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Registration of a Charge

Company Name: DESIVA PRODUCE LIMITED
Company Number: 08628838

Received for filing in Electronic Format on the: 10/05/2021 XA47YNR7

Details of Charge

Date of creation:  10/05/2021
Charge code: 0862 8838 0002
Persons entitted: ABN AMRO ASSET BASED FINANCE N.V.

Brief description: THE INSTRUMENT CONTAINS CHARGES (NOT EXPRESSED TO
BE FLOATING CHARGES) OVER ALL RIGHTS IN ANY LAND AND
INTELLECTUAL PROPERTY BUT NO LAND OR INTELLECTUAL
PROPERTY IS SPECIFIED. SEE THE INSTRUMENT FOR MORE DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: DANIEL CARR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8628838

Charge code: 0862 8838 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th May 2021 and created by DESIVA PRODUCE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th May 2021 .

Given at Companies House, Cardiff on 11th May 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



ABN-AMEBO Commercial Finance

Dated _ e M@AA‘ o052

) ABN AMRO ASSET BASED FINANCE N.V., UK BRANCH'
-as ABN AMRO

2y “THE PERSONS LISTED IN SCHEDULE 1 as Chargors

(Debenture —July 2019)




TABLE OF CONTENTS

Sk g e Yt G R s
e IR e DL - " b B

Ko
—

B R
& eh

,De?;nmens ang’ mterpreiat ot . ik
“Payment of the ‘Bécured Lrabdmes‘..,...,-,....
' Creatlon of Security” !nterests.t.._.
‘Perfection of Seclirity and Further Assurance
' 'Representatlens and watranties ... '
Negative pledge and i sposals
- Undertaklngs SIS
-Other covenanﬁs gf general appiscatucn
_ ﬁnfomemeﬂt general provisions. ..
0. . Rightof appmpnation.”..‘....4...-.“;.'.“
1. Receivers.. i s
12 Powers of Secufsty Enfr:amement Pames
13 Appointment of Admiriistrator. .
14.. . :Dealing with pfoceeds..”;..-,. ..... :
15, General'security pmv sums _
16 - Power of attoray....
T ‘Refesss of securrty
18, Costs..,
fg. incéemnsiy
200 SEEOR ittt
. Changes io ﬂae Partnes
22, Notices... v
23, - _Calculatlons and cert;ﬁcates
24, Partial znvaildlty
3 Remedies and wai_ve;'s.,“.'.
'-.Amendments.._.;....-._“- .......
27, Entife AgreBmBnt ...c.. i
28, Confidentiality and dlsclosure
29. - Code of good: practzce
30, Cotriterparts...
31 Third party nghts ;
3 Govermr;g law
33, Enforcement........
E Schedu[es

- 1';: - The Chazgcrs
2 Specified Asseis i
Part1: Regzstered Eand .......
Part 2; Unregxstered Iand
Part3: Plantand: Machmery
Pait4; :Blocked Accotints ...

:':('l_j'ebént’aré = Ju‘[y’zngj.




'Thls Dehantum ("{}ebenture"} is dated . t@g‘"‘

@)

2@@‘ and made between

SR
ABN ANIRO ASSET BASED. EINANCE N UK: BRANCH regastez'ed iy England and: Wales withy. UK

“astablishment numiber BRO16670 whose, registerad office s at 5 Aldermanbury Square, London EC2V THR, a.
:_bfanch office of ABN. AMRO Asdet Based Finance NV, & ccmpany ;acor;mraied and- registered:’ iy thie -
Netharfands: (registe;ed nuifiber 33099455) ‘whose reg;sterdd Bfﬁce st Vhegend Hertiaan 77 8526 KT Utrachi :

The: Nether aﬂds ("ABN AMF{G“), and

' .ETHE FERSONS Ersted i Schaduie 1 {T ha Ghafgors) (each d “Chargor“ and. tagether the "chargdrs")

* THIS DEED wnmsss&s that:

: ‘%.-...
R

“DEFINITEDNS AND IN?ERPRETATION

ﬁ Deﬂmtmns

En i:h;s Debenture

"ABN AMRG Gmup" means ABN AEVERO Sank N V. and aH |ts assemated acmpames any dcrect o mdlrect
subs;d;ary, any orgamsatson cfsrectly of mdwecﬂy contrdﬁed By ABN AMRQ Bank WM. or’ any affiliats.:

"Aﬁmzmstratar" means any admmsstratcr appo nted uﬂdef thss Debenture tc manage tha affa rs busmdss and.
sssety of g Ghargar

“Assamate" means _ _
(é) any person whd i&an "Assomate" a8 deﬁned in sactnon 1152 of the Compames Act 2&06 ofy

(’b)j & ’*subsndua;’y under%akmg" er "parent undeﬁakmg" 'wuth;n the meamng ef saﬂtlﬂﬁ ’5'362 gt tha Ccmpan;es _
Act. 20086 - _ -

“Authorasaﬁun“ means an authcnsa&un cdnsent approval resolutioﬂ hcence exempﬂon f‘ img, netarzsanon dr-'
reglstraiion

"BEor;ked A{:caunt" mears any. baﬂk accnum its’ced or referred fo.in: Sch@du%e 2 {B!oc:kdd Accamis} or any other g
bank accouat designated as 4 ’Blocked Accc;unt‘ bya (:hargc)r and ABN: AMRO :

"Eiebt" TrieAns any mcne&ary cla;m ar’ oblsgataon (mciudmg appl:cab 2 tax ‘duty o [nt&f@si‘) of & thsrd party arismg .
Under & Sale Gontract, wiiether present; futuz'e or contsngent together w:th ail Related nghts and whera the
context permlts shall mciuc%e partofa Debt : .

"Deht Purchase Agreement“ meaans any- subsfstmg foz‘rrs ef agreamani for the saEe and purchase o factormg or :
discounting of Debts between a f_:harger anid ABN AMRO and any variation,: replacamem ar- supplement made-
theretc; fmm t:me to fime,. ;
“Defautt Ram" means 4% above the base rate of HSBG Bank pic

“Belegate" medns’ any de!egate, agent attdrney or co-’trustee appumted by AE&N AMRU oia. Reaewer

"D;scharge Date“ has the meanmg gnven tr;s it n Ciause ﬂ? R (Deffmt;ons relatmg o re!ease of. thrs Secumy)

"'Enfﬂrcement Event“ means the omﬁrreme of any o? the fo?lawmg evenis or c[rcﬁmsiances

(a) 4 termmat on event of eveni of defauit (howsoever descnbed) |s coni:nu ng u;’zder any agreemeni between-'
- .ABN AMRO. ard- any Chargnr : .

'(-B)_' o _'a bfeach by & Chargor of the covenantto pay m Claﬁse 2. ’i (Cc}venant to pay}
{'c).' 'any gction, ‘stepgor: proceedmgs arg takeaz Q. appomt (or have appoznted) £ ] hqu daior recewer.{

-administrative recesver admsms%raior compulsery managef of-othar sitnilar off car m reSpect of any .
'-Chargar or :

'(d). the enforcemeni {]f any Secunty Enteres% mier any asseis af & Chargor :

"'Export Deht“ means a Debt whilch is ev;denced by an onglnal sales rwo;ce 1ssued by =3 Chargor :and addressed i
“4oa debtor dommlled ouislda of i‘he UK

"“!A“ means %he iﬂscx%vency Act 1 988
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{a} . theinablity topay aeb'tis:as_m_ey fall dues -

by "'.i'ﬁt'e'nd'iﬂg or. aci'u.al]"y ceaéi’ng fo trade' '

(c) S ihe exermse of any cisstreas executlon mjunctscn seqaestra%mn aﬁachment or other legalymcess agamst--

‘assets.

) '(_c() Cany proposai or COZ’!VET‘UHQ ofa meetirg. wnth & wew to a cclmposstsoﬁ ass;gnmant or arrangement wuth or' s

the grantmg of a frust deed for oredits;

admxmstratic}n

‘-('_e;'- ' the cqnvamng ofa meet;ng for- tﬁe purpose csf consu:!ermg nr passmg of any resoluflon for wmdmgwifp urx -

' {f) - --.the serv e of a nctnce of mtentlcm fo appomt orthe apporntmez’;t ef an admm;strator or a recewer

o) ﬂge service of d gtatuiory cfemanci

(i‘é} the presenfahon ofa pet t;on fcr ihe admmlstraiicn wmdlng-up gt bankrupicyl -

._;{i}_' Ahe makmg m‘ an arcier fcr w;nd;ng up of admzmstratmn er the appo;ntment Qf prawsnanal hcfuzdator ‘or

B judlciai faictor:

: (;} U e taksng i ste;:s towards of the ccm;ng into forse of a statutory moraionum oF

{ky "'caases oris Sub]ECt to. any event w;th reaspect ti it whtch under ihe ap;ahcabia Iaws af: any ;unsdmhon has :

an analogous. effect to. any a? the avenis spemﬁed in paragraphs {(a)yto (;) above;

:“Insurance" migans any poucy or aontract of msurance T rezatr{m io a Cha;gor aic Ensurances" means al%;i_ '

lnsurances m whzch |t has any rights (mcludmg a8 i08s ;Jayee or addmcnal msured)

) _"Intellectua! Praperty” means alt patents utzhiy mode}s trade and:service marks, trade rames, cfcsmam rigmias,

“design Tights, capyrignts, maral righis,: topography rights, rights in. databases, trade secrets, know-how and other.

“intellectual U propery,-whether or riol registersd or registrable, and’ including registrations ‘and ‘applications. for-
~registration of any of these and rights to apply for the same, and ali r;ghts and forms of protection.of & similar.
. -.nature or having equivalent or similar effect to any of thege ar&ywhere in the'warld. " In relationt a Chargar it
B -Inteflectuai Pmperty" means aiE iﬂte!ﬁectual Pmper{y in wh;ch it has any r;gh;s ' i '

-"Envestment" maans any share, stock debentu?e bcmd psrmersmp interest or other securlty oF investment. In:' -

'_ refation to a Chargor, “its Investments" means all Investments Tt which it has any rights and alf its rights: agamst- R
Cany rominee: or other tmstee Tiduciary, custoci:an of c[earaszg system with respeci fa a;’ey !nvestments '

: _:“Lease" means any !ease tenansy‘ lmence sui} !ease sub Eiaence or cther occupahona! nghi

"Lnsses“ means losses (;zzc[udmg loss of praft) clalms damands achons praceedmgs damagas and other

-'payments coszs expenses and 0ther liabil flities o? any klnd

- -"LPA“ mEans tha Law of ?rc;perty Ast i 925

o "Muﬁgaged Prcxpertaes" means the Pmpertres and-any othar rand m wh;ch a C%zarger has any nghts frc::m fime: to'-'

tie, "Mortgaged Property™ means any of them and any referencs to one of more of the Mortgaged Pmpemes

: imciudes all or any part of each relevant Mortgaged Property

' '-“Nnn-\lestmg Debts" means Nnn—\/esi:ng Domestu: Debts and Ncﬁwestmg Expart ﬁeb%s

.."Non-Vestmg Dcmestzc Debts" 'meana aszy Debis (mher ‘fhan any ‘Expeﬁ Debts) purpcrtadly asagned to of
- Helduin frifst for, ABN - ANMRO. uader & Debt Pirchase Agrestment but which' are ot for Any reasnn valid!y‘---'
: absa!u%ely and @ffectn.fe iy assrgﬁed to, or helr:é in trust for, ABN AMRO :

' :"“Non Vestmg Expcrt Debts“ means any E-xpgrt Debis ps,;rportediy assagned to, ot heid 1% trust for, ABN AMRO _
‘under s Debt Purchase: Agresment but. Wthi’I are not fer any reasan validly; absoiute y and effectwely aSSigﬁed.z
- -tc ot heid m imst for, ABN AMRG ' :

- -"Natzce ot Secunty means & notlce Of assngnment and/ar charge re;atmg tG a Secu;siy Asset ftha form aﬂd. '
. :-substas’ece sal sfac:tory o ABN AMRO. - - :

B "Oscu;)atmnai Lease" 'mear;s any Lease to: w%szch a Moﬁgaged Pmperty may at any tlme be sub]ect

2 "Othar Deb’ts“ means other ihan any Nonﬂmsimg Deb%s any book or other cieb% rewarsue or-BlEim. En relatton (o] :
- Gha{gor ”tts Dther Debfs" means -ali Other E)ebts in wmah it-has any rrghts .
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"F‘arty" means a. pgrty ’tc th 5 erefniure
"Prapertzes" figdns i prepemes brlef details of which gre set outin' Schédule 2-(Specified Assels); “Property"
feans ‘any of- them and any ;eference to one Gt more of the Properi;es inchides all or any part of each reEevant-
Property . .

