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Registration of a Charge

Company name: DESIVA PRODUCE LIMITED
Company number: 08628838

XIKCOKHS

Received for Electronic Filing: 10/11/2014

Details of Charge

Date of creation:  07/11/2014
Charge code: 0862 8838 0001
Persons entited: ABN AMRO COMMERCIAL FINANCE PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 08628838 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KIERAN CUMMINS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8628838

Charge code: 0862 8838 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th November 2014 and created by DESIVA PRODUCE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th November 2014 .

Given at Companies House, Cardiff on 11th November 2014

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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~ PARTYDESCRIBED INSCHEDULE 1 ("the Company")

. rmst DEBENTURE is o made the - :l - day of v(/ov M‘:-U‘ _ '20_'1‘4 2 BYTHE S

. .'_:-_'_;Covenant To Pay

o favour of ABN AMRO ‘Commercial Finance PLC of Sheencroft House, 1012 Church Road,'_"; f
. v 'Haywards Heath, West Sussex, RH16 3SN mcorporated in England wn‘h reglstered Number 2281768_ SR
”‘_:i:.;("ABNAMRO") e e

. The Company will 1 pay / fo ABN AMRO on demand unless otherwrse agreed in wntmg allﬂl__ S .
' tnonies and liabilities which are now or shall become due, owing or incurred by the Company. - = - ...
" to ABN. AMRO in any manner actua]ly or contrngently, solely or jointly, as pnncrpal or oo

S siirety: and whether or not ABN. AMRO shall have been an original party to the relevant

SR transactlon, mcludmg wnhout lmutatron under the Finance Agreements (as defined in. clause .
~14.2) together with interest (as ‘well after as before judgemient or demand) and all legal, '
< administrative and other charges costs, ‘expenses. and payments ] incurred by ABN AMRO'in -~ -
S relation to’the preparahon, negot:latlon,I entry into or performance of this Debenture: or m*;'. b

G e :-'enforcmg the secunty created by itona full mdemmty basts (the "Secured Lrabrhtlcs") i

e '::Charges

L 2_.1' i As connnumg secunty for the payment of the Secured L1ab111t1es the Company w1th full t1t1e"-_f - = g
" puarantee hereby gives the followmg mortgages charges and assrgnments by way of secunty- ;_' : '

---"_'_'-__-mfavourofABNAMRO- S

o (3) 2 charge by way of legal mortgage over rall ﬁ'eehold and leasehold pl'operty vested i
o the Company at the date of this debenture: mcludmg that specified in ‘Schedule 2 -
i .together with ‘all’ bmldmgs, structures, fixtures ‘and ﬁttmgs (mcludmg trade: and'i S

g » tenant s ﬁxtures) now or hereafter thereon ("the Legally Mortgaged Property“)

e _ : : (b) : : ;_by way of separate ﬁxed charges over thc followmg classes of assets (whether now or. '3.
S edn the ﬁJture belongmg to the Company or to wh1ch the Company may be entltled =

S _(i')"_-_ ' all future frochold and Leasahold property of the Company together withall
e “buildings, ' structures, fixtures - and ﬁttmgs (mcludmg trade. and  tenant’s -
ﬁxtures) now or hereafter thereon ("the Equltably Charged Property"), T R

RS 1) all ﬁxed plant and machmery of the Company now or hereafter 1n, ‘on or____ el
D _attached to the Legally Mortgaged Property and!or the Eqmtably Charged Z__ .
© " -Property and all spare parts, replacements, modrﬁcanons for or to the same;.
" and the benefit of all obligations and warranties given by any manufactureror . o
~ supplier of the same to ot in favour of the Company and the benefit ofall oo
- maintenance agreements relatmg thereto entered mto between the Company'__"- R

o '_and any th1rd party

() all plant machmery and equrpment and all spare parts, replacements and-" L
“ = modifications for or to the same. specified in Schedule 3 and the benefitofall =~ .
i obhgatrons and warranties given by any manufacturer or supplier of the same
" "fo or in favour of the Company and the benefit of all maintenance agreements_if S

s '_relatmg thereto entered into between the Company and any third party, i




= : (c) ._'separate assrgnments by way of secunty of

I _(iv)' : all plant maohmery and equrpment and all spare parts replacements and :
" modifications for or to ‘the same other. than : those: specified -in clauses ==~
2.1 (b)ii) and (iii) now or hereafter owned by the Company and the benefitof .~

conall obhgatlons and warranties given by any manufacturer ot suppher ofthe . - . =
. same to-or in favour of the Company and the benefit of all maintenance = =" =

- . -agreements relatmg thereto entered into between the Company and. any third- -

. party (but excluding any plant, machmery or equlpment formmg part of the-'_-'_ . L

S _ Company s stock in trade or. work in progress), i .

