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Registration of a Charge

Company name: RIZE EUROPE LIMITED
Company number: 10408960
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Received for Electronic Filing: 27/07/2017

Details of Charge

Date of creation:  26/07/2017
Charge code: 1040 8960 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: 10408960 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LISA WRIGHT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10408960

Charge code: 1040 8960 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th July 2017 and created by RIZE EUROPE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

27th July 2017 .

Given at Companies House, Cardiff on 31st July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
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DATED 26%’ DT::j 2017

ALL ASSETS DEBENTURE

GIVEN BY
RIZE EUROPE LIMITED
 INFAVOUROF

" ABN AMRO Commeréial Finance PLC

*Squire Sanders (UK) LLP
7 Devonshire Square - -
Cutlers Gardens .
o oo Lendom.
0 TEC2MAYH
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THIS DEBENTURE is made the -+ £ day of ¥ b 3 * 2017 BY THE
PARTY DESCRIBED IN SCHEDULE 1 ("the Company")

in favour of ABN AMRO Commercial Finance PLC of Sheencroft House, 10-12 Church Road,
Haywards Heath, West Sussex, RH16 3SN incorporated in England with registered Number 2281768
("ABN AMRO").

1.

21
.~ guarantee hereby gives the following
- in favour of ABN AMRO:- . -

Covenant To Pay

The Company will pay to ABN AMRO on demand unless otherwise agreed in writing all
monies and liabilities which are now or shall become due, owing or incurred by the Company
to ABN AMRO in any manner actually or contingently, solely or jointly, as principal or
surety and whether or not ABN AMRO shall have been an original party to the relevant
transaction, including without limitation under the Finance Agreements (as defined in clause
4.2) together with interest (as well after as before judgement or demand) and all legal,
administrative and other charges, costs, expenses and payments incurred by ABN AMRO in

. relation to the preparation, negotiation, entry-into or performance of this Debenture or in
.- enforcing the security created by it on a_ﬁJll indemnity basis (the "Secured Liabilities"). '

 Coargs

“As continuing security for the payment of the Secured Liabilities, the Company with full title
mortgages, charges and assignments by way of security -

" (8) - acharge by way of logal mortgage over all freehold and leaschold property vested in

the Company at the date of this debenture inchuiding that specified in Schedule 2

= together with all buildings, structures, fixtures :and fittings - (including trade and

o tenant’s fixtures) 'ﬁow-ofhereaﬁ'er thereon ("the Legally Mortgaged Property”); =

(b) by way of Séparafé.f'ixed3chérgé8' 'o.ve'r'thé'.folldﬁrhg_dlass'é.s of assets (whether now or -

in the future belonging to the Company or to which the Company may be entitled :-
© @) all future freehold and leasehold property of the Comparly together with all
© 77 -buildings, - structures, fixtures and - fittings. (including trade and tenant’s
. fixtures) niow or hereaﬂ'er-thereo_n-("thé.Equitably.-_Charge'd Property");

) all fixed .plan:t. and ‘machinery of the Company tiow orhereaﬁerm, onor

- attached- to the Legally Mortgaged Property ‘and/or the Equitably Charged
. Property and all spare parts; replacements, modifications for or o the samie; .
- and the benefit of all obligations and warranties given by any manufacturer or
. supplier of the same to ot in'favoiir of the Company and the benefit of all =~~~
* maintenance agreements relating thereto entered into between the Company = -

and any third party; L

() all plant, machinery and cquipment and all spare parts, replacements and
.. modifications for or to the same specified in Schedule 3 and the benefit of all

. obligations and warranties given by any manufacturer or supplier of the same .-

to or in favour of the Company and the benefit of all maintenance agreements o

i - relating thereto entered into between thé-Company_aﬁd-anyﬂihfdfpaﬂy;_'_:"':

©Gv) all plant, machinery and equipment and ‘all spare parts, replacoments and

~modifications for or ‘to- the same other than those. specified ‘in- clauses i




2.1(bXii) and (iii) now or hereafter owned by the Company and the benefit of
all obligations and warranties given by any manufacturer or supplier of the
same to or in favour of the Company and the benefit of all maintenance
agreements relating thereto entered into between the Company and any third
party (but excluding any plant, machinery or equipment forming part of the
Company’s stock in trade or work in Progress);

