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Declaration that part of the

property or undertaking charged

(a) has been released from the

charge; (b) no longer forms part of

the company’s property or undertaking

4031

Pisase complete 10 the Registrar of Companies For official use Company number

laglbly, preferably (Address overlea 7
in black type, or ( f "

boid block lettering 7] ;g ) 100426939
Name of company

CHWP000

Plo;:as_e do not
this margin Pursuant to section 403(1) (b) of the Companies Act 1985

* insert full name «MBM Produce Limited
of company

| Emanuele Bascetta
of Abbanoy House, Kibblestone Road, Kilbarchan PA10 2PW

t gg:%(a director][; Jt of the above company, do

solemnly and sincerely declare that with respect to the charge described below the part of the property
# insert a description’
egting

or undertakmg described [has been released from the chargel[has-seased-te-formpart-ofthe

gharge, Date and description of charge # 30 March 2007 - Legal Charge
‘Ch 5 April 2007
Charge, @ etc Date of registration & 5 April 20
o the ;‘f—]zl/ ame and address of [chargee][tsustee for-the-debenturo-holdersj-Bank of Scotland plc, The Mound,
regi Edinburgh EH1 1YZ
confirm
certifi

Short particulars of property or undertaking released or no longer part of the company's property or
undertaking § See Paper Apart to extent covered by charge

§ insert brief details

of property or
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ltgggg subjectto  And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
arge
provisions of the Statutory Declarations Act 1835.

Declared at _ (Mdred WWW Declarant to sign below
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on 12703
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before me ‘ 3. N alnsl
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the Peasce-er-a Solicitor having the powers conferred on a

Commissioner for Oaths.
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279 Bath Street 2
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MBM PRODUCE LIMITED 00426939

PAPER APART IN RELATION TO LEGAL CHARGE IN FAVOUR OF BANK OF
SCOTLAND PLC DATED 30 MARCH 2007 AND REGISTERED 5 APRIL 2007 -
GLENTHORN, WHITTLESEY ROAD, CAMBRIDGESHIRE

Short particulars of property or undertaking released or no longer part of
company’s property or undertaking:-

The Seller has sold to the Buyer with effect from the Transfer Date, the Business as
a going concern, together with the following properties, rights and assets used,
exercised or employed in the Business:-

1.

o A w N

the Plant and Equipment (including vehicles and transport assets within that
definition);

the Intellectual Property Rights;
the Storage Boxes;
the Goodwill and the Names;

the benefit (subject to the burden) of the Contracts and Finance Agreements
subject where applicable to any necessary consents;

the benefit of any outstanding insurance claims in respect of the Assets (save
where the Seller has met the cost of repairs to any such Assets from its own
resources (“the Costs”) in which case the Seller shall be entitled to the
benefit of such outstanding insurance claims to the extent that they enable
recovery of the Costs);

all other assets, records, information, customer and supplier details and
trading histories, rights and benefits of any nature which relate to or are used
in connection with the Business at the Transfer Date with the exception of the
Excluded Assets;

the WIP Stocks.



Definitions relative to 1 to 8 above
“Assets” means all the assets of the Business to be sold by the Seller to the Buyer,

“Associated Company” means the Seller or any holding company or subsidiary of
the Seller or any such holding company (with subsidiary and holding company
having the meanings given to such terms in section 736 Companies Act 1985)

“The Business” means the discrete and separate business of fresh retail and food
service potato storage, grading, packing and marketing carried on by the Seller at
the Transfer Date under the name “MBM” andfor "MBM Produce” at the Property and
for the avoidance of doubt excluding the Excluded Businesses

“the Buyer” means QV Foods Limited (No 2267537) whose registered office is at
Fleet Estate Office, Manor Farm, Holbeach Hum, Holbeach, Spalding, Lincolnshire
PE12 8LR

“Completion® means completion of the sale and purchase of the Business and the
Assets;

“Contracts” means:

(@) the contracts listed in Schedule 1 part 1 annexed for the supply of
goods or services by the Seller to customers of the Business
outstanding at the Transfer Date;

(b) the contracts listed in Schedﬁle 1 part 2 annexed for the storage of
potatoes by the Seller outstanding at the Transfer Date;

