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In accordance with - .
Sections 859A and M R 0 1
859 of the Companies

Act 2006 Particulars of a charge

e

Companies House

/[
4GP

A fee 1s payable with this form
Please see ‘How to pay’ an the
last page

You can use the WebFiling service to file this form online
Please go to www campanieshouse gov uk

J What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

What this form s NOT for For further information, please
You may not use this form to refer to our guidance at
register a charge where there is no www companieshouse gov uk

instrument Use form MR

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it 15 acco
court order extending the time for delivery “AZ2DD5K5L
A15 25/07/2013 #34

D You must enclose a certified copy of the
scanned and placed on the public record

instrument with this for COMPANIES HOUSE

u Company details

comprymomoe [0 [+ [ [s [+ [2 [+ [~

1

¥ Filling in this form

Company name in full | FRESHCUT FOODS LIMITED

Please complete in typescnpt or in
bold black caprtals

All fields are mandatory unless
speaified or indicated by *

Charge creation date

Charge creation date ,"g_l? l?)il'”,v_ IE_WIT’?

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

Name HSBC INVOICE FINANCE (UK) LTD

Name

Name

Name

tick the statement below

trustees entitled to the charge

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

[] Iconfirm that there are more than four persons, security agents or

84/13 Version 10




MRO1

Particulars of a charge

4+

Description

Please give a short description of any land {including buttdings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunity over any tangible
or intangible (or in Scotland} corporeal or incorporeal property not described
above? Please tick the appropriate box

] Yes

B/No

Floating charge

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

E/Yes Continue

[CJ] No GotoSection?

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

E/ Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

'tlzck(we appropniate box
Yes

O Neo
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Particulars of a charge

s §

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is 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

™,

X O\ X

Thus form rust be signed @ a person with an interest in the charge
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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

Conlact name

SECURITIES DEPT
HSBC INVOICE FINANCE (UK} LTD

Company name

Address

FARNCOMBE ROAD

|
|

' Post town

WORTHING

CountytRegion \WEST SUSSEX

P B IN[1 [T [ 2] [w
Country UK

|™ 3745 - WORTHING

Telephone

01803 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 nformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

0 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

O You have entered the date on which the charge
was created

O You have shown the names of persons entitled to
the charge

O You have ticked any appropriate boxes in Sections
3,56,78&8

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

O You have signed the form

O You have enclosed the correct fee

O Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 is payable to Companies House
tn respect of each mortgage or charge filed
on paper,

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate 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 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enguines@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 Companies House.

04713 version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4584241
Charge code: 0458 4241 0007

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.

)N

Given at Companies House, Cardiff on 29th July 2013
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e,
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3
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4

[ o
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i THE OFFICIAL SEAL OF THE
Companies House REGISTRAR OF COMPANIES




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 \/ BL\ T%gow

Veronica Burstow
Securities Coordinator = HSBC Invoice Finance (UK) Limited

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

Regrstered in England number 759657

7968-1 (6/99)



Freshcut Foods Limited

to

HSBC Invoice Finance (UK) Limited

Floating Charge

HIF Floaung Charge — (3/1 1

b



Between

This Floating Charge by way of deed made the a:bra day of —T\"D"j &O i

(1) Freshcut Foods Limited — Registration Number: 04584241 (the "Client™") and

(2) HSBC Invoice Finance (UK) Limited ("HIF") (registered in England number 759657) whose address for
service for entry on the register 1s 21 Farncombe Road, Worthing, West Sussex BN11 2BW

WITNESSES as follows

Floating Charge as security for the Debt

1 This Floating Charge shall be security for the payment and discharge of the Debt mentioned 1n
Clause 2 below

2 The Debt 15 all money and liabihuies whatever, whenever and however incurred whether now or n
the future due, or becoming due, from the Client to HIF (the “Debt™)

This includes, but 1s not hmaited to,

(a)

(b
ic)

(&)

(e)

all monies and liabilites due from the Client to HIF under all facilities granted by HIF to the
Chent,

guarantees and indemunities to HIF and any of the Client’s other contingent hiabilities,
discount, commission and other lawful charges and expenses,

nterest i accordance with any agreement between the Client and HIF and, if there 1s no
agreement, interest on any money and hbabilities due from the Client at an annual rate of 3%
above the Bank of England base rate from time to time computed and compounded monthly
and/or according to HIF’s then current practice Interest as above apphes before and after
any demand or judgement,

money agreed to be paid by the Chient under Clause 21 below

The Agreement to pay the Debt

3 The Client agrees to pay and discharge the Debt when the same 1s due to be paid and discharged It
acknowledges that the Debt shall, in the absence of express wntten agreement by HIF to the
contrary, be due and payable to HIF upon demand