W) all Debts (as defined in any subsisting form of agreement for the sale and
purchase or factoring or discounting of debts between the Company and ABN
AMRO and any variation, replacement or supplement made thereto from time
to time ("Debt Purchase Agreement™)) intended to but which do not for any
reason vest absolutely and effectively in ABN AMRO together with the
Related Rights (as defined in the Debt Purchase Agreement} to such Debts
(together called the “Non-Vesting Debts”);

(vi)  all present and future book and other debts of the Company, all moneys from
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
to the Company (other than Debts absolutely and effectively vested in ot held

- on'trust for ABN AMRO under the Debt Purchase Agreement and ther than
‘Non-Vesting Debits ( together called the “Other Debts”); - oo

(vii)  all the goodwill and uncalled capital of the Company;

(viii)  all stocks, shares, bonds and securities of any kind present and future legally

- or beneficially owned by the Company and all dividends and other rights
- -rEIat_ing'theretq;'__. o Sl :

(i) 'alll__prés';'ent';hﬁd" future. patents, .péféht_ ﬁap.pllic':'étions",-“'tlﬁdé marksand serwce
- marks-(whether registered or not), design rights (whether registered or not), -

~copyrights and all other intellectual property ri ghts whatsoever and all rights -
- relating thereto (including; without litnitation,-by'way'_of_ licence) leg'al]y__or: o

| beneficially owned by the Company; "

(x) allj-_ﬁéheﬁtS' ,relﬁﬁng'_td_ all"-pres'ent_:éhd._ future contracts and policies of . -

- insurance from time to time taken out by or on behalf of the Company or.(to -

- the extent it has) in which the Company has an interest and all claims and - -
renj_i'ns_-_ofprgnﬁumrela_ting-t_hereto;' e
(c) _ :é.:eparate;jﬁéigﬁ@éﬂfS'_ByWa}r.bf-'sebuﬁt‘j'bf:__- o L _
() all the Compsny’s Non-Vesting Debts and their Related Rights (as -
S .. defined in the Finance Agreements); and = Sl
() all the Company’s Other Debts and their Related Rights. S

(@) by way of floating charge the remainder of the undertaking and all property atid assets

of the Company present and future not ‘subject to the above fixed charges legal =

o morigages .or assignments including any items charged by way of fixed charge or
- legal ‘mortgage under clauses 2.1(a) and (b) or assignment under clause 2.1(c} if and

' to- the extent that such charges, mortgages or assignments fail aiso 0. be effective -

 (“the Floating Charge Property™);

. cach and all of which shall hereafter bé collectively referred to 2 the "Charged Property”. -
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The provisions- of paragraph 14 of Schedule Bl to the Insolvency Act 1986 apply to the
floating charge in clause 2.1(d), which shall be enforceable at any time on or after the date on
which ABN AMRO demands the payment or discharge of all or any of the Secured Liabilities
pursuant to this Debenture or, if earlier, the date on which:

(2) ABN AMRO receives from any person a notice of intention to appoint any person
under Schedule Bl of the Insolvency Act 1986 to manage the Company's affairs,
business and property ("Administrator" and where the context permits Administrator
shall alse include an administrator appointed by the court under Part II of the
Insolvency Act 1986);

{b) the Company requests ABN AMRO to appoint an Administrator or any receiver
and/or manager not being an administrative receiver (within the meaning of Section
29(2) Insolvency Act 1986) appointed by ABN AMRO pursuant to clause 4
("Receiver™);

{c) an application is made for_ the appointment of an Administrator:

(d)  anapplication is made for an administration order in respect of the Company; or

(e) an Administrator is appointed in relation to the Company

(each of which is called an “Enforcement Date").

(@ Without prejudice to clause 23(b) ABN AMRO may at any time by notice o the
_ - Company convert the floating: charge created by clause 2.1(d) above into a fixed 5

--charge as regards any of the Floating Charge Property specified in such notice.

