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Registration of a Charge

Company name: BELTON FARM LIMITED
Company number: 01129055

X996K4FU

Received for Electronic Filing: 13/07/2020

Details of Charge

Date of creation:  02/07/2020

Charge code: 0112 9055 0015

Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED

Brief description: LAND AT BELTON FARM, BELTON, WHITCHURCH, SY13 1JD
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WEIGHTMANS LLP
Electronically filed document for Company Number: 01129055 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1129055

Charge code: 0112 9055 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2020 and created by BELTON FARM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th July 2020 .

Given at Companies House, Cardiff on 14th July 2020

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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Version 04.14

2 July 2020
Dated

Belton Farm Limited
to

HSBC Invoice Finance (UK) Limited

Debenture

Formof charge filed at the Land Repistyy widder voference f ]
Dayef

EXECUTHON VERSION




This Debenture by way of deed made the 2 dayof July 2020
Between
(1) BECTON FARM LIMITED of Belton, Whitchurch, Shropshire;, SY 13 1JD (Company Number 01 129055} (fhe “Company™)-and

(2) HSBC INVOICE FINANCE (UK) LIMITED (registered in England. number "759657) (“HIF”) Wwhose sddress for service is 21
Farncombe Road, Worthing, West Sussex BNT1 2BW

WITNESSES: as-follows

Diebenture as secuidty for the Debt

i. This Débenture shall be security for the payment and discharge of the Debt mientioned in clause 2 below.

2 The Debt is all money and liabilities whatever, whenever and however incurred whether now o in the fisture: due; or becoming

due, fronmthe Company to HIF in any curreticy or eurrencics; whether dctual of contingent, whether incuried solely-or jointly

with any other jerson aid whether 4s principal or suiety {“the Debit")

This ineludes, but {5 not Hmited to

(b) guarantees and ixlemnities-to HIF and any of the Company's other contingent labilities;

{¢) discount, commission and other lawful charges-and expenses;

{d) interest 10 sccordance with any agréement between the Company and HIFand, if’ there is no agreement, interest on any
money ‘and liabilities due from the Company at an atmual rate of 3% above the Bank of England's base rate from time. to

tinye computed and compounded monthly and/or according to HIF's thew cintent practice, Titerestas above applies before
and after any deimand or judpment;

{e) nioney agreed to be paid by the Company under clauses 24 atid 26 below.
The Agresmient fo pay the Debt

3 The Company agrees to pay and discharge the Debtwlhien thie same is due to be paid and discharged. Ttacknowledges and agrees
that the Debtshall, in the absence of express wrilten agreenvent by HIF to the comtrary, be due and payable to HIF upon demand.

Security given over the Company’s Assefs
4, The Company, with full title gnaratitee, and as a continuing security for the payient and discharge-of the Debt, charges:
&) By wiy of legal mortgage, all freehold {including commonhold) and leasehold land now vested in the Company
together with all buildings fixtures, fittings and fixed plant and machinery now or at any time afterwards on it. This
includes (without Hinitation) the land-described or referred to in Part T of thie Fiist Schedule below,

F(5)] By way: of first fixed charge; the chattels (including all additions and improveneiits to, and replacenvents of, them
from time to tinie), setutities; intellectual property and/or other property mentioned in the Second Sclhiedule below.

@©) By way of Tirst fixed charge {except ag alieady charged above):
6] All the present and futire vight; title and 1niterest of the Company ‘in or to any frechold (including

‘cominonhiold) ot leaseliold Tand or otlicr immovable propeity whetever sifuated and all fixtures; Tittings and
fixed plant and machinery nowor-at any time afterwards onit.
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(i)

(i)

(i)

vy
(i)

{viiy

(viii)

(i)

)

(i)

(i)

(it

AL chiartels now or at-any thvie afterwards belonging to the Company. This excludes any of them for the
time being forming part of the stock in trade-or work-in-progiess of the Company or which-are, for the time
being, otherwise effectively charged by way of legal mottgage or fixed charge by this Deberitiie,

The benefit of all rights, licences, guarantees, rent deposifs, contracts, deeds, undertakings and watranties
relating o dity land or other property mentioned above and/or to any trade or business froin timie o time
carried:on by the Company.

All book debts, mon-vesting debts and other debts and monetary claims and any veiis, licence fees or other
paymenis diwe-from any lessee, licensee or oceupier of anyimmoveable property wherever sitaated now orat
any time aflerwards due owing or incurred to the Company. In addition, the:full benefit of all guarantees and
securities for thent and all liens; resérvations of tile and other rights enabling the Company io enforce any
guch debis or claims (collectively called the “debts™). This excludes such debts and clafins (if any) as HIF
my from fime to time have agreed in writing with ‘the Company which shall not be subject to this fixed
charge and also such debts and claims agare charged in accordarice with-clause 4(v) below.

Any credit balance onany account of the Company with HIF now or i the futine.

Atty credit balance ot any account of the Company with any bank (other than HIF) or other person, now orin

the futiire:

Alfgoodwilland wicalled capital of the Company néw-or inthe futwé;

All the present and future right, title and ‘interest of the Company in or to all stoeks, shaves, debentures,

‘bonds, loan ¢ipital and other securities of any deséription of any other person.(including; without limitation,

aivy subsidiary or subsidiary undertaking of the Company). In addition,

(@) allrights to subscribie to or convert other securities info or otherwise acquire any such securities now or
gtany time afterwards belonging to the Company,

(b) all dividends, interest and other incomie and all other rights of ‘whatsoever kind -deriving from or
Tricidental o, any of these (together with .any securitiss mentioned in the Second Schedule below;
{collectively-called, thie “securities”),

All patents, trademarks;. service marks, designs, ‘utility models,, copyriglits, design rights, applications for
repistration of any of them and the right to apply for thiem v any part of the werld, In addition, moral rights,
inventions, confidential infornation; know-how aud rights of a similarnature-arising or subsisting anywhere
in flreworld i relation fo-all or any of the abiove (whether registered or viirégistered) now or at any time
afterwards belonging to the Cotnpany {togetlier with any of the same mentioned ‘in the Second Schiedule

Below, collectively called the “intellectual property™).

All rights undér all policies: of insurance, including life insurance or assurance, {inciuding; without
limitation; ‘the insurances nientioned fo in clause-8(a) below), including ali rights and claims to whichi the
Company is now,-or may at any tine afferwards, become entitled in relation to the proceeds-of those policies.

All rights: and othier froperty to whicl the Company is now, or may af any tine sfterwards; become entitled

as-a result of, or in connéction with, any proceedings thieatened or commenced undér the Trsolvency Act
1986 orany'similar legislation in any jfurisdiction.

Thie benetit of all apréements Tor the provision by the Compariy 1o aiy peison of any loan or credit or otlier
finaneial accommodation of ‘any description (including, without Hmitation, any fissnce leases and hire or

lire-purchase agresments) row, o at any time afterwards, entered into by the Company.

The proceeds of sale of any propeity mentioned above.
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By way of floating charge, all the undertaking of the Company and all its property whatsoever and wheresoever both
preserit and futare, This will not include any part of the same which is, for the time being, effectively charged by way
of Tegal morfgage orfixed charge by this Debenture. and tecognised as effectively so-charged under the laws of the
jurisdiction in whicl tie same is sitwated.

