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Registration of a Charge

Company name: A B TEXEL UK LIMITED
Company number: 05518095

X2101G5M

Received for Electronic Filing: 10/10/2013

Details of Charge

Date of creation:  26/09/2013
Charge code: 0551 8095 0003
Persons entitled: COOPERATIEVE RABOBANK NOORD-HOLLAND NOORD U.A.

Brief description:  ALL ESTATES OR INTERESTS IN ANY REAL PROPERTY OWNED BY THE
COMPANY

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Notification of addition to or amendment of charge.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: ISAAC BORDON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5518095

Charge code: 0551 8095 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2013 and created by A B TEXEL UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th October 2013 .

Given at Companies House, Cardiff on 11th October 2013

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DEBENTURE

DATED - ge\tbﬁzmiw{ 2 {)d, 201%

BETWEEN
A B Texel UK Limited

~and -

Cobperatieve Rabobank Noord-Holland Noord U.A o

.....

20130923_AB Texel Debentire,docx_Debenfure_{Rabobank_Duteh law Facility agreemert — Al monies)
34647.10 .




CONTENTS

Clause

oo =1 AN B N

Page

INTERPRETATION..co.orreveerrecireens e abraeas et ee b et ket A s e bR R net RS I
COVENANT TO PAY wrsreverrcrirssnerssmsisissessassssssissssess ressssrisssssessssstisssstsssensirtsossosesassssseeses &
CREATION OF SECURITY .......... ettt rens SRS OO RO et isass e 4
REPRESENTATIONS AND WARRANTIES - GENERAL.....ccoevsiverercssrnsrmereressesssresssmssssens 6
REPRESENTATIONS AND WARRANTIES — REAL PROPERTY ...ooeoveveevriresivaservesmrenssnses 7
RESTRICTIONS ON DEALINGS ..o i corsmiseeionisimiionssrstsorsossesssessssesreramsoss ras trasersssssresssses .8
GENERAL UNDERTAKINGS... PO OO |
FINANCIAL COLLATERAL... ettt aenes e bsbatseterasssirensrrsores 12
WHEN SECURITY BFCOMBS ENFORCBABLE ................................................................ 12
ENFORCEMENT OF SECURITY ovvusveeresveisrssninisesssssorssisssessssssssssestsssrassrsmmasssssssssssessessarass 12
RECEIVER... et he R R e be A e b b bbbt etk a e enas et enesaanpenienres 13
POWERS OF RECEIVER ....................................................................................................... 14
APPLICATION OF PROCEEDS .....ccconmmiiimiiariinrssscorssissessssessssssssessssssssresssrsssssssresssre 10
EXPENSES AND INDEMNITY oovovvvvientensiniennininranisssisssssimssesissssissersssssvssssrsssosssssssossassarosss |7
DELEGATION 1svvvionreesirimissssssssssesssssssrssstssssssrassssssressasirmsstsssesosses srssssssassssssssssasessessssessees 17
FURTHER ASSURANCES 1.oovee v seosesscsersesseesessessesesetmaietssssstsssessssssassssssessssossasssssssassins 17
POWER OF ATTORNEY «.oocveceiirscsmsrsmsismsssssisssissrssmssssiissnionsssissssarssssssnasscassrassasmssosns 18
MISCELLANEOUS .. ettt assease st anaseerasessernsransesnesans et sesenrossanerasse sreesenneenenssasnne | 8
RELEASE.....oveone et et ettt sensanentssbes st sseasbsanstebssrt st seebensabarassrnrenns 19
COMMUNICATIONS s s e R e serereraspers reressasrsn srensssssanennsarsene 19
CHANGES TO THE PARTIES ......................... eyt a b satereTe e T AR re At e en dhrenteba bussnsrerene 20
SEVERABILITY weenvevvcereosecsesneecn ettt e Ao sreb R et R ereA e SRS e ne e .20

" GOVERNING LAW oot s i sasassta i s sn st ssasssss sassssosassnes o snsss 20

Schedules

L.

Chargors...coevvveivieensss beubeataaseiertnatesns diennansins Cerreaes e e saeeer s 23

SIGNATORIES........ccooiiiniinna Ce b ekt e e et s e A e s s et a e e s sa e aes 24

102375311




THIS DEED is dated Qe?fam Lec ?,é ('i; 2015 and is made BETWEEN:
(l) THE COMPANIES tisted in Schedule 1 as chargors (each a "Chargor"); and
@) Coéiperaﬁe‘;fe Rabobank Noord~HoI_land Noord UA l(the "Lender™),
BACKGROUND: | |

(AY  Bach Chargor enters into this Deed in connection with the Loan Agreement (as defined
below),

{B) It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand. -

IT IS AGREED as follows:
1 INTERPRETATION
11 Definitions -
In this Deed:
"Act”" means the Law of Property Act 1925,
"Borrower" has the meaning given to that term in the Loan Agreement,

“Business Day" means a day (other than a Saturday or Sundey) on which banks are open for
general business in London and Amsterdam. '

“Collateral Instruments" means negotiable and non-negotiable instruments, guarantees,

- indemnities and other assurances against financial loss and any other documents or
instruments which contain or evidence an obligation (with or without security) to pay,
discharge or be responsible directly or indirectly for, any liabilities of any person and includes
any document or instrument creating or evidencing a Security Interest.