(b) - The floating charge created by clausé 2.1(d) shall (in- addition to the ciréumstances

- where this will occur under general law) automatically be converted into a fixed
cocharger- o T e T

(i) on presentation of a petition to wind up the Comipany or on an application for -
i ai administration order or on the giving of notice of intention to appoint an -
- Administrator (in each casé the relevant date being the date of the application =~
-notice or notice- of intention to- appoint respectively) in respect of the
- Company; .~ . R T o

G ifthe Company fails to comply with its obligations under clause 2.4, S

The' Company will i_iot. without ABN AMRO's prmr wiitten consent create of purport or -

- .attemnpt to create or permit to subsist any mortgage or-fixed or floating charge, pledge, lien,
- assignment or other encumbrance or security (save a lien arising by operation of law in the
-~ ordinary course of business) upon the Charged Property nor sell; transfer, lease; licence, part
- with possession dispose of or grant any interest in or relating to all o any part of the Charged
- Property save that the Floating Charge Property may be disposed of by way of sale at full

.. value in the ordinary course of business as now carried on. .

_ Any reference in tlnsdocumentto“ABNAMRO”shall be _ﬁ‘éa'ted:'as- extendmgto whatever -

~name:or style ABN AMRO Comrmercial Finance PLC may ever carry on its business and all-
andanyofltsdmsmnsordcpartments L L e
- Company's Obligations |

. -T_hé Company agrees that it will:- -




(@

(b)

not sell, transfer, lease, licence, part with possession or dispose of or grant any
interest in or relating to all or any part of the Charged Property without the prior
written consent of ABN AMRO save as authorised under clause 2.4.

during the continuance of this Debenture:-

(i) pay into a current account or a separate designated account (as ABN AMRO
may require) with the bank specified in Schedule 5 or such other bank as
ABN AMRO may from time to time specify (“the Bank”) all moneys which
it may receive in respect of the Other Debts hereby charged and (subject to
any rights of the Bank in respect thereof) pay or otherwise deal with such
moneys standing in such account only in accordance with any directions from
time to time given in writing by ABN AMRO;

(ii) if called upon to do so by ABN AMRO execute such further legal assignment
to ABN AMRO of the Other Debts in such terms as ABN AMRO may
require and give notice thereof or the asszgnment in clause 2.1(c) hereof to
the debtors from whom those debts are owing or incurred and take such other
steps as ABN AMRO may require to perfect such legal assignment;

(iii) deal W1th such Other Debts in accordance with any directions from time to
- time given in writing by ABN AMRO'" (subject to any rights of the Bank in -

) “Tespect thereof) and in default’ of and subject to any such directions deal with.

" thé same only in the ordifiary course of getting in and realising the same. (but .
: 8 not sell ass1gn, faetnr or dxscount the same in any way), _ oo '

: . -(iv) ' perrmt the Bank to furmsh dlrectly to ABN AMRO ﬁ'om tlme to time upon L

request full statemients and particulars of all the Cormpany’s accounts with the:
Bank and such other financial statements and other information respecting the

. assets and hab111t1es of the Company ag are frorn tlme to tnne avarlable to the_- s 5

' Bank,

) only deal with' Non-Vestmg Debts as if theyr were. Debts and then Related

~ Rights purchased by ABN' AMRO under the Debt Purchase Agreement and in

o particular will not bank ‘or deal ‘with any payménts (by whatever method) in .

- respect of the Non-Vesting Debts except by dealmg wrth them in accordance
: wrththeDebtPurchaseAgreement : o o RO S

L (vi) ._ .aﬁer crystalhsatlon ef the ﬂoattng charge (1f any) created pursuant to clause ’ -
IR 5 l(d) into a fixed charge not, ‘except as'permitted by ABN. AMRO, withdraw - -

. any credit balance ; representing. payments relatmg to Other Debts from any of h
o the Companysbankaccounts, L SR . . BN

‘conduet and carry on 1ts busmess and procure that- each ofits’ Subs:dzanes (as deﬁned R
. in Seéction 1159 of the Compames Act 2006) conducts and carries on its business so _' '
- that its  centre. of main interest for the" purposes of Council Regulations (EC) No