Security given over the Client’s Assets

4 The Chent, with full title guarantee, and as security for the payment and discharge of the Debt,
charges by way of floating charge, all the undertaking of the Chent and all 1ts property whatsoever
and wheresoever both present and future This will not include any part of the same which s, for the
ume being, effectively charged by way of legal mortgage or fixed charge in favour of HIF and
recogmised as effectively so charged under the laws of the jurisdiction in which the same 1s situated
(collectively called the "charged property™)

HiF Floating Charge — 05/11 Page |




HIF’s ability to convert Floating Charge

5 HIF may, by notice in writing to the Chent, convert the floating charge created by Clause 4 above
into a fixed charge n respect of such of the property of the Client as may be specified n such notice
It may do so if,

(1) on the happening of any of the events mentioned in Clause 8 below, or

(n) it appears to HIF that such property 1s in danger of seizure, distress, diligence or any other
form of legal process or that the same, and/or the security now created in respect of it, 1s
otherwise 1n jeopardy

[n either event, the ability of the Chent to deal m any way with such property shall cease except to the
extent that HIF may otherwise agree in writing

Restricions on Client
6 The Client shal} not, except with the prior written consent of HIF -

(a) create, or attempt to create, or allow to subsist over all or any of the charged property, any
mortgage, charge, lien, pledge or other security other than this Floating Charge, or

() part with, hire, lend, sell, assign or dispose of all or (except by a sale or disposal n the
ordinary course of the Client's business and for the purpose of carrying on the same) any part
of, the charged property

Chent’s Obligations to HIF
7 Untif this Floating Charge 1s discharged the Client will -

(a) m Insure, and keep nsured, the charged property with such insurer and agamst such
risks and in such amounts and otherwise upon such terms as HIF may reasonably
require and, 1if HIF makes no requirement, then in accordance with accepted prudent
busmess practice from time to time 1n respect of property of the same type (HIF
may (but without being under any duty to do so and 1f it reasonably considers 1t
necessary to do so) itself effect such insurances If 1t does so, the Client shall be
fiable to HIF for the expenses incurred by HIF in doing so  All sums at any time
payable under any such policies of insurance shall (subject to any prior rights and
claims of any third party) be paid to HIF If the same are not paid directly to HIF by
the insurers then the Client shall be trustee of them for the benefit of HIF and shall
account to HIF accordingly The insurance monies shall at the option of HIF be
apphed (subject to Clause 24 below) 1n or towards the payment or discharge of the
Debt or 1n making good or recouping expenditure 1n respect of the loss or damage
for which such monies are received)

() Punctually pay all premiums and other monies necessary for keeping up such
Insurances

HIE 1 loating Charge - 05/1 1 Page 2




(1)

(v}

(v)

®

(1)

See that the interest of HIF 1s noted upon all policies of such insurance or (1f HIF
reasonably so requires) that the policy 1s held n the joint names of the Client and
HIF

If HIF reascnably requires, produce to, or deposit with, HIF all such policies and the
receipts for all premium and other payments necessary for effecting and keeping up
such policies

Promptly notify HIF of anything which may give rise to a claim under such
policy(ies) and ensure that nothing 1s done or not done as a consequence of which
any such policy might be adversely affected or which may increase the premium
payable

Keep all builldings on any land charged by this Floating Charge and all fixtures and
plant and machinery on and 1n them (and all other tangible property comprised in the
charged property) in good and substantial repair and condition

Whenever any of the said buildings, fixtures, fittings or plant and machinery are
destroyed, damaged or deteriorates, immediately repair, replace and make good the
same If the Client shall fail to do so, then HIF shall be entitled (but not bound) to
do so nstead

(c) Not without the prior written consent of HIF -

()

(n)
(m)

d 0

(i)

pull down or remove the whole or any part of any buildings forming part of the land
charged by this Floating Charge,

sever or unfix or remove any of the fixtures or fittings, or

except for the purpose of effecting necessary repairs to them or of replacing the same
with new or improved models or substitutes, remove any of the plant and machinery
belonging to, or in use by, the Chent