(c) the contracts listed in Schedule 1 part 3 annexed relating to other
matters connected with the Business or the Assets including, without
limitation, software licences;

“Debts” means the trade debts owed to the Seller in respect of the Business at the
Transfer Date; )

“Excluded Assets” means
(a) the Debts;
(b) the Excluded Potato Stocks;

(¢} all contracts, agreements and arrangements other than the Contracts
and Finance Agreements;

(d})  cashin hand or at the bank;
(e) the Stocks; LY

\}] the Excluded Information Systems;




(g) all assets used exclusively in connection with the Excluded
Businesses;

(h) the benefit of outstanding insurance claims retained by the Seller,
(i the Excluded Names; and

() the finance agreement relating to damaged Tautliner MBM422.

“the Excluded Businesses” means (a) the separate businesses of peeling and
preparing potatoes, crisping potatoes, marketing peeled and prepared potatoes, bulk
processing (industrial) (which includes bulk supplies to Morrisons) and split trading
activity and providing group and head office service functions all of which are carried
on at the Property; (b) the seed potato and the prepared food businesses carried on
by the Seller from the Property and from other locations; and (c) all businesses
carried on by the Seller from locations other than the Property;

“the Excluded Information Systems"” means the computer and telecommunication
software and systems and IT platforms used both in relation to the Business and the
Excluded Businesses specified in Schedule 6 v2 annexed;

“the Excluded Names” means the trade marks and names “fresh.a.peel” and
“Scotschip”;

“the Excluded Potato Stocks” means all fresh potato stocks owned or held by the
Seller but excluding the WIP Stocks;

“Finance Agreements” means the operating leases and the finance leases listed in
Schedule 1 part 4 annexed;

“the Goodwill” means the goodwill and undertaking of the Seller in relation to the
Business together with all the rights in and to the Names and the exclusive right for
the Buyer to represent itself as carrying on the Business in succession to the Seller
and to dispose of and use both any existing stocks of packaging materials comprised
in the Assets and any other Assets marked with the Names and to use any Third
Party Assets marked with any of the Names;

“Intellectual Property Rights” means all intellectual property rights of the Seller
used in relation to the Business including:

(a) all rights in the Names (including registered trademarks and domain
name registrations in respect of the Names or any of them or any part
of them) and all websites and URLSs relating to the Business; and

(b) all rights in computer software owned by the Seller for use in
connection with the Business (with the exception of the rights in the
Excluded Information Systems),

but excluding the rights in the Excluded Names;




“Plant and Equipment” means the plant and equipment listed in Part 1 of Schedule
3 annexed and the vehicles and transport assets listed in Part 2 of Schedule 3
annexed together with ail other plant, equipment and vehicles, located at the
Property (other than any such items as are located in the area to which the sub-
lease granted in favour of the Buyer relates and which are not used in connection
with the Business) and all other fixed and loose pilant, machinery, tools and
equipment, furniture, fixtures, fittings, vehicles and other similar items owned by the
Seller and used in connection with the Business whether or not situated at the
Property at the Transfer Date;

“Names” means the names "MBM", “MBMG", “MBM Produce” and all other trade
names and logos and all registered trade marks and domain name registrations used
in relation to the Business with the exception only of the Excluded Names;

“the Property” means the following freehold property together with all the buildings
on it but excluding all items on the Property which are comprised in the Plant and
Equipment:-

Description Title no Occupiers(s) Actual use
Glenthomn CB320375 MBM Produce Limited | Factory and offices
Whittlesey Road

March CB231846

Cambs

PE15 OAL

“the Retained Storage Boxes” means storage boxes currently in use to store bulk
processing (industrial) and crisping stocks of the Seller;

“the Seller” means MBM Produce Limited (No 00426939) whose registered office is
at Glenthorn Farm, Whittlesey Road, March PE15 0AW;

“the Stock” means the stocks owned or used by the Seller at the Transfer Date for
the purpose of or in connection with the Business including goods or other assets
purchased for resale or use, consumable stocks, packaging stocks and engineering
spares (and including items supplied by a supplier subject to reservation of title) but
excluding both the Excluded Potato Stocks and the WIP Stocks;

