Companies House

MRO1 e

Registration of a Charge

Company name: BELTON FARM GROUP LIMITED
Company number: 08498727

X9BTKJUB

Received for Electronic Filing: 08/07/2020

Details of Charge

Date of creation:  02/07/2020
Charge code: 0849 8727 0002
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED

Brief description: ALL FREEHOLD (INCLUDING COMMONHOLD) AND LEASEHOLD LAND
NOW VESTED IN THE COMPANY

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.
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Certified by: WEIGHTMANS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8498727

Charge code: 0849 8727 0002

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

Act 2006 on 8th July 2020 .

Given at Companies House, Cardiff on 9th 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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Dated 2 July 2020

Belton Farm Group Limited
1o

HSBC Invoice Finance (UK) Limited

Debenture

Forniof cliarge filed at the Land Registry under veference{ |
Day of

EXECUTION-VERSION



This Debenture by way of deed made the 2 dayof July 2020
Between

{1y BELTON FARM GROUP LIMITED of Belton, Whitchurch, Shropshire SY 3 1D (Company Number (08498727)
(the “Company”) dnd

(2) HSBC INVOICE FINANCE (UK) LIMITED (registered in England number 759657) (“HIF”) whose address for service is 21
Farncoibe Road, Worthing, West Sussex BNTI 2BW

WITNESSES as follows

Debeiiture as sécurity for the Debt

1. This Debente shall be security for:the payment and dischatge of the Debt mentioned in clause 2 below.

2 The Debt ig all money and liabilitics whatever, whenever and however tiscurred whethernow or fit the future due, of becoming
duie, frony the Company to HIF in any curiency or curkencies, whether actual or contingent, whether incurred solely or jointly
swith any other person and whether as principat or surety (“the Debe™)

This micludes, but is not Hmited to:

(a) all monies arid liabilities due from the Company to HIF undei all facilities granted by HIF to'the Client;

(b guarantecs and indemities to HIF and any of the Campany's other confingent liabilities;

(¢} discount, conmmission and other lawful charges and expenses;

(d) interest in accordance with any agreement between the Comipany. and HIF and, if there Is no agreemient, mterest on any
money and liabilities due from the: Company at an annal rate of 3% above. the Bank of Eagland's base iate fiom Hine fo
e computed and compounded mionthly and/or decording {6 HIFS then-curient practice, Intetest as above applies befare
and after-any demandior judgment;

(e) money agreed to be paid by the Compaty under clauses 24 and 26 below.

The Agiéement €6 pay the Debt

3. The Coinpany agrees to pay and discharge the Dbt when the same is due to be paid and discharged. It acknowledpes and agrees
that the Debt shall, m the absence of express wittten agreeinient by HIF to'the contrary, be due and payable to HIF vpoh demand..

Seeurity given over the Company’s Assets
4, The Conpairy, with full title guarantee, and as-a continuing security for the payment and discharge of the Debt, charges:
(@) By way of legal mortgage; all freehold (including: comimonhold) and leasehold land now vested in the Company
togetlier with all buildings fixtures, fittings and fixed plant and machinery now or-at any titng afterwards on it. "This
includes {withiout limitation) the land described or referied to in Part | of the First Schedule below.

(B By-way of fitst fixed charge, the thattels (including all additions id improvements to, and replacements of, thent
from tiriie to time), secuaritics, intellectual property and/or othier property mentioned in the Second Schedule befow:

{c By way of first fixed charge {exceptas ahieady charged above):
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(i)

(i)

(v)
(1)

(Vi)
(i)

%)

{x)

(xi)-

{xiy

All the present and future right, title and interest of the Company in or to any freehold (including
commonhold) or leasehold Jand or otlier immovable property wherever situated and afl fixtures, fittings and
fized plant and machinery now or stany time-afferwards o it

All chattels now or at any time afterwards. belonging to' the Company. This excludes any of them for the
time being forming part-of the sfock in trade or work-in-progress of the Company or which are, for the time
befiig, otherwise effectively chaiged by way of Tegal inortgage of fixed charge by this: Debenture:

The benefit of all rights, Heences, guarantees, rent deposits, contracts, deeds, undertakings and wairanties
relating: to any Jand ot other property mentioned above and/or to. any trade or business from tiime to: time
cairied on by the Compdity:

All book-debts, non-vesting debis aid other debis and monetary claims and any rents, licence fees or other
payments due from any Jessee; loensee or ovcupier of any immovesble property wherever situated now orat
any time afterwards due-owing or incurred to'the Company. Th addition, the full benafit of all guarantees and
securities for ther-and all liens, reservations of title and other viglits enabling the Compuny to énforce any
such-debis or-claims {collectivety. called the “debts™). This excludes such debits and claims (if anyy as HIF
shay frof time to thng have agreed in swriting with the. Company which: shall niot be subjéct to thig fixed
chiarge and also such debts and claims. as are charged in sccordance with clavse 4:(&?3"i3ciow.

Any eredit balance on any account of the Company with HIF now or in the fukure;

Any credit balande onany account of the Company with any baik (other than HIF) or other person, now orin
the future.

Al goodwill and vincalled capital of the Company now of in the future.
Al the present and fithure right, title and interest 'of ‘the Coipany in of to all-stocks, shaves, debentives,
bonds, Toan ¢apital and othier securities of any description of any other person (including, without limitation;
any subsidiary or subsidiary underlaking of the Company). In addition,

(a) all vights to subscribe to or convert othier securities into or otherwise-acquire any such securities now ot
atany titne affeiwards belonging to the Company,

(b) all dividends, ‘interest and other inicome and all othier tights of whatsoever kind deriving from o
incideéntal to, any of these (together with any secwrities mentioned in the Second Schedule: below,
(collsctivelycalled, the “sécurifies™).

All patents, tiademarks, service maks, designs, utility models, copyrights, design rights, applications: for
registration of any:of them and the rightto apply for thenvin any pait of the world. In addition, mioral fights,
inventions, confidential information, know-how and rights of a similar natuie arising ot 'subsistiig anywhere
in the world in relation to all.oiany of the above (whether registéred or unvegistered) now or at any time
afterwards belonging 1o the Company (fogether with any of the same mentioned in the Second Schiedule
bielow, collectively called the “ttellectual property™).