"Recelver’ means any rece;ver resewer and manager or admmzsiratwe recew@r appomted under t?us Debenture
by ABN AMRO over all or any ‘of the Seburity Assets: whether solely, jointly; severally or jamﬂy ahd severaily With 7
any othar persen and: mcludes any substitute for any ef thern appo;nted fmm tm'se to: tlme
“Raiatef:i ﬂights“ means a C?‘safgors rnghts relatmg 20 a Debt of- Sale Coniract :ncludmg

_(a)* “its: nghts as an unpa id sell ar othier than rights fe atmg tci ewne;shnp of goods but wuhe:vut any obhgatmn cm. o -
R ABN ﬁ%’\ERO o compleie the Sa§e Cnrzﬁract .

by 'dccuments oft:tl@ to gcmds.

{e} - :the henef Eof msurances _

{d)+ s Rem;ﬁances Securs’:y Imerests honds guarantees and mdemnmes

&) - acc:aantmg recards ' .

{f) ' jany dosumer;t ewdencnng a Sale antract ar Dabt, sncludiag any quota%zon purchase order mvmce sales
ackAowledgment, delivery note, completion certificate; books; acccunts eamputer and othar: records any
correspcndence and any othe; doguments relatlﬁg to mebts.

(g} :the nwnershsp of any guads reiatmg ta 4 Debt whlcn are rejected or retumed by a debior, and

{hy _ .ln’{e{est

_“Remlttances" migans any cash, cheques b;[ls of exchaﬁga ﬁego%sabte and nan«negot(a%afe mstruments tetters

of credit, arders, drafts, promissory notes, alectronic payments and any other form of payment received by ABN
AMRO; a Chafgor or ary agent or representatwe of a Chargor'in. payment of a Debt incliding monies recovéred

undsr any’ crec{rt 1nsurance pnlzcy, 8 refund m‘ the VA‘E’ alemeni of & Deht of.a dwadend payabEe in respect ofa-
Debt. - . S

-"‘Saia t:uniract“ means & contract between a C%‘sargor anda ihwd party fer_ the saie or hire of goods er prowsmn L

of sef\nces af Work: done U!’ matenals supphed u;aci@rwh;ch & Debt anses

"Secured E.iab;hties“ means ali mcmes from tume to tlme due or owmg, and alf abisgatlons and other actual or. '
cantmgent Tiakilities from-time’ to time inclrred, by any Ghargos t any Sesured Party an any account whatsaever, -
mcluémg under any Bebt Purchase. Agreemeat .

{a).  inwhatever currency,

(b} whethef dua. ﬂwmg or mcurred aione or ;olntly wih Gthers ar as prmcrpal sureiy or atherwme and

&) mcludlng mon eas and h&bahhes purchaserj by 05‘ trar;sferred tc; the reievant Secured Party,

bt excludsng any money, ob ;gat[on c;r Izabshty which wauid cause the cmfenant set cut in C!ause b (Cavenanr
“fo pay) or the securlty which would Gthe;w:se ba: constituted by this Debenétzre ia b risawiul o prohiblted by anyf;

appinazble iaw ot regulaticn
"Ser:ured F’a y means ABN AMRO 8 Recewer oF any: Delegate :

“Securlty Assats“ means the assets frc}m time: to firie the Subject of this Secuntyg "Sec:urtty Asset" means any-' ;
of them and any reference ta cne B mure of !he Secuniy Asse’cs snciudes all ot any part of itor: each of tham

.'“Secuﬂty lnterest" means 3 mortgage chiarge, pledgs, listy or oiher secunty mterest securmg any obhgaﬂon rﬁ"
: any person m‘ a;zy other agreement or arrangement havmg & smular effect

' :!nterpretatmn

-'(a') S tms Debenture unless a contz‘ary indscatrnn appea;s any refesfence to

) UABN: AMRG“ “the “Chargars" Ay "Party" or any oihar persan shal il be- cnnstrued 685 to-_ _
include its successors in title, permitied-assigns and pegm;tted transferses 1o, of-of its fidhts andior
‘obligations undef this Debenture; :

. Pages S5
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(i) ABN AMRO" shall b construéd as o fnclude sy narme of stylé by which ABN AMRO may carry
ohvits business and all'and any of its divisions 61 depatients” : ; g o Co

(i), "ABN AMRO may” shall be sonstried a5 to miean ABN AMRO thaking a detefmination or décision

- “or undertaking an action that it is permitted.to determine, decide or undertake it its-sole discretion-

"of-opinidn: withiout reference to, .or consent from; any Chargor orafy ‘ofher: petson: and without:
ohotice; 0 e S -

{iv) ) "agsets™ includes p_rééén_’t-._'azfséi' futdire - properties, févéhues'; '-'bijg_ﬁfé-énd b’théﬁ-_és‘s_eté-_a :_df every
7+ desciiption. - Any reference to an-asset'includes any proceads of disposal of all or part of that asset

and any other monies paid or payable'in respect.of that asset and any reference to a particutar .

" type or category of assets includes any present or future assets of that type or category;

(V) any reference fo a “Clause™ of o a “Schedule” is 1o & clause of or & schedule to this Deberitire
 (es the casemay be);.. : : _ o S o

() & "disposal” includes ahy leass, licerce; transfer, sale or other dispdsat of any Kind (with related
- words being canstrued accordingly);: O C :

{vii)- & "document is a reference to that docinent as sipplemented, otherwise amended; replaced.or -
~.novated from time totime (however fundaniental that amendiment, novation or réplacement may be,
aven if it involves increased, hew, additional, extended and/or replacement facliities or an increase - .

- ineany other amolint orrate): S T e e

i), - “including” means "inoluding without limitation” (with related words beirg construed accordingly),
o Min particular” means "in particular but without' limitation™ and. other general words shall riot be -

- given & restrictive interpretation by reason of their being preceded or followed by words indicating a -

- particular class of assets, matters or things; " S - C : R

(i) Qﬁ'pei%s&n“ 'ihcl"a_sdés_a'ny'-indivi'd_ua!; firrm, 'combaé_"ay,_'f::ﬁd‘rp'arati'oh; g'pvé'rnméni-,;stja'té :c_ré.agenc?..éfi'a.'-'
- stale orany association, trist, joint verture; consortium, partnership or.other entity (Whether or.niat -

having separate legal personality);

(7 - a provision of law s to that provisign'ésa-afﬁazi_déd,""re_nena'étéd or replaced from {ime to tinie and

. Includes any subordinated legistation in force under it from time to time; - _
() s trightt includes any title; estate, i‘_r'rt'e'rest; olaifn, remedy, power, atthority, d'i_sc:rétfi_oh-br otﬁgr’-ﬂ‘g‘h{
- ofany kind, both presert ahd future... Any.reference to a Chargor's rights in any: document or.
+ asset (or any type or category of docurmients or assets) includes any rights that it:halds: from tifme o
- time in, to, under, in respect of or derived from that document or asset (orany documant or asset of:
 that type or in ih'atﬁat’egs_ry_); ' ' . T o
(i) . "this Security” means the Séc;'zrity' Iritsrasts constitited by or pursuant to this Debenture; anid:
() this !}éhéhture.iacf_udes_-thﬁ Scﬁe_ciﬂjleé which-farm part of this Debenture for aEl_"pi_irpbge.s:_.. :

(b). - Clause arnd Sehedule ihe'adjinéé'a'_ré forease of referér;ée anly. -

e o Wdr‘ﬂ_s'if:ﬁp[yiﬁg the singular shall En‘éiude the p!UféI (a‘nd vice véfs’é},'

. (A} Whers there is more iﬁanmé Qh'a‘rgbr,'rfefe'_rehce maﬂ-c;haw;gp_r s refé_rénce:!{}..a%lfojr g'nsf'_dfftﬁé'-_'CH_argciré

- a8 the context so permits.

begn exetuted by ABN AMRO butriot asa deed.

(&) This docimient is the deed of sach Chargor ever if it has not been dilly executed by ABN AVRO or has.

. Disp‘o'siﬁa_n' éf _ia_r_i'(i" .

The terms of -an&}&o::u’rﬁéht- betwesn é_ ﬁhér@éﬁ and ABN AMRO! are incorporated into this Debentire’ to the:

_extent necessary for any purported disposition of laid contained in this Debenture to be-valid in accordance witly

s2(1) Law of Property (Miscellaneous Provisiors) Act 1989 .

-Joint and several - -

‘Whete thére ié fiiore than one Chargor, ‘@ach Tepresentation, Warranty, covenant arid :othé_r} obligation given or

_entered into by the Chargors in or pursiant fo_this Deberture is givén: or entered itito by them jointly ‘dnd -
“severally, Each Ghargor shall be bound by thig Deberiire svern if any person who was intended to exscute-it'or
-be bound by it a8:a Chargor has not duly executed or become bound by it.. - : I e

L. Pagesoras
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_j'#AYMENT:dFﬁ"HE-‘sscum_éﬁ"L-iA-BiL;’T':EsF |
| _Covenant to' pay -

___'Each Chargor covenants Wlth ABN AMRO ta pay aﬁd cils;charge ‘or prac:ure the payment ar dnscharge of each of-" :
_the Secured Llabmtres Immedaatery on demanc% _

'_ Interest

_if a4 Ghargar faﬁs to pay any amount payabla by it unda: Clause 2.1 {Covanant z‘o pay)} Dh itsdue data mterest B

shall acerue on the overdue amouit from the due date upto the date of actial payment {(both: before afid after

judament). This irterest shall accrug at the rate and on'the terms from fime to time applicable under the rélevarit.

“doctiment (or in the absenice.of an applicablé rate and applicable tarms, shall be calculated antt accrue default
“inferast at the: Defauit Rate) and sha be payabte o derr';ancf anﬁi to the extent ﬂﬂt paid shal be compouudedi_ :
“monthly I arrears '

.GREATEﬁ)?\E OF SECHRiT“f iT\ETERESTS

: Generai pmwsmns regardmg Sac&rtty Enterests

(g-} : -Each of the- charges afsd asmgnmen%s crsated under ihss Deberiture
- (‘s}' : seeures the payment aﬂd discha;'ge of the Secured Lrabllstles and
: (ﬂ) is made w;th fuﬂ t;tla guaranteae

(b).. - Each asssgnmeni under thrs Debenta;re ss sui:uect to g pmwsa fof rewassrgnment on redemptlon in
_ accordaﬂce with Clause 172 (Reiease of tms .Sectmty) _ :

({:} if; to the @xtent aad for sa icng da any charge ar: asslgnmeni ﬁnﬁer th;s Debenfura faaEs 1o take: affact mver :

g Chargor's rights . in’ ‘ahy asset because an Authorisation necessary forit to da 80 has not been-obtained

ormade, the relévant-Chargar shall use its reasonable endeavours fo thitain or make the Authorisation as:.
. Boon:as possible : and untr% itis eb’ramed cr made, hold %he re!avan‘{ nghts Gﬂ trust ?a: ABN AMRO

L'an_.ci

GRS Each Gnargcr sharges

{%).f" by way of fi rst iegai mmtgage all estaies oF mterests owned byt at the date caf th;s Debenture 1n.:
“the Pro;aertaes .