1346/2000 of 29 May 2000 on Insolvency Proceedmgs including; but ot limited ta,

. its headquarter functions is located ‘at all times within ‘England and Wales and not =~
" ‘move its  centre of main interest to: any other jurisdiction without the prior written = -

“consent of ABN AMRO (which may be ‘given or refused entirely at ABN AMRO's

| ('d)_

~ sole. drscretlon) or otherwise reduce in or divert from England and Wales the'
.'substantwe management and contml ef 1ts busmess orany of i its propertles : o

".punctually pay all outgomgs relatmg to the Charged Pr0pelty and produce recelpts - -
therefor to ABN AMRO on request and comply w1th all laws concernmg the Charged SR,



Propetty and every notice, order, dlI‘CCth]‘l licence, consent or permission lawfully
made or given in respect of it or any part thereof;

(e) subject to the rights of any prior mortgagee deposit with ABN AMRO all deeds and
documents of title relating to the Charged Property or any part thereof:

® without prejudice to clauses 2.4 and 3.1(a) not pull down, remove, redevelop or
materially alter the whole or any part of the Charged Property and keep the Charged
Property in good and substantial repair and condition and in good working order and
allow ABN AMRO free access at all reasonable times to view the state and condition
of the Charged Property (though without ABN AMRO being deemed thereby to be a
mortgagee in possession);

{g) not exercise the powers of leasing or accepting surrenders of leases conferred by
Sections 99 and 100 of the Law of Property Act 1925 (“the LPA”) or any other
powers of leasing or accepting surrenders of leases without ABN AMRO's prior
written consent;

~ (h)  insure and keep insured those parts of the Charged Property as are of an insurable
- - nature with such insurer and against such risks as ABN AMRO shall require to their

full insurable value with ABN AMRO's interést noted on. each policy, produce to -

'_'ABN AMRO the ‘receipts for -each current ‘premium on demand and ‘apply any .
- _insutance proceeds in making good the relevant loss or damage or, at ABN AMRO 8
' opt1on, in or. towa:rds d1scharge of the Secured Liabilities; . .

| @) i shall have, mamtam and comply w1th all pernnts l1eences or other- approvals"

L 'reqmred by all laws; directions and regulations and all codes of practice, circulars and -~
~guidance notes issued by any competent authonty or agency concerning the protection.

-~ of the environment (which shall include air, water and land) or niman health (each an

" “Environmental Law”’) needed for its use or occupation of the Charged Propeity (or
. any part thereof) or for the conduct of any business it is engaged in from time to time .
- and shall not do or permit to be done any act or omission which could result in any
- '.'ltabthty bemg nnposed on ABN AMRO under any apphcable Enwronmental Law '

()it sha]l forthw1th on demand pay for an envuonmental audtt of such type as ABN'. o
~ . AMRO shall’ speetfy in relation to.the Charged Assets and, in any event, shall permit -
_ _'_ABN AMRO,’ its ‘agents, employees, and any firm of environmental consultants:
- -engaged by it, to have full access to all its properties, assets, books and records for the- -
-purpose of ca.rrymg ot any such envn'onmental audlt ' ' : '

'_'(k) W1thout prejudtce to: clause 3. l(a) not sell transfer, Iease hcence part w1th possessmn or
: __d1spose of ‘or grant any interest. it ‘or relating to its: goodwill mcludmg diverting-or -

. encouraging the diversion of any sales- followmg orders from customers to any of its .
[ _subs1dlar1es or.its. holding company (as defined in section 1159 and Schedule 6 of: the

- Comipanies Act "2006) or any of 1ts assoc1ates (as deﬁned 1n sectton 435 of the Insolvency o '_ T

Act. 1986) or any other party, S

1) _.'.upon request by ABN AMRO afﬁx to all its plant machmery and equlpment herebyl.'.'

o :__charged permarnent promment and fireproof notices in such wording that ABN AMRO- :

.- may specify that such plant machinery and equipment is charged to ABN AMRO by way_ e
- ~of fixed charge-and that it may not be removed destroyed of: dtSposed of w1thout the pnor o
- g 8 -wntten consent ofABN AMRO BT _ : S

N The Company hereby wanants that it is not in breach of and has not ‘incurred or become . '_
SO sub_]ect 1o, any cml or enmmal habzhty under any Emnronmental Laws or the terms of any .
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4.1

4.2

Environmental Licence and that it has not done or omitted to do anything which could impbse
any liability on ABN AMRO under any applicable Environmental Law.