All rights under all policies of insurance, including life insurance or assurance, (including, without
fimitation, the insurances-mentioned to in clause 8(a) below), including all rights and claims to which the
Compsany I8 iow, rmay atany time afterwards, become entitted in ielation o the procedds of those policies..

All rights and-other property to which the' Company is now; or may at any time afterwards, become entitled.
as @ result of, or in connection with, any proceedings threafened o commenced wider the Tnsolvency Act
1986:0r any similar legislation in any jurisdiction.

The benefit of albagreements: for the provision by the Company to any person-of any loan or credit orother
financial acecommodation of any description {including, without limitation, any finatce leases and hire or
hire-pinchage agreements) now, or at any tinie afferwards; entered into by the Company,



{xiii}  The proceeds of sale-of any property moentioned above.

() By way of floatiiig charge, all the undertaking of the Conipany and all its property whatsoever and wheresoever both
present and future, This will not include any part of the same which is, for the time being, effectively charged by way
of legal mottgage or fixed -charge by ihis Debeature and recognised ag effectively so charged mider the laws. of the
:jur.isdfctéon ii which fhe same is situated,

The praperty referred fo'in paragraphs 4{a) (b} _(gb}__aizd-(d}_ ahove is collectively called the “charged property”. The property reférred to
in clavses 4¢a) (by and (¢) (togethier withany property Tor the time being effectively charged by way of fixed charae by the applicatioi
of clause 5 lelow) is collectively called the “fixed charged property”.

1f or-to the extent that the mongaging, assiguing or charging of any charged property is ineffective because of a prohibition on that
Tioftgaging, assigning or charging, the Company holds t-on trust for HiF.

To the-extent that this Debentiire creates secutity over any hedging or derivative contract, that secuiity shall be by way of charge and
thiz Debenture shall only charge the net amount owed under; and in accordance with the temis of, that hedging or derivative contract
after all applicable set-off, close-out netting or combination of accounts has {aken place.

s ability to conver{ Floating Chairge:and automatic conversion

5. {a) HIF mdy, by notice in wiiting to the Company, convert the fToating charge created by clause 4(d} above into a fized
charge in respect of stich of the property of the Company as may be specified in such notice. Ii faay do so:

§3] ot or following the Tappening of any of fhe events mentioned in clavise 11 béfows: or

ity if it dppedrs to HIF that such property s in danger of seizare, distress, diligence, exccuntion or any other form
-of legal process or that the sare, and/or the security tidw created in respect of it, is.othérwise in jeopardy.

Tii either event, {he ability of ‘the Company to deal ih any way with such propeity shall cedse except-fo the extent that HIF may
otherwise agree th writing.

{b The floating chavge creatiig by clause 4(d) will convert autotivatically into fixed charges:
: g g R Y
iy if anir of the circumstances set out it clause 11{¢), (d) or (&) occur;
@iy if HIF receives notice of an intention o appoint an administrator of the Company:

({iiy  if'the Compdny creates or aitempts to create secwrity over afl or any of the charged property {ofler than. secuiity
perinitted tiider this Floating Charge);

(iv)  onthe ctystallisation of any other floating charge over the charged property;
vy i any other circunistances preseribed by law;

{vi}  any person levies or attempts to levy any distress, attachment; execution or other legal progess against any asseis
referred o i clause 4(d); or

(vii) any corporate action, fegal proveedings or oilier provedures or steps are ‘taken for the winding: up, disselution,
administration or teorganisation of the Company,

Restrictions on Conipany
6. “The Compary shall tiot, except with the prior written congent of HIF:
(&) create, or attenipt to create, or allow-to-subsist over all or any of the charged property, any mortgage, chatge, lier,

trust, pledge or other sécurity other thai this Debeénture and the mortgages: or matters: (if any) mentioned in Pait 2-of
the First Schedule below; of
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{b) -atlow any tangible property, forming part of the fixed charged property, to. leave the possession of the Company
{except for the purpose of tiecessary. repait or maintenance)orto be used by any person other than the Company or for
any purposé other than in connection with the business of the Company; or”

{c) release, exchange, compound, set off, grant thne or agree to-any other arvangeriient in.respect.of, or fn ary other way
deal with, all or atiy of the debts except as expressly allowed by this Debenture; or

{d) part with, hire, lend, sell, assign ot dispose of all, orany part-of {or any right, title or interest in), the fixed charged
property. or all; or (except by a sale or disposal in the ordinaty coutse of thi Conipany’s day-to-ddy trading activities
atid-for the porpose of canying on the same) any part of, the remainder of the charged property:

Liand Registry Restriction

7. Inrespect of any part of, ot inferest in, the fixed charged property title fo-which is ot beooties registered at the Land Registiy,
the Compaiy. applies to the Chief Land Registrar to enter the following restriction on the Proprietorship Register of the title of
all such property:

“No disposition of the registered estate by the proprietor of the registerad estate 35 to be registered without a weitten consent
gigned by the proprietor for the tite being of the charge dated in favour of HSBC Invoice Finance (UK)
Limited referred to ithie Charges Repister:™

Company’s Obligations to HIF

8, Unitil this Debenture is discharged the Company wilk:
{a) i) Insure; and keep iusuied, the charged property with such insuver did agatist such rislks and T4 sioh aniunts
and otherwise wpon such ternis as: HIF may reasonably require. 1f HIF wiakes no requirement, then in

accordance with accepted prudent business practice from time to time in vespect of property of the saime type.

{in Comply with the terms and conditions of, and punctaally pay all premiums and other nioniés necessaiy for
keeping up such insurances-or any other insurance referied to in clause 4(c)(x).