L) -:'all Debts (as deﬁned in any subsrstmg forta of agreement for. the sale and
‘. purchase or factormg or discounting of debts between the Company and ABN. 0
“-..  AMRO and any variation, replacement or supplement made thereto from time. ~ - .
"7 to time {"Debt Purchase Agreemeit™)) intended to but which do not forany
_freason vest absolutely and effectively. in: ABN AMRO together: with the =
" Related Rights (as defined in the Debt Purchase Agreement) to, such Debts G
R .'(together called the “Non-Vestmg Debts”), S

B ) all present and future book and other debts of the Company, all moneys ﬁ'om e
- time to time standing to the credit of any account of the' Company and'all -

- other moneys whether arising under ‘contracts or in any other manner due, ==
.- :owing or incurred to the Company and including any owing by ABN.AMRO ' .
i tothe Comipany (other than Debts absolutely and effectively vestedinorheld =~~~
o 7. on trust for ABN. AMRO under the Debt Purchase: Agreement and other than SRR

S Non-Vestmg Debts ( together ca]led the “Other Debts”) : o

G _'(vrl) all the goodwﬂl andunealled capttal ofthe Company, i

_.-:(vm) all stocks shares, bonds and secutities of any krnd present and future legally E f?_;
SO beneﬁcrally owned by the Cornpany and all dmdends and other rrghts L

e relatmg thereto

S ) '..all present and ﬁ.ttu.re patents patent applrcatrons, trade marks and serv1ce';.-3_.-_-.;'- S

.- :-marks (whether registered 'or not), design rights: (whether registered or mot), -~ - .-

-~ ... copyrights and all other intellectual property rights whatsoever and all rights =~~~

w7 relating thereto (meludmg, without ]ertatron, by way of ltcence) legally or: oo
R beneﬁcrally owned by the Company, S R

| (x) all benefits relatmg to a]l present and future contracts a.nd pohores of S
- insurance from time to time taken out by or on behalf of the Companyor(to = -
- the extent it has) in- which the Company has an mterest and all clalms and';_ L

e returns of | premrum relat:mg thereto

T -': j'._ﬂ (i)’ all the Company s Non-Vestmg Debts and therr Related Rights (asf*f-_‘ f

S defined in the Finance Agreements), and :
o '_ ﬁ_ (_ ) all the Company 5. Other Debts and then- Related Rrghts

-:.by way of ﬂoatmg charge the remamder of the undertakmg and all property and assets o - :3'_.
of the Cornpany present: and future mot subject to the dbove: fixed charges legal = .

! ‘mortgages or assignments including any items charged by way of fixed charge or

5 legal mortgage “under clauses 2. l(a) and (b) or assignment under clause 2.1(c) ifand .~ o -
R to the extent that such eharges, mortgages or- assrgnments farl also to’ be eﬂ‘ectrve{ S




(“the Floatmg Charge Propel'ty’ ’), o

5 :j each and all of wh1ch shall hereafter be collectlvely referred to as the “Charged Property" -.:

23 @ '-.Wlthout prejudlce to clause 2. 3(b) ABN AMRO may at any time bY DOUCC to the S
. . Company convert the floating charge created by clause 2.1(d) above into a ﬁxed e

e charge as regards any of the Floating Charge Property specified in such notice:

igThe prowsrons of paragraph 14 of Schedule Bl to the Insolvency Act 1986 apply to the‘ o
- “. floating charge in‘clause 2.1(d); which shall. be enforceabie at any time on or after the dateon = =
© - which ABN-AMRO demands the payment or discharge of aIl or any of the Secured Lrahlhtlcs L
i Z*pursuant to thls Debenture or, if earher, the date on whlch P

) _'}_ABN AMRO recelves from any person a notlce of mtent1on to appomt any person R
- under Schedule B1 of the Insolvency Act 1986 to manage the Company's affairs, =~ = =
. business and property ("Administrator” and where the context permits Administrator . -
. shall”also include “an admrmstrator appomted by the court under Part II of the -}:._ L
'InsolvencyAct 1986), _-:;- o e . i :

'(b)'- :_'...-_":the Company requests ABN AMRO to- appomt an. Adrmmstrator or. any receiver g 3-:_ =
S _and/or manager not being an- administrative receiver (within' the meaning of Section = =~
e 29(2) Insolvency Act 1986) appmnted by ABN AMRO pursuant to c]ause 4 o

s : '("Recelver")

o -"If.ﬁﬁ.'.'(o)" ":_: an apphcatlon 1s made for the apporntment of an Admrmstrator
() e '::-_-.an apphcatlon 1s made for a.u admmrstratton order in respect of t.he Company, cr _i'._';f o
e (e) o an Admlmstrator 1s appomted m relatron to the Company

S (each of whlch 1s called an “Enforcement Dnte“)." s

_ i The ﬂoahng charge created by clause 2. l(d) shall (m add1t1on to the crrcumstanees:"__ :
_'-_'where thls_ wﬂl oecur under general law)-automatlcally be converted mto a ﬁxed:'f_.-_- I