Carry on any trade, business or agricultural use on any land now or afterwards used
by the Chent for the purposes of trade, business or agnculture It shall do so in
accordance with the standards of good management from time to time current in the
trade or business or (1n the case of agricultural use) with the standards of good
husbandry, from time to time It shall also do so n accordance with the authonsed
planning use of such land

Obtam, mamntain and comply with all licences, consents and other authonsations
(including, without limitation, environmental permits) and effect all registrations
which may be necessary or desirable in relation to all or any part of the charged
property or any business or other activity from time to time carmed on by the Chient

(e) Not wathout the prior written consent of HIF -

(1)

carry out, or allow to be carried out, on any land charged by this Floating Charge,
any development as defined m the Town and Country Planning Act 1990,

HIF Fleating Charge - 05/}
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(1)
(m)
() M

()

(1)

(g m

(1)

()

th)y O

()

enter into any agreement under Section 106 of the said Act, or
change, or allow to be changed, the use of any such land

Observe and perform all covenants, stipulations and conditions which from time to
time affect the use or possession of the charged property whether ansing under any
lease or other agreement under which the charged property 1s held

Punctually pay all rents and other payments becoming due, or 1o become due, under
any lease or other agreement mentioned above

If HIF so requires, produce to HIF evidence sufficient to reasonably satisfy 1t that the
requirements mentioned above have been complied with

Comply with all statutory and other regulations affecting the charged property This
will include all environmental laws and environmental permits applicable from time
to time to all or any part of the charged property or any business or other activity
from time to time carried on by the Client

Not allow any circumstances to arise which could lead -

(a) to amy competent authority or other person taking action, or making a claim
under any environmental laws (including the requirement to clean up any
contaminated land or the revocation, suspension, variation or non-renewal of
any environmental permit}, or

{b) to the Chent having to take action to prevent the possibihty of any such action
or claim

Indemnify each of HIF or the Administrator (and their respective officers, agents and
delegates) aganst all costs expenses and habilities properly incurred (directly or
indirectly) as a result of any non-comphance or alleged non-complhiance with any
environmental laws n relation to all or any part of the charged property or anything
done or not done on 1t

Within 7 days after becoming aware of the same, give full particulars to HIF of any
notice, order, direction, designation, resolution or proposal affecting all or any part
of the charged property or (in the case of any land) the locality 1n which 1t 1s situated,
given or made by any planming authonty or other public body or authonty
whatsoever (including, without limitation, any licensing authority)

If HIF reasonably requires, immediately, and at the cost of the Chent, take all
reasonable and necessary steps to comply with any of the matters mentioned 1n (h)}(1)
above and make (or jom with HIF in making) such objections or representations n
respect of them

) Permit HIF, 1is agents and any person authorised by 1t, to enter on any land charged by this
Floating Charge or on which any other part of the charged property 1s situated, at all
reasonable times and on reasonable notice (except 1n case of emergency) for the purpose of
mspecting or valuing any of the charged property and if HIF calls for such a valvation
{which 1t 15 entitled to do) that shall be at the expense of the Client

HIF Floating Charge - ¢3/11
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a) Not without the prior written consent of HIF -

(1)

()

(1)

(1v)

v)

grant or vary, or agree to grant or vary, any licence or tenancy affecting any land
charged by tlus Floating Charge,

exercise the powers of leasing, or agreemng to lease, or of accepting or agreeing to
accept surrenders of leases, conferred by Sections 99 or 100 of the Law of Property
Act 1925,

in any other way, dispose, or agree to dispose of, or create, any legal or equitable
estate or interest 1n any land charged by this Floating Charge,

negotiate, settle or waive any claim for loss, damage or other compensation
(including without limitation compulsory purchase compensation) affecting any land
charged by this Floating Charge, or

apply for an improvement or other grant or do anything which might result in any
land charged by this Floating Charge being subject to any statutory charge

(k) Ensure that, without the prior written consent of HIF -

()

(1)

no person other than the Chent shall be registered under the Land Registration
legislation m force from time to time as proprietor of any land charged by this
Floating Charge,

no person shall become entitled to any proprietary night or interest which may
adversely affect the value of such land (unless such entitlement exists at the date of
this Floating Charge or at the time of the acquisition of such land by the Chent) and
the Chent shall indemnify HIF for all expenses reasonably mncurred by HIF in
lodging from time to time cautions or notices agamst the registration of title to any
such land

h Unless 1t has agreed otherwise with HIF, get n and realise its book and other debts or
securities for money m the ordinary course of its business