(i1i} See that the interest of HIF is noted upon all policies. of such insurance or (if THF reasonably so requites) that
the policy is-held on & co-insured basis in the nanses of the Conipany-and HIF,

{iv) Tf HIF reasonably requires, produice to; or-deposit with, HIF all such policies-and the receipts for all premium

and other paymeiits fiecessary for effecting and keeping up such policies,

) Fromptly notify HIF of anything which may give rise to a claini under: such policy(ies) and ensure that
niothinig is done or not done-as 4 consequence of which any such policy might be adversely affécted or which

may iniciease the preminm payable:
(vi) Notify HIF prior to taldihg any steps to opeiah aceount with any bank {other thaw HIF) of other peison,

{vii) Comply in full wiil: any obligations of the Company to provide information under the PSC Regime to any
company that shall have issued any sharés i which the Company holds any interest from time 1o thne:
(Purther; iu this connection, on the date: of this Debenture,. the Company represents to: HIF that it has
complied in full with any obligations it has under the PSC Regime to-provide information to ariy company
thiat shiall have-issued 'aﬁy shares in which the Cotiipany holds an interest and that o "wariing hotice" oF
Meestrictions notice" (in each case as defined in Part 21A of the Companies Act 2006) has been issued to the
Company in respect of all orany part of the securities and remains in effect.)

{viily  Comply with any notice served on the Company under the Companies Aet. 2006 (inchiding pursuant o Parf
21A of the Campanies Act 2006) within the timeframe §pecified i the notice.

It is agreed {whether or not-this Delienture shall have become enforceable) that:
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(i)

HiFmay (but need not) itself effect or maintain such inswances. If it does so, the Company shall be Hable to
HIF for thie expenses incurred by HIF in doing so.

All sumg at any time payable-under any such policies of insurance shiall (subject 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 Compaity shall be trustes of them for-the benefit of HIF and shall transfer them to HIF accordingly. The
inswrance monies shall at the option of HIbe applied (sabject to clause 27 below) in o towards the payment
of: discharge of the Debt orin-making good. or recouping expenditure in respect of the loss or damage for
which such moniés are received.

Keep all buildings on any land charged by this Debenture and all fixtures and plant and machiiery on and in
fhiem (and all other tangible property comprised in the charged properly) in good: and substantial repair and

‘condition.

‘Whenever-any of the said buildings, fixtures, fittings. or plant and inachinery are dastroyed, damaged or

deteriorates, immediately repair, replace and make good the same, and ensure that any such feplacenient

‘property is:subject to. security in favour of HIF on the same terw as set-ouf in this Debenture, If the

Cornpary shall fail ¥o do So, then HIF shall be éntitied {but not bound) to do so instead.

Kot without ﬂlé‘_pﬁorwrﬁitfen carisent of HIF:

(0F

{iiy
{iii)

@

(i1}

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

‘Diebenturs;

sever o unfix or remove any of the fixtures of fittingg; or

except for the purpose of effecting necessary repairs fo themor of replacing the same with new or improved
niedeld or substitutes, removi. any of the plant and machinery belonging to, or in use by, the Company;

Carry on any trade, business oragricultural use ofy any land now or-afterwards used by the Company for the
purposes. of trade; business o agriculture. Th shiall do 30 in dccordance with the standards of good
management from tite to time current in the trade or business or (in the case of agiicultwal use) with. the
standards of good lusbandry, Fom: time fo time. It shall also do so in accordance with the dathorised
planning use of such land. '

Obtain,. hrintain and comply with all Ticences, consents and other authorisations (including, without
linitation, environmerital perniits) and effect all registrations which may be iecessary or desirable in relation
to all'or any part of the charged property or:any busingss or other activity from time to time carried on by the
Company.

‘Not without the prior written consent of HIF;

(i)

(i
(i)
®

i

carry aiit, or dliow to be caitied ouf, on any land charged by this Debenture, any development as defined in
the Town and Country Planning Act: 1990;

eriter futo any agreement under-Section 106 -of the said Act;or
chaiige, or allow tobe chanped, the use of any such laid.

Observe and perform all covenants,. stipulations and conditions-which fiom time. to tine. affect the use of
possession of the charged property whether arising wider. any lease, Comimonhold Commusity Statensent or
other agreement under which the-charged property is hield,

Punctually pay-all rents -and other paymerits becoming die, or to beconie due, under any lease, Commonhold
Conmnity Statement o other agieemient mentioned above. Pay all taxes, vates, duties; fees, charges,
assesswients, imipositions, cdlls, instalments and outgoings properly payable in respect of any of the cliarged




praperty as aind -wheit dueand HIF may do so 4s agent of fhe Company.if the Company fails to do so and all
amounts so paid by HIF shall become part of the Debt and be payable by the Comipany to HIF on demand.

{iily If HIF so requires, produce to HIF evidence sufficient to reasonably satisfy it that the requirements mentioned
above have been complied with.

{m) ] Comply with all statufory and other Taws and regulations affecting te charged propeity. This will include all
envitonmental laws and environmental pestaits applicable from time to timeto all or any part.of the charged
property or any business or other activity from time to tie carried on by the Company,

(i) Not allow any-citcumstances to arise which-could lead:

(2) to any competenit authority or othier person taking action, or making 2 claini inider any envirommental
laws {including the-requirement to ¢lean up any contaminated land or the revocation, suspension,
vatiation ornon-tenewal of any envirosimental perinit); or

(b) to-fhe Company having to take action to prevent the possibility of any suchi aétion orclaii.

{iii) Indeinnify each of HIF, the Administiator {defined in clause 13)-or Receiver (defined in ¢lanse 13 below)
{and theirrespective officers, agents and delegates) against all costs expenses and Habilities properly mewtred
{dircctly or indirectly) as a result of any hon-cotipliarice or alleged non-compliance with any environmental
Taws In relation to all orany part of the ¢harged property-or anything done or ot done on it.

{h) [£3) ‘Withiin 7 days: after beconiing aware of the same, give full particulars to HIF of any notice, order; direction,
' -designation, resolution or proposal affecting all o1 any part of the charged property or (in the case of any
land) the locality in which it is situated, givén or made by any plamving authority or sthér public body ot

authority whatsoever (including, without lmitation, any licensing authority).