"Co-obligors”, if any, has the meaning given to that ferm in the Loan Agreement,
“Debts" means the assets of a Chargor deseribed iln clauge 3.3(iii).
"Enforcement Event" means:

(a) an Event of Default;

() a Chargor does not pay any of its Secuted Liabilities on the due date in accordance
with clause 2 at the place and in the currency in which 1t is expressed to be payable;

{c) a Chargor is in breach of any of its obligations under this Deed;

(d) a Chargor is unable or admits inabilify to pay its debts as they fall due, suspends
making payments on any of its debts or, by reason of actual or anticipated financial
difficulties, commences negotiations with one ot more of its credifors with a view to
rescheduling any of its indebtedness;

{e) the value of the assets of any Chargor is less than its ligbilities (taking into gecount
contingent and prospective liabilities);

(f) a mm'atorium is declared in respect of any indebtedness of any Chargor;




& any corporate action, legal proceedings or other procedure or step is taken in relation
to: o ,

€)] the suspension of payments, a moratorium of any indebtedness, winding-
- up, dissolution, administration or reorganisation {by way of voluntary
arrangement, scheme of arrangement or otherwise) of any Chargor;

(ii) a composition, compromise, asslgmnent or arrangement with any creditor
of any Chargor;

(iii) - the appointment of a liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in respect of
any Chargor or any of its assets;

(iv)  enforcement of any Security Interest over any assets of any Chargor; or

™) any analogous procedute or step is faken in any jurisdiction;

“(h) any representation, watranty or statement made or deemed to.be made by a Chargor
under this Deed is or proves to have been incorrect or misleading in any material

respect when made or deemed to be made; or

) it is or becomes unlawful for a Chargor to perform any of ifs obligations under the
: Finance Documents,

"Event of Defaul” means an event or circumstance specified as such in section 18 of the
Loan Agreement.

‘“Finance Documents" means this Deed, the Loan Agreement and each other document
designated as such by the Borrower and the Lender and "Finance Document" shall mean any
of them.

"Floating Charge Assels” moans the Secunty Assets of each Chargor ﬁom time to time
expressed to be charged by this Deed by way of floating charge.

"Insurances” means all present and future contracts or policies of insurance (including life
policies) in which a Chargor from time to fime has an interest,

"Insured Asseis" means all of a Chargor's assets of an insurable nature.

"Inteltectual Property" means the assets of a Chargor described in clause 3.3(vi).

"Loan Agreement" means the EURO 11,200,000.00 Dutch law governed finance agreement
(financieringsovereenkomst) (See schedule 1) dated August 26 2013 between, among, others,
the Obligors and the Lender

*Obligors” means the Borrower and the Co-obligors.

"Party" means a party to this Deed,

" "Real Property” means any frechold or leaschoid property and includes:

(0 all buildings, fixtures, fittings and fixed plaat and machinery orfithat
“property;
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(i) the benefit of any covenants for title given or entered into by any
predecessor in title of a Chargor in respect of that property or any moneys
paid or payable in respect of those covenants; and

(iiiy  all rights from time fo time aftached or appurtenant to any of the foregoing.

 "Receiver" means an administrative receiver, receiver and manager or a receiver, in each -

case, appointed under this Deed.

' "Secured Liabilities" means all present and future obligations and liabilities (whether actual

or contingent and whether owed jointly or severally or in any other capacity whatsoever) of
each Chargor to the Lender and "Seeured Liability” shall mean any such obligation or
liability. '

"Securities" means the assets of each Chatgor described in clause 3.3(ii).

"Security Assets" means all assefs of each Chargor the subject of any security created by this
Deed,

"Security Interest" means any mortgage, pledge, lien, charge, assignment, hypothecation or
security interest or any other agresment or arrangement having a similac effect.

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which all the Secuted Liabilities have been unconditionally and irrevocably paid and
discharged in full and ne further Secured Liabilities are capable of being outstanding.

Construction

{a) Capitalised ferms defined in the Loan Agreement have, unless expressly defined in
~ this Deed, the same meaning in this Deed.

® The term "Finance Document" includes all amendments and supplements including

" supplements providing for further advances,
{c) The term "this Security" means any secutity created by this Deed,

(@  Any covenant of a Chargor under this Deed (other than a payment obligation)
remains in force during the Security Period.

{&) The terms of the other Finance Documents and of any side letters between atty
Parties in relation to any Finance Document are incorporated in this Deed to the
extent required to ensure that any purported disposition of atry freshold or leasehold
property contained in this Deed is a valid disposition in accordance with Section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989,

" If the Lender considers that an amount paid to it under a Finance Document ‘is
capable of being avoided or otherwise sei aside on the liquidation or administration
of the payer or otherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed.

(e Unless the context otherwise requires, a reference o a Secutity Asset includeg/the
proceeds of sale of that Security Assef.




2 COVENANT TO PAY
2.1 Covenani to pay

Each Chargor, will pay or otherwise discharge all Secured Liabilities from time to time, at the
times at which, in the imanner in which, and in the currencles in whieh they are expressed to
be due and payable or due for discharge,

2.2 Interest

(a) Obligation to Pay: Bach Chargor shall pay interest (as well after as before judgment)
on each Secured Liability at such rafe and calculated on such basis as may be, or
have been, agreed in relation to such Secured Liability or, to the exfent not so
agreed, at the rate of 4 per cent per annum higher than the rate which would have
been payable if the overdue amount had constituted a loan in the currency of the
overdue amount for successive inferest petiods, each of a duration selected by the
Lender.

