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Registration of a Charge

Company name: AVATU LIMITED
Company number: 02762085

X7TAYQDGA

Received for Electronic Filing: 25/07/201

Details of Charge

Date of creation:  25/07/2018
Charge code: 0276 2085 0003
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.
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
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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: 2762085

Charge code: 0276 2085 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th July 2018 and created by AVATU LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th July 2018 .

Given at Companies House, Cardiff on 27th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{8y ABEN AMRO ASSET BASED

D FINANCE N.V., UK BRANCH
as AEN AMRO o :

{(2).  THE PERSONS LISTED IN SCHEDULE 1 as Chargors

{Debenture — June 2018)
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This Debenture {’”Dehenﬁzr&"} i dated Q@i‘h 4 }u Eéﬁ 2015 and mate between:

(1)

@

ABN AMRO ASSET BASED FINANCE NV, UK BRANCH registered in England and Walss with UK
establishment nimbed BROMGETD whose mg;ﬁ%ﬁr&d office is at 4 Aldermanbury Square, London EC2Y THR a

branch office of ABN- AMRO Asset Based Finaice NV, a comﬁany wicorporated and registered T the

Metherlands' (registerad fiumber 30099465) whme mgssl&red i | is at Miienend Hertlaan ¥7,3526 KT Utrecht,
The Metherlarnds. {“AEN &MRD"J and

THE PERSBONS listad in Schadile 1 (The Champors) (each a “Chargor™ and together the "Chargors™).

THIS DFEED WITHESSES that:

t.

1.1

DEFIMNITIONS AND INTERPRETATION
Definitions
in this Debenture:.

"ABN AMRO Group” means ABM AMRC Bank N.V. and all its associated companies,-any direct.or indirect
suebsidiary, any organisation directly or indirectly confrolled by ABM AMRD Bank M.V, or ry affiliate

"Administrator” means any administrator appointed under this Debenture to marsge the affairs, business and
assets of 4 Chargor,

“Associate” featis:
{a)  any person who isan "Associate” as defined in section 1152 of the Companies Act 2008; or;

(i & "subsidiary undeﬁakmg or, "parent und&rﬁkmg within the meaning of section 11682 of the Companies
ot 2008,

"Autherisation” means an. authaﬁaaﬁwn consent, approval, resolution, licence,. exemption, filing, notadsation or
registration.

"Blocked Account” mears any bank account listed or referred 1o in. Schiedule 2 (Biocked Accownts) or any dther
bank account designated as & "Blocked Account' by & Chargor and ABN AMRC,

"Debt™ means any monatary daim o b’hl%galim {including appil'it:abée._tax!_dﬂty_ or interest) of a third party arising
under = Sale Contract, whether present; fidure or contingent, fogether with 4% Related Rights and, where the
cotdext permits, shall include pait of 8 Dabl.

“Debt Purchase Agreement™ means any subsising form of agreement for the sale and purchase or factoring or
discounting of Debts hetween a Chargor and ABM AMRC and. any variation, replacement of %upplemeni mads
therato from Hme -fime.

"Befault Rate” means 4% above the base rate of HSBC Bank pic;

“Delegats” means any delegate, agent, attormey or co-trustee appoiited by ABM AMRD o 8 Rensiver.
“Discharge Date” has the meaning giver io itin Clause 17.1 (Definilions refaling fo refease of this Securly).

"Erforcement Event” means the occurrence of any of the fallowing events or circumstances:

i@ = termination event or event of default thowsoever deseribed) is continuing under any agresment befween
AEN AMRO and any Chargor,

(6} = breach by @ Chargor of the covenant to pay in Clause 2.1 (Covenant & pay);

{cy  any action, steps or proceedings .are taken io appoint. (or hawe sppointed) s hsqusdamr raceiver,
' -aﬂmrﬁmtmtwe reerewar admlmstratm ‘ol sUry MmBEnEger. or ﬂthﬂ' slmﬂm -giffficer o respec& of’ any'

hargor, or

fdy - the enforcement of any Securily Inferest owver any assets of a Chargor,

Export Debt” means a Diebt which is evidenced by an carlglﬂa sales invoics Tssued by a Chargor and addressed

tt-a debtor domiciled cigside of the UK,
"IAY means the Insohvancy Act 1986,
"Insolvency Event” mesans in refation o any Chargor:
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(a1 the inabifity to pay debls.as ey fall dus;
b inlending of actiially ceasing to trade;

e the exercise of any distress, exacution, m;ur‘rc!:%m sequesiramn aiia{:hr‘rﬁent or othar aga[ process afyainst
assrats

iy any proposal o mnvem;ng of & msdting with & view to s composition. assignment or amangenent with or.
the granfing of & trust doed for credits;”

{8} the convening of a meeting for the purpose of considering or passing of any resalution for winding-up or
adrministration:

{f the: service of a notice of intention to appoint or the appointment of an administrator or = recefver;
{g) . the'service of 3 statutory demand,
{hy  the presentalion of a pelition for the sdministration, winding-ip-of bankrupicy;

i the makmg af an erder for wmdlﬂg-u;:x or administration or the. appointment of. provisional lguidator ar
frdicial factor;

iy the taking of sleps towsards ar the coming into force of a statutary morakorium; oF

k)  causesoris subjectto any event with respect to it which, under the applicablé faws of any jurisdiction, has
an analogous effect o any of the events specified in paragraphs (a8) o ) sbove.

"Insurance” means any policy of contract af insurance. In refakion to o Charger, “:t:s Inzurances" means aﬂ
Irsurances in which it has any fghts (inchiding as oes payee o additional insured).

"Intellectual Praperty” means all patents, dbility modals, trade and service marks, trade namas, domain names;

design rights, copyrights, moral righis, topography. rights, “rights iry databases; frade secrels, kndw-how and- ch&t’
intellectual property, whether of not registered. or registrable, and including registrations. and applications for
registration of any of these and rights to agply for the same, and all rights and forms of protection of a simitar
nature or having equivalent or similar effect to aiy of these anywhere in the world.  In relation to' & Chargor, “its
Intellectifal Property” rieans all irellectisal Property in which it has any rights.

“lmestmant‘f means any share, stock, debenture, bond, paﬁnershépéniemé! or ofhar security or investment.. In
relation to & Chargor, "ifs Investments™ means all iwestments In which It has ady rights aod all s rghts against
afly nomines or other frusiee, fduciary, custodian or clearing system with respect fo any Investments.

"Lease” means any [ease, tenancy, licence, sub-lease, sub-licence or other occupational right.

"Lozzes" maeans losses (including loss of profif), claims, demands, actions, proceedings, damages and other
peryrmierts, costs, expenses and other Babilitles of any kind.

“LPA" mians the Law of Property Act 1925,

"Morigaged Properties” means the Properiies and any other land iy whick s Chargor has sny rghls from timeto
fime; "Mortgaged Property™ means any of them and any referénce to one or mora of the Morigaged Properties
includes all or any. part of each relevant Mortgaged Property.

"Non-Vesting Debts” means Non-Vesting Darestic Debls and Nan-Vesting Export Detbits.

“Non-Vesting Domestic Debts™ means any Diebts {othar than any Export Debts) purp{:ﬂ@dﬁr assigned {o;, or
held in frust for, ABM AMRO under a Debt Purchase Agreement bt which ars not for-any reason walidly,
absolutely and effectively assigned o, orbeld in trust for, SBN ARG,

“Non-Vesting Export Debts” means any Export Debls purportedly assigned to, or held in frust for, ABN AMRO
under a Debt Purchase Agreement but which are not for any reason validly, sbsolutely and effectiviely assigned
to; or held intrust for, ABN SMRO.