The property referred to in paragraphs 4(a) (b} {cy.and (d) above is collectively called the “charged:property”: The property referred to
in elauses 4(a) (b) and {c) (together with any property. for fhe: fime being effectively charged by way of fixed charge by the application
of ¢lavise 5 below) s collectivély eatled the “fixed charged property”™.

Horto the extent that the mortgaging, assigning or charging of aty charged property is ineffective beeause of a prohibitionon that
mortgaging; assigiiing or charging, the Compatly holds it on trust for FIF.

To the extert that this Débenture creates sectirily over any hédging of derivative conitract, that secority shall be by way of ¢harge and
this Diebenture shall-only charge the net amount owed under, and in-accordance with the ferms of, that hedging or derivative contract
after allapplicable set-off; close-out netting ot combination of accowits has taken place.

HIF's.ability to convert Floating Charge and automatic conversion

5. (@

HIF ‘may, by nofice in writing to the Company, convert the floating eharge created by clause 4(d) above into a fixed
chiarge in vespect of such of the property of the Company as thay be:specified ih siich notice, Tt miy do so:

6} on oi following the happening of any of the events msifioned in clavse 11 below; or

(i) if it appears to HIF that such property {s i1 danger of seizove, distress, diligence, execution or any other form
of légal process or that the same, and/or the security now créated in respect of if; is.otherwise in jeopardy.

T either event, the ability of the' Company to deal in aity way with such property shall cedse except to thie extent that TIF may

otherwise agree in wiitifig.

(b

(vi)

(i)

Thefioating charge credting by clause-4(d) will convert antamatically into fixed cliafges:

6} if any of the circamstances set out ia clavse 11(¢), (&) or (¢) coeur;
(i} i HI¥ receives notice of an'intention to appoint an-adininistrator of the Company;

(ifi)  if'the Company creates or atternpts to cieate security over all orany of the chatged property-(other than security
permitted undei this floating charge);

{iv)  ontheerystallisation of any other floating charge over the charged property;
{v) inv-any othiel circumstatices preseribed by law;

any peison levies or attempts: to. levy any distress,. attachment, - execution or other legal process against any assets
referred to inclause 4{d};or

adniinistration of reorganisation of the Company,

Restrictions on Company

6. The Company shall not, except with the prior written consernt of HIF:

@

)
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create, or attempt to: create; or-allow to-subsist over all-or any-of tlie: charged. property, -any morigage, charge, lien,
Arust, pledge or other security other than this Debentuve and the morigages: or-matters (if any) mentioned in Part 2 of
the Fiist Schedule below;or

allow any - tangible property, forming part of the fixed charged property, fo- leave thi¢ possession of the Company
(exeepl for the purpose:of necessary repait or maintenanee) or to be uged by aiy person othier than the Compéany or for
any prirpose other than jo connection with the busiress of the Company;-or



() refease, exchange; compound, set off, grant lime or agree 1o any-olher arrangement in respect of; or-in any.other way

-dedl with, all or any of thie debts except as expressly atlowed by this Debenture; oi

(d) part with, hire, lend; sell, assign: or dispose-of all, or any part of {or any right, title ot interest.in); the fixed charged
property or all, or-(except by a sale or disposal in the ordinary course of the Company’s day-to-day trading activities
aid for thie purpose of carrying on the-same) any part of, the remainder of the charged property..

Tand Registry Restidction

7 In respect-of any pait of, or literest in, the fixed charged property title to which is or becomes registered at the Laod Registry,
the Company applies to the. Chief Land Registrar to eitter the following restriction dn the Proprietorship Register of the title of

all sich propeity:

“No disposition of the registered estate by the pioprietor of the registered estate is fo be vegistéred without a written consent
sigried by the proprietor for the time beihg of tle charge dated in favour of HSBC Tnvoice Finance (UK)
Limited referied to'in the Charges Repister.”

Company’s Obligations to HIF

8. Uniil this Debenture is discharged the Company will:

@ M

(i)

{iif)

(iv)

V)

(viy:
{vil)

{viii)

Insure, and keep insured, the charged property with such insurer and against such risks and iivsuch amounts
and’ otherwise upon -such ferms as HIF may ressonably require; If HIF makes no requirement, then in
accordance with aceepted pradent business practice from time to 1ime in respect of property of the same type.

Coniply with: the fenmg and conditions of, and punctually pay all premiving and other monies necessary for
keeping up-such insurances or say other insurante refemred 1o i clause 4(){(x).

See that the interest of HIF is noted upon all policies of such insurance and (if HIF reasonably 5o requires)
that the policy is held on a co-insured basis in the names of the Company and TIIF,

I HIF reasonably requires, produce 16, or deposit with, HIF all such policies and the receints for-all prémium

nathing is done ornot done s a consequence of which any such policy might be adversely affected or which
miay inecrease the preminm payable.

Notify HIF prior to-taking sty steps-to-open-an acconnt-with any bank {other than HIF)-or ather peison.

Comply in-full with any obligations of the Company to provide information under {lie PSC Regime to any
conipany that shall have issued any shares in which the Company holds: any inferest fiom time to time.
(Fuither, in this connection, on the date -of this Debenture, the Company represents fo- HIF that it lias
cotiplied it full with any obligations it has under the PSC Regime to provide information to any. company
that shall have issued any shares in which the Company holds an interest and that no "waming netice” of
“restrictions fiotice” (in each ¢ase as-defined in Part 21A of the Companies Act 2006y has been issued to the
Company in respect of all or any part of the securities and reainsin effect.)

Comply with any notice served oir the Company undér the Companies Act 2006 (including pursuant fo Part
21 A ofthe Companies Act 2006) within the timeframe specified in the netice.

Ttis agreed (whether or not this Debenture shall have become enforceable) that:

(i)

Version 04,14

HIF nmiay (but need noty ifself effect of nivaintain such insurances. it does so, the Company shall be-Hable to
HIF forthe expenses incurred by HIFin doing so.



(i)

®y O

()

All sums at any- lime payable under any.such policies of insurance shall (subjest to-any prior rights and
claims of any third party).be paid direct to HIF. If the same are not paid directly to HIF by the insurers.then
the Cormpany shall be trustee of them for the benefit of HIF and shall tiansfor them to HIF aceordingly, The
Insurance monies shallat the option of HIF be applied (subject to clause 27 below) in or towards the payment
or discharge of {he Debt or in making good-or recouping expenditire:in respéct of the loss or damage for
which such moniss are received.

Keep all buildings on any land ¢harged by this Debenture and all fixtures and plant and machinery on and in
theny (and all oflier tangible pioperty comprised in the cliarged property) in good and substantial tepair and
condition.

Wheriever any. of ‘the said buildings, fixtures, fittings or plant and machinery are destroyed,. danwaged or
deteriorates; inmediately vepair, replace and mike good the same; and ensure that any such replacemant
propeity i gubject to security. in favour of HIF on the same-terms asset out in this’ Debenture, Tf the
Company shail fail {6 do 56, then HIF shiall be entitled (but not bound) fo do so fiistead.