' -.("ﬁ} . by way of first lega] mortgage all estates ‘of interests ewned by 1t at the cfate of this Debenture m
' any other: and inEnigla nd and Wales: and S

g n) .by way of fafst ﬁxed sharge a1§ of. éts ather ng;hts an any’ iand

(b)f o In thls Debenture unk—:-ss a cantrary indicati oh appears any reference o ihe Properhes er any other: iand_ o
S mciudes asl t}uﬂdmgs pEE%’i‘l triachinery and ather fixtures. ar%d ftimgs frcrn timé to time on that }and

'(cj-- -*Each Chargar Assigns absa{uiely all of its: rghts in any Occupatlc:nai Lease; lncludmg r;ghis to-fental:

mcome and ather paymen’{s and any guarantae of cther slg?;t relatlng i an Gﬁcupa’uonal !_ease

_'Pianf & machmery and equrpment

{ay. - 'Each Cha?go;r e:harges by Way of ﬂ;fst % weid cha?ge ai! of ts rights
'_(___i_)_ © il p[ant and: mach;nery b? ef detalls ef whlch areset csut in Schedazle 2 (Spec:ﬁed Assets), a_nd
- | {;1} m aﬁy Dthei‘ plant & rachi aery o ' _
{b} - '_m thzs Debersiure uniess a can:rary indicafion appears any reference to aray plant and machsnezy ;ncludes
| ' (;) ail spase paﬁs ;eplacements mndtﬁcetsons far orte the psant and mar;hmery

“ f{i_i'}_ t%ze benef t of all ubhgatlons anid warafantles gwen by afsy maﬁufactufer or suppher @f the plant and. -
mach;nery to oria favour of the Chsrgaf aad . _

: (iii-)__ - the beneﬁt ef aH malntenance agreements relating Tothe gl fart-and rrsachmery enterad ints betWeen' B
' the C_:?;a_rgn_r and any third party, -
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but excfudes any pians maﬁhmeﬂry o eqmpme;zﬁ wh;ch fc;rms paﬁ Gf the Chargars siack—m trade ar. wcrk i
pmgress _ o :

_ éﬂebts '

___{;'_a) {- 'Each Ghargor sharges by way of flI‘St fi xecf chafge alf af its: ﬂghts

(i)"- in aﬁy Nar: Veshng Domestlc Debss
i)y n any _N_Qwes_i ng Expont Debts,_ and -
(il inits Other Debts,

(b}_ -~ in this Dehenture unless: a r:antrary ;ndlﬁaison appears any refefence i

(RS- Ncm\/estmg Debt neludes the. benéfit of any Related R|ghts ar ather nght ini relat;on te that I‘\Eon- -
' \!estsng Debt; and ' _ .

: '{ii}':. an Other Dabi mc{tzr;fes the beneﬂi of-any Secunty infer‘est guafantee or. other rtght fr relatmn to'-
' ‘that Other ﬂebt

Gaadw:li and uncalied capltai _ _

..:Each Chargoz' c;harges By way of flrst fixed charge alf af rts nghts

_ '{a}_' _ lh aﬁy of its goadwril and uacailed capital frem tnma to time; and
(B) - to ?tzture caﬂs in respact of capltaf ' '

. .Envastments '

.'(aj- Each Chargar charges by way of ﬂrst ﬁxeci charge ali cf ItS nghts ;n lts inveszments

by n tms Debenture ur;iess a cc}nirary md:catlon appears any raference to an Inves%ment mcludes

' -(i)_- any assoc;ated dmdeads am:i rr'sterest and any other ;:sayments and dls%nbutlons and _ '

Ay any right; money or assets accrui ing or offered at any t[me in respect of ihe anestment by way csl‘i h
redemptmn exchange Emnus or otherw:se '

intellectual Fmperty

= Each Chargor chafges by way of f”rst f xed charge ail of its nghis in lts intelfeciual F’mperﬁy

38

-840

-lnsurannes '

Each Chargor assigns absalltely all of ts rights in ifs Insuranices.

_ _'-aank acenunts
. Each Charger charges by Way of i rst fixed charge all oflts nghts

{ai -in any credit balances or ihe Blocked Accou;sis and the mdebtedness repres@ntecé by them and

L "(.b}. in any cret:ilt balanc&s oh'any ethe; bank accounts and the mdebiedness represen%ed by them

: 'Baeuments and Eicences
._Each Chargof oharges by Way of fitst f xed charge

{ay ol i;cem‘:ss cotisents and. other Auiht}ﬂsatlcﬂs helc;% i1, conhecﬁen yvth its busu’;eas or the use of any-

: SﬁCi,irlty Assets and all-of its rights in cannectmﬁ thh tﬁem ‘and

: (b) ol of ts rghts i, any secursty mterasts guaraniees mderrsmtes covenants for tltle agreements reports :

and  other documents ineludinig thiose relatmg o] al or any ;aart of the: Secunty Assets wmoh arg ﬁot '
: .effectzve i assugned wider Clause 3 8
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Assagnmenz of documer&ts

@)

By

..Each Chargor ass;gﬁs absalutely At of its rnghts i “any - sseurnity interests; guaramees mdemnmes :
- govenants for title; agreements reports am:i sthes docﬁmezzis mciudmg those refat ing o ai% of any part of- -
e Security Assets .

F‘or the amdaz}ce af dOi.Ebt each Charger wall remain atall trmes Isabl@ it respeci of a]l Uf ns obhgaﬂons'_'

-unde;' each documeﬁi assigned: under Clause 311 (a}

Fiaatang eharge .

o
ot

gy

(d) :

@

o _(i): © - ghall affect the. crystaﬁlsatlon of the ﬂgatmg tharge created by & Ghargar under apphcable iaw and.:

N
- :othez‘ farm as ABN AMRE may approve}

@

- Each Chargos' charges by way aff rat ﬁeatmg cha:’ge ther whole ﬂf |ts undertakzng and other assets

Schedule BE F'aragraph 14 IA shaft appiy to tha ﬂoatmg c%zarge created by each Chargor i s

: -Debenture : _ )
:-ABN AMRO fnay at-any %lme by nattce ta a Chafga; ca;wert the ?Ecvgtﬁng c:harge created by that Chargor i
this Debénture snto 2 f xeci charge thh smmecilate eﬁect as ragafds any Secz;rlty Asset specified inthe -
_ nailce il . .

1) : ABN AMRO ccnsrders that it may b in daager 0? bemg se;zed ot sold pufsuant to any fcxrm of Iegal '

pi’GCESS of ntherwrsa iri ;eo;ﬁarciy, or’,

(ﬁ) ABlﬂi AMR{} consnders %hat itis dessrabi& to prﬁ%ec‘a the pfmmy of thns Sacutity.

B -'fhe flaat;ng c%sarga created by g Cha;’gor i thls Debenture shau aui‘omaucguy be converted mto @ ﬂxed C
.Chai’ge wrth rmmedzate effeci as regards all asgets sub]eci tc it if:. . o

o '_{_%}_' o tha% Ghargar breaches Clause 6 {Negat;ve p]edge and drspasafs} ar attempis tc: d{i so

Gy ar;y persort levies or attempts e ievy any distress;. executmﬂ sac;uastratton or: o%her pmcess

' agajnst any of those’ asseis or

-(flié}_j 'any steps. am« taken to appamt (or have appﬁ nteri} an admlmsfratcr czf that Chargor oF w;nci lt L m’"-'
' “ifan admm;stramr 5 appomied ' . :

'Nothmg in thus Ci aase 3 12

: .regulatmn ot

iy shall pefmlt the: ﬂc}aimg eharge created by 4 Chargar ta ije crystai Hised sa§e!y as 4 resul% af the '

cbtammg of orof: anythsng done wih a v;ew th obtammg, 8 mgratonum under 1A

8 _.___PERFECTION OF SECURITY’ ANE FURTHER ASSURA&EGE
: Noime of Securtty

{a) ‘Each Chargar shall delwer a I\Ect co of Secunty (thh a capy m ABI\E AMRO) duly comp eted ;mmed;ate y;' _

upon request by ABN AMRO to any persan or bank with which it has. raghts in ;espect of any asset WhICh

'.th&% Chafgar has granted a Seczzfsty lnierest i this Debenture :

Each Cﬁargor shair use 4l reasanab!e endeavcurs 1 pmcure that each addresses nf a No‘nce of Secunty'

promptly dcknowledges that Notice of Security in the form aitachaci tn thiat Nahce af Secunty (cr i such-__ '

-Further assuranae

E _ Each Chargcur shaft promptly and at |§s own expense ’take such ac%;un as ABN AMRO ar aﬁy Recewer may: :
o reasmabiy reqmre

'(i_) “_to lmpmve p:esewe perf‘eci ot pm{eci: the secunty created (or ;ntended tn be created) by th;s

: Debenture orihe prmrsty ofit or”

-(ii} g0 faci! 1tate !l‘;a rés lisation of enfﬁrcement of any Sec;.znty Asset or the axerclse any of fhe: nghts of

. ASN AMRO i relatlcm ia the:same:

" The action requ;red under Clause. 4, 2(a) may ;nciazde the: eXECUtEDﬂ ofahy Secuﬁty lntarest asszgnmem or -
: -_transfer cver or of any asset any netme of thig Secur{ty or any other. docssment
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REPRESENTATEONS AND WARRANTIES B

Each Chargnr makeg the following representatlchs and warrahties for the benefit of ABN AMRO an the date-6f
this Debenture and on Bach day that: any- of the: Secured Liabilities dre: m‘tstancisngg with referenc;e to the facts and_
czrcumstames then sui:»s;shng ' :

'(a) " ithas the pcxwerto OWI s assets and- carry on g bussness a6 |t is thén belrzg sgnducted and [t has taken -

i ﬂecessary steps m authonse its estry infoand perfofmance of this. Debeﬁture

b} Ul has the pawe;' fo dnter inté, perfsrm and deliver and: has iaken all necessary agtion: ahd. obtamed all .
o .ﬁecessary aasthonsatmns 10 authf}nse ils entry mtﬁ pefformance and dehvery of;: thss Debenture.