(m) Punctually pay all calls, instalments and other monies that may become due n respect of any
of the securities

(n) Not exercise any of the nights and powers attaching to any of the securities 1n a manner
which, in the reasonable opinion of HIF, may adversely affect the value of the security
created by this Floating Charge

(o) (1)

()

Take all such necessary steps, and do all such acts (including the prompt payment of
any appropriate fees and policing against any infringement of, or challenge to, the
intellectual property) to maintain the value, subsistence and validity of the Chent’s
intellectual property

Where appropriate, use 1its best endeavours to protect and safeguard the Chient’s
intellectual property from and agamst theft, loss, destruction, unauthorised access,
copying or use by third parties

HIt Floating Charge - 05/11
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(p)

(m) Not use, or allow to be used, or take any step n respect of any of the Client’s
intellectual property in any way which, in the reasonable opinion of HIF, may
adversely affect the value of 1t

On being reasonably required to do so by HIF, and at the cost and expense of the Chent,
execute, sign, deliver and do all things necessary (including, without imitation, the giving of
any notices and effecting of any registrations) as (and in such form as) HIF may reasonably
require  This 1s to perfect or protect the secunty intended to be created by this Floating
Charge or to facilitate the exercise of any powers, authorities and discretions conferred under
or 1n accordance with this Floating Charge

When the Floating Charge becomes enforceable

8 Thus Floating Charge shall become enforceable -
(a) if the Debt 1s not pard or discharged when due (whether on demand, at agreed maturity or
earlier as the case may be), or
(b) if the Client 1s i breach of any of the obhgations under this Floating Charge, or
(c) if the Chent shall enter mto any composition or arrangement for the benefit of its creditors,
or
(d) if any step 15 taken for the admimstration or winding up of the Chent (which includes,
without hmitation, 1n each case, the board of directors or the Chent in general meeting,
passing a resolution for the same) except where, in the case of winding up, HIF has
consented in writing for the purpose of reconstruction or amalgamation, or
(e) if a third party shall take possession of, or a receiver shall be appointed over, or any secured
creditor of the Chent shall seek to enforce his secunity in respect of, all or any of the charged
property or any other event shall happen which puts in jeopardy all or any part of the
security created by this Floating Charge, or
(H) if HIF, 1n 1ts reasonable discretion, considers that any claim may be made against HIF under
any bond, guarantee, indemnity or other contingent hability 1ssued or entered nto for any
habilities of the Chent, or
() if any other event shall occur which has been agreed by the Chent and HIF as an event upon

the occurrence of which this or any other security for the Debt shall be enforceable

Appomtment of Administrator

9 (a)

(b}

The floating charge created by this Floating Charge 15 mtended to be a quahfying floating
charge as defined by paragraph 14 of schedule BI to the Insolvency Act 1986 (inserted by
section 247 of and schedule 16 to the Enterprise Act 2002)

At any time after having been requested to do so by the Client, or after this Floating Charge
has become enforceable (and whether or not any of the events mentioned 1in Clause 8 are
continuing), HIF may appomt by deed or by writing under the hand of a duly authonsed
officer of HIF. or otherwtse, any one or more persons to be admimistrator (" Administrator”)
These expressions shall, where necessary, include any person substituted as Admimistrator of
all or any part of the charged property

HIl Floatng Charge - 05/11 Page 6




(<)

(d)

(e)

(b)

HIF may (so far as it 1s lawfully able 1o do s0) from time to time by deed or by writing under
the hand of a duly authorised officer of HIF, or otherwise, remove any person appomted to
be Administrator and may 1n a similar way appoint another 1n hus place

If at any time two or more persons shall hold office as Admimistrator of the same property,
each one of them shall be separately entitled (subject to any contrary direction n the
appomntment) to exercise all the powers, authorities and discretions conferred on them

The power to appoint an Administrator shall be and remain exercisable by HIF even though
there may be a prior appoimntment 1n respect of all or any part of the charged property

HIF shall not, nor shall the Admimstrator, be hable to account as mortgagee 1n possession n
respect of all or any of the charged property nor be liable for any loss upon realisation or for
any neglect or default (unless wilful) of any nature whatsoever 1n connection with all or any
of the charged property for which a mortgagee n possession might as such be liable