“the Storage Boxes” means all potato storage boxes owned by the Seller whether
located at the Property or elsewhere on the Transfer Date including the Retained
Storage Boxes; \

“Third Party Assets” means those assets delivered to the Buyer on Completion
and which have previously been in the possession or under the control of the Seller
by virtue of the Finance Agreements;




“the Transfer Date” means 26 February 2009;

“WIP Stocks™ means those fresh potato stocks owned by the Seller or any
Associated Company (or which the Seller or any Associated Company has the
authority to sell with good title), withdrawn from storage facilities of the Seller or
otherwise held at the Property which, on the Transfer Date, are awaiting introduction
or being conditioned for introduction to the grading and packing process or which are
in the course of that process or which have completed that process and are held
ready for sale and dispatch together with related packaging.
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Scheduls 1

Contracts

Part 1 - Contracis with cusliomers

No. 6216

@ "Fardar, Christine” To; <nph.BanknGrmbm cooms
Q9 <Chitsinz Fordgeg@oom  Subject Polpio Pricing
uﬁﬂ . pasE-group.co.uk>
O 0270002008 13:67
Ned,
As discussed toduy thesa arg e prices thal Wil b implomentad bom 18" Oclober 2008 unitt 30*
Beptamber 2009,
Brakeo Puck
| Code _Product Descriplion Bize
78027} Polaloes Boksra 605 PK iskg 6
78025) Powatoes Bakera 408 PK A5kg £6.9
7802€] Pololoes Bakars 508 FK 15% | £6.8
76028{ Polalogs Hakars 808 PK 15! £4
T Polztoss Bakers BB - 40 12 £1.
Tesy! BodeaEWsﬂmdPo‘lew-FK 10, Ef,
78021 Polaloos Ziy Prepack B -were | 1.2KG R0.56
¥6022] Polaioes Megium Weshed PK 1.5k E2.0
649201 Polatdes Mirs Plper PK 128k .26
76023) Wathod & o i 7
T6024] Polatoes Selnd Washed PK 1x12.5 £8.2
ng' Ponlesa Medlum Washed PK kg .6
584] Potalo Loverg Anya 10kg £76

| appreciato yoor supporl in reseiving this and hope Lhet we can mova on with further opportuniiiss.

Pleasa could you confitm recgipt of this mall by retura?
Thanks,
Ghrisline,

Chrisiine Forder

Buyer

Coapin CGrovp - UK and tntod Puscdas
mw Read, M.l\'l."lki‘;‘

Tel - 0044 [OJ1595 S54304
Fex - DO 4§ (911055 354533
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In addition the contract with Reynolds referred to in the Disclosure Letter.
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QMM \

Part 2 — Contracts for storage

None with the exception of the two storage contracts with RF Manchett & Co Limited
referred to in the Disclosure Letter which contracts will transfer effective from 1 August 2009
{being the date on which the Seller shall cease to require the stores for its own stock). The
Buyer and the Seller will co-operate to ensure the storage providers enter into new contracts
for the 2009/2010 season as required by the Buyer. .

75250882_4 (2)/24 Fob 08 24
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£ detde

Part 3 — Other coniracts

OEM software licences assoclated specifically with software installed on R & FS PCs and
Laptops. This Is primarily operating system software but may include other products Installed
specifically on those units when the unit was purchased.

75250082_4 (2)/24 Feb 09 25
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Part 4 Finance Arrangements
MB nsport Assets — Leased/H Vehicles ic be transfemad

The assels marked as "REQUIRED" are to be transferred and the assets marked as "“NOT
REQUIRED" are not being transferred.
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Schedule 3
nt and i nt