{¢) Notwithout the prior written consent of HIF

0]

(i)
(iiiy

(d) 0]

(i)

pull down or remove the whole or any part of any buildings forming -pait of the land charged by this
Debeiiture;

sever or Unfix or remove any of the fixtures or fittings; o

except for the purpose of effecting necessary vepairs {6 them or of replacing the same with new or improved
madels or substitites, remove any of the plant and tiachinery belonging to, or in use by, the Compaiy:

Carry on-any trade, Business or apricultural useron any land now of afterwards used by the Company for the
purposes of trade, business or agriculture. Tt shall .do so in accordance with the standards of good

nyanagernent oit time: to time cwrent I te hrade or business or (in the case: of agriculttural use) with the
standards: of good husbandry, from time: to-time. It :shall also do so in accordance with the authorised

planning use of such land.

Oibtain, maintain and cosmiply ‘with &l licences; consents and. oflisy -authorigations (including, without
Himitdtion, envitonmental permits) and effect all registrations whicl may be necessary or desirable in relation
to-all oraity part of the charged property or any business or otfiier-activity from time o time:carried on by the
Company. .

{&) Not witlout the prioi written consent of HIF;

i)

(i)

(i)
{f) ()

(Y
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carry out,-or-allow to be canied oul;, on any land charged by this Debanture; any development as defined’in

the Town and Country Planning Act 1990;

enter info any agreementunder Section 106 of the siid Act; or

-change; or allowto be changed, the use of any such Tand,

Observe and perfornt all -covenants, stipulfations. and -conditions wihich from time o time affect the use ar

possession of the charged property whether arising wider any ledse, Commonhold Community Statement or

othier agreement underwhich the charged property is held.

Punctually pay-afl rents and othier payiments beconiing due, or to becore due, uider any Teasge, Commmonhold
Comuunity Statement or other agicement mentioned above, Pay all taxes, vatey, duties, fﬁ:‘és_, charges,
assessments, impaositions, calls, instalments and outgoings properly payable in respect of any of the. charged
properey as and wheir-due and HIF may do so as agent of the Company i the Company fails to-do so and all
anionnits §o paid by HIF shalt become part of the Debt-and be payable by the Conspany to HIF oi-demand.



®

(hy

®

)

(k)
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(i) H HIF.so reguires, produce to HIF evidence sufficient to veasonably satisfy it that flie requirements mentioned
above have been compled with.

(i) Comply with all statutory and-othier Taws and regulations affecting the charged property. This will include-ail
environmental laws and environmental penmiis applicable from time to time to all or.any part of the charged
property or any bisiness o other'activify from time to time carried on by the Company.

(iiy Nt allow any cireamstances to-arise which conld tead:

(2 to-any competent authority or othet person taking action, or making a-clafin under any envitonmental
laws (including the requirement to clean up any contiminated land or the révacation, suspension,
variation or nonsrenswal of aiy environmental perimit); o1

B} o the Company having to take aetion to prevent the possibility of any such action or claim

(i) Tidermnify cach of HIF, (e Administrator (defined in clause 13 below) or Reteiver (defined in clause 13

' below) (and their respective officers, agents and delepates) against all costs-expenses:and liabilities properly

ineorred (directly or indivectly) as a resulf of any non-compliance or alleged non-compliance with any
environmgntal Taws in relation to all or any part of the chatged property o anything done ot not done on it.

(i) Within 7 days after beconing aware of the same, give full particulars to HIF of any nofice, order; ditection,
-designation, resolution -of proposal affecting all or sy part of the charged property. or (in the case of any
land) thie locality i which it is situated, given or made by any planning -authority or other public body or
-authority whatsoever (including, without Himitation, any licensing authiornity).

(i) I HIF reasonably requires, dimmediately, and ab the cost of the Company, take all téasonable and necessary
steps to ‘comply with-any of the maiters mentioned in clause §(h)(i) above and make (or join with HIF in
niaking) such objections of representations as midy reasonably be available i respect of thein.

Perriit HIF, its agentsand any person authorised by 1, to'enter on a4y land charged by this Debenture or on which any
oitier part of the fixed charped property 1s situated, 4t all reasonable titiics and: on reasonable notice (except in case of
emergency) for the purpose of inspecting or valing any of the fixed charged property snd.if HIF calls for such &
valuation {which it is entitied to call for) that shall be at the expense of the Comipany.

Not-without the pricrwritien consent of HIF:

{1) grant o vary, o agrée to grant or vary; any licence or tenancy alfeeting any land charged by this Debenture;

(1) exercise the powers of leasing, or agreging 1o lease, or of accepting or agreeing to accept sunrenders of leases,
conferred by Sections 99-0r 100 of the Law of Property Act 1925;

(i} invany othier way, disposs, of agres w dispose of, or create, any legal or equitable estate or interest in any tand
charged by this Debenture;

(iv) -negotiate, setthe of wiive any-claim for loss, damage. or other compensaiion (including without limitation

) apply [for an improvement or other grant or do anything which ntight result i any land charged by this
Diebenture being subject toany statutory charge,

‘Ensure that, without the prior wiitten consent of HIF:

) fio persen other than the Company shall be 1egistered: under the legislation in force from time to time in

relation to the vegistration of Tand in England and Wales as proprietor of any land charged by this Debenturey

1) ‘no-person shall become entitled to any proprietary right or interest which miay adversely affect. the value of
-such land {unless such entitlement exists at the date of this Debenture or at: the time of ihe acquisition of such




)

(m)

()

(0)
®)

@
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(i)

(iii)

Tand by the: Conipanyy and the Company shall indemnify HIF for all expenses-reasonably fncurred by HIF in

Todging from time 1o time cautions, restrictions ornotices against the registration of title to any such land.

Permanently keep all tangible moveable property forming part of the fixed charged property at the-Company's
premises (if any) spesified in the'Second Schiedile bélow orat such other premises as HIF may from fime fo

‘titne reasonably approve in wiiting.

Keep such fixed charged property within England and Wales and notify HIF upon request-of the location of

sucli fixed charged property froni e to time.,

YUpon written notice from LIE, keep such fixed charged property at the premises o notified or at such other

premises as miay be reasonably authorised inwriting by HIF:

See that theie §s fixed to all tngible moveable property forming part of the fixed charged property in a prominent

position o plaque containing the following words:

“NOTICE OF CHARGE

This praperty and accessories ave subject to-a first fixed chargs in favour of HEBC Invoice Finance (UK) Limited,”

(i)

(ii)

(i)
v

orinsuch other Torm as HIF may require,

Gut 1n and realise the debts in the ordinary course of ity business (which shall not extend to selling or

asgigning or ih any Gtlier way Tactoring or discounting thein).

Pay-the proceeds of such getting #n and realisation; and -4l oiher tnowies tegeived. in iespeet of the fixed

chiarged property; into such séparate and denoiminsted accounts as HIF shall fion time fo' time noniinate it
writing for such purpose or ay HIF may otherwise from time o time require, I HIF shall niot nominiate any
such account, the Company’s current decount with HIF shall be the nominated accounit for the purpose of this:
clanise B{nk

Pending such payment, hold such proceeds aiid othier monies upon trust for HIF.