S : ._'-.Company,'.":'_' S

S ? (u) :'Z. 1f the Company fa1ls to comply wnh 1ts obhgatlons under clause 2 4

: ._The Company wrll not wrthout ABN AMRO's pnor Wntten consent create or purport or_-_-"._" TR
7 attempt to ¢treate or peérmit to. subsist: any mortgage or fixed or floating charge; pledge, lien, : ==
- assignment o other encumbrance or security (save a lien arising by operation of law inthe: = © 0
' ordinary course of busmess) upon the Charged: Propcrty nor sell, transfer, lease, licence, part.
- with possession dlsposc of or grant any interest in or relatmg to all or any part of the Charged =~ . -
. Property: save that the Floatmg ‘Charge Property may be dlsposed of hy way of sale at _ﬁrll_' S

e '_ *:-'value in the ordmary course: of busmecs as oW camed on'.

Any reference in th13 document to “ABN AMRO” shall be treated as| extendmg to whatever"f-': o

¢ 33_on presentatlon of a pet1t1on to wmd up the Company or. onan apphcatlon for-_f'._ e
“. ' an administration order or on'the giving of notice of intention to appointan = - . -
o :'-__-.;Admmrsuutor (in each case the relevant date being the date of the application- - .
- notice or notrce of mtemlon to’ appomt reepectlvely) in. respect of the Lo



name or style ABN AMRO Commercral Fmance PLC may ever carry on 1ts busmess and all :
i and any of 1ts dawsmns or departments o ___ -

"'not sell transfer, lease, hcence part wrth possesswn' or dlspose of or grant any

‘interest in or relatmg to all or any part of the Charged: Property w1thout the pnor
‘written consent of ABN AMRO' save as authonsed under clause 2 4 L -
.dunng the contmuance of thls Debenture o

: pay mto aeurrernt accotmt ofa separate desrgnated account (as ABN AMRO;’ S
~ may require) w1th the ‘bank. specrﬁed in Schedule 5 or such'other bank as~ - e
. _.ABN AMRO may from: time to time specify (“the Bank”) all moneys which o
__-_1t may receive in respect of the Other ‘Debts. hereby charged and: (subject o :.:;... o
. .any: rights of the Bank in respect. thereof) pay-or. otherw_l__se deal with such .
i moneys standmg in'siich account only in accordance wrth any chrectrons fmm_ SRR
L tunetonmeglvenmwnunghyABNAMRO S e

i if called upon to dc so' by'ABN AM:RO execute such further legal asmgnment_"'--’!- G
1o ABN AMRO of the Other Debts in such terms as ABN AMRO may
. Tequire and give. notrce thereof or the ass1gnment in clanse 2. 1(c) hereof to

. the ¢ debtors from whom those debts are owing or incurred and take such other o _
- sleps as ABN AMRO may requrre to perfect such legal assrgmnent G

iff) deal w1th such Other Debts in accordance wi an}r du'ectmns ﬁom time. to'- i

-, time given in Wntmg by ABN ' AMRO: (subject to any tights of the Bank in S
:--'respect thereot) and in defanlt of and subjcct to any such dlrectlons deal w1th-" S S
- the same. ‘only in the ordinary course of gettlng in‘and’ reahsmg the same (but-:- S
. ot sell assrgn, -factor--or drscount the same in any way) T e

iv) i permrt_the Bank to furmsh dnectly to ABN AMRO from tlme to tnue upon’_}'_;-' Lo

. Tequest full statements and particulars of all the Company’s accounts withthe -~ . ¢
- Bank and such other financial staterments and other information respecting the
. “assets and hablhues of the Company as are from tune to tune avaﬂable to the;; CEE
. Bank, G s

V) _'-only deal wrth Non-Vestmg Debts as. 1f they were Debts and thelr Related S
- Rights purchased by ABN AMRO under the Debt Purchase Apgreementandin
‘... particular will'not bank or deal with any payments (by whatever method)in'
" respect of the: Non-Vestmg Debts except hy dealmg Wlth them in accordance-- B
w1ththe Debt Purchase Agreement e e

V) afcer crystalhsatmn of the ﬂoatmg charge (1f any) crcated pursuant to clause' e

P l(d) into a fixed charge not, except as permitted by ABN AMRO; w1thdraw:-": S

o5 any credit balance: representmg payments relatmg to Other Debts ﬁ-om any of S
_--.3theCompany'sbankaccounts SR T

