Companies House

MRO1 e

Registration of a Charge

Company name: THE REDEMPTION FOOD COMPANY LIMITED

Company number: 05041303
X9BQXTPF

Received for Electronic Filing: 19/08/2020

Details of Charge

Date of creation:  07/08/2020
Charge code: 0504 1303 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: 5041303

Charge code: 0504 1303 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th August 2020 and created by THE REDEMPTION FOOD

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th August 2020 .

Given at Companies House, Cardiff on 20th August 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



| ABN-AMRO Commercial Finance

Dated T A ‘*w%ﬁ;% st 20edsy

(1} ABMN AMRC ASSET BASED FIMANCE N.V., UK BRANCH
&5 AEN AMRO

2 THE PERSONS LISTED IN SCHEDULE 4 as Chargors

{Dnbamtura — July 20718}
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This Dehenture ("Debenture™ s dated __ | -ﬁmaﬁuat_ 20,7¢7 and made betwesn:

(

=y

ABN AMRO ASBSET BASED FINANCE M;V;g:.ﬂﬁ"ﬂﬁﬁﬁﬂﬂ registared - in England and Wales with UK
‘establishment number BROTE6TT whose registered office is at 5 Alderrnanbury Square, Londer EC2V THR, &

branch. office” of ABN AMRO -Assot Based Finance NV, a. company imcorporated and registersd in the
Nethedands [registered mimber 30000485, wm&e regrstereci msfé" o g EﬁE Vienend I-Eertiaan T 362 KT Utrmht

“Thie Metherlands ["ABN AMRO‘*J &

‘THE PERSONS listed in Schedule 1 {The Chargors] {each 3 "Charger™ and ogether the "Chargors™).

THIS DEED WITNESSES that:

1.
1t

DEFINITIONS AND INTERPRETATION

Definitions

T this Dabantine;

"ABM AMRO Group” means ABRN AMRO Bank M.Y. and 8l its asscciated companies, any direct o indirect
subsidiary, any organisalion direcly of indirectly controlled by ABN AMBOD Bank M. or any affiliate.

"Administrator” means any administrator apgointed under this Debentura to manage the affairs, business and
assets of & Chargorn '

“Agsociate” means,

fa}  any person who i an "Assosiate™ as defined in section 1152 of the Companies Act 20087 or:

(b & "subsidiary undertaling” or "parent undertaking” within the meaning of secfion 1182 of the C@mpames
Aot 2008,

"Authorlsation™ means afl authosiaation, chnsent, approval, resolition, feenos, exemptian, filing, notansation or

Tegistration.

"Blocked Account” means ary banl accourt listed or referrad o in Schedule 2 (Flocked Accounts) or any other
bank sccount designated as & ‘Blocked Account by & Chargor and AEKN ARIRLCE

"Debt” misans any monetary claim or obligation (including appiicable tax, duty or interést) of a third party drsing”
under & Sale Contract, whether present, futzre of confingent, together with all Felsted Righis and, whars the
mﬂtem pﬁm&iﬁﬁ sha[] inizluda part afa D@m

“Debt Purchase Agrooment” means any subsisting form of agraement for tha sale and purchiase or factaring or
discounting of Dabts new.feen a Chargor and ABN AMRO and. any variation, regiacement or supinlament mads
therete from time to ime,

"Default Rate™ mesns 4% above the base rate of HEBC Bank ple:

"Delegate” means any delegate, anent. attornsy or co-rustes appoinkd by ABN AMRO ot & Recsiver.

"Dischargs Date” has the meaning given to it in Clause 17.1 (Definifions relating to rofease of this Security).

“Enforcement Event” means the occurrence of any of the following events or circumistances:

(@)  afermination event or event of default {howsoever desceribed) is confinuing under any agreement bétween

ABN AMEO and any Chargar
fb) & breack by a Chargor of the covenant fo pay in Clause 21 {Covenant to pay);

fe] any. action, steps or propsedings . are - faken to appoing or- heve  appeinted) ca’ liguidator, - receiver,
administrative - receiver, adrmmatrmﬁf ﬂum;&ulsary maﬂager .- ClfRET smniar officer in respect of any
Chargor or

{d)  theenforcement of sy Security Intersst over any assels of a Chargor.

“Export Debt™ mieans & Debl which is evidencer by an onginal sales invaice issued by & Chargor and addressed
to & debtor domiclied oulside of the Ll

14" means the insolvency Act 1986,
"Insolvency Event” means inrelafion o any Chargor
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{a) e inabilify tor pay debts as they fall dus:
bt intending or ariually ceaging do trade:

ok the exercise of oy distress, exeoution, injunction, seguestration, attachment o other fegal prodess against
RSSEtE;

{d) any proposal o ciorwening of & mee&mg with & wisw to 8 composition, assignment or arangerent with or
the granting of a trust deed for crediis:

(@) the comvening of a mesting for the puiposs of ctinsidering or passing of any resohifion for winding-up or
adrinistralion;

i5 the sarvice of & hotice of intentiof ko appoint of the appoiniment of an adrinistrator or @ recelver;
3] the service of & statutory dermand;
(b the presentation of & petifion far the administration, winding-up or bankrupicy;

iy, e making of an order for winding-up er administration. or- the appointrment of provisional Fquidator or
jucicial febor

s thre Eak,i.'ng of sieps towards or the coming into force of 2 statubory moratorium or

) causes of s subject to-any event with respsct to itwhich, under the applicable laws of any jurisdiction, hes
an analogous effect to any of the evants specified in paragraphs (2] 1o () above.

"Insurance” means any policy or tonfrack of Insurance. In relation to- 3 Chargor, “its Instrances™ means al
Insurances in which if has ey rights {ncluding as:loss payes oraddifion insured),

“inteliectual Property™ means i paterds, ublity frindsis, rade and sandos marks, trade rames, domain namas,
desigey rights, copyights, moeal vghts, topography dghts, rghis in databases, trade secrels, know-how and ofher
intellectual property, whiether. or not registered or registiable, and incloding registrations and applications: for
registration. of any of these and rights to-apply. Tor the same, and all rdghts and forms of protection of a similsr
nature of having equivelent or similar effect to any of theze anvpéhare in the world, |In relation to-a Chargor, “its
Intellectual Property” means all Intellectual Property in which it has any rights.

“Investment” means any shiare, stock, debentlre, bond, partnarship interest of oiher seciity or investmant. Tr
relation fo a Chargor, "Hs Invesiments” means all Investmenls Tn whick it bas any rights and all #s rights against
any nominea or ather frustee, fduciary, custodian o cledring system with respect to any fnvestments.

"L agss"” means any isase, lenancy, lcence, sab-leake, sub-renne or nther seiupationst fgkt

"L peges” means losses (including loss of profity, olaims, demands, sctions, pmceedmgs damages and other
payments; costs, expenses and other Babilities of arry kind.

"LEAY means the Law of Property Act 1925,

"Maortgaged Properties™ means the Praperfies and any other land in which a Chargor has any righis from time o
time, “Mortgaged Property” means any of them and any referance tr:x O OF ore of the Maortpaged Pmper%aas
incledas sl or any part of each relevant Mortgaged F‘mmrty

"Mon-Vesting Debis" means Mon-Vesting 'Dmmemm_ﬂe%b!s and Man-Yesting Exgiort Debis.

"Morn-Vesting Domestic Debts” mearis any Debls (other than any Export Debts) purportediy assigriad to, of
bied in trust for, ABN AMRO wider a Debt: Purchase Agreerment but which are . not: for any. reason validy,
-absohitely and effactively assigned to, or held iy trust for, ABN AI?uTF{O.

“Non-Vesting Export Debis™ means any Export Dabits purportediy assigned to, or held in frast for, ABN AMRO
under a Debit Purchase Agregment buf awhich e ot far Ay regson validly, absolufely snd efectively assigred
boy, or el Bntrust for, ABR AMBOD

Motice of Securlly™ means 8 nitioe of avsigamisEnt andior chargs’ relating to 2" Security Asset in' g f@rm il
Bbatance saissfactnfry fo ABN AMRO.

"Occupational Lease” means any Lease 1 which a Morgaged Property may at any time be subjest
"Offier Debts™ ineaiis, other than any Nonesting Debits, any book or other debt, revenun or claim. In refafion o

-& Chargor, "its Other Diebts” means gl Other Debtg in which it has any rights.
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1.2

"Parky” means & parly 1o this Debenture.

"Properties” means the propaities brisf detalls of which are sef out in Schedule 2 [ Speciied Asseis), "Property”

‘means. sy of them and any. reference to one or more of the. Properties includes ‘sit or any piart-of each relevant

Peaparhy.

: “Reneiver"-meam any recelver, recaiver and manager or administrative recelver sppoiiled under Bis Debenture

by ABN -AMEO over all or any of the Secarity Asssts whether solely, fointly, severally or jointly and severally with

Aty ofer parson and includes any substifute for any of theiv appointed from tirne to time.