Except with the prior: written consent of HIF, not be entitled to withdraw or transfer from any such account
Ay monies standing to the credit of such account,

Pungtually pay all calls, instalments and othermonies that-fay become die in respect of the securities.

iy

{if)

@

()

i)

Not: exercise any of the rights and powers: attaching to any of the securities in a manner which, in the
reasonable opinion of HIF, may ddversely affect the valie of the security created by this Debenture; aid

prior to this Debenture becoming enforceable, and subject to clause 8(p)(i) above, all tights: and powers

attaching to the securities shall be exeicisable by the Conpany of as it may direct.

Take all such necessary steps, and do. all such. 4cts (including the payment as and when due of iy
appropriate fees and policing against any infringement of, -or challenge to, the intellectual property) fo

‘maiitain the value; subsistence and validity of the intellectual property.

Where appropriate; useits best endeavours fo-piotectand safeguard the infellectual properfy from and against
theft, loss, destruction, unauthorised access, copying or use by third pastics.

Not use, or allow to be used, or take any step in réspect of any of the intellechual property in any way whicl,
in.the reasonable opinion of HIF, may adversely affect thevalue of it.

Deposit with HIF (and HIF shall beentitled toretain} all deeds, certificates and other documeits constituting
ot evidencing title to the {ixed charged propeily (except insofar 4§ the same are held; or required to be held,




Hils Powers

9. {&)

(b)

©

0. (ay

(b)

(©

by any third party in accordance with any obligation ranking: in priority to ihe securify created by. this
Trebesitare).

{ity On'being reasonably required to-do-so by HIF, and at the cost and expense of the Company:

(a) Execute, sign, deliver and do a1l things necessary (inclhuding, without limitation, the-assiginment of all or
any of the debts and the transfer of all orany of the securities, o HIF or its nominee and the giving of
anjl notices and effecting of any tegistrations) as (and in such form as) HIF may reasonably require.
This (amonig othier things) is to perfect legal nioitpage, assigninent or other fixed securily in favout of
HIF of all or such patt.as shall be specified in-such notice of the fixed charged property or otherwise to
improve, perfector protect the security (including its priovityy intended to-be created by orpursuant to
thig Debenture or to facilitate the exercise of any powers, authoritiés and diseiétions conferred under or
in-accordance with this Debenture:

{by Endorse, ot cause tobe-endorsed, on-any documents constituting or evidencing title to the fixed charge
property and give to third parties such notices of the security created by this Debentore ag HIF may
reasonably requiie.

Without-affecting inany way the Company's obligation under-clause 8(m) above, HIF shall have thewight at any finie.
to fix plaques or other warkings o -all tangible moveable property coniprised in the fixed charged property or the
premises Hior on which such property i3 sitiated.

The plagues oi othet matkings shall be in such foim and with such wording-as HIF may reasonably requirve indicating:
HIF's interest in such fixed charged property.
At any time before this Deberiture i3 discharged (and whether or not the same shall have become enforceable), HIF

iy, Hand whenever, and 5o often 25 Tt shall veasonably think fit, apply the whole ot aty patt-of the monies fron tik
to tinie standing to the credit'of any account as referred fo in clatise 8(n) inor towards the discharge of the Debt.

It may pay the monfes mentioned in clause 10{a) above to the credit of any other account nominated by it (including-an
account opened by it for this purpose) as security for any contingent or future Hability of the Company to HIF,

Unless otherwise stated, all powers of HIF coriferred by this Debeniture shiall be exercisable-without prior notice to:the
Company.

Whan the Debentave becoinesenforceahle

e This Debenture shall beconte enforceable:

{a) if the Debt is not-paid or discharged when-due (whether on demand, at agreed matirity: or carlier as the case may bej;
ar

{by ifthe Comipany 1§ in'breach of any of the obligations uider this Debentng; or

{cy if the Company shall enterinte-any composition or arrangenent for the benefit of its creditors; or

{dy ifany step is taken for the administration or winding up of the Company (which includes, without limitation, ireach
case, the board of directors or the Company in general meeting; passing a resofution for the same) except where, inthe
-case of winding ujy, HIF has consented in writing for the purpose of a solvent reconstruction or amalgamation; or

(e if a thivd paity shall take possession of, o a reéceiver shall be appointed over; or any secured-creditor of the Company
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shall seek to enforce his security in respect of, all or any of the chiarged property ot any other avent shali happien whicl
puts iy jedpardy all orany part of the securitycreated by this Deberiture; or



& Af HIF; in its reasonable: discretion, considers that any ¢laim.may be-or has been made against HIF-under any bond,
guarantee, indemnity or other eontingent liability issued or entered info for any Habilities of the Company in respect of
“which HIF reasonably considers that it may not be or has not been indermuiified -on demand or as and when required
uhder any agréement it has with the Corpany regarding the same: or

{g) if any. othier event shiall oceur which hag beet‘agreed by the Company and HIF as an event upon the occurrence of
which tlis or any other secarity for the Debt shall be enforceable.

If any of the above should séeur:

{iy the powers of sale-and of appointinga receiver conferred by Section 101 of the Law: of Property Act 1925
shall immediately arise-and become exercisable by HIF free Trom the testrictions contaitied i Sectiong 103
and 109 of that Actyand

{il) the powers of leasing, or mgreeing to lease, or of accepting or agreeing to accept surrenders of leases
(confeired by Sections 99 and 100 of the Law of Property Act 1925) shall inunediately beconie sxercisable.

These poweis aie available to HIF whether of not HIF shatl- then be i possession of all or any pari of the charged property. HIF

may grant 4 leass ata premium -and for any length of term and, generally, without the necessity for HIF to comply with any

restrictions insposed by, or other provisions of, the sections and legislation mentioned above (and so that for-ihe purposes of”
Sections 99-and 100-0f the Law of Property Act 1925, the expression “mortgagor” shall include any pérson deriving title under

the Company and sub-sections 99 (18) and 100 {12) shall nist apply).

Rightof Approprigtion.

12

Tothe extent that the security created by this Delienture constitutes a “security financial collateral arrangement” and the assets

secured by this Debenture ("Secured Assets"). constitute VAnarieial collateral” for the purpose of the Finanecial Collateral

Arrangetnerits- (No 2) Regulations 2003 ("Regulations"), HIF shall have the right on giving pi’itn' notice 1o the Company,at any

tinke-after this: Debeiture beconses enforceable, to appropriate all or any part of those Secured Assets in of fowards discharge of”
the Debt. The parties agree that the value of the appropristed Secured Assets shall be, in the case of cash, the:amount of cash

appropriated and, in the case.of any stocks, shates, debentures, bonds, loan capital and other securities of any deseription;

deteimitied by HIF by reference (6 aiy publicly available riarket price and, Tii the absence of which, by sucli othier nieans ag HIF

{acting reasonably} may select including, without liniitation, an independent valuation. For the puipose of Regtlation 18{1) of
fic Regulations; the Company agiees that any such determination by HIE will constitute a. valuation "in a commercially

reasonable mantier”,

Appointmient of Administrator or Receiver

13

{a) The Hoating charge created by this Debenture is iiitended to be a qualifying floating cliarge as defined by paragraph 14

of éhedile B1 to the fusolvency Act 1986,

{5 At any time after Having been réquested to-do so by the Company, or after this Debenture has become enforcesble
{and whether or not any of the everits niettioned in clauseé 11 are continuing), HIF may appoint by deed or by writing
under the hand of a duly authorised officer of HIF, or otherwise, (i} any one or more persons to be administrator (of
the-Company {each an “Administrator”) er (i) any one or more persons to be a receiver of any charged property (each
a “Receiver™). These expressions shall, where necessary, include any pérson subistituted as Administiator or Receiver.