SE e conlduct andc can'y on its busmess and procure that each of its Subsrdranes (as deﬁned'_-_-{_ G
S in Section 1159 of the Compames Act 2006) conducts ‘and carries on its business’ SO
.+ that its centre of main interest for the purposes of Council: Regulatlons (EC)No. oo
g _.“1346!2000 of 29 May 2000 on Insolvency Proceedmgs mcludmg, but not lmnted to _




its: headquarter functior

3 substantrve management and control of 1ts busmess or any of 1ts propernes

| flocated at 'all._trmes'mthm England- and._Wales and notf“' G
3_move its ‘centre of mam inferest to__any ‘other. Junsdrctron without the prior wntten'}'} St
consent. of ABN AMRO (wlnch may be given or. refused entirely at ABN AMRO's =
“gole: chscretren) or otherwise reduce ‘in or. divert from England and Wales the P

yo -:-puncma]ly pay all;_outgomgs.relatmg fo the Charged Propel’ty and produce l'ecelpts o

| . therefor to ABN AMRO on request. and comply with all laws concernmg the Charged .
. _.:.-Property- and. every. notice;’ orrler, dlreetron, hcence, consent ‘or perm1ss1on lawfully o
£ 'venrn respect ofrt or-any part thereof : s PR

-i-'-:wrthout' pre_]ndrce to clauses 24 and 3 l(a) not-pu]l do WIL, remove redevelop or"'.

" Property in good and substantial repair “and condition and in good working orderand

i :mortgagee mpossess1on),

.ﬁ_: ot exerc _the powers of leasmg or aceepnng surrenders of leases conferred hy L

@

) matenally alter the whole or any part of the Charged Property and keep the: Charged" Derenes : i

_ allow ABN AMRO free access at all reasonable times to view the state and condition - - ;'.:::: o
o of the: Charged Propetty. (though w1thout ABN AMRO bemg deemed thereby to be a. o

. Sections 99 and 100 of the Law of Property Act 1925 (“the LPA”) or any other - L
powers of leasmg_or acceptmg surrenders of leas : wrthout ABN AMRO's pnor. S &

“insure: and keep ..msured those parts of the Charged Property as are. of an msurable";.:_':_ G B

: nature with such insurer and against such risks as ABN AMRO shall require to their -
_full insurable value with ABN. AMRO's interest: noted on' each policy, produce o

o _ABN AMRO the recerpts for each current premium on: demand: and apply any

opnon, in or. towards dlscharge of the Secured Lrabrhtres,

S “Environmental Law”) needed for its use or occupation of the Charged Property (or -

i -: purpose of carrymg out any Such enwronmental auth, i

 insurance proceeds in making good the relevant loss or. darnage 'or'--'at:_ABN AMRO’ g

it shall have mamtam and eomply w1th all penmts hcences or: other approvals"___ .
" required by all laws, directions and regulations and all codes of practice, circularsand e
- guidance notes issuéd by any competent authonty Or agency concerning the protectron-ﬂ e
. of the environment (which shall include air, water ‘and land) or human health {(eachan -~

. any part thereof) or for the conduct of any busifiess it is ‘engaged in from time to time o
s and shall not:do or permit'to be: 'done any act or omission which. could result in any S
S 11ab1hty bemg 1mposed ont ABN AMRO under any apphcable Envrromnental Law, Lo o

Gt shall forthwrth on demand pay for an envrronmental audrt of sueh type as ABN'-‘ ST
" AMRO shall specify in relation to the Charged Assets: anid, in any event, shall permit .~ =~
S . ABN AMRO, its agents, employees ‘and any. firm 'of environmental - consultants - . ¢
e engaged by it, to have full access-to all its properties, assets books and records for the'_. I

| (k) wrthout pre]udrce to elause 3 l(a) not sell, transfer lease hcenee, part wlth'possesslon or"-.f . =
i drspose of or. grant any mterest in-Qr relatmg to- its goodwrll meludmg diverting oF

- encouraging the diversion of any sales following orders from customers to any of: s
e _-_-_'subsrd1anes ‘ot ‘its: holding company. (as defined in section: 1159 and. Schedule: 6 of the._'-:._' T
S Compames Aet 2006) or any of its assocrates (as deﬁned 1n sectron 435 of the Insolvency' L

e



_Act 1986) or any other party

':-'(1_)"_upon request by ABN AMRO afﬁx to a]l 1ts plant machmery and eqmpment herebyi_:' i
S " charged permanent ‘prominent and: ﬁreproof notices in such wording that: ABN AMRO_'.ff-'_ [
. may specify that such plant rnaehmery and equipment is charged to ABN AMRO by way .
.~ of fixed charge and that it may not be removed destroyed or dasposed of wrthout the pnor:'___.
ﬂ-_wntten consent ofABN AM:RO _ . : L

- ABN AMRO may specify to the contrary in the appomtment ABN AMRO may Temove any_'

L S.Enforcement

: ._The Company hereby warrants that 1t is not in- breach of and has not mcurred or becometi---_-. G

: _.'.f'subject to, any civil or criminal hablhty under any Environmental Laws or the terms of any-:' G