{c)  The Gbifgatzons expressafj to be assumecf by iti ih thzs Debentum are Iegal valig, bmdmg and enfo;ceable--

-ghligations.

i s er;try mto and the peﬁﬂrmance by itof, af;d tha transactmns cos‘;?emp aied by this Debenture

'-(i) on da not and will nct aanfhct wzih (A) any law or reguiatnon apﬂflcable tc} o (B) rts constltutmnali :
i 'ﬂocuments or (G) any agreement b;ndzng o it or ifs gesets; and

i noﬁ and wul not (w th or Without the passage of tifrie: er the g:vmg of natic:e of other. condmons)-
eonstitufe & termination event: or event of-default or defaulf (howsaever descnbed) under any -

_ 'agfeement or instriment which is binding on it ofany of iis-dssets or result i the creatmn L

e 1mpc>31i o or enforceabzhty of as}y Securzty lnteresi‘ ar @nﬁumbrance gver: any wfits afssets

-'-'_{_e') 3 N §|tlgaf|ozz arbrtratlon or adm mstraizve proceacimgs have baen started ar i’hfeatened agamst |t
{8 - _lt is ﬁot subject ta any Eﬂsa vancy Event and nelthe;' ig an Eﬁso%vency Evani pendsng ar threatened

(g) éts payment obligations under this Debenture rank at least pari: passu with the c!a;ms ot &l its. uther'

‘urisecured 4nd ansubordlnated credrtors except for ablagatncns mandatanly preferrecf by law appiy;ng to
' 'compames generaily :

(h) _"For the purposes of Regulatun (ELH 2015!848 :sf 200 %’v}ay 2015 on' insolvency. preceed;ngs (‘recast) (the. '

'“Reguiauan")j its centre’of main interests (as that term is used i Articls 3(1 ) of the Regulationy s situated
_ it England anid Wales Eﬁd it has 1o estabéishment {as that tef'm Is used i Articla 2_{__"3{)) of the_Regulatlon)f'
in any other Ji,il‘lsd ction ' - o

'(1"): o Zit has pmv;ded ABN AMRO wrth al information aﬁd dacumentatloﬂ ahout its or_az;y Assomate g busmess_ :

which walid mﬁuence ABN AMROS decls;cn to en'{er mta this Debenture

o _Al information prowded to ABN AMRO i connectlﬂn wrth this Debenture was true, accurate and f:omplete'-

as atthe date it was provided and is not misleading | in afiy respect.and no mformatton Has. been omntted or
w1£hhe§d that: resu ts ift the mfc:nnatlan pmwded bemg untrue of m:sieadnr;g . .

(k} e has taken mdependent legal adwce ah lts ebElgatscns undar tins Debenture and has not rehed an ABN:

. _AMRD o prowde fznanc:al adwce concemmg this Debeatﬁre

MEGA*?NE PLEE}GE AND E:!SFOSALS
Negaﬁwe pE&dge
_'.Each Charger anderta%es that t will nat. credts ar permrt to subsist ahy Setzursty lnterest over any: of 1Es Secursty."

wAgsets or grant any guazantees tc any persnn ottier than, in favour of ABI\E A!V]RO or w;th ABN AMRGS prlar
.wntten conser:% . o

No: ﬁlsposals _

-_'__'(a) - _Each Chargm‘ underiakes that |t wnél rioi: d|spose cf (or agres io chspose of) any Secur iy Asset except

iy any tradmg stack or cash whrch ;s drsposed of m the: ordmary cou;se of tradrng, ar-

SI'Z{ii‘)- WIth ihe pnar wrltten consent of AEI\E AMRG

o _(%_J)' ' Each Charger undertakes that atwm n{:»t transfer it who?e o m pari any cxf its busmess to any ather perstm -_ -'
. UNDERTAKiNGS '

- The' foﬂ{nwung undeﬁakmgs are made by sach Chargor and: shali remam i force frcm the da%e of thxs Debenture-
o for 50 Iang as any amount ofthe Seeured Llatn mes 48 cutstand;ng :
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'Each Chargor shal prcmptly obtaln comply with ahd do al that is ecessary: to mainta i
-effec% any’ authafrsa%zon requtred under any tawor regulation of i ﬁzrlsd ction of mcorporatron tor -

fuﬁ forca and

' __'(i) ' enable 4 to perform its thgatlﬂns under thls Debenture anci

(ns) carry givite’ busmess :

Each Chargor shal compiy in al! respects Wiih ‘all laws to which nt may i:)e sub}ect it: faliure 0 fa comp!yi :
would materla%iy imipair its ability 0 pérform its obllgatlcns underthla Debeﬂture

' -No C:hargor shai change ﬁ“;e nature ‘of lts busmess wnthoutABN AM’RO‘S prlcr written cansent

Ne Chargaf shall incur ﬁnanc;ai mdebtedrsess o er bDI{DW from anyone except ABN AMRO Wxthout the :

_ _pmr written cansent of ABN AMRO _

No Ghargor shali ‘make: any loans fG-any of its dlrectc}rs ether officers, partners o aﬁy Assocsate w#zhcut: T

" the prior written consant of ABN AMRO tnless such: trsnsachcn oF foanis f:c anable arsy of thism: to perform-- _
. their ccntract of *amp c}yment w&th that Chargor . :

_Each Chargor shail pmmptly upon becam;ng aware of It ﬁetsfy ABN AMRG r;:f

. _ {iy . any change |n the: owaersh p or management of any Chargor, '

-(i'i')_ Cany Chargar or: any Afssccrate of & Chargor hecam;ng suiaject to an lnsclvency Event or

(i) the eﬁforcement of any Security lnteresf: agasnst any Chargcr o;’ any Assac;ate of a Ghargor

Each Charg;ar shaé! promptly do alt sueh asis or - execits all such decuments as: ABN AMRG rmay--

'reasonahly specify (afid in such form -as ABN.ANRO miay resgsonably require) and take all such astion as. -

is avallable to it as may be riecasgary for the purpose of the creation; ‘pitfection, protectien grmaintensnce -

: :of the Sect;ﬂty GGI‘IfEE’i’Bd ori ntentfed ta be. Gane!’fed on ABN AMRG by or pursuant torthis: {Jebaniure

: Each Chargor shali. prmf de to ABN AMRO any c;the: ;nformatmﬁ as ABN AMRD may reasonabty requure.- '
Jrom:fme totinie.

GTHER COVE?\EANTS CIF GENERAL APPJ_ECATJQN

@
by

[OF
©

@

o

_Ccmplaanca wath oblsgatmns _
'Each Chargor shall managei is Senurlty Assets in a proper and ff ment manner ln pa;iac:ulan lf shail

- 'keep ts Secaznty Assets in gcaci and’ Sﬁbstaﬂi repa;r anci wcrkmg ordar; _

obtam masntam arid ccmply with thie tesms m"‘ any Authonsahan z‘equlred ar desgable ift- comectm mth'

any Securszy Assei‘ and 2 I laws: congern:ng the Sesuﬁty Adsets;

“not w1thaut the pnor wiri zten corssent af the ABN AMRG mak& getmit or ai%ew any alteratmns or addltlons'
“ald matenai nature i:o any of its Securlty Assets oF c;arry aut any works of éemmhtmﬂ Foigl them '

. ;mt do permtt o’ aliow to be done an},fthmg wh[ch mlght in. any way deprecaata jeopardise or otherwme.
. prejudme the securzty held by ABN AMRO or the value of any-of-that Chargor 5 Sacurty: Assets

. punituzl Iy pay il autgo ngs rela%mg o the Secanty Assats: and produce rece;p%s therefor to ABN AMRO on-
rec;ues% :

- ;nsuse and %{eep 1nsurez;i those paﬁs of- Securty Asse%s that ate of an msurable nature wsth such msurer :
‘and against such fisks a8 ABN. AMRO shall require to their full insurable valus and, if requested: by ABN: -
- AMRO, ensure that ABN AMRO ig cosinsured or joint insured and that its. znterest is noted as. f rst foss
; payee arzdfc}r seie Ioss payee (as ABN AMRO may Spec:éfy), . :

pay aﬂ premiums ifs raspecrt of any msurance policies when dite and prgmptly upoﬂ becommg aware ncmfy

<ABN AMRO if: any of its insurance po][cles Eapsa orare: gancelled; and

;mrrsed;ate{y mfarm ABN AMRO o? arsytmng whzch occurs which m;gh‘; have ﬁze effect referreci to m Clause
() - :
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. Rgg_is'tra'tioh atLand Regisw

“The ‘Chargors. shall do all fhings requasted by ABN AMRO 1o facilitate- the: regtsirahon of ‘this. Secunty

Zitrainst any Land Regist{y tnile comprzsed in éhe Martgaged Propertles from time’ to trme 1n partscuiar each -

: Chargcr shali

o .(i); : --'-apply to: the C?’%IBf Land Regmtrar §or a restnctnen to be entered on eaah such’ fiﬁE‘ i the fcnow;ng

terms: “No disposition. of the regsstered wstate: by the praprietar of the registered’ estate is o be.-
registered without a written consent ssgr’:ed by-the proprietor for the time being -of the Debenture-’_
- dated {s] in favour-of [e] referred to i the charges’ regsster or,: ;? appropnata Stgnec? of suc:h-
_propnetor’s beha}f by lts secreta{y or con\feyancer" and '

. {%i}3'_ : rf ABN A%VEF{G 0 requests cearify thaz tha sec;mty over tha Moﬂgaged Propemes created by this':

. 'Debeatﬁre does riot contravene any of 2315 prowsnons of its-constitutional dccuments

- -Nu Chargor shali permik any cther ;ﬁerson ’{0 be reglstered at ihe Land Reglstry ag propr;etor &f any of the'f -

" :Mortgaged F’mpemes (or ef any interest in:any.of the Martgaged Prﬁperims} _

.. (’c)'-_ . __Nﬂ Chargor shall create ar permsi: o anse -OF subsrst inor over any of the Mmz‘tgaged F‘roperﬂes arzy".
© L interest'which falls within any of the paragraphs of Schedule 3 Land Registration”Act 2002 ar any interest

preserved by the translifcnaf p;‘owsuons of Schedu%e 12 Land Regrstra%;en Act 2002

--_ﬁepesﬁ of Mcrtgaged Property t;t!e dﬁcuments

' -(__é) 3 -;Eac?; C?‘iargcr shall effec% o procure the depcslt w1th {or to iha arder of} ABN AMRO of ail fitle deeds anci:"--j'

documients: {inctuding all §ccal land charges, tand charges, Land: Regssiry search cemf catas aid plannsng--:

-and other statutcry consets) relating to the Mortgaged Propemes

“0On cumpfetmn of the reg;stratlan of “this: Dabeﬁ%ure agaénst any Land Regnstry tltle camprised in: the-
" Mottgaged Propetties, the relevant. Chargar shail supply ABN AMRO w;th a:copy of the title: mformatzcm :

ciocument far that fitle.s

: Bank accaunts

Ha)

:Nc Ghargcsr sha[l crcse apen mamtam ﬂl’ Vary the terma apphcab e to any B ocked Accoum wﬁhaut the.
'prm{ wntten ccmseni of ABN AMRO .

. Z.Nc Chargar may make any wsi_bd_rawal-.f{érﬁ 'é Bi_ﬁékét’:i 'Acco@(nf excapt with .iheﬁ;:}'z'“iér- _Wri_{ieri=_crms'eﬁf:--dff.':'
. “ABN AMRO: o e e T DR

“n respect of any bank accaunt wh;ch B nc)t a Blacked Accouat

: -(i)_' . “prior to: i:?'se oecuTTEnGe of an Enfc;rcement Event a Chargcr has the {sghi 4:0 receive, withdraw or

. otherwise transfer any credit balance from time to izm@ on:any such bank sccmnt iR the ordmary
couUrss of ifs bus%ness and ' .

{Jl} afﬁer the ooeUTEncs af an: Enfarcemen;t Event of ti‘ze c:rysta I;satlon of any ffoaflng charge over. any

- suich bank account ', no Chargor ghall withdraw,. attempt or be entifled: to- withidraw {of direct any

- “transfer of) ali or any part of the tonles in any’siich bank aecount. without the prior wiitten consént e
- of ABN AMRC-and ABN.AMRO shall be enitied (m iis absoluie: dlsc_:reizcn) to refuse o permn any.
: 'such withidrawal oF fransfer. .

