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Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form enline
Please see 'How to pay’ on the Ptease go to www companieshouse gov uk
last page

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

court order extending the time for delivery

8
This form must be delivered to the Registrar for registrat o
21 days beginning with the day after the date of creation of t
delivered outside of the 21 days it will be rejected unless it 15 a
*AZDD5KS5T"
A5 35

D You must enclose a certified copy of the instrument wath this f

25/07/2013 #

scanned and placed on the public record COMPANIES HOUSE

n company details l_lzl-"r For ofhcial wse

Company number | 0 [4_|5_|8_|4_I2_ ,4_|T' 2 Filling in this form

Please complete 1n typescript ar in

Company name 1n full | FRESHCUT FOODS LIMITED bold black capitals

[ All fietds are mandatory unless
speafied or indicated by *

H Charge creation date

Charge creation date Idz_ ’%7 FO—F F Wlﬁ_ l‘é_

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents ar trustees
entitled to the charge

Name HSBC INVOICE FINANCE (UK)LTD

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

(J tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

@4/13 Version 1 0




MRO1

Particulars of a charge

Description

Please give a short descriptron of any fand (including buildings), ship, atrcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity

Description

Continuation page
Please yse a continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or 1n Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

Yes

[0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[J Yes Continue

@/No Go to Section 7

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

O VYes

Negative Pledge

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

ye appropnate box
Yes

J No

04/13 Version 1 0
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

e
Signature <

X (\X\

This form must B&.ﬂgﬂ’ed by 2 person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact name

SECURITIES DEPT

€emPemRTt LISBC INVOIGE FINANCE (UK) LTD

Address

FARNCOMBE ROAD

P WORTHING

County/Region WEST SUSSEX

I X O EN E PN CR

Country

UK

|ux

3745 - WORTHING

Telephone

01903 825 122

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56 7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

oo 0O o O O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Compames House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4584241
Charge code’ 0458 4241 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2013 and created by FRESHCUT FOODS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th July 2013.

Given at Companies House, Cardiff on 29th July 2013
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THE OFFICLAL SEAL OF THE
REGISTRAR OF COMPANIES
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HSBC X»

Certified a true copy of a debenture dated 23" July 2013 granted by Freshcut Foods Limited
containing mortgages and charges in favour of HSBC Invoice Finance UK Limited

Signed \/ _6U.Y%€Ow

Veromca Burstow
Securities Coordinator — HSBC Invoice Finance (UK) Limited

HSBC Invowce Finance (UK) Ltd
Registered Office Farncombe Road, Worthing, West Sussex, BN11 2BW
Telephone 01903 205181 Telex 87102 Facsumile 01903 214101 DX 3745 Worthing

Registered in England number 759657

7968-1 (6/99)




Freshcut Foods Limited

to

HSBC Invoice Finance (UK) Limited

Fixed Charge on Purchased Debts Which Fail to Vest

HiF Vaxed Charge on NVD - 05/t




THIS CHARGE 1s made the LQBF,F‘L day of "3 L 9oy% . BETWEEN
(n Freshcut Foods Limited, a company registered i England and Wales with the number (04584241 (the

(2)

~Chent") and

HSBC INVOICE FINANCE (UK) LTD (a company registered 1in England and Wales with the number
759657) of Farncombe Road, Worthing, West Sussex BN11 2BW (“HIF" which expression shall
mclude HIF's successors and assignees)

WITNESSES as follows -

1

In this deed except where the context otherwise requires
(0 the following expressions shatl have the meanings asstgned to them below
"Agreement”
the agreement for the purchase of debts dated on or before the date of this Deed
and/or any supplement, varianon or replacement for such agreement and made
between (1) the Chlient and (2) HIF pursuant to which HIF has agreed to make
certamn recervables purchase facihties available to the Chent,
"Charged Property"
the property of the Chent charged 1n favour of HIF pursuant to clause 3,
"Obligations”
all monetary and other habilities and obligations now or at any time hereafter owed
or wcurred by the Client to or in favour of HIF, present or future, actual or
contingent, hquidated or unhquidated, whether arismg in or by contract, tort,
restitution, assignment or breach of statutory duty and whether ansing under the
Agreement or otherwise,
"Purchased Debt"
a Debt purchased or purported to be purchased by HIF pursuant to the Agreement,