If the Company fails to carry out any of its obligations under clause 3.1 ABN AMRO may do
so (though without being deemed thereby to be a mortgagee in possession) and may recover
any payments made by it relating thereto from the Company on demand until which time such
payments shall form part of the Secured Liabilities.

Fnforcement

The powers and remedies conferred on mortgagees by Section 101 of the LPA shall apply to
this Debenture but without the restrictions imposed by Section 103 of the LPA and the
statutory powers of leasing conferred on ABN AMRO shall be extended so as to authorise
ABN AMRO to lease and make arrangements for leases at a premium or otherwise accept
surrenders of leases and grant options as ABN AMRO shall think expedient and without the
need to observe any of the provisions of Sections 99 and 101 of the LPA. ABN AMRO may
exercise all powers, authorities and discretions conferred expressly or by implication on any

receiver under this Debenture or by statute or cornmon law.

At any time afier the breach by the Company of any of its obligations under this Debenturé or

any other agreement with ABN AMRO (including without limitation, those agreements set

~out in Schedule 4 (the "Finance Agreements") which expression shall include the Debt
- Purchase_Agreement)) or if the Debt Purchase Agreement becomes. terminable by ABN :
-~ AMRO or after request by the Company of on or after the Enforcement Date, ABN AMRO
-may by an instrument in writing executed as a deed or under the hand of any director or other -
‘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 -
- AMRO' may specify (the "Receivership Assets"). ‘Any. such appointment may be made
- ..subject to such qualifications, limitations and/or exceptions (either generally or in relationto - .
- specific assets or classes of asset) as may .be ‘specified in the instrument- effecting the
- appointment. Where more than one Receiver is  appointed. each joint Receiver shall have
~ power to act severally, independently. of anyother joint Receivers, except to the extent that
~ABN AMRO may specify to the contrary in the appointment. ABN AMRO may remove any

o Receiver so appointed and appoint another in his place. . -

:.4'3';'
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"A_-Rééei:‘)efﬁfshall be _thé_';agent:'é:f‘_ tHe_COmpany_ in féép'ect-:of ‘which he is appointed and the
- Company shall be solely responsible for his acts or defaults and for his remuneration. -

A Receiver shall have the power 0 do or ofiit to do on behalf of the Company anything =
- which the Company itself could do or omit to do if the Receiver had not been appoirited, - -
‘notwithstanding -the liquidation ‘of the Company. In particular (but without limitation) a -

. Receiver shall have powerto: .~ T T

 take such proceedings as may seem to him expedient; o

_..'-(a)'. ":.'_"'tsike::bdssé'séidn_bf,.'cbl'.lét‘,t éﬁd'gef in the Rééeiveféhip Assets 'ahd,_'for that purpose, to

Y () B I_.sél'l‘;dr dthe'i'w:ise dispose :.bf the Receivership Assets by public auction or private _
- auction or private contract or, in Scotland, to sell, feu, hire out.or otherwise dispose of =

= - the Receivership Assets by public group o private bargain; =

(.c)'_ ' '_.rais"é_of borrow money and grant sécﬁﬁty'theréfd'r_ over the Receivership Assets;

SR ('d)'_'_ ap'p'ciiﬁt_a soliéitbr_ 'or_-éi:écunfént or other brdfessioﬂélly qﬁaiiﬁ'e'd'person to assist him '

~*in the performance of his funetions; .-
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(e)

(7]
(g)

)
(M)

1)

(k)

bring or defend any action or other legal proceedings in the name and on behalf of the
Company;

refer to arbitration any question affecting the Company;

effect and maintain insurances in respect of the business and properties of the
Company,

use the Company's Seal;

do all acts and to execute in the name and on behalf of the Company any deed, receipt
or other document;

draw, accept, make and endorse any bill of exchange or promissory note in the name
and on behalf of the Company;

appoint any agent to do any business which he is unable to do himself or which can
more conveniently be done by an agent and power to employ and dismiss employees;