S Enwronmental Licence and that it has not done or omitted fo do anythmg whrch could nnpose e
S _'-any habrhty on ABN AMRO under any apphcable Envnonmental Law e i

3o Ifthe Company fatls to carry out any ofrts obhgatrons under clause 3, 1 ABN AMRO may do e

50 (though without being deemed thereby to be a mortgagee in posséssion) and may recover . i -

S any payments made by it relatxng thereto froni the: Company on demand unt11 whrch trme such :_: ok
R payments shall form part of the Secured Lrabrhtles ' S _ .-.. :

1 The powers and remedres conferred on mortgagees hy Section 101 of the LPA shall apply to_'-':' e

~:... this Debenture but without the restrictions imposed by Section 103 ‘of the LPA and the =
e ;_'-'__stat'utory powers of leasmg conferred on ABN AMRO shall be extended 80°25'10 authonse_.-'-:_ B
.. ABN AMRO to lease and make arrangements for leases at a premium or otherwise accept -
R surrenders of leases and grant optmns a8 ABN- AMRD shall thmk expedrent and without the R
- “need to observe any of the provisions of Sections 99 and 101 of the LPA. 'ABN AMRO may o
© 7 exercise all powers;: authiorities and dlscretrons conferred exprnsly or by 1mphcatron on any S
f_'-irecerverunderthrs Debenture orbystatute or common law oE o

L :'_At any time: after the breach by the Company of any of its obhgatlons under this Debenture or-'_g S
.7 any other agreement with ABN AMRO* ‘(including without limitation, those agreementsset:: = - - °
- out'in Schedule 4 (the "Finance Agreements”) which' expression shall include the Debt .~ =
Sen '_Z_Purchase Agreemclt)) or-if the Debt Purchase: Agreement - becomes' terminable: by ABN}.? B
. AMRO or after- request by the Company or on or after the: Enforcement Date; ABN AMRO
S may by an instrument in wntmg executed as-a deed or under the hand of any director or other | o
‘' duly authorised: officer appoint any person to be a Receiver of such: part of the- Charged =
- Property not being the whole or substantially the ‘whole of the Company's property, as ABN . -
o AMRO may specify - (the "Recelvershlp Assets").  Any such appointment may- be made -
. subject to such qualifications, limitations and/or exceptions (erther generally or in relationto .. -
. '-'--speclﬁc assefs or classes of asset): as. may be specified ‘in the’ instrument effectmg the o
© . appointment. “Where more than one’ ‘Receiver is appointed, each _]Ol.llt Receiver shall have .~ @
i power to act severally, mdependently of any other joint Reeetvers, except to the extent that =

o :j.- g Recerver S0 appomted and appomt another in h1s place

o4

-_:"A Recewer shall be the agent of the Company in. respect of whrch he is appomted and the_.-'_":i__'.:.f-':' S e
o :'Company shall be solely responsrble f'or hrs acts of’ defaults and for h1s remuneratron -

-'A Recelver shall have the power to do or om1t o do on behalf of the Company anytlnng'-'_.;_ S
- which the Company itsslf could do or omit to do if the Receiver had ot been appointed, - ..
. notwithstanding the hqmdatlon of the Company In partrcular (but W1thout lumtatlon) a_' T
e -"'-_Recewer shall have powerto o




. '.'ff-take such proceedmgs as may seem to hlmi expedtent ;_. :

; : "'sell or otherw1se dtspose of the 'Recelvershl '-Assets by pubhc aucnon or prtvate
i ’auctmn or private contract or, in Scotland, to sell, fen, hire: out or: othermse dtspose of _3.
i the Recetvershlp Assets by pubhc group or pnvate bargam B o S

. -___-_-_'_ratse or borrow money and grant secunty therefor over the Recelversh1p.Assets, : R

‘app omt a sohc1tor or accountant or.other professmnally quahﬁed erson to assmt hnn o
. mthe performance of hJs funeuons, = i

: .brmg or defend any actlon or other | gal proceedmgs i thenamcandon behalf ofthe . 3::_

;Company, L

. fer‘ o arbm'atton any questlon affectmg the Company

:effect aud matntam msurances respeet of the busmess and propemes of the

) ':5 : :.- use the Company s Seal

2 o do all acts and to execute m the pame and on behalf of the Company any deed, reoetpt :5:'_
ooer other document"- : : : : : _Z- i

'__draw, accept make and endorse any hlll of exchange or pronnssory note in the name _ o

o Sk appomt' any agent to do any busmess'whtch he 1s una‘ole to do hnnself or whlch can'- T '3_.: :.:
s tmore convemently be done by an agent and power to employ and dtsmlss employees, e

T W _do all such thmgs (mcludmg the ca.rrymg out of works) as rnay be necessary for the o
Colee '_reahsatton oftheReceiverShlP Assets S S