“irelated Rights™ means a Chargor's ights reldfing to g Debt or Sale Confract inchuding:

{a)  is righiz as an unpaid seller other than rights relating to ownership of goods but without any obligation on
BB AMRO i complele the Sale Contract:

B documenis of e to goods;.

4e the baneff of insurances;

_{cf}' all Remittances, Securily interesis, bonds, guarantees and ndamnitios;

(&) accounting records;

3] any-document evidending a Sale Contract or D’e‘bt inctudifeg any quotation, purchase order, irvalcs, sales
acknowledgmeant, delivery note, completion certificate, books, accounts, camputer and olfer records,amy.
coraspandence and any other documents relating to Debls,

lfgj the ownership of any goods refating to a Dekt which are rejacted o returned by a dabior; and

fhy interest

“Remltiances” misans: any cash, chegues, hills of exchangs, negotiasbie and non-negotiable netunants, |eiters

‘of credit, orders, drafis, promigsorny notes, ghectiohic payments and gy ofhar form of payment receierd by ARN

AR, & Changor or any agent or fepresentative of & Chargor in payment of 3 Pett ncluding moniss recovarard
under any credit insurance policy,-a refund of the VAT slement of & Debt or a dividend payable in respect of &
Deht,

"Sale Contract” means a conbract between a. Charngor and & thivd gary for the sale or hire of goods, or prﬂwsmn

of sarvices, of work done or materials supplied underwhich a Debt anses,

"Sacured Liabliitles™ means all monias from time ti fierve due or owing, and sl obligations and othar actual or
contirgent Nabulities froem tire o time incurred; by any Chargor to-any Sectred Party on any - acootnt whatsoever,
inchuding under any Debt Purchase Agreemant;

(Al inowhaiever curmsncy:

by whsther dus, owing or incurred alore o jointly with others or as prncipal, sirety or otherwise, and
fch  inclading monies and labilities purchased by or transferred % the relevant Sscured Party,

bt excluding any money, chligation or liability which would cause e covenant set outin Clause 2.1 [Covenani
o pay) or the securily which would otherwise be cofstituted by this Debenture to be urlawfiul or prohbibited by any

‘applicable law or regilation.

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

*Security Assets” means the gssels Fom time-fo thne the subjact of this Security, “Securlty Asset” means any
of them and dny reference to one or more of B Seourily Assets includes all or any part of itoregch of tem.

"Security Interest” means 3 morlgage, change, medge, lien or other security interest securing any obligation of.
BTy perscoh or any otter sgreement or airangement having a similar effect.

interpiretation

fa)  Inths ﬂﬁbﬁrﬁmrﬁ‘ untess & contrary indication appears any reference ta:

{i. "AEN AMRGY, the “Chargors”, any "Party” or any other person shall be construed so as to
frichids s successors in fitle, permitted asslqr‘ls anud permitied transferees to; or 6F s rights andioe
abligations under this Debeniuneg;

_ Page & of 27
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1.4
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Clause and Schedule headings are for ease of refetence only.

“ABN ARRO™ shall be construed as 1o include any rame of style by which ABN AMRO may carry
on s Business and all and any of its divisions or deparirants;

“ABN AMRO may" shiail be constried as to mean ABN AMRO miaking & detenmination o decision

or undardaking -an aclion thiat s permuﬂed to determing,; decide o undertake in ity sole discretion
oF e wr:hﬂut reference o, of consent fiowm, any Chargor or any othar Person and without
richoe,

“agsets” includes present and fulure properies, - reventgs, . rights and mther assets of @vary

descriplior. Any reference o an asset includes any-procesds of disposal of 28 o part of that assst

s any offier monies paid or payeble In respect of that asset and any reference to s parfieular

type or category of assets includes any present or Kturs assets of that type or categons

any referanca to a "Clause™ of to a "Schedule” is to a clause of or a schedule to th’is’Dai‘:er_‘lmre

-{as the case may be);

8 "disposal” includes any lease, licence, transher, sale or other disposal of any king {with refated
words being-cinstued socordingly: -

a "docoment is a reference io thal document as supplemented, ctherwise amended, replaced or
hwsted from tme to time (however fundamental that amendment, nivalion o replacement may be,
even if it involves increased, new, addiional, extendsd andior rﬁplammﬂm fzcilities or an incregse
in ary other ariognt or ratel:

'.""fiwiuﬂlng TS im’ludmg without fimitation” fwith related words besing eonstrued accordingly),

iy particular” means Cin pasticular But. without mitation” and ofhe? general words shall not be
given a restrictive interpretation by reason of thiir Deing preceded or followed by words indicating &

-particilar class: Df asgels, m&ﬂera G iﬁungs

& person™ ‘inchides ariy individual; COIREAnNY, cotporation, governmient; stateor agenoy of &
state or any association, st joint vendure, consortium, parnership or offer énfity (whether or nit

hiaving separats legal petsonalityy

‘3 provislon of Jaw'is ko that provision s amended, Te-shacteil or repleced fram. tima fo time and

mickudas any subordinatad 5ag§slafmn i ﬁ:m:e u nder it fmm terues b tiemvey;

a "right” includes any Hie; esiats interast, dlair, remmedy, powsr, aithoniy, discrelion ar other right

of any - kind, bothy present. and Future Aeyreference o-a Chargor's rights in any dacurnent or

azset {or any fype of cateqory of docurmants or assets) nclixles any fighls Bat it holds fom ime 1o
time ini,: o, under, in respect of oF derived from that document or asset (or any dodument or ssset of

that type-ar in that category):

“this Security” means the Sacirity Interssts constituted by or pursuant to this Dabenture; and

this Debenture includes the Schadules which form part of this Bebenture for o perposes.

Wards imglying the singular shall insluds the plural {and vice versa),

Wihere there is mone than one Chargor, refarence to a Chargor is a reference to alf or any of the Ghargors
s the oontext so permits.

This docunment is-the deed of sach Chitrgar even i it has ot been duly secibed by ABN AWMRO or has
hwr_z eveciied Dy ABM AMED but ot a8 & deed.

“Disposition of fang

“The tarms of any document betwsen-a _'ﬁharger..andf;i?liﬂ AMRD are incorporated e this Debentura to. the
Cewfent necassary for any puported disposition of land contalned in this Debentre-to be valid i acoordancs with

52{1} Law of lﬁm;n@rtgr_'{mdismliaﬁaﬂus Provisions) Act thsg.

Jolnt and severs!

Whers them iz more yan one Chargor, sach represeritation, warr‘anty. covenant and ofher obligation given o
entered inte by the Chargors In or pursusat lo this Dsbenture is ‘given or entefed into by them fointly ard-

saverally. Each Charger shall be batng by this: Deberiure-aven i any perssn who was intended to gxacute ¥ or

b bosgned by it 8% & Chargor hag nu?z_du{_;r_gxecutad or bacﬂme e by it

Page & of 27
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2

i)

3.1

3.2

PAYMENT OF THE SECURED LIABILITIES
Covenant io pay

Each Chargor tovenants with ABN AMRO o pay sind dischaige, or proviire the payrnt or discharge of, each of
the Secured Liabilites immedialely on demand.

Interest

H a Chargor falls to pay sny amount payable by it under Clause 2.1 {Covernand o payil on s due date, interest
shall acerue on the overdue amount from the due dafe up to the date of actual payment (both before and afer
etdgrmenty. . This interest shall scorue at the rate and on the ferms from time to/tinie applicable under tha relevant.
docianant (or o the absonse of an applicable rate and applicable ferms, shall be calculabed and accrue defadlt

‘ipterest gt the Default Refe) and shall be payable on demand and, to the' extent not paid; shall be-compounded
‘monhly in arresrs.

GREATION OF SECURITY INTERESTS

General provisions regarding Security Interests

{a}  Esch ofthe charges and assignments created under this Debenture:

i secires fhe payment snd discharge of the Secured Liabiliies, and
(ié} i made with ful fitle giatantes,

b Each assignment under this Oebermturs s sibject to 2 [:'IE‘Q’»“IS'E_‘I &’Or rewmskgfemen% oy rediemptmﬁ ir
acoordante wWith Clalse 17.2 {Retoase of his Secum_v}

i) if, to the extert and for &t dong as any charge or assignmignt under this Debenture fails o take eifoct over
5 Chargor's rights i any ssset because an Authorisation necessary for it to do 5o las not been obiained
of fnade, the relevant Chargor shall use s reasonable endesvonrs T obizin or make the Authorisaiion as
500N as possivle-and until it is obtained or made, hold the relevant rights on trest for ABN AMRO.