~do all such thmgs (including the carrying out of works) as may be necessary for the

: reahsatlon of the Recewershlp Assets;

make any payment whlch is necessary or- 1ne1denta1 to: the performance of his

_ ﬁmctlons
' carry on the busmess of the Company,
estabhsh Subsxdranes of the Company; B -

transfer o Submdtanes of the Company the whole or any part of the busmess or.
' _Recewersth Assets = e . . o

-grant of accept a su:render of a lease or tenancy of any of the Recewerslnp Assets o
and to- take a lease or tenancy of any propert:es requlred ot convenient for the

. e busmess of the Company,

e make any arrangement or compronnse on behalf of the Company in respect of the .
Recelvershlp Assets, e : _ . .

| call up any uncalled capttal of the Company, T
BCH

: rank and clann in the bankruptcy, 1nsolvency, _sequestratlon or- 11qu1dat1on of any_
- person indebted to the Company 4and to recelver dlwdends and to accede to trust.

. “deeds for the ¢reditors of any such persor.

- He shall also have all powers from time to time conferred on receivers by statute w:thout in
- the case of powers conferred by the Law of Property Act 1925 the restnctlons contamed in.
-...-Sectlon 103 ofthat Act : SRRT . .

-_-_ABN AMRO may from time to time detenmne the rémuneration of any Recewer and section _' e
- 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled to

" remuneration appropriate to the work and responsibilities involved upon the basis of charging. .
S from tnne to time adopted by the Recelver in accordance w1th the current practlce of his’ ﬁmL Lo

. All monies recerved under the powers conferred by thlS Debenture shall subject to"
o __repayment 50 far as reqmred of any clalm havmg pnonty to tl'ns Debenture, be pald orj:_ SRR
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-applied in the following order of priority: -

(a) in satisfaction of all costs, charges and expenses incurred and payments made by
- ABN AMRO or the Receiver and of the remuneration of the Receiver;

(b) in or towards satisfaction of the Secured Liabilities in such order as ABN AMRO
may at its discretion require;

{(c} as to any surplus (if any) to the person or persons entitled thereto.

Further Assurance & Power of Atterney

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 perfect or
enforce the security created by this Debenture or to use the powers given to each of them in

~ this Debenture.
The Cotnpany by w.ay of security hereby irrevocably appoints ABN AMRQ and its directors _
~and officers from time to time and any Receiver severally to be its attorney and in its name
“and on its behalf _ .

f-_"(a‘) . : _' to execute and comp]ete an},r documents or instruments w}nch ABN AMRO or such'- o

-~ Recéiver may require for perfecting the title of ABN AMRO to the- Charged- property .
or for vestmg the same in ABN AMRO its nominees or any purchaser o

o (b) : o 'tn mgn, execute seal and dehver and otherwrse perfect any further secunty document e

referred toin c]ause 5 1 and

() 'otherwme generally to- srgn, seal execute and dehver all deeds assurances o
S agreements and documents and to do all acts and- things which may be. requlred forthe -
- full exercise of all or-any of the powers conferred on ABN. AMRO ‘or a Receiver
tinder this Debenture ‘or thch may - be- deemed expedient by ABN AMRO ora .. -

- Receiver in conmection with any disposition, realisation or ‘getting in by ABN AMRO'

or such Receiver of the Receivership Assets or in connection with any other exercise

-of any power uiider this Debenture and including, ‘but not limited to a power in favour-

- of any Receiver to dispose for value of any of the assets 6f the Company over which

; :_'such Receiver may not have been appointed and which are located at real property - -
over which he has been appomted wnhcut belng lrable for any losses suﬁ‘ered by the e

B Company

' '_ Consolldat]on

. The restnctlons on. the nght of consohdatmg mortgages contamed in Sectton 93 of the LPA S
- _shall not apply to t‘ms Debenture R

o Nottce of Subsequent [nterests

o If ABN AMRO recetves notlce of any subsequent mortgage charge, ass1gnment secunty or .-
- -other ‘interest affecting: the Charged Property ABN AMRO" may- open a new account or. .
- accounts with' the Company. - If  ABN -AMRO does - hiot open & new. account it shall- -
- nevertheless be treated as if it had done so at the time when it received notice and as from that R
“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
o thJs Debenture when ABN AMRO recetved such not1ce : o .