(b) Acerual of Interest: Interest as referred fo in clause 2.2(a) shall accrue daily (as well
' after as before judgment) and shall be compounded on the dates selected by the
Lender in its discretion, Any interest payable under clause 2.2(a) shall accrue and be
payable (as well after as before judgment) from and including the date on which the
relevant Secured Liability became due to but excluding the date on which such
Secured Liability has been unconditionally and irrevocably paid and discharged in

full.

(¢}  Ne Duplication: To avoid duplication, if and fo the extent that any Chargor or any
other person liable has paid interest on any overdue Secured Liability, under or
pursyant to any agreement or instrument evidencing that Secured Liability, the -

Lender shall not also be entitled to recover such interest on such overdue Secured
~ Liability from any other Chargor pursuant to this clause 2.2.

3 CREATION OF SECURITY
31 General
{a) All the securily created under this Deed:
(i) is created in favour of the Lender;
{ii) is created over present and future assets of each Chargor;
(iiiy s a continuing security for the payment of all the Secured Liabilities; and -

(iv) is made with full title guarantes in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

(b If the rights of a Chargor under a document cannot be secured without the consent of
a party to that document:

i) that Chargor must notify the Lender promptly,

(ii) this Security will secure all amounts which that Chargor may recef
has received, under that document but exchide the document itselfian

, of




3.2

33

(iii)

Land

unless the Lender otherwise requires, that Chargor must use reasonable
endeavours to obtain the consent of the relevant party to that document
being secured under this Deed.

Each Chargor charges: '

(a) by way of a first legal mortgage all estates or inferests in any Real Property now
owned by it; and

(b) to the extent they are not the subject of a mortgage under sub-paragraph (a) above,
by way of first fixed charge all estates or interests in any Real Property.

Fixed Charges

Each Chargor charges by way of first fixed charge:

U

(i)

(iii)

(iv)

™
(vi)

(vid)

all plant, machinery, vehicles, computers and office and other equipment
and the benefit of all contracts and warranties relating to the same;

all stocks, shares, bonds and securities of any kind whatsoever whether
marketable or otherwise and all other interests (including but not limited to
loan capital) in any person, including all allotments, rights, benefits and
advantages whatsoever at any time accruing, offering or arising in respect
of or incidental to the same and all money or property aceruing or offered
at any time by way of conversion, redemption, bonus, preference, option,
dividend, distribution, interest or otherwise in respect thereof;

all book and other debts and claims, rights and choses in action, whether
actual or contingent, whether arising under contracts or in any other
manner whatsoever and whether originally owing to it or purchased or
otherwise acquired by it including, without limitation, any amount from
time to time standing to the credit of any bank ot other account or with any
other person and all things in action which may give rise fo any debt,
revenue or claim, togethet with the full benefit of any Security Interest,
Collateral Instrwments and any other rights relating thereto including,
without limitation, reservations of proprietary rights, rights of tracing and
unpaid vendor's liens and associated righis;

all monies from time to time payable to it under or pursuant to the
Insutances including without limitation the refund of any premiums;

all its goodwill and uncalled capital;

all patents, patent applications, trade matks and service marks (whether
registered or not), trade mark applications, service mark applications, trade
names, registered designs, registered design applications, design rights,
copytights, computer programs, know-how and trade secrefs and all other
industrial or intangible property or rights and all licenses, agreements and
ancillary and connected rights relating to intellectual and intangfole

property;

fund;




3.4
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4.1

4.2

(viii)  all bills of exchange and other negotiable instruments held by it; and

(i) all claims, causes and rights of action and all judgments ar 131:1g under or in
connection with any of the foregping.

Other claims

Each _Chargor charges by way of first fixed charge all of its claims against the Lender as
security for the Secured Liabilities. The Lender hereby coufirms that it has been given notice

* of the charge referred to in the preceding sentence to the extent it relates to clalms againgt the

Lender.

Floating charge

{a) Each Chargor charges by way of a first floating charge all its assets not at any time
otherwise effectively mortgaged or charged by way of fixed mortgage, ot chargc

lmdet this Clause,

(b) ' Except as provided below, the Lender may by notice to a Chatgor convert the
floating charge created by that Chargor under this subclause into a fixed charge as -
" regards any of that Chargot's assets specified in that notice, if:

) an Enforcement Bvent has occutred; ot

(i) the Lender considers those assets to be in danger of being selzed or sold
under any form of distress, attachment, execution or other legal process or
to be othetrwise in jeopardy.

(©) The floating charge created by this Subolause may oot be convetted into a fixed
charge solely by reason of:

(i) the obtaining of a moraiorium; or
(if) anything done with a view to obfaining a rooratorium,
under the Inselvency Act 2000,
(d) The floating charge created by this Subclause will automa‘ricaliy convert into arﬁxed
chdrge over all of a Chargor's assets if an administrator is appomted or the Lender

receives notice of an infention to appoint an administrator,

(&) The floating charge created by this Subclause is a qualifying floating charge for the
purpose of patagraph 14 of Schedule B1 to the Insolveticy Act 1986,

REPRESENTATIONS AND WARRANTIES - GENERAL

‘Each Chargor gives the representations and warranties set out in this clause 4 to the Lender.