.If any tlme deposit’ matures o any bank account of & Chargar wgtﬁ ABN AMRG aﬁer thxs Secunty has: _
. becoma enforceable; the time deposit shall automatically be rerewed for a.further period of a duration

- determified by ABN AMRO inits dlSCi’Et}Dﬁ Thls IS wrthc;;i prejudlc:e fo Clauses g 4{b) and 8 A{e)il) and
coany set—off nghts of ABN AMRO

"_-Nan-\lestmg Dei:ts and Other ﬁehts

@

Each reievaat Chargar shalt ot y deaE wdh the Nmn»\/estmg Debts ihm{ Related nghts and 1he pmceedsf

-thereof as if they. had been effectwely assrgﬂed o ABN AMRB in accordance wﬁh the apphcable Debf. b
_ Purchase Agreement - _

' Each Chargor shall pay ints such accaﬁnt as ABN AMRO may requ%re ali moneys which it may reaewe m

respect of the Other Debts and pay or ofherwise: deal with such- morieys standing in‘such: ac:count only m_

‘Beoordance W|th ar;y dlrectlons from tlme to ilme given in wn#:mg by ABN AMRO
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{c} “Each’ Charger shatl deal with such Gther Debts i accordance with any cilrecilons #om timé: to tlma g:ven in- -
wntmg by ABN AMRO and, for thie avoidance of doubt, shall not.sell, asszgn fas:tnr or dlscoun{ any. Other _
Debt i any way} . o

'fP!arﬁ and machmery

Upon request by ABN AMRO the relavanit Chargos shali at its own cnst affix (and ansire there appéars at all'”

{times thereafter) a clearly visible and legible notice to such plant and ‘machinery as specified by ABNAMRO, in

wording approved by ABN.AMRO stating that sush Plant & Machinery is charged to ABN AMRC and may not be' :

'sold remaveé or dusposeci cf qr dea i; it with iy any. mther way without the p;mr written consent of ABN AMRO
ENFGRCEMEN’E’ GEE«!ERAL PRO\JESIONS .

1 _'.Enforcement

(ay - Onor at any time after the occurrence an- Enforsemenz Event this’ Secunty shall begome: ummed:ate!y'
© enforceable and ABN AMRO may enforce this: Ssacurlty, and its’ nghts tnder this Debenture inthe-manner’
and gn this terms it th nks it : .

(b) - n paﬁmuiar, rt may witha:,sﬁz fuﬂher notlce exercise Tey relailcn to the Sec;isnty }f\ssets

: :'{i) . ithe power of sale and all other powers ccmferred on mcﬂgagees by the LF’A or otherwise by law, in *
: eac%z case as @)deﬁded or othenmsa amended by %h;s Debenture

(IE) : 20 the extent tilat Clause ‘50 (Rrght Gf appmpnattm} appl ;es the pewer to appropnat@ the reEevarst o
. Seourity Assets i accerdance wrth Clause 102 (Efxermsa of. rfght of apprcprfaffon} gnd’

' ='(_i§§}-- {whether or ot it has appom?eci | Recesver) any. gr. al§ ef the. nghts wh ch are canferfed by tms:_z.
' .Debenture (whmther expressty or by mp]zcahan} on a Recew@r

LPA prov;stans

(&) --The Secured Lsab;htles shal! be deemad fx::r the parposes of al pawers smr_ﬁlerﬁ hy statute to have becnmei
R due and payabi& w;th;n the meamng of s‘i{)1 LPA 1mmed|ately on the executmn of this Debenture.: :

(E:s_)”-' ' ABN AMRO and any Recenver is eni]iied tc: all of the pnwteges Immumhes and other rzghts canferred on_
: mgdgagees aﬁd f@c@;vers respactively under the LPA '

() s93(1YLPA {festrictian o the consolidation & mcrtgages). $103 LPA (restn{:tmg the povwar of saie) §5105.
<7 :07(2), 109(6) and 109(8) LPA (application of pracesds of sa%e} and a1 (}9(‘1} LPA (restricting the powet to
. appemt a %’GCEWEI‘} sh&ll ot a;)ply to this Sesanty

: F*rotent:un cf t}a:rd parttes

(é')‘ : Nn purchaser marigagee cr ether persan dea ing W|th a Secured Pariy sha}l

' :'_{5}3 e baund t anqmre whe%her its: @,n’ﬂi ement fo exercise- any o 1t§ rsghzs has ansen 0;‘ become:-- .
exerczsable or wheiher any Secured Liabi Imes remam outstandmg. or:

'{i?)j be concemed as; i*o the ap;ahcat:c}n of any money paid; raised or borrowed sr 45 tB the pmprlety GF-
z’egu anty of: any sale by or other deahng with' tha’{ Securad Party

(by - Al of the protec;tlcn o purchasers mﬁiamed in ss‘wé and 1{)?*(1) LPA and 342(3) A shait app;y to any=
C L persor purchasing from or dgaling with- 2 Sacured. Party as if the Secured Liabilities had become. diis-and
“this statutory powers of sale and Gf apgens’zting a Recewer in relatmn to the Secur:iy Assets had arisér ori
R L <! date ofthis; Deben%ure .

E&iegaimn

@y :ABN AMRO and {%o the extent hs ot her appmntmenz 50 perrmts} & Rece;ver {the "Ap[mmtor") may. . '

. dslegate to-any person of persons: ail or.any of the rights which are exercisable by it under this Debenture..
. deiegatwﬁ ynder thiz Clause may be fmade i any maoner (mclueimg by power of aﬁamey) amnd o aay'*
- terms {inc udmg power to sub-de egate} which ifig A@pazntor may thmk fi t '

'(B)'_: A eie!egaizon wrider: Ciause 9. 4(a} shal not preciuds. the Subseqizent exeftise 0§ the relevant rlghts By the- )

- Appaintor nor preclude the Appmnmr from makmg a subseqﬁent ek egatm;z of them 1o another panaon ar- :
: fmm Tavoking that cielegat:cn _ .

- Pages iS 0?26-"
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(¢) - Neither ABN AMRO hor anj Receiver shall be liabls oF responsible to & Chargor for any loss of damage -

-ariging from any act, defalit, amission or misconduct'on the partof any delegate or sib-delegate;.

No liaility

Neéither a Sacured Parly nor-any Administrator shall bé fable as & mortgages in possession or ‘otherwise to0 -
~gocount in refation to all of any part of the Security Assets for any loss ofr realisation ar for-any. other athion,

400

401

defauit or omission for which a mortgagee in possession might but for tthi_s_Cléif_si; 0.5 be fiable.

RIGHT OF APPRGPRIATION

Application of right of approptiation .

This Clause 10 applies 1o the extnt the Security Assets canstitute "inandial: collaterar and this Debenture.

constitutes a “finaricial coliateral arrangement” (within the meaning of the Financiaf Collateral-Arrangements (No. -

'2) Regulations 2003). ©

‘Exercise of right of appropriation

(8)  Ifand to the extent that this Clause 10 applies, ABN AMRO wiay appropriate the Security ‘Assats. i or
" towards.discharge of the Secured Liabilities in such order as ABN AMRO may determiine: . - -

' {h} CIFABN AMRO e-xer_a?é’é’é ifs'rigé*;t df_ a;ab_répr_iéfia'ﬁ_ ther it shall for these pum'osés valug:

. ?1‘

“{iy any relevant Blocked Actount or other bank aceoufit at tie amount standing fo the credit of that
- account, togsther with ‘any acerued interest not credited ‘to: the -account, .at’ the time of .the
-@ppropriation; and’ - : T ' o S

iy “any othar Eélevén%'Sacuﬁ{y '_AsSet_'by 'iféfefénﬁg_a'm_én i'ﬁd_épen&é_nf \fa-!uatian.._ﬁ?"t'j'th_éf-.'p_rdééﬂuiﬁ"é'__
- determined by ABN AMRO, acting reasonably, &t the ims of the appropriation; ' o
RECEIVERS . | ' |

:{a)  Subject to the 'iﬁem':ain'der..-of:_ihis Clause 11.1, ABN A?\Ii_ﬁi@ ﬁdé;y"é'prﬁéin_t osﬁe of (at the éamé{a’;. different

- times). more persons-as a receiver of ali orany part of the Security Assets If this SecUrity has becoime
“enforcgable or the:refevant Chaigor so requests in writing at any time. o o '

{6y, No Appointment may ba_ma-d‘e_pﬁréuént ’tc-C'_[_ei'z.sSé 1148
() solely asa resutt of the obtaining of, o with & view to obtairing, a moratoritim unéfiéff‘-s.’l#i’#i;ot-_

(Y of an administrative récelver if that a’ppéir;tmgnrw&mdcé_ntravéné-.;e_;zm A

(o) IFatany time two or tmore persons hold offics as Recaivers, each of those Receivers shall (subject ta the ©

12

termis‘of his or her sippointment) be entitled to exercise individually alt of the rights conferred on' Reqsivirs.
under this Debenture ta:the exchision: of the otherorothers. - - - - R .

‘Remutieration:

- ABN AMRO may fix the femireration of any Recaiver from fime to timie, without being limited by the maximum’

11

ate specified.in s100(6) LPA.

‘Removal and replacement

ABN AMRO may:

&) subjact to obtaining a court ordet if required by law, remove any Receiver by writien nofics; and -

(b} - replace {by appoiitment pursuant to Clause 11.1) any Receiver whose appointment has terminated.

Agent of the relevant Chargor -

{8) . Any Receiver appointed under this Debsntufé whether atcting solely o jointly shall bs deérmied to bé the -

.-agent of the televant Chargor and fo be in the same posifion as a receiver appointed under the LPA;

b} - The rea_'i-é;\)énf'G?%érgci‘__'shéii-be.s';v:iéé?y_ responsible for the acts; éméssicmjé_,*defé'u‘l'ts;. losses and rmilssondiet -

<of any Receiver and for hi or her remuneration: ABN AMRO shall niot be in any way Jiable arresparisibles

- eitherto the relevant Ghargor or to any other person forany Receiver. .~ -

.. . .Pagetdof2s’
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i

12.2

_(g)? -

(b}

(@)

(e}

(b}

(@
@
(&)

()

_._F’GWERS OF SECUR!TY ENFGRGEMENT PART]ES

' "'General

A Rece}ver Hag

j (i)" ' 'ail of the nghts set {Jﬂt belaw in té‘us Ciause 12

giiy. wal offhe Tights® grantﬂci by the LPA ’io any recewer ar mortgagcr or moﬁgagee in’ posmssncm and

: -'{iii)_ whethar ar-pot 1t IS an admimstratlva recewer ail af ihe ﬁgﬁis granted by the IA to any._.

. adm mstratwe recelvef

B :'m eash £ase as such ﬂghts am varied and exiended by this f}eﬁanture :

.ABN AN!RC} has after th|s Security: hag become eafarceab?e the rzghts referred o m Clause 12 1(a)! ;
' _whet?&er ornot it hag appom:ed a RECEWE{ )

___A Delegate has the: nghts feferred foin C%euse 12 1(a) i@ the ex%ent pmwded i :ts hns or her appmntment -

' " Any refe;'ence in ibgs Clause 12 t5 any Secursty Assets mclucﬁes m the case m‘ a F{enesver or Delegate o
: ﬁfﬂy those Sa{:unty Assets aver o in tespect: of WhIC?‘i it he ar she has bean appcmted ' S

= A Secied Paﬁy may exermse ;ts hig cr he; nghts under th;s Glause 127 such manne:‘ and: o siigh terma :
as |{ he or she %i‘;snks fit.

-.Coilection, Ieasmg and: d;sposat of Secnrrty Aﬁseis

(._a)'_-" “The nghtto enﬁer nta take possess] cn of gwe ajp possess;on of get in a;'sd col Iec.% any Secunty Asset

-The fight to grant, vary, su;’render or accept the surrander of Leasés, easemeats or other rights aver ar i

~respettof Security Assets on: sueh te;ms as the Saeﬁred Party may th;nk fit, thhc:ut the need 1o. comp[y.

with 5899 and iGG LPA..