Par} 1 — Plapt and Equipment

Schedule of MBM plant and equipment

ACCURAGK GRADING-LINE NOV.0S - replaced by

BAMMO

SECURITY FENCE & GATES MAR 98

FEED ELEVATOR FOR 2012XB MAY 95

NEWTEC 2012XB MAY 96

$S0L.0 5 DOMIND BAG PRINTER MAY 88

PLUSAIR COMPRESSOR MAY 28

SPONGE DRYING TABLES JUL 96

EFFLUENT PLANT PHASE 1 08/08

1200mm Module & Cross Conveyor

1200mm Modite & Gross Conveyof

Buik Propane supply

MBMS60P GRADER CLOD SEPARATOR

Mobite Safely Stops Intake QC

EFFLUENT PLANT PHASE 2 od/a7

12 ionne 30 x B Traller Apr B7 — Hircocks Formerly Ferm

Bunrowmoor Seed Store Tomp Controller Apr 97 - Wallvent "OFF SITE

Relocate High Loading Bay lo Elore 10

Palisade Fencing - Store 8 03/97

EFFLUENT PLANT PHASE 2 — Foncing 06/97

Store 10 Moloriged Roler Door ( High Loading)

2 ELECTRONIC SLIDING DOORS STORES12%14

Oven For Canlsen

RACKING FOR PREPACK LOADING BAY AT MARCH

RACKING FOR PREPACK LOADING BAY AT MARCH .
ne-4-Hocirculating Gorvoyor-Bystam-shalghi-moad: N/A Not required

Rolaslar Cleaner for Herbert 697020° Grader
EFFLUENT PLANT PHASE 3 05/98 MBM9B0H2

HOT PRESSURE WASHER FOR EFFLUENT PLANT
Thermal Label Prinling System (2P¢'s+2 Printers)
EFFLUENT FILTER PRESS dec 88

Lineg 12 3 4 Mods Ona/t Dac 98

MIS Fuel Monitoring System for Glanthom Dec B8
Sile Machinery Guarding Survey Des -98 On alc
Static Generalor For Moblie Grader Dec-98 Ex Farm
Lings 12 3 4 Washer Mods Fob 59

Fridge units tp New Glenthom Store + gas pipe
Heflarman Tyton Autotool Bag Wire Sirapping Machine (CostsCo afc) May 89
Lina 1 Washer Barrol Refil Jun 99

Lockwood 200P Slainlass Chackweigher
Uima Aflanta Flowrepper July B9 THIS ITEM AT BICKa-‘\' IS INGLUDED, TO BE

RETURNED AT END OF CURRENT USE

Box Tipper Line 4

Lining QA office In shaintess steal

Herbert Back Bne Washar and Dressing Table +addnl in Dec 89
Lockwood Uine 2 Label Applicator

75250862_4 (224 Feb 09 33
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Big Brule Warehouseman Ind Vacuum Cleaner

Electival nstallation Upgrading (16™ Regs)

Bust Supprossion grader modlfications Dec-99

Fire Alarm System Upgraded Oec-99

Lockwood 2005 Checkwelghr Reject System- Line 1 MBM991424-MA
tockwood Model 2005 Checkweigher — Ling 1 Capax MBM991424-MA
Lockwood Mogel LTHS1840 Mela! Deleclor - Une 1 MBMY91424-MA
PEME Modifications lo accass plalformg round washors
Elecirical inslallation Upgreding (6™ Regs)

Varbruggen Pallgl Loading System MBM20-18-MA

Haith Sample Washer For inlake CA -

Halth Sample Washer For Inloks QA

Electrical Installation Upgrading (16® Regs)

Checkwelgher, Labeller, Melad Deteclor. ine 1project Deposil
EMfugnl plant Asratipn Unilg Sepl 00

WModificalion & Addillon lo pacithouse line 1,285 40% Deposit
Carton Sealer Line 1,2&5

Ling 1'Box tipper renovation

Lina 1 Washer Modifications

Line 1,2,5 Equipmenl Ovsthaul & Installatipn

Modificalion & Addilion to packhouse line 1,285 22,5% Payment
Modlification & Additon 1o packhouse line 1,288 30% Deposit
Modificalion & Addllion o packhouse Iing 1,285 7.5% Paymenl
Newltet Clamp [o suit pallelser system Une 7

Carfon Maker Powsr Supply

Etectric woik re line 5 de-stoner

Flre Alarm System Upgraded Nov-2000

Haith Roler Drier for Punnet Line

Lino 1 Box Tipper mods

Owerhvaul F144 Carton Eractor

Canteen Refurbishment #1 Keir Group (12000-800retention)
Demofish old prepack bifet block