(n) the singular shall include the plural and vice versa and any of the three genders shall include
the other two,

() references to clauses and sub-clauses are references to clauses and sub-clauses of this deed,

(1v) the meaning of general words introduced by the word "other" shall not be limuted by
reference to any preceding word or enumeration indicating a particular class of acts, matters
or things,

(v) reference to any Act of Parltament shall be deemed to include such Act as amended or re-

enacted from time to time or any order or regulation made thereunder, and

(v1) the expression “Associated Rights”, "Debt", and “Non-Notifiable Debt” shall have the
meanings assigned to them in the Agreement, the expression "receiver” shall be constiued in
accordance with Section 29 of the Insolvency Act 1986 and the expression “administrator”
shall have the meaning assigned to 1t 1n the Insolvency Act 1986

The Chent will

Q) on demand fully discharge by payment to HIF, without any deduction or set-off, all or any
monetary habilities included i the Obligations, and
() duly perform ali the Obligations other than monetary liabiities

To secure payment and performance as provided for in clause 2, the Chient, with full title guarantee,
hereby charges in favour of HIF

() by way of fixed equitable charge, all Purchased Debts excluding Non-Notifiable Debts
which fail to vest effectively and absolutely in HIF pursuant to the Agreement,
(n) by way of fixed equitable charge, all Associated Rights relating to those Purchased Debts

charged to HIF in clause 3(1) above,

(i) by way of fixed equitable charge, all Purchased Debts compnsing Non-Notifiable Debts,
which fail to vest effectively and absolutely in HIF pursuant to the Agreement, and

(1v) by way of fixed equitable charge, all Associated Rights relating to those Purchased Debts
charged to HIF in clause 3(111) above
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The Clhent hereby warrants that, except as hitherto disclosed to HIF in writing, 1t 1s capable of giving a

full title guarantee n respect of all the Charged Property and that all the Charged Property 15 free from

any charge or other encumbrance or trust and undertakes that, except with the prior written consent of

HIF

(1) the Client shall not sell, mortgage, charge, pledge, assign, part with possession of or
otherwise dispose of any of the Charged Property nor release, exchange, compound, set-off,
grant time or ndulgence in respect of any of the Charged Property except as expressly
provided in this deed, and

(1) the Clent shall not enter nto any factoring or discounting agreement or any other agreement
for the sale and purchase of debts except with HIF and the sale of any Purchased Debt or
other Debt by way of factoring, discounting or otherwise to any person other than HIF shall
be deemed not to be in the normal course of business

All provisions of the Agreement relating to the Purchased Debts shall apply to all the Purchased Debts
hereby charged as 1f such provisions were set out herem in extenso and as if the ownership of all the
Purchased Debts were vested in HIF pursuant to the Agreement

The Chent hereby irrevocably appoints HIF and the directors, authonised officers and the company
secretary for the time being of HIF, and any receiver (appomted by virtue of an appointment
accordance with clause 8) to be the attorney of the Client, each acting alone or any number of them
jomntly and with full powers of substitution and delegation, to execute 1n the name of the Chient such
deeds and documents and to do such other things as may be requusite to perfect to HIF title to any of
the Charged Property or to enable HIF to exercise any of its rights hereunder, including (without
prejudice to the generality of the foregoing) its nght to enforce payment of, collect or reahse any of the
Charged Property

Section 103 of the Law of Property Act 1925 shall not apply to this secunty and (without prejudice to
any of HIF's rights under the Agreement) HIF shall be entitled, on demand, to payment in futl of all or
any part of the monetary habilities included n the Obhgations and to exercise any or all of HIF's
powers of possession and sale of and the appomtment of a receiver over any or all of the Charged
Property on the occurrence of any of the following events or at any time thereafter