Land

{&) Eaﬁh_ Chamo’rpha;@ea;j

fif- by way of frst-legal mortgage, &l estates or inferests owned by it at the date of this Debsiture in
-the Progerties,

{iy by way of irst legal rhiorgage, all estates or interests awnad by it af the date of this Debenture in
ey other fand in England and Wales; and-

(i by way of first fiked charge, aff of its other fghts in an-i,r_land_

ik} I this Debenture, undess & contrary indication appears any reference o the Properies. o any other land
iniciodes i Bulldings, plent, machineny-and other fixures and fitings from tme o time o that land,

o} Each Chargor assigns absolutely all of ils rights in any Cooupational Lease, incheding rights o rontal

inoome and other payments, and any guarantae or other fght refating to an Occupaticnal Lease:

Plant & machlinery and equipment

i) Each Chargor charges by way of first fixetl =Gh'arge 2l of it rights:

) inal plant and machinery brief details of which are set outin Sﬁhs_etjule 2 (Spacifiod Assels] and
{it in any other plant & machinery.

{0y Inthis Debenturs, unless a contrary indication appears any reference toany plant and machinery incliides:
iy &l spare parts, replacements, modifications for or to the plant and machinary;

() the Beneht of all u&ahgatmm and warranties Qiven E:Jy any manufacturar or supphar of tha. plaﬂt and -
machineny bo or in favour of the Chiargor; and .

(il the bensfit of 8l ngintérance agresments retating to tho plant and machinery entered into bebween
the Chargor and any thind pardy;.

_ Page 7 of 27.
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35

3.0

a7

3.8

348

330

bt exncludes any nlang, ma{*hmery or-eguipment which forns part of the Shargor's steck-in-rade or work in
progress.

Dobis
{a).  Each Chargar changes by way of fiest fixed charge all of its rights:
- inany Mon-Vesting Domestic Debis!
(it in any Mon-Vesting Export Debts; and
i) ieits Other Debis.
{6)  in this Debenture, unless & pontrary indication appRars any reference b

(i a MNon-Yesting Debt includes the benefit of any Relsted Rights or other rdght in relation to that Non-
Vasting Debt; and

(i an Olher Debt includes the benelt of any Security. Intetiest, guarsnter of othar fght in-relation:
that Cther Debt.

Goodwill and unialied capital

Each Charger charges by way of first fixed charge a8 of its Hghis:

{a}  inany of its goodwill and uncalled capital from time o time; and

fB}  to future calls in fespact of capital.

Investments

{#)  Each Chargor charges by way of first fived charge-all of 88 rights in its Investiments.

{6} inthis Debenture, unless a contrary indication appesrs any reference to an Investment inclides:
| iy any asgociated dividends and irterest and any other payments and distributions; and

iy any right, money of dssels accriing or offered at-aily time in respect of the Investment by way of
radamption, exchange, bonus or ofhenvize.

Intellectual Propery

Each hargor changes by way of first fixed charge all of its rights in its Intellectal Property.
Ingurances

Each Chargor assigne sbsolutely all of its rights in s Inswances.

Bank accounts

Eadh Chardor chiarges by way of first fixed charge alf of its rights:

{=) in.any credit balances on the Biocked Acoounts and the indebledness represented b thir; arsd

(b} in'any credit balances onany other bank accounts and the indshledness represented by them.

‘Dodiiments and licences

Each Chargor charges by way of first fxed charge:

fa) all licences, consents and other Authorisations held v connection willi it business. or the use of ary
Sacunw Assots and gl of s dohts in connscion. wrth tham; and.

{Bi- Bl of its ighis i any h&zzumy irﬂef&&ta guarant@m indemnities, covenants for tite, apresments, repoits
-and -other -docimienis including. those relating to. alt orany part:of the  Seomity ﬁi‘.ﬁﬁiﬁ which are niot
gﬁfzctrmiy assigned under Clause 3.8,

Page 8 0f 27
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4.2

Basignment of dosuments

g} [Each Charger assigns. absclutely ofl of its rights in any security interests, guaraniees, indemnities,
covenants for ile, aoreerments, remrts and other dociments- inchuding thoss ralating o sl or sy par}: af
thes Becurity fasets.

‘B Forthe avoldance of doubt, each Chargor will remain at all times fiable in respect of ali of its n«hhgatlcms
pnder epach document assigied uhder Clause-3.14a).

Floating charge

fa}  Each Chargorchanes by veay of first fioating chargs the whole of its undertaking and ofher assels.
" bl Schedule BY, Paragraph 14 J& shall apply to the Soafing charge crealed by each Chargor in this
Diabenturg,

{c}  ABM AMREC may at any time by nofice fo-a Chargor convert the floaling charge created by that Ghargor in
this Debenture into a fived charge with immeadiate effect as regards-any Security Asset specifisd in the
notice i
{ij AEN AMRC considars that it may be in dangsr of bieing seized or sold pursuant fo any Torm of Iagal

process or ofherwise in jeopardy; or
(ii’i} ABN AMFO considers that i is desirable 1o protect the priority of this Security.
Hd) The finating charge oreated by a Chargor in this Debenture shall automafically be comverted into-a ﬁmd-
chiarge with immediate effect as regards all assets subject to- itif:
i that Chargor breaches Clause B (Negatie pledge ahd disposals) or atterpts to do so;
i“iE} amy person - evies. or aftempts ﬁa iav;r any. distress, - axecution, @eu}uesiratmn o oher pmsefs%
' againgt any of thoss assets; or
(i} any steps-are taken to appoint (or have appointed) an arministrator of that Chargor or wind it up or
i n administrator is sppointsd.
ey Mothingin this Clause 3.12:

i shall affact the crystallisation of the floating charge created by 3 Chargor under applicable law and
m:gm?ai%an; -

{3y shall parmit the. foating charde wreated by & Chargor to be cwatalllﬁ)ed ‘solely-as a resilt of the.
ohizining of, or of anything done with a view to obtaining, & maratorium under 514 14,

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Motice of Security .

{al

b}

Esoh Chargsr shall defiver a Motice of Security twith = copy to ABN AMRO), duby completed immediately.
upon request by ABM AMRD fo any person or Bank with which i has fghts in respect of any asset which
that Chargor has granted 8 Security interest in this Debentisre, '

Eachi Chargor shall use alf reascnable endsavours to prosure that each addresses. of & Notics of Securily

promplly acknowledges that Notice of Seourity in the form attaﬂh&d fix- that Motice of Secerily (or §I'l such

ether form as ABN AMRO may spproval.

Further assurance

fal

(b}

Fach Chargor shiall promptiy and st its own expenss take such action as BBN AMRO or any Receiver may-
reasonahly regling:

[l to improve, preserve, perfect of profect the securify created {or intended to be crasted) tiy thiz
- Disbenture or the prioty of it or

£l to Faciitate the realisation or enforcement of any Security Asset ar the exsrcize any of the rlcshts of-
o ABN AKMRD in-relation to the same,

The ackion mquirsd under Clause 4. 2{aj may include %I&e exacition of any Security ngemst “amsignment or-
transfer ower of of an-g,; asgel, any notice of this Security or any othar dacuemeant.
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REPRESENTATIONS AND WARRANTIES

Each Chargor makes the following representations and warranties for the benafit &f ABN AMBED on the date of
this Bebenture and on sach day that any of the Sseuied Lisbilities are cu’tshn{llng with reference tn the Tacts ant
circumstances then subsisting. .

(&)
B}
{c}

{dh

(=)
{fr
(gl

)

(B

[0}

Ak}

i s the power to owr ifs. assats and airy on s business as i} is then being conducted and 1! s zaie:en
all necessary steps to althorise its eriry inko-and performance of this Debanbere;

It b the power to enter into, perform and defiver, and has taken all necessary aofion and oblainsd all
bacessany authonsations ko authorise Hs-enfry infa, perfonmanze and delivery of, this Debenturs,

The oblinations expressad io e assumed by it in this Debenture are legal, valid, binding and ‘enforceatils
ohiigations..

e entry intd and the performance Ty it of, and the transactions cantemplatad by s Debentura:

0 do not-and will not conflict with [A) any law or regulation. apilicable to it {B) ifs consiutional

documents; or () any agreerient binding on ior ity assets; and

{1 donot and will not (with or without the passage-of Hme or the giving of notice or eifer conditions)
constitute & tenmination event or event of defaull or default (howsoever d@%»::nmdj undar any
azgfeemem of skument which iz binding on it of aiy of i sssets o fesult in the crestion,
imposition or enforcesbifily of any Samnty iﬂtarﬂqt o encumirance over ainy of !Es assets

Mo litigation, arbitration or administrative prociedings Fave been started or threatened against it
ifis not subject o a’rw’-[ﬁsﬁiwemy Eventand néither is an'Insolveney Event panding or threatanad,

fts- paymant chiigations under this. Debanture rank at dsast parl passu with the claims of all s other
unsacured and unsubordinated creditors, except for obiigations mandatory. prafermed b},.r law applymg t::»
tompanias ganarafly;.