Herbert Feed Elevator & Hopper Dec 2000

Herbert Stalnless Calch lrays Deg 2000

Line § Newter Mods Dac 2000

Newlec Indexing Conveyor system Line 1 Dec 2000

Wash Line 2 Efeclrica! Conlrols Panel

Canleen & Fittings Refurblshment Keir #2 & #3

Canon Sealing Machine Guarding extended

Efftuent Planl Filter Press Refurb / Uipgrade 30%
Improvemenls to Bulk Propane Supply

Instaflatlion Work - Line 2 newtec

Lockwood Heavy Duty Matal Dateclor

Lockwood Made! 2005 checkweigher

Tollet Block Refurhs

WeNven! 80kw Alr Mix — Wiring Inslalialion coslt

Wolvant 80kw Alr Mix Refrigeralion Unit

Caniteen & Fitings Refurbishment Keir #4

Efuent Plant Filter Press Refurb / Upgrade 30%

Efuent Plant Filler Press Refurb / Upgrade 30%

Effluent Planl Filter Press Refurb Electrical

Canleen & Fitings Refurbishment Keir #5

Newlec box bagger HBC-4M

Newlac Mods to Punnsl Conveyor for Ling § use

Toledo Dry Malter Scales model PREODD L
Backiing and Ganirtes Modifications — Herbertd0% of £210,000
Canteen & Fillings Refurbishment Kelr #8

Backline Relurb — sundry parls costs

Backiina Refurblshment — Harbart 40% x £203,047

Halth Robotc Palietising Syslem 30% of 200k
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Backline Refurb — sundry paris costs Aufo greaser
Backline Refurhlshment — Herbert 20% x £203,847
Ettivent Plant Filler Press Refurb / Upgrade Flnal 10%

Ganirfes Modications — Herberl 70% X 6,153

Herberts - Relurbish Accupack VBT
Compressed Alr pipework lo lines 182
Leyiand DAF 8% Yard Shunter L423 XFH
Leyland DAF 85 Yard Shunter L630 KFU
Officas & Fire Escape — Propack
Backfing Mod Flnal 10%
Loading Bay Nolice Board
Rebotic Palietiser 2™ 30%
Robolle Palloiser 3™ 30%
Mezzanine Floor Audit Ad]
Water Tank 35% MBM-01-2002-MA
Robot Pallelising — Final 10%
Toshiba Laplop ~ Scolt Bird
Hallh spongs roliar drier — Line 4
Toshiba Laptop ~ Scoll BIrdN/A
Norprint Label Printer
Racking Storg 9 50%
Fendng io EfMuent Plant
Racking Store 8 50%
Swample Washer — Essox
Biotogical Filter — 10% on completion
Blological Fllter - 10% on inslallalion
Biologicat Filter — 50% on dellvery
Blologlcal Fller — Deposit
Crarg-
Effuent Plant Upgrade —« 30% Water Tank
EMusnt Plant Upgrade — Deposit
Markem Thermal Prinler

~ New Blo Pumps
Horizontal Tank S8000L
Ancillary Equip Line 5 (TJ Mechanical)
Balts & Sundy Line 5/6/7
Compressed Air Plant
Heat System on Efiuent Plant
Herbert Mods Packing Aroa S/8/7
Isheda Check Weigher
Isheda Welgh Grader
Move & Mod Aulo Palleliser
Packing Machine (Sandlacre)
Inspsclion Tablo elc Ling 8%6/7
Effluent Plant
Genarator
Verfical Box Tipper
EMtuent Plant
Generator
Mods o Robols
Verfical Box Tipper
Washers Line 2
washersLina3& 4
Refund on Mods
Vertica) Box Tipper — Installation
Waste Chutes
wasle Chules
MIS Fuel Moniloring — Pumps

March Site

35

replased WithNBE4 DRH
repfaced with £521 SLV

N/A

Nol applicable lo
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VERS-onCoventnio -replacad with NEW GIC
Washars

Evaporsisis Deposit — Slore 4 Refrigeration

Instali Ngw Generalor

MAE-Gradar replaced by SAMMO
Washers ~ 50% .
MAFF-Grador-S-romovor-Acupack replaced by SAMMO
Serurily Cameras

Washors ~ 10%

Elhylene Enrdchment Sampling & Controf System
Evaporators - Store 4 Refrigeration
Fbdngs — Securily Cameras
Bockets for Generator
CCTV Camerap
Compressor Store 4
Dus| Cealrol
Grrse-RefarEalkigaratedTrailer NIA
Dust Control
MARF Grador-Mods— N/A
Conveyor System
Packaging Machine 30%
{nstallelion — Elecirical Eendiacre
- Line 6 Mods - 40%
Welgher- Sandiacre
Carton Ereclor
Conlruct Recess In Packhouse Calllng
End of Line Modes Sandlacre 50% & 10%
Packaging Machine 80%
Carton Erecitr — Repalrs
Sendincre Eleclrical Installation

Elhelans System Malre Stores OFF SITE
Sandiacre Final 10%
Ethelene System Malrs Stores OFF SITE

Pallel Wrap Machine
Yard Drainage Interceptor
Instalation Line 3 Mods
Line 4 Mods

Ling 3 Installation

Paliet Wrap Machine .
Bolx Tipper

Line 3 Installalion

Line 4 Mods

New Storage Softwsre — Comerstone

Recondilion VERBT - Line 3

Label Applicator

Now Slorage Soltware — Comerstone

Reject System 30% deposil

Labal Applicalor

60% re Reject System

Additons to Lines 384

Lockers

Canteen Fumiturs ex Kelr MBM 20-8-CH Feb 01 10yrs

Lockwood 200P Checkweigher and Conveyor System ~ T/F Yorks
Elevalor & Ganlry — T/ from Covenlry — T/F Yorks .
GiC-Form-Ril-Maching—HArom-Covonby— T Yorks

: NA NEW GIC line
Vertical Form Fill 46%

Verlical Form Fl 50% Staged Paymaent

Vedical Form Flll Line 4

Compase-Upgrado- NIA
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Gompass-tpgrdo- N/A
Compressor

Label Printor

Weighbridge & Software

Walghbridge Software

Rejecl Syslem final payment

Box Tipper

Muis to Line 4

§ Light Curlains for Grader H&S

Tona Raptd 2145 Blade sppl [t+Rght.dwvdr

Cotd Store Improvements Slore 4 .
Label Applicator Inglallalipn March

Sarmme Giader Relocation from Litlsport

104 Dolays PEELING, TO BE RETURNED AT END OF CURRENT USE
Checloweigher line 7

Replace Compressor

Brush Washer

Exhibtion Stand

Chelmer Pneumatics: Compressor and Dryer
$*-11 Centrifuge (Centriquip)

Power Washer

Cement Mixer .

Paccpacker /A WM sold
Kitchen Equip. Q.C. Room

Label Printer

Bench Scale and Indicator

TEC Label Machine

TEC Peel O Module

1 x Ohaus DP 35 Scale

Supply 1 Clean Wash Ni-Agrl Inv.1932
Cooker

Kango 2500

.Broadacre: Conveyor & 4 metre Roller Inspection table

Hand Steam Cleaner S/H
Defect Sorter — Autosort 12005 o LS

VFB 8000 and Installation on lin2 3
920! Checkwelgher
Labe! Appilcator and Printer

75250882_4 (2)/24 Fob 08 37
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Part 2 — Vehicies and transport assels
The assets marked as “REQUIRED" are included in the Assels and the assets marked as
*NOT REQUIRED" are Excluded Assels,

MEM Ownsd Trenrpor Assele - REQUIRED

sllar No. Yaor  [Waks
oy o
X03
NE
F. o FIT
205
ol T
0
MEMD g
X 201 15M
[P
o] X0l |s
po T T
104 g
M SM
201
1l
200
M
i)
]
L0
200
5
("]
o]
1557  |MENE
1 N.
2 1887 INGS
p 1
1
7]
(X VN ]
81
il 1
!% 1 MENE
N
IMES
]
{] \ T
MEMMS Y
] 1ped
Chmegk We.
A T
NEA
WANR)
]
7Y
NIPAWAIRED
L]
G
[
()
A i}
HBM Owned Tranporl Asests - NOT REQUIRED
(T ]Aﬁl (W Oape |
HAgacuies) Tracler | I 1ad |
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