 'Iiwntten ‘consent: of ABN AMRD ; . Sl . S

The Company hereby warrants that |t is. uot in breach of and has not. mcurred or become suhject to -

" any civil or ‘criminal Ilablhty under - any Envuonmental Laws -or the" terms. of - any- Environmental - -

- Licence and that it has not done or omitted to do anythmg thch cou!d 1mpose any llabihty on ABN S
JAMRO under any appllcable Enwronmental I.,aw : : S S : R

'_.If the Company fatls to carry out any of 1ts obhgatlons under clause 3 1 ABN AMRO may do 850 .
--'(though without. bemg ‘deemed | thereby to "be a- mortgagee in possessmn) and may recover. any
. paymerits  made by it relating thereto from the Company on. demand unul wluch ume such peyments-f '
. '.-shall form Part of the Secured L1ab111t1es L SR HOHRTRT : e

B .Enforcement

O I‘he powers and remedxes conferred on’ mortgagees by Sectmn 101 of the LPA shall apply to th.lS

'Debenture but w1thout the restrictions 1mposed by Section 103 of the LPA and the statutory powers. of”
-_:_Ieasmg COnferred on ABN AMRO shall be extended so as to authorise: ABN AMRO to. lease and -
~make arrfmgements for leases at a premivm. or otherwnse accept. surrenders of leases and grant- opnons :

" as ‘ABN-AMRO" shall thlnk expedleut and wnhout the need to observe any of the ‘provisions’ of

' Secuons 99 and- 101 of the LPA. ABN AMRO may- exercise all _powers, authonnes -and. dxscreuons_
' conterred expressly or by nnpheat:lon on any recelver under thlS Debenture or by statute or comrnon'

S law

42 A
L other agreement with ABN. AMRO or.if the Back to -Back Agreement becomes terminable by ABN.

At any ume atter the breuch by the Company of any ot 1ts obhganons under th1s Debenture or any_

' .'-AMRO or- after request by the Company or on or after the Enforcement Date; ABN AMRO may by - o

o an mstrument in wntmg executed as a deed or- under the ‘hand of any director or ‘other duly authonsed .

- officer appomt any. person “to be a Receiver of such part of - the Chargcd Property not’ ‘being the

g “whole or substantta]ly the. whole of the Companys property, as ABN AMRO - may. spcctfy {the - '

e :"Reeewershlp Assets“j -Any. such appomtmcnt may " be made subject to - such: quahﬁcanons
- limitations - and/or exceptlons (elther generally or’ in relation” to specific assels or classes of asset) as

" may be- speclﬁed in"the  instrument. effectmg the ‘appointmient, Where more  thar - -one - Recetver s

appomted, each Jomt Recetver shall - have - power to act severally, 1ndependently of any other Jjoint

‘Receivers, except 1o the: extent that ‘ABN'AMRO may specify -to. the: “contrary in’ the appomtment
s _ABN AMRO may remove auy Recewer 80 appomted and appomt another in lns place o
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A Receiver shall be the 'agent of the Company in- 'respect of which he is appointed and the

Company shall be solely responsible for hls acts or defaults and for his remuneration.

A Recetver shall have the power to do or omit to-do on behalf of the Company anything

which the Company itself could do or omit to do if the Receiver had not been appointed,
notwithstanding the liquidation of the Company. In particular, (but without limitation) a
Receiver shall have power to:

{a) take possession of, collect and get in the Receivership Assets and, for that purpose, to 1ake
-such proceedings as may seem to him expedient;

_ (b)" - sell -or otherwrsc “dispose .of the Recexvershlp Assets by public auction or private auction- or

- private contract or, in Scotland, to sell, feu, hire out or otherwise dispose of the Receivership
_ Assets by pubhc group or private bargatn

() . raiseor borrow money  and grant secunty therefor over the Recewershrp Assets

'_ (d)' 'appomt a sohcttor or accountant or. other professronally quahtted person to assrst him in the -

o ___-'pert'ormanee ot hlS functrons

ey _brmg or detend any acnon or other legal proceedlngs in the name and on’ behalf of the
. ) - _refer to arbttratton any questlon atfectmg the (,ompany, _
o (g) '_:erfect and mamtam msurances m respect of the busmess and propertles of the Company, _ : _ B

by __.".'use the Company’s Seal

'-'--_"(i). ._:"do all acts and to- execute m the name and on behalf of the Company any deed recelpt or

e other document

- (j)' - -_'__:draw accept make and endorse any b111 of exchange or prmmssory note 1n the name and on- o
e ;-behalfof the Company, : ERREE : _ e N
o _ _;'-(k)_ i 'appomt any agent to do any busmess wlnch he is unable to do hnnselt or whtch can more