For the. purposes of Regulaﬁan {ELY 2015848 of 30 May 2045 on insolvéney proceadings {recast) (the
"Reguldtion™, its’ cantre of main interests {as that term is dsed in Article 3(1) of the Regulation) is siliated
in Englznd @nd Wales and i has no-establishment (as that term is used in Adice 20100 of the. Regulalion)

i any other it

Tt ias provided ABN ARMRO with 4l information and decuimertation. about its or any Associate's business
“which would infuence ABN AMRO's decision o enter into this Bebenture.

Al information provided to A8M AMRO in conniection with this Debenbure was trus, accurate and complete

as ot the date it was provided and s not misleading in any respect and no information has been omitted or
withheld that results in the information provided being untrue o misleading.

It has taken indepanderit legal advice 'on its cﬂaﬂgatmns der tiis Deberture st bas-nat relied on ABM

ARG o provide financial advice OACErig ‘this Debanhure,

NEGATIVE PLEDGE AND DISPOSALS

Negative pledge

Each: Chargor unidertakes that it witl not create or fermit o sidaist any Securdty Inberest over any of ifs Semrm.f
Aszats of grant any guarantess to any person mhm than in favour of ABN AMRO o with ABMN AMF%‘E}'S grior
wiritsn consent,

-
UNDERTAKINGS

- M disposals
{a)

Each Chargor uridertakes that it will not dispose of {or agres to dispose of) any Security Assst except:
{ir any tradéfng stock or cash which is dizpased of in the criinarny course of trading, or
{ir  with the pricr written consent of ABN ARMRD.

Each Chaigor undertskes that it will not ransfer in whole or in p&f’[‘aﬂ;y of its business ko-any othar person,

The following uridetakings are made by ‘each. Changor and shall remain in farce from the data of this Debenture

Tor o long &8 any amdunt of the Secured Liabilities is outsianding.
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(a)

b}

@
e

R

gl

h)

‘Each Chargor shall promptly oblain, cormply with and do all that is necessary to-maintain in full force and

sffect any authorisation reguired under any law or regulation of its jurisdiction of incorporation o

(i  enable it tb perform its obiigations unider this Debeniure: and

(i) camy on its business.

Each. Chargat shall comply in-all respects with all Jaws- towhich it may be sdbjeet; i Tallure s fo comply.
wordd materally impair its ability fo perfor its obligations untder this Debentlre.

Mo Chargor shall change the nature of its business without ABM AMEO'S prior witlen consent

Mo Chargor shall incur financial indebledness s or bomrow from - anyone except AEM AMRO; without the

prige writtenconsent of ABKN AMRD.

e Chargor shall make any loans fo any of its direckors, other officers, partners or any Associalz without
e prior wiiten consent of ABN AMRO ustess such transaction or loan s to enable any of them to perfarm
thieir contract of ernployinent with that Chargor,

Each Chargor shall promptly upon becarming aware of it, notify ABN AMRO of.

3] any change in the ownership or managemant of any Chargor,

i) =0 Chargor or any Associate of a Changos becoming subjact to an nsolvency Event; or

fiily:  theenforcement of any Security Interest against any Chargor of any Associate of a Chargor.

Each- Chargor shall promplly do all such acts or execute all such documents as ABN AMAO may
reasonably specify (and in-such form as ABN AMRD may reasonably require} and tabie all stch action as
iz availlable to it as may be hecassary for the purpose of the creation, perfoction, protection or maintenancs

“of the Sequnity conférned or intended 5 be conferrad ort ABN AMRO by or pursisant b this Dabenture,

Each Chargor shall provide to ABN AMRC any-other information az ABN AMRO may reasonably raquire
from time 1o tirme. ' ' ' : -

TTHER COVEMANTS OF GENERAL APPLICATION

Compliance with obligations

(&)

A

Y

NG

Rul

g

()

-Each Chargor shall manage its Securily Asdels in & proper and eﬁﬁ:;%em_m ANOET: n particigar, i shatl:-

kagp its Security Assets in good and substantial repair and Working order;

obtain, maintain. and comply with the terms of any Authorisation reruired. or desirable in cotinecion with

-any Security Assel and all laws concaming the Seclinily Assels)

nigt without the prior written consent of the ABN AMRO make, permit or allow any afterations or additions
of a material nature 1o any of its Secirity Assets or carmy out any works of demalition on them;

nok di, pearit or aliow to be done anything which might in any way depreciate, jeopardise or otherwize
prejudics the security held by ABMN AMRC o the value of any of that Chargor's Security Assets;

mnctually pay all culgoings refating to the Security Assels and produce receipls thersfor to ABN AMRO on
reguest: ' '

instre and Kesp insured thoss parts of Security Assels that are of an instrable nature with such insurer

‘and against such fisks a5 ABN AMROC shall reguire to their full insurable value and, iFrequested by ABN
AMRC, enEure frial ABR ANRD i to-insured or jeint insured sodthat s interest is noted as first. loss

payes andfor sdle lose payes (a5 ABMN AMB.O miay spacify);

pay all premiums in respect of any insurance policies when due and promptly upon becoming aware, notify
AT AMRO if any 6F s insurahcs policies lafise or e cancellied; and '

-immediately inform ABN AMRO of anything which occurs which might brave the effect rafered t in Clause

B1 (ﬂ}{
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Reglstration at Land Registry

(a}

ih)

(e

-prasenved by the transitional provisions of Schedule 12 Land Registration Act 2003,

The Chergors shall do alf things requestod by ABN AMRO te faciitate the registration of this Sacurity
against any Land Registry title comprised in'the Mortgaged Properties from time to time. In partioular, aach
Chargor shall ' ' ' o '

fir apply t the Chisf Land Registrar for a restriction fo be entered on gach sunh tithe i the Tolioving
“terms: "Mo disposition. of the registered. estate by the proprietor of the registered. eslate-is to e
-registered without a written consent signed by the propristor for the Bme being of the Debenture
-dated [#] in favour of [=] tefermed o in the changes register or, i appropriate; signed on such
-propristors behalf by ibs sedretary or comveyancer”; and

{iy i ABN AMRO o requests, certify that the security over the Morgaged Properties created by thie
Debenture does not confravene any of the provisions of s constituficnal decuments,

234 "Chzargm shall permit any other person to be registered at the Lanid Registry as proprietor of any of the

Morgaged Propedias (or of aty interest in any of the Morigaged Properies),

Mo Chargor shall create or permit to arfse or subsist in o over any of the Morgaged Properies ahy
interest which Falls within any of the: paragraphs of Schedule 3 Land Registration Sct 2002 or any interest

Deposit of Mortgaged Property tifle documents

{a)

(b}

fal)

(D)

oy

{dy

Jeact Chargor shall effect or procure the deposit with {or fo the order of) ABN AMPO of 2l it deets gnd

documents {inciuding all local fand charges, land charges, Land Registry search ceflificates and plannifig

and other stalutory consents} relating to the Morigaged Properties.

Un completion. of the registration. of Whis Deberitira. against any Land Registry fitle comprised  in. the
Mortgagad Progerties, the relevant Charger shall supply ADN AMRO with o copy of the title nformstion
decurnent for that e o o o

‘Bank accounts.

Mo Chargor-shall close, open, maintain oF vary the terms applicabile to any Blockad Accotint withalt the
pilcr writhen' cansert of ABN AMRO.

No. Chargor may make ariy withdrawal from s Blocked Account except with the: prior written conseni of
ABM AMRO, .

I bespact of any bank sceotnt which is not a Blocked Account;

i prior to the aoeurrence of an Enforcement Event o Chargor has the right o recsive, withdraw or

otherwise iransfer any credit balance from lime to fime on any. such bank account in-the ordinary
course of ity business: and

£ after the oocurrence of an Enforcement Event or the crystalfisation of any flasating chatge over &y
such bank acoount , nio Chargor shall withdraw, sttempt or be entitfed to withdraw {or diract any
trapsfer of) 2t orany part of the monies in any such bank aecount without the prior witten consent
of ABN AMRO and ABN AMRO shall be enfitied {in its absolute discration} to refuse to permit any
such withdrawal of transfar,

If-any tme deposit matures on-any bank acoount of 3 Chargor with ABN - AMEO after this Security has
bacome enforceable, the time deposit shall aworhatically be ranewed for & further period of a duration
determingd by ABN AMRO in its diserstion. This is without préjudics 4o Clausss 8:4{bF and B.4(c)i and
any setoff rights of AEN AMROD.

Won-Vesting Debts and Other Debts

@)

ib)

Each relevant Chargor shall only deal with the Non-esting Debts, their Related Rights and the procesds
theraof gz if they had beon . effectively assioned to. ABN AMROD In acdordance with: the spphicable Dabi
Purchase Agreement. :

Each Chargor shall. pay info such account as ABN AMRQ may. require all manays which It may recaie i
respact of the Other Debis and pay or gthenwisz deaf with such moneys standing in. such accoust anly in
accordance with any dinections from fime to time given in wiriting by ABN AMRD. o
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{c)  Each Chargor shall deal with such Other Dsbis in sccordance with ary directions o ime to time given in
wiriting- by ABN AMRO and, for the avcidatce of doubt, shall not sell, assign, factor o discount amy Other
Dbt in ary wayh.