{c) HIF may (so far as it is Tawfully able to do so) from time to time by deed or by writing under the hand of a duly
authorised officer of HIF, or otherwise; iemove any person appointed to be Administrator or Receiver and may in a
similar way appoint-anothier in g place.

{d) T st any Hime two of fiiore persons shall hald office a5 Receiver of the same propeity, ¢dcl ane of them shill be
‘separately entitled (subject to any contrary direction in the appointment) to exercise all the powers, authorities:and
discretions conferred on them,

{e} The power to-appoint & Receiver shall be in addition to all statitory and other powers of HIF under the Insolvency Act
1086 asnid the Law of Property Act 1925..

10
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14,

15,

163 “The power o appointa Receiver shall beamd remain exercisable by HTF even though there may be a priorappointment
in-respect-of allor any part of the charged propeity.

{a) HIF shall not, nor §hall the Receiver, be-Hable to decount as mortgagee in possession in respect of all or any of the

charged property nior be Hiable for any loss upon realisation. or for any neglect or defanlt (unless witful) of any nature
whatsogverin cormection with all or any7of the charged property for which aiiortgagee in possession might _'z-'zs.- such be
liable,

(b) All reasonable costs, charges wnd expenses properly Incurred by HIF or the Receiver {including its ‘internal
atanagenent and adininistration cogts and the costs-of any proceedings in refation to this: Debenture or the Debt) shall
be paid by the Company.

The. Administrator or Receiver shall be the agent of the Company and the Comipany shall be responsible for his asts and

Pawers of Receiver

14,

The Receiver shiall (subject to any limitations or r¢strictions expressed in the docament appointing hir but notwithstanding any
festriction or limitation binding on the Company under this Debentare or any winding-up or dissolution of the Company or-any
analogous proceedings in any jutisdiction). have all the powers {as varied and extended by this Debenture) conferred on
receivers by the Insolvency Act 1986 and the Law of Property A¢t 1925 and (without affecting thie above in any way) the
following powers:

_(a_) (i} i sell, transfer; assign, convey or grant; acceptsurrender or vary, tenminate-or surrender leases of of I
exchange and enter into and or ternsinate leases of any of the charged property; dnd

{1y in any other way to dispose of, or deal with,. all or any:of the chatged property in respect of which the
Receiver is appointed (or agree any of the same) and'in either case in such a way and generally on such terms
and conditions as he reasonably thinks fit.

Any trangaction titentioned above may be for such paymeiit or-other consideration- as: the Receiver-shall think fit. Thisisso
whiether fora fumy sum ora considetation payable in instalments and whether for cash or otherwise. In the case of the-latter, if
shall form part of the charged property:and be charged with the payment and discharge of the Debt.

Pixtures and plant and machinery may-be taken and sold separately from the premises to-which they are fixed (or in which they
are contained) without the consent of the Company being obtained or necessary.

{b) "o take posséssion of, collest and get 'in, all or any of the charged property i respeet of which the Receiver is
appointed and for that purpose to make such demands and take any proceedings as the Receiver shall reasonably think
fit,

{c) To carry -on, manage, develop, reconstiuct, amalgamate or diversify (or agree the same) any trade or business

(including farming) as-has from tinie to e been carried on the whole or any past of the fixed charged property.
d) (i) To make any-arrangement or conipromise between the Company and . any:other person which the Receiver
ay reasonably think expedient.
(i} To take, defend or participate in any proceedings (inchading, without limitation, arbitration proceedings) as
the Receiver niay reasonably think expedient.
{e To ke, effcct and complete such mprovements, development and tépairs to any of the chiarged propeity ay the
Receiver may reasonably think expedient.
(43) To-make ¢alis-(and to enforce payment of thieim) conditionally, or unconditionally, on the membeis of the Cotipany in
respect-of any wmealled capital with the benefit of all the powers: in. the Asficles of Association of the Company
conferred on the directors.
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"To appoint managers, officers, servants, workmen; nominees -and - agents for any of the purposes mentioned in this

clause 16 ai such remuneration and for such periods and o such terms as the Receiver may reasofiably deterniine.

I the Receiver thinks fit, but without affecting the indemnity contained i clause 24 below, o effect with any insurer
any policy.or policies of insurance either in liew; or satisfaction of; or.in addition to; such indemuity.

To delegate by power of attoriiey, or in sy other way, toany person or persons approved in writing by HIF, 4l
or-any of the poweis, authorities and digcretions which are for the tinte being exercisable by the Reséiver unider this

Debentuie.

{i) To proniate the formation, i otherwise dcquire the share capital of; any body corporate with a view to such
body corporate becorming a-subsidiary of the Coimpany or otherwise;

(ii) to puichase, lease; or otherwise acquire any interest i all or any of the Coimpany’s undertaking and property;
{ity {6 carry on any bisiness i succession tor flie Company o any subsidiaryof the Company; and in each ease,
as the Reeeivermay otherwise reasonably think fit,

To-apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable to-obtain
(i the: nanie of a nominee or otherwise), such licences, consents, permits andl approvals as the Receiver may

reagsonably think expedient.

To make glections for vahie added tax purposes as the Recefver iay reasonably tink fit.

For any of the-purposes anthiorised by this clavse, to raive money by borrowinig from HIF or fromiany other
persomon the security of all orany of the charged property in respect of which tie Receiver is appointed.
{1y The Receiver may raise money as mentioned sbove onsuch terms (including; it HIF shall vonsent,
terms unider which such secutity yanks in priority to all or any of the security created by this Debenture) as

the Receiver may réasonably think fit; and

(i) the repayment of all such monies and the payment of dnterest on themy and related ¢osts charges aid
expenses, shall be treated for all purposes as expenses properly payable by the Receiver.

To.exercise any of the powers which HIF would be entitled to exercise-under this Deberiture:

To da all such ofhieracts and things as the Receiver may redsonably consides to be incidental or necessary o any of the
matters.or powers mentioned above or which the Receiverlawfully may or can do as ageit for the Company.

To exereise any of the above powers on ‘béhalf of the Company ot on the Receiver’s-own behalf o, in the ease of the

powers containied i clause 16(f) abiove, on behalf of the directors of the Company.

17 Subject to ¢lalms having priority to the security created by this Debenture, all monies received, recovered or realised by the
Receiver or {oir any exercise by HIF of its enforcement powers under this Debenturey HIF, shiall by applied in the following

order:

{a)

()
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In payment of alf reasonable costs, charges-and expenses of, and incidental to, the appointment of the Receiver and to
the éxereise of all orany-of the powers of the Receiver or HIF and of any othiei-outgoings properly payable by them.

“This includes, without Hinitation, the tspayment of monies boirowed as referred to it clause 16(m) above and the

paymient of inferest and related costs, charges, and expenses (to the extent that HIF has consented to 'the same being
secared in priority to the security created by this Debenture) and afl amounts payable by HIF fo tlie Receiver under any
order of any court or otherwise..

In payment of renmeration to flic Receiver-at’suth rateas may from time-to time be agreed between the Receiver and
HIF,

12
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I payment to HIF in.or towards payment or-discharge of the. Debt and all other amounts expressed to be seeured by,
ordué or payable to HIF under or in eonnection with, this Debentare.

Inpayment of any surpliis {6 the Conipany ot any other person entitled to it

Power-of Atforney

18, {a)

(by

The Company iitevocably, and by way of security, appoints HIF, any Receiver, and cachi of their respective delegates,
jaintty-and also individuadlly to be the attorney amd altorneys of the Company.  Any altorney-is authorised by the
Company to do all things which the Company inay be required to d6 under this Debenture, This inchides (without
Hinitation) any action which HIF or the Receiver (or any such delegate) may consider niccessary or appropriate for, or
it connection with:

{i} the improvement, perfection or protection of the security intended to be created by this Debeniure; or

(i} the exercise of any of the powers authorities and diseretions conferred wrider it

The Comipaiiy ratifies zid confirms (and agrees to do so) whatever any such atforney shall do, or attempt to do, in'the
exercise of all or any of the: powers, authorities and discietions mentioned above or under this power of attorney. This

powerof attoiney is to secure the performance of obligations owed to the -d"cnées within the imeaniug of the Powers of’
Attorney Act 1971

HIF has Powers of Recetver and other powers

9. {4} Without affecting any other powers, authorities and discretions of HIF, all or any of the powers; duthorities and
discretions conterred upon the Receiver (whether arisitig unider this Debenture. of otherwise} may also be exercised by
HIF at any time after this Debenture has become enforeeable. This is so-whether or niot a Receiver has been appointed.
(h) HIF shall also be-entitled to detegate by power of attorney, or in any other manier, to any persan 0f persons all
or-any of its-powers zuthiorities and discretions.
{c) No such delegation menfionied above shall prevent the subsequent exercise of the powess, anthorities and discretions
by HIR itself or prevent HIF from niaking any subsequent delegation of them to sone other persott.
) HIF may revoke any such delegation at any tine,
20. At any time after this Debénture shall have become enforceable; or after any powers conferred by any intevest having priority to

the security. created by this Debenture shall have becoiie: exercisable, HIF may redeem such of any other prior inteiest or
arrange the: transfer of it to.itself. It may settle and pass the-accounts of any third party concerned and any aceount so seitled
and passed shall be conclusive and binding on the Conipany. All monies paid by HIF to the third party in accordance with such
accounts shall as from such paymient be dise from the Company o HIF on cutrent acconit and shall bear interest and bie secured

a& part-of the Debt,

21. The rights and remedies of TIF under this Debenture are in addition to, and not in substitution for, any sights or remedies
provided by law,

23. Thé restriction on the right of consolidating mortgages contaitied in Section 93 of the Law-of Property Act 1925 shall-niot apply

to-this Debenture,

23 (a)

(b
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If the Company at-any time fails to perforiinand observe the ferms, and obligations contained in this Debenture, HIF

miay (but without being tmder any duty to do so) take-such steps.as it its:reasoriable opinion may be required to remedy
sach fatlurey and

this includes, without linitation, making any payinent, and for the puipose nientioied in ¢laiise 23(a) above, HIF and
its apents mayenter upon any lind of thie Company without being regarded-as having entered ifto possession ofit.
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Indenmnity

24

The Company sgrees.to fully indemnify each of HIF and the Receiver from and against all and any Hability they might incur i
the exercise (or apparent exeicise) of any powers, authorities and discretions. under or in conneetion with this Deberiture fwith
the exception of fiaud er wilful default on the part of HIF or the Receiver, but only to the-extent committed by any of them) or

Protection of Purchasers

25,

No purchaser or other person dealing with HIF or the Receiver (of atiy of their respective delegates)

{a) shall be bound or entitled fo $ee or enquive whether any power, authotity or discretion under this Debenture has arisen
or becoms exercisable;

(b} be concerned with any notice tothe contrary or to-see whiether any delegation shall have lapsed for any reason or been
revoked: or

(ey be bound or entitled to concern himself with the proceeds of any sale’ or ther dealing or be answerable: in.any
chicuimstances for the application of the said procesds.

Payment of costs; charges aid expenses

26.

The Company shall reimburse to HIF on demand on'a fall indemmity basis, all costs, charges and expenses (including, without
linyitation, -all amoonts reasonably determined by HIF o be nécessary to compensate it for milernal aanagement or
administration costs, charges and expenses) propetly incurred by HIF:

@ - enguring this Deébentuie is effective;
{by in connection witl the improvement, perféction or protection of the security ciedted by this Debenture;
{c} in the exercise of ariy vights, remedies, powers, authorities and discretisiis conferred nnder, or i comnection with, this

Debenture (together with any valie added tax ov similar tax charged of chargeable in respect of if).

ANl such amounts shall be réimbursed to HIF on demand. Unti] they are relinbursed {hey shall bear interest st the rate of thiee
pei ceiit per annim over the: Bank of England's base rate from time to time ealculated and compounded monthly and/or
aceording to HIFg then curtent practice and shall be payable on demand. They will be secured as part of the Debt by this
Déberture.

Tnidependence of Security

27,

(&) This Debenture shall be in addition to, and independent of, every other security which HIF iay at any time hold' for
any of the Debt secured by this Debentuare.

{bY ‘No prior-security held by HIF over all or any of the charged property shall nierge in the securlty created by this
Debenture,
{e) This Debentutre shall remain in-full force and-effect as a contining security unless and until HIF discharges it.

HIF’spowers to deal with Accounits and Money Received

28.

[6)) 18 HIF receives notice of any subsequent chatge or other interest affecting all or any of the charged property, HIF smay

open a ew sccountor accounts for the Company in.its books,

{by If HIF does not.do so, it shall b regarded as having done so unless HIF gives express written noticé to the contrary to
the Comypany. Notwithstanding any appropriation by the Company to the conirary, as from the time.of receipt of such
notice, all payiments made by the Company to HIF (other than tiose dealt with under clause 8§(n)) shiall be treated as:
having been eredited to a new account of the Company, Such payments will not be applied in reduction of the amount
due,-owing orincurred Tromi fhie Company to-HIF at the tivie when it recéived the notice.

H:
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29, (8} All monies received, recovered orredlised by HIF under thiz Debenture (including the proceeds of any conversion
under clause 31 below) may, ifi the reasonalble discretion of HIF, bie credited to any suspense or finpersonal account,

(®) They may be held in such account (where they shall not reduce the Debit) for so long as HIF may. think fit pending the
application from time to time of such monies and all accrued interest (at the rate, if any, agreed in writing between the
Compaity and HIF from tive to time) oy towards the dischaige of the Debt,

30, The Company waives any right of set-off it may have now, or at any time in the future, in respeetof the Debt (including sums
payable by the Company under this Debenture).

‘Currency Conversion

31, {a) For the purpose or pending the discharge of the Debt, BIF may convert any monies received, recovered or realised by

HIF under this Debenture (including the procecds of any previous conversion under this clause) from their existing
currency of denomination fivto suel-other currency of denomination as HIF may ressonably think fit,

(b) Any such: conversion shall be made at FISBC UK Bank ple's then prevailing spol selling rate of exchange for such
other curreticy sgainst the existing curréncy.
) Bacl previous reference it this élanse to @ currency extends to funds of that currency and, for the avoidance of doubt,
funds of one cutrency may be converted into different funds of the same currency.
Dealings with youw and ofhers
3z, HIF-niay, o ite discistion, grant time, or make any other arfangement, varidtion or release with any person or jjeisons not party

to- this Debenture (whether or not such person or persons are jointly liable with the Company) in respect of any of the Debtorof
any ofher security for it. If it does, it will not in any way. affect either this Debenture or the liability of the Company for the

Trebt,
HIFs Right of Set Off
33 In addition to-all rights of set-off conferred by law, HIF may set off any money standing from time to time to the credit of any

account the Company has with HIF against the Debt. If the obligations are i different ¢urrencies; HIF may convert either
obligation inta the other currency iir accordancewith clavse 31

Preservation and Reteution of Security

34, (3) Any settlement, discharge or release (including:in telition to this Debentyre or the Debt) betiveen (i) the Compariy and
(i) HIF or the Recejver (the “Relevant Person(s)”} shall be conditional upon no secutity given, or payment made; fo
‘the Relevant Petson{s) by e Company (o any otlier person) beingravoided orreduced a5 a result of any provisions or
enactmenits relating to insalvency for the tiine being ini force in any jurisdiction..

{b) Tn the event of such-security or paynicnt being avoided or reduced, the Relevant Person(s) shall be entitled to recover
the valie or amount of such security of payiment from fhe Company subsequently as if such settfement, dischaige or
release had not oceuired.

Notices Governinig Law and Jurisdiction
35, Without affecting any other lawful niethod: of service; any demand or nofice to- be made or: given by HIF to the Company

(including without limitation, a demand for payment of all or any of the.Debt) may be made or given by any manager ot officer

of HIF of of any branch of it:

{a) By tetter addrgssed to the Comipany and delivered to any officer of the Company at ary place or sent by Hirst-class post
to, o leftat ihe registered office of, the Company or any place of business or activity of the Conmipany last known to
HIF. Ifsent by post it shiall be regarded as having been made or given atnoor on the second day following the day the
letter was posted.
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By fax or other electonic.means {o- the Tax number or-elecironic mail address of diz Company last known To HIF, It

shail be regarded as having been made or given at the time of transmission.

English law governs this Debenture; its interpretation and any non-contractual obligations arising fronv or-connected
witle it

Both the Company and HIF submit to the exclusive jurisdiction of the courts of England and Wales in-relation to-all
claims, disputes, differences or other miatters (including non-contractual claims, disputes, différenices or other matters)
arising out ol of in connection with-this Debeitute.

Disclosure of Information

37 The- Cotnpany consents to the disclosure by HIT of any ihformatich about the Company, this Debenture, the eharged property
“and the Debt:

6] ‘to-aty person to whom HIF has transferred, or proposes or may propose-to transfer, all-orany of its rights under this
Diebentare and/or fhe Debi and 1o any-rating agencies and any advisess to HIF in connection with such transfer; and/or

(b to: any person with whom HIF has entered imto, or proposes, or may propose o enter -into, any contractual
‘ariangements i cotmection with this Debenhre and/or thie Debt; #nd/or

() to any company within the HSBC Group being HSBC Holdings pleand its associated and subsidiary companies fromt
time {o tinte, or any of its-or theiragents; and/or

{d) to any insiver who is to, .or who proposes to, provide inswance to HIF in respect: of the chaiged property, this
Debetitare and/or the Debt and/or

(e) foramy other person to whom, and to the extent that, such information is required to/be disclosed by any applicable law

orregulation,

Transfer of Rights

38.
{a).
(b

(c)

{d)

©

®
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HIF may transfer all or any of its rights-under this Debenture-and/or the Debt to any person at any time.

It HIF transfers all or any of its rights under this Debenture and/or the Debt, the Cornpany’s tights under this
Debenture andfor the Debt (as the case may be) will stay exactly the same.

The Company will be bound to any person fo whom THE transfers any such vights, That peison will have HIF’s
powers-and rights so far as HIF tratsfers these to that person. HIF will be released automaticatly from its obligations

o the Company so far as that person assuraes HIF’s obligations.

The Company wilt: at thé-expense of HIF or the person to whont the righits are travsfeired, do anything reasonsbly
reguested by HIF to effect w'transferof all or any of ifs rights under this Debenture and/or the Debt..

The Company will not transfer all or dny part of its rights tnder this' Deberitare and/or thie Debt without the prior
writtén conserit-of HIF,

Inthese Transfer of Righis provigions and i the Disclosure of Information-provisions above;

{1 fhie term Franster means sale; dssignment and/or transfer by novation;
(i} -the terny rights means rights, benefits and/or obligations; and
(i) thie terny peison means. any person, trust, fund orother entity.



HIFswritten consent and reasonable requirement
39. (&} Where the words “without HIF’s wyitten consent” appear in-any clause, HIF will not vnreasonably withhold consent,
The Compiany agrees that it is teagonable for HIF to refuseto consent to something if, in THF's reaganable apinion, it
adversely-affects.or might affeet;
® HIF s security tnider this Debenture and its ability to enforce it
Gty the vatue of that whichis secured to HIF and its-ability to sell thie samey
(i), HIFs ability {6 recover flie Debt; of
vy | the assessment of the value of this Debenture as an gsset of HIE,
{b) Wihiere the words “HIF reasonably requires™ appear in any-clause; the Company agrecs that itis reasonable for
HIF to require something if; in HIFs reasanable opinion, it will or might assist in:
{1 the preservation of HIF's secarity under this Debenture or the value of that which is secured by it; or
(it} HIF s abifity fo técover the Debt
Beverance and Modification - Unenforceability
40, {ay If any of the-clauses (or part of a-clause) and/or any of the paragraphs (or part of a paragrapli) becomes invalid or
uienforeeable in any way uider any law, the validity of the remadining-¢lavses (or part'of a clause) or pardgraph (or
part of a paragraph) will not.in any way be affected or impaired.

(b} If any invalid of unenforceable clause or paragraph. mentioned above:(or pait of either) would not Be invalid or
unenforceable if its form or effect were modified in any way, it shall be deemed to have the 1odified form or effect so
long as HIF consents.

Inteérpretation::

41, {8) The words or expressions:
i) “the Company”™ shall mciude any person from time to tinie deriving title under the Company.
(i) “HIF” shall include its successors and transferces and in bothcases o the extent of their respective rights and

betefits (including, without limitation, any person in whom under the Taws of such person’s place of
fneotporation-all orsubstantially all of the assets and liabilities of THF beconie vested).

{ity. “environmental laws” includes all applicable laws, regulations and. directives (and all notices, circulars,
orders, judgments and decisions of any court or other competent authority in any jurisdiction) concerning the:
poliution or protection of the envieonment of the healih of humans, animals of plants. This includes, public
and ‘workeis” health and safety, the generation; use, treatnient, storage, transportation or disposal, or
radivactive, dangerous; to#ic or hazardous: substances or Wastés (in whatever forny and mncluding fioisé-and
geneticatly-modified orgaiisiis).

{avy “snvironmental periits” ameans all peiiits, licenses, consents, approvalg, certificates aid other
authorigations {including all conditions applicableto thein} tequired wnder any environnrental kws:

vy “holding company” “subsidiary” and *subsidiary wiidertaking”™ shall have the meanings respectivelyset-out in
thie Companies Act 2006 (as the same may be amended, varied or feplaced froni time fo time).

{vi "PRC Repine" means the regime relating to "people with sipnificant control”, ay set-out in Part 21A of the
g g g0 "peop g
Companies Act 2006 and The Register of People with Significant Control Regulations 2016,
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{vii} “includefs)”, “including” and *in particular™ shall be construed as being by way of Hustrafion or emphasis

only-and: shafl not be construed as, nor shall they take effect as, limiting the generality of any preceding

woids.

(viii)  “other” and “otherwise™ shall not be construed ejusdenr generis wilh-any preceding words where a wider
constinction is possible.

{b) Any reference to a person shall include dny person, company, corporation, body corporate, governmient; state (or
agency of a state) and. any association or partnership (wheéthier or ivof having legal personality) of any of these,
{c) Any reference to any statute or any section of any statute shall be-regarded as including reference: to any statutory
modification ot re-enactment of it for the time being in force.
{d} Refererices to the singular shall inglude the plaral anid vice versa; the use of the male pronoun shall include the female
and neuter; the use of the neuter pronoui shall inclide both the male and the female.
{ey “The headingy are used for guidanice only.
Company’s compliance with Memeranduny and Articles of Association
42, The Company confirms that this Debenture does not confravene any of the provisions of its: Memorandum and Asticles of
Association.

INWITNESS this Deed has been executed and is intended 1o be and 75 delivered-or the date first - mentioned shove.

Version 04,14
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The First Schedule referred.io above.
Fart 1
(Freehold and/or Teasehold Jand)
Registered Title
Al the property(ies) comprised in the following title(s) the Land Registry:
Fitle Nustbers SL140464

Short description of the properiy: land at Belton Fann, Belton,
Whitchureli, (SY.13 1ID).

Title Number: 81180646

Shortdescription of the property: Belton Farmbouse, Belton (5Y'13 11D},

‘Unregistered Title
All the property(ies) now vested fi the Company.and comprised in the Deed{s) referred to below:
Short.deseription of the property TDate Deed/Document Parties

NiA. N/A NIA N/A

Part2
{(Prior mortgages or other matiers relating to the property deseiibed above}

Shoit deseription of the Property Legal/Martgage/Chaige dated Parties

Belton Farmliouse Legal Charge dated 29 August 2007 MIF SSAS Trustees Limited
(and others)

19
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TheSecond Schedule referved fo above.
{(Chattels and/or other property)

Not Apphcable

20



Executed asa Defzd-b_y

BELTON FARM LIMITED
(insert name of company)
acting by a

director

TAwA Newe ey

{name of divector)

IN THE PRESENCE OF
Signature of Witness
Print full name

Address

Oeetipation

Version 04,14

Director
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Signed as p Deed
by,

Ruckpan  Cozdrimse

ay Atorney of

HEBC INVOICE FINANCE {UK) LIMITED
ot

in the presence of:

Attomey

Witness signature:

e v _‘ ’ﬁ«@mu‘*g i

Cheeupation: trivoice Finence Offieial

Withoss Address:. Farneombe Road
Worthing
West Bussen
BN 2BW
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NOTE;: Receiptnot to be used for registered charges.

For HIF s Use Only
“This Release made the day.of
‘BETWEEN (1) HSBC Invoice Finance (UK) Lutiited (“HIF*)

and {2 (“the Company”y

Witnesses that HIF hereby releases and re-assigns to-the Compiiny (without wanranty or recourse to HIF) all the property now comprised

inn ot charged by this Debentuve frony all siohies seoured by and frony all elginis and déimands wnider this Dabenture,

In Witness whereof this deed of iélease and reagdigiment liag been exeeuted and 1§ intended to be deliveied on the date set out at-the

béginning of this reléase and reagsigrment.

SIGNED 45 a DEED

(Signatire)

4 the stformey and on behalfof
HSBC Tnyoice Finance {UK) Limited

in the presence of

Fall name of wittiess.

Bignature of withess

Address

Oceupation

Yersion 04,44
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EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

(to-be certified by the signature of the chairperson of the meeting of the board of divectors at which the resolution was passed)

Namie of company: BELTON FARM LIMITED Registered number: 01 £29055

{the Company)

L. The:chairperson reported that due notice of the miceting had been given-and that a quorum was present. Accordingly, the
chairpeison declared the mieeting open.

2. The chairperson reported that the business of the mecting was to-approve the Company éntering into:a Débentire to be
given by the Company in-favour of HSBC Invoice Finance (UK) Limited (the "Debenture”).

3, The chairiman noted that undérsection 177 of the Companies Act 2006 each divector had to deelare the nature and extent

of any direct orindivéct initerest that divector may have in the matter(s) under consideration to the extent that hie or she had
fiot already declared that ifiterest to the other directors: The directors dectired the following interests (if any):
Namg Natore and extent of fitterest

be a-quoruim for all the business of the meeting under the terms of the Coinpany’s articles of association.

4, The Debenture was produced to-the meeting,

5. Following consideration, in¢luding consideration of the terms of the Debenture, the tiansactions costemplated by it and
the watters referred toIn section 172{1) of the Cotipanies Act 2006, the meeting resolved that the Debenture and the
transactions conteniplated by it would proniote the success of the Cotiipany for the benefit of its members a5 a whole and

furthier resolved that:

{4} The terms of, and the transactions contemplated by the Debernture and any ancillary or related documents;
i) beand are approved; and
{it) are it accordance with and notin confravention of the Company's articles of association or other

constitutional documents or any law or other obligation of the Conipany,
and thatthe Company execute or sign (45 dppropriatey the Debenture and any ancillary or velated decuments.

(b Any director, orin the case of any document to be exccuted as a deed, any two directors or any one difector and
the company secretary ot any ditector in the presence of a wittiess who attests his signature, be and are authorised
o sign? '
() the Debenture)
(i) any documents required to be signed or executed under the Debenture, or otherwise ancillary or rélated

to-the Debetiture; '

(i)  any-documents amending; varying, novating or supplementing the Debenture; and
{iv). any other document that such signatory considers necessary or desirable in relation to the Debenture,

and any director is authorised to agree and approve any amendments miade to any such documents after the
holding of thismeeting.

{6y Any divector be and is authorised to sign and/or dispateh of deliver all othér documents, notices and certificates
to be signed and/or dispatched or delivered by the Conipany under ot inl commection with the Debenture and to do
any othey act, matter or thing 4s fe or she iay deem necessary or desirable to be dotie or executed i connection
with the financing to be provided to the Company-or the Debernture.

(G A copy of this resofution be-endorsed on the Debenture.
Certified as 4 true copy of an extract of the board minutes from a meeting held on (datey at—
(additss) and a-true-copy of the resolution passed at that heeting,
G(SM @‘ﬁéf&%t’;f-c‘-—m‘
Chairperson's signature Chairperson's iame

Dale of dignatare:
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