1) any breach of any of the Client's obhigations and undertakings hereunder,

() the fatlure of the Chent to pay any monetary hability included m the Obligations when 1t 1s
due to be paid,

(1) any event which gives HIF the nght to terminate the Agreement whether or not HIF shall
have exercised such nght,

(v) the Chent becoming unable to pay its debts within the meaning of Section 123 of the
Insolvency Act 1986,

v) the levying or threat of execution or distress on any of the Chent's property,

(v1) the appointment of a recerver or adminsstrator of any part of the Client's income or assets,

(v) the serving or threat of a garmishee order nist on any debtor of the Client n relation to any

jJudgment debt owing by the Client,
{(viu) the presentation of a petition for the winding up of the Client or for an administration order in
relation to the Client pursuant to the Insolvency Act 1986,

{1x) a proposal for a voluntary arrangement between the Client and 1its creditors whether pursuant
to the Insolvency Act 1986 or otherwase,

(x) the Client ceasing, or threatening to cease, to camry on 1ts business,

(x1) the calling by the Client of any meeting of its creditors

() The power of appointing a recerver hercunder may be exercised in writing under the hand of

any director or the company secretary for the time being of HIF or of any person authorised
in writing by any of them HIF may (subject to the provisions of Section 45(1) of the
Insolvency Act 1986) in like manner remove any such receiver so appointed and (in the case
of the removal or the vacation of office or death of any such receiver) appoint another person
m the place of such receiver
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(n) Every receiver so appoimnted (whether or not he shall be an adminstrative receiver as defined
n Section 29 of the Insolvency Act 1986) shall have all the powers contained in Schedule |
to the Insolvency Act 1986 without any of the restrictions contamed n the Law of Property
Act 1925

(m) If two or more idividuals shall hold office as recewver of the same item included n the
Charged Property by wirtue of an appomtment n accordance with clause 8(1) such
mndividuals shall have the right to exercise all or any of theirr powers severally as well as
jointly

Every receiver appointed 1n accordance with clause 8 shall, at all times, be the agent of the Client and
the Chent shall alone be responsible for all acts, defaults and omissions of such receiver and for the
payment of all his remuneration, costs and expenses HIF shall be under no hability to any such
recerver for his remuneration, costs, expenses or i any other way whatsoever

All monies recetved by any recerver appointed hereunder shall be apphed (subject to the claims of any
creditors having prionty to this charge} for the following purposes in the following order

(1) in payment of all costs, charges and expenses of and in relation to his appointment and the
exercise of his powers and of any other expenses properly discharged by him,

(1) in payment of his remuneration, as agreed between him and the person who appomted him,

(11) in payment of any costs relating to the realisation of any property,

(v) wr or on account of the discharge of the Obligations, together with any interest for which
provision 1s made herein, and

(v) in payment of any surplus to the Client

All expenses, charges and costs of any nature whatsoever incurred by HIF m connection with the
preparation or enforcement of this charge or i the exercise of any powers or nght conferred on HIF
hereby shall be payable by the Client on a full indemnity basis and any amount so payable shall be
included n the Obligations

If the Client shall fail to pay any monetary hability included in the Obligations when demanded, the
Client shall pay interest thereon calculated at a rate equivalent to the discounting charge 1n force at the
relevant time pursuant to the Agreement Such interest shall be payable and compounded monthly and
shall accrue daily, after as well as before any judgment, from the date when such hability 1s due until
payment n full

The secunity hereby created shall be additional to, and not in substitution for, any other security created
or which may hereafter be created in respect of the Obligations and it shall be a continumg security and
tt shall not be considered to be satisfied in whole or in part by any intermediate payment by the Client

Any duly authorised officer of HIF and any receiver apponted by HIF and any person authonsed by
such receiver shall have the right, at any fume, to inspect or (following any event specified in clause 7)
to take possession or copies of any records or documents of the Chient on or by which any Purchased
Debt 15 recorded or evidenced and for such purposes to enter upon any premises at which the Client
carries on business and upon any other premuses in which any part or all of such records and
documents are, for the time being, kept or stored