Status

It is a company duly incorpor ated and vaildly existing under the laws of the jurisdiction of its
incorporation.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary acfigh to
authorise its entry into, performance and delivery of, this Deed. :




4.3

4.4

4.5

4.6°

4.7

48

4.9

5

Binding obligations

The obligations expressed to be assumed by it under this Deed are legal, valid, binding and
enforceable obligations.

Non-conflict with laws and other obligations

The entry into and performance by it of this Deed does not and will not conflict with any Jaw
or regulation applicable fo it, its constitutional documents ot any agreement or jnstrument
binding upon it.

Validity and admissibility in evidence

All authorisations required to enable it lawfully to enter into and comply with its obligations
under this Deed, to permit the creation of the security expi essed to be created under this Deed
and to ensure that the security created under this Deed is legal, valid, binding and enforceable
have been obtained or effected and ave in full force and effect.

Legal and beneficial owner

It is the sole legal and beneficial owner of the Secullty Assefs fiee from any Secur i'ry Interest
other than the Security Interests created by this Deed.

Tnsclvency

It is not insolvent or unable to pay its debis and could not be deemed by a court fo be unable -

to pay its debts within the meaning of section 123 of the Insolvency Act nor will it become so
in consequence of entering into this Deed.

Nature of security

This Deed cteates the Security it putports to create and is not liable to be amended or
otherwise set aside on its liquidation or adminisiration or otherwise.

Times for making representations and warranties

(a) The representations and warranties set out in this Deed (including in this clause) are
made on the date of this Deed.

(b Uniess a representation and warranty is expressed to be given at a specific date, each
representation and warranly under this Deed is deemed to be repeated by each
Chargor on each date during the Security Period.

{c) ~ When a representation and warranty is repeated, it is applied to the circumstances
"existing at the time of repetition. -

REPRESENTATIONS AND WARRANTIES - REAL PROPERTY
Each Chatgor represents and wartants to the Lender that

(@) it is the legal and beneficial owner of its Real Propefty;

L) no breach of any law or regulation is oufstanding which affects or 1mght afféet
materially the value of its Real Propesty;

(c) there are no covenants, agreements, stipulations, reservations, conditions, Anterest,
tights or other matters whatsoever affecting its Real Property which confljét witlyjts

N
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(@

(e}

M

3]

present use or adversely affect the saleability or value or use of its Real Propetty to a
material extent;

- nothing has arisen or has been created or is subsisting which would be an overriding

interest, or an unregistered interest which overrides first registration or registered
dispositions, over Real Property;

no facilities necessary for the enjoyment and use of its frechold or leasehold property
are enjoyed by that Real Property on terms entitling any person to ferminate or
curtail its use;

it has received no notice of any adverse claims by any person in respect of the
ownership of its Real Property or any interest in if, nor has any acknowledgment
been given to any person in respect of its Real Property; and

its Real Property is held by it free from auny Security Interest or any tenancies or
licences.

RESTRICTIONS ON DEALINGS

No Chargor may:

(8)
(b)

create or permit to sybsist any Security Interest on any Security Asset; or

sell, transfer, licence, lease or otherwise dispose of any Security Asset,

except for the disposal of Floating Charge Assets or as expressly allowed under the Loan
Agreement,

GENERAL UNDERTAKINGS

Environmental matters

(a)

®)

(©)

BEach Chargor shall comply with all statutory and other regulations affecting the
Security Assets. This will inelude all environmental laws and environmentat permits
applicable from {ime to time to all or any part of the Security Assets or any business
or other activity from time to time catried ouf by a Chargor.

No Chat‘gor shall allow any circumstances to arvise which would lead:

) to any competent authority or other person taking action, or making a
claim under any environmental laws (including the requitement to clean up
any contaminated land ot the revocation, suspension, variation or non-
renewal of any envirommental pernit); or

(it) to a Chargor having fo take action or prevent the possibility of any such
action or claim.

Each Chargor shall indemnify each of the Lender, an administrator or any Receiver
(and their respective officers, agents and delegates) against all costs expenses and
liabilities properly incurred {directly or indirectly) as a result of any non-compliance
or alleged non-compliance with any environmental laws in relation to all or aay pat,
of the Security Assets or anything done or not done on it.
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(b)

Bach Chargor must collect in the ordinary cowise of its business in a proper and
efficient manner all monies which it may receive in respect of the Debts forthwith on
receipt and not, without the prior wtitten consent of the Lender (such consent not to
be unreasonably withheld), seek to compromise, compound, vary, discharge,
postpone of telease any of the Debis or waive its right of action in connection
therewith or do or omit to do anything which may delay or prejudice the fult
recovery thereof; and

if called upon to do so by the Lender at any time afier the occurrence of an
Entorcement Event execute a legal assignment of the Debts to the Lender in such

_terms as the Lender may require and give notice thereof to the debtors from whom

the Debts are owing or incutred and take such other steps as the Lender may requite
to perfect such legal assignment.

7.3  Deposit of title deeds

Each Chargor must {at the Lender's request) deposit with the Lender all deeds and documents
of title relating to its Real Property and all local land charges, land charges and Land Registry
search certificates and similar documents received by it or on its behalf.

7.4 Deposit of Securities

Each-Chargor must deposit with the Lender:

(@

{b)

all. cettificates and documents of title velating to the Securities and such deed of
transfer in blank and other docurments as the Lender may from time to time require
for perfecting the title of the Lender to the Securities (duly executed by or signed on
behalf of the regisiered holder) or for vesting or enabling it to vest the same in itself
ot its nominées or in any purchaser;

all such other documents relating io the Secutity Assets as the Lender may from time

to thine require.