'“i”he right to sell.of t;thervwse d[spase of aﬂy Secunty Asset on any teims azzd far any conssderatmn asthe - -
: _Secured Party may think fit. This consideration may include: cash debentums obhgattons shares - other :
- secunty aﬁd may be payat}la in-a lump sum oF ;nsta%meﬁ’fs ' _ .

'_ 'The nght o sever aﬁy piant machmery or uther fixtiired f;om the premases 20 whmh they are ati*ached and =
'the right {g- dispose af them separa’zely in. accordance with Clause 12 el :

Thé tight, in cur;nectsors wsth or'ta fac;htata any d|sposa§ to release at disc:hafge whethar oF nct for any_- ;
conmderatsan any Debts cﬂmprised v thie Sasunty Assits. . :

The rwgﬁi tn gwe & valid recel pt for-any mcney anci execute any: dfscharge assurance ar other document'-
“wihich may be propsr of cﬁesnfabie 20 reahse any. Secuflty Asset : :

U;JKee;J ‘of Security Assets o

: e

(o

The right m re;aalr dec:eratei fumlsh matntain, alter mprave replace renew or add toi'the Secunty“:-
Assels; _ _ S RS :

®y The rsght g deve op aﬂy Security. Asset anr;i for that purpc}se to app]y fo? any Aaﬁhansatlons enter intey any-

L -_dor.:umems and carry outany’ worics :

(G) The nght to insufe any Sef:ﬁnty Assats

_Carrymg on; busamss

Aa) The r;ghtic; c:arry.oa any busme% of a Ehargu:

"(b)' _ The rlght to appomt Qi‘ disrmiss ofﬂcers emplayees agemts contra{:m;s aciwsofs and others..

:.{:é.:)_j : "The nght to purchase lease ot otherw:se acqmre any assets '

(d} The rlght tﬂ barmw ot othanmse raise maney gither unsacured pE-on tha ‘Security of the Securtty Assets

' {whe‘{her rank ng i pncmty fo, pari passu With, oF héhirnd this Sec:unty)

The nght to Iend money ar advance credli io sny cus{omer of a Bhas‘gof

B Page i5 ofiZS
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13‘ o

131

155

A4
14,4

: __:C_ﬁh'tractfs' and 'ﬁrﬁﬁéedfngé

{éj The right fo perform, repudua’ce termi_néia ament or eﬁt_ef into any eontract -’o‘%-btﬁe’r’:_t‘jo-cumeht”.rie'_ia't'.i"ﬁgid-" -
' any S@currty Asset, : ' . R

_(:b}_:” The' nght for Birinig, p{osecute defeﬁd enfarce and dlscommue any actuon su;t arbntrat;on of othe{: :

proceadmgs retating fo any Seeurity Assets

_'(é::}_..ﬁ' The' rrght tq F}U{SUE gettie, arranga campromrse or Submli‘ to afbitratacn any ﬁarm accmint d|spu1'e or

demand retatmg to, orto.make any VAT sletlion in respect of; any S@cunty Assal,

. "Gther ﬂghts

_ '(a)- The. right to farm a subs;drary of & Chargtz_r and the right t__c_'} fease, '!i_déns;e o_ﬁ fra-h__s'fer ;a'hy% Sjééu_rity_'-Assél:.td.

st

:(b')- The rrghi tol do any otiwer act or thing whsch the Secm*eci Party may cansuier deswable or necessary ’[0:.

protect; preserve:or realise any Security Asset or Jz’;méersial ar conducive ta any rzghts coriferfed on the
Secured Party uridaror by wmze of this Debenture or by Iaw

_(jpji': ?he right to exetciss and dn :n relai;f}n ol aﬁy Secunty Assef aﬁ thie nghts arid mfngs whlch the Secured i

“Party woulld be tapabla of exermsing or céa;ng |f i, he 0; shg ware the- absolute benef csal owner of ihat: :
Secunty Asset:

: {d} The nght to use the name of & Chafgcr tc} exercraa any c;f ihe rnghts zfeferraci zo in thrs Clausa 12

: 'APF’DENTWEENT 0?‘-‘ ADM?NISTRATOR

Appumtment of Admimstrator

'_.'-{af} : AEN AMRG may wﬁheut notzce appo it any one or more’ persons to be @i adiiinistiator of a Chargor

gurﬁuant o Schedufe B1, Paz‘agraph 1418 at: any time afier thiz Securlty L bec:ome enforceable.

by Clause 13.1(a) shall riot apply fo & Chargo_r it Schiedule 31,_-Pa;agraph: 14 _jA-dgas_- riok _pe-rm;f-iéﬁ.__.

' -adm:mstfatcxr of tat Chargﬁr o ba apposnted

. (c} -A;‘;y appomfment under Clause 13 1(3) shal be made i the prescnbed form by ABN AEVERD
Rep?acement af an Admm:strator

'-ABN AMRO may apply. io the ccurt for zhe termlr;atson uf the appamiment of any Acfmmxstratmr andlor the :
appcmtment ofa tep acament for any Admzmstraiar whase a;apo intment eﬂds for aﬁy reason.

DEALII\EG Wl'i‘}{ ?RQCEEDS

'Appircatmri -af-pm-ceeds_qf enfer‘ce:m_eﬁt, efc .

@ Any mornies received by ABN AMRO: ot ahy Recewer under thts Debenture after ’tms Seaunty has become: '

: e‘nfdrceahlé shali b apphed in the Toliowing order of priotity:

_('i)"_ in or %awards payment of,.ar pmv;smn for il I amounts due fo ot Losses insurred by any Secured'
. Pady uhder-of in ‘connection with this Bebenzure anci aﬁ remuneratlon diie toany Recelver uncier of
i mnnecﬁsﬁ with {hig: E)ebenture :

Ly i or-towards dzscharge 6f the Secured E_lab:hiles i swsh arder 38 ABN AMRD iy |ts absolute '
T -drscretlon thinks fit; a@nd -

' {;‘ii) . itro Chargor i urder aﬁy further aa:tual oF contmgent ilabrlsty tn the Secured Partnes m payment of- :
' __the surplus {if any) to the persan or persuns entifedtot. -

sy :Nazwnthstandmg Céatsse 44.14 (a) untl the Drscharge Drate ABN AMRO ar any Recewer may

: (i). o _-refram from app]ymg ar- enfsrc:mg any o’{her momes Secunty lnteresis or other nghts heid or
- received by it in respect of the Secured Lisbiities or apply and enforce them i such manner and
- order as. it sees fit (whether against the Secareti Llabnitles ar: o%herwase) and ne' Ghargor sha%l be-
'ami ifed tc) the b@neﬁ of the same; azscf o .

'(ié’)’z -%;orci i & interast: bearmg susp@nse aceoint any monies recewed from & Chargor o on account of' '
“the Se.»su;ed Llabmt:es .

o Pagevi@ofzes." _
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(_'é) Clause 14 1(a) IS w;i%mut prejudtce to iha nght af ABN AMRO to reeaver any shortfal from ths Chargors

- Secursty acsounts

Untif the Slschafge Date {and whe:her or hot ari ﬁveni af Defas.ﬂt has occuﬂ-ed} AEN AMRC) iay, m tts dsscretlon .

. apply any part of the monies standing {a-the: credit of any Blocked Accc}unt and- any bank accoun _referred i

143"

e

sz

153

Clause 3.9 {Bank acceunts} in accorda;%ce Wli’h Glause 4.1

: '1nsurance pmceads

{é_} -Al I monies réceived: by a. Chargoz“ by virtue ch any iﬁsurance on the Secunty Asseis whether ar not--' '
effacted under thig Debeature '

' '(i'):' - _shal be part of the Secunty Assets and _ _

'{éi)'_i_ jshali (suhjact i any rsghts of third. parties arlsmg under any app! cable law and regulatmn or undar-_";

' -any Qccﬁpatlenm Leas&} be palci 0 AEN AMRO (anci untif so pad shal be held fs1g8 tfust for ABN-
.AMRO) : . _ _ -

' Th;s Clauss 14 3{3} sﬁail apply w?ze.ther the event gmrsuant tc: whlsh ﬁfmse mames became payab
-:.'accurred before -0l oF after the date of this Debenture.

(b_) ' Any onies so panﬁ to ABN AMRO (er c;thervwse recewed hy any Semjred Party by vnrtue ofany m*surance"-
‘anthe Securty Aszets) shall be applied at the discretion of ABN AMRO &ither in: reduction-of the Secured

- Ljabilifles or in or towardg making good the loss of damage in-respect of which’ they becameé: payabie o

‘Each Thargor waives any right it may have to require that those maias be- &pp[red inor towards makmg
- goad the loss. or. damage in respaat of whlch they bacame payable

E‘SENERAL S5EC URETY PRGV!S%G&S
Centmumg secunty

This Security is, and shall témiain in force s, . contnf'sumg sacurity for-the Secured Liabilities; ragardiess af any

_ miermedtate payment ar d;scharge unless’ and until ifis released and &;sc:harged in wrstsng by ABN AMRC)

_Addit;onai secuﬂty

Thns Ssaurlzy is.in adciltmn to ami i not in any way prejudlced by any other guarantee oF Secunty lnterest now o
subsequently held by of on behalf of any Secured Party,. : . _ -

Wawer uf defemes

'The abisgatlons of gagh Chargor ;mder thls E}eben%ure will riot b@ d:schargeci lmpazrecf or othervwsa aﬁected by' :
ariy-act; omisston, matteror thing: which, but-for this Clause. 15.3, would reduce, release or prejudtce any ofits -
_obingatmns under {his Debenture lncludmg {whether of not knawn to itor any Sec:u;"ed Paﬁy)

._('a)' . _any %;me wa;ver or cansen% gsant@d tai or compcsztscsn Wlth any persan

AbY. - .'the retease ef any persun under the terms of any comg;as;tmn or arrangemen’{ thh any credttor _

{cy - thé iakmg! vanatmn com;:mmuse exchange fehawal or release of o refusa oF r;eglectto perfect iake up"-
S enforcel ANy nghis against, or: Secur ty Intefest-over the asséts.of a Chargor orany other persor-of dny-

-fign-praseritation of fron: phservance of dny. fcrmsllty or other reqmrement in respect of-any decument or B

: any faﬂure 1o take,or falsure te realsse the ﬁ.i! value of, any Secunty iﬁterest

-'(d)' -.'any supp!ement extens;cn restatement -othet amencimeﬁ% of ﬁovat on-or. mpéacement of hy secunty or

- other documefit; howevar funﬁamenial that amendment, Aovation and repiacement fnay be and whetheror

notmore anercus, mc]admg any change in the purpose of, any. extension of of any: ancrease inany facility.

e the: addition mf any ﬁew fatiiity or-other Secur;{y Interest: or other tiocument

{8}~ any mcapamty or iacic of power auihnniy ar Iegal ;}ersenahty Df or d|ssciu%;cn ot chaﬂge m the members er“ '
- ‘constitution or status of any. persan . : : .

- any une;z?orceabl ity, iegatity or mvalsdsiy of any af the: Sec:uread Liabl ltnes or’ any other obitgation of any- :
- '_'person orany othér dosument oe’ Secuzrsty Intefest or

gy any msgwency or ssmﬁar praceedmgs

F’age ‘l? of26'
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154 Non-sompetition

- Uniit the Discharge Datte, ho Chargor shall exerdise any rights it may have by feason of its being 4 party to.”
" this Debénture or paying {or having ariy fiability to pay)-any amount underit - R

" io 'c'léim_'af"sy'inciem'n'iiy-Q’r‘_cén_‘trébu%’ib’n from. é’riy-.pé’fsci:n';. -

(i) - to take (by way of subrogation or othierwisé) the-benefit of any right of ény Secured Party; or -

«{if) - to'claini oF provi as & creditor of any parsdii in eompetition with any Secured Party. |
o). Each Chargor shall hold any payment or other benefit received by it contrary to this Ciause 154 on frust
- for- ABN 'AMRG and promptly pay or transfer the same-to ABN AMR® for application in:-accqrd_ance WHE:

Clause™14.1 {Application of ;;mt:eeds_af'fenfarcemgnt,- efe).