Neither this charge nor any of the Obligations shall be affected by any grant of any time or indulgence
or the concluston of any agreement not to sue or of any compromise or composition or the release of
any other charge, lien or other security or any part thereof to or with the Clent or any person, whether
or not such person shall be jointly hable with the Client in respect of any of the Obligations, or by the
failure of HIF to take, perfect or hold unencumbered any other security in respect of the Obhgations

HIF may at any time, (n its entire discretion, without notice or other formality combine any two or
more accounts held by 1t 1n the name of the Chent
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17 HIF may at any ume, mn 1ts entire discretion, transfer its rights and/or obligations hereunder to any other
person The Client may not transfer its rights or obligations hereunder without the express written
consent of HIF, which HIF may withhold :n its absolute discretion

18 Any notice or demand required or permitted to be served or made by HIF on the Client hereunder shall
be vahidly served or made if handed to any one of the Client's officers or 1f delivered or sent by post to
the Chent's registered office or to any address at which the Client carmies on business, and 1f sent by
post shall be deemed to be recerved within seventy-two hours of posting

19 This deed shall be construed and take effect according to English law and the Chent hereby submits to
the non-exclusive jurisdiction of the Enghsh Courts If any provision hereof shall be held to be invahd
or unenforceable no other proviston hereof shall be affected and all such other provisions shall remain
in full force and effect

IN WITNESS WHEREOF the parties hereto have executed this document as a deed on the date first mentioned
and n the manner described below

Executed as a deed, but not delivered until the
first date specified on page 1, by

Freshcut Foods Limited

by two directors or by

one director and the secretary

R T

Signature

Name (block capitals) W‘M {3 ¢ =

Director
I

&// -
Name (block capitals) //fé M . %&

Director/Secretary

Signature

COPY RESOLUTION

(to be certified by the signature of the Chairman of the meeting of the directors at which the resolution was

passed)

Company No. 04584241

Freshcut Foods Limited ("Company'')

1 The Chairman reported that notice of the meeting had been given to all those persons entitled to
receive notice and, a quorum being present, the Chairman declared the meeting open

2 There was produced to the meeting a form of charge to be entered into between HSBC Invoice
Finance (UK) Limited and the Company (the ""Charge')
3 After giving consideration to the requirements set out in sections 171 to 177 of the Companies Act

2006, 1t was unamimously agreed that the entry into and execution of the Charge was 1n the

commercial interest of and for the benefit of the Company and was most likely to promote the

success of the Company for the benefit of its members as a whole

4 After careful consideration by the directors of the terms of the Charge and of the nature and scale of

the liabilities undertaken by the Company under the Charge, 1t was unanimously resolved that

(a) 1t was, in the good faith judgment of all the directors present, for the commercial benefit of the
Company and was most likely to promote the success of the Company for the benefit of its
members as a whole to enter into the Charge,

(b) the terms of and the transactions contemplated by the Charge be approved,

(c) the Charge should be executed on behalf of the Company as a deed,

(d) where the Company 15 a sole director company with no company secretary, that director (in the
presence of an attesting witness) or 1n any other circumstances any two authorised signatories
(as defined in section 44(3) of the Companies Act 2006), be authorised to execute and dehver
the Charge,
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(e) any one or more authonised signatory (as defined 1n section 44(3) of the Companies Act 2006)
be authorised to apprové and execute any further documents, certificates and notices to be
signed and/or despatched by the Company under or in connection with the Charge, and

(f) a copy of this resolution be endorsed on the Charge

Certified a true copy of this Resolution

Signature of Chairman of board meeting
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Signed as a Deed
by

as Attorney of
HSBC INVOICE FINANCE (UK) LIMI']
in the presence of

R T i i i

form
)

&7 Attorney

Witness signature

TS
8
Name b
Occupation Invoice Finance Official
Witness Address Farncombe Road
Worthing, West Sussex
BNI11 2BW
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