:"'-make' any payment r: Whlc]l 1s necessary or- mc1dental to eperformanceofhls

L .-_ﬁmctlons

(x : :_carry on the brusmess.‘of the Ccmpany, o

w ':-_txansfer o Sub31d1ar1es of the Company the whole or anY part °f the busmess or_ o
'-"'_"RecelvershlpAssets Bl ) R e
i @ :._"grant or accept a surrender of a lease or tenancy of any of the Recetvershlp Assets G
S andto take a ‘lease or tenancy of any properhes reqmred or convement for the S
.--:.-__'busme’ss ofthe CompanY, i S PR Sy

i 1'1_'(14)'_-'-; .':_"'_:_.make any arrangement or compromlse on behalf of the Company m respect of the S
o -_'Rece1versh1pAssets, R L =

| .'..:;'('S') 'call up any uncalled cap1ta1 of the Company, : e




© He shall also have all powers from time to time conferred on receivers by siatute without,in
- the case of powers conferred by the Law. quPr(_ipe_rty._'-Act-f1'9_2-5_',':-_&1'e_':_.;-e§t_r_ic_:t_ipgs'__coht_ained_'ij_;:'_- e

 © reok and claim i the bankruptey, insovency, sequostaton or Tiquideton of any

~ person indebted to the Company and to receiver dividends, and to accede to trust

- deedsfor the creditors of any such person. =

~ Section 103 of that Act. .

* ABNYAMRO mayfom i o tme et remnerstonof ay Reeives ad seton.
 109(6) Law of Property Act 1925 shall be varied accordingly. - A Receiver shall be entitled to

- Temuneration appropriate to the work and responsibilities involved upon the basis of charging.

. Tepayment, so far as required, of any claim having pricrity to this Debenture, be paid or

 applicd in thefollowing onder ofpriory: -

- from time to time adopted by the Receiver in accordance with the current practice of his firm.

All monies received under the powers conferred by this Debenture shall, subject to

(@ in satisfaction of all costs, charges and cxpenses incurred and payments made by

- ABN'AMRO or the Receiver and of the remuneration of the Receiver; .

(b) mortowards satlsfa‘mOHOftheSecm'CdLIablhnesmSllChorderas ABNAMRO B

| ©  astomysuplus(ifan) othe porsonorpersons entiled thereto,

. Further Assurance & Power of Attorney

Upon request by ABN AMRO the Company will at the Company’s cost immediately sign,
- seal, execute, deliver and perfect all deeds and instruments and do all such other acts and - -
- things as ABN AMRO or any receiver appointed hereunder may require in order to perfector
- enforce the security created by this Debenture or to use the powers given to each of them in. = - e
“thisDebenture, o o

e Company by wayof sty by imvosably sppias ABN AMRO s s dresors.
- and officers “from time to time and any Receiver severally to be its attorney and in its name =~ . -

@ 0 cxeeue and complete any documens o nsiuments which ABN AMRO orsuch
©. - Receiver may require for perfecting the title of ABN -AMRO to the Charged property S

" orfor vesting the same in ABN AMRO, its nominees or any purchaser; =~

. referred toin clause S.1;and

@ otherwise generally to sign, seal, execute and deliver all deeds, assurances.

-+ agreements and documents and to do-all acts and thjngs'W'hichzmay_*bt':'requirecl'-fbr'the.z .

“ - full exercise: of all or any of the powers conferred on ABN"AMRO or a Receiver -~ = ..
_*+under this Debenture or which may be ‘deemed expedient by ABN AMRO ora’ =~ =
~Receiver in connection with any disposition, realisation ot getting in by ABN AMRO =~
- or such Receiver of the Receivership Assets or in connection with any other exercise: = -
- of any power under this Debentire and including, but not limited to-a power in favour =~
. -of any Receiver to dispose for value of any of the assets of the Company over which =~~~ .~
7 such-Receiver may not have been-appointed and which are-located at real property. .~ -
.. over which he has been appointed, without being liable for any losses suffered by the .~




shall not apply to ﬂllS Debenture '

Notice of Suhsequentlnterests

s _':If ABN AMRO receives nottce of any suhsequent mortgage, charge, asmgnment sectmty or.:f E

th1s D "bentur when ABN AMRO recelved such nctlce '

ddidons! Seurtty

: - '__:-AMRO or a thrrd party) in favour_of ABN AMRO m respect of the Secured Llablhtles

| _-_"Currency Indemmty

. 'monies recelved, recovered or realised under this Debenture from their then existing currency

S L ;exchange for such other currency agamst the emstmg currency

10 -':}--_HM Land Reslm -

fﬁ‘é"[‘he restnctrons on the nght of consohdatmg' mortgages contamed m Scctmn 93 of the LPA . f:' o '_ .;'f ;.:.'