All reasonable costs, charges and expenses properly mcurred by HIF or the Administrator
(including 1ts mternal management and administration costs and the costs of any proceedings
in relation to this Floating Charge or the Debt) shall be paid by the Client

11 The Administrator shall be the agent of the Client and the Client shall be responsible for his acts and
remuneration as well as for any defaults committed by hym

Powers of Administrator

12 The Admimstrator shall have the statutory powers in schedule 1 of the Insolvency Act 1986

Power of Attorney

13 (a)

{b)

The Client rrevocably, and by way of secunty, appoints HIF and any Admmistrator
appointed by HIF and each of their respective delegates, jointly and also individually to be
the attorney and attorneys of the Chent Any attorney 1s authorised by the Client to do all
things which the Chent may be required to do under this Floating Charge This includes
{without hmitation) that which HIF or the Adminmistrator (or any such delegate) may

(1) consider necessary or appropriate for, or in connection with, the improvement,
perfection or protection of the security intended to be created by this Floating
Charge, or

(n) the exercise of any of the powers authorities and discretions conferred under 1t

The Chent ratifies and confirms (and agrees to do so) whatever any such attorney shall do, or
attempt to do, in the exercise of all or any of the powers, authorities and discretions
mentioned above or under this power of attorney This power of attorney 1s to secure the
performance of obligations owed to the donees within the meaning of the Powers of
Attorney Act 1971

HIF has Powers of Admimistrator and other powers

14 ]

Without affecting any other powers, authorities and discretions of HIF, all or any of the
powers. authorities and discretions conferred upon the Administrator (whether arising under
this Floating Charge or otherwise) may also be exercised by HIF at any tme after this

HIE Floating Charge - 05/11 Page 7




IS5

Floating Charge has become enforceable This 1s so whether or not an Administrator has
been appointed

(1) HIF shall also be entitled to delegate by power of attorney, or in any other manner, to any
person or persons all or any of its powers authorities and discretions

(nt)  No such delegation mentioned above shall prevent the subsequent exercise of the powers,
authonties and discretions by HIF itself or prevent HIF from making any subsequent
delegation of them to some other person

() HIF may revoke any such delegation at any time

At any time after this Floating Charge shall have become enforceable, or after any powers conferred
by any interest having priority to the secunty created by this Floating Charge shall have become
exercisable, HIF may redeem such or any other prior interest or arrange the transfer of it to itself It
may settle and pass the accounts of any third party concerned and any account so settled and passed
shall be conclusive and binding on the Chent All momies paid by HIF to the third party in
accordance with such accounts shall as from such payment be due from the Chent to HIF on current
account and shall bear interest and be secured as part of the Debt

The rights and remedies of HIF under this Floating Charge are in addition to, and not n substitution
for, any nights or remedies provided by law

The restriction on the night of consolidating mortgages contained in Section 93 of the Law of
Property Act 1925 shall not apply to this Floating Charge

() If the Chent at any time fails to perform and observe the terms, and obligations contamned in
this Floating Charge, HIF may (but without being under any duty to do so) take such steps as
n 1its reasonable opimon may be required to remedy such failure, and

(u) this includes, without limitation, making any payment, and for the purpose mentioned n (1)
above, HIF and 1ts agents may enter upon any land of the Chent without being regarded as
having entered into possession of it

Indemnity

19

The Chient agrees to fully indemmfy each of HIF and the Admimistrator from and against all and any
liabihty they might incur in the exercise (or apparent exercise) of any powers, authorities and
discretions under or 1in connection with this Floating Charge (with the exception of fraud or wilful
default on the part of HIF or the Admin:strator, but only to the extent committed by any of them) or
any failure by the Client to comply with any of its obligations under this Floating Charge

Protection of Purchasers

20

No purchaser or other person dealing with HIF or the Administrator (or any of their respective
delegates)

(1 shall be bound or entitled to see or enquire whether any power, authority or discretion under
this Floating Charge has ansen or become exercisable,

{(n) be concerned with any notice to the contrary or to see whether any delegation shall have
lapsed for any reason or been revoked, or

HIF Floaung Charge - 05/11] Page 8




(i)  be bound or entitled to concern himself with the proceeds of any sale or other dealing or be
answerable 1n any circumstances for the application of the said proceeds

