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A fee 15 payable with this form, You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
fast page

J What this form is for X What this form 1s NOT for For further informatton, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an mstrument mstrument Use form MROB

This form must be delivered to the Registrar for registration wi
21 days beqinning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 15 accomp
court order extending the time for delivery

D/ You must enclose a certified copy of the instrument with this farm T 21/12/2013 sa
scanned and placed on the pubiic record COMPANIES HOUSE
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l v (the "Company) | e ifed or ndicated by *
Charge creation date
Charge creation date ,EP(_'—D ﬁ— ]—"E E,EWPE 7 ]
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled tc the charge

Name / SANTANDER UK PLC AS SECURITY TRUSTEE FOREACH
GROUP MEMBER

Name

Name

Name

If there are more than four names, please supply any four of these names then

tick the statement befow

[[] 1confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please qive a short description of any fand (inctuding buildings), ship, awrcraft or
intellectual property registered {(or required to be registered) in the UK which i
subject to this fixed charge or fixed secunty

Description

All freehold and leasehold property owned by the Company at the
charge creation date together with all bulldings, structures, fixtures
and fittings (including trade and tenant's fixtures) now thereon or
thereon after the charge creation date

Ali future freehold and leasehold property of the Company together
with all buildings, structures, fixtures and fittings (including trade
and tenant's fixtures) now thereon or thereon after the charge

creation date

All present and future patents, patent applications, trade marks and
service marks (whether registered or not), design nghts (whether
registered or not), copynghts and all other ntellectual property
nghts whatsoever and all nghts relating thereto {including, without
mitation, by way of license) legally or beneficially owned by the

Company

Continuaticn page
Please use a continuation page If
you need to enter more detarls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangtble {or in Scotland) corporeal or incorporeal property not described

above? Please tick the appropriate box
Yes
] No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue

[[] No GoioSection?

Is the floating charge expressed to cover all the property and undertakmng of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further securty that will rank equally with o ahead of the charge? Please

tick the appropriate box
Yes

[l Neo
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

© Ths statement may be filed after
the registration of the charge (use
form MROB}

o i

Signature

Please sign the form here

Sgnature

Signature

X @m X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

Bﬁesenter information

n Important information

We will send the certrficate to the address entered
below All detatls given here will be available on the
public record You do not have to show any detarls
here but, If none are given, we will send the certificate
to the company’s Registered Office address

Tracey Berry

’ Contact name

' TR Santander UK plc

|

] Adidress

|
lPust

One Cornwall Street

o Bimingham

| County/Region West Midlands

= o 2 [ ol [

I {ountry UK

lox

f Telephone

01212657725

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have ieft the presenter’s information blank

I checiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
O The company name and number match the
information held on the public Register
You have included a certtfied copy of the
mstriument with this form
You have entered the date on which the charge

O
O
was created

{1 You have shown the names of persons entitled to
0

the charge
You have ticked any appropnate boxes in Sections
3,5,6,7&8

O You have given a description in Section 4, if
appropriate

O You have signed the form

O You have enclosed the correct fee

O Please do not send the onginal instrument, it must

be a certified copy

’ﬁease note that all infarmation on this form will
appear on the public record

E How to pay

ﬁfee of £13 15 payable to Compamies House
nrespect of each mortgage or charge filed

on paper
Make cheques or postal orders payable to
'Companies House'

@Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
toreturn 1t to the appropnate address below

For companies reqistered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardrff

For companies registered 1n Scotland

The Reqistrar of Compamies, Campanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered m Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www comparieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Tius form has been prowided free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3761294

Charge code: 0376 1294 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2013 and created by DELAMERE DAIRY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st December 2013.

Given at Companies House, Cardiff on 31st December 2013
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THIS DEBENTURE is made on 20tin Docoymbesr” 20 13

BETWEEN:

(1}

(2)

SANTANDER UK PLC registered in England and Wales with number 2294747 and
whose registered office is at 2 Tnton Square, Regent's Place, London NW1 3AN as
secunty trustee for each Group Member ("Security Holder"), and

THE PARTY whose detalls appear immediately below, herenafter referred to as the
"Chent”

Name DELAMERE DAIRY LIMITED

Registration Number 03761294

Registered Office YEW TREE FARM, BEXTON LANE, KNUTSFORD,

CHESHIRE WA16 9BN

THIS DEED WITNESSES THAT:

1

11

DEFINITIONS AND INTERPRETATION

In this Debenture, except where the context otherwise requires the following words shall
have the following meanings

"Administrator” means any person appotnted under Schedule B1 of the Insolvency Act
1986 to manage the Client's affairs, business and property

"Bank" means Santander UK plc (registered number 2294747) or such other clearing
bank as the Securnity Holder may specify to the Chent in wniting, from time to time

"Charged Property" means all of the property of the Citent described in Clause 3 1 of
the Debenture

"Debts" shall have the meaning ascrnbed by the Sales Finance Agreement

"Encumbrance” means any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, standard secunty, assignment by way of secunty, trust arrangement for
the purpose of providing secunty or other secunty mterest of any kind secunng or
prefernng any obligation of any person or any other arrangement having the effect of
conferning nghts of retention or set-off or other disposal rnights over an asset (Including,
without imitatron, titte transfer and/or retention arrangements having a similar effect) and
includes any agreement to create any of the foregoing

"Enforcement Date” means the date on which the Secunty Holder or a Group Member
demands the payment or discharge of all or any or any of the Secured Liabihties pursuant
to thus Debenture, or if earlier, the date on which

(a) the Secunty Holder receives from any person a notice of intention to appomnt any
person under Schedule B1 of the Insolvency Act 1986 {o manage the Client's

affairs, business and property,




(b) the Clent requests the Secunty Holder to appoint an Administrator or Receiver,

{c) an application 1s made for the appointment of an Administrator in relation to the
Client,

(d) a petition 1s made for an administration order n relation to the Chent, or
{e) an Administrator 1s appointed 1n relaticn to the Chent

"Environmental Law" means all laws, directions and regulations and all codes of
practice, circulars and guidance notes i1ssued by any competent authorty or agency
concerning the protection of the environment (which shall include ar, water and land) or
human health

"Environmental Licence” means all permts, licences or other approvals required by
Envirenmental Law

"Equitably Charged Property" means all future freehold and leasehold property of the
Chent together with all buldings, structures, fixtures and fitings (including trade and
tenant’s fixtures) now or hereafter thereon charged by way of fixed charge

"Floating Charge Property” means by way of floating charge the undertaking and all
property and assets of the Client present and future inciuding any charged by way of
specific charge under Clauses 3 1(a) to 3 1(I) if and to the extent that such charges faif as
specific charges

"Group" means Santander UK plc (registered number 2294747) and its Subsidianes for
the time being

"Group Member" means a member of the Group

"Legally Mortgaged Property” means all freehold and leasehold property owned by the
Chent at the date of this Debenture including that specified in Schedule 1 together with all
bulldings, structures, fixtures and fithings (including trade and tenant's fixtures) now or
hereafter thereon charged by way of legal mortgage

"LPA" means the Law of Property Act 1925

"Non-Vesting Debts" means all Debts (as defined in the Sales Finance Agreement)
intended to but which de not for any reason vest absolutely and effectively in Santander
together with the Related Rights (as defined in the Sales Finance Agreement) to such

Debts

"Other Debts” means all present and future book and other debts of the Chent, afl
moneys from time to time standing to the credit of any account of the Client and all other
moneys whether arsing under contracts or in any other manner due, owing or incurred to
the Client (and including any owmng by Santander to the Chent) other than Debts
absolutely and effectively vested in or held on trust for Santander under the Sales
Finance Agreement and Non-Vesting Debts

"Receiver" means any receiver and/or manager not beng an administrative receiver
(within the meaning of Sechion 29(2) Insolvency Act 1986)
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"Receivership Assets” means part of the Charged Property not being the whole or
substantially the whole of the Client's property, as the Security Holder may specify

"Sales Finance Agreement” means the recewvables finance agreement entered Into
between the Chent and Santander as more particularly described in Schedule 3 and
includes such document as amended, vaned, supplemented or novated from time to
time

"Santander” means Santander UK plc registered in England and Wales with number
2294747 and whose registered office 1s at 2 Tnton Square, Regent's Place, London NWH1

JAN

"Secured Liabilities” means all moneys, obligations and habiites covenanted to be paid
or discharged under or pursuant to Clause 2

"Subsidiary” means a subsidiary undertaking within the meaning of section 1162 of the
Compantes Act 2006

In this Debenture

{a) references to "the parties” means the parties to this Debenture and shall be
construed so as to include their respective successors and permitted assigns,

(b) references to a "business day” shall be construed as a reference to a day (other
than a Saturday or a Sunday) on which banks are generally open for the
transaction of business in Pounds Sterling in London,

(c) references to Clauses and Schedules are references to Clauses of and
Schedules to this Debenture,

(d) references to this Debenture shall be to this Debenture as amended, vaned,
supplemented or novated from time to time,

(e) headings are nserted for ease of reference only and shall be ignored in the
construction of this Debenture,

{f) references to any statute, law, decree or regulations shall be deemed to be
references to such statute, law, decree or regulations as re-enacted, amended,

extended or replaced from ttime to time,

{9) ihe singular mcludes the plural and wice versa and any gender includes any other,
and

{h) terms defined in the Sales Finance Agreement shall continue to bear the same
meaning m this Debenture notwithstanding the termination of the Sales Finance

Agreement (howsoever occasioned)

COVENANT TO PAY

The Client covenants with the Secunty Holder that it will on demand pay all moneys and
discharge all habities now or hereafter due, owing or Incurred by it to the Group
Members (or any of them) whether express or implied, present, fulure or contingent, joint
or several, incurred as princtpal or surety, onginally owing to the Group Members (or any
of them) or purchased or othenmse acquired by them or it, denominated in sterbng or in




—— it it
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any other currency, or tincurred on any bank account or in any other manner whatsoever,
together with interest {both before and after judgement) to the date of payment at such
rates and on such terms as may from time to time be agreed, commission, fees and other
charges and all legal and other costs, charges and expenses on a full and unqualfied
mndemnity basis which may be incurred by the Group Members (or any of them) n
relation to any such moneys or habilities or generally in respect of the Client

CHARGES

As conlinuing secunty for the payment of the Secured Liabilities, the Client with full title
guarantee charges to the Secunty Holder (as secunty trustee for the Group Members) -

(@)
{b)
(c)

(d)

(e)

®
(9)
(h)
(1)

)

by way of legal mortgage the Legally Mortgaged Property,
by way of fixed charge the Equitably Charged Property,

by way of fixed charge all fixed plant and machinery now or hereafter in, on or
attached to the Legally Mortgaged Property and/or the Equitably Charged
Property and all spare parts, replacements, modifications for or to the same, and
the benefit of all obligations and warranties given by any manufacturer or suppher
of the same to or in favour of the Client and the benefit of all mantenance
agreements refating thereto entered into between the Client and any third party,

by way of fixed charge all piant, machinery and equipment specified in Schedule
2 and all spare parts, replacements and modifications for or to the same and the
benefit of all obhigations and warranties given by any manufacturer or suppler of
the same to or n favour of the Chent and the benefit of all mamntenance
agreements relating thereto entered into between the Client and any third party,

by way of fixed charge all plant, machinery and equipment and all spare parts,
replacements and modrications for or to the same other than those specified In
Clauses 3 1(c) and 3 1(d) now or hereafter owned by the Client and the benefit of
aill obligations and warranties given by any manufacturer or supplier of the same
to or in favour of the Client and the benefit of all maintenance agreements relating
thereto entered Into between the Client and any third party (but excluding any
plant, machinery or equipment forming part of the Chent's stock in trade or work

In progress),

by way of fixed charge all Non-Vesting Debts,

by way of fixed charge all Other Debts,

by way of fixed charge all the goodwill and uncalied capital of the Clrent,

by way of fixed charge all stocks, shares, bonds and securies of any kind
present and future legally or beneficially owned by the Client and all dwvidends
and other nights relating thereto,

by way of fixed charge all present and future patents, patent applications, trade
marks and service marks (whether registered or not), design nghts (whether
registered or not), copynghts and all other intellectual property nghts whatsoever
and all nghts relating thereto (including, without hmitation, by way of hicence)
legally or beneficially owned by the Client,
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36

41

(k) by way of fixed charge all benefits relating to all present and future contracts and
policies of insurance from time to time taken out by or on behalf of the Chent or
(to the extent it has) in which the Chent has an interest and all claims and returns
of premium relating thereto,

)] by way of fixed charge all benefits relating to all present and future contracts of
trade other than to the extent purchased by Santander pursuant to the Sales
Finance Agreement or charged to Santander pursuant to Clause 3 1(f) or 3 1{g),

(m) by way of floating charge the Floating Charge Property,

The provisians of paragraph 14 of Schedule B1 to the Insolvency Act 1986 apply ta the
floating charge in Clause 3 1{m), which shall be enforceable at any fime on or after the

Enforcement Date

So far as permitted by law and notwithstanding anything expressed or implied n this
Debenture

(a) if the Client creates or attempts to create any Encumbrance over all or any of the
Charged Property without the prior wntten consent of the Secunity Holder or if any
person levies or attempts to levy any distress, execution, sequestration or other
process or does or attempis to do any diigence in execution aganst any of the
Charged Assets, the floating charge created by Clause 3 1(m) over the property
or asset concerned shall thereupon automatically without notice be converted into
a fixed charge, and

{h) the floating charge created by Clause 3 1(m) shall automatically be converted into
a fixed charge on the Enforcement Date

MNotwithstanding anything expressed or smplied n this Debenture but without prejudice to
Clause 3 3, the Secunty Holder shall be entitied at any time by giving notice i writing to
that effect to the Chent to convert the floating charge over all or any part of the Charged
Property into a fixed charge as regards the assets specified in such notice

The Client will not wathout the Secunty Holder's prior written consent create or purport or
attempt to create or permit to subsist any Encumbrance upon the Charged Property nor
sell, transfer, lease, licence, part with possession dispose of or grant any terest in or
relating to all or 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
CLIENT'S OBLIGATIONS
The Client agrees that it will -

(a) not seli, transfer, lease, licence, part with possession or dispose of or grant any
interest 1n or relating to all or any part of the Charged Property without the priar
written consent of the Secunty Holder save as authonsed under Clause 3 5,

(b) during the continuance of this Debenture -

() pay into a current account or a separate designated account (as the
Securtty Holder may requrre) with the Bank all moneys which 1t may
receive In respect of the Cther Debtis hereby charged and (subject to any




(c)

{d}

nghts of the Bank in respect thereof) pay or otherwise deal with such
moneys standing in such account in accordance with any direclions from
time to tme given in wnting by the Secunty Holder,

() if called upon to do so by the Secunty Holder execute a legal assignment
of such Other Debts to the Secunty Holder in such terms as the Secunty
Holder may require and give notice thereof to the debtors from whom
those debts are owing or incurred and take such other steps as the
Security Holder may require to perfect such tegal assignment,

() deal with such Other Debts in accordance with any direchions from time to
time given in wrniting by the Secunty Holder (subject to any nghts of the
Bank in respect thereof} and in default of and subject to any such
directtons deal with the same only in the ordinary course of getting in and
realising the same (but not sell, assign, factor or discount the same in any
way),

(v) permit the Bank to furmsh directly to the Secunty Holder from time to time
upon request full statements and particulars of all the Client's accounts
with the Bank and such other financial statements and other information
respecting the assets and habihties of the Chient as are from time to time
avallable to the Bank,

{v) only deal with Non-Vesting Debts as f they were Debts and ther Related
Rights purchased by Santander under the Sales Finance Agreement and
n particular will not bank or deal with any payments {by whatever
methed) in respect of the Non-Vesting Debts except by dealing with them
in accerdance with the Sales Finance Agreement,

{v1) after crystalisation of the floating charge (if any) created pursuant to
Clause 3 1(m) into a fixed charge not, except as permitted by the
Security Holder, withdraw any credit balance representing payments
relating to Other Debts from any of the Chient's bank accounts,

obtain or cause to be obtained, mamtain in full force and effect and comply in all
matenal respects with the conditions and restrichions (if any) imposed in, or in
connection with, every consent, authonsaton, hcence or approval of
governmental or public bodies or authorities or courts and do, or cause to be
done, all other acts and things which may from time to time be necessary or
desirable under applicable law for the continued due performance of all its
obhgatons under this Debenture,

observe and perform all covenants, requrements and obligatons from time 1o
time 1mposed on, apphcable to or otherwise affecting the Charged Property
and/or the wuse, ownership, occupation, possession, operation, reparr,
marntenance or other enjoyment or exploitation of the Charged Property whether
imposed by statute, law or regulation, contract, lease, icence, grant or otherwise,
carry out all registrations or renewals and generally do all other acts and things
{including the taking of legal proceedings) necessary or desirable to maintan,
defend or preserve its nght, titte and mterest to and in the Charged Property
without infnngement by any third party and not without the prior written consent of
the Secunty Holder enter into any onerous or resinctive obhgations affecting any
of the same or agree any rent review relating to any interest 1n any of its Legally
Mortgaged Property or Equitably Morigaged Property

6



(e)

(f)

(@

(h)

)

)

(k)

(1)

(m)

conduct and carry on its business, and procure that each of its Subsidiaries
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 Proceedings incfuding, but not imited to, its headquarter functions 1s
located at alt times withun England and Wales and net move its centre of main
interest to any other junsdiction without the prior wntten consent of the Secunty
Holder at the Secunty Holder's sole discretion or otherwtse reduce in or divert
from England and Wales the substantive management and control of its business
or any of its properties

punctually pay all outgoings relating to the Charged Property and produce
receipts therefor to the Secunty Holder on request and comply with all laws
concerning the Charged Property and every notice, order, direction, hcence,
consent or permussion lawfully made or given in respect of it or any part thereof,

(subject to the rights of any prnior mortgagee in the case of the Legally Mortgaged
Property and the Equitably Mortgaged Property) deposit with the Secunty Holder
all certficates, deeds, documents of utle, deeds of transfer in blank and such
other documents as the Security Holder may from time to time require relating to
the Charged Praperty or any part thereof,

without prejudice to Clauses 3 5 and 4 1{a) not pull down, remave, redevelop or
matenially alter the whole or any part of the Charged Property and keep the
Charged Property in good repar and condition and allow the Secunty Holder free
access at all reasonable times to view the state and condiion of the Charged
Property (though wathout the Secunty Holder being deemed thereby to be a
mortgagee tn possession),

not exercise the powers of leasing or accepting surrenders of leases conferred by
Sections 99 and 100 of LPA or any other powers of leasing or accepting
surrenders of leases without the Securnity Holder's prior written consent,

insure and keep insured those parts of the Charged Property as are of an
insurable nature with such insurer and against such nsks as the Secunty Holder
shall require to their full msurable value with the Secunty Holder's interest noted
on each pohcy, produce to the Secunty Holder the receipts for each current
premwum on demand and apply any insurance proceeds in making good the
relevant loss or damage or, at the Secunty Heolder's option, i or towards
discharge of the Secured Liabilities,

have, maintain and comply with all Environmental Licences needed for its use or
occupation of the Charged Property (or any part thereof) or for the conduct of any
business it 1s engaged in from time to time and will not do or permit to be done
any act or ormssion which could result n any habihty being imposed on the
Secunty Holder under any applicable Environmental Law,

forthwith on demand pay for an environmental audit of such type as the Security
Holder shall speafy i relation to the Charged Property and, in any event, will
permut the Secunty Holder, its agents, employees, and any firm of environmental
consultanis engaged by it, 1o have full access 1o all its properues, assets, books
and records for the purpose of carrying out any such environmental audit,

without prejudice to Clause 4 1(a) not sell, transfer, lease, Iicence, part with
possession or dispose of or grant any interest in or relating to 1ts goodwill



42

43

51

52

53

54

including diverting or encouraging the diversion of any sales following orders from
customers to any of its Subsidianes or its holding company (as defined 1n section
1159 of the Compames Act 2006) or any of its associates (as defined in section
435 of the Insolvency Act 1986) or any other party,

(n) not do or cause or permit to be done anything which may in any way depreciate,
eopardise or otherwise prejudice the value or marketabiity of any of the Charged
Assets

The Chent hereby warrants that it 1s not n breach of, and has not incurred or become
subject to, any civil or cnminal liabiity under any Environmental Laws or the terms of any
Environmental Licence and that 1t has not done or omitted to do anything which could
impose any liability on the Secunty Holder under any applicable Environmental Law

If the Chent fails to carry out any of its obligations under Clause 4 1 the Secunty Holder
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 Client on demand untl
which time such payments shall form part of the Secured Liabilihes

ENFORCEMENT

The powers and remedies conferred on mortgagees by Section 101 of the LPA shall
apply to this Debenture but without the restnictions imposed by Section 103 of the LPA
and the statutory powers of 'easing conferred on the Secunty Holder shall be extended
so as to authorise the Secunty Holder to lease and make arrangements for leases at a
premium or otherwise accept surrenders of leases and grant options as the Security
Holder shall think expedient and without the need to observe any of the prowvisions of
Sections 99 and 101 of the LPA The Securnty Holder may exercise all powers,
authonbes and discretions conferred expressly or by implication on any receiver under
this Debenture or by statute or common law

At any ime after the breach by the Chent of any of its obligatons under this Debenture or
any other agreement with a Group Member (including withoui lmitation, the Sales
Finance Agreement) or f the Sales Finance Agreement becomes terminable by
Santander or after request by the Client or on or after the Enforcement Date, the Secunty
Holder may by instrument in wniting executed as a deed or under the hand of any director
or other duly authonsed officer appoint any person to be a Receiver of the Receivership
Assets  Any such appontment may be made subject to such qualfications, himitations
and/or exceptions (either generally or in relation to specific assets or classes of asset) as
may be specified in the instrument effecting the appontment Where more than one
Recewver 15 appointed, each joint Recewver shall have power to act severally,
independently of any other Joint Recervers, except to the extent that the Secunty Holder
may specify to the contrary in the appomtment The Secunty Holder may remove any
Recetver so appointed and appoint another in his pltace

A Recewer shall be the agent of the Client and the Chent shall be solely responsible for
his acts or defaults and for his remuneration

A Recewer shall have the power to do or omit to do on behalf of the Client anything
which the Client itself could do or omit to do if the Recever had not been appomted,
notwithstanding any liquidation of the Chent In particular (but without imitation) a
Receiver shall have power to
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take possession of, collect and get in the Recewvership Assets and, for that
purpose, to take such proceedings as may seem to him expedient,

sell or otherwise dispose of the Recewvershup Assets by public auction or private
auction or private contract or, in Scotland, to sell, feu, hire out or otherwise
dispose of the Recevership Assets by public roup or private bargain,

raise or borrow money and grant secunty therefor over the Receivership Assets,

appoint a solicitor or accountant or other professionally qualified person to assist
him in the performance of his functions,

bring or defend any action or other legal proceedings in the name and on behalf
of the Client,

refer to arbitration any question affecting the Clent,

effect and mawmtain insurances in respect of the business and properties of the
Clent,

use the Client's seal,

do all acts and to execute in the name and on behalf of the Client 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 Clent,

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 empioy and dismiss
employees,

do all such things (including the carrying out of works) as may be necessary for
the realisation of the Receivership Assets,

make any payment which 15 necessary or incidental to the performance of his
functions,

carry on the business of the Client,
establish Subsidianies of the Chent,

transfer to Subsidianes of the Chient the whole or any part of the business of the
Chent or Recelvership Assets,

grant or accept a surrender of a lease or tenancy of any of the Recewvership
Assets, and to take a lease or tenancy of any properties required or convenent
for the business of the Chent,

make any arrangement or compromise on behalf of the Client in respect of the
Recervership Assets,

call up any uncalled capital of the Client,
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(t) rank and claim in the bankruptcy, insolvency, sequestration or hiquidation of any
person indebted to the Chent and to receive dividends, and to accede to trust
deeds for the creditors of any such person

A Receuver shall also have all powers from time to time conferred on receivers by statute
without, 1n the case of powers conferred by the LPA, the restrictions contained in Section
103 of the LPA

The Secunty Holder may from time to time deterrmine the remuneration of any Receiver
and section 109(6) LPA shall be varied accordingly A Recewver shall be entitied to
remuneration appropnate to the work and responsibilities invoived upon the basis of
charging from time to time adopted by the Receiver in accordance with the current
practice of his firm

All monies received under the powers conferred by this Debenture shall, subject to
repayment, so far as required, of any claim having prionity to this Debenture, be paid or
applied in the following order of priority -

(a) in satisfaction of all costs, charges and expenses Incurred and payments made
by the Securnity Holder or the Recewer and of the remuneration of the Receiver,

{b) in or towards satisfaction of the Secured Liabhties in such order as Secunty
Holder and the Group Members may from time to tme conclusively agree (in their
discretion),

{c) as to any surplus {if any} to the person or perscns entitied thereto
FURTHER ASSURANCE & POWER OF ATTORNEY

Upon request by the Secunty Holder the Chent will at the Chent's cost immediately sign,
seal, execute, deliver and perfect all deeds and instruments and do all such other acts
and things as the Secunty Holder or any recewver appointed hereunder may require tn
order to secure the Secured Liabiities or perfect or enforce the secunty created by this
Debenture or to use the powers given to each of them in this Debenture

The Chent by way of secunty hereby irrevocably apponts the Secunty Holder and any
Recerver severally to be its attorney and in its name and on its behalf

(a) to execute and complete any documents or instruments which the Securty
Holder or such Receiver may require for perfecting the tile of the Secunty Holder
to the Charged Properly or for vesting the same in the Secunty Holder, its
neminees or any purchaser,

(b) to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to in Clause 6 1, and

(c) otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documenis and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Secunty Holder or
a Recewver under this Debenture or which may be deemed expedient by the
Security Hoider or a Receiver in connection with any disposttion, realisation or
getting in by the Secunty Holder or such Receiver of the Recewvership Assets or
in connection with any other exercise of any power under this Debenture and
inctuding, but not Iimited to a power In favour of any Recelver to dispose for value
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of any of the assets of the Client over which such Receiver may not have been
appointed and which are located at real property over which he has been
appomnted, without being liable for any losses suffered by the Chent

CONSOLIDATION

The restnctions on the right of consolidating mortgages contained in Section 93 of the
LPA shall not apply to this Debenture

NOTICE OF SUBSEQUENT INTERESTS

If the Secunty Holder receives notice of any subsequent mortgage, charge, assignment,
security or other interest affecting the Charged Property the Secunty Holder may open a
new account or accounts for the Client If the Secunty Hoider does not open a new
account it shall nevertheless be treated as if it had done so at the me when it received
notice and as from that time all payments made by the Client to the Secunty Holder shall
be credited or treated as having been credited to a new account and shall not operate to
reduce the amount secured by this Debenture when the Secunty Holder recewed such
nohice

ADDITIONAL SECURITY

This Debenture is in addition to and shall not merge or otherwise prejudice or affect any
other nght or remedy of the Secunty Holder or a Group Member or any assignment, bilf,
note, guarantee, mortgage or other secunty now or in the future held by or avalable to
the Secunty Holder or a Group Member {whether created by the Secunty Holder or a
third party) in favour of the Secunty Holder or a Group Member m respect of the Secured
Liabihties

CURRENCY INDEMNITY

The Secunity Holder or any Group Member or any recever appointed by it may, in therr
absolute discretion, convert any monies received, recovered or realised under this
Debenture from their then existing currency into such other currency as the Secunty
Holder or the Group Member or such recerver may think fit and any such conversion shall
be effected at the Secunty Holder's or the Group Member's bankers then prevaling spot
selling rate of exchange for such other currency against the existng currency

LAND REGISTRY

The Chient wiil notify the Secunty Holder of any freehold or leasehold property which it
now owns or which i may own after the date of this deed and will, at any time, meet any
cost of registering this Debenture against any property which the Client may now, or i
lhe future, own at the Land Registry

The Chent hereby consents to the Secunty Holder's application to the Chief Land
Registrar in Form RX1 for the registration of the following restriction against each of the
registered nites specified in Schedule 1 {and against any tile to any unregistered
Property specfied in the Schedule 1 which 1s or ought to be the subject of a first
registration of title at the Land Registry at the date of this deed)

"RESTRICTION

11
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No disposition of the registered estate by the propnetor of the registered estate
1s to be registered without a written consent signed by the proprietor for the ime
being of the charge dated [date] in favour of [Chargee] referred to in the charges
register or, if appropnate, signed on such proprietor's behalf by its attorney,
directors and/or secretary "

In respect of any Property charged pursuant to ths Debenture title to which 1s registered
at the Land Regstry, the Client hereby represents and warrants that the secunty created
by this Debenture does not contravene any of the prowisions of the memorandum and
articles of association or any other constitutional documents of the Client

SUSPENSE ACCOUNT AND SET-OFF

The Secunty Holder or a Group Member may at any time and without prior notice to the
Chient forthwith transfer all or any part of any balance standing to the credit of any
account of the Chent wath it or any cther Group Member to any other account of the Chent
with 1t or any other Group Member or combine or consalidate the Chent's accounts with,
and habilities to, it or any other Group Member or set off any habihties 1n or towards
satisfaction of any of the Secured Liabilittes

The Secunty Holder, a Group Member or any receiver appointed by it may at its
discretion credit all or any monies recerved 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 apphcabon in or towards discharge of the Secured Liabnhties  Any Group
Member may rely on this clause 12 subject to the provisions of the Contracts (Rights of

Third Parties) Act 1999
TRANSFERS & DISCLOSURES

The nghts and obligations of the Securnity Holder and each Group Member under this
Debenture are transferable by the Secunty Holder or the relevant Group Member and
references In thrs Debenture to the Security Holder or a Group Member shall include its
successors and transferees The Client may not assign, transfer or make any declaration
of trust of any of its nights or obligations under thrs Debenture  The Secunity Holder and
each Group Member may disclose any information about the Clent to any person to
whom it 1s proposing to transfer or has transferred this Debenture  Any Group Member
may rely on this Clause 13 subject to the provisions of the Contracts {Rights of Third
Parties) Act 1999

MISCELLANEQOUS

No faillure to exercise, nor any delay in exercising, on the part of the Secunty Holder or
any Group Member, any right or remedy avallable to 1t under this Debenture or otherwise
in respect of the Secured Liabiities shall operate as a waiver, nor shall any single or
partial exercise of any nght or remedy prevent any further or other exercise of or exercise
of any other nght or remedy The nghts and remed:es provided in this Debenture and in
any other agreement providing for or entered into in connection with the Secured
Liabihtes are cumulative and not exclusive of any nghts or remedies provided by law
Any Group Member may rely on this Clause 14 1 subject to the provisions of the
Contracts (Rights of Third Parties) Act 1999

Any waiver by the Secunty Holder of any term of thts Debenture or any consent or
approval given by the Secunty Holder under 1t shall only be effective if given m wniing
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and then only for the purpose stated and subject to any terms and conditions impaosed by
the Secunty Holder

If at any tme any one or more of the provistons of this Debenture is or becomes illegal,
invalid or unenforceable in any respect under the laws of any junsdiction the legality,
valdity or enforceability of the remaining provisions of this Debenture shall not in any way
be affected or mpaired as a result

Any certificate signed by a director or other authonsed officer of the Secunty Holder or a
Group Member as to the amount of the Secured Liabilities at the date of such certificate
shall, in the absence of manifest error, be conclusive evidence of such amount and a
binding obhigation of the Chent

The meaning of general words introduced by the word “other” is not to be imited by
reference to any preceding words

The paper on which this Debenture 1s wnitten 1s and at all imes remains the property of
the Secunty Holder even after the discharge of this Debenture

Unless expressly provided to the contrary in this Debenture, a person who 1s not a party
has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Debenture

This Debenture may be entered into in any number of counterparts, each of which when
executed and delivered may be treated as an onginal

NOTICE

Any notce to or demand upon the Client under this Debenture shall be treated as being
properly served upon i if it 1s personally handed to one of its directors or to the Company
Secretary or If it 1s delivered or sent by letter to the Client at its registered office or its
principal place of business or 15 sent by facsimile Such notice or demand shall be

deemed served -

(a) if personally handed to one of the Client's directors or to the Company Secretary,
when handed over,

(b) if sent by first class post on any day, at 10 00 am on the next day (or if the next
day is a Saturday, Sunday or any date upon which no delivery of letters i1s made
then at 10 00 am on the next day on which letters are delivered),

(c} if sent by facsimile, at the ime of despatch {whether or not actually recetved)
LAW AND JURISDICTION

The proper law of this Debenture both as to form and substance shall be the Law of
England and Wales and the Client hereby submits to the junsdiction of the English Courts

but wathout prejudice to the Secunty Holder's nght to bnng proceedings in the Courts of
any terntory in which the Chent carnes on business or may have assets
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SCHEDULE 1

Freehold and Leasehold Property

1 Registered Land

London and District Borough/County Title Numbers
2 Unregistered Land
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SCHEDULE 3

Sales Finance Agreement

The Sales Finance Agreement entered into between the Client and Santander dated
and any vanation or supplement thersto or replacement thereof from time to ime
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IN WITNESS WHEREOQF the parties hereto have executed this deed In the manner hereafter

appearing and have delivered it on the date hereabove wnitten

SIGNED and delivered as a deed by
DELAMERE DAIRY LIMITED

acting by two directors or by one director and
the secretary

Director

Name P\ogg, Setton

Director/Secretary

Signature

Name  [f/zaeth fAton

Signed as a deed by

as attorney for Santander UK plc under a
power of attorney dated 228 }%
in the presence of

- Witness

FAYE TLJ\-’ZNE( Full Name
Santander UK plc Address
1 Cornwall Street
Birmingham
B3 2DX

l\é% @LJS/ "UESS SUF'; C]£7Occupation

DAy A %WD

Address 2 Triton Square, Regent’s Place, London NW1 3AN
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