" .other interest aﬁ'ectmg ‘the Charged Property ABN: AMRO  may - open a new. account or i
ccounts with the Company.  H ABN AMRO' does not open a new account it shall: o

" nevertheless be treated as if it had done so at the time when it received notice and as fromthat .~ o
- time all payments. ‘made by the’ Company to’ ABN AMRO shall be credited or treated as -
* " having been credited to a new: ‘account and shall not operate to reduce the amount secured by'-_ R

Thrs Debenturers in: addlnon to and shall not merge or othermse preJudlce or affect any other:;f@'_’-"r_:
. right of rcmedy ‘of ABN'AMRO or any ass1gnment, bill, note, goarantee, mortgage or other .~ - B
© . security now or in the future held by or available to ABN AMRO (whether created by ABN. =~

"3_ABN- AMRO or 'any' recewer appomted by it may, in thetr absolute dlscrenon, convert any :_3 o

_*_'_mto such other currency as. ABN AMRO or’ ‘such receiver may think fit and any such - -
- % conversion shall be effected at 'ABN. AMRO's bankers then. prevaﬂmg Spot selhng rate of__:_.-_ S

':':':.:' .-:.The Company certtﬁes that th1s Debenture does not contravene 1ts Memorandum and Arttclee :

S _'of Association and has beén executed in accordance therewith and hereby applies to the Chief -~ =
© - Land Registrar ] for a restriction to be entered on the Companys t1t1e to any reglstered land' e

L :;_:'3'-:form1ng part of the Charged Property mthe followmg terms

o omNo dlsposmon of the reglstered estate: by the propnetor of the I‘Cglstt:l'ed estate i to Sbe

| -"'_.iCharges regtster

- 11 "Suspense Account and Set-Off .

- registered. wnhout the wnttcn consent of the ‘proprietor for the time being of the Charge dated-'_'- .. 2
e fw l‘&s “-'\ ] in favour of ABN AMRD Commerctal Flnance PLC referred toin the'::'_

- S 11 :-ABN AMRO may at any time and wnhout pnor notrce to the Company forthwrth transfer all : e
i orany partof any balance standing to- the credit of any. account of the Company with it to any oo
- ‘other account of the Company with it ‘or combine or consolidate the Company’s. accounts.

i Secm-ed Llablhhes

' with, and Habilities. to, it or. set-off any habrhnes in or towards sansfacnon of any of the_ i o

11.2 ABN AMRO or any recelver appmnted by 1t may at 1ts dlscretlon credrt a]l or any momee o




e -3_rece1ved by it under or'in relatron to tlns Debenture to a suspense account and hold such" _— S
- monies on such account for such period as elther thmks flt pendmg its apphcatlon in or j:_:';-' S

e

g T'he nghts and cbhgatrons of ABN AMRO under thrs Debenture are transferable by ABN S

AMRO: and- referénces- in - this Debenture to ABN: AMRO shall inclide its" successors and 00

-+ transferees. The Company may not assign, transfer or make: any declaration of trust of any of © .
o its rights-or obhgatlons under ‘this Debenture. ‘ABN: AMRO may: drsclose ‘any mformatlon'.f S

towards dlscharge of the Secured L1ab111t1es

g Transfers & Drsclosurel

- gbout the. Company or this Debenture to any persen to whom 1t 1s proposmg to transfer or has' ':{ o

s .;:':.-'_'_-nansferredthrs Debenture :-'
B

o1

l 32 - ABN AMRD 's nghts under th.ls Debenture are cunrulatwe and are not exclusrve of any nghts: o -

._Mlscellancous

o .No delay or; ommsron on the part of ABN AMRO in. exercrsmg any rtght or remedy under t]ns SR

"' Debenture shall i impair that right or remedy or operate as or be taken to be:a waiver of it; Any ¢ e
~ . single, partial or defective exercise of ‘any such nght or remedy sha]l not. prevent the further.' CrmEm
T '_"'f-'cxercrseofthatoranyothernghtorremedy A

S '_'.prov1cled by law

o133

_ __Any waiver by ABN AMRO of any term of this Debenture or any consent or approval gnren o : =
'..-"_.by ABN AMRO under it shall only be: effective if given' in writing and then only for the PSR
_:-:-purpose stated and subject to any terms and condrtrons 1mposed by ABN AMRO i g

“Ifat any time any one or more of the provrs1ons of t]:us Debenture is or becomes ﬂlegal =
S invalid or unenforceable i in any respect under the laws of any jurisdiction the: legahty, validity 0
Cler cnforceablhty of the remaining provrsrons of th1s Debenture shall not m any way be B SRt

S affected or 1mpa1rcd asaresult. =

'Any certlficate 51gned by a dn'ector ot other authonsed officer of ABN AlV[RO as to the..":'::-'::_. . =
-+ -amount: of the Secured Liabilities at the. ‘date of such certificate shall, in the absence of e
" manifest error, be conclusrve ewdcnce of such amount and a bmdmg obhganon of the--_ S

S Company

e

i All references in thrs Debenture to any statute shall be deed to 1nc1ude reference to any _ '_:.-:
- modification or re-enactment thereof for the tnne bemg in force and all references to cIauses;_:'

5 5 and schedules are to. those in th13 Debenture

o 137 The meamng “of general words mtroduced by the word “other" is not to be hrmtcd by:'j- daen

L reference to any precedmg words

'The paper on whlch this Debenture is written is and at all t1mes remams the property of ABN '. o

o ;-"AMRO even aﬁer the dmcha.rge of th1s Debcnturc

-:_The Company acknowledges that the terms of the Debt Purchase Agreement take Pl‘ﬂcedence . - e
: _.--."overthetermsofthJsDebenture L R . P
.A.uy fefererice” horein to. ABN AM'RO includes its successors and assignees (whetheri':

S immediate or- denvatrve) of any party to whom any ‘of ABN: AMRO”s rights and obhgatlons_ -
S :’ under the Fmancmg Agreements shall be novated Any of such partres shall have the full e

11




- benefit of the terms of this Debenture.

--:Any notlce'zor demand-.to' be served or’ made by ABN AMRO under the terms of thJs
L -'Debentureshallbevahdlyservedormade i G

handed to any dlrector.or oﬁicer of the Company, or -

L dehvered or sent by letter to the Company s reg1stered ofﬁce or the address of the - & L

._:'Cmnpany Iast lmown-t ABN AMRO or to any address at whlch the Company carnes_ o

Yo :1f sent by emml to the Company s ema11 address admsed to ABN AMRO or

o Any notrce or demand handed to any du‘ector or ofﬁcer Df the Company shall take eﬁ'ect upon -'j:. Gl
* such handing. over and those made by fax shall be treated as being received wpon-. .
. transmission. - Notices sent and demands made. by: ABN AMRO by post or-email shall be ..~ -
-_eoncluswely deemed to have been recelved 1o later than lOam on the next Worlung day'_-' S

---Tms Debenture shall be governed by and mterpreted in accordance w1th the laWS of England o
and the: Company hereby submits to the non-exeluswe Junsdtetron of the Enghsh Comts m-_ e
: connectlon wrth any matter ansmg under 1t e _ G S _' e

B INWITNESS whereof the parttes have executed thls document as | a deed on the date shnwn on page Lo




_ RegisteredOffice: = .
o TN24ES o o

e

o (Partiey

DeswaProduceLumted P

75Ridgeway

e




i SCHEDULEZ
- Lo (Clause 2.1(a)) - L T
[Freehold ana’ Leasehold Propeny Detatls] T

London/Dnsmct/Borough/County
“ ..."'.fi.':ﬁTltleNumbers

- .':jDesgnpf_mn

. neeeredtand ¢




o (Clwsezi@@y




o (Clause4.2) :
e -_ [Detmls of Fmance Agreement(s) ]

" TheDebtPurchase Agreement




| scmms
[CampanysBankDetads] mbmem el

- ABNAMROCommermalFmﬂncePLc .

 HSBCBankple -
40 South Road -
21 Haywards Heath
e West Sussex RH16 4LU

0 AccountNe: i




The Chent ack:nowledges 1ts undemtmdmg ﬂ1at w

'_':_-:"'_-(1) tlns legal document 1mposes mgm:ﬁcani obhgatlons on the Ch-t wh1ch at all times must be : : f e
2o complied with; a breach of any obligation by the Client entitles ABN AMRO to claun damages S
L ;g;_-for any losses caused, parhcxﬂarly 1f the Chent faﬂs to perform 1ts part e : S

'--{:_"(2) shmlld the Chent and any guarantor or’ mdemmﬁer be in any doubt about any parncular' e

. aspect ~of this and/or any other ‘documents: governing the proposed facilities, then before = .- .~

© .. signature, they' shculd cons1der talung mdependent legal adv1ce to ensure that theee obhgatlons B
""_'iarefullyunderstood. : G

' IN WITNESS WHEREOF the partics hereto have ecuted this document 4s a deed and have
'.';-dehveredltonthedate shownonpageone e I T e L NS

| f- 'ABN AI\IRO commncm FlNANCE PLC

i m the presence of

| '-3."::."';Address of Wltness __ S .
e Sheencrofll-louse s
-_'-j'-l(}-'lﬁGhmhRoed, ............. .

Fesaanse s ra vt s AT AN A

i EXECUTED AND DELIVERED AS A DEED

i f._':_';j:f_._BY DESIVA PRODUCE L]M]TED

"-._Di'rector" S

L _'-'-'Duector/Conmany Seeretary S _ i __'-_-'_-_'Slgnatm'e of
L : _ ijectorfCompany
T ZSecrctary -