Plant and machiniry

Upon request by ABN AMRO tha relevant Chargor shall, at its own cost, affix {and ensure. there Appears at -zl

fimes thareafiar & dearly visthle and legible nolice o such plant and msae:hm@ry as specified by ABN AMRO, i

wording approved by ABM AMRO stating that such Plant & Machinery is charged fo ABN -AMRC-and may naﬁ be.
sold, removad or disposad of or dealt with in any otharway without the priorwritten consent of ABN AKBC

ENFORCEMENT ~ GENERAL PROVISIONS

Enforcement

{ay  Ofor st sny time after the occurrencs an Esforcament Event, this Sectity shail become immediataly
enforceable and ABN AMRO may enforce this Security, and s rights under this Debentune; in the mannsr
and on-the ferms it thinks fit.

{1 In paicudar, it may without further notice exercise in relalion to the Sacurity Assels:

) ‘e power of sale and ‘sl other powers conferred on morgagees by the LP& or otherwise by law, in
smach case as extendad or dtherwizse amended by this Debentrmes;

iy tofhe extent that Tlause 10 (Right of appropriation) appiies, the power to appropriate the relevant
- Seewrity Atsels in accordance with Clduse 102 Evernise of right of spproprialiony; and

(i) (whether or not it tizs appoirted a Receiver) any or all of the rights which are conferiéd by s
: - Debenture fwhather exprassly or by implication} on's Hecelar,

LPA provisions .

{al"  The Securad Lisbilites shall be deamed for e purposes of il powars impliad by stafute to have beoarfe,
e and pa*,rablwwithin_'ttjﬂ meaning of 3101 LPA immediately on the exacution of this Debenturs. -

[bY.  ABM AMRO and any Receiver is entitied to’ all of the privileges, immunities and other rights conferred oit .
mortgagaes and receivers respectively under Eh'eL FA. '

(6} S93(1) LPA {restriction on the eohsolidalion of mortgages), s103 LPA {restricting the powsr of sale), §5108,
12, ’1{15}{5} and 10908 LPA application of proceeds of sala) and 51{39(1] LEA, :resmcémg thie pwnwa{ o
appeint & receiver] shall not spply to this Becurity.

Protection of third parties

{8) Mo purchaser, mortgagee or other person dealing with a Secured Party shali:

i ba hound to enguire whather it entiflement to-exsrcise any of s rights has arsen or become
“exercizable or whether any Secured Lisbilities remain cﬁuts.tancﬁing;: i

il be concemned as to the-applicalion of any money paid, raised or burmwed o as fo the - propiiety or
reqgulaity of any sale by or other dealing with that Secdred Party.

{B1 Al of the grotection to purchiasers contaimed in 55104 and 107(1) LPA and s42(3) A shall apply to any

person pirchasing from of déaling with 2 Secured Party as ¥ the Secursd Liabilities had bacome dug and
the statutory powers of sale and of appointing a Recsiver in. refation to the Securily Assets hiad arisen on
thies clate of this Debentire.

Delegation

=) A5 AMRC and (o the exlent his- o her appoinirment so. permiis] 8 Recsiver [the. "Appointer”} may
delerals to-any pETION OF Perscns ail-of ary of the dghts which. are exercisable by it undsr this Debenture.
S delegation under this Clause may be made i sy manner (inchuding by power of aﬁmnﬁy} and on- any
terms {including power o sub-delegalbe) witich the Appointer may. thieke fit

T A delegation under Clause 9.4{5) shall not preciude the subseguant exercize of the relevant rights by the

Appointor nor preclude the Appaintar fom making & subsaduent delegation of ther to another person or :
from revoking that delegation:
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A4

{ie) Meither ABN AMBO oy -any Feceiver shall ba fiable or responsible to & Chargar for any foss o damage
arising from any act, default, smission & misconduet o the part of any delegate. o sub-delegats,

Mix HahHiy

Meither & Secured Parly-nor any Administrator shall be-liable &s 8 moddeges in possession of ofhenvise o
acorunt in refation to all or aby. part of the Securly Assets for any. [nss on realizetion o for any n&har achon,
default or omission for which = morigages in possession mighl but for this Clause 8.5 be fablka.

RIGHT OF APPROPRIATION

Appllcation of right of appropriation

This Tlause . 1 apphies 1o the exlent this Security Assets constitule "firanciaf collsteral” . and this - Debenture
constitutes = "Anancial collaberal arrangasmént” {within the mearing of the Financial Collateral Armngemants (No.
23 Regulations 2003),

Exercise of right of appropriation

e 1F and to the extent that this Clause 10 app ies, BN AMED -may appropriste the Sacurity Assels in of
towards discharge of the Seclned Liabilities in such order 25 ABN AMRC may detenmine.

[t i ABN AMRO ewercizes its right of appropriation then it shall for these purpnses value:
(iy  any relevant Blocked Accolint or other bank scoount st the amount standing to the cradit of that
secourd, together with any docrued inderest not credited o e aocoust, 8t the time of the
‘apprapr.ia?ﬁmn; and

il aryy -other relavant Securily Asssl By réference to an independent valuation or other PrOCELLE
determined by ABN ﬁ-.h.#&ﬁﬂ acling reasonably, at the ime of the-apprapriation.

RECEIVERS

Appointment of Recsiver.

{8} Subect to the remainder of s Clatse 111, ABN AMRD may appoint ons or {8t the same of diffarant’

fimes) mote persons- 8% 8 receiver of 2l of any part of the Securty Assets ¥ this Secumy has beosme
enforceable or the refevant Lhargr.:ur a0 regussls in wilting at any time.

(B Mo appoindment may be made purstant o Clause 1.1
() solely as a resulof the dhtaining of, or with a vew to obtaining, & moratorium Lndet s 14 1 or
'{ii?} of an adminisiralive. receiver if that appointreant would contravens 5724 WA

(g} IF atahy time beo ar more persons hold offies as Recelvers, each of those Ressivers shall (subiject o tha
termes of hiz or her appoiniment) be entitfed to ewerdize sndwlduaséy ali of the rights conferred on Receivers.
wnder this Debeniirs to the sxclusion of the other or oflers.-

Remunaration

ABM ARMBOC may fix the remuneration -of aiy Recsiver from time 1o t}eme Witk hemg fimited bsj,r the- maximum

‘rate specified in 3 108(8) LPA.

Romoval and replacement

ABN AMRO may:
[ subject to nbtaining a-court arder if reguited by law, feriovs any Receiver by wilter fotice: gnd

b} replace (by appointment pursuant to-Clause 11,1} -any Receiver whose appelntment has terminated.

‘Agent of tho relevant Chargor -

{a)  Any Receiver appointed under this Debentire Whether acting solely of jointly shall be desmed 0 be the
agent of the relevant Changor and to be in the same pogition as a recelver appoinied indar the LPA.

{B)  Tha relevant Chargor shall be solsly responsibls for the acts, omissions, - defaults, losses and miscondust -

of sny Receiver and for Bis or her remaneration, ABN AMRC shal not E}e in-any way labls oF reispoEiie
aither to the relevani_mh'lrgar or to any dthér pesrsnn for alty Recaiver,
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General

{ap

{a}

ey
Ay

.{Eﬂ_-

A Rieceiver has:
(i all-of the rights set out below in this Clause 12;

] all of the rights granted by the LPA fo any recelver of morigagar or motigages in possession; and

tiiy  whelher o riot it is an sdminisirative receiver, gl of the rights granted by the 1A o any

administrative recaiver,
in each case as such rights are varied and extendad by this Debenturs.

ABN AMRO has aferthis Securty has become enforcesbie the: rights mefarmed: o i Cladse 1201(a);
wihethir or not i has appointad & Recaiver.

&, Dhelegate has the rights refemed to in Clause 12 (a8} 1 the extent provided in s, his or her appointmant.

.ﬂ%ny Feferenoa in this Clause 12 ko any Security Asséls doiides, in e case. of & Recaiver or Delegals,

ordy those Security Assets over of in respect of which it, he or sha has besn appointed.

M Becured Parly may exercise its, his or her rights under this Clause 12 7 such manner and oh such terms
&6 it he or she thinks fit

Collection, leasing and disposal of Security Assets

{a}

b}

&

i

(el

{fy

{a

Al

@)
by

A
)

(8.

The right to enter into, take possession of, give up possession of, getin and collect any-Securiiy Aaget.
The nght ta gram; wary, Slirrender or acoapt the sufrender of Lesses easemants or other rights over ot in'
rEspact of Seourity Assols on sLch terma s the Secured Party may think 8 without the need i Lmﬂgﬁy
with 582 and 104 Lpﬁg

The right B sel or otherwise dispose of siriy ety Asest on any trms and forany cinsideration =g the

‘Secured Party may think fit. This consideration may include cash, debentures, obligations, shares oF nihar,

security and may be payable na mgp sum or instalmants,

Thie right to sevar any plant, machinery-or other fixtures from the premises to.which they dre attachad antd

the right to dispose of therm separately in ancordance with Clawsse 12:2{v),

The Hght, in connection with or to facililale any disposal, o release o distharge; whether or oot forany.

consideration, any Debts comprised in the Security Assets.