Payment of costs, charges and expenses

21

The Client shall reimburse to HIF on demand on a full indemnity basis, all costs, charges and
expenses (including, without limitation, all amounts reasonably determined by HIF to be necessary
to compensate 1t for internal management or administration costs, charges and expenses) properly
incurred by HIF -

(1) n ensuring this Floating Charge 1s effective,

(n) in connection with the improvement, perfection or protection of the security created by this
Floating Charge,

() in the exercise of any rights, remedies, powers, authorities and discretions conferred under,
or m connection with, this Floating Charge (together with any value added tax or similar tax
charged or chargeable 1n respect of it)

All such amounts shall be debited to an account in the name of the Chent Until they are reimbursed
they shall bear interest at the rate of three per cent per annum over the Bank of England Base Rate
from time to ume calculated and compounded monthly and/or according to HIF's then current
practice and shall be payable on demand They will be secured as part of the Debt by this Floating
Charge

Independence of Security

22

(a) Thss Floating Charge shall be i addition to, and independent of, every other security which
HIF may at any time hold for any of the Debt by this Floating Charge

(b) No prior security held by HIF over all or any of the charged property shall merge in the
security created by this Floating Charge

(©) This Floating Charge shall remain in full force and effect as a continuing security unless and
until HIF discharges 1t

HIE’s powers to deal with Accounts and Money Received

23

24

(a) If HIF receives notice of any subsequent charge or other interest affecting all or any of the
charged property, HIF may open a new account or accounts for the Client 1n 1ts books

(b If HIF does not do so, 1t shall be regarded as having done so unless HIF gives express writien
notice to the contrary to the Client Notwithstanding any appropriation by the Chent to the
contrary, as from the time of receipt of such notice, all payments made by the Chent to HIF
shall be treated as having been credited to a new account of the Client Such payments will
not be apphied in reduction of the amount due, owing or incurred from the Chent to HIF at
the time when 1t recerved the notice

(a) All mones received, recovered or realised by HIF under this Floating Charge (including the
proceeds of any conversion under Clause 26 below) may, in the reasonable discretion of
HIF, be credited to any suspense or impersonal account
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(b) They may be held n such account for so long as HIF may think fit pending the applcation
from time to time of such momes and all accrued interest (at the rate, 1f any, agreed in
writing between the Chent and HIF from time to time} 0 or towards the discharge of the
Debt

25 The Client waives any nght of set-off 1t may have now, or at any time 1n the future, 1n respect of the
Debt (including sums payable by the Chent under this Floating Charge)

Currency Conversion

26 (a) For the purpose or pending the discharge of the Debt, HIF may convert any montes recewved,
recovered or reahised by HIF under this Floating Charge (including the proceeds of any
previous conversion under this Clause) from their existing currency of denomination into
such other currency of denomination as HIF may reasonably think fit

(b) Any such conversion shall be made at HSBC Bank plc’s then prevailing spot selling rate of
exchange for such other currency against the existing currency

(<) Each previous reference in this Clause to a currency extends to funds of that currency and,
for the avordance of doubt, funds of one currency may be converted into different funds of
the same currency

Dealings with you and others

27 HIF may, n tts discretion, grant time, or make any other arrangement, varation or release with any
person or persons not party to this Floating Charge (whether or not such person or persons are jointly
l1able with the Chent) in respect of any of the Debt or of any other secunty for it If it does, 1t will
not 1 any way affect either this Floating Charge or the hability of the Client for the Debt

HIF’s Right of Set Off

28 In addition to all nghts of set-off conferred by law, HIF may set-off any money standing from time
to time to the credit of any account the Client has wath HIF against the Debt

Preservation and Retention of Security

29 (a) Any settlement, discharge or release between (1) the Chient and (11) HIF or the Admimistrator
(the "Relevant Person(s)") shall be conditional upon no security given, or payment made, to
the Relevant Person(s) by the Client (or any other person} being avoided or reduced as a
result of any provisions or enactments relating to insolvency for the time being n force n
any jurisdiction

(b) In the event of such security or payment being avoided or reduced, the Relevant Person(s)
shall be entitled to recover the value or amount of such security or payment from the Chent
subsequently as 1f such settlement, discharge or release had not occurred