10.

Additional Security

This Debenture is in addition to and shall not merge or otherwise prejudice or affect any other
right or remedy of ABN AMRO or any assignment, bill, note, guarantee, mortgage or other
security now or in the future held by or available to ABN AMRO (whether created by ABN
AMRO or a third party) in favour of ABN AMRO in respect of the Secured Liabilities.

Currency Indemnity

ABN AMRQ or any receiver appointed by it may, in their absolute discretion, convert any
menies received, recovered or realised under this Debenture from their then existing currency
into 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 prevailing spot seiling rate of
exchange for such other currency against the existing currency.

H-M Land Registry

The Company certifies that this Debenture does not contravene its Memorandum and Articles

of Association and has been executed in accordance therewith and hereby applies to the Chief

- Land Registrar for a restriction to be-entered.on the Company’s title to any registered land

. forming part of the Charged Property in the following tetms: -

a2
- received by it ‘under or ‘in relation to this Debenture to a suspense account and hold such -
- monies on such account for such period as either thinks fit pending its application ‘in or_ S

1.

- The rights and obligations.of ABN' AMRO urider this Debenture are transferable by. ABN =~
- AMRO and references  in this Debenture. to’ ABN AMRO shall include its successors and "

- transferees. The Company may not assign, transfer or make any declaration of trust of any of

- /its rights or obligations undér this Debenture, ABN AMRO may disclosé ‘any information

- about the Company or this Debenture to any person to whom it is proposing to transfer or has .

_ ~ "No diépééi't'i'bﬁ'{éf the ré'giStéi‘e’d_ estate by:-_-fﬁe iﬁrdp:iet‘br: of ‘the regiét'ered _'eéta'té is -to_:b:e'. -
- registered without the written consent of the proprietor for the time being of the Charge dated -

]'_in'-fa\{our of ABN AMRO Commereial Finance PLC referred to in the

_hmgéé'fégistér;"_._'f B
- Suspense Account and Set-Off

- ABN AMRO may at any time and without prior notice to the Company forthwith transfer all =~ -
' ~or any part of any balarice standing to the credit of any account of the Company with it to any
- other account of the: Company with it or combine of consolidate the Company’s accounts
- with, and liabilities to, it or set-off any liabilities in or towards satisfaction of any of the
~-Secured Liabilities, . = oo e e L T

ABN'AMRO or any receiver appointed by it tnay at its discretion credit all or any monics

- towards discharge of the Secured Liabilities. -

_'TfathErs'-& Disclosures

B - transferred this Debenture. .

13 Miscellaneons

. .'._'-1.3'.1'

*No delay or omission on thepartofABNAMRO in exercising .a'n)'r?riﬁht:6'r3fe1ﬂedy.t'ridef.this .
- Debetiture shall impair that right or remedy or operate as or be taken to be a waiver of it. Any ~ _
- single, partial or defective exercise of any such right or:remedy__shall_not'preyent the further -




13.2

133

134

13.5

136

exercise of that or any other right or remedy.

ABN AMRO's rights under this Debenture are cumulative and are not exclusive of any rights
provided by law.

Any waiver by ABN AMRO of any term of this Debenture or any consent or approval given
by ABN AMRO under it shall only be effective if given in writing and then only for the
purpose stated and subject to any terms and conditions imposed by ABN AMRO.

If at any time any one or more of the provisions of this Debenture is or becomes illegal,
invalid or unenforceable in any respect under the laws of any jurisdiction the legalrty, validity
or enforceability of the remaining provisions of this Debenture shall not in any way be
affected or impaired as a resuit.