L convementlybe done by an agent and power to employ and dlsmrss employees

o (l) S -do all such thtngs (mcludmg the carrytng out of' Works) as rnay be necessary for the:'.'.--

'-_.reahsatton ot‘ the Recelversmp Assets

(tn) make any payment wlnch is necessary or 1nc1dental to the perfonnance of his functmns

() 'carry on- the busmess of the Colnpany,

- to) ; '-"estabhsh Subsrdtanes of the Company,_ y

o Py ":transfer to Substdlanes of the Company the whole or any part ot the busmess or '

""_Recelvershtp Assets, eanas

:: (q) ':'grant or: accept a surrender of a ]ease or tenancy of any of the Recewershlp Assets, and to e

- take "a lease or’ tenancy of any properttes requtred or convement for- thc busmess of- the _
-Company, . : : : _
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- make any an'angement or compromise on behalf of the Companyln respect of the

Receivership Assets;
call up any uncalled capital of the Company; and

rank and claim in the bankruptcy, insolvencjr, sequ'estration or liquidation of any person indebted
to the Company and to receiver dividends, and to accede to trust deeds for the creditors of any

- such person.

: He shall also have all ‘powers from time to time conferred on receivers. by statute without, in
. ~'the .case of powers conferred by the Law of - Properly Act-1925, the restrictions contained in
Section 103 of that Act : : o - S

ABN' AMRO may trom time to ttme deterimine the remuneration ot‘ any Recewer and section” .
o 109(6) Law of Property Act 1925 shall be varied: accordingly. A Receiver shall  be-entitled to
"remuneration appropriate. to the work and responstbllrtres involved: upon the “basis of charging

trom trme to tlme adopted by the Recewer n accordance w1th the current practrce of his ﬁrm

' .'followmg order of prronty - j S

s

{a) in satlsfactron of all costs charges and expenses mcurred and payments made by
ABN AMRO or the Recetver and of the remuneranon of the Recetver : -

(b) inor towards sausfact:on of the becured L1ab111ttes m such order as ABN AMRO may'_'_

at rts dlscretton requrre

(c) as to any su:plus (1f any) to the person or: persons entttled thereto S

L Further Assurance & Power of Attorney

'_Debenture

The" Company by way of secunty hereby nrevocab]y appomts ABN AMRO and 1ts drrectors'
and othcers !rcm tinie to tlme and any Recelver severally to be its: attorney and tn its’ name and '

o ._ on 1ts behalf

.'_AII mories recewed under the powers conferred by thls Debenture shall subject to repayment $0 :
o far as required, of - any claim: havmg pnor:ty to thrs Debenture be patd or’ apphed m the

= Upon request by ABN AMRO the Company w1ll at the Companys cost 1mmedtately slgn, seal :
- execute, deliver and- perfect all ‘deeds. and instraments and do all’ such: other acts and things as " .-
."_.'.'ABN AMRO or any receiver appomted hereunder may requtre in order to- perfect or. enforce L

“the securtty created by thls Debenture or-to- use the powers gwen to each of - them in: thls_ :

(a) to execute and complete any documents or mstruments whlch ABN AMRO or such- L
Recerver may. requn'e for pérfecting the ‘title. of ABN-AMRO- to the. Charged property .

' - or for vestmg the same in ABN AMRO 1ts nomurees or: any purchaser :

(b) to slgn, execute seal and delwer and otherunse pertect any turther secunty document.' :

referred to in c]ause 5 1 and

(c) othct‘wrse generally to srgn, seal execute and dehver all deeds assurances agreements'- - _
" and documents and to’ do all acts and things which may be requrred for the full exercise _
of a]] or any of‘ lhe powers conferred on ABN AMRO or a Recerver under this



Debenture or Whlch may - be deemed predlent by ABN AMRO or a Reeewer in
connection with any. disposition, realisation or getting in by ABN AMRO or such
" Receiver of the Recetvershlp Assets or in conmection with any other exercise of any
power under this Debenture and including, but not limited to a power in favour of any
Receiver to dispose for value of any of the assets of the Company over which such
Receiver may not have been appointed and which are located at real property over
which he has been appointed, without being liable for any losses suffered by the

Company.

Consolidation

-The restrictions on. the' rtght ot consohdatmg mortgages contained in Section 93 of the LPA

shall not ‘apply to this Debenture.