30 (a) Notwithstanding any other provision of this Floating Charge, or any release, settlement,
discharge or arrangement given or made by HIF, HIF may retain the secunty created by this
Floating Charge (and afl documents evidencing title to the charged property or any part of it
deposited with 1t) following the payment and discharge in full of the Debt for a peried of two
years and one month after such discharge
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(b)

(c)

If at any time during that period, any step 1s taken for the Admimstration or winding-up
(whether voluntary or compulsory) of the Chent or any analogous proceedings shall be
commenced, HIF may continue to retain this security and the documents mentioned above
for such further pertod as HIF may reasonably determine

The secunity created by this Floating Charge and documents relating to 1t shall be deemed to
have continued to have been held as security for the Debt

Notices Governing Law and Jurisdiction

31

32

Without affecting any other lawful method of service, any demand or notice to be made or given by
HIF to the Chent (including without himitation, a demand for payment of all or any of the Debt) may
be made or given by any manager or officer of HIF or of any branch of it -

(a)

(b)

(a)

(b)

By letter addressed to the Chent and delivered to any officer of the Chent at any place or
sent by first-class post to, or left at the registered office of, the Client or any place of
business or activity of the Chent last known to HIF If sent by post 1t shall be regarded as
having been made or given at noon on the second day following the day the letter was
posted

By fax or other electronic means to the fax number or electronic mail address of the Chent
last known to HIF [t shall be regarded as having been made or given at the time of
transmission

This Floating Charge will be governed by and construed in accordance with English law and
atl claims and disputes  (including non-contractual claims and disputes) arising out of or in
connection with this Floating Charge, its subject matter, negotiation or formation will be
determned 1n accordance with English law

Both the Client and HIF submit to the non-exclusive jurisdiction of the courts of England
and Wales in relation to all claims, disputes, differences or other matters {(including non-
contractual claims, disputes, differences or other matters) ansing out of or in connection with
this Floating Charge

Disclosure of Information

i3

The Client consents to the disclosure by HIF of any information about the Chient, this Floating
Charge, the charged property and the Debt -

(a)

(b)

()

(d)

to any person to whom HIF has transferred, or proposes or may propose to transfer, all or
any of 1ts nghts under this Floating Charge and/or the Debt and to any rating agencies and
any advisers to HIF in connection with such transfer, and/or

to any person with whom HIF has entered into, or propeses to enter into, any contractual
arrangements 1n connection with this Floating Charge and/or the Debt, and/or

1o any company within the HSBC Group being HSBC Holdings ple and its associated and
subsidiary companies from time to time, or any of its or their agents, and/or

any msurer who 1s to, or who proposes to provide nsurance to HIF n respect of the charged
property and/or, this Floating Charge and/or Debt and/or
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(e) to any other person to whom, and to the extent that, such information s required to be
disclosed by any apphcable law or regulation
Transfer of Rights
34 (a) HIF may transfer all or any of its nghts under this Floating Charge and/or the Debt to any

person at any time

(b)

(c)

(d)

(e)

()

If HIF transfers all or any of its rights under this Fioating Charge and/or the Debt, the
Chent’s rights under this Floating Charge and/or the Debt (as the case may be) will stay
exactly the same

The Client will be bound to any person to whom HIF transfers any such rights That person
will have HIF’s powers and rights so far as HIF transfers these to that person HIF will be
released automatically from its obhigations to the Client so far as that person assumes HIF’s
obhgations

The Client will at the expense of HIF or the person to whom the rights are transferred, do
anything reasonably requested by HIF to effect a transfer of all or any of 1ts rights under this
Floating Charge and/or the Debt

The Client will not transfer all or any part of its nghts under this Floating Charge and/or the
Debt without the prior written consent of HIF

In these Transfer of Rights provisions and in the Disclosure of Information provisions
above,

(1) the term transfer means sale, assignment and/or transfer,
(1) the term rights means nghts, benefits and/or obligations, and

(iiy) the term person means any person, trust, fund or other entity

HIF’s written consent and reasonable requirement

35 (a)

(b)

Where the words “without HIF’s written consent” appear in any Clause, HIF will not
unreasonably withhold consent The Chient agrees that it 1s reasonable for HIF to refuse to
consent to something 1f, in HIF's reasonable opinion, 1t adversely affects or might affect

(1) HIF’s security under this Floating Charge and its ability to enforce 1t,
(n) the value of that which 1s secured to HIF and i1ts ability to sell the same,
() HIF’s ability to recover the Debt, or