~ Any certificate signed by a director or other authorised officer of ABN AMRO as to the

amount of the Secured Liabilities at the date of such certificate shall, in the absence of
manifest error; be: concluswe evidence of such amount and a binding obligation of the

. Company

'All references m tlns Debenture to any statute shall be deemed to include reference to any
- modification or re-enactment thereof for the time being in force and all references to clauses

o and schedules are to those in th.lS Debenture o

137

- The meamng of general words mtroduced by the word “other” '1s not to be ]mnted by_ _

SR reference to any prccedmg words

138
139 T

1310

_ 'The paper on n which this Debenture is written is and at all times remains s the pmperty of ABN o
: -_'AMRO even aﬂer the dlscharge of thlS Debenture _ . _ .

_ .The Company acknowledges that the terms of the Debt Purchase Agreement take precedence '
"over the terms of th1s Debenture ; : .

Any referencc hcrem to ABN AMRO includes lts SUCCESSOTS and ass1gnees (whether L

Sl - immediate or denvatwe) or any party to whom' any of ABN AMRO's rights and obligations -
~-under the Financing Agreéments shall be novated. Any of such partles shall ‘have the full N
' -beneﬁt of the terms of tlns chenture . -

o4

Notlce

Any notlce or demand to be served or madc by ABN AMRO under the terms of this -'

. _Debenture shall be vahdly served or made

Lo (a) i 1f handcd to any dlrector or ofﬁcer of the Company, or.

L (b) : o -1f dehvered of sent by letter to.the Company ] regrstered ofﬁce or the address of the-

‘Company last known to ABN AMRO or to any address at. whrch the Company carries.
; _onbusmess Of . : o : R ET :

- (c) : :':'_n" sent by emarl to the Company s emall address advrsed to ABN AMRO or

e (d) ' _3 _-'1f sent by fax to the Company 8 fax number last lcnown to ABN AMRO

S Any nouceordemand hanided to any d1rector or officcr of the. Company sha]l takc effect upon '
- such handing over and those made by fax shall be treated as. ‘being received ‘upon

_-'transnussron Notrces sent and demands made by ABN AMRO by post or emall shall be RS




conclusively deemed to have been received no later than 10am on the next working day
following their posting or despatch.

15. Jurisdiction
This Debenture shall be governed by and interpreted in accordance with the laws of England
and the Company hereby submits to the non-exclusive jurisdiction of the Engiish Courts in

connection with any matter arising under it.

IN WITNESS whereof the parties have executed this document as a deed on the date shown on page
one.




Company Name;

Company No:

- Registered Office:

SCHEDULE 1
(FParties)

Rize Europe Limited

10408960

4 Prince Albert Road

. '_'-London

NW1 7SN



SCHEDULE 2
(Clause 2.1(a))
{Freehold and Leasehold Property Details]

1. Registered Land

London/District/Borough/County
Title Numbers

Description

2. Unregistered Land




SCHEDULE 3
(Clause 2.1 (B) (i)
[Plant and Machinery Details]




SCHEDULE 4
{Clause 4.2)
[Details of Finance Agreement(s)]

The Debt Purchase Agreement




SCHEDULE 5
(Clause 3.1(b)(i))
[Company s Bank Details]

Account Name: ABN AMRO Cominercial Finance PLC

Bank:

Sort Code:

- Account No:




" Authorised Signatory:

The Client acknowledges its understanding that:

(1) this legal document imposes significant obligations on the Client which at all times must be
complied with; a breach of any obligation by the Client entitles ABN AMRO to claim damages
for any losses caused, particularly if the Client fails to perform its part.

(2) should the Client and any guarantor or indemnifier be in any doubt about any particular
aspect of this and/or any other documents governing the proposed facilities, then before

signature, they should consider taking independent legal advice to ensure that these obligations
are fully understood.

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

Executed as a deed by )
ABN AMRO COMMERCIAL FINANCE PLC )
acting by:

.~ Authorised Signatory:

Full Name:

| Full Name:

" SIGNED and DELIVERED as a deed on behalf of

- RIZE EUROPE LIMITED
. acting by ** &@‘”ﬁwaﬁ%
' Director
Coad L ONOEED Hiless
' Director/

Company Secretary




