Companies House

MRO1 e

Registration of a Charge

Company name: NATURALLY GOOD FOOD LIMITED
Company number: 04854481
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Received for Electronic Filing: 04/11/2019

Details of Charge

Date of creation:  04/11/2019
Charge code: 0485 4481 0006
Persons entitled: ABN AMRO ASSET BASED FINANCE N.V.

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEIANA ALI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4854481

Charge code: 0485 4481 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th November 2019 and created by NATURALLY GOOD

FOOD LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th November 2019 .

Given at Companies House, Cardiff on 5th November 2019

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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This Dehenture {"Debenture”) is dated ___<2{Th M oV emibel s and maile between:

(0

@

ABN . AMRO. ASSET BASED FINANCE N.V., UK BRANCH registered in England and Wales- with UI"{
establishment number BROISETH whose r@glammd office is-at 5 Aldermanbiry Sduare, London. EC2Y THR, &

branch office of ABN AMEO Asset Based Finance NV, a company incorporated and registerad i tha

Metherlands (registered number 30089465) whose registered office is af Wiegend Hertlaan 77, 3626 KT LUtrecht,”
The Metherlands (“ABN AMRO"); and

THE PERSONS fisted in Scheduile 1 {The Chargors) {each a "Chargor™ and together the "Chargors").

THIS DEED WITNESSES that:

1.
11

DEFINITIONS AND INTERFRETATION
Definitions:
frv this Debentuire:.

"ABM AMRO ‘Group" means ABN AMRO Bank NV and all its associated oompanies, any direct or indirect
subsidiary, any organisation directly or indirectly controlled by ABN- AMRO Bank M.V, or any affiliate.

" sdministrator” means any admimistrator appointed under this Debenture to manage the affairs; bisiness and
assels of a Chargor.

"Amsooiabe™ means:

{a)  any person who is an "Associdte® as defined in seclion 1152 of the Corpanias Aot 2006; o

{8 2 "subsidiary undertaking” or "parent undertaking” within the meaning of section. 1182 of the Comparnies

At 2008,

“authorisation” ieans an authorisatioh; consent, approval, resolution, licence, exemption, filing, notarisation or

registration.

"Blocked Account” means any bank account listed o referred 1 in Schedule 2 (Blocked Accouits) or any ctfier
bark sccount designated as & ‘Blocked Account b},r & Chargor and ABN AMRD..

"Debt” means any monetary claim or obligation {muludmg applicable tax, duty or interest) of o third party arising

under 3 Sale Contract; ‘whether present, futlirg: of. mntmgﬂnt together with aff Related Rights and, where the
nortext permits, shall include part of a Dbt

“Debt Purchase Agreement™ means any subsisting form of agreement for the sale and purchase or factoring or

digcounting of Debts bebwesn & Chargor and ABN AMRO and any variation, replacement or supplement mades
tharete from time to fme.

"Hefsult Rate™ moans 4% ahove the base rate of Barclays Bank ple;

“Delegate” méans any delegate, agent, attorney or co-trustes appointed by ABN ANRO or a Receiver,

-"'“'E}Ezsnhaarge Data" has the meaning given to it in Clause 17,1 (Definilions relatimg to refease of this Securly).

“"Enforcement Event” means the cocumence of any of the following events or circumstances:

{a}  atermination event or event of default (howsoever descrited) is contfinuing under any dgreement between
ABM ANMRO and any Chargor;

(b} -a breach by a Chargor of the covenant to pay in Clause 2.3 (Covenant ta pay);

{c} any action, ﬁieps aF prﬁﬂﬁf“diﬂgﬁ ‘are taken o appoint for have appointed) A Iscgmdamr recever,
administrative receiver, administrator, compuisory manager of - other - similar’ sfﬁcw in respemi of gy
Chirger; of

(d}  -the enforcement of any Security Interést over any assels of a Chargor:

“Export Debt” means a Debit which & evidenced by an original sales invoice issued by a Chargor and addrassed

‘ta & deblor domiciied oulside of the UK.

A means the Insolvency Act 1886,
"Insolvency Event” means in reiation to any Chargor:-
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@ theinability to pay debis as they Tail dus;
by intending or actually ceasing fo trade;

(c)  the exercise of any distress, execution, iNjunclion, sequestration, attachment or ofher legal process against.
ansois, ;

i any proposal of corvening of @ meeting with a view to a composition, assigrment or drangement with.or
the granting df & trust deed for oredits; ' ' '

(el the convening of a meeting for the pupose of eonsidering or passing of sy resolulion for winding-up or
administration;

- the service of a notice of intentian o appaint or the appointment-of an sdministestor or a receiver:
gy the service of a siatutary demand;
{hy the presentation of & petition for the administration, winding-Up or bankruptoy;

{iy ':‘Eﬁe makiryg. of an order for winding-up or administtation o the appointment of provisional fighidator or
judiciat factor,; '

() the taking of steps towards or the coming into force of 2 statulory moratorum: or

(K} causes of is subject to any everd with respect to it which, under the applicable laws of any jurisdiction, has
& analogous effect to any of the events specified in paragraphs: (3} to [j) sbove. '

“Insurance” means. any policy or comtract-of insurance. In- refation to & Chargor, "its Tnsturances” means al)
Insurances in which it has any rghts (including as loss payvee or additional insured).

“Intellectual Property” means all patents; ubiiity models, trade and service marks, frade names, domain names,
design rights; copyrights, motal rights, topography rights: rights in databases, trade secrets, knowehow and other
intellectual property, whether of not registered or registrable, and Incleding registrations and applications for
ragistration of any of these and rights to-apply for the same, and -all rights and forms: of protection of a similar
nature or having equivalent or similar effect to ahy of these arywhere in the world, 1n relation to a Chargor, “its.
intellectual Property” means all Infellectual Pioperty inwhichi it has any rights. o

.“_’Envestment"’meanas- a‘ny‘-éﬁ'arﬂ', stock, debenture, bond, partnership interest or other securlty or investment. N
relation to a Chargar, “its Investments” means all Investments in which it has any rights and alf its righis against
any nomines or sther trustes, fidudiary, custodian or clearing system with respect to ary Investments,

“Lease” means any lease, tenancy, licence, sub-lease, sub-licence of other oooupational right.

"Losses" means Insses {including loss of profit), claims, demands, actions, . procsedings, damages and other
paymanits, Sosts, expenses and other liabfitles of any kind.

"LPAY means the Law of Property Acl 1825

"Mortgaged Properties” means the Properties and any other land in which a Charger has any rights from time to
time, "Morigaged Preperty” mesns smy of thein and any reference fo one ar more of the Motlgaged Properties
includes all or any part of each relevant Mortgaged Proparty.

"Mon-Vesting Debts" means Non-Vesting Domestic Debts and Mon-Vesting Export Debts,

"MNon-Vesting Domestic Debts” means any Debls {other than any Export Debts) purportedly assigned to, or
held in trust for, ABN AMRO under a Debt Purchase Agreement but which dre not for any reason vliclhy,
absobulely anid effectively assigned to, orhaldin frust for, ABB AMEO, '

"Non-Vesting Export Debts” means any Export Debts purpdrtedly assigned o, or bield in trust for, ABN AMRO.
under a Debt Putchase Agreemient but which are not-for any resson validly, absollitely and effectively assigned
foy or held in trust for, ABN AMRO '

"Motice of Security" means a notice of assighitient and/or chargs relating 1o s Security Assetin a form and
substance satisfactory to ABN AMRO.

"Occupational Lease” means any Lease to which a Mertgaged Property may af any time be subject:
"Other Debts" means, other than any Mon-Yesting Debls, any book or other debt, revenue of slaim. i relation to

a Chargor, Uits Other Debts” means all Other Debls in which it has any rights.
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1.2

"Party" migans a party to this Dahenture.:

“"Properties” fisans the properties biief details of which are set out in Schedule 2 {Specified Assats). " Broperty"™
means sy of them and arty reference to one-or more of the. Properties includes all or-ary part of each rafevarnt.

Property,

"Receiver” reans any receiver, receiver ahd manager or adnimistrative receiver appointed under this Debenture:

by ABR AMRO over-al of any of the Seculity Assets whether solaly, jolntly, severally or jointly and severaily with
any ofher person and includes any substitute for any of them appointed from Hme bo time.

»Related Rights™ means a Chargor's rights refating 1o a Debt or Sale Contract including:

{#1  Hs rights as an unpaid seller ather than rights relating to ownership of goods but without ény abdigaticn on
ABN AMRO to complete the Sale Gontract;

(b}  documents of fifle to goods; .
fo) the benefit of insuratices;

i all Remittances, Security Interests, honds, guarantees and indeminitiss; .

{a) atcolinting records;

A any document evidencing a Sale Conlract or Debt, incluading any quatation, plrchase order, invoice, sales

acknowledgment, delivery note, completion cerificate, books, acoounts, compliter and. other records any
correspondence and any other decurments reiating to Debts; o '

{o) the ownership of any goods relating o & Dbl which are rejected of retimed by a deblor; and
(Hj  interest.

"Remittances” means any cash, cheques, bills of exchange, negofiable and non-negotisble instruments, fetters
of cradit, orders, draffs, promissory notes, electronic payments and any other form of piayment received by ABN
AMRO, & Chargor of any agent of representative of 8 Chargor In payment of a Debt including maonies recoverad
under any credit insurance policy, & refund of the VAT element of a Debl o a dividend pavakhle in respect of 2
Debt. '

"Sale Contract” means & contract betivesn a Chargor and a thifd party for the sale or hire of goods, or provision
of services, or work done of miaterials suppligd under whicht a Debt arises.

“Secured Liabilities” means il monies from time to-fime due or owing, and all ohligations and other attuat or-

contingent liabilities from time to fime incurred, by any Chargor to any Sscured Parly on any sccount whatsoever,

‘inciuding under any Debt Purchase Agreement!’
&) in whatever currency;

by whether due, owing or incurred alone or joittly with othiers or g principal, surely or otherwise; and

(¢l incliding monies and liabilities purchased by or transferred to the relevant Secured Parby,

but excheding any money, ubligation.or liabifity which wolld cause the covenant set out in Clause 2.1 (Covenant .
-fo pay} o the security which would otherwise be conslituted by this Debenturs fo be unlawiyl or probibited by any
- applicable lsw of regulation.

“Secured Party” means ABN AMRO, a Receiver or any Delegate.

“Security Assets” means the assets from time to ime the subject of this Security, "Security Asset’ means any

af ther and any reference to one or more of the Securily Assets includes all or any part of it oF each of them.

"“Security Interest” means a mortgage, charge, pledge, lien or otfier security interest securing any. obligation of
any person of any other agreement or amangament having a simitar effect,

Intorpretation
{a) it this Debenture, unless 8 mni:r:aw_iﬁdigaﬁoﬁ_ap‘peam any referanios o)
()  "ABN AMRO", the "Chargors”, any “Party” or any other person shall be consfrued so.as o

include its successors in fitke, permitted assigns and pesmitied transferees to, o of; its rights andfor
ut}-‘ligatio‘n-a'gmdea‘ this Debeniure;
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1.3

1.4

{iy  "ABNM AMRO" shall be cdf_isit’ru@d-a-s 'Léj':ént:fudﬂ any pame of style by which ABN AMRO may every
carry on its business and all and any bi its divisions or depattmernts; '

{fii  “ABN AMRED may"’s_hatl be construed as to rmesn ABMN AMRD making & determination or decision
or undertaking an action that it is permitted to determine, decide er undertake in ifs sole discration’
or gpinion withowt reference 8, or consent fram, .any Chargor of any ofher person a.nd-_wi_thtmt_:

notioe:

{iv) - “assets” includes present and fulure properties, revenues., tights. ahid other assels’ of evarny
descrplicn. Any refarence toah asset Includes any progeeds of disposal of il of part of that assst
‘and any other monies paid o payable in respect of that asset and any reference to'a parficular
type or category of assets includes any present of future assets of that type or category,

{v)  any reference to a "Clause” of 1y a "Schedule”™ is to o dause of or a schedule to this Debantige.

{as the case may bey;

(v} -a "disposal” includes any lease, licence, transter, sale or ather disposal of any kind (with related
' words being construed aocordinglyl;

{viiy s "document is a reference to that document as supplemented; otherwise amended, replaced or
novated from times fo ime (however fundamenal Bist amendment; novation or replacement may be,
even Tl iwelves increased, new, addifionat, extended andine replacenent facilities or an increase
in any other amount o rate);

{viih  “including” means "incliding withaut lmitation” [With refated words being. construed acoordingly),

' “in particular” means in particular but without limitation® and other general words shall not be

given a restrictive interpretation by reason of their being preceded or followed by words dicating a
particular clags of assels, nalters or things:

) & "person” includes any individusl, firm, company, corparation, government, state or agency of a
- sfateer any-association, frust, joint venturs, consorlitm, partnership or other antity {whether or nol
having separate-logal personalityl;

() a provision of law is to that provision as amended, re-enacted or replaced from time to time and
inclides any subordinated legislation in force under it from ime to Firees; '

&y a ‘“fi’g'h'i"' nciudes any_%ﬁillé., estate, interest, claim, remedy, power, authority, discrefiorr or othier right
of any kind, both-present and future,  Any reference foa Chargor's rights in dny document: of

assel {or any tyge or category of ducuments or assets) includes any rights that it holds from time to.

time i, 10, drider, In respect of or derved frae that doctment or assat {orany document ar asset of
that tyge or in that category);

{xii}. "this Becurity” means the Security Interests constituted by or pursuant to this Debenture; and
{xiiy this Debenture includes the Schedules which farm part of this Debenture for all purposes.
b} Clause and Schedule headings are for ease of refersnce only.

(€} Words implying the singular shall include the plural {and vice versa);

(d)  Whete there is mdre than one Chargor, reference 1o a Chargor is & reference-to all or any of the Chargors

as the context so parmits,

{8} This document is the deed of each Chargor even if it has not beer duly eXecuted by ABN AMRC or has
' heen exacuted by ABN AMRO but riol &s a deed,

Bisposition of land

‘The terms of any document between a Chargor and ABN AMRO are Incorporated into this: Diebenture o the
-extent necessary for any purported disposition of fand contained in this Debenture o be valid in accandance with

s2(1} Law of Property (Miscellaneaus Provisions) Act 1089,

-Joint and several

‘Where there is maore than dne Chargor, sach’ representation, warranty, covenant and other obligation giver or
“entered into. by the Chargors in.or pursuant to Bis Debenture is given . or entered into by theny jointly and
severally. Fach Chargor shall bia bound by this Deberiture even if any person who was intended to execule it or

be bound by if asa Chatgor has not duly executed or become bound by it

Page & of 24
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3.1
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33

PAYMENT OF THE SECURED LIABILITIES
Covenant to pay

Each Chargor covenants with ABN AMRO ta pay and discharge, or procure Ihe payment or discharge of, eachof
the Secursd Ligbiliies immediately on demand.. '

Intarest
If a Chargor fails to pay any amount payable by it under Clause 2:1.{Covenant o payiy on s due date, interast
shall accree br the overdue ameunt from the due date up to the date of actusl payment (both before and after
judgrnent}. This interest shall accrue at the rale and on the terms from time o timie applicable under the relevant
document {or i thie absence of an applicable rate and applicable terms, shall be calculated and accrue default
interest at the Defsult Rate) and shall be payable on demand and, to the mdent not paid, shall be compounded
monibly in arrears.
CREATION OF SECURITY INTERESTS
General provisions regarding Security Interests
)  Each of the charges and assignments created under this Debenture:

{i secures the payment and discharge of the Secured Lighilities; and

fit s made with full tile guaranies.

(b Each assignment under. this Debenture 15 sublect 1o .3 prowiso for re-assignment. on redemption: i
accordance with Clause 17.2 {Release of this Secunity).

[(sd] If, to the extent ahd for 5o lang as any charge or assignmerit under this Debeniure fails 1o take affect-wver

' a Chargor's Tights in-any asset because an Authorisation necessary for & 10 do so has not been chiainesd
or made, the relevant Chargor shall use iis reasonable endeavours to obtgin or make the Authorisatiol as
soon a5 possible and ntl it is obtaided or made, hold the refevant rights on trust for ABN AMFO,

Land

fa)  Each Chargor charges:

(i by way of first lagal morigage, all estates or interests owned by i at the date of this Debenture in
the Properies) | |

(i} By way of first legal mortgage, all estates or interests owned by it at the date of this Debentura in
any other land in England and Wales, and

{ii} by way of first fixed charge, all of its other rights in any fand.

o) In this Debenture, unless a contrary indication appears any reference lo the Properties or any -other land
' includes all bulldings, plant, machinery and other fixtures and fitings from time to lime on that land.

fcy  Each Chargor assigns absolutely all of its vghls in any Oceupational Lease, including rights to rental
income and offver payments, and any guarantes or othier right relating to an Occupational Lease.

Plant & machinery and equipmont
{a}_ Each Chargor charges by way of first fixed charge all of its rghts:
i in‘all plant and machinery brif details of which are set out in Schedule 2 (Specified Agsets), and
Ay in any other plant & -maaﬁﬁrmm
() Inihis Debentare, unless a contrary indicatioh appears ahy reference fo any plant and machinery includes:
| (i alf spare paris-a._-rgphlaﬁemﬁnta!:mm«diﬁnﬁﬁms for of to the plant and machinens;

{it) the benahi of ai 'mbﬁgéii@ﬁs'an‘dwﬁtrﬁ_niias_ given by any manufacturer or supplier of the plant and
machinery o or it favour of the Chargor, and '

(i} he benefit of all maintenance agresmenis relating to the plant and machinery entered into between
T the Chargor and any thind pary,
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but excitdes sny planit, machinely or equipment which forms part of the Chargor's stock-n-trade or work in-
progress. ' .

34 Debts
{8)  Each Chaigorcharges by way of first-fixed eharge all of its rights’
i inany Non-Vesting Domestic Debts;
(Y ivany Non-Vesting Export Debts® and
iy - in its Other Debls.
(b} Inthis Debeniire, unless & confrary indication appears any reference to:

& & Mon-Vesting Debl includes the benefit of any Related Rights or other right in refation to that Mon-
Wasfing Debt: and

iy an Other Debt incluides the benefit of any Security Inlerest, guarantee or other fight in relation to
“Hhat Other Dabt.

38 Goodwill and uncalled capital
Each Chargor charges by way of first fixed charge sl of its tights:
(a)  inany ofits goodwill and uncalled capital from time to time; and
Hbd - tofuliee calls 0o respect of capital,
36  Investments
{a}  Each Chargor charges by way of first fixed charge all of its rights in its Investments.
by I this Dahenmm_. untess a mmfa-ry-i_m:!_icaﬁm appears any. reference 0 an Invesiment includes:
] any associated dividends and interest and any other payments and dés’trébuﬁzuﬂs;: and.

{ity any right, maney or assels accruing or offered. at any time-in respect of the Investment by way of
' ‘redemption, exchangs, bonus or oihanvisa,

3T intellectual Property
Each Chargor charges by way of first fixed charge all ofits rights irvits Intellectual Froperty.
F8 Insurances
Each Chargor assigns absolutely all of its rights in its Instrances.
349 Bankacoounts
Each Chargor charges by way of first fiked charge all of its rights;
() inany credit balances on the Blocked Accounts and the indebledness represented by them:; and
by inany cradit balances on any other bank accounts and the indebtedness represented by them.
410 Documents and licerces
Each Chargor charges by way of first fiked charge:

Wy Al ficénces, @gnseﬁis and other Anthorisalions held in connection with its business or the use . of any.
Securily Assets and all of its riohis in connection vilth therm; and ' ' '

) all of its rights in any security interests, guarantees, indemnities, covenants for title, agresnients, reporks
and other documents including those relating fo all or any part of the Security Assets which are Hiot
effectively assigned under Clause 3.8, o ' '
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3.11

312

4.1

4.2

Assignment of documents

()

o

Each Chargor assigns absolutely all -of s rights’ in any secwily interssls, guarantess, énd&mniﬁes,
covenants, for Hitle, agreements, reports and other documents including those relaling to all or any part of
the Security Assets. ' ' :

For the avidance of doubt, each Chargor will remain at gl imes liable in respect of all of its obligations
under sach dbcument assigned under Clause.3.11(a). ' '

Fioating charge

{a)
ib}.

{=}.

@

e}

B}

{a)

(b)

Each Chargor charges by way of first flosting charge the whole of its undertaking and sthet assets.

Schedule B, Paragraph 14 1A shall apply to the.floating chiarge created by gach Chargor in this
Debenture.

ABN AMRO may at any time by natice to & Chargor conver the ficaling charge created by that Chargor in
this Debenture into 2 fixed charge with immediste effect as regards any Security Asset specified in the
nitice it ' '

i ABNAMRO considers that it may be in danger of being seized or sold pursuant to any form of legal
process of othenwise in jeopardy; or N

(i) ABNAMRG considers that it s desirable to protect the priority of this Security.

The floating charge created by a Chargor in this Debenture shall automatically bie comverted info o fived
charge with immedidte effect as regards all assels subject to iR

iy that Chargor breaches. Clause & (Megative pledge and disposals) or atiempts to do so;

{iy any person levies or allempts to’ levy any. distress, precution, -sequestraﬁécm ar. ofher process
against any of those assels, or ' B '

iy aiy steps are taken to appoint (or have appointed) an administrator. of that Chargor or wind i up or
- if an administrator ls sppointed. '

-_Mbtﬁirtg it this. Clause 3.12:

i shall affect the crysiallisation of ihe finating charge crealed by a Chargor under 3913”9355%‘..15-‘” and
regulation; or ' o -

iy shall permit the floating .ﬂH-EiT’:Qé created by a Chargor to be ¢rystallised solely as a resuft of the

abtaining of, or of anything dane with a view to Obtgining, & moratorium under sTA A

'PERFECTION OF SECURITY AND FURTHER ASSURANCE
Notice of Security

(&)

Each Chargor shall deliver a Motice of Security {with 2 copy o ABR AMROY, duly complated immedistely

upan request by ABN AMRO to any parson or bank with which it has rights in-respect of any asset which
Hhiat Chargor has granted a-Sescurity Interest in this Debenture.

Each Chargor shall use all reasonable endeavours fo prociere that each addresses of a Notice of Securily.

“promiptly acknowledges that Motice of Security in the form atlached to that Matice of Security Tor in such

ather farm sis ABN ANRD may approvs),

Further assurance

‘Each Chargor shall promptly and at its own expense take such action as ABN AMRO ar any Receider may’
regsonably. reguire:

i} to improve, presenve,; perfect of protect the security ereated {or intended fo be created] by this -

Debenture or the priarity of it] or.

{iy to facilitate the realisation of enforcement of any Seclrity Asset or the exercise any of the rights of -

-B8H AR In felation to the sammis.

This action regited under Clause 4.2{2) may includa the execution of any Security Interast, assignment o
“transfer over or of any asset, any notice of this Security of ahy other docuinent.
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8.2

REFPRESENTATIONS AND WARBANTIES

Each Chargor makes the following representations and wasranties for the benefit'of ABR AMRO of the date of
this Debenlure and on each day that any of the Secured Linbilies are oiidstanding, with reference o the facis.anmd’
circumstances then subsisfing, N ' '

{8} Ithas the power to own fis assets and cany an ils business as it is then baing conducted and | has taken
all necessary steps to autharise its entry into and performance of this Debenturs,

{b)  Ihas the power to enter into, perfonn and deliver, and has taken all necessary acton and obtained all
necessary authorisations to authorlse its entry info, performance and delivery of, this Debenture:

ich The obligations expressed o be assumed by B irv ihis- Debenture are legal, valid, binding and enforceabls
" ohbligations. '

{d)  Hsentry inte and the performance by it of, and the transactions contemplatsd by this Debenture:

fi). do nof and will not conflict with (A any law -or reguiation applicable to it; (B) its constitutional
documents; ar (O} any agreement binding on it or its assets; and

{if  do not and will not (with or without the passage of lime or the givifig of notice o ofher corditions) -

- constiute d termination event or event of default or defaull (howsoever described) under- any

agreement of instrument which is binding on i or any of it assels or result inthe creation,
inpasition or enforessbility of any Secuity Interest or encumbrance over any of its assets,

=y Mo iiit'i’egaﬁfm,_ arbitration ar‘_adm?insstsratiwe-prmm&dsngs_have- heen started or threatenied agsinst it,
(B His riof subject fo any Insolvency Ever and neither is an Insolvency Event pending or threatened.

{g}: lts payment obligations under this Debenture rank at least-parl passu with the claims of &l its ‘other
unzecursd and ensubiordinated creditors, excapt for obligations mandatorily preferred by law applying to
companies gy, ' ' '

(). For the purposes of Regulation (ELY 2015/848 of 20 May 2015 on insolvency proceedings {recast) fthe

' “"Regulation”™), its cantre of main interests (a3 that termis used in Article. 301} of the Regulation) iz situated
in England and Wales and it has no-establishment (as that term is used in Adticl 2(10). of the Renufation)
Ay ofhsr jurisdiction. R ' S

{iy It has provided ABN ABRD with all informstion and: documentation about fts or any Assodiata’s business
which would influence ABN AMROs decision to-enter into this Debenture.

@ Al information provided ko ABN AMRO iy connection with this Débeniure was true, acourale and complete
as at tha date it was provided and is not misleading in any respect and no information has heen omitted or
withheld thal results in the information provided being untrue o misleading:

k). Ithas taken independent legal advice on its obligations under this Debenture and has not relied on ABN

AMRO o provide nancial advice concernisg this Debenture.
NEGATIVE PLEDGE AND DISPOSALS
Megative pledge.
Each Chargor undertakes that it will niot create or permit to subsist anhy Security Interest over any of its Security
Assets or grant-any guarantess to any person other than in favour of ABMN AWMRO or with ABN AMROs pior
written consent. ' '
No disposals
{(8)  Eath Chargor undertakes that it will not dispose of {or agree to dispose a'ﬁv_any‘ Security Asset excepl:

- any trading stock or cash which is disposed of in the ordinary course of trading: or’

(i) with the prior writlen consent of ABN AMRO.
iy Each Chargor undertakes that it will not transfer in wholg or in gart sny of its business o ary tther person:
UNDERTAKINGS

The following. undertakings are made by esch Chargar and shiall remair in forcs frorm. the date of this Debenture-
for 5o long as amy ameunt af the Secured Liabilities is outslanding,
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8.1

8.2

&)

{t)

@
(@

(&)

{f

Eaich Chargor shall promptly cbiaic, cainply with and do all that fs necessary to rmalntain in full forde and.
effect any authorisation required Uﬂdw any law or regulation of its jurisdiction of incorporation to:

{i} enable it lo perform its obiigations under this Debenture; and
{ifh carty g its business,

Each Chargor shall il comply | in all raspecls with all laws to which it may be whgm:ﬂ if fallure soto. Gumpay
wokld reastarialy impair s abilily 1o perform its obligations underthis Debentine,

Mo Chargor shall change the nature of its business without ABM AMRC's pricr writlen consent.

Mo Chargor shall incur finandial indebtedness to or borrow from anyone except ABN AMRO, without the
priar weitten consent of ABN AMERC,

Each Chargar shall promptly upen becoming aware of it notify ABN AMRO of:

{il any change in the ownership o rafisgement of any Chargor;

{0 any Chargor or any Associate of a Chargor becorming subject fo an Insolvency Event, or

(i} - the enforcement of any Security Interest against any Chargor of any Associate of a Chargor.

Each Chargar shall provide to ABN AMRO any other informistion-as ABN AMRO may reasonably require
frorm fime fo tirme.

OTHER COVENANTS OF GENERAL APPLICATION

Compfliance with cbligations-

Each Chargor shéﬁ'rﬁanage'fta'Semﬂty Assets in a proper and efficient manner. In particular, it shall:

&
®)

©
()
®

o

i)

(h)

keep its Security Asseds In good and substantial repair and warking arder;

obitait, maiérfﬁaiﬁ-aﬂd.'mm;:iiy_wiit'h the terms of any Authorisation reqiired or desirable in.connection with’
any S'acurify Azset atd ait faws concerning the Security Assels;

not without the prior written consent iof the ABN AMBC make, permit or aliow any alterations or addrtsr;ms
of a material natiire toany of s Securily Assets or carry out any works-of demaolition o them;

not da, pernit or. aliowr to be done anything which might in any way depreciate, jeopardise or nthenwise’
prejudics the seclrity held by ABN AMRO or the value of any of that Chargor's. Secwily Assels)

punciualty pay all outgoings relating to the Security fissets and mﬁdum recEipts thersfor 16 ABN ARRD on
reguest;

ingure and keep insured those parts of Securily Assets that are of an insurable nature with such insurer
and- against such risks as ABN AMRO shall reguire to their full insurable value and, i requested by ABN
SRR, ensgee that ABK-AMRD s codnaured or joind insured and that its inferest is noted as first loss
payee andior sale loss payes (a5 ABN-AMRO may specify)y

pay all premioms in respect of any insurance policies whertdue and promptly upon hﬁmmmg aware, notify
ABEN AMBCH any of it insurance policies lapse or are cancefled; and.

irmediately iiform ARN AMRO of anything which occurs which might have the effect referred to in Clause’
8.4(d).

Registration at Land Registry

&)

The Chargars shall do-all things requested by ABN AMRO to facilitate the registration. of this Securily
against any Land F?;amstw Hitle: mmprmad in the M@ﬂgaged Properties fmm tirrie oy Hines In patBcular, each
ﬁhargur shall

{iy. apply 1o the: Chief Land Registrar for a restriction fo be entered on earh such fitke in the following
ferms: Mo disposifion of the: registered estdle by the proprietor of the registered estate is-to be
registered withoul a written consent signed by the proprielor for the time being of the Debenture:
dated [e] in favour of [} refeired fo in the charges register or, if appropriate; signed on such
propristor's behalf by s secretary or donveyahoe”; and
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B3

G4

8.5

)

i)

{iy i ABN AMRO so requests, certify that the securty over the Morigaged Properties created by this:
Debenture does not conlravens gny of the provisions of its constitutional documants,

Mo Chargor shall permit any other person to be registered at the Land Registry as proprietor of any of the
Mrerigaged Properlies {or of any interest in-any of the Mortgaged Propertias).

No Chargor shall create or permit to arise or subsist in o ‘aver any of the Morigaged Properiies Ay
interast which falls within- sy of the paragraphs of Schedule 3 Land Registration Act 2002 or any interest
presenvad by the transitional provisions of Schedule 12 Land Registration Aot 2002,

Deposit of Morigaged Property title documents

{a)

(0

Each Chargor shalt effect or procure the deposit with for to thi order of) &8N AMRO of ail tite deeds and
documents (including sl focal land charges, land charges, Land Registry search certfficates and plannirg -
and other statulory consents) refating to the Morigaged Properties.

On. completion of the registration of this Debenture against any Land Registey tithe comprised in the
Morigaged Properlies, the relevant Chargor. shall supply ABN AMRO with-a copy of the tille information
docurment for that tithe,

Bank accounts

(3)
)

o)

iy

Mo Chargor shall close, opan, ‘maintain or vary the ferms- applicable to any Blocked Acoount withiout the
© pricr wriller consent of ABN AMBC. '

No Chargor may make -any withdrawal from & Blocked Account except with the prior weilten: conisent of

CHBER AMRO,
nrespect of any Hank account which is not 2 Blocked Acoount:

4B -prior fo the ooourrence of an Enforcement Event a Chargor has the right %o receive, withdraw or

otherwise ransfer any credit balance from time to time. on any ‘Such bank account in the ordinary
courss of it business; and ) o

(iy  after the oocurrence of an Enforceniant Event or the crystallisation of any fisating charge over ariy
‘stichbank account , no Chargor shall withdraw, aftempt or be entited to withdraw (or dirsct arsy
ransfer ofp all or any part of the monies id any such bank aceodnt without the prior writken corfsent
of ABN AMRO and ABN AMRO shail be entitled (in its absolute discretion) to refuss to permit any
stch withdrawal or transfer, ' o

if any fime deposit matures on any bank account of a Chargor with. ABM AMRO after this Security Has
beceme enforceable; the fime deposit shall automalically be renewed for a fuither period of 2. duration
determined by ABN AMRO in its discretion. This is without prejudics to Clauses §.4(b) and B.4(cHii} and
any sat-off rights of ABN AMED.

Non-Vesting Debts and Other Debts

(&}

by

{cy

Each relevant Chargor shall only deal with- the NeniVesting Debts, their Related Rights and the procesds
thereof as # they had been effectively assigned to ABN AMRO in accordance with the applicable Debt

Purchase figresmistl.

Each Chargor shall pay into such account as ABN AMRD may require all moneys which it may receive in
respect of the Other Debis and pay or othervize deal with such morieys standing in such aseount only in
accordance with any directions from time to time giver: in writing by ABN AMRO.

Each Chargor shall deal with such Other Debls In acoordance with-any directions from time to time giver in
writing by ABN AMRO and, for the avoidance of doubt, shall not sell, assign, factor or discount. any. Other
Diabt in any way}).

Plant and machinery

Upen request by ABN AMRO the retevarit Chargor shall, at its own cost, affic (and enstire there appears at all

fimtes thereafter) & clearly visible and legible notice to such plait and machinery as specified by ABN AMRD, in
wording-approved by ABMN AMRO stating that such Plant & Machinery iz charged to ABMAMRO and may nat be
sold, removed or disposed of or dealt withi in any other way without the prior written consent of ABN AMRO, '
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2.4

g.2

8.3

G4

9.5

ENFORCEMENT = GENERAL PROVISIONS
Enforcement.
{al On or al any fime after the poourrence an Enforcement. Bvent,. ‘iﬁis-Saeriiy shall beconie immediately

enforceable and ABN AMRO may enforee fiiis Securily, and its rights under this Debenture, in the manner
and on the ferrms i thinks .

o In pai‘t_i'{:ugim, i ey without fuither notice exerdise in relation to the Security Assels:

{0 ‘the power of sale and all other powers conferred on mortgagees by the LPA or atherwise by law, in
- earh case as exdended or othenwise amended by this Debenture;

fit - tocthe extent that Clause 10 {Right' of appropriafion) apphiss, thie peiker to appropriate the relevant
Securily Assels In accordance with Clause 10.2 (Exercize of right of approprialici), and

it (whether or not it has appointed a Receiver) any ar all of the rights which -are conferred by this
Prabanture (whether expressly or by #nplication) ona Recelver,

LPa provisions

{21 The Secured Lighifties shall be deemed for the purposas of all powers implied by sfaﬁﬁie_ to have hecome
dug and pavable within the meaning of 5107 LPA éimmad%ate?!y on the axecution of this Debertire.

b ABM AMRO and any Receiver is entitled o afl of the priviléges, immuniiies and other rights conferred onc
morigagess and receivers respactively urider the LPA,

() s93(1) LPA, (restriction on the consulidation of morgages) s103 LPR (restricting the power of sale), 551 0s,
: 107(2}, 1096} and 1098} LPA {application of proceads of sale) and =108(1} LPA {resiricting the power to
appoint 2 receiver) shall not apply to.this Sacurity.

Protection of third parties
() Mo purchaser, mortgages or other person dealing with & Secured Party shall:

{i}  be bound to enguite whether s entilement fo exercise any of its rights has. arisen or become-
exercisahln or whathar ar‘ry Secured Lighillies remain outstanding: or

Y] be concemad a3 10 the applcation of any meney paid, raised or borrowed of as o tha propriety or.
regularity of sy sale by or other deating with that Securad Party..

(b} Al of the protection fo purchasers contained if 53104 and 107(1) LPA and s4203) 1A shall apply fo any
person purchasing from or dealing with 2 Secured Parly as il the Secured Liabilities had become dus and
the stafutory powers of sale and of appointing a Recelver in I'F‘|ﬁtlﬂsr1 ta the Security Assets had arisen on
the date of this Debenture,

Delegation

fmy  ABN AMERC and (o the exient his or har appmmtmen.ﬁ &0 permﬂs} a Receiver. {the “Appointor”) may
defegate to any person or persons sl or ary of the rights which are exercisable by it urder this Debenbure,
A delegation under this Clause may be made in any manner oleding by power of attomey) and on any
tarms (including powet to sub-delegate) which the Appointor may think fit:

by A delsgation under Clause 944a) shall not preciude e subsequent exercise of the reEeuan%’r"igh&s by the
Appointor nor preciude the Appointor from: making a subsequent delegation of them to another persan or
froen revoking that delegaticn.

() Meliher ABN AMRD nov any Recelver shall be lable or responsible o a Chargor for any toss o damage
arising fmm any aﬁ’l default, omission of misconduct on the part of any delegate or sut}-a:felagafﬁ
Mo fiability

Meither a. Secured Party nor any Administrator shall be fiable as a mortgagee in possession or othenwise 1o
account in relation to all er gny part of the Security Assels for any loss on reafisation or for any other ackion,
defallt or orission fof which 2 mortgagee in possession might but for this Glause 9.5 be lable.
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10,

10,1

10.2

1.

11.2

114

127

RIGHT OF APPROPRIATION

Application of right of appropriation

This Clause 10 @pplies fo the extent the Security Assets constitute - “financial collateral” and this Debenture.
constifutes & "inancial ool ataral aﬂangemen i {withini the meaning of the Financial Collateral Briangements [Ma..
2} Regulations 2003).

Exercise of right of approptiation

{a}  If and to the extent that this Clause 10 applies, ABN AMRO may appropriate the Security Assets in or
twards discharge of the Secured Liabillies in such order as ABM AME:C! Fay determirie.

B HABNAMRO exercises its right of appropriation then it shall for these purposes value:

{iy any refevant Blocked Account.or other bank account at the amaurt starding to the credit of that
acoount, - together with &y accrued interest r‘lﬂst wredited to the aceognt, 2t the dime of the
appropriation; snd

{#  any other relevant Secwrity Asset’ by refersnoe to-an indefendstd valustion or other procedure;
dei&rmiﬂed by ABN AMRO, acting reasonably, at the time of the appropriation.

RECEIVERS

Appoiniment of Recelver

{&)  Subject tothe rémainder of this' Clavse. 11 1, 88N AMRO may appmnt e or {at the same or different:
times) more persons as a raceiver of all or ahy. part of the Seturity Assets if this. Securily has become
enforceabls or the- relevant Chargor so requests in writing at any time:

fb} Mo appaintment may be made pursuant to Clause 11.1;
. solely as a result of the obtaining of, o with' & view to'obtaining, ‘s moratorium vnder sTA 1A o
(i), -of an administrative receiver if thal appoiniment would contravene 724 14,

{cy I atany time two or-more persons hold office as Receivers, each of those Recévers shall (subject to the
terms 'of his or her sppoiriment) be antitled to axercise individuafly a% of the rights confémed on Recehiers

-under this Debandure to the exclusicn of the other or others:

Romuneration

ABN ANRO may fix the remuneralion of any Receiver from time to ima; without being Fmited by the maxirnim

rate specified in s100{8) LPA...

Removal and replacement

ABN AMRED may

{ay  -subject to oblaining & court 'order if required by law, remove any Racoiver by wiitten nofice: and

(b} repiace (by appointment pursuant to Clause 11.1) any Receiver whose appoiniment has terminated,

Agent of the relevant Chargor

{a)  Any Receiver. appointed under this Debenture whsther acting sokely 'nr_jh-intly shall be desmed to be the

agent of the relevant Chargor and to be in the same position 253 mm%e;’ appoivded under the LA,

) The relevant Chargor shall be solely responsible for the . acts, omissions, defaulis, losses and miznondiet
-of any Receiver and for i or her remuneration,  ABN AMRD shall nat hﬁ i any way abla or resporsible
glther o the relavant Ehwrgf;r m o am' tsther ;Jem{m for m‘ay Raceiver,

POWERS OF SECURITY ENFORCEWMENT PARTIES

General
fa) A Receiverhas:
(i} all of the rights set out below in this Clause 12,
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122

24

2.5

®

{iy  -alf of the rights granted by the LPA to ahy recaiver or marigagor or mortgages in possession; arid.

() whather ar not it'is -an - administrative renelver, all of the rights granted by the 184 o any

-adminizrative recebver,

Cingach case as such rights are varied and extended by this Debenture.

ABMN AMRD has afisr this S&currty hias become erforcsable ihe r]géﬁis referred to in Clause. 12.1{a),
whether of nadt it has: -apnointed a Receiver.

& Befegate has the righls referred o in Clause EE 13y to the extent pravided in its, his or her appointment;

Any reference in this Clause 12 o any Security Assets includes, in the cuss of & Receiver of Delegate,
oily those Security Assels over or in respect of which B, he or she has been appoinied.

- & Secursd Parly may exercise its his or her rights under this Clause 12 in such manner and on such terms

5 it e or she fhinks 8,

Collection, leasing and disposal of Security Assels

&)

R0

{cr

(e

i)

i

(b}

: (f;ja

Carrying on business

(&}

B}
gl
]

{8}

‘Contracts and procesdings

(=}

b}

The right to enfer into, take possession of, give up possession of, giéf inand collect an-y-SEﬂuriiy_Assefi,

The right to grant, vary, surrender or accept the surrender of Leases, easements or ather rights over or in
respect of Securlty Assels on such terms as the Secured Party may think fit, without the need to comply

Cwith 2559 and ‘%ﬂ@ :LEF'A.

Thie right 1o zell or othersise dispose of any Securily hsset on any terms and for Hmy Lt}nsideratmﬂ ag thg-
Secured Party may think fit. This consideration may include cash, debentures, obligations, shares or ather
securily and may be payablein s _rump sum or instalments.

_'Th-e; right to sever any plant, machinery or _Dthm fixtures from the premises to which they are attached and
the right to dispose of them separalely in accordance with Clause 12.2{g).

The right, in connection with or to facilitate any disposal, to release or discharge, whether or ot for-any -
consideration, stny Diebts comprised in the Security Assets.

The vight to give a valid receipt for ary money and execute ary discharge, assurance of othisr docurment’
which may be proper ar desirable to realise any Securily Asset.

:'U'p&mp_ of Security Basets
(&

‘The: right fo repalr, decorate, furnisty, maintain, alter, improve; replace, renew or add fo the Security

Assets.

“The right to develop any Security Asset and for that purpose to apply for any Suthorisafions, enter info aty
-decumients and cany oul any works:

The right ta insure any Security Assets.

The tight to carry on any business of a Chargar,
The right fo appoinl or dismiss officers, employees, agents, contractors, adiisors and others.
The right to purchase, lease or otherwise acquire any assets.

The right to borrow or otherwise raise money sither unsecured or of the security of the Seourity Assats
fwhether ranking in priodty to, par passu with or behingd this Seourity).

The right to lend money or advance credit4o-any customer of a Chargor.-

The right to peﬁmm rariudiate, ferminate, amend. ar enter eniﬂ any .confract or oihm document relatmg i
any Becurily Asset,

The - right to bring, prosocuts,. defend, enforce snd discontinue any action, suit, “arbitration o “ofter

‘procegdings relating to any Security Assels:
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13.

131

13.2

14.

14:1

142

e The fight o pursue, selfls, arrangs, compromise or submit to arbitration any "clairm, account, dispule: or
d@mand relating fo, of to make any WW election in respect of any Security ﬂi.SESEt

Othier rights

{a)  The right to forrm & subsidiary of @ Chargor and the right to lease, license or transfer any Security Asset to
i

(b The right fo do any olher act or thing which the Secured Pary may consider desirable or necessary o
protect, preserve of resfise any Security Asset or incidental or conducive fo ahy rights conferred. an the!
Secured Parly under or by virtue of this Debenfure or by law.

{2 The Tight to exercige and do in relation to any Secufity Asset 2l the rights and things which the Secured’
Party would be copable of exersising or doeing i it, he or she were the absolufe beneficial owner of that
Security Assot,

iy The ﬁgm to use the name of a Chargor fo exercise any of the fights referred o in this Clause 12,

APPOINTMENT OF ADMINISTRATOR

Appoirtment of Administrator

{#)  ABN AMRO may withoul wolice appoint any ohe o more pergong to be- an administrater of 2 Chargor
pursuant o Schedule B, Paragraph 14 1A at any time after this Security has become enfoiceable.

(b)  Cladss 13.4(z} shall not apply fo & Chargor if. Schedile BT, Paragraph 14 1A does nof penwil an
sdministrator of that Chaigor to be appointed.

€} Anyappointment under Clause 13.1(a) shall be- made in the prescribed form by ABN AMRO.
Replacement of an Administratar

ABM AMBEOD may apply to the court for the terminatisn of the appointment - of any Adininistrator andior the
appointment of a replaceinent for any Administrator whose appointment ends for any reason.

DEALING WITH PROCEEDS
Application of proceeds of enforcement, ate-

{a}  Any monies received by ABN AMRO orany Recaiver Linder this Debenture after thig Security has become:
enforceable shall be applied inthe following order of priority:
{fi i or towards paymant 'of, or provision for, all amounts due to or Losses incured by any Secured
-Party under of in connection with this Debenture and all remuneration due to any Receiver under or
Ancconnaction with this Debenturns;

i} inor towards d;st;h*xrge of the Secured Liabiliies in such order as. ABM AMRO in its absolute
discretion thinks fi t: arvd

[ no Chargor is under any further actial or contirigent iabiity to the Secured Parties, in payment of
tha surplus {if any) to the person or persons entitied to iL.

(b Notwithstarding Clause 14.1(a), untll the Discharge Date ABN AMRO or any Recsiver may:

Wing or enforcing any . other monigs,  Security Interests or other dghts  beld or
[in respect of the Secured Lisbilities or apply and enforce them in such manner and
-order as it sens it (whether against the Secured Lishifiies or otherwise} and no Chargor shall be
“entified ta the benefit of the same; and

) refrain from &

{ir  hold inan interest-hesnng suspelise acoount any monies received from a Chargor or o aceount of -
the Secured Lishilities. .

fe)  Clause 14.1(a) iz without prejudice {o the right of ABN AMRO to recover any shortfall from the Chargors..
Security accounts.

Until the Discharge Dafe {and whather or not ar Event of Defaull has ccourned) ABN AMRO thay, in its discretion,

-apply any part of the mdnies standing tothe credit of any Blocked Acoount amd any bank account referred o in

Clause 3.9 (Bank m:t;\uurrf?) i desordancs waih i ausfl 14.4,
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15,

15.1

15.2

15.3

1654

Insurance prococds

@) Al monies received by & Chargor by virtue of any Insurance on the Secutity Assets, whether or not’

_ effected urder this Debanture:
(i - shall be part of the Security Assets) and

[y shall (subjeéct to any rights of third paetiss arising uiderany applicable law-and regulation or under

any Cecupatibnal Lease) be- paid to AEN AMBRG {and untll ao pmd shall be held on trast for ABN-

ARRD),

This Clause 14.3¢aY shall apply whethier the event pussuant fo which those monies became payable
acourred before, on of after the date of this Debetitura. '

b) - Any monies so paid to ABN AMRO (or otherwise received by any Secured Party by virlue of any insurance

an the Securlty Asmzetsh shall be applied at the discretion of ABN AMRO either ini veduction of the Secured
Lighilities or in or towards making good the oss or damage in respect of which they berame payabla.

Eack: Charger walvas any right it may have 1o require thal those monigs ‘e applied in or towards making

good the loss or damage i respect of which they became payable.
GENERAL SECURITY PROVISIONS

Continuing security

This Security is, and shall remain in force as, a continuing security for the Secured Liabiliies, regardiess of any

intermediate paymient or discharge, unless arid Until it is released and discharged irt writing by ABN AMRO.

Additional security

“This Security is in addition (& and 18 ot Inany wily grejudiced by sny other gusrantée or Security interest pow Or

subsequently Weld by of on behalf of any Secured Parly.

Waiver of defences

The cbligations of esch Chargor under this’ Debenture will not be discharged, impaired or otherwise affacted by
any 2ol omission, matter or thing which, but for this Clause 15.3, would reduce, release or prejusﬂme any of its’

ohligations under this Detenturs, lﬁs_ﬂudmg {whedher or not known to it of any Sectred Party):

{3] ‘any Bme, wabear or consert grantad o, or composifion with, any person;

{b) the release of any person under the tenms of any composition or arrangement with any creditor;

(& thetaking, variation, compromise, sxchange, renewsl o release of, or refusal or neglect to perfact, take up
or enforce; any rights against, or Security Interest over the assets of & Chargm or any other person or any

nan-presentaticn or non-chservance of any formality of other requirement in respect of any document or
“amy failure to take, of Tailure to realise the full walue of, any Securdty Inderest,

{di any supplenient, axtension, restaternent, othier amendment or novation or réplacement of any security or

ather doclment, however fundamertal that amesocdmiznt, novation.and replacement may be and whether or
not mare anerous, including any change in the purposse of any extension of or any increase in any facility
“ar the addition of any new fadiity or other Securify interest or other document;

{g) any incapacity or lack of power, authority or legal personalily of or dissolulion or change in the members or
-onstiution o status-of any person;

(T any unenforceability, illegality sr invalidity of any of the Secured Lisbilities or any othier obligation of any
: parsan o any olher document or. Security Inbarast; of

{4 any insclvency or similar proceedings.

MNon-competition

{a)  Uniil the Discharge Date, no Chargor shall exercise any rights it may have by reason of its being a parly 1o,

this Debenture or paying {or having any liability to pay) any- amolnt under it:

(M techim any indermnity or cohtibution from any person;

(i} to take (hy way of'::mzbmgaﬁm or mtherwise) the benefit of any right af any Secured Frarty; or
(i 1o claim or prove as a credifor of sny person in competilion with any Secured Party.
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16.

17.

Tt

(b} Each Chargor shall hold any payment or other benefit recaived by it confrary fo this Clause. 15.4"on tust’
for ABN AMRO and profmpily pay or fradisfer the same to ABN AMRO- for applieation in sceordance with
Clause 14.1 (Anpiication of procesds !:}f_af:nﬁ?mm&ﬂf‘, ).

mmadiate recourse

Each Chargor waives ariy right’ i ey hanie of first requ:rmg ABN AMBC to'enforce any. Seowiby Inferest or othar
right, or claim payment from or proceed against any other person, tefore: claiming frorm [t under thiz Debantura,
This waiver: applies. irrespective of any applicable l#w and regulation. or any provision of any other document
bebazen ABN AMRO and a Chargor to the conkrary:

Redemption of prior Security Interests

fal  ABM AMRC may at any time:

{ix redeem, or procure the transfer to iiself of, any prior Security interest over any Seourily Assels: or

{i}  setlle and pass the accounts of the holder of any prior Security Interest. Ary accounts so-setiied
and passed. shall in the absence of manifest errer be conclusive and binding on the relevant
Chargor.

{h} All principal monies, interest, costs, expenses. and other amounts. incurred -in-and incidental to any
redemption, fransfer or setlement onder Clause 15.6{a) shall be pald by the Chargors s ABN AMBO on
demand; ineach case together with default interest caloulated in the mamner referred fo-in Clauss 2.2
{Infarasl).

Subsequent Security linterests

fay  Absny fime following:

. the receipt by ABN AMRO of notice {sither actual or consiructive} of any subsequent Security -
-Interest affecting any Secunly Assats;

(il anyinsolvency or similar proceedings decurring i relation to a Chargor; or
i) - any disposal of any Security Asseld in breach.of Clause 6.2 (No ilizposals),

ABN AMRO may open a new sccount or accounts in the name of the relevant Chargor (whether or riot i
Cpermits sy existing account to continue).  ICABN ANMRO doss not open such 3 new account, 1t shall
meverihaless be deemied fo have dorie so ot the trrmz* of receipt of the notice, the roiEiencement of the
‘Insoblrency of simiiar procesdings or the diagosai '

{b)  From that time all payments received by ABN AMRO for the account of the relevant Chargor shall be
credited or treated as having been credited to the new account (or deemed new accotnt) and shall not
‘oparate to-reduce the -amiount. secured by this Security at the Hme of recsipt of the notice; the
commencement of the insalvency or similar praceedings or the disposat.

POVWER OF ATTORNEY

2y Each Ehaa’gmr irrevocably and by way of security appoints each Secured Party severally to beits attorney,
© in its-oame or othenwize, on its behall and as fs act and dead to execute, deliver and perfect any
“document -and do any other act ar thing which may be required or which' the attormey ‘may consider
“denirabile:

i) to sarry cut any obligation imposed on that Chargor by this Dehentire:; or

£} in the exercise of any rights conferred on any Secured Party by this Debenture ar by applicable law
s regulation.

‘() Each Chargor undertakes to ratify and confirm all scts and things done by an atiorney in the exercise or

purported exercise of this power of atiormey:

RELEASE OF SECURITY

- Refinitions relating to release of this Security

(8} Inthis Debenture, "Discharge Date" means the date on which ABM AMRO {with any necessary approval

from the Agent] determines fhat all of the Secured Liabiliies have been uncondiionally and Irrevncably
paiet ‘or. discharged in full. For this pirpose, a Secured Liakility will not he considered - to have - hean
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18,

181

8.2

fa;

181

19,2

irtevicably paid o discharged T ABN-AMRO, scting feasonably, donsiders that any payment made: in-
respect of it is capable of being avoided.

(b} Ithis Clause 17

i "avoided" means avoided, restored or adjusted in whole or part under any law relating fo’
insahvency (and "avoidance™ shall be construed accordingly), and

{iy "sattiement” moans a release; settioment, discharge, re-assignment or.arrangement.

Relsase of this Security

{20 If a Chargor 50 requests on or following the Discharge Date, ABN AMRC shall as soon as reasonably
practicable release and discharge this Security and re-assign the assets assigned to ABN AMRO under
this Deberdure withoul recourse, representation or warranty and subject to the rdghis of any person haviag
pricr Tights over those assels,

by Any setilément made by ABN AMRD on the faith of any assurance, security or payment shall be
conditional on that sssirance, ssourily o pavment not being svoided.

il i any avoidance occurs a5 referred o in Clause 17208 {ncluding by reason of a2 concession or
compromise referred toin Clause 17.2{d)), then the setfiemeant given by ABN AMRD shall have no effect
and shall not prejudice the right of ABM AMRO o enforce this Security i respect of the Securad Liahilities,
As belweer the Chargors and ABM AIMRD, this Securily shall (notwithstanding the selifemeant) be desmed
to have remained &t all fmes ineffect and bald by ABM AMRO ag security for the Secured Lisbilifies.

{d} - ABN AMRO may concede or compromise any claim that ‘an assurance, security or payment i fiable to-
-avwidance. '

CO8TS
Costz and Expenses

The Chargors will pay’ to- ABN. AMRO, on demand alf coste and expenses {together with any applicable VAT
incurred by any Secured Pary Inconnection with: '

{a) thenegotiation, preparation, execution and perfection of this Debenturs;.

by - any amendment, exiension, walver, consent or suspension o rights relating to this Debentur;
() the Filurs by any Chargor to parfor any of its obligations Under this Debenture:

(d} . the enforcement of, or the preservation of or release of any rights under, this Debenture; and:

(e} - any procesdings instituted by or against any Secured Parly as a consequence of taking or holding this
- Debenture or enforcing these fghts.

Stamip taxes

Thie Chargors shail pay and, promptly on demand, indemnify ABN AMRCO against any Loss ABN AMRO incurs in
reshation to.all stamp doly . registrafion and ofther similar Taxes payable 1 respect of this Debenture.

INDEMNITY:

Indemnity to the Secured Parlies

The Chargats will, on demand, indemnily each Secuned Parly against all Losses sustained or incumed under this
Debenture by any Secured Parfy for any reasan including costs, expenses and taxes in connection with & faflure
by sy Chargor to comply-with any of its obligations: unider this Debenture or the enfercement or proservation of
rights under this Debenture.

Lign on Security

Each Secuted Party may, in priorify to any payment to the Secured Pafies, indemnify itseff out of the Security -

Assels inrespect of, and pay and retain, all sums necessary to give effect I the indemnity in Clause 19,1 and -
~shall have alien on this Security and the proceeds of the ecforcement of this Security for all moneys payable to it
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BET-OFF

ABN AMRO may set off, debit, transfer or apply any present or future obligation due from 5 Charger o g Secured
Frarty under this Deberture against any present-or fulure obligation owed by that Secured Party to the relevant:
Chargor under this Debenture, without prior nofice, both before and. after demand. If the obligations are in
different currencies, the Sarﬁmd Party may. comdert either. obligation at a market rate of exchange in its wsual

eourse of business forthe plirpose of the set-off

CHANGES TO THE PARTIES

{=y  ABN AMED may assign or fransfer any of its rights and obligalions ander this Debenture t any other
BErsn,

{b)y  NoChargor may assigr or fransfer any of its rights or abligations of sub-contract the performance of any of
its duties urider this Debienture without the prior waltten consent of ABN AMRC.

NOTICES
a ABN AMRO may nolify a Chargor of serve natics én s Chargar under this Debanture:

{iy by delivering or posting to the Chargor's address: in Schodule 1 (The Chargors), the Chargor's:
registered office or any address atwhich the Chargor canifes of business or resides;

i by emai to the Chargor's email address in Schedule 1 (The Chargors); or
{iy by delfivery o any officer, member or partrer of the Chargor.
By A'nodice by ABN AMRC will be deemed served under this Debenture:
i) if deliverad in person, at the time of delivery:
{iy. if delivered by post, on the day after posting; or
(i) ¥ defivered by email, at the time-of sending.

() A Chargor shall sefve notice in conriection with this Defienture or AEM AMRO By delivering or posting to
ABN AMRO at:

Address: ‘S:I]L‘Iééﬁﬂmﬁ'ﬂﬂusﬁ,._'[ 0-12 Church Road, Haywards Heath RI15 35N
Attenticn: Relationship Managemeant,

or to such niver contact adidress or emall address as nolified by ABM AMRO fo-the Chargors from time fo
- timee,

@} Aoy communication or document o be made or defivered fo-ABM AMRO. will be. effective only when
“actually received by ABN AMRO and then only if it is expressiy tmarked for the attention of the departmant
or officer specified in Clause 22(c).

{2} ABN AMRO may rely upon any email, signature, act or communication sent by a persobr plrporting ta be
authorised fo act on behall of a Chargor even if that parsan lacked the relevant authority,

CALCULATIONS AND CERTIFICATES

SAooounts

I any litigation or arbitration proceadings arising oul of or in connection with fhis Debenturs, the entries made in

“thie accounts maintained by ABN AMRO are prima fatie svidenos of the maiters 0 which they relats,

Certificates andﬁeterm-knaﬁons

Ay certification or determination of AEN-AMRO 85 o any matter provided for in this Debenlire is, in the abisence.

‘of manifest error, conclusive evidence of the- matters to which it relates,

Day count convention

Anyinterest, commission or fee accruing tnder this Deherture will acere from day-to day and is caloulated an

“the basis of the actual number of days elapsed and a year of 365 days or, in any case where the practios in t?w'

Lonton intertiank miarked dlffera in acoordarios with that markf*f: nmnﬁsvm

Page 20 of 28
{Debanture — Jife 2078}



24-.

26.

27.
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29,

PARTIAL INVALIDITY

If, &t any Bme, any provision of #is Debenture is of becomes llegsl, invalid or unenforceable in-any respect under-
amy Taier of amy jurisdiction, neither the legality, validity or enfarceabilily of the remaining provisions northe legality,
validity or-enforceability .of that provision under the Taw of any other jurisdiction will in any way be affected o
impatred. ' o

REMIEDIES AND WAIVERS:
{a) A waiver of any right or remedy b";r ABN AMRC under this Debenlure or by law, or any consent giver
under this Debanture by ABN AMRO, Is anly effectlive if given inwriting and shall not be desmed a walver

_of any other breach or default. it only applies in-the creumstances for which it is given and shall not
prevent ABN AMRO from subsequently relying on the relevant provisian:

(bf!e Ne faiiure to exercise, not any délay inexercising, oh the - part of ABN AMRO, any righit or Femedy Urider
this Debenture shall pperate as a walver, nor shall any single o partial exercise of any right or remedy
prevent any further or other exercise or the exercise of any other right or remedy.

{d)  The rights and remedies provided in this Debenture are cumulative and ot exclusive of any rights of
remadies provided by lae.

AMEMNDMENTS

Any term-of this Debenture may be amended only with the written consent of ABN AMRO and the Chargors and
any such amendment or waiver will be binding on all Parties.

EMTIRE AGREEMENT

This Debenture constitutes the enfire agreement between ABM AMROC and the Chargors and. supersedes. and.
extinguishes. alf previous agreements, prormises, assurances, warantiss, representations: and. understandings
hetween them, whether written of oral, relating 1o its subject malter. '

CONFIDENTIALITY AND DISCLOSURE

ABN AMRD will pot disclose confidential information” (being information which is confidential in. nature and nat
publis information of identifisd &b rori-confidentisl information) relaling to any Charger to-any thind party without
that Chargor's consent Utiless such disclosure is to: ' o

{a}  any member of the ABN AMRO Group o to any officer, difector or emiployee of the ABN AMRO Group;

(b}  any professional advisors, auditors, pariners, manager, insurers, insurance brokers or reinsurers of the
ABN AMRO Group, '

i) aty prospective assignee, trarsferse, participant, security trustes, agent or arranger under this Debenture
ard any of their Assoclates,

@y any third party service providers including industry associations and their members or ombudsmert and
any agenis, delegates, _mmgmgs; attorneys, trustees or custodians acting on ABMN -AMRO's or-any
member of the ABN AMRO Group's behialf, or

@)  a third parly that is a court of competent jurisdiction, & govemmental, banking, tasalion, supervisorny,
industry association or other similar body or & stock exchange ar the information is reguired or requested
to-be disclosed pursuant to-any applicable law of regukation of in connection with, and for the pirposes of;
any litigation, arbitration, administrative or other investigations, proceedings of dispuies,

and ABN AMRO will use reasonable endeavaurs to advise such third parties of the: confitential nature of such
informmation,

GODE OF GOOD PRACTICE

ABN BMRO s a metnber of the UK Finance ["UK. Finance™). It subscribes to UK Finance's. Code [of good
piractice) which sets out a number of important principles which- ABN AMRO will adapt in s relationship with the
Chargors, The Dode can be found at httpriwwiw abta.org.uk . In the-unlikely event that a Ghargor hias cause o
make an. official complaint: alleging breach by ABN AMRO of the Code or this Agreement then that: Chargor
shautd firstly raise itwith a director of ABM AMRO. He/she will arrange for it to be investigated anid the et the
Chiarger have a final decision within 12 weeks. If the Chargor is dissatisfizd wilh SEN AMRO's decislon then the
Chargor may ralse e matter with UK Finance, if it relates 10-an alleged bresich of the Code. Details of the UK

Finance's Complaiit Procedure can also be found at hitp:fwww.abfa, org.ulstandards. If the Chargor's tumaover
is below £6.5 snifkion; LJF{_-FEnanc'e' will arrange for the complaint 1o be dealt with-throwgh The Ombudsman Service
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Limited {"OSL"), OS5L's award cannot exceed EEE,{@D; The turnover Timit and the madimum award"may_ from
time to time bersubject to variaticn by UK Finante and OSL. '

COUNTERPARTS

This Dabenture may be executed in any hiwbier of chumterparts, and this has the same effect as if the signatures
on the countetparts were on a singie copy of this Debenture. '

THIRD PARTY RIGHTS

{a} A person who is not & Party (other than any Receiver, Delegate or Administrator) has no right under the
Contracts {Rights of Third Parfies) Act 1999 to erdorce or enjoy the benasfit of any tetm of this Debenture;

{(b)  Motwilhistanding Clause 31{a), the consent of any person who-is nat a Parly is m&..reqﬁirﬁd_m rescind or
vary this Debenture at any time.

GOVERMING Law

Thiz Debenture and any non-contraciual obligations arising oul of of in connection with i are governed by Eﬂg%ia.h'
e

ENFORCEMENT

fak  The courts of England have exclusive jurisdiction to seltfe any dispute arising out of of n connection with
thiz Debenture (including a dispute relating 1o the existence, validity or tenmirsation of this Detwenture orany
“non-contraciual obfigations srising out of of in connection with this Debenture) {"Dispute”).

(b}  The Paries agree that the courts 'ﬁgi‘-Eﬂgiahd ‘are the triost appropriate and convenient courts to seltie
“Disputes and accordingly no Party will argue to ihe contrary. '

{©)  This Clause 33 for the benefit of ABN AMRO and the other Secured. Farties only. As & résult, no
Secured. Party shall-be preventad from taking proceedings relating to a Dispute in any other courts with
jurisdiction.. "To the axient allowed by law, the Secured Parties may take concurrent proceedings in Ay
nombet of jursdictidns. :

EXECUTION:

This Debenture has been entered into on the date siated-at the beginning of this Debenturs and exscited as a-déed by
the Chargors and is infended to be and is.deliverad by the Chargors a5 a deed on the date specified dbove.
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'SCHEDULE 4

THE CHARGORS

Mame of Chargor

Jurisdiction of

Rogistered office

_ address

Registerad
number

| Notice Detalls

incorporation

Matore’s Diwaam

Lirnited

| England and Wales

Chverton Farm.

{ Cverton,
| Hollingtom, Stoke-
5T10

On-Trent, -
SHW

DAREA040

For the attention of.

Bilam Stobley
:ﬁuddfass:

Owerton  Farm, - Hoflington,
Wr Tean,
S0 4HW

- Stafiordshire,

Ermail:

Selam@naturesdream.couk

Maturally  Good Food
Lirmifad

England and Walas

The Haybarn
¥ings
Lane,

Fugby,  England,

‘Cv23 oU

MNewnham:
Bretford,

046544581

Far the altention of:

ke Stubley

Bddress:

The Haybarn, Newnbsnm
Srounds, Kings Newnham
Late, Bratford,; |
Warwickshire, CWV23 04U

Emall:

AdamEnaluresdream.co.isk

The Brand Clowd
{Haoldings) Limited

England and Wales

Mature's. Dream
‘Limited,  Cwerton
Farm-
Huollinglon, Shoke-
On-Trent,  STi0

- Chigirton,

0aga0E

Mro Tean;
BT0 4w

For the attention of:

- Adam Stubley
- Address:

Cwerlon Farti,  Hodfingten,
-Staffordshing,

Email
Hu

Bt

dami@naturesdream. ok

Saaf International Lid

 England and Wales

MNATURE'S
DREAM LIBHTED,
‘Overfon Farm
Crerion, _
Hollington, Stoke-
On-Trent,.  ST1I0
SHW

DEDGE551

For the attention of:
Adam Shubley
Adddress:

Cheerbory Farm,; Hollington, |
Mr Tean, Staffordshire,

ETI0 4HW
| Email:
| Adam@naturesdréam ook
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SCHEDULE 2
SPEGIFIED ASSETS

Part 1
Registered land

(Freehold (including commanhald) o leasehold properfy. (it anyy v England and Wales of which a Chargor is regisiéred
as the proprietor af Land Registry) : '

Mane g the dato of this Dead

Part 2
Unregistered land

(Freehold {including commenhold) or leasehold property (if any} inl England and Wales to which is not registered at Land
Regishy of which a Chargor is the cwner)

| None at the date of this Deed”
3

Fart 3
Plant ard Machinery

[insert delsils of plant and machinery]

Mone at the date of this Deed

Part 4
Blocked Accounts

Mone at the date of thiz Deed
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EXECUTION of the Debenture:

ABN AMRO ASSET BASED FINANCE N.V., UK BRAN

SIGMED for and on'behalf of ABN AMRO ASSET )
BASED FINANCE M.V., UK BRANCH under power <y
of altoreey

" Bignadure

5 .

~Slgnaiure

PO P RS S

Frint name

M lesofdenrThA (CHO ] NOAS I A~

Baga Eﬁ_mf i
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N
CHARGORS"
SIGMNELD and deliverad on the date specifiad above )
a5 a deed by an suthorised signatory for and on ¥
behalf of NATURE'S DREAM LIMITED in the '
presance of: 7 Signatng
)
; NSTuaLe
Y Print name

Viitress's signsture:

Withess's name d P I O

(in tapitals); JANE. 5*’%{[ |4 INDEPENDENT WITNESS'
_ MUST NOT BE A FAMILY

MEMBER

Witness's addross;

_ Fape 26 of 20
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BIGMER and delivered on the ddto specified above )
‘A a deed by an authorised signatony for and on ¥
‘behalf of NATURALLY GOOD FOOD LINITED in ¥.
the presence of; 1 Signature
:.1] .
i
]
y

‘Prird nimme

Witnesg's signature:

Witness's name oy " — . R
{in capitale): OGP0y O e INDEPENDENT WITNESS
MUST NOT BE A FAMILY
MEWEBER

itnesss address
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SIGHNELD and defivered on the date specified above .
ag & desd by an-aulhorissd signatory for and on.
behalf of THE BRAND CLOUD {HOLDINGS)
LIMITED in the presence of; '

“Signature

S TWALEY

Print name

3
)
3
)
b
g
R

Witness's signature:

-~ .
Wilness's name P o e S
Ein’I 2:;3;;3{% JANe %Mﬁ H INDEPENDENT WITNESS
MUST NOT BE A FAMILY
MEMBER

Witness's address:
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SIGMED and defiverad on the date’specified above
a8 o deed by an suthorised signatory far and o
behall of SAAF INTERNATIONAL LTD in tha
presence of o :

Signature

Coiins wiiey7

"Prird name

Witness's signature:

Yiritheas's name o
firy canitais), INDEPENDENT WITHESS
' MUST NOT BE A FAMILY

MEMBER

Witriess's address:
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