T Vottce of Subsequent Interests -

- 1If ABN- AMRO receives not:ce of any subsequent mortgage, nharge assagnment security or

- other ‘interest affecting - the Charged Property "ABN AMRO ‘may ‘open a new &account .or
- accounts with the. Lompany If ABN AMRO does not open a- new -account it shall nevertheless

'-:'-be treated as if it had done $0 at the time when ‘it received notice and as’ from that time all -

o . payments made by the: Company to ABN AMRO shall be credited ‘or treated as having been
- credited to a' new account. and shall rot. operate to reduce the amount secured by dns Debenture S

- when ABN AMRO recelved such nottce

o Addlttonal Security

".Thls Debenture is ] in addmon to and shall not merge of otherwwe pre_]udtce or: afiect any other
o right or remedy of ABN AMRO or any assigniment, bill, note, guarantee, mortgage or- other
. security now. or in the future held by or available to. 'ABN AMRO {whether created by ABN :

AMRO or a thlrd party) in favour of ABN AMRO in reepect of the becured Ltabllmes

oo Currency Indemnity

ABN AMRO or any Teceiver appomted by it may, in thelr absolute dlscretlon convert any :

" monies recelved recovered or realised: under  this” Debenture trom :their then existing currency- R

: _-_'mto such other currency. as ABN .AMRO or such receiver -may thmk fit-and any such o
._'GmWersmn shall’ be eﬁ'eoted ‘at ABN: AMRO's bankers then prevatlmg spot selhng rate- of R

o exchange for- such other cun'eney agamst the exlsnng currency

. 10.'_

:"I-I '\4 Land Reglstry

R _The Company certtfies that tlns Debenrure does not contravene its Memorandum and Arncles of '

" Association ‘and has been executed in accordance - therewith and hereby applies to the Chief

- .Land Regtsn'ar for ‘a restriction to be entered on - the Company’s tttle to. any regtstered lancl ':f -

: 'fomnng part of the Charged Propert'y m the fo]lowmg terms

"No dtsposmon of lhe reglstered estate by the propnetor of the reg,1stered estate is 1o be regtstered

_ _w1thout the written consent: of the: proprtetor for the time_being. of the Charge- dated [ ] m
K -favour of ABN AMRO Commermal Fmance PLC referred to m the Charges regtster ' :

s 1-1."_ Suspense Account and Set-Off

- ABN AMRO may at any ttme and w1thout pnor notice o the Company forththh transfer al] or
any part of any balanice ___standmg_ o the. credlt_ of any account of the Company with it to any

| _10-‘_.
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o 1-3;'3'-.--'_ .
by ABN AMRO under ‘it ‘shall’ only -be effective ‘it given in: vmtmg and " then on]y f'or the__ o

11.2

12,

3

other account of the Company with it or combine ‘or. consolidate the Compariy's accounts with,
. and liabilities to, it or set-off any liabilities in or towards satisfaction of any of the Secured
" Liabilities,

'ABN AMRO or any receiver appointed by it may at its discretion credit all or any monies
‘received by it under or in relation to this Debenture to a suspense account and hold such

monies on such account for such period as either thinks fit pending its application in or towards
discharge of the Secured Liabilities,

'_ Transfers & Disclosures

_ The rights and obhganons of ABN. A'VIRO under thls Debenture are tran%t‘erable by ABN AMRO
“and references in this' Debenture to ABN AMRO shall include its successors and transferees. The
*‘Company may not assign, transfer or make any declaration of - trust - of any of its rights or .

' - obligations under -this - Debenture. ABN- AMRO: may- disclose: -any. information about  the

Company or th1s Debenmre to any person to whom it'is proposmg to transter or has transferred

s : Ihls Debenture

' Mlscellaneous

13.[_ _ ..No delay or enussu)n ‘on the part of ABN AMRO in exerelsmg any nght or remedy under th15: -
RS '-Debenture shall lmpal.l‘ that l‘lght or remedy or operate as or be laken to be a waiver of iL. Any : o
: smgle, partial "ot defective exercise of - any such nght or remedy sha]l not prevent the further '

exermse of that or any other rtght or remedy

| :-ABN AIVlROs nghts under lhns Debemure are cumulanve and are not excluswe et any nghts '

An;n,.r waiver by ABN AMRO of any term of lhls Debenture or a.ny consent or’ approval gtven

| - purpose stated and subject to: any terms a.nd condluons tmposed by ABN AMRO

1340

If at: any hme any one or more of the prowsnons ef l]'llS Debenture is.or becomes tllegal mvahd _

or unenforceable in any ‘respect: under the laws of any: Jurlsdtcnon the legality, vahdtty or -

o enforceability of the remammg provismns of thls Debenture shall not in any way be: affected or:.