{iiy T HIF reasonably requires, immediately, and at the cost of the Company, take all reasonable and necessary
steps tb comply with any. of the matters nrentioned in clanse 8(h}{i) above and make (o join with HIF in
making) stich objections or représentations as nay reasonably be available in respect of them.

{i) Perinit HIF; its agents and aiy person authotised by it, to-eniter on any land charged by {tiis Debentare or onwhich any
other part-of the fixed charged property is sitiated, at all reasonable (imes aid on reasonable notice (except in case of
emergency) for the purpose of inspecting or Vvaluing any.of the fixed charged property and. if HIF calls for such a
vatuation:(shich it is-entitled to-call foi) thiat shatl be at the expense-of the Company.

i) Not without the prior writfen consent of HIF:
{iy ‘grant or vary, ‘or agiee to-giant or-vary, my licerice or tenancy affecting any Tand charged by this Debenture;
(i) -exercise the powers of leasing, or agreeing to lease, or of actepting or agréeing to accept surrenders of leases,

conferred by Sections:99 or 100 of the Law of Property Act 1925;

(3i) in any other way, dispose; or agree to dispose of, or create, any legal orequitable estate or interest in-any land:
clarged by this Debenture;

{iv) tisgotiate, setile or waive any claing for loss, damageé or sther compensation {nchiding without limitation
comipulsory piirchase compensation) affesting any-laid chaiged by this Debenture; or

) apply, for an improverent or other grait or do anything which might resulf in any land charged by this:

Debenture bieing subjeet fo any statitory charge.
{k} Ergure that, withiout the priorwiitien consent of HIF:

{i) no person other than the Company shall be registered under the legislation m force fiom time to-time i
relatian to the registration of land in England and Wales as proprietor of any land charged by this Debenture;
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(i)

¢y

iy

(i)

no.person shall become entitled to any proprictary right or interest which may adversely-affect the value of
such land (unless such entitlement exists dt the date of this Debenture or at the tinie of the acquisition of such
Ianid by thie Compaiy) and the Company shall indeminify HIF for.all expenses reasonably incurred by HIF i
lodging fiom time to tirte eavtions, restrictions or notices-against the registration of title to-any such laid.

Permanently keep all fangible moveable property forming pait of the fixed charged praperty at the Company's
premises (if any) specified in the Second Schedile below orat such other premises-as HIF may from time to
time reagonably approve inwiiting.

Keep sueh fixed charged property within England and Wales and notify Hi¥ upon request of the logation of

such fixed charged property frofi time to time.

Upon written notice from BIF, keep sueh fixed charged property at the piemises so notiffed orat such otlies
premises as may be reasonably authorised it wiiting by HIF.

See that there is fixed 1o ail tangible moveable propeity forming part of the fixed charged property in-a prominent
position a plaque containing the following words:

“NOTICE OF.CHARGE

This property and accessories are subject to a first fixed charge in favourof HSBC Invoice Finance (UK) Limited.”

orn such-other Tormiaz HIF may require.

@

(i

(iii).
(iv)

dssigning of in auy otherway factoring or discounting them).

Pay the proceeds of siich getting Tn and realisation, and-all othermonies received: in respect of ‘the: fixed

-charged property; into such separate and denominated accounts as HIF shall from time o tihie nominate in

writing for such purpose or as HIF may otherwise from time to time réquive. T HIF shall not nominate iy

such-accourd, the Company’s-cuivent account with HIF shall be the nominated accoumt for the purpose of this
clause 3(x),

Pending such payment, hiold such proceeds and other monies upon trust for HIF,

Exeept with the prior written consenit.of HIF, vot be entitled to. withdraw or teansfer fromeany such account

any moiies standing to the credit of such account,

Purcinally pay all calls; instalments atid other monies fhat may become due in respect of thie securities,

{iy

(i)

0

{ii}

i)

Not exercise any of the rights and powers attaching to any- of the secuorities i a manner which, in the
reasonable optinion of HIF, mayadversely affect the value of the secwity created by this Debenture; and

priof fo this Debenture becoming enforceable, and subject to clause 8(p){) above, all rghts and powers
attaching to (he securities shall be exercisable by the Company oi as it mnay direet.

Take. all such necessary steps, afd do all such aets (including: the payment as and ‘when due of any
appropridte Tees and policing against any infiingement of, ‘or -challenge: to, the intellectual propérty) fo

inaiutain the value, subsistenice aud validity of the intellectual propeity;

‘Where appropriate; use:its best endeavours to protect and safeguard the intellectual property from and against

tlieft, foss, destruction; niauthorised sccess, copying oruse by ihird parties,

Not use, or allow to béused, or take any stepin respect of any. of the intellectual property i any way which,
in the reascnable opinion of HIF, may adversely aftect the value of it,




)

HIF's Powers
9, {a)
by
{c)
10. {a}
®)

{c)

Y Deposit with HIF (and HIF shall be enfitled to retainy-all deeds, certificates and other documenis constituting
or-evidenicing title to the fixed charged property (except insofar-as the same ave held, or required to be held,
by any third paity il accordance ‘with any obligation ranking in. priovily to the security created by this
Diebenture).

(i) On being réasonably required to de'so by HIF, and at the costand expense of the Company:

{a) Execiite, sign, defiver and do-all things necessary (including, without Hinitation, the assignment of all or
any of the débts aiid- the ratisfer of all or gy of the securities, to HIF or its niominee and the giving of
any notices and effecting of any registrations) as (and in such forny as) HIF may reasonably requiie.
This (among othier things) is to perfect 4 legal inortgage, assignment. or other fixed security it favour-of
HIF of all or such part-as shall be-specified in such notice of the fixed charged propeity or otherwise o
improve, perfect or protect the seowrity (inclading its priovity) intended to bé cregted by or prirstant to
this Debernture ot to facilitate the exercise of any powers, authorities and discretions conferred under or
i accordance with this Deberiture,

{b) Endorse, orcanse to-beendorsed, ontany documents constituting or evidencing title to the fixed charge
property and give to third parties such notices of the secuiity createéd by this Deberiture as HIF may
reasonably require.