(1v) the assessment of the value of this Floating Charge as an asset of HIF

Where the words ““HIF reasonably requires™ appear in any clause, the Client agrees that 1t 1s
reasonable for HIF to require something if, in HIF’s reasonable opinion, 1t will or might
assist n

(1) the preservation of HIF’s secunty under this Floating Charge or the value of that
which 1s secured by 1t, or

() HIF’s abihity to recover the Debt
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Severance and Modificatton - Unenforceability

If any of the Clauses (or part of a Clause) and/or any of the paragraphs (or part of a
paragraph) becomes invalid or unenforceable in any way under any law, the vahdity of the
remaining Clauses (or part of a Clause) or paragraph (or part of a paragraph) will not in any
way be affected or impaired

If any invalid or unenforceable Clause or paragraph mentioned above (or part of either)
would not be invalid or unenforceable iIf its form or effect were modified in any way, 1t shall
be deemed to have the modified form or effect so long as HIF consents

The expressions -

(1) the “Chient" shall include any person from time to time deriving title under the
Client
() "HIF" shall include its successors and transferees and in both cases to the extent of

thewr respective rights and benefits (including, without limitation, any person
whom under the laws of such person's place of incorporation all or substantially all
of the assets and habilities of HIF become vested)

(m)  "environmental laws" includes all applicable laws, regulations and directives (and all
notices, circulars, orders, judgements and decisions of any court or other competent
authority mm any junsdiction) concerming the pollution or protection of the
environment or the health of humans, amimals or plants This includes, public and
workers' health and safety, the generation, use, treatment, storage, transportation or
disposal, or discharge or release into the environment, of any chemicals or other
pollutants or contaminants or industrial, radicactive, dangerous, toxic or hazardous
substances or wastes (1n whatever form and including noise and genetically modified
organisms)

(1v) "environmental permits” means all permits, hcenses, consents, approvals, certificates
and other authonsations (including all conditions applicable to them) required under
any environmental laws

(v) "holding company" "subsidiary" and "subsidiary undertaking” shall have the
meanings respectively set out in the Companies Act 2006 (as the same may be
amended, vaned or replaced from time to time)

Any reference to a person shall include any person, Client, corporation, body corporate,
government, state (or agency of a state) and any association or partnership (whether or not
having legal personality) of any of these

36 (a)

(b)
Interpretation -
37 (a)

(b)

(c)

Any reference to any statute or any section of any statute shall be regarded as including
reference to any statutory modification or re-enactment of it for the ime being in force
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(d) References to the, simgular shall include the plural and vice versa, the use of the male
pronoun shall include the female and neuter, the use of the neuter pronoun shall include both

the male and the female
(e) The headings are used for gutdance only
Chent’s compliance with Memorandum and Articles of Association

38 The Chent confirms that this Floating Charge does not contravene any of the provisions of its

Memorandum and Articles of Association
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IN WITNESS this Deed has been executed and 1s intended to be and 1s delivered on the date first mentioned
above

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

Freshcut Foods Limited

by two directors or by

one director and the secretary

Signature

Name (block capitals) /MWO C‘-/T}(UGE——

Director
Yy ><

Signature

Name (block caprtals) /CTéQ M GC ce

Director/Secretary
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 1n sections 171 to 177 of the Companies Act

2006, 1t was unanimously agreed that the entry into and execution of the Charge was n the
commercial nterest of and for the benefit of the Company and was most likely to promote the
success of the Company for the benefit of 1ts 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 habihties undertaken by the Company under the Charge, 1t was unanimously resolved that

(a) it was, m the good farth 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,

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

(d) where the Company 1s a sole director company with no company secretary, that director (an the
presence of an attesting witness) or in any other circumstances any two authonsed signatories
(as defined 1n section 44(3) of the Compamies Act 2006), be authorised to execute and deliver
the Charge,

(e) any one or more authonsed signatory {as defined in section 44(3) of the Companies Act 2006)
be authorised to approve 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) acopy 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

Seven James Fonned )

as Attorney of
HSBC INVOICE FINANCE (UK) LIMITED

o St gt N gt Nt gt

mn the presence of
CQ &y
{hnssi Ann Short

Witness signature

Name

Occupation Invotce Finance Official

Witness Address Farncombe Road
Worthing, West Sussex
BNI112BW

HIF Floating Charge - 05/11 Page 16