1.5 Calls etc,

(a)

(b

7

=

Bach Chargor tnust duly and promptly pay all calls, instalments or other monies
which may fromn tine to time become due in respect of any of the Securities, it being
acknowledged by the Company that the Lender shall not in any circumstances incur
any liability whatsoever in respect of any such calls, instalments or other monies,

No Chargor shall exercise any of the rights and powers attaching to any of the
Securities in a manner which, in the reasonable opinion of the Lender, may
adversely affect the value of the Security Interest created by this Deed.

Compliance with covenants ete,

Each Chargor must:

(@

observe and perforin all covenants, burdens, stipulations, requiremenis jand
obligations from time to time affecting the Security Assefs and/or the fuse,
ownership, occupation, possession, operation, repair, maintenance or /¢ther

contract, lease, licence, grant or otherwise;
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7.8

()

(©

Répair

carry out all registrations ot renewals and generally do all other acts and things

(including the taking of legal proccedings) necessary to maintain, defend or preserve

its right, title and interest to and in the Security Assets without infir mgement to any
third party; and

not without the prior consent in writing of the Lender (such consent not to be
unreasonably withheld) enter into any onerous or restrietive obligations affecting
any of the Security Assets.

Each Chargor must keep its physical Security Assets in a good state of repair and in good
working otder and condition. .

Insurance

(@)

(b)

(®)

(@

(&)

®

€3}

Each Chargor must insure its Insured Assets against:
] foss or damage‘by fire;

(ii) other risks normally insured against by persons carrying on the saine class
of business as that carried on by it in accordance with accepted prudent
business practice from time to time; and

(i)  any other risks which the Lender may reasonably require;

Any insurance must be in a sum or sums not less than the replacement value of the
Insured Assets. For this purpose, "replacement value" means ihe total cost of
entirely rebuilding, reinstating or replacing those Insured Assets in the cvent of their
being completely destroyed, together with architects’ and surveyors' fees (if relevant)

" orother professional's fees.

Any insurance required under this Clause must be with an insurance company or
underwriters acceptable o the Lender,

All moneys received or receivable under any insurance in respect of the Insured

Assets must be applied:

(i) in teplacing, restoring or reinstating the Insured Assets destroyed or
~ damaged or in any other ranner which the Lender may agree; ot

(ii) after an Enforcement Event has oceurted, if the Lender so directs and the
terms of the relevant insurances allow, in or towards satisfaction of the
Secured Liabilities.

Bach Char, gor must procite that a note of the Lender's interest is endorsed upon all
policies of insurance maintained by that Chargor or any. petson on its behalf in
respect of the Insured Assefs and if the Bank reasonably so requires ensure that the
policy is held in the joint names of the Chargor(s) and the Lender.

No Chargor may do or permit anything to be done which may make void or voi
any policy of insurance in connection with any Insured Asset,

Each Chargor must promptly pay all premiums and do all other things necegary to
keep each policy of insurance in respect of its Insured Assets in force.

-10 -




7.9

7.10

7.11

®

‘Bach Chargor must, immediately on demand by the Lender, produce to the Lender

the policy, certificate of cover note relating to any insurance policy and the receipt
for the payment of any premium for any insurance policy as the Lender may request.

The Chargots must promptly notify the Lender of anything which may give rise to a
claim under such policies of insurance and ensure that nothing is done or not done as

a consequence of which any such policy might be adversely affected or which may

increase the premium payable.

Intellectual Property

(a)

(b)

©

Each Chargor shall take all such necessary sieps, and do all such acis (including the
prompt payment of any appropriate fees and policing against any infringement of, or
challenge to, its Intellectual Propetty) to maintain the valye, subsistence and validity
of its Inteliectual Propeity.

Each C[largor shal} where app_ropriate,- use its best endeavours to protect and
safeguard its Intellectual Properfy from and against theft, loss, destruction,
unauthorised access, copying or use by third parties.

No Chargor shall use, of allow to be used, or take any step in respect of any of its
Intellectual Property in any way which, in the reasonable opinion of the Lender, may
adversely affect the value of it.

Inspection

Each Chargor shail permit the Lender, its agents and any person avthorised by it, to enter any
fand charged by this deed or on which any Security Asset is situated, at all reasonable times
for the purpose of inspecting or valuing any of the Security Asses.

Power to remedy

(a)

(b)

If a Chargor is in default in performing any obhgat:on affecting it whether under this
Deed or otherwise then:

in the case of a default affecting its Real Property, that Cha1g01 must allow the
Lender or its agents and contractors:

(i) toenter any part of its Real Property,

(it} to comply with or object to any notice served on that Chargor in respect of
its Real Property; and

(itiy  to take any action as the Lender may rcasonably consider necessary or
desirable to prevent or remedy any breach of any such term ot to comply
with or object to any such nofice,

and,

in the case of any other defauit, the Lender may, on behalf of a Chargor, petform
that obligation and take whatever other steps the Lender considers reasonable to
Initigate or remedy the consequences of that defanit.

A Chargor to which this clause 7.11 applies must immediately on request by the
Lender pay the costs and expenses of the Lender or its agents and contvgctors
incurred in connection with any action taken by it under this clause 7.11.
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92

9.3

10

101

10.2

10.3

© The exercise or failure to exercise its rights under this clause 7.11 shall not prejudice
the Lender's rights under this Deed.