Without affecting in any way the Company's abligation under clause 8(ii) above, HIF shall have the right at any titic
fo Tix plagues or otlier markings to all tangible moveable property comprised in the fixed charged property or ihe
premises inor on which such property is situated.

The plaques oi-other markings shall be in such fornyand with such sording:as HIF may reasonably require indicating
HIF's interest 7o 'such fixed chiarged property:

The Company shall not aflow any such plagues or markings to be concealed, altered or removed.

At any time before this Debentuie is discharged (and whether or not the game-shall have become enforceable), HIF
may, if. and whenever, and so often as it shiali reasonably think fit, apply the whole or aivy part of the monies from time
to time standing fo the credit of any account as referred to in clause 8(n).in or towsards the dissharge of the Debt.

It may pay the nionies nrettioned i -¢lause 10{a) above o the cigdit ¢f aity othier accouint nominated by it (including an
accountopened by it for this purpose) as security for any contingent or fittive liability of the Company fo FIF.

{niless otherwise stated, all powers of HIF eonferred by this Deberiture §hall be exercisable without prier notice o flie
Coinsany.

“Wheir the Debenture beeonies enfoiceable

11 This Debientiure shall become enforceable:
{a) if the Debt is tiot paid or discharged when due {(whether on demand, at apieed maturity or eailier as the case may be);
o
{by if the Company is 1t breach of any-of the oblipationsunder this Debisitture; or
{cy if thie Company shall enter into any conposition or arrangement for the benefit of its-creditors; or
{d) if any step is-taken for the administration ot winding up of the Company-(which includes, withiont limitation, ineach
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cage, the board of diréctors-or the Conipany tn getieral miceting, passing a iesolution for the sanie) except where, in the
case of winding up, HIF has consented in writing for the purpose of a solvent réconstruction or amalgamation; or




(&) if-a third party shall take pussession of)or @ réceiver shall be appointed over, ar any secured creditor of the Company
shall seek to enforce his security in respect of, all or any of (he chatged property or any other event shall happen which
puts.injeopardy all orany part of the security created by this Debenture; or

€3] Af HIF, in its reasonable discretion, cotisiders that any claiin may be:or has been made against HIF under any bond,
guaraitee, indemnity or other cotitingent Hability issued or entered into for any Habilities of the Company in respect of
which HIF reascnably considers that it may not be or has ot been indemnified on demand orag-and when required
under any agreement it hag with the Company regarding the same; or

{g) if any other event shail oceur which has been agreed by the Company and HIF as an-event upon the occurrence of
whicli this or any other security for the Debt shall be enforceable.

If any of the above should oceur
) the powers of sale-and of appointing a receiver conferred by Section 101 of the Law of Property Act 1925
shall immediately arise and beconie exercisable by HIF frce from the restiictions contaiied in Sections 103
amd 109 of that- Actyand

(i) the. powers of leasing, or agreéing to Tease, or of accephing or agresing to accept swrenders of leases
P
(coniferred by Sections 99 and 100°of the Law of Property Act’1925) shall immediately become exercisable.

These powers are available to HIF whether or not HIF shall thew be in possession of all orany part of thie charged property: HIF
may grant 4 Jease at-a premium and forany length of term and, generally, without the necessity for HIF to-comply with any
restifctions inyposed by, o other provisions of; the sections snd legislation mentioned above (and so that for the purposes of
Sections 99 and 100 of the Law of Property Act 1025, the expression “mortgagor shall include any person dériving title under:
the Company and sub-sections 99 (18) and 100 (12) shiall not apply).

Right of Appropriation

12,

To the extent that the security created by this Debenture constitutes a- "security financial collateral arrangement” and thie assets
seetred by this Debenture ("Secured Assefs") comstitute "financial colldteral” for the purpose of the Financial Collateral
Arsangements (No 2) Regulations 2003 ("Regulations™), HIF shall have the right o giving prior niotice to the Compatiy, at-any
time after this Debenture beconies enforceable; fo-appropriate all or any patt of those: Secured Assets in or towards discharge of
the Débt. The parties agree that the value of the appropriated Secured Assets shall be, in the case of cash, the amount-of cash
appropriated and, i the casé of any stocks, shaves, debentures; bonds, loan capital and other securities of any description,
determined by HIF by reference to any publicly available market price and; in the absence of which, by such other feans as HIF
{acting reasonably) may select i'ia_c'iuciil:g, without limitation, an independént valuation, For the.purpdse of Regulation: 18§(1)of
the Regulations, the Coinpany agrees that any such determination by HIF will constitute’ a valudtion “in 4 commierciatly
reasonable manner”.

Appointment of Administrator or Receiver

13,

{a) The floating charge created by this Debenture is intended 1o 'be a qualifying floating chiarge 4§ defined by pavagraph 14
of schedule B tothe Insolvency Act 1986,

{by At any tinie after having been réquested to do so by the Company, or after this Debentire hag become enforceable
(and whether or not any of the-events mentioned in clause 11 are continuing), HIF may-appoint by deed or by writing
under the hand-of a dily authoiised officer of THF, -or otherwise; (i} any one or more petsons fo be administiator {of
the Compaiy {cach an “Administedtoi”} or (ii)-any one ormiors persons to be.a récéiver of any charsed property (each
a “Retceiver™), These expressions shali; wliere necessary, include any personr substituted as Administrator or Recsiver,

{cy HIF may (so far as it is lawfully.able to do so) from tine to time by deed or by weiling under the land of a duly
authorised officer of HIF, or otherwise, remove any person appointed io be Administrator or Receiver and may in a
sinlar way appoint another in lis place;
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14,

15.