Thie right to give o valid recaipt for any money and execute any dischargs, assurancs of other documant
which may be praper or desirable to realise any Security Assst.

Apkeoop of Socurity Assels

The right fo repair, decorate, fumish, maintain, alter, improve, replace, renew or add to the Security
Assets, ' ' ' ' '

The right to devetop any Security Assel and for that puiposa to apply for any Author satmns aifer mi@ any
documents and carty out sy works,

The right o insire any Security Assets.

Carrying on business

Thie rigiit to carry on any' ia_uﬂimgs of a Chargor:
The right to sppoint o dismiss oficers; employdes agents, contractons, advisars and others.
The rght to purchase, lease or atharwise acquire any assets:

Thie Tight to borrow or othersise raise mongy gither unsecured. or of the security of the Sm:umy Hamets

_{wha%her rankan@ iy prmnw tﬂ- par passl wih or beting this Securify).

The right to lend mongior advanca crodit to-any customer of & Chargor,
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Contracts and procesdings

f#  The rght to-perform, rapudiate, 1efmmaie amend or enter inta any contract or ather dacument refating to
gy Beclity-Asset

{b) - The right to being, - prosscute, defend, eidorce and discontinue  any action, w0t akbiration of oifiar
ﬂrn&@ﬁ!{i!ng‘é relaing to ary Secuntg Assets.

o The right to pursue, seltle, arange, compromise or submit & arbifration sy claim,. docount; digmite o
demand relaling fo, or lo make any VAT slaction in respect af, any "iaacunt}r Assdl

Other rights

{a)  Theright to form 2 subsidiary of a Chargor and the fight to fease, license or ransfer any Security Asset io
it

b} The right fo do any other act or thing which the Secured Party may consider desirable or necessary to
‘protect, preserve of realise any Securily Asset of incidental of condisive fo any rights eonferred on the
Secure-:% Party uricder-or by virtie of this Debenture ar by lae.

(£} Theright to exercise and do in relation to any Securily Asset all the rights and things which the Secured
Party would be capable of exsrcising or doing § it, he or she were the abeolute boneficial cwrer-of that
Seclrity Asset

{dy  Theright to use the name of & Chargdr to axerciss any of e fghts referred to in this Clause 12

APPOINTMENT OF ADMINIS TRATOR

: Appnlmmem of Administrator

{ay  ABN-BMRO may Withaiut natice appoint any one of more persong fo e an adminstrater of a Chamaor
pursuant to Schedile B, Paragraph 1418 at any Bme sfter this Secority hds hecome enforcsable. '

b} Clause 13,13} shall not apply to-a . E‘haa’gm it Sctiedula Bi, Paragraph 14 14 doss not pﬁm‘llt an
adminfstratar of that Chargor to be appointad. -

_'{a:j-'_ Any appointrment under Clause 13,1 () shali be marde i the preserdbed form by ABN AMRO,

* - Replacement of an Adminisirator

ABR AMRO may apply to the courd for the fermination of the appairtment -of any Adiministrator- andior tha-

appintrent of a replacaant for any Aulrministrator whose appointment ahds for any reason,

‘DEALING WITH PROCEEDS

Apptication of procesds of enforcement, afc

{a}  Any monies received by ABN AMRO or any Receiver under this Dabenture affer this Securty has Henome
anforcaable shall be applied in the following onder of pricrity:

{iy in or towards payment of, or provision for, all amounts due to or Losses incurred by any Securad
Party under or i connaction with this Debenlure and sl remunaration dus o any Recelver under or
in connection with this Debenture;

(i) inoorfowdrds: discharge of the Secured Lishilties in such order az ASN AMRDO in itz absolute
“discretion thinks it and -

(W ¥ ng t‘hargr;&r B under sy further actual or contingent lability to the Securad Parties, in tjaz,fm&nt of .
B surplus (i any) to the person oF peraons entited o it

() Notwithstanding Clause 14,1 @l undl the D’éschargsa Dats ABN AMRO or any Receiver may:

] refrain from applying o enforcing any. otfier mohigs, Security Inferests or.other Hdghls: held or
Treceived by itin respedt of te Sevired Liabiltiss or apply and enforee thend in- such manner: and
order i it seek it {Wwhether against e Secursd Liabiities or othehwise) and no Chargor shall e
entified m the beneht of the same; and

{i%}' ol i an iﬁtereawaanng BUspanse aocount any monias recaived fromt & Thargor or o arcmmt 05 ’
the Securdd Liabilities.
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fep Clause 14.1(a) is without prejudice to the right of ABN AMRO to recover aiy shortfall from the Chargors.

Security accounts

. Untit the Discharge Date {and whethet or not an Event of Default has oocured) ABN-AMRO inay, in it discration,

apply sy par of the monias standing to the cradit-of any Birckiad Ascoint and am'g bank - acc:ount rafarmed toin
Clause 3.9 {(Bank ac:::cwr:fa} in-arserdanes wWith Clauss 14,1,

Insurance proceeds

f@) AN monies recefved by a Chargor by wirue of any [nsurdnee on the Security Agsets, whather or not

effacked under this Dabanting;
fi shallbe part of the Security Assets; and

kil shiall [subiect toany rights of third parties arising under any apphcable law and regutation-or under
any Dooupafional Lease) be paid to ABM AMRO {and until so paid shall be hald on tnuast for ABN
AMRL,

This Clause 14.3(a) shall apply whether the svent pursusnt to which those monies became paysble
nicurred befone, on or affer the date of this Debenture.

(B Any monies 5o paid to ABN AMAD (o7 otherwize received by any Sseured Party by virue of any insurance
on the Securty Assebs) shall be applied at the discretion of ABN AMRO either in-reduction: of the Sacured
Lisbilties o in or towards making good the loss or damage in respatt of which they became payable.
Edrh Charger waives any sight i may have 1o tequire that those monies be-applied inor towards making -
good the less or damags in respact of which they bacaime payable.

'GEMERAL SECURITY PROVISIONS

Continuing securlty

Thiz Secyrity is, and shail remain in force ag, &-continuing secunty for the Secured Lishiites, egardiess of any:
mtﬁrmadlaba paymet or ﬂxs»charge unless and Undif it is released and cils{;t;argnd i writing by ﬂBN AMBC -

“Additional security

This Eewnw i in addition toand is not ifs any way prejudiced Dy any ofher guaraites or Seclinty. Interest’ nc:w o

subsequently held by-or on babalf of any Secured Party,

Waiver of defences

The ohiigations of esch Ghangor under this. Debanture will not be discharged, Impaired or otherwise affecied by
any act, omission, matter or thing which, but for this Clause 5.3, would reduce, release or prejudice any of ils
ohiigations under thiz Debanture, including Jwhather of not known o it or any Secered Party):

{a}‘_ any time, wabver or consent granted to, of composition with, any person;

b} the release of any person under the terms of any composifion or afrangement with any creditor;

{c). the'taking, variation, compromiss, exchange. renewal or refease of, or refusal or neglect to perfect, take up

of enfarce; any 7ights against, or Security Inlerest over the assets of & Chargor or any other parson of any
non-prasentation or ton-obesrvance of any formality orother requirement in respect of aiy doocument or
gy failure o fake, or failure to realisg the full valus of, any Security Interast;

f afy supplemant, extersion, restabsment, oiher amendmgnt or novation or replacamett of #hy secldly o
other document. however fundarmental !thai amendment, nowalion and replacement may be and whether or
nit mote snerous, inciading any changs in the purpose of - any sxtension of or any increase in any §acllft3r-
o the addiion of any new Tacility or ather S%urﬁy Intersst or other docurent;

{e}  any incapacity or lack of powar, authority or legal personalify of or dissolution or change in the memibers or
corstiution of status of an’g‘.;r persm;_

{fi any unenforosability, Megality or invalidity of any of the Secured Liabilies or any mmer th igation -:;a? any
pe;’smn ar any other docunent or Semnty Inferest or

- any hsoleancy or similar proceedings.
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154  Mon-compatitien

=)

(b}

Untit the ﬁi&ﬂha;q& Date, na Chadgorshall exsrcise any rights & may hava by reasin of its being & party o
this Debenture or paying {or having any liahility fo g}ay} any arsLnt under it

iy -l chairm any ;n;l@m ri_lt,r of contribetion froem gn_ygersan;_

{iilf. - bo take (by way of subrogation of athedwise) the benefit of any right of any Sectired Party: o

fiy o claim or orove 83 8 credilor of gy person in competition: with any Secured Party.