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constitute "financial collateral", this Deed, and
the - obligations of each Chargor under it constitufe a “security financial collateral
arrangement”, (in each case for the purpose of and as defined by the Financial Collateral
Arrangements (No. 2) Regulations 2003 (SI 2003/3226)) the Lender shall have the right to
appropriate all or any part of such financial collateral in or towards the satisfaction of tie
Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Event

This Security will become immediately enforceable if an Enforcement Bvent occurs and the
Lender gives notice to each Chargor that this Secutity is enforceable,

Discretion

After this Security has become enforceable, the Lender may in its absolute discretion enforce
all or any part of this Security in any manner it sees fit,

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this -

Deed, wiil be immediately exercisable at any time after this Security has become enforceable,
ENFORCEMENT OF SECURITY
General

(@) For the purposes of all powers implied by statute, the Secured Liabilitles are deemed
to hiave become due and payable on the date of this Deed.

(b) - Section 103 of the Act (testricting the power of sale) and Section 93 of the Act
(restricting the right of consolidation) do not apply to this Security.

() The statutory powers of leasing conferred on the Lender are extended so as to
authotise the Lender to lease, make agreements for leases, accept surrenders of
leases and grant options as the Lender may think fit and without the need to comply
with any provision of section 99 or 100 of the Act.

No liability as morfgagee in possession
Neither the Lender nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for any

default or omission for which a-mortgagee in possession might be lable.

Privileges

Each Receiver and {he Lender is entitled to all the rights, powers, privileges and immusgities
conferred by the Act on mortgagees and receivers duly appointed under the Act, excepif that
Section 103 of the Act does not apply.

-12-
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10,4  Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or ifs or his agents
will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

()] whetier any power which the Lender or a Receiver is purporfing to exercise has
become exercisable or is being properly exercised;

(c) whether any money remains due under the Finance Documents; or
(d) how any money paid to the Lender or to that Receiver is to be applied.
10.5 Redemption of prior morigages
(a) At any time afier this Security has become enforceable, the Lender may:
() redeem any prior Security Inferest against any Security Asset; and/or
(ily  procure the transfer of that Security Interest to itself} and/or
(iii)  seitle and pass the accounts of the prior mortgagee, chargee or
encumbrancer; any accounts so settled and passed will be, int the absence
of manifest ervor, conclusive and binding on each Chargor.
(b Fach Chargor must pay o the Lender, immediately on demand, the costs and
expenses incurred by the Lender in connection with any such redemption and/or
transfer, including the payment of any principal or interest,

10.6  Contingencies

1f this Security is enforced at a time when no amount is due under the Finance Documents but

at a time when amounts may ot will become due, the Lender (or the Receiver) may pay the -

proceeds of any recoveries effected by it into a suspense account,
i1 . RECEIVER
11,1 Appointment of Receiver

(&) Except as provided below, the Lendet may appoint any one or more pci‘sons to be a
Receiver of all or any patt of the Secuwrity Assets if:

)] this Security has becoine enforceable; or
(i) a Chargot so requests the Lender in writing at any time.

b) Any appointment under sub-clause (a) above may be by deed, under seal or in
writing under its hand. '

{c) Except as provided below, any restriction imposed by law on the right a
mortgagee to appoint a Receiver (including under section 109(1) of the Act) dogs not
apply to this Deed.

(d) The Lender is not entitled to appoint a Receiver so'lely as a result of the obtgifipg of

a moratorium (or anything done with a view to obtaining a moratoriyin)f under
section 1A of the lnsolvency Act 1986,

-13 -
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11.2

11.3

114

11.5

12

12'1

12.2

(©) The Lender may not appoint an administrative receiver (as defined in section 29(2)
of the Insolvency Act 1986) over the Security Assets if the Lender is prohibited from
so doing by section 72A of the Insolvency Act 1986 and no exception to the
prohibition on appointing an administrative receiver applies.

Removal

The Lender may by wtiting under its hand (subject to any requirement for an order of the .
court in the case of an administrative receiver) remove any Receiver appointed by it and may, -

whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose

- appointment may for any reason have ferminated.

Remuneration

The Lender may fix {he remuneration of any Receiver appointed by it and the maximum rate
specified in Section 109(6) of the Act will not apply. .

Agent of each Chargor

(2) A Receiver will be deemed to be the agent of each Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act. Hach Chargor alone is responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for liabilities
incurred by a Receiver, '

(b)  The Lender will not incur any liability (either to a Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason. .

Relationship with Lender

To the fullest extent allowed by law, any right, power of discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may, after this Security becomes
enforceable, be exercised by the Lender in relation to any Secwrity Asset without first
appointing a Recaiver and notwithstanding the appointment of a Receiver.

a

POWERS OF RECEIVER
General

(a) A Receiver has all of the rights, powers and discretions set out below in this clause
in addition to those conferred on it by any law; this includes:

® in the case of an administrative receiver, afl the rights, powers and
discretions conferred on an administeative receiver under the Insolvency
Act, 1986; and

(ii) otherwise, all the rights, powers and discretions conferred on a receiver (or
a receiver and manager) under the Act and the Insolvency Act, 1986,

(b) If there is mote than one Receiver holding office at the same thine, each Receiver
may (unless the document appointing him states otherwise) exercisefflll of the
powers conferred on a Receiver under this Deed individually and to the
any other Receiver.,