"Notice of Security” means a nolice of assignment-andlor charge relating to a Security Assef in.a form and’
subsiance sahs’facmry o ABR AMRG

"Oeeupational Lease” moans any Leage to which a Morlgaged Property may at ariy tirie be subject.
"ther Debts™ means, other than any Mon-Yesting Debts, any book or other debt, reverue or claim. In’ mlatmn o

a Chargor, "its Other Debts™ means alf Other Debts'in which it hag any rights.
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)

“Party” means a party 1o this Debenture..

f‘Pmpéﬁéa»s" mieany the properties brief delails of which are sef vut i Schedule 2 {Specified Assels), "Property”
means any af them and aiy referencé to.one or more of the Properties inchides all or any part of each relevant
Froperty. ' ' h

“Receiver” means afy receiver, receiver and manager or administralive receiver appointed under tis Debenture
by ABN AMRC over aif o any of the Securily Assets whether solely, jointly, severally or joibtly and severally with
any othér person and inclddes any substitute for any of them appointed from time to time: '
“Related Rights” means a Chargor's fghts relaling to a Debt'or Sale Contractincluding:

{a}  its rights as an unpaid seller other than rights relating o ownership of goads but without any obligation on
SEM AMHOD fo complete the Sale Contract; '

i) dovuments of title to goods;

1] the heneft of insurances;

{dy  all Remittances, Security Interests, bonds, guarantees and indermnities;

ig) aceouniing records;

{fy any document evidencing a Sale Contract or Debt, including any gliotation, purchase order, imdice, sales
acknowledgment, delivery note, completion certificate, books, accounts, computer and ottver records, any
correspondence and any other documents relating o Debis; o

foy.  the ownership of any goods refating to a Dehtwhich are réjecled or returned by & debtor; and

THY.  lderest

"Reinittances” maans ary cash, cheques, bills of exchange, negotiable and non-negotiatile instruments, letigrs
of credit, orders, drafts, promissory notes, electionic payments and-any other form of payment received by ABN
AMRO, 8 Chargor or any agent or representative of & Chargor in payment of a Dbt inchuding monizs Tecoversd
under any credit isurance policy, @ refund of the VAT element of a Debt or & dividend payable in respect. of a
Dabt.

"Sale Contract” means a coriract betwesh a Chargor and & third parly fof the sale or hire of goads, Or provision
of services, or wirk done or materials supplied under which & Debt arises.

“Secured Liabilities” mearis all monies from time fo time :&ue_ or owing, and all obligations and other ‘actual or
contingent Babilities from time ta e incurred, by any Chargor to any Secured Farty on.any gocount whatsosvar,
irchuding under any Debt Purchase Agreemeant:

{a) i whatever currency;

(b} whether due, owing or incurred alone or jointly with othérs or as principal, slirety or otherwise; and

oy including monies and liabilties purchased by or transferred o the relevant Gecured Party,

bt excluding any money, obligation or lability which would cause the covenant set out in Clause 2.1 (Coverant
#o pay) oF the security which would otherwise be constituled by this Debenture to be prbafisl or prohibited by any
applicable law or regulation.

"Secured Party” means ABN AMRO, a Recelver or any Delagate.

"Seeurity Assets” means the assets from fime to ime-the subject of this Security, "Security Asset” means any-
of them and any reference to one or more of the Security Assets includes all or any part of it or gach of them.

"Security Interest” means a morigage, eharge, pledge, lien-ar ofher security interest securing any ohiligation of-
“any person or any other agreement of arrarigement having & similar effect

Interpretation
{a) Inihis Debenture, unless a contrary indication appears any reference tor
i “ABN AMRO", the: “Chargors”, . any "Party” or any ctier parson shall be construed so as in

‘irinkide s successors in title, permitted assigns. and permitted transferees o, or af, its sights andfor-
obiinations under this Debonture; ' '

Page 5§ of 26
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1.4

fif) “AEJNIEMRE}:“‘,&haii be construed as to ;i:ﬁt:iu'de_any ramie of style by Which ABN AMRO may avery
carry ort its business and all and any of its divisiins or depariments;

(it} “ABN AMRO may" shall be construed as to mean ABN AMRO making a determination or décisian

- or underaking an-sction that it is pertnited to determine; decide or undertake in lis sole discration

uf - opinich without reference to, or consenl from, any Chargor or any other person-and without:
riotice: : S

(W) "assets” includes present and fulure properties, reveriues, Tights and other assets of avery
description. fAny reference to an asset includes any procesds of disposal of all or partt of that asset
and any other monies paid or payable in respect of that asset and any reférence to 9 particular
type or category of assets includes any present or fure assels of that type or category:

) any reforence to 8 "Clause" o o & "Schedule” is to a clause of or a schedule to this Debenturs
{as the case may be):

vy -a "disposal" includss any Jease, licence, transfer, sale or other dispivsal of any kind (with related
-words being construsd acoordinghyy;

ity = "document iz g reforence 1o that document as supplemerded, othanvise amended, replaced or
novated from time to fime (however fundamental that amendment, novation or replacament may be,
sven if it invalves increased, new, additional, extended andfor replacement facilitios or an increase
i any oiher amout or ratel;

“(vill) “ineluding™ mearis "including without imitation” (with related words being construed accardingly).
i particulaf” meang “in patticulse et without freitetion” and other general words shall not be

ghven = restrictive interpretation by reason of their being preceded or followed by words indicating a -

particutar class of a%smsp-.maﬂ-e'r‘_s or things:

iy s person” incudes any individued, firm, Comipan /, sorporation, govemment, state or agency of a
p ¥ ¥

state or any association, irust, joint venhire, consortium, partnership or other antity fwhether or not:

having separate legal personality);

{x)' & provision of law is to that provision as amended, re-enacted or replaced from time 1o time and
incliudes any subordinated legislation i force undsy it froem time to tirme; ' '

(ki) & "right” incldes any fitle, estate, interest, claim, remedy, power, authotily, discration & sthar right
© 0 of any kind; both: present and future.  Any reference to & Chargor's rights inany dotument or
asset (or any type. or category of docurments or assets) includes. any rights that it holds from tims to
time.in, to, urider, in respect of or derived from-that document or ssset {or &ny document or asset of

that type or in that categony);

Hiy "this Security™ mEans the Security Interests constituted by or pursuant to this Debenture; and

ey

by Clause and Schedule ;haaﬁings.are for ease of reference only.

€ Words implying the singular shall include the plural (and vice versa).

(d}.  Where there is more than ane Chargor, reference to-a Ghargor is a refersnos to all or any of the Chargors
&5 the conlext so permits,

{&)  Thiz document is the deed of each Chargor sven ¥ it has nol been duly executed by ABM AMRO or has
' hesn exeouted by ABM AMRD but riot as & deed,

Disposition of land

The'terms._ of any document betwesn a Chargor atid ABN AMRD are.incorporated inte this Debenture 1o the

extent necessary for any purporied disposiion of land mﬂiﬁiﬂ%d_ in this Debentuie to be valid in accordances with

s2{1} Law of Property (Miscellangous Provisions) Act 1889;
Joint and several

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

entered into. by the Chargors in or pufsuant o. this Debenture is given or entered into by them- jointly -&nid-
severally, Each Chargoer shall biz bolnd by this Debenture evan i any person who was intended fo execate i or:

be bound by it es a Chargor has riot duly executed or becomi bond by i,
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2.2

&1
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PAYMENT OF THE SEGURED LIABILITIES

‘Covenant to pay

Each Chargor covenants with ABN .ﬁaMRCJ_tr}_p’ay'a:nd.d'is{:hargéef o procure the paymeﬁ_f o di'&t:harg'ﬂ uf gach of
the Secured Liabilitiés immediately on demand. '

interest

if & Chargor fails to pay any amount payable by it under Clause 2.1 {Covenant fo pay)) on its due date, itarest
shall acorue o the overdue amount From the due date up o the date-of aotual payment (hoth before and after
jurgment}. This interast 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 tate and applicabls terms, shall be caleulated and accrue cefallt
interast at the Default Rate) and shall be payable on demand and, to the extent not paid, shall.be compoundad

‘maonthly in arresrs,

CREATION OF SECURITY INTERESTS
General provistons regarding Security inferests
{d)  Each of the charges and assignments created under this Debenture:
{1 secures the payment and discharge of the Secured Liabilities; and

(i) is made with full itk guarantes.

(B Each assignment.under this Debenture i sublect toa proviso for re-asssignment on redemption i

‘accordance with Clause 17,2 {Release of this Securily).

(@) W to the extent and for so long as-any charge or assignment Urider this Debenture fails to iake effiect over-
‘w Chargor's rghits in-any assel because an-Authorisation necessary for it o do.so has not been nbtained
or made, the relevant Chargor shall use its reasonable endeavours o obtain or make. the Authorisation as
“soion as possible and until it is obtained or made, hold the relevant rights on trust for ABN AMRO.

Land

{8  Each Chargor charges:

(1} by'wal_é}r'éf ﬁm't”lega?mﬂﬂgage,.aflﬂ astates of interests owned by it at the date of this Debenture in .
the Proparties; '

fily by way of first legal morgage, all estates or interests dwned by it at the date of this Debenture in -
' -any other land ih England and Wales; and

{iily by way of first fixed charge, all of its other rights in any land.