: 155 'me'ed_iaté' recourse -

‘Each Chargor waives. any right it may have of first fequiring ABN AMRO ta-enforce any Security Interest or othér - -
Hght, or claim payment from-or proceed against any other person, before claming from it under this Debenture;
- This walver applies irrespective of any. applicable law and regulation:-or ahy provision of any. other document’
-between ABN AMRO and a Chargor to the confrary. L ST R

156, ‘Redemption of prior Secarity interests -

(a)

®

: ABNAMRO may at any time: _
Sy redéem, oF pracuife ths transfer to itself af. any prior Security Interest dver a‘ny_Sec':u'rity._A_ss_et's_';_'dr'

(i) seltle and pass the accounts of the hélder 6f any. prior Security Interest.. Any dégounts so settled

and passed shall in the absence of manifest error be conclusive and bindifig on the relevant
Chargor.. L S - TR R

Al prificipal‘miones, interest, costs; expenses and ‘other amotrts. incurred in and incidental to-any-

redemption; transfer or settiement undsr Clause 15.6(a) shall-ba paid by the Chargofs to ABN AMRG on-
demand, in each case together with: default interest calculated in the manner’ referred to in-Clause 22

{interesty. -

- 157 - Subsequent Security Interests

@)

16, . POWER OF ATTORNEY
@

 -Insolvericy ar simitar proceedings or the'digposal.

o

At any time following:

R3S ) -fﬁe”réceibt_"by-ABNf AMRO'&? notice (sithar éctuél_ or: .Conéiructiﬁé) -_é?z_- ény subgsquent: Sécuri%y_;-'

~Interest affecting any Security Assets;

(i) " - any nsolvericy or similar proceedings ceouring in relation 1o'a Chargar: or *
{iﬁ)’_-;f aﬁy'dis'gcsaz 'of‘any's_esu'yity'.'Assfet's"_in: breach of Clatise 6.2 (N6 disposals), '

ABN AMRO may open a niew account or accounts in the héme.' of the relevant Chargor (whether ot notiit
-permits: any existing” accaunt to continue). - I ABN AMRO dobs not opeén stich a new account, it ‘skall .

nevertheless be deeried to have:dong so-at the fime of receipt of the notice; the commencement of the-.

From that time all paymeits received by ABN AMRO for e account of the Televant Chargor $hall be

sredited or freated as having been credited to the new account (or geemed riew account) and shalt not.
operate - fo. feduce: the amount secured “by- this Security at- the fims of raceipl- of "t'he--'___ncti¢e=,--.the .

- commieficement of the Isolvency o simitaf proceedings or the disposal.

Each Chargor iirevosably and by way of seuurity appoints each Secured Party severaliy 1o b its attorney,

~in-its name or offierwise, on its behialf and as-its act and deed to ‘exeeute, deliver and perfect any
~document and do ‘any ‘othér sct.or thing which ‘may be required: of which the altorisy-may cofisider
" désirable: S T T AR s

) “to'carry out any ebligation imposed on that Ghargor by this Debenture: or

(n) '1in"_;thé.§xérc§_se'éf_ any rights conferred o any Secired E?ar‘tyﬁb'y this Deberitire cr':'ﬁy}apﬁ_lﬁicéﬁié- law:

= -and regulation:

. Page8ofab
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{6} Each Chargor ndertakes to ratify-and confirm all actsand things dorie by an atioimey in the exercise ot

7

A7

1z

e
‘%8?

Rt
LA

‘Debenture by any Securad Party for any reason including costs, expenses and taxes in connection with & fai
by any Chargor to corply with any of its obligations under this Debenture or thie enforcement or preservation of -
“rights under this: Debentire, B o o o

-purperted exerdise of this power of attorney.

RELEASE OF SECURITY

Befinitionis relating to relsase of this Security.

(a)-Iii this Debenture, "Discharge Date" means the date on which ABN AMRO (Wit any: necessary approval

from the Agent) determines that all of the Secured Liablities have been unconditionally and irrevocably: -
- paidh-6F discharged in full. For this purpose, -a Secuted - Liablity wili not be considered.-fo -have bean:
- irrevocably paid or dischargad if ABN AMRO; acting reasonably, considers that any payment made i

respect of it is capable of being avoided. - o
(5) E;’é-ihis_G!’ausE’i‘?;' '

)y "avoided” means avoided, restored or adjusted. in whole ‘or-part nder “any. law: relating: o
inselvenicy (and “"aypidance" shall beé construed accord_ingl'g)';_'and ' SR S

{iy . setttement” means a re:'ie_as_e,'§attiemé.ﬂt,_'d'isc;l-ia'rgé,_ re-assigniment or arrangeiment..

: !{ai’easé-of il"iis“sécuﬁty: T

(8). 1fa Chargor So requests ori of follawing the Discharge ‘Date, ABN AMRO shall ‘as soon as reasonably
| - practicable teleage and discharge this Security arid re-assign thie: assets assigned to’ ABN-AMRO under ..
- this Debenture without recourse, representation or warranty ard. subject to the rights of any persort having .

. ptiorvights over those assets:. N e o : -

(6) - Any settlement made by ABN AMRO. on the faith of any assirance; security or payment:shall-be
-conditional on that assurance, security or payment not being avoided. SR R

(c) © If ahy avoidance occurs ‘as referred to in’ Clauge “17.2(b} (including. by reason. of ‘a goncession. of
. compréinise referfed to in Clause 17.2(d)), then the settiement given by ABN AMRO' shall have.no effect:
-and shall not prejudice the right of ABN-AMRO to'enforce this Security ini respect of the Sectired Liabilities:
. Ag'between the Chargots and ABN-AMRO, this Security shall (notwithstanding the seitlement) be deemed.
- to have remainied at all times in effect-and heid by ABN AMRO as security for the Secured Liabilitigs..

() - ABN AMRO may coticads or-corpromisé any clain that a‘ﬁ.as_s;irénce, security. of payrient is liablg o
T avoidance: - S R D S R

. GOSTS ©

Costs and Expenses

The hargors will pay to ABN AMRG, on demarid all costs and expenses (together witk any applicable VAT):
incuired by any Secured Party in corinection with:. S ' IR

@ -iﬁe_ﬁégofiéﬁd_ﬁ; pf_éﬁéraﬁ‘dn,_éxécﬁ%ién and perfection of this Debenture;

(b).  anyamendment; extension, walver, consent or suspension or rights refating to this Déberiture;

(@) - the failure by any Chargor o perform any of ts obligations under this Deberture;
{d} . -,fﬁe'éﬁ?c’_:h;&meht-bf, orihe preservation of of releasa 6f'é‘ny-rig_h'i$;1an&éf,. this Debentii ré';:'arj_d: :

(&) any -pr‘bceei:’iéngs_'-'ih'étitfu%e_d_ ij_y or 'agai_nsf any Seclred Party asa Gcnéequéhcé:ﬁég"t'éki:ng}-tif:Hbigjéhgz ihis: -

© Debenture or enforcing these rights. -

- Stamp taxes-

“the Chargors shall pay and, promptly on demiand, indemniy ABN AMRO against any. Loss ABN AMRO hous in
relation to 4lt stamp duty, registration and ottersithilal Taxes_'pay_aialéiiﬁ";éspEct-_o? this Debenture:. - S

INDEMNITY

. iz_ttieé*:_nit'y' to the Secu réd-’Paﬁi’eé-: _

""'th"is' o

The Chargsrs wil, o dermaiid, indemify each Secured Party against all Lossés siistained of incutted tinde
flre-

. . Page180fos
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9.2

20,

Lié’n.b’n Secﬁri‘{y -
Each Secured Party may, i priority 1o any payment to the Secaréd Parties, indemnify itself out of the Security ™ -

Assets.in respect of, .and pay and retaif, ali sums hecessary-to give-effect fo the indemnity i Clause 18.1-and

shall hiave alien ofi this Security :_gﬁd the proceeds of the' enforcement of this.Security for all imoneys payable ot

- SET-OFF

 ABN AMRO miay set off. dehit trén-éfé?'pr'ébpfy any present or future obligation due from a Chargor to a Secured < -

Party under this Debenfure  against any presént of future obligation owed by that Secured Party to the relevant

Chargor under this Debenfure; without. prior notice, both befare: and. after- demand. If the obligations are i

different currencies, the Secured Party may convert eithier obligation at 4 market rate of exchange: irvits: uguial

21

course of busitiess for the plrpose of the setoff.

'CHANGES TO THE PARTIES

“{a) - - ABN AMRO may assign or transfer any of ts tights and obiigations under this Debénture to any Gthier

persori.

(B)  No Chargor may assign o transfer any of ifs rights of obligations ér'éﬁb'—'coﬁtra_ést'the-p'eri‘érm'ancé ot any of

95

- ifs duties under this Debeniure without the prior writter consent of ABN AMRO. -

" (8] ABN ANIRO may rotify a Chargor or serve otice on & Chérgor under this Debentiire;

i)+ by delivering or posting to the Chargor's address: i Schedule 1:(The Chargors);-the Chargors -
- registered office of any address at which the Ghargor carries on business or regides; .- _
(i by emall to the Chargor's email addréss in Schedule 1 (The Chargors); 61

iy by delivary %a_any'ofﬁéér, _i‘r’némbéf-a;'*;jaﬁhééﬁ of the Chargor.,

(b Anotice by ABN AMRO will be deerried §.Qf§éd"uﬁdér this Debenture::

@iy ifdelivered in person, at the "_tf[_{f:'e'_o? -deii\éé}-_ry';
RO d.éﬁ"éféd bypdé’t, on'the déy;aﬁes pc}sﬁ'n_g:; of

(i) if delivered by email; at the time of sending. -

Y A cﬁargo'r;_shaf;-:servé natice in eonriection w_itﬁ'tﬁis'-__b_ebehiare-an A_B’N}_AMRD 'gy éé_ii\fé’rihg“cb pf_ostm'g;-m. :

ABN ANIRO at: - |
* Addrss: Sheencroft House, 10-12 Ghurch Road, Haywwards Heath RH16 35N
' _A‘rtén'iicn:_.. Relationship Méli’éaée'rﬁén't_,_ ' . :

. or'ts such ﬁ{herban'tac% address or email address &8 notified by ABN AMRO fo the CHargars from time 16
Hne ' T ST R

Cdy Ay commtinication or document to b iade or delivered to- ABN- AMRG will be’ effective orily when

actually recsived by ABN AMRO -and then only if it is expressly marked for the attention of the department

orofficer specified in Clause 22(c).

. (e) a A.BN._-AMRQ-'m'ay:rei'y.';i;pbsé--éﬁy'e'm.'ai'i.'-sigﬁa'ture, act or comfunication sant by & persan _ﬁurpoj;;ﬂn;gtb b

23

R

authofised to act on behaif of a Chargor even if that person lacked the relevarit authority..