Possession

A Receiver may take immediate possession of, get in and collect any Secuyity As

-14-
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12,3

12.4

12,5

12.6

12.7

12.8

12.9

12.10

Carry on business
A Receiver may carry on any business of any Chargor in any manner he thinks fit.
Employees

(@) A Receiver may appoint and discharge managers, officers, agents, accountants,

“servants, workmen and cthers for the purposes of this Deed upon such terms as to .

remuneration or otherwise as he thinks fit,
) A Receiver may discharge any person appointed by any Chargor.
Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security
Asset either in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks fit. :

Sale of assels
(a) A Receiver may sell, exchange, convest into money and realise any Security Asset
by public auction or private contract and genetally in any manner and on any terms
which he thinks fit,

' {b) ‘The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock ot other vatuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period wlnch he
thinks fit, :

(©) Fixtures, other than landlord's fixtures, may he severed and sold separately from the
property containing them without the consent of the relevant Chargor. '

Leases

A Receiver may let any Security Asset for any tern and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any tetms which he thinks fit {including the payment of money to a lessee
ot tenant on a surrender).

Compromise

A Receiver may seitle, adjust, refer to arbitration, compromise and arrangé any claim,
account, dispute, question or demand with or by any person who is or claims to be a creditor
of any Chargor or relating in any way to any Secutity Asset. '

Legal actions

in relation to any Security Asset which he thinks fit.
Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

-15-
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12.11  Subsidiaries

A Recetver may form a subsidiary of any Chargor and transfer o that subsidiary any Security
Asset,

1212 Delegation

A Receiver may delegate his powers in accordance with this Deed.
12,13 Lending

A Receiver may fend money or advance credit to any customer of any Chargot.
12.54 Protection of assefs

A Receiver may:

(a) effect any repair or insurance and do any other act which any Chargor might do in
the ordinary conduct of its business to protect or improve any Security Assef;

(&) commence and/or complete any building operation; and

(c) apply for and maintain any planning permission, building regulation approval or any
other authorisation,

in each case as he thinks fit.
12.15 Other powers
A Receiver may;

(a) do all other acts and things which he may consider desitable of necessaty for
realising any Security Asset or incidental or conducive to any of the rights, powers
“or discretions conferred on a Receiver under or by vittue of this Deed or law;

)] exercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolute beneficial owner of that
Security Asset; and

() use the name of any Chargor for any of the above purposes,
13 APPLICATION OF PROCEEDS

Any moneys received by the Lender or any Receiver after this Security has become
enforceable shall be applied in the following crder of priovity:

(a) in or towards payment of or provision for all costs and expenses incurved by the
Lender or any Receiver under or in connection with this Deed and of all
remuneration due to any Receivet under of in connection with this Deed;

)] in or towards payment of or provision for the Secured Liabilities; and

{c) in payment of the surplus (if any) fo any Chargor or other person entitled to it.

This Clause is subjeet to the payment of any claims having priority over this Security! This
Clause does not prejudice the right of the Lender to recover any shortfall from the Chafgor.
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15

151

15.2

15.3

16
161

EXPENSES AND INDEMNITY
Each Chargor must:

® immediately on demand pay all costs and expenses (including legal fees) incurred in
connection with this Deed by the Lender, any Receiver, attorney, manager, agent or
other person appointed by the Lender under this Deed including any atising fiom
any actual or alleged breach by any person of any law or 1eguiat10n whether relating
_ to the environiment or otherwise; and

{b) keep each of them indemnified against any failure or delay in paying those costs or
expenses,

DELEGATION
Power of Attorney

The Lender or any Receiver may delegate by power of attorney or in any other manner to any
person any right, power or discretion exercisable by it undet this Deed.

Terms

Any such delegation inay be made upon any terms (including power to sub-delegate) which
the Lender ot any Receiver may think fit,

Liability

Neither the Lender nor any Receiver will be in any way liable or responsible to any Chargor.

for any loss or liability arising from any act, default, omission or mlsconduct on the part of
any delegate or sub-delegate,

FURTHER ASSURANCES
Further aSsurances

Bach Chargor must, at its own expense, take whatever action the Lender or a Receiver may
requite for:

() creating, perfecting or protecting any security intended to be created by this Deed; or

(b) facilitating the realisation of any Security Asset, or the exercise of any right, power
or discretion exercisable, by the Lender or any Receiver or any of its delegates or
sub-delegates in respect of any Security Asset.

This includes:

6] the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Lender or to its nominee; or .

(ii) the giving of any notice, order of direction and the making of any
registeation,

which, in any such case, the Lender may think expedient,
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163
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18.1

18.2

183 -

Acquisition of real property

If a Chargor acquires any freehold or leasehold property after the date of this Deed it must
notify the Lender immediately and immediately on request by the Lender and at the cost of
that Chargor, execute and deliver {fo the Lender & legal morigage in favour of the Lender of

-that property in any form which the Lender may require.

Landlord's consent

If the consent of the landlord in whom the reversion of a lease is vested is required for a
Chargor to execute a legal motfgage over it, that Chargor will not be required to perform that
obligation unless and until it has obtained the landlord's consent. That Chargor must use its
best endeavours to obtain the landlord's consent,

POWER OF ATTORNEY

Each Chargor, by way of security, irtevocably and severally appoints the Lender, each
Receiver and any of its delegates or sub-delegates to be its attorney to take any action which
that Chargor is obliged to take under this Deed. Each Chargor ratifies and confitns whatever
any attorney does ot purports to do under its appointment under this clause.