(b} i this Debenture, unless a contrary indication appears any reforence fo-the Propedies or any other land
inciudes all buildings, plant, machinsry and other fodures and fittings from lime to time on that land.

{gf  Each Chargor assigns absolutely all of its rights in' any Occupational Lease, inctuding rights to rental

iricome and other payments, and any guarantee or other right relating to an Occupational Lease.

Plant & machinery and equipment

{m)  Each Chargor charges by way of first fixed charge sl of its righits:

1) iri all plant and machinery brief details of which are set out in Schedule 2 {Specifed Assetal; and
(i) inany other plant & machinary.

(Bl this Deberitire, unléss & contrary indicatien appears any reference to any plant and machinery includes:
i all spare parts, reptacements, modifications for or to the _p%anﬁ and machinery;

iy the benefit of all obligations snd wairanties given by any manufacturer or supplier of the: plant and
ackineny o of in favour of the Chargor, and

(i} the benefit of all mairitenance agreements relating fo ‘the plant and machinery entered into betwaen
" the Chargor-and any third party,
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34

35

36

37

G0

348

‘but excludés any plant, machinery or equipment which forms part of the Chargor's stock-in-frade or veork in
‘progress, ' : - R :

Debts
(8)  Each Chargor charges by way of first fioed charge afl of its ﬁghﬁﬁf
iy  ivany Non-Vesting Domestic Debts;
{il)  in‘any Non-Vesting Expart Debls: and
fiiy.  inits Other Delbts,
{)  In this Debenture; unless a contrary indication appears any reference to:

{it a Man-Vesting Debt includes the benefit of any Related Rights or othar right in-refation 1o that Man-
Westing Debl; and

ity an Other Debt includes the benefit of any Security interesi, guarartee or other right In relation to
that Othier Datit. : '

Goodwill and uncalled capital

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

{a in &y of its goodwill and um;aﬂ@d_cagaizaf! from time to time; and
(b} to fulure calls in respiect of capital.

tnvesfments

{8)  Each Chargor charges by way of first fixed charge all of its rights in iis Investments,

{b)  In this Debenture, unless s contrary indication appears any reference to an Investiment inclides:
) any associated dividends and interest and any other payments and distributions; and

(ify  -any right, maney or assels accruing or offered at any time in respect of the Investment by way of
' redemption; sxchange, bonus or otherwise,

Intellectual Property

‘Each Chargor charges by way of first fixed charge all of its rights in its Intellectual Property,

Insurances

Each Chargor mssigns absolutely all of s fights In ils Insurances.

Bank acocoiinis

Each Chargor chargss by way of first fixed charge all of is rights;

{ay i any eredit balances on the Blocked Accounts and the indebtedness represented by them; and
b} Imany credit balances on any ofher bank accounts and the indebtedness represatad by them.
Documents and licences

Each Chargor charges by way of firsl fived charge: -

fal all teences, cmsen‘!s_aﬂsd oth{ar Authorisations. held in connection with its business or the use of any
o Sequrily Assets abd all of its rights in conrsction with theim: and

(b} all of its rights in any security interests, guarantess, indemnitias, covenanis for title, ag;re'&meﬁt_s, repois
and other docunients: including those Telating to' all or any part of the Security Assets which' gire rict
effeciively assigned under Clause 3.8,

‘Page 8 of 25
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a2

4.2

Assigmment of doecuments

iia_)-

(b}

Each Chargor assigns sbgolutely all of s righls in"any security interests, gugrantees,  intemnitios,
sovenants for title, agroements, reports ard other documents including those relating to all or any part of
te Secirily Assets: )

For the avoidance of doubt, each Chargor will remain at all times lable in fespect of all of its obligations
wnder sach document assigned urder Clause 3,18}

Floating charge

i)

{oy

e}

(]

e

Each Charmor charges by way of first fioating charge the whole of its undarisking and other assets.

Schedule 'B1, Paragraph 14 1A shall apply to the fosting charge crested by each Chargor. in this
Debentures: ' '

ABR AMRO may at-ary time by nolice t0'a Chargor convert the floating charge created by that Chargor in
this Debenture into a fixed charge with immediate effect a8 regards any Security Asset specified in the
natice i ' '

i ABN AMRO considers that it may bein danger of bain selzed or sold pursuant to-any form of legal

process or odherwise in jeopardy, of
(i} ABM AMRO considers that it is desirable to protect the priorly of this Security,

The flaating charge sreated by a Chargor in this Debenture shall automatically be converted into & fixed
charge with immediate efiect as regards all assets subject to itif: '

{)  that Chargoer breaches Clause 6 {Négaﬁve plédge and disposals) or attempts t6 do so;

iy any person levies or attempls lo levy any-distress, execution, sequestration or offier process
against any of those assels; or o '

fiiiy  any steps are faken to appoint {or have appointed) an adminisrator of that Chargor ar wind it up or-

i an administrator is sppointed. :
Nothing in this Clause 312

i shiall affect the erystallisation of the floating charge created by & Chargor under. applicable law and
regukation; or '

i shall permit the floating charge created by a Chargor fo be crysiglised solely as 2 resut of the
" pblaining of, or of anything done with a view to obtaining, & moratorium under s1A 1A

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Security

()

)

Each Chargor shall deliver & Notice of Security (with a copy to ABM 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
ihat Chargor has gravited a Security Interest inthis Debenture.

‘Each Chargor shalt ise all reasonable endeavours fo procure that gach addresses of a Notice of Security
“promptly acknowledges that Notice of Security in the form atlached to that Motice of Sty {or insuch
‘other form as ABN AMRO may approve). '

Further assurance:

{ak

(b}

Each Chargor shall promptly and al its own expense take such action as ABN AMRO o any Receiver may

‘reasonably redquine:;

) to'improve, preserve; perfect or protect this security created (or intended to be orealed) by this
" Preberiuns-of the prioty of it o

(i) tofaciiiate the realisation or enforcement of any Security Asset or the exercise any of the rights of-
T CABN AMRO in relation o the same. -

The action required under Clause 4.2{3) may include the execulion of any. Secwrily Interest, assignment or

transfer ovier or of any assel; any notice of this Security or any olber dacumernit,
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6.1

6.2

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the following representations and warranties for the henefit of ABN. AMRO -on fhe date. of
this Debenture and on each day thatl any of e Secired Liabilities ars eubstanding, with reference. o the facts and
circumstances than subsisting. .

{a) M has the power to.own its dssels and carvy on ifs business as it is then being conducted and it has taken
all necessary steps to.authorise s entry into-and performance of this Debenture.

B} it has the power to enter intg, perform and deliver, and has taken all necassary action and obtained all
hecessary authonsstions to authotise its entry into, pedformancs and delivary of, this Debenture,

{e] The obligations expressed to be assumed by it in this Debenture are legal. valid, binding and enforcealle
obligations:
{dy Hts enbry info and the performance by i of, and the ira nsactions contermplated by this Debenture;

(i} do not and will not conflict with A} any law or regulation applicable to it; (B) its constitutional
documents; ar (C) any agresment binding on it or s assets; and

() donotand will Aot {with or without the passage of time or the giving of nofios. or other conditions)
constitle a termination event or event of default or. default (howsosver described) under any
agreement or instrument which is binding on- it or any of #5 asssts or reslt-in: the creation,
imposition or enforceability of any Secuiily Interest or encumbrance over any of its gssefs.

(e}, Malitigation, arbitration or administrative proceedings have been started of threatened against it

{fi  Ifis not subject to any Inscivency Event and nalther is an Insolvency Event pending or thraatensd,

(@), Ns payment obligations under. this Debenture rank ‘at least pari passu with the claims of all s ofher
unsecuned and unsubordinated creditors, except for obligations mandatorily preferrad by Fawe applving fo
companies generally. ' :

{h).  For'the purposes of Regulation (EU) 2015/848 of 20 May 2015 on Insolvency proceedings {recasl) {the

' "Regulation™), its centre of main imerests (as-that term is used in Article 301} of the Regulation) is situatsd
i England and Wales ard it has no eslablishment (as that term is used in Article 2010} of the Regulation}
by any other judsdiction, '

{) 1t has provided ABN AMRO with all informaition’and. documentation about its or any Associdie's business
which would influence ABN AMRO's decision to enter into this Debenture. '

3] All information provided to ABN AMRD in connection with this Debanture was true, accurate and complate
as atthe date it was provided and is not misleading in any respect and fio information has been emitted or
withheld that results i the information provided being untrise or misieading. '

{&) It has taken independeont legal advice on its obligations wndar this Debenture and has not refied of ABN
AMRO to provide financial advice concerning this Debenture.

NEGATIVE PLEDGE AND DISPOSALS
Negative pledas
Each Chargor Undertakos that it will not create or permit to subsist'any Security Interast -over any of its Security
Assets of grant any guarantess to any person ather than in favour of ABN AMRO or with ABN AMRO's prior
written consent.
No disposals
(8}  Each Chargar undertakes that it will not dispose of (or agree to dispose of) any Security Asset except:
iy dny trading stock or cash which is disposed of i the ord mary course of trading; or
Ij'i]f with. the pricr writiﬂ.n_: consent of ABM AMRD.

(B Each Chargor undiriakes that it will rot fransfer in whole or in part any.of its business to any other persan,

“UNDERTAKINGS

' The following underiakings are-made by sach Chargor and shall remain in foree from the date of this Debenttne.
Sfor s¢ long as any amount of the Secured Liabifties s outstanding, '
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(e}

{d)

g}

i

Fach Chargor shafl promptly obtain, comply with and do-all that is necessary to maintain in full foree and
affect any authorsation requited under any taw or regulation of #s jurisdiction of inporparation io:

iy anable & to parform its obligations under this Debenture; and
(i} caryon its business.

Esch Chargor shall comply in‘all respects with all laws to which it may be subject, i faillure so 1o comply
woiilt misterially impair its ability to perfder its obligations ynder this Debenture, ' o

No Chargor shall change the nature of its business without ABN AMRO's prior written consent:

Mo Chargor shall incur financial indebledness to.or borrow from anyone oxcept ABN SRR, without the

piar written consent of ABN AMRQ,

‘Each Chargor shall promptly spen becoming aware of i, notify ABN AMRO of:.

Y] any change in the ownership or management of any Chargorn,

i any Chargor or any Associata of a Chargor becoming subject to'an Insohency Event; or

iy the enforcement of any Security Interest against any Chargor or any Associate of 2 Chargor.

Each Chargor shall provide to ABN AMRO -any ather information as ABN-AMRO may reasonably require

Hfrowm e o Bma,

: GT'HE R COVEMNANTS OF GENERAL APPLICATION

Compliance with sbligations

Each Chargor shall manage its Securily Assels m u praper and efficient manner. n particular, it shail:

{a}
(b}

)

)

(e}

o)

"

keep its Security Assets in good and substantial repail and working arder;

“phitain, mairtain and comply with the terms of any Authorization required or. desirable in connection wiih

ariy Security Asset and all laws concerning the Securily Assets;

not without the pricr wiitten cohsent of the ABN AMRO ‘make, permit or aliow any alterations or additions

of & material nature to any of its Secirily Assets or carry out-any works of demolition on then;

not do, penmit or allow to be done anything which might in any way_ﬂeprez;iaﬂtei jeopardise or othenise.
prejudics the security held by ABM AMRO or the value of any of that Chargor's Security Azsets;

punctually pay all olitgoings relating to the Security Assels and produce receipts therefor to ABN AMRO on
_repest;

insure and keep insured those parts of Security Assels that are of an insurable nature with such insurer
atvel against such risks as ABN AMRO shall reguire to thelr full insurable value and, if vequesied by ABN
AMRO, ensure that ABN AMRO is co-insured o joint insured and that its interest-is- noted as first loss

payes andfor sole loss payes {as ABN ANMRO may specaify),

- pay all 'p;'emiums in regpect of any insurance policies when due and promptly uporn Becaming aware, notify
ARN AWMRO If any of its insurance poliches lapse o are-cancelied; and

immediately infiorm ABN BT of anything which ccgurs which might have the affect raferrad 1o in Clause

-84,

Regisiration at Land Registry

(=

The Chargors shall do -all fhings requested by ABN. AMRO to facilitate the registration of this’ Securily.

against any Land Registry tile comprised in the Mortgaged Propérties from time to ime. In particular, gash
Chargaor shall '

{i apply o the Chief Land Registrar for a restriction to be entered on each suich fitle in the following
terms: "No disposition of the registered estate by the propristor of the registered estate is 1o be
registered without a wiilten consent signed by the proprietor for the ime being of the Dabenture
dated {e] in favour of [#] réferred o in the charges register or, if appropriate,; sigred on such
praprietor's behalf by its secretary of conveyancer”; and. B
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by

(c)

{ii) 'iF-ﬁHN-AMRO 50 requ@ﬁis.‘ ceﬁ'ify hat the security over the Mortgaged Propertios crealed by this
Debenture does not contravens any of the provisions of s constitutional documents. : '

No Chargor shall permit any other person 1 be registered at the Land Regisiry as propristor of any of the
Morgaged Properies {or of any interest in any of the Mortgaged Propertiss), '

Mo Chargor shall create. ar_p@nnit:'t'r;a-:a'r'isf& or subsist in or aver any - of the Morgaged Properliss any
irderest which. Talls within aity of the paragraphs of Schedule 3 Land Fegishration Act 2002 or any interest

preserved by the transitional pravisions of Schedule 12 Land Reégistration Aot 2002

DEPﬂSf‘.t of Mortgaged Property title documents

{a}

()

Each Chargor shall effect or procure the deposit with {or to the order of) ABN AMBO of all fitle deeds and
documants {including all local land charges, land charges, Land Registry saarch cerfifisates and planning:
and otter statutory consents) relating to the Mortgaged Properties,

On completion of the registration of this Debenture- against any Land Registry fitte comprised in e
Morlgaged Properties, the refevant Chargor shall supply ABN AMRO with a-copy of the title information
document for that fitle,

Bank actoumnts

{2}

(i)

©

{d¥

Mo. Chargor shall close, open, maintain or vary the ferme applicable ko any Blocked Actount without the

- pricy written consent of ABN AMRD,

Na Chargor may malke any withdiawsl from a Blocked Account excepl with the prior wrilten consent of-

AEMH AMRO,

In respect of any bank acoount which is net a Blocked Actount:

i prior to the occurrence of an Enforcement Event & Chargor has the right to receive, withdrav or

otherwise fransfer any credit balance from time o time on any-siich bank account in'the ordinary -
course of its businéss; and '

(i} ater the oceurrence: of an Enforcement Event or the crystallisation of any floating charge over any
such bank account , no Chargor shiall withdraw, attempt: or be enfitled to withdrave (or direct dny-
transter of} all or any part of the maniss in arfy such bank account withaut this prior written congent
of ABM AMRC and ABN AMRO shall be 2nfitied (in its absolube diseration) o refuse to permit any
such withdrawal or fransfer,.

I -any tme deposit matures on any bank account of a Chargor with ABN AMRO after this Se!:urity";h.as

become enforceable; the time deposit shall autematically be renewed for'a further period of & duration

-deferminad by ABN AMRD in s discretion: This is without prejudics fo Clauses BB} and 8. 4{cKil and

any seb-off righls of ABN AMRO;

Hon-Vesting Debis and Other Debts

ia)

(t)

(G}

Each relevant Chargor shall only deal with the Nen-Vesting Dabts, their Related Rights snd the proseeds
thereof a5 if they had been effectively asgigned to ABN AMRO in accordance with the applicable Debt
Purchase Agreemant, '

Each Chargor shall pay into such account as ABN AMRO may require all meneys which ¥ may receive in
respact of the Other Debls and pay or otherwise deal with such moneys starding In-such account anly in

‘accordancs with any direclions from time to me given in writing by ABK ARRO:

Each Chargor shall deal with such Other Debls in accordance with any directions from time to time given in
writing by ABN AMRO and, for the aveidance of doubt, shall not sell, assign, factor of discount any Other
Craht i any waid, o '

Plant and machinery

Upon request by ABN AMRO ‘the relevant Chargor shall, af its own. cost, affix {and ensurs there sppears af il
times thereafter) a cleary isible and legible notice to such plant and machinery a5 specified by ABN AMEO, in
warding approved by ABN AMRO staling that such Plant & Machinery is charged to ABN AMRO and may nol be.
sold; removad or disposied of or dealt with in-any other way without the prior written consent of ABN AMRO.
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ENFORCEMENT ~ GENERAL PROVISIONS.

Enforcement

(a)

{b)

On or at-any Gime after the occurmence an Enforcement Event, this: Security. shall become immadiately
enforceable and ABN AMRO may enforce this Security, and its rights under this Debenture; in the manner
arid on e termsa it thinks B

ey particular, i may withoot furifer notice exercise in relation to the Securily Assats:

i} the power of sale and all other powers conferred on morgagees by the LPAor otherwise by law. in
earh case g extended of othenwise amended by this Debanture;

fil)  in the extent that Clause 10 (Right of spproprialion) ap#iﬁes,-‘the power to appropriate the relevant
Security Assets in accordance with Clause 10.2 (Exercise of right-of apphopriation); and

(i} [M&e%ﬁ&r or not #F has appointed & Receiver) any or alf of the rights which are conferrad by this
Debenture (whether expressly or by implication) on a Recelver. '

LPA provisions

{&}

)

e

The Secured Liabiliies shall be desmed for the purposes of all powers implied by statute to have become
due and payable within the meaning of §101 LPA immediately on the execution of this Debenture.

ABN AMRO and any Receiver is entifled to all of the privileges, immunities and other rights conferred on
maortgagees and recaivers respeciively under the LPA. '

sB3(1) LPA {restriction on the consalidation of mortgagas); s103 LPA (resticting the power of sale}, s5105,
107{2), 1006} and . 105(8) LPA {application of proceeds of sale) and 57 0BTy LA frestricting the power io
appoint a recaiver) shall not apply to this Securily.

Protection of third parties,

a)

A

Mo purchaser, morigages of other parscn dealing with a Secured Party shall:”

{# be boind o enquire whether its entiflement 1o exercise any of its rights has atisen or hecome
axgrcisabile or whether any Secured Liabilities remain outstanding; of

iy be concerned as lo the application of any money paid, raised or borrewed or as to the propriety or

reqularity of any sale by or other d@ali'ng withs that Secured Party.

All of the protection to purchasers contained in ss104 and 40701} LPA and s42(3) 1A shall apply to any

‘person purchasing from or dealing with & Secured Party as if the Secured Liabilities had become doe and
‘the statutory powers of sale and of appointing a Receiver in relation o the Security Assets had arisen.on

ihe date of this Debentune:

Delegation

{a)

g

{c

ABN AMRO and (o the extent his or her appointment so permits) a Receiver (the ""ﬂppsai'ﬁtar“,} iy
delegate to any person ar persons all or any of the rights which are exercisable by it under this Debantire,

‘A delegation under this Clause may be made in-any manner fincluding by power of attorhay) and omany

terms (including power to sub-delegate) which the Appuointor may think fit

A delegation under Clause 9.4{3) shall not preciude the subseqguent exercise of the relevarit rights by the

Appointor nor preciude the Appointor from making a-sibsequent delegation of them o another person or

- from revoking that delegation,

Maithiar ABN AMRO nar any Receiver shall be tiable or responsible to a Chargor for any loss or damage-

- arising fram any act, default, ormission-or misconduet on the part of any delegate or sub-telegate.

Mo Hability

Meither. a Secured Parly ;n;[}_r__Einy_'ﬁdmién%siramr. shall be fisble as a mortgages in prrsession or pihersise to
account in refation to all or aiy pat of the Security Hssete for any loss on reahisation ar for any other action,

default or ormission forwhich a morgages in possession might but for this Clause 9.5 be liable.
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RIGHT OF AEPROPRIATION
Application of right of appropriation

This Claussa ﬂ{};'am}léefs“tm._ihe extent the Securily Assets conskitute “francial collateral” and thig - Debentons

-constitutes a "inancial collaleral arrangement” {withiin the rmeaning of the Financial Collateral Arrarigements {No.

2) Regulations 20073, .

‘Exercise of right of appropristion

g} ifand fo the extent that this Clause 10 spplies, ABN AMRO may approprdate EheSlacuriW_As&&{s i or
towards discharge of the Secured Liabilities in such order 85 ABN AMRO tay determine.

By WABN AMED exércises its right of appropriation fhen it shall for these purposes value:
{if  any relevant Blocked Account or other bank account at-fhe amount standing to the credit of that
account, together with any accrued inferest not crediled to the. scoount, at the Bme of -the
appropriafion; amd

(i} any other relevant Security Asset by referehce fo an independent’ valuation or ottt procedure
determined by ABN AMRO, sicting reasonably, at the time of the appropriation, '

RECEIVERS
Appointment of Recelver
(8 -Subject to the remainder of this Clause 11.1,-ABN AMRO may appoint one’ of {at.the same or differan
Bmes) more pérsans as a recelver of all o any part of the Security Assets if this Security has become
“enforceable or the relevant Chargor so requests in witireg at any time;
B Mo appﬁﬁnimeht may be made pursuant to Clause 11.1;
i) sololy as-a result of the obisining of, o with & view to oblaining, a meratorium under s 14 14; or
{ily  ofan administrative receiver i that appointment would confravene s724 15,
(eh  Ifatany time two or more persons hold office as Recsivars, each «f those Receivers shall {subject to the
terms of his or her appicintmenty be entitlad to exercise individuslly all of the rights conferred on Recaivars
under this Debenture to'the exclusion of the other or others:

Hemuneration

ABN AMRO may fix the remuneration of any Receiver from fime to time, without being fmited by the maximum
-rate specified in s109(8) LFA,

Removal snd replacemant

ABN AMRO may:

(8)  subject to obtaining a court order if required by law, remove £y Féﬁme"wer_ by written notice: snd

(b} replace (by appointment pursuant to Clause 11,1y @ny Receiver whose appoiniment has terminated.
Agent of the rélevant Chargor

{@}  Any Receiver appointed under this Dehenture whethar acting. solely or jointly shall be deemed to be the
agent of the relevant Chargor and to bein the same posifion ss a recelver appointed Lnder the LEA.

{by  The refevant Chargor shiall be solely respansible for he acls; omissions, defaults. Insses and miscondudt
of any Receiverand for his or hey remuneration. ABN AMRO shall not be in arly way liable o responsible
either to the felevant Chargor of to any other person for any Receiver, '

POWERS OF SECURITY ENFORCEMENT PARTIES

General

(Bl AReceiver s
iy -all of the rights set out below in this Clausa 12;
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i) atf of ‘th%-;r.igﬁtﬁ;gmﬂtéd by t_hé LPAto any receiver or mordgasgor of motigagee in possessio; and

(i}, whether or not i an administrative’ receiver, all of the: rights granted by the 1A fo any
' administrative receiver, '

in-each case gs such rights are varied and extended by this {ebentire.

SBN AMED has afler this Securty has becorne enforceable the. rights refeired to i Clagse 12.1a),
whether or not it has appeointed a Receiver. s

A Dielegate has the rights reforred to in Clause 12.1(a) to the extent provided in its, his or her appointment,

Any reférence in this Clause 12 to any Security Assets includes, in the case of a Receiver or Delegate,
only those Securily Assets over of i respect of which it, he or she has been appointed..

A-Secured Party inay exerciss its, his or her rights under this Clause 12 in such manner and o such terms

a5 it he or she thinks fi,

Collection, leasing and disposal of Security Assets

(&)
&

N{e)

{d)

{eh

B

@

By

)

Tha right to anter into, lake possession of, give Up possession of, get inand collect any Security Asaet,
The right to. grant, vary, surrender or accept the surrender of Leases, easemerits or other rights over or in
respect of Security Assets on such lerms as the Securad Party wreay think fit, without thet need o comply
with 5589 and 100 LPA.

The right to sell or sthenwise dispose. of any Security Azset on-any terms and for any consideration as the

Seoured Party may think fit. This consitieration may include cash; debentures, obligafions, shares.or other

security and may be payable in-a lump sum o instalfments.

The right to sewver any plant, machinery or othar fixtures from the premises towhich they are sttached and
the right to dispose of them separately in accordance with Clause 12.2{c). I I

“The. right, in connection with ot to Tacilitate any disposal, to release or discharge, whether or nof for. any-

considersiion, any Debis comprised in the Security Assets.

The right to give a valid receipt for any money anid execute any discharge, assurance ar aifier document

which may be proper or desirable to realise any Secinrity Assel.

‘Upkesp of Security Assels

The right to repair,-decorate, furnish, maintain, alter, improve, replace, renew or add- o -the- Security
Aesels,

The right fo develop any Security Asset and for that purpose to apply for any Authorisations, enfer into any

documents and carry out any works,

The fight to insure any Secuity Assets,

Carrying on business

(8}

(b}
(ch
{dy

{e}

The right o carry on-any business of a Chargor.
The vighst to appoint or dismiss officers, employees, agents, contractors, advisnrs and others,
The fght to purchase, lease or otharkise goquire any assets.

The right o borrow or -otherwise raise money either unsecured or on the security of the Securily Assels
{whethier ranking-in: prictity 1, par passu-with or behind this Security).

“The right to lend money or advance credit to any customer of a Charger,

E’Gnttae;ts amd pmneed-?ngs

(s}

{b)

The right to perform, repldiate, terminate, amend or enter intd any coniract o other document refating to

any Securily Aot

- The- fight to bring, prosecube, disfend, enforce and discontinue any action, suit, arbitration or other

procesdings relating 6 any Securily Assels.

Page 15 of 26

{Pebenfure — Jue 2018}



125

13,

134
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14.1

4.2

e The dght o pursie, sattle, arrange, compromise or submit fo arbitration any claim, acoount, dispeite or

demand relating to, or to make any VAT election in respect of, any Securdty Assel

Other rights

fal  Theright to form a subsidisry of a Chargor and the fight to lease, license or transfer any Secuiily Asset o
it Ly . .

{bY  The right fo do any ather act or- thing which the Secured Parly may consider desirable of RECeEEry H
protect, preserve o realise any Security Asset or incidentsl or conducive o any rights conferred on the
Secured Party unier or by virtte of this Debenture o by Fear,

{€)  The right to exercise and do in relation to any Security Asset all the rights ahd things which the Secured
Party would be capable of exorcising or doing if it, he or she were the absoluts beneficial owner of that
Security Asset,

() Therightto use the name of a Chargor to exercise any of the rights referrod to in this Clause 12,

APPOINTMENT OF ADMINISTRATOR
Appointment of Administrator

(8]  ABRN AMRO may without notice appoint any one or more persons o be an administrator of a Chargor
pursliant to Schedule B, Paragraph 14 [A at any time affer this Security has become enforcaable.

(b}  Clause 13.1{a) shall not apply. to a. Chargor i Schedule BA, Paragraph 14 1A does nol permit an
administrator of that Chargor to be appointed. .

(cF  Any appointment under Clause13.1(2) shall be mads in'the presoribed-form by ABN AMRO,

Feplacement of an Administrator

(ABN AMRO may apply to the court for e’ termination of the appointment of any Administratar-andlor -the
“appointment of a replacement for any” Administrator whoss appointment ends fof any reason. ' '

DEALING WITH PROCEEDS .
Application of proceeds of enforceinent, ete

{8 Any monies received by ABMA’MRC!-ar'.any-Re{:eiwéaa‘_undar this Debenturs after this Security has hecome.
“enforceable shall be applied in the following arder of pricrity:

i in or towards payment of, or provision for, all amounts due to or Losses inciimed by any Securad
Party under or in cormaction with this Debenture and all remlingration due to any Recelver under or
in connection with this Dabenture:

{ij. in or towards discharge of the Secured Lisbilities in such order as ABM AMRO in il absolute
disuretion thinks fit; and

(i) i no Chargor is under any further actual ar confingent liabifity to the Secured Parties, in payment of
the surplus (iFany) to the person or persons entitled fo it,

_El:ﬁ'_ Maotwithstanding Clause 14.1{a), until the Discharge Date ABN AMRD dr'any Receiver may:

0 refrain from applyitg or enforcing any other maonies, Secudity Interests or other fights held or
received by it in respect of the Secured Lisbilities or apply and enforce them in such manner and
crder as it gees fil jwhether against the Secured Liabilities or atherwise) and no Chargor shall ta
entiled to the berelit of the sanie; s '

(i) hold in an interest-bearitig suspense account any modies received fram a Chargor or on acoount of
the Secured Lishilies: '

{5y Clause 14.1{a)is without prejudice i the right of ABNAMRO to recover any shorifall from the Chargors:
Becurity accounts
Uintil the Discharge Date {and whether or not an Event of Default has oocurted) ABN AMRD may, inlts discration,

apply any part of the manies standing to the credit of any Blocked Account and any bank account. referred to i
Clause 3.9 (Bank accounts) inactordance with Claiise 14,1, :
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Insurance proceéds

{a) Al minnies received by # Chargor by virdiie of any Insurance on the Security Assels, whether or not
' effected urider this Debentire: '

fiy shall be parl of the Security Assets; and’

il shall {subjgct to-any rights of third parties arising under any applicable law and regulation of unider
any Occupational Lease) be paid to ABN AMRO {and ufitit so paid shall be held on frusl for ABN
A o

This Clatse 14.3(a} shall apply whether the sveni pursuant to which those monigs. became payable
booiirred befere, on ar after the dite of this Debenture.

By Any mories so paid to ABN AMRO (or otherwise received by any Secirad Party by viduiz of any insurfance

on the Security Assets) shall be applied af the discreion of ABN AMRO sither In reduction of the Secured
Lisbilities of in or towards making good the loss or damage In respect of which they became payable.
Esch Chargor waives any right it may have ta require that those monies be applied in o iwwards making
good the loss or damage in respect of which they became payable.. '

'GENERAL SECURITY PROVISIONS

Continuing securily

This Security is, and shall remain in foroe a3, & confinuing security for the Seclred Liabilities, regardless of any

intermediate payment or discharge, unless and unbl it is released and discharged in writing by ABN AM RO,

Additional security

“This Securily is In atdiion to and is ol in any way prejudiced by any othier guarahtée or Securnity Interest now or

sithsequently held by oron behalf of any Secured Party.

Waiver of defences

“The ohiigations of each Chargor under ihig Debenture will not be discharged, impaired or otherwiss affected by

any act, omission, matier or thing which, bt far this' Clause 15:3, would reduce, release or prajudice any of ifs

-_'Gbl:igatie;inﬁ under this Debenture, including (whether or not known 1o itor a’nyi Secured Partyy

(&) any ime, walver of consant grarited o, or composition with, any person;

(b} the release of any person under the terms of any composition or arrangement with any creditor;

(ch the taking, variafion, compromise, exchange, renewal of release of, or refusal or neglect to perfect, take up

-or enforoe; any rights against, or Security intarest overihe gssets of @ Chargor or any other person of any
non-presentation or nan-observance of any formalily or other ragquirament in respect of any document of
“any failure o take, ‘or failire to realise the full value of any Securily Interest; '

Sy any supplement, extension, restatement, other amerndment or novation or rephacement of any security or

other document, however fundamental that amendment, novation and replacement may be and whether or
ot more onsreus, including any change in the purpose of, any extension of o any increase v any facility
“or the atidition of any new facility or other Security Interest or other document;

e} any incapacity of lack of power, authority or legal personality of or dissolution or change in the members ar
~constitution orstatus of any persor;;

0. any unenforceability, ilegality or invalidity of any of the Securad Lisbilities ar dny other obligation of any
“person o any other decument of Security Indsrest.oF

i any insolverncy or similar proceedings.
Non-competition -

&) Unitit the Dischiarge Date, no Chargor shall exercise any rights it may have by reason of its being a parly to
this Diebenture or paying {or having aty fability to pay) any ameunt under i ' '

(i}, toclaim any indemity or contdbition from any person;
{ifh to take (Hy way of subrogation or otherwise) the b@nﬁﬁﬁ of any right of any Secured Pary, o
(i} toclaimor prove as a creditor of any parson incompetition with any Secured Party.
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iy} Each f:ha?g@!"_*&.hﬂ.li|..';hﬂ:|!:i any pay:r‘r‘ien'i or other benefit received by it contrary tiv ihis Clawse 164 &r trusf
for ABM AMRO and prompily pay. of transfer the same to ABN-AMRC for application in accordarics withy

Clause 14.1 (Application of prosesds of enforcament, ie).

185  immediate recourse

15.7

18

i7.

7.1

Each Chargor waives any right it may have of first requiring ABN AMRO to enforce any Security Interest or other
right, or claim payment from or proceed against any other person, before claiming from it under this Debenture.
This waiver applies irespactive of any applicable law and regulation or any provision of any other document’
between ABN AMRO and a Chargdr to the contrary. '

Redemption of prior Security Interssts
{2y ABN AMRO may at any ime:
{3 redesm, or procure the fransfar to ilself of, any price Security Interest over any Security Assels; or

(i setie and pass the accounts of the holder of any prior. Securily Interost, Any accounts o seliled
cand passed shall.in the abeence of manifést airor be - conciusive and binding on the ralevant
Chargor. '

by ANl principal monies, interest, cosis, expenses and other amourils incurred in and incidental o aiy
redemplion, transfer or settisment under Clause 15.68(a) shall be paid by the Chargors to ABN AMRC on
demand, in each case together with default interest caloulated in the manner referred to in Clause 2.2
tinterssf),

Subsequent Security Interests:
2} At any imes following:

i the receipt by ABN. AMRO of nofice {either actual or constructive) of any subssquent Ssclify
Interest affecting any Security Assots; ' :

(i} any insolvency or similar praceedings accurring in relation to a Charger: or
iy any dispaaai of any Securily #Assels in breach of Clause B.2 (No disposals),

ABN AMRO may open 2 new account or accounts ifi the name of the refevant Chargor (whether or not it
permits any existing accourit to cortinuel. 1f ABN AMRO dois not apen. such a new acoount, - shall
nevertheless be deathed o have done so 2t the Hime of receipt of the notice, the commencement of the

insolvency or simitar proceedings or the disposal,

{by  From that fime all payments received by ABN AMRC for the account of the relevant Chavgor shall be
credited or freated as having been credited to the new account (o deemed new account} ard shall ol
operste to reduce the amount secured by this' Security at the time of receipt of the notice: the
commencetnent of the Inselvency or similar procesdings or the disposal.

POWER OF ATTORNEY

(a8} Each Chargor irrevocably and by way of securily appoints each Secured Parly severally to be its altorney,
in §ts name or otherwizs, on itz behalf and as s act and deed to execute, deliver and . perfect any
document and da any other act o thing which may be required or which the ‘attormey may consider
desirable:
i tr carry out any obligation imposed on that Chargor by this Debenture; o

Wy i the exercise of any rights conferred on any Secured Party by this Debenture or by applicable faw.
and regulation.

(b} Each Chargor undertakes to fatify and confirm alf acts and things done hy ant attorey in the exercise or
purparted exercise of this power of atiorney, ' I

RELEASE OF SECURITY
Definitions relating to release of this Security

{8} In-this Debenture, "Discharge Date™ means the date on which ABN AMRO twith ‘any necessary sppraval.

from the Agent) delermines that all of the Secured Liabilitios have been unconditinnally and revocably -
paid. or discherged o full, For dhis purpose, & Secured Liability will not. be considersd to have baen.
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17.2

18.

181

19.

(N

16.2

‘Debenture by any Setured Pary for any reason including costs, expenses and taxes I3
by any Chargor to comply with any of its obligations undar this Debenture of the enforcemant of presenalion of
‘tights under this Debenturg, o :

irrevocably paid or discharged it ABN _;;;M:ﬁ{'}“_ adting reasonahly, considers that any peyment ‘miade n
respact of i is capable of being avblded.

(bi Ithis Clause 17

i “auuideﬁ"""_mearws awnided, re&im‘ed-ﬂr_ adjusted in whale of part under any law felating to
' msnlvency (and "avoldance™ shall be Consbued accordinglyl, and

{H "sattloment” means a release, settiement, dizcharge, re-assignment or areangameant.

Release of this Securily

&) If a Chargor so requests on of following the [Nscharge Date, ABN AMRO shall -as soon as reasonably

practicable release and discharge this Security and re-assign the assets assigned o ABM AMRO under .
this Debentare withaut recolise, representation of watranly and subject to the rights of any person having
‘prios-fghts over those assets, ' :

by, Any sefflement made by ABM AMRCO on the faith of any assurance, secunly or payment -shall be
conditiohal on that assurance, securily or paymert nat being avoided. '

&y i any avoidanes vcours as referred to in Clause: 17.2(b) (including by reason of & concession or

‘compromise referred to in Clause 17.2(d)), then the settlement given by ABM AMRO shall hawve no effect .
‘and shall not prejudice the right of ABN AMRO to enforce this Security in respect of the Secured Liabilities.
As bietween the Chatgors and ABN AMRO, this Securily shall (notwithstanding the setflement) be deemead
b have remained gt all $mes ineffect and hald by ABM AMRO as securlty for the Secured Liakilites.

W ABN AMRO may concede or compromise any claim that.an assurance, security or payment is liable to

“avoidance,

COSTS

Costs and Expenses

The Chargors will pay fo ABN AMRO, on demand 2l costs and expenses (logether with any applicable WAT)
incurred by any Secured Pany in connsclion with!

far  thie negotiation, préparation, execution and perection of this Debenture;

[t} -anyamendment, sxtefision, waiver, consent of stispension or rights relating to this Debenture;

(o the failure by any Ghargor o perform any of its obligations under this Debenture;
-{d’}? the enforcement of, or the preservation of or release of any righis under, this Debenture; and

{8y any proceedings instituted by or against any Secured Parly as a conseguence of taking or holding this

Debenture or enforcing these fights.

Stamp taxes

‘The Chargors shalt pay and, promptly on demand, indemnify ABM AMRD against any Eoss ABN ANMRO incurs in

relation to all stamp duty, registration and other similar Taxes payable in respect of this Debenfure.

INDEMMITY

‘indemnity to the Secured Parties

The Chargors will, on demarnd, indemaify each Secured Party against all Losses sustained or incurred under this
n connecton with-a failure

Liern on Security

Eack Secured Party nvay, in pricity & _an_y'paym&r’i{ to the Becwred Parties, indemnify iself out of the Security

“Agsets in respect of, and pay and retain, all sums necessary to give effoct.io the indemnity i Clawss 191 and.

shall have a fien on this Security and the procesds of the enforcement of this Security for 2l moheys payable to it..
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22,

23.1

232

233

SET-OFF

ABN AMRO may set off, debit, ransfer or apply any present dr future obligation due from & Chargor to a Secured
Farty under this Dabenture against any present ar -fubure obligation: owed by that Secursd . Parly to e relevant

‘Chargor under this ‘Debenture, withtut pricr . nofice, both- before and after demand, 1f the obligations arein
different clurencies, the Secured Party may convert efther obligation-at = market rate of exchange in s Lslal
‘oourge of business fof the puipess of the set-off. R '

'CHANGES TO THE PARTIES

{a)  ABN AMRO may assign or transfer any of its rights and obligalions under this Debenture o arny other
persarn. '

{8} NoChargor may assign or transfer any of its rights or obligations or sub-contract the performance of any of
fs dulies under this Debenture without the prior weitten conseit of ABN AR

ROTICES:
ia) ABN AMID may nofify a2 Chargor or serve notice on a Chargor under this Debenture;

{it. by deliveting or posting to the Chargor's address in Schedule t{The Chargors), the Chargors
registerad office or-any address at which the Chargor cardes on business or resides:

(iy by email to the Chargor's email address in Schedule 1 (The Chargors); or.
(i} by delivery to any officer, member or pariner of the Chargor.
(b} Anotics by ABN AMRO will be desmed seweﬂiund'ar'tﬁi“s Debenture:
{1 it delivered in person, at the time of delivery;
[y if delivered by p«_méf‘ on-thie day after posting; or-

iy i delivered by email, al the fimes of sending.

{e} A Chargor shall serve notice Inconnection with this Debenture on ABN AMRO by delivering or posting to.

ABN AMRO at:
Address: Sheercroft House, 10-12 Church Road, Haywards Heath RHIG 38N
Attention: Relationship Management,

or to such other contact address or email address as notified by ABN AMRO to the Chargors fom time to
fime,

{d}  Any communication o dociiment to be made . or delivered fo AEN AMRO will be ‘effertive only whan

actuslly received by ABM AMRC and then only if it is expressly marked for the allention of the denariment
arpfficer specified in Clause 22(c).

{8} ABN AMRO may rely upon any email, signature, act or communication sent by a person purperiing o be
authorised 0 3ot on bebalfl of 2 Chargor even if that person lacked the refevant althoriby,

‘CALCULATIONS AND GERTIFICATES

Agcounts

‘in any fitigation o arbitrstion grocesdings arising oot of of in connection with this Debenture, the entrios migde in

the accounts. maintained by ABM AMRO gre prima facie avidence of the mattors to which they relate,

Certificates and determinations

Ay certification or determination of ABN AMPO &5 o any mabter provided fot’ I this Debenture ia, In the absense

of manifest error, conclusive evidence of the matters towhich it relates.
Day court convention
Any interest, commission or fee accruing under this Debenture will accrue o thay to day and is valculated on

the basis of the actual nuinber of days clapsed and a year of 365 days or, in afy case where the practice in fhe
Lendon interbank market differs, in accordance with that market practice. '
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24,

BE.

28,

27,

28

28

PARTIAL INVALIDITY

If, at any E.‘ime, ary provision of this Debenture is or becorries Hagal, valid or unenfarceable v any respoct Lndes
any kaw of any jurisdiction, neither the légality; walidity or enforceability of the remaining pravisions nor the legafity,

validity o enforceability: of that -prﬁ\}i-siﬂn-_mﬁef ihe law of any. other jurisdiction will in afy way be affecled or-

irnraired..
REMEDIES AND WAIWERS

{fa) A waiver of any right or remedy by ABN AMRO under this Debenture or- by law, or any. consent given
pnder this Debenturs by ABN AMRO, s orly sffsctive if given inwriting-and shiall not be deamed a waiver
af -any offier breach or default, It only applies in the circumstances for which it is given and shall oot
prevent ABN AMRG from subsequently relying on the relevant provision.

b Mo failure to exercise, nor any delay in exercizing, on the part of ABN AR, any right or remedy under
this Debentire shall operate @5 a waiver, nor shall any single or partial gxercise of any right.or remedy
prevent any further or other exercise or the exercise of any other right or remetdy.

Ref. The rights and remedies provided in this Debenture are cumufative and nat -exclusive of any rights or
remnedies provided by law. ' '

AMENDMENTS

Any term of this Detienture may be amended only with the written consent of ABN AMRO and the Chargors and
any such armendment or viaver will be binding on-all Parfies.

ENTIRE AGREEMENT

This Deberdure constitales the enfire agreement behﬁr@en_-ﬂﬁﬁﬁhﬁﬂﬂ'a.nﬁ-tﬁe: Ghargors. and supersedes and
axtinguishes all previews agreements, promises, sssurances, warranties, representations and uriderstandings
betiween therm, whether wiitton or oral, relating fo s subject matier.

CONFIDENTIALITY AND DISCLOSURE

ABN AMEC will ﬂei'aj:isgf:mv,a.mﬂﬁdéﬂijiai_in‘iama%imn {being information which is confidential In nature snd ot
public- information. of identified as non-confidential information) relating to i Chargor o amy tird pary without
that Chagor's consent unless sich disclosure 1s to

{a)  any memberof the ABN AMRO Group or to any officer, director or employeé of the ABN AMRO Group:

by any prtsféssia'ﬂal ‘avisirs, auditors, partners, manager, insurers, insurance brokers of reinsurers of the
ABBLAMED Group; '

gy -any prospechive assignes, transferee, participant, secrily trustee, agent or aifanger Under this Debenture

and any of their Associates;

() any third party service. providers. including industry associations and their members or ombudsmen and
any agents, delegates, nominees, attorneys, trustess or custodians acting on ABN AMRO's - or any
tnember of the ABM AMRO Group's behalf, or

el & third party that is = court of compstent jurisdiction, a governmental, banking, texation, superisony,
indfusiry association or ather similar body or a stock exchange or the infotmation is required or requested
i0 he disclosed pursuant to any applicable law or reguiation or in connection with,-and for the purposes. of,
-any litigation, arhitration, administrative or other investigations, proceedings o disputes,

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

CODE OF GOOD PRACTICE

ABN_AMRO is & member of the UK Finance ("UK Finance™). It subscribes to UK Finance's Code {(of good
practice) which sets out a number of important princigles which ABN AMRC will adopt i its. refationship with the
Chargors, The Code can be found at hitp:iwww abfasorg.ik . I the unlikely svent that a Chargor has cause to-
make an- afficial complaind alleging breach by ABM AMRBO of the Code or this Agreement thery that Chargor
“shoutd firstly raise it with @ director of ABN AMRO.. Hefshe will arrangs for it to b investigated. and then et the
Chargar have & final decision within 12 weeks. If the Chargor is dissatisfied with ABN AMRO's decision ther the
Chargor may raise the maiter with UK Finance; if it relates to an alleged hreach of the Code. Delails of the UK
Finanoe's Complaint Procedure caty alse be found at hitpcifeww. abfa.org uk/standards. If the Chargor's turbower
is befow £6.5 milliari; UK Finance will arange for the complaint to be dealt with through The Ornbudsman Service .
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Litnited '{f‘?‘ﬂSLT*},_ 08L's award cannot exooad £25.000. The twnover fimit and the maximum. award may from
Aitne to timie be-subject to variation by UK Finamce and OSL

3. COUNTERPARTS.
This Diebienture may be executed i any mumber of counterparts; and this has the same efact a8 if the signalures
on the counterparts were o a single copy of this Deberture: ' '
31, THIRD PARTY RIGHTS
(&) A person wha is not a Parly (other than any Receiver, Delagate ar Administrator) has no dght under the
Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefil 6f any term of this Dehentura,
) Nﬂf\sﬁlmstandisng Clause 31{a), the consent of any person who is not & Party is not reguired to rescind or
' vary this Debenture at-any Heris,
32, GOVERNING LAW
This Disbenture and any non-contractul obligations arising out of or in connhection with it are goverried by English
faiwe. :
33. ENFORCEMENT
{a} The courts of England have exclusive jurisdiction o setile any dispute arising out of or in cormection with
this Debenturs {including & dispute relating to the existence, validily or termination of this Drebenture or any.
non-contractisal ebligations arising out of of iy sonnection with this Debenture) {"Dispuite™),
by The Paries agree thai ihe courts of England are. the most appropriate and convenient sours oo sefils
Disputes and acoordingly no Party will argue fo'the contrary. '
fck This. Clause 33 is for the benefit of ABN AMRO and the other Secufed Parties. only, A% a i‘esﬂjli,'. N
Secured Parly shall be nroveriied from taking procesdings relating to a Dispute in-any ofhier courts with
jurisdiction. To the extent allowed by law, the Secured Parties may take conctrent proceedings.in. gy
ramber of jufisdictions, : ' s '
EXECUTION:

‘This Debenture has been entered info on-the date stated at the beginning of this Debenture and execited 55 a dead by
the Chargors and is intended to be and is delivered by the Chanjors as a deed on the date specified above.. '
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SCHEDULE 1
THE CHARGORS

Mame of Chargor | Jurisdiction of | Registered office | Registered | Motice Details
‘incorporation address e '

Poeatu Lirited Englend & Wales { Unit E2, Regenks | 02762085 For the atterntion of;
' | Park Surmimerlsys '
Road, Princes
Rishbiorougt,

| Buckinghamshire, _

| HPZT BLE Address.  Unit E2,
‘Regents Park,
-Summerleys Road, |
Princes - Rishorough, |
‘Buckingharnshire, HP2Y
BLE

Harjap Jouhal

Email;
o josihaliDavatil oo bk
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SCHEDULE 2
(BPECIFIED ASSETS

Parti
Registered land
{Freshold fincluding commonhiold) or leaseheld property (if any) In England and Wales of which a Chargar is registerad
a5 the proprietor al Land Registny)

| Description of Property Name of Chargor Title Number

[¢] [e] (ol

Mone at the date of this Dead

. Part 2

Unregistered land
{Freehold {including commonhold) or leasehold property (f any} in England and Wales to which is not registered at Land
Registry of which a Chargor is the cwrier]

Description of Propery | Mame of Chargor Date Document. Parties

[e] [#] fel [=] ' [e]

Hane at the date of this Deed

Part 3
Plant and Machinerny

{Insest details of plant end machinend

None at the date of this Dead

Part 4
Blocked Ancounts

Chargor Aochunt Number Account Bank - Branch address and sort
-code

(=] fe) G e}

Mone at the date of this Deed

Page 24 of 26
{Dabanture — Jume 2048)




EXECUTION of ‘th'r:f_ Debenture:
ABH AMRO ASSET BASED FINANCE N.V., UK BRANCH
SIGHED for and on behalf of ABN AMRO ASSET

BASED FINANCE N.V., UK BRANCH under power
of attorney:

Ocons Fia
[

Print frarmse
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CHARGORS

SIGMNED and defivered on the dale specified above
a5 a deed by an authorised signatong-for and on
behalf of AVATU LIMITED in the presence of;

Print name

Witness's signature:

WWilness's name
tin capitals): IMDEPENDENT WITNERS
MUST NOT BE A FARILY

MEMBER

Witness's address:
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