- GALCULATIONS AND CERTIFICATES <

Accourits

“In any iitigation ‘or arblfration proceedings arising dut of or in conriectio with this Debenture, the entries mada'in
e accounts maintained by ABN AMRO are prima facie evidence of the matters fowhich they relate; -~

Certificates and determinations -

‘Any cartification or deterrinatior of ABN AMRO as to &iny matier provided for in-this Debenture . in the abssnce

of manifest eror, conclusive evidencs of the matfers to which itrefates,

. Ppaged0ofns
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24,

25,

06

27,

"'gésa}

Day &ount convention -

Ary iriterest, commission or feé accruing under this Debentiire will sccrue froim day 10 day'and s _-c_alcu'laied'bn-

the basis of the actual. humber of days elapsed and a year of 365 days of, in‘any.case where the: practice in'the:

London interbdnk market differs, in accordance with that market practice.

PARTIAL INVALIDITY. .

If, at '_ﬁﬁy-%ﬁrﬁe,ahy provision of this Debentire i or becomes 'illega'_[,g'in\éa['i;i a-'r-anéﬁiérce:a'ble_ in aﬁ?%éspéathh_dér‘”.
any law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality,:
validity of enforceability of that provision under the law. of any other juriediction will in any way be affécted of
impaired. © U e ' R -

 REMEDIES AND WAIVERS

(ay A waiver of any tighi.-br remedy by ABN 'AMRQ-unde?'.this Deb‘eﬁiﬁre or 'Sy;!aw,._'or- aﬁy: consent giver:

. tndet this Debenture by ABN AMRO, is only effective if given in writing-and shall. not be desmed a waiver. "

~of any other breach or default It only applies in the circurnstarices for which it is given: and shall not.. '
~prevent ABN AMRO from su bsgquently:r:elyihgph thie refevant provision:” o '

{b) - No failuire fo exerciss, nor any _de'lsy”'in_ -"e'_xérc.:isi'ng;,; on the part of ABN AMRO, any Tight or remady undei”
this Debenture shall-operate as a waiver, fior shall any single-or partial exercise of any Tight or remedy
prevent any further or other exercise of the exercise of any other fightor remady. . B o :

remedies provided by faw. .

(¢}« The rights and remadies- prévitié_ti"in'-fhis* Debsnture are. cumis_léiive_ and"r%at exclusive: of any rights ar’ :

AMENDMENTS

'.A%;"y term of _'_ihis_Dé_éb'édtu're"" méy be amended onfy with' the w;'i'tt'eé'ctpﬁé'em éf;-Aé‘N AMRO a:hd_fhe.char}gd'rs and -

any such amendment or waiver will be binding on.all Parties:

_ ENTIRE AGREEMENT.

This Debenture constitutes ftie entire’agreeinent between ABN AMRO and the Chargots and supersedes and:
extinguishes all previous ‘agreemenits, promises, assurances, warrarties; -réprasentations ‘and. understandings: -
between them, whethér written or oral, refating to its subject matter. B R . :
CONFIDENTIALITY AND DISCLOSURE - "

ABN AMRO will nof disclose: confidential information (being information. which fs confidential in natare and riot

;public information of identified ‘as. non-confidential information) relating fo any Charger to.any third party ‘without:*

that Chargor's ‘¢onsent urless such disclosure is toi.

By any m_ér'%)_ber of 'the.AB'!\E.'AM?{G'Gfo’upbi".tn any b%‘ﬁ'ce_"r;d’ii’ecttjé:'dr embloyéé“of.fhé ABNAMRO 'G__ré:u'p;'. :

(b) - any professionat advisors, auditors, parthers, martager, insurers; insurance brokers. ar Teingurers’ of the"

ABN AMRO Grotip;. - :

(6} “any prospective assignee; transferes, particpant; seclrity frustes; agent or arranget- under this: Debenture
©andanyoftheir Associates; e A S o s
“any-agenits, delegates, nomineés, :atforneys; frustees o custedians ‘acting . oiv-ABN . AMRO's ‘o1 ‘afiy
-member-of the ABN AMRO Grsup's pehalf; or e ' ' ' - R .

(@) any third party service providers iricluding irdistry associafions and their members-or ormbudsmen: and:

&) & third “party that is a court,of competent jurisdiction, a goverimental, banking, tagation, Sup&visor, ©
- industry assoiation or other similar body of-a stook exchiange ot the information is:required or requested .
~'to-be disclosed pursuant to any applicable law or regulation of in connection with; and for the purposes of;

any ligation, -arbitration, administrative-or other investigations; proceedings of disputes, . )

and ABN_ '.A'MR'O will ;ssé-'_reés;gnahéé:ént'zea'vbufs-te advise stich Hhird parties of t"h;e' corfidential nature of stich:

“iniformation.
. GODE OF GOOD PRACTICE

. ABN AMRO;sa _ _ﬁéémbé;r -'cf_the UK Ei_nénce:_l("’t.-fl('_ Finance"). it .s'ub.s_cri_be_é_ i_é :_'_L'}:E{ ' F‘maﬁée-’s_ _C‘éd}e;-zi_(bf :Egﬁéjd
‘practice) which sats 6ut'a number of important principies which ABN AMRO will adopt'in is relationship with- e

Chatgors. The Code can be found at hitp:/www,abfa.org.uk . I the: unlikely-event that a Charger has cause to. -

| pagetof2s.
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' ThIS Debenture has been entereé inta oni ‘{he date siated at the beg}nnzng of this Del:}entwa and executed s a deed by'

make an c}ff c|a§ complamt 4 Iegmg breach by ABN AMRQ of the Code or: tius Agr@ement then ihat Chargnr"_"
shotild firstly taise it with a difector of ABN AMRO. He/she will arrange for it to bie investigated ‘and than lat the
Ghafgor have:a finat decision within 12 weeks, If the Chargor.is dissatisfied with-ABN AMRO's detision then-the -

" Ghargor. may raise the matker with UK® Finance, if It rélates 16 an aheged breach of the Codé:: Details of the L

Firarice's Complaint: Procedure.can also be faund at hitto://www.abfa.org. ukistandards, If the Chargors turnover

is below £6.5 million, UK Finance wilt ariarge for the complaint to be dealt with through The Ombudsman Service
Limited ("OSL"). 08LU's award' cannot exceesd £25:000. “The turnover imit and the maxirium. award may from'.-_ :
timie to time be subject to varzattcn by UK Fmance and QSL ' . :

g ﬁjc:auu'rERPAﬂTs
- _Tbls Deben%a:re may ben executeci in-any number of counterparfs and Ehis has iha same sfféctas zf the: sighattires
Johthe: counte;parts Werg on E:3 SI;‘;g!a cc}py of this Debenture o
81 THIRD: PARTY R!GHTS | o | | |
'{a}. A person who is. Aota Party’ {other than any Recewer, Delegate or Adm ms%ramr} has fio nght urider the.'_.
'Ccniracts (Rights of Thu’d i‘-“artres) Act 1998t enforce or enjoy the beneﬁt of any term c:nf this Debenmre '
by 'No’wwthstandlng Clause 3‘5{&} the cc‘msent uf any pez’sen whr; is nota Party is Fiat- requxreti to resc;md or: =
: | vary: this Debenture at any time: - . '
GQVERMING LAW '
- Tms Debeniure and any’ non~crantra€;tuaf lelgatlons aﬂsmg uut of ot it aonrzeatran wnth |t Ae govemed by Erzglfsh i
“law, _ : .
< _ENFORGEMENT
i {a}- “The courts of Eﬁgland have exciuswe ;unsdmtm ic settle any dssps.ste ans:ng out of 6t i mnnectlon mth '
. this Debeniure {includirig a d|spute relating to the-existence, validity-6r-termination of this Debenture: or any :
: non-contraciual obl:gatlens arssmg out ofor m connectlon WIth thig Debenture) {"Dispute™y. R
'_(b)- ' 'The Pames agree that: the courts. of- Engzanci are the most appmpﬁate az’zd sonvement courts 10 setﬂ ¥
T D|sputes and accordmgfy no Party wil argue tc the contrary o .
(). ~This Clause 33 Is for the bensfit of ABN. AMRO and the ofher Secured Parties only. As & résult, no. "
R -Seciired Pany shall be prevented from taking proceedings. Telating to a Dispute in any-other courts’ with'
jurisdiction: To the extent allowed by §aw the Secureci Parties may fake’ comurrent proceedings in any -
_ o ﬂumber of jurisdictions.
EXECHTIGN

the Chargcrs anci iz mi:ended ta be and is delivered by the Chargors asd deed on ‘Ehe date spemﬂed abiove:
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. ..'SCHEDULE1
“THE CHARGORS

Namé of Chargor ~ | Juisdiction - of | Registered officé | ‘Registered “Netice Details
R - incorporation . - addreéss. -~ - numiber. 1o '

‘| Desiva . - Produce | EnglandaridWales | Unit. - K, - The - ()8628838 For- the = attentioh  ofij
Limited R P : Brawery Bells Yew 1 | Rebecoa Bridges:.
' “Green Road, Bells | . S E . e
Yew | oo-Green; - |-Address: - Unit K, The |
o1 Tunbridge - Wells,- | Brewary, Belis Yew Green |
“England, TN3.89BD: " \“Road; ‘Bells. Yew Green, |
S S A Tunbridge - Wells, England,; |
| TN3-8BD ;

| Emai SRR
.| ‘becci@desivaproduce.com |
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“SthebiLEs
“SPECIFIED ASSETS
Paitt
Reg:stere:i Iand

' {Freehafd (lﬂcfﬁdlﬁg commaﬂhold) oF- !ease?]o d pmgerty (lf any} m Eng aﬂcﬁ and Wales ai’ whlch ‘a Chargor 5 regisiered
Cods the propr[einr atLand Regxstry)

Descriptlon of Prﬂperty S Name: of Ghargor ' | Title Numiber

None at the date of thig: Deed

Part 2
Unregtstereci Iand

'(Freehafd (mciudzng commcnho%d) or easehold pfoper[y (if any) in England and Wales to wh;ch is riot regtstered at. i_and
-Reglstry of which 4 Chargar s the owner)

Dgssriptien:qf Pm‘pe_r_ty- N‘amég_‘ff:ha;rgor ) Date | Document | Parties

Naﬁefatthe.da'te of this Daed'

Part 3
“Plant and Z\Hat:hmery

[Iﬁsarf det&rfs af p[ani and mac:hmery}

None at this. da’ie of thzs Deed _

Partd .
Blocked Accounts.

Chargor - . _Acc_ou_nt.ﬁum_ber' “Account Bank. | Braneh adr:iress and sort It
' _ S . T - _-cede' et

Norie at the date of this Desd .~
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fﬁxsr;wm of the iﬁg!mamm, o
ABN AMRG Aﬁaﬁ’f’ smm mﬁmﬁg m.v ﬁﬁﬁﬂi‘:ﬁ 3
SIGHED for Akt on bekalf of ABMN AMRO ASSET

 BASED FINANGE N.V., UK BRANCH. %.sssdar pirwer
- Qf %%ﬁﬁé‘?’fﬁy‘ ' ' :

B pagaﬁ%afm
{Qéi)&ﬁi‘#m Jﬁlﬁf 2&?&}




o i‘fﬁﬁﬁé‘i{}&s

B Si&ﬁ!:ﬁ ami delvered o ima ﬁa%a sg‘:eszmﬁeci &hm«a -j
T BE ;'daec;f by an authorised signatory for aridon .
bahalf ot DESIVA Fﬁﬁﬂﬁﬁﬁ“ f.i;%?! TED n hig
pmz&aw &f :

- Witiess” sigratirer

L ilied nae T LT
- INDEPENDENT WITNESS

it capftaig); :
IR %éﬁg‘f‘ NOT BE A Fﬁﬁﬁw‘- :
 Viness acdress:
Pagedaotle

{?}&f}&ﬁ?&rﬁ Jéii}' AaF
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