(d) If ai any time two or more persons-shall hold office as: Receiver of the same properly,. each ong of (lem shdll be
‘separately entitled (subject to any contrary divection in the appointment) to exercise all the powers; authorities and
discretions conferred o theimn,

{c} “The povwer to appoint a Receiver shall be it addition to all-statutory and other powers of HIF under the Insolveney Act
1986 a0l thie Law of Properly Act 1925,

53 The powert (o-appoint a Receivei shiall be and remaiin exercisable-by HIF even thongh there may be a prior appointinent
in réspect of all o any part of the-charged propeity:

{a) HIF-shall niot, nor shall the Receiver, be liable to-account as mortgageée if possassion i respect of ‘all or any of the:

charged propetty nor be Hable for any loss upon realisation or for any neglect or default (unless witful) of auy nature
whatsoever in connection with all orany of the charged property for which-4 miortgagee in possession ndght as such be
liable,

)] All réasonable costs, charges and expenses propeity incurred by HIF or the Reeciver {including its internal
manageiiernit and administration costs and the costs of any proceediiipgs in relation o this Debénture or the Debi) shall
be paid by the Company.

The Administrator ‘or Reeciver shall be tlie apent of the Company aid the Company shall be: resgonsible for his acts and

renineration as well as for any defaults committed by him.

Powers of Receiver

16

The Receiver shali (subject to any limitations of restrictions expressed in the document appointing him but notwithstanding any
restrietion.or limitation bindmg on the Company under this Debenture or any winding-up or dissolution of the Company or any
analogous' proceedings in any jurisdiction) have all the powers (as varied and exterided by this Deberntiire) cﬁ_m’fé‘n‘ed’ on
teceivers by the Insolvenicy Act 1986 and the Law of Propeity Act 1925 and (without affeciing the above in any way) thie
foltowing powers:

(ay (1) to sell, fransfer, assign, convey or grant, acéept swrénder or vary, terminate or smrender leases of orin
cxchiange and enter into and or tecminate leases. of any of the charged property; and

{ii} in any other way to disposc of, oi deal with; all or any of the charged property in respect-of which the
Receiver i appointed (or agree any of {he same) and in eithicr case in'such a way and generally on such teris.
and-conditions as he reasonably thinks fit.

Any tiansaction mentioned above may be-for such payment or offier consideration ag the Receiver shall think fit. "This is so
whether for a fump sum or a consideration payable in nstatments and whiether for eash or otherwise. I the case of the latter, it
shiall form pait of {he clrarged property and be charged with the paymentand discharge of the Debt.

Fixtures and plant anid machinery iay be taken aivd sold separately fro the prentises to which fliey are fixed (or in-whiclr they
are confained) without the consent of the Comipany being obtained ornecessary:

(b) To take possession of, collect and get in, all oy -any of the chaiged property in respect .of which the Receiver is
appointed aitd Tor that purpose (6 make such démands:and take any proceedings as the Receiver shall reasonably think
fit;

{¢} To -carry oty manage, develop; reconstuct, amalgamate or-diversify (or agree the same) any trade or business

{including farming) as lias from lime to fime been carried on the whole or any part of the fixed charged property.

{dy G- "To make any avrangement or compromise between the Company and any other person which the Recetver
mayreasonably think-expedient.
(i) To take, defend or participate in-any proceedinps- (including, without Timitation, arbitéation proceedinps) as
the Receiver miay reasonably think expedicnt.
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fe) To-make, effect and complete such improvements, development and repairs to any of the charged property-as thie
Receiver may reasoriably think expedient.

) “To-tiake calls-(and to-enforce paymient of them) conditionally, or uniconditionally, on the members of the Company in
respect of any imcalled capital with the Benefit of all the powers in the Articles. of Association of tlie Company
conferred on'the diréctors.

(g} To appoint managers, officers, servants, workmien, nominees and agents for any of the purposes.mentioned in this
clause 16 4t such remunetation and for svicli periotls and on such terms as the Receiver may teasonably deterinine:

HY) If the Receiver thinks fit, but without affecting the indennity contained in clase 24 below, toeffect with any insurer
any policy-or policies of insurance eitler in lieu, or satisfaction of, or in-addition to, such indemity.

{1 To delegate by power of attorney, or in_any.other way, fo any person or persons approved in writing by HIF, all
or any of tlie powers, authotities dnd discretions which are forthe fime being exercisable by the Receiver utider this
Débieniure:

{ ) To promate the formation, or otherwise aequire the share capital of, any body corporate with a view to such

body corporate becoming a subsidiary of the Company.or otherwise;
(i) to purchasé, lease, or otherwisé acquire any interest in-all orany of the Company™s undertaking and property;

£y to-carry on any business in succession to he Company or any subsidizry. of the Company;and in each case,
45 the Recelver gy otherwise reasonally think fit.

&y To apply for, and otherwise take such steps as the Receiver may consider reasonably necessary or desirable to obtain
(in the name of a notiinee or otherwise), such licences, consents, permits and appravals 4s the Receiver may
reasonably think expedient.

ey Tomake efections for value added tax purposes as the Recéiver may reasonably think fit,

(m) Foraiiy of the purposes authorised by this clause, to raisemoiiey by boirowing froni BIF or fram any other
person on the security of all or aiy of the charged property in respect-of which the Receiver is appointed.

féh) The Receiver may raise motey as mentioned above on such terms (including, if FIF shall conseiit,
ferins under which such secutity ranks in priovity W all or sy of the Seeurity ereated by this Debenture) as.
the Receiver may reasonably think fity aind

(i) thie repayment. of all such nionfes wnd. the paythent of interest on them aid related costs charges and.
expenses, shall be treated for all puiposes ds expenses praperly payible by the Receiver.

i) To exercise any of the powers vwhich HIF would be entitled to exercise under this Debenture.

(0) To do ali such other acts and things as the Receiver itiay reasotiably consider to be incidental or necessary to any of the
matfers orpowers. mentioned abiove or which the Recéiver lawfully may or cando as agent for the Company,

1) Ta exercise any of the above poweis: on behalf of the Company or on the Receiver's.own behdlf or; in the case of the
potvers contained in clause 16(f) above, on behaif of the directors of the Compaity,

i7. Subject to-claims having priority to-the security created by this Debenture, all monies received, recoverdd or realised by the
Receiver or (on any exéreise by HIF of its enforcement powers under this Debenture) HIF, shall be applied in the following
order:

{a) In payment of all reddonable costs, charges and expenses of, and incidental fo, the appointment of the Reeeiver and to
the exercise of all or any of the powers of the Receéiver ar HIF and of any other outgoings properly payab!e-iby'zhem.
This inclisdes, without limitation, the repayment of monies borrowed 4§ refered to i clanse 16(m) above and the
paymient of interest and related costs, charges, and expenses {fo the-extent that HIF has consented to thie same being

12
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secured in priority fo. the security created by this Debenture) andall-mmiounts payable by HIF to the Receiver uiider any
order of any courd o otlierwise..