Each Chargor shall hold any payment or other henefit reosivad by i confrary o thig Clause 154 on trost

for ABN ARMRO and promptly pay oF fransfer the same to ABN AMRO for applicalion in scoondance with
Clause 14,1 (Apndicalion of procends of enforcement, el

15.5  Immediate recourse

Each Charger waives any right it miay Have of first requirng ABN AN fo enforee any SecUrity Inferest or ather
right, or elaim payment from or proceed against afy other person, before claiming from it under this Debenture.
This waiver applies irespeciive of any applicable 1aw and regulstion or any ;:lru:wismn of any cther docurment
hotwsen ABN AMRO and & Chargor to the contrany.

156 Rodemption of prior Securify Interests

(a)

{0

ABN AMEO may at any time:
{iy redesm, o procurs e transfer io itself of, any prior Security Intarest over any Security Asselsof

{i}.  settle and pass the accounts of the hoider of any prior Becurity Inferast.  Any accolnis so saitied
) and passed-shall ;ri fhe abseme of ma;\alfesi e be c:mnt;éu'awe ‘and binding on the. ielevant
Chargr. '

Al principal monies, interest, dosts, eipenses and olher amelints incired in and incidental o any
redemption, transfer or seftternant unidar Clause 15.5(8) shall he paid by the Chargors to ABN AMRC on
demand, in each case logether with default interast calowlated in the manner feferied todin Clavse 2.2

[inferesh.

15.7 Subseéquent Security intarasts

(&)

(b

At any time following:.

i the recaipt by ABN. AMRO of nolice {sither gctual or consiictive) of sny subssquent Security
Interast afeciing any Secuwily Assets:

{iy  anyinsoivency of similar proceedings accuring in refation bo a Chargor; or

_'{iéi:'}- any disposal of any Securtty Assats in breach of Slause 5.2 (No dﬁag:uasa-.fs}y-

ABEN ARG may npen a new account or acoounts i othe Hame of the ralevant Ehargor fwhstber of not i
permits amny existing account o continue). I ABN AMRO dozs pot open such. & new scoount, it shal
nevertheless ba deemed to have done so at the time of receipt of the notices, the commsncement 'of the
insobéency or similar procesdings or the disposal.

From that fime all payments received by ABM AMRC for the account of the relevant Chargs: shall be

credited or eated. a5 having heen cradited to the mew account {or deemed new account) and shall not
operate toreduce the amourt securad by this Security at the.Sme. of recsipt of the nofice, the
commencement of the insolvency or simitar procesdings of the disposst.

16.  POWER OF ATTORMEY

(a)

:t."éach Cﬁarges’ ir;evma"h';é a’ﬂd'by way of aecuflty appoints each Secured Party severslly to be its affornay,

in s name. or olligreiss, on its behalf and 88 s actoand deed to execule, defiver and perfect any
document and do-any other ack or - thing. whinhi may- be required o which the attorriey ey consider
desirablz

i focary autany. ﬁb’léga’ti@n iiripbseid or that Chargor by this Debanture; or

_{iai'}i i e exertise of BTy ﬁghf& eonferred on ary & Securnd Paﬁy by this Debenture or by ap;}hcable law:

and regidstion.
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18.1
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1.

184

{b}  Each Chargor undartakes to rafify and confirm all acts and things done by ar sttormey in the axercize or
prpirted exertise of this power of aitorney.

RELEASE OF SECURITY

_Befinitions relating to release of this Security.

‘(a)y.  in'this Debienture, "Discharge Date™ means the date ani which ABN AMRC [with any nacessary spproval

from the Agent) detarmm% that all. of the Secured Liabilities have been unconditicnally and imevnoably
paid or discharged in-full. For this purpose, 5 Secured Lisbility will not be considersd o have been
irrevacatly paid or discharged 11ABR ANMRD, scting regsonably, congiders that any payment made in
respect of | is capable of haing avoided.

B I this Clause 17

{1} “avolded” means avoided, restored o adiusted in whele or part under any law relating 1o
h"isolvenw'(aﬂd-"awidante shall ba sonstrued acﬂ@rdmg%y}, and

iy "settfement” means & release, seltlement, discharge, re-gssigniment o arfangement.

“Release of this Security

(&} If & Chargor so reqiests on o following the Dischange Date, ABMN AMED shall as soon. as reasonably
practicable releass and dischargs this Security and re-assign the: assets assigned to ABN AMEO under
thiz Debentore without recourse, répresentafion or warranty snd subject fo the rights of any gersan heving
prict fights over those assets.

By Anyosettlerient made by ABN AMRO o the faith of any assurance, security of payment shall be

coridiionat om thist assurance, seouily of payihent not being avoided:

{c)  If any awoidance ocours as referred to in. Clause 17.2(h) (ncluding, by reason. of a concession. or .
campromise refered loin Clause 17,201 then the setflement given by ABH AMBC shiall have no effest’
andd shall ot prejudice thie right of ABN AMRO to enfores this Security in respect of the Securad Ligbiliies,
hs between the Chargors and ABN AMEO, this Security shall {notwithstanding the seftiement} be deemed .
to have ramained at all fimes in effect and held by ABN AMRD as security for the Secured Liabilites.

() ABN AMRO may concade o mmprﬂmrse any. claim thaf an assurance; 5&c:ue‘ety or payment s liable to
avoidance. .

GOBTS

Costs and Expensas

The Chargors will pay to ADN AMELD, on dernand sl ooets . and expenses {Eagather with any applicabls VAT).
incermed h},r any Secured Party in conmection with

A=) the negotiztion, preparation, execution and parfection of this Debatersa;-

b} any amendment, exiension, waiver, consent o susperision or rights relating o this Debentire;

_{ﬂ} the Failure by army Changor 1o perferm any of its obfgations under this Daberure;

fd} . the enforosment of, or the presarvation &F or nelease of any rghls under, this Debenture; g

e} any proceedings instituted by or ageirst any Seconed Pary as 3 conseduisnce of taking of holding this .

Debenture or enforcing these rights.
Stamp taxes

The Chargors shall pay and, promplly on demand, indemrify ABMN AMBD. against any Loss ABN AMRO incurs in-
relation o all stamp duty, registration dnd other similar Taxes payable i respect of fhis Debaniure.

INDEMNITY

indemnity to the Securcd Parties.

The Chargors will, on demand, indemnify aach Secunsd. Parly against alf Losses sustained or incuriéd vnder this®
Bebentura by any Secured Party-for any reason induding costs, expenses and iaxes in conpection with a failume
ty any Chargor to comhy with any of ity obligaions. undér this Debenture or the enforcement or preseshiaticn of-
Tighits uricer this Debenting,
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Liert on Security

-Eack Secured Farty may, in priority fo any payment io e Secured Parties, indemnify Hself out of the Securfy

Azmoly in respect of. and pay and retain, all sums-necessary to give effect s the indemnity in Clause 19:1 and
shall have a lian on.this Secuwity and the procasds of the-enforcement of s Soourty for =lf moneys paysble to

SET-OFF

AEN AMEC may el off, debit, transfer or apply any present or futuie obligation due from 2 Ghargor to 8 Sesured
Party under this Diebentire agsinst any present or fulure obfigation owsd by that Secorad Party to the relevant
Chargor under this Dabenture, withoul pricr fotice;. both belore and- after demand. 1T the . obligations aie i
differant currencles, the Sacured Parly may corvert either obligation at 8 market rale of exchangs in ity usual
cotrse of business for the purpose of the set-off,

CHARGES TO THE PARTIES

fa"] -BEN ANRC may assign: or fransfer any of it rights and ahlﬁgamns und«ar ihls [ebenture. iu sy bt
QAN

{kh Mo Chargor may assign or transfer any of its dyhite or obligations or sub-confract e performance of sy of
its duties under this Debeture without the prior wrilten consent of ABN SR,

NOTICES
fay ABN AMRO may nofify o Chamor or serve fofies on s Chargor hder this Debentiine:

i by delivering. or posting o the. Chargor's address in Schaduls {The Chargors), the Changors
registered office o any addiess at which e Chargor carries on business. or sesides;

iy by smail to the Chargaor's email address in Schedule. 1 {The Chargars}; or
(i by delivery to any olfiter, member or patther of the Chargor,
(B A notice by ABN AMRO will be deemed served under this Debentise:
L] if calivered in person, at %he_t%ma_pf diadivery;
(i) ifdelivered by post, on the day after posting: o

iy ¥ deliversd by emall, at the ime of sending,

(g1 AChargor shall serfve notice in confecion with this Debenture on ABN AMRO by delivering or posting o

ABM AMRD at:
 Address: Sheancrof House, 10:92 Church Road, Haywards Heath RHTE 38N
‘Attention: Belstionship Wanagament,

or o such other contact address oremall address as notified by ABN AMRO to the Chargdrs from time o
firme: '

{dy  Any communication or document to be made or defivered to’ ABN AMRO will be effective only when
actually received by ABN AMRO and then only If it is expressly miarked for the attsnfion of the department
-oF officer spacified in Clause 22(c).