MISCELLANEOUS
Tacking

The Lender must perfornt its obligations under the Loan Agreement (including any obligation
to make available further advances).

New Accounts

(a) I any subsequent charge or other interest affects a11y Secur lty Asset the Lender may
open a fnew account with a Chargor,

(L) If the Lender does not open a new account, it will nevertileless‘ be treated as if it had
done so at the time when it received or was deemed fo have received notice of that
charge or other account,

(c) As from that time all payments made fo the Lender will be credited or be treated as
having been credited to thé new account and will not operate to reduce any Secured
Liability.

Time deposits

Without prejudice to any right of set-off fhe Lender may have under any other Finance
Document or otherwise, if any time deposit matures on any account a Chargot has with the
Lender within the Secur lty Petiod when:

" {a) this Security has become enforceable; and

(L) no Secured Liability is due and payabie,-

that time deposit will automatically be renewed for any further maturity which the Lender
considers appropriate.
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18.4

18.5

18.6

19

20

Notice of assignment

This Deed constitutes notice in writing to each Chargor of any charge or assignment of a debt
owed by that Chargor to any other Chargor and contained in this Deed or any other agreement
in favour of the Lender.

Rights of third parties

A person who is not 3 party to this Deed may not enforce any of its terms under the Contracts
(Rights of Third Parties) Act 1999 and no consent of any third party is 1equ1red for ahy
variation or termination of this Deed or any other Finance Document

Counterparts

This Deed may be executed in any number of counterparts and this has the same effect as if
the signaturcs on fthe counterparts were on a single copy of this Deed. Delivery of an
execiited counterpatt signature page of this Deed by email (pdf) ot telecopy shall be effective
as delivery of a manually executed counterpart of this Deed.

RELEASE

At the end of the Security Period, the Lender shall at the request and cost of a Cliargor, take
whatever action is necessary to release its Security Assefs from this Security.

COMMUNICATIONS

(a) Unless specifically provided otherwise in this Deed, all notices and communications
- to the Lender relating to this Deed shall be in writing and shall be made or delivered
to the Lender at the following address:

Address: Céﬁperaﬁeve Rabobanﬁ Nom‘d-I-loliand Noord UA -
Verkeerstorenweg 3
1786 PN D'en Helder

Attention .Ml'.. F.W. Mulder

(b) Unless specifically provided otherwise in this Deed, all notices and communications
to each Chargor relating fo this Deed shall be in writing and shall be made or
dehveled 1o the relevant Chargor at the following address:

Chargor; A B Texel UK Limited
Address: 300 Eastrea Road
PE7 2AR
Eastrea, Whittlesey, Peterborough, Cambs

United Kingdom

Attention: David Charles Eady

{c) A notice will be deemed to be given:
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(d)

(e)

H

[6); if by fetter, when delivered personally or on actual teceipt; and
(i if by fax or other electronic commumication, when recetved in legible form.
However, a notice given in accordance with the above, but reccived on a non-

working day or after 4.00 p.m. in the place of receipt, will only be deemed to be
given on the next working day in that place.

.The Lender may change its contact details by giving each Chargor not less than five

Business Days' notice.

Each Chargor may change its contact defails by glvmg the Lendm not less than five

Business Days' notice.

2t CHANGLES TO THE PARTIES

21.1  The Chargors

No Chargor may assigo or transfer any of its rights or obligations under this Deed.

21.2  ‘Fhe Lender

@

(b}

The Lender may assign or otherwise dispose of all or any of its rights under this
Deed to a third party and may disclose any information in its possession relating fo a
Chargor to any actual or prospective assignee, transferee or participant. The Lende:
shall notify the relevant Chargor of such an assignment.

References to the Lender in this Deed include any successot Lender under the Loan
Agreement,

22 SEVERABILITY

If a term of this Deed is or becomes lllegal invalid or unenforceable in any respect under any
jurisdiction, that will not affect:

(a)

(b)

the legality, validity or enforceability in that jurisdiction of any other term of this
Deed; or

the legality, validity or enforceability in any other jurisdiction of that or any other

term of this Deed.

23 GOVERNING LAW

(a)

(b)

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.

A (k

This Deed and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including any non—contractual disputes or claims) is
governed by English law.

Each Chargor agrees for the benefit of the Lender, and without prejudice to the right
of the Lender to take proceedings before any other court of competent jurisdiction,
that the English courts will have exclusive jurisdiction to settle any flispute
(including any nen-contractual disputes or claims) in connection with this Teed and
for these purposes irrevocably submits to the jurisdiction of those courts.




SCHEDULLE 1

CHARGORS
Name Registered number Registered address
[®]A B Texel UK Limited [®] 5518095 [®1300 Eastrea Road, PE7 2AR,
Eastrea, Whililesey,
Peterborough, United Kingdom
[®] [e] [®]
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SIGNATORIES

EXECUTED AS A DEED by 3

A B Texel UK Limited 3

acting by - / N 3

. Mr, Anne Pieter Fringﬂ? V /
_ AT
Print name of Director )
adirector et eveeensierins
Director
and, Mr. J.E.A, Anker

Address;

Witness > 18 Years
SIGNATORIES
Lender

Cooperatieve Rabobank Noord-Hollangd Noord U.A By: E.W, M@Fr

\’%\
™
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