(b) In payment of remuneration to the Receiver at such tate-as may from time to time be agreed between thie Receiver and
HIF,
{cy In:payment to HIF in or towards payment or discharge of the Debt and-all other amounts expressed to be secured by,

or due or payable to HIF under or in connection with, this Debenture.

{d) In payment of any surphus to'the Company or any other person enfitled to it
Power of Attorney
18. (&) The Company irrevocably; and by way of security, appoints HIF, any Recéiver, and cach of their tespective delegates,

Jointly and also individually to be thie attorney and attorneys of thé Conipany. Any attoriey is authorised by the
Company to do all things which the-Company imay be required to do under this Debentore. This inclirdes (without
limitation) any action which HIF or tlic Receiver (or any such delegate) may consider necessary ot appropiiate for; or
in connection with:

D) the improvement, perfection or protection of the security intended to be createéd by this Debeénture; 6r
(it} the exercise of anty of the powers authiorities and discretions conferred under it:
() The Contpany ratifies and confirms (and agrees to do so) whatever any such attorngy shall do, 6r attempt to-do, fn the

exercise.of all orany of the powers; authorities and discretions mentioned above or under this power of attoriiey. This
power of attorney isto secure the performance of obligdtions owed ‘to the-doriges within the meaning of the Powers of
Aftoiney Act 1971,

HIF has Powers of Receiver-and otfier powers:

19,

20.

21.

22,

(&) Without affecting any other powers, authorities -and disceetions of HIF, all or any of the powers, authorities and

diseretions conferred upon the Receiver (whether arising under this Debenture or otherivise) may also be exercised by
HIF at any time after this Debenture has become enforceable. This is so whethier or not a Receiver has beeiy appoitited.

(b) HIF shall also be entitled to delegate by power of attoiney, or in any other manner; to any person or persons all
o any of its powets authorities and discretions.

{c) Na-such delegation mentioned above shall prevent the subsequent exercise-of the powers, authorities and discretions
by HIF itself or prevert HIF from making any subsequent delegation of themm to some other person,

)] HIF may revoke any such delegation at any tiie.

At any fime after this Debenture shall have become enforceable, or after aiiy powers conferred by any interest having priovity to
the secutity created by this Debenture shall have become exercigable, HIF may redeem such or any other prior intersst of
arrange the teansfer of it to'itself It may setile atid pass thie accounts of any third party conicerned aiid any acconiit-so-setiled
and passed shall bie coiichisive and binding on the Company:  All nionies paid by HIF to the third party in accordance with sueh
accounts shall as from such payment be due fiom the Company to HIF on current account-and shatl bear interest and be seenred
-as part-of the Debt:

The rights and remedies of ‘HIF under this Debeiiture dre in addition to, and #ot in. substitution for, -any ¥ights or remedies
provided by law.

The restriction on-the right of consolidating mortgages contained in Section 93 of the Law of Property Act 1925 shall not apply-
to this Debenture.

13
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23. (a) If the Company at any time fails to perform and observe:the terms, and obligations cordained in this Debenture, HIF
may (but without being utider any duty to do so) take such steps as in its reasonable opinion may be required to remedy
suich faitire and

) this Includes, without limitation, naking any payment; and for the purpose mentioned in clause 23(a) above, HIF and
its dgents may enter upor any land of the Company without being regarded as having entered fito possession of it.

Indemnity

24, The Company agrees to fully-indemnify each of HIF and the Receiver from and against all and any lisbility they might incui in

the exercise {or apparent-exercise} of any powers, authorilies and discretions. under or in connection with this Debenture {with
the exception of frauvd or wilful défault on the part.of HIF orthe Receiver, but only to the extent committed by any of them} or
any failure by the Company to-comply with atiy of its obligations uider this Debenture;

Protection of Purchasers:

25.

No purchaser or other' person dealing with HIF or the Receiver (or any-of their réspective delegatesy

{ay shall be bound or éntitled to see or erquire whether any power; authority or discretion under this Debenture has arisen
of becomg exercisable;

b ‘be congertied with any notice to-the confrary or to ses-whether any delegation shall have lapsed forany reason or been
revoked; or

{c) be bound or entitled ‘to concern Hiniself with fhe procéeds of any sale or other déaling: or be answerable in any
wcitcumstances for the application of the said proceeds,

Payment 6f ¢osts, charges and expenses

26,

Thee Comnpaity shall reimburse to HIF on demand on a full indemuity basis; all costs; charges and expenses (including, without
limitation, all amounts reasonably determined by HIF to be necessary to- comiperisate it for internal managenient of
administration costs; charges and expeiises) properly incuired by HIF:

{=) 0 ensuring: this Debenture is elfective;
(b} it conmection with the improvement, peifection or protection of the security created by this Debenture;
(©) in the exercise of atty tighty, remedies, powers, authorities and discretions conferied under, or fivconnection with, this

Debenture (together with aiiy value added tax or similartax charged or chargeable in respect o1 it).

All such amounts shiall be reinibursed to HIF on demand. Unitil they are reimbimsed they shall bear interest-at the tate of three
per cent per ansum- over the Bank of England's bagse sate: from time to time calculated -and compourided -monthly: aiid/cr
accorditig to HIF's then current practice and shall be:payable on demand. They will be secured as part of the Debt by this

Dielpnnire.

Indépendence of Security

27

{a) This Debentue shall bein addifion fo, and independent of, every other security which HIF may at aity time hold for
anyof the Debt secured bythis Debenture,

(B) Nopriovsecurity held by HIF over all oratiy of the chaiged property shall merge in the security created by this
Debenture.
(e} This Debenture shall veniain i full forceand effect-as a continuing security unless and until T dischatges it.