51mpau'ed asa result
S ::1.3;5"'_'; ""Any cernﬁudte sngned by ‘a dtreetor or. other authonsed othcer of ABN AMRO as to the amount" R
- of the Secured - Liabilities at the date of such certificate shall, in the absence of mantfest error,
R be conclustve ewdence ef such amount and a bmdmg obhgatmn of the Company :

1
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13.8

All referenceu in. this Debenture to any statute shall be deemed to 1nclude reference to any
modification or re-enactment thereof for the time being in force and all references to clauses
and schedules are to those in this Debenture.

The meaning of general words introduced by the word "other” is not to be limited by reference to
any preceding words.

. The paper on which this Debenture is written is and at all times remains the property of ABN AMRO

- even afler the discharge of this Debenture,

139

_The Comipany acknowledges that the terms of the Back to:Back Agreement take precedence

over the terms. of th1s Debenture

- 1310

Any. reference herem 1} ABN AMRO mt.ludes its successors and ass:gnees (whether immediate B _
ot derivative) or any party to whom any of ABN AMRO's. nghts and -obligations under ‘the -

L 'Fmancmg Agreements shall - be- novated. Any of such parties shall have the full -benefit of the
S terms of this- Debenture y - o -

4

] Nottce

| Any ‘notice or demand to be served of made by ABN AMRO under the terms of thls L

Debenture shall- be vahdly served or. made

(a) :f handed lo any dlrector or officer ot the C‘ompany or S

. _' (b) 11 dehvered “or Sent by Ietter 10 the Companys reglstered ol’ﬁce or the address of the

Company last known 10’ ABN AMRO or: to any address at wlnch the Company cames on
busmesa or; L . : . _ : R S

: (c) tf sent by emaﬂ to the Companys emall address ad\nsed to ABN AMRO or -: __ ;

S (d) 1f sent by fax to the Company $ fax nurnber ]ast known to ABN AMRO

8 :';" Any nouce ot demand handed to any d1rector or ofﬁcer ot the Company shall take effect: upon o
~~such handmg over and those made by fax shall be treated ‘as being received upon irarismission. .

" Notices sent and demands made by ABN AMRO by post or email shall be concluswely deemed to- 8 :

S ':':'have been recewed no’ later than IOam on the next WO[klng day followmg then’ postmg or despatch

:'Junsdlctlon Z"._:-.:;'_:_'

Thts Debenture shall be governed by and 1nterpreted in accordance w1th the ]aws of Northem '

o ireland and: the Company hereby submits- to the non-exclusnve Junsdletlon .of the  courts of-___ -

B Northem Ireland and England & Wales in. connectton thh any. ntatter ansrng under ir..

Zone. .

IN WITNESS whereot the parhes have executed thls document as a deed on the date shovm on. page

a1z



Company Name:

: Cbmpany No: .

: e .'.Re'gis't.e're.d.-'()fﬁcé: '

SCHEDULE 1
f(the Compamy)

Upstream Working Capital Ltd

 NI607293

* Suite B Ground Floor

- +40 Linenhall Street . .~

- Belfast oo
. Northér Ireland =~
COBT28BA o

.13...:.



SCHEDULEZ2
" (Clause 2.1a))
[Freehold and Leasehold Property Details}

Registered Land

' London/District/Borough/County

. Title Numbers

o Désaription Lo

" Unregistered Land

o1



 'SCHEDULE3
(Clause 2.1 B)fit))

[Plant and Machinery Details] .

14



“SCHEDULE 4

(Clause 3.1(B)D)
[Company 's Bank Details]

Account Name: ABN.AMRO Commercial Finance PLC
Bank: HSBC Bank pic

40 South Road

Haywards Heath

- West Sussex RH164LU Sort Code: -

~Account No:

s



IN WITNESS WHEREOF the parties hereto have executed this document as a deed and have delivered it on
the daie shown on page one

SIGNED and DELIVERED as a deed by

as Attorney for ABN AMRO COMMERCIAL FINANCE PLC

o AddrcssufWimesé T

-------------------------------------------------------------------------

' Shaencmﬁ House
. 10-12 Church Road

......................................................................

o EXECUTED AND DELIVERED ASA DEED

)
'-'-.BY UPSTREAMWORKINGCAHTALLTD Sy
:'. actmg by JU‘D‘ETH ’Eﬂc‘d ) ) -----
. Director . _ o SRR B
o ands Cow-J DuMDf-\S )
'-'.Dlrector/Compaﬂy-Semtary e e Slgnatureof_ —
- S -Dzrec,torlCompany
'_'-.Secretary :