{el.  -ABN AMRO may rely upon any emall, signature, act or-comimunicstion sent by'a person porporting o he

authonised & act onbehall of 8 Chargoer even if that person lacked the relevant authorily,

CALCULATIONS AND CERTIFICATES

-Aeeounts

In-ahy Btigation o arbilsation proceadings ansmg out-of or in conmection with this Debentare, the eniiies made n
the acoounts maintained by ABN-SMRO ate prima facie evidence of the matiers i which they relate,

-Conificates and determinations

- Bny vertification or defermination of ABN AME( as to any matter provided for it s Debentire is, 11 the ahsence

of manifest error; conglusive evidence of the matters o which it relatos,
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Day count convertion

Ay interest, commission or fee acoruing under this Debenture will accrue: from day to day and is caleulated on:
the basizof the actusl rumber of days efapsed and 2 year of 355 days or, in any case where the practice in the'
Lewheing iriterhank market differs, in accordance with that maket practice.

PARTIAL INVALIDITY.

H, af any time; any provision of this. Debenture is or hecomss Megal, invalid orunenforceable in amy respect under

‘any law af any jurisdiction, neither the legality, validity or enforceability of the remaining provigions nor the legality,

validity or enforceshiitty of that provision under the law of any other judsdiction will in any way be affected or
impained, '

REMEDIES AND WAIVERS

3] Bowabver of any dght or remedy by ABN AMBRO under this. Debenturs or by law, or amy consent. given:

under this Debanture by ABN AMRO, i only effechive i given i writing and shall not be deemed a waiver
of ‘any other breach or defaull. Bt only applies in the ciroumstances for which it is given and shall not
prevent ABN AMRD from subssquently relying on the relevant provision.

{b) W failire to exercise, nor any delay in exercising, on the part of ABN AMRO, any right or remedy under

thiz Debenfire shall operats as- & wabier, nor shall any single or partial exerciss of any nght of remedy
prevent soy further or olher exercise or the exercise of any ather right or remedy.

{5} Thie rights and remadies provided in this Debenturs are cumulative and not exclisive of any rights or

remadias provided by faw.
AMENDMENTS

Any tam of this Debenture may be amended only with the written consent of ABN AMRO and the Chargars and
any sush amendmant orwalverwill be binding on gl Parfiss,

ENTIRE AGREEMENT

This Debenture constitiites the antire agreement between ABN AMRO and the Chargors and stpersedes and.

-exfinguishes all privicus agreements, promises, assurances, warranties, mepreseniations and - inderstandings

baﬁmen tharn, whather writtenor. ca-ral_._ redating tu_i%s_-ﬁubjﬂgt.-m_att@n

CONFIDENTIALITY AND DISCLOBURE

ABN AMRO. will ot disclose confidential information (being information which: is confidential in nature and not”
public information: or identified a2 nok-confidential information) refating fo-any Chargor to any thind parby without-
that Charger's consent unless such distlosure is In

{2y any mermber of the ABN AMRC Group or to any officer, director or employes of the ABN AMRO Group;

by any professional advisors,  suditors, pariners, manager, inswrars, insurance. brokers. or einsurers of tha
ABKN AMRO Groug: '

i) any prospective sssignes, tranaferee, parficipant, securily tresher, agent of aranger under this Debartire
anid ary ci_f Hheir Agsocigtes: '

Y. any third party servics providers including industiy associstions and thelr memhers o ombuadsmen and

gy agents, delegales, nominess, atiomeys,. uslees. or cusmmans acting on ABN AMRO's or any
resrber of ihe ABM AMRO Group's behalf, or

te}. @ third party that s & couwrl of competent jurisdiction, a governmantial; banking, taxalion, supenisory,

industry associafion ‘or ofhier similar body or a stock exvhange or the information is required or tequested
to be disclosed pursuant to any applicable law or regulation or in connection with, and for the purposes of, .
ainy litigation, arbitratioe, adminisirative.or other investigations, procesdings or dispubes,

and ABN AMEC will use reasonable endeavours to-advise such thind parties. of the confidential nature of such
information,

CODE OF GOOD PRACTICE

AR AWMRD s 2 membar of the UK Finance {"UK Finanse™). It subscribes fo. UK. Finanes's Code {of good

practice) which sets out & fumbar of mgmrtan% principles which ABR AMRO will adopt in s mlahumhap with tha
Chargors, The Code can e Found a8y Fltp: e abia orgok . I the unlikely event that-a Changor has caliss to
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miake an official comglaing afeging breach by ABN AMRD of the Code or this Agresmant then that Gharg@r
shoeld firsty raise it with & director of AEN AWMRD. Haishe will areangs for it 0 be investigated and el et the-
Chargor have a final dedision vithir 12 waeks. If the Chargor is dissatished with ABN AMRO's decizion then the
Chargar may raisa the matter with. UK Fingnce, if it refates to an alleged braach of the Code. Delsfls of dhe LK.
Flnanee's Eumplaznt Procedure can alss be found 8t hitp: e, able.org, uifstandands, If the Chargor's wrmower
is bedow £8.5 million, UK Finance will arange for the Coimplzint to be dealt with through The Ombudsman Senice
Liemibpct OBL™.. OS% 5 award cannot-exceed £25,000, The tumover imit and the mammum award may fmm

tini o time be subisct to variation by UK Finance and D51,

4. COUNTERPARTS
This Debentire may be executed in ahy numbear of counterparts, and this has the same-effect as if the signatures
on the countsrparts wens on & single copy of this Dehenturs,

31, THIRD PARTY RIGHTS

{a} A person who'ls not a Farty {ofher thary any Recelver, Delegate or Adminisirator) has ng right under the
Contracts (Rights of Third Parties) Act 1998 td enforoe or eniuy- the baneft of any term of this Debanburs,

() Motwithstanding Clause 31{a}, the consent of any person whi is not.a Party is ot required fo rescind or
vary this Debenture st any time.

32, GOVERMING LAW

This Debenture and any non-cottractusl obligations stising out of or in connection, Wit it are wovenrmied By English

faver,

33, ENFORGEMENT

{a}  The courts of England have exclusive jurisdiction to setfle any dispute arising out of of in connection with
thiz Debenture (inchuding 2 digpdte. relating 1o the existencs, validity or tsmination of this De@mnmre or alry
: nmn-{mntr‘amuai ohtigations ansing cut of or v conneckion, wn’rh this Debanture) ("Dispute”)..

it)  The Parlies agree thal the courts of England are the: miost apprepriate and convenient cours 1o satfla

o Dispiles and accordingly no Paﬁy will argue o the contrary,

(=) This Clause 33 s for the benefit of ABN AMRC and the offisr Setured Parties enly. - As a resif, fio
“Gecured Party shall be greventsd from taking proceedings relating to.a Dispute in any oller colsts with
jurisdicon.  To the exdoni aliowed by law the Secured Paries ray t2ke condurrent proceadings: i any
~number of jutisdictions,

EXECUTION:

This Debenture has bsen enterad into an the dale stated at the beginning of this Debenture and executed as & dead by
the Chargors afid is indended to be and is deltvered by the Chargors &g a deed on the date specified abowa.
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SCHEDULE 1

Coudy  Durham,
Uinited: - Kingdoir,
DH8 B3R

THE CHARGODRS
Mame of Chargor: Jurisdiction of | Reglstered offics | Registered | Motice Details
incorporation address number
The Redemption Food | England and Wales | Unit 52 Number | 05041303 For the affention of Robert
Company Limited Cina Inchustrial Clarke
Eatate,  Consell,
County  Durham,
OHE 55, bddress:  Unit 53 Mumber
One Industal Estate,
Conset, County  Durham, |
DHE a5k |
Email;
robertf@redemplionfoad, coulk
The Redemption | England and Wales | Unit Sa Mumber | 10250810 For the attention of Robert
Holding Company (UR) Ine Industrial - Clarke
Lirnited Estate, Congeti,

Addresss Unit 53 Moamber

One  [ndustial . Estate,
Conselt,  County - Durbam,-
DHE 651

Ermztl:
raberi@redempiionfood.coulk
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~BOHEDULE 2.
SPECIFIED ABSETS.

Part 1
Registerad land

(Frashold {Fcluding mm;meanmid}ur lzasehald plupstty (iFany) in England and Wales of whish a Chargor is registoned
s the propristor at Land Registry) '

| Mone at the date of this Dead

Part 2
Unregisterad land

{Freehold (including sommantiold) or leasehold proparty (f any} in Ergland and Wales to whick is not.registered at Land
Registry of which a Chargor is the ownisr}

Mone at the date of Bis. Deed.

Fart 3
Plant and 'Mathimm

Unsert details of plant and machinend

‘Mo at the date of this Desd

Part 4
Blocked Accounts

Mone at the date of this Dead
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