14
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HIis powers to deal with Accounts and Money Received

28. ()

)

29, (a)

{b)

I HIF receives notice of any subsequent charge or other interest affecting all or any of the charged property, HIF tay
open a tiew account oraccounts for the Company in its books.

TEHIF does not do so, it shall be regarded-as having doneso unless HIF gives express written notice fo the contiary to

the Comparty. Notwithstanding any appropriation by the Company to the contrary; as from the time of receipt of such

notice, all payments:made by-the Company to HIF (other than those dealt with under clause: 8(n)) shall be treated as
having been credited to a new account of the Conipany. Such payments. will not beapplied i reduction of the amotnt

dug; owing or incurred from the Company to HIF at the tine when it received the notice;

Al mionies réceived, recovered orrealised by HIF under this Debenture (including the proceeds of any conversion
uirder ¢lanse 31 below) may, in the reasonable discretion of HIF, be credited to any suspense of impersaral aceount,

They may be held in such account (where they shall not redisce the Debt) for'so long as HIF may think fit pending the
dpplication frofivtime to time of such monics and all accrued interest (at the rate, if’ any,.agreed inwriting between the
Company and HIF from time to time) in-or towards the dischiarge of the Debt.

30. The Company waives any right of set-off it may havenow, orat any time in the fiuture; in respect of the Debt (including sums
payable by thie Coinpany vndet this Debenturé)..

Cwrrency Conversion

3L {a)

(b}

(e}

For the purpose. of pending the discharge of the Debt, HIF may convert any monies received, recovered or realised by
HIF under-this. Debenture (including the proceeds of any previous conversion under this clanse) fron their existing
currency of denomination into such other curréncy of denomination as HIF may reasonably think fit,

Any such conversion shall be made At HSBC UK Baik ple’s then prevailing spot selling rate of exchange Tor such
other currency against the existing currency,

Each previous reference in this clause to.a cusrency extends to funds of that cunency and; for the avoidances of doubt,
funds of otie curréncy may be converted into different finds of the sanie currency.

Dealings with you and others

32 HIF may, in its discretion, grant tiie, or make any. other arrangement, varigtion or release with any person or pérsons not party

to this Debenture (whether or not such persor or-persons are jointly liable with the Company) in respect of any of the Debt or of
any other secutity forit. I it doeg, it will not in any way affect either this Debenture or the Hability of the Company for the

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

account the: Company has with HIF against the Debt: If fhe obiigations are i -differsnt currencies, HIF may convert either
obligation into the other currenicy in accordance with clause 31.

Preservation and Retention of Becarity

34, {a}

®
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Any settlement, discharge orrelease (including in relation o this Debenture or the Debt) between (i) the Conipaiy and
(i1) HIF or the Receiver (the “Relevant Person(s)”) shall be-conditional upon no security given, of payment made, to
the Relevant Person(sy by the Cotripary (or any otlier person) being avoided or reduced a5 a iesult of any provisions ot
enactiments relating fo insolvency for the tiné béing in force inany jurisdiction.

In-thie evenitof sueh securily o paynicit being avoided or rediiced, the Relevant Person{s) shall be entitled to recover
tire value-or-apount of such security or payment from:the Company subsequently as if such seftfement, discharge or
release had not occurred.




Natices Governing Law and Jurisdiction

35, Without affecting any other fawful method of service, any demand or notice to be made or given by HIF to-the Company
(including without limitation, a demand for paynient of all or any of the Debty may be made or given by any manager of officer
of HIF orof any beanch of it:

(a)

®)

36, {m)

(b

By fetter addressed to the Company and delivered to any officer of the Company at any place or sent by Tirst-class post
to, o left at the registered office of, the Company or any place of busitiess or activity of the: Company last known to

HIF, If sent by postit shall be regarded as having been made of given at nooii ot the second day following the day the
letter was posted..

By fax-or other clectronic nieans to the fax number or electronic mail address of the Company last known to HIF. 1t
shall be regarded as having beenmade or given at the time of transivission,

English law goverds this Debenture, its intéipretation aid any non-contractual obligations arising flom or connected

With'it,

Both the Company and HIF submit to the exclusive jarisdiction of the courts of England and Wales in.relation to-all

claims, disputes, differences or-other malters (including non-contractidl claims, disputes, differences-or other matters)
atising out-of or in connection with this Debsiiture.

Diselosure of Infoirmation

37 The Company consents to the disclosure by HIF of any information about the Company, this Debenture, the charged property

and'the Debt:

(a) 1o any person to. wiom HIF has transferred, or proposes of may propose to-transfer, all or any of its:rights under this
Debenture and/or the Debt:and to any rating:agencies and any advisers to HIF in connéction with such-transfer; and/or

{b} to any person with whom HIF has entered into, or proposes, or may propose to -enter into, any contractual
mrrangements in contection with this Debenture and/or the Debty and/or

{cr to any company withii the HSBC Group being HSBC Holdings ple and its associated and subsidiary companies from
time to time, or any of its or theii agents; and/or

{d} to any insurer who is to, or who proposes to, provide insurance to HIF in respect of the charged property, this
Diebenture and/or the Debtand/or

(&) to any otlier person to-whony, and to the extent that, such information is vequired to be disclosed by any applicable law

orregulation.

Transfer of Rights

38

@

(b)

©

@
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HIF may transferall orany of its rights under this Debesture and/or the Debi fo aty person-at any titie.
If: HIF transfers €10 or any of its rights under this Debenture and/or the Dibt, e Company’s rights under this.
Debernture and/or the Debt (as the cast may be) will stay exactly the same,

The: Comripany will be-bound to any person t6 'whom HIF transfers any such rights, 'That persen will iave HIF's
powers and 1ights so far as HIF tranisfers these to that péson. HIF will be released automatically from its obligations
to'the: Company so faras that person-assumes:-HIE's obligations.

The Company will at:the expense of HIF or the person to whoni the rights are transferred, do anything teasonably
requested by HIF to effect a transfer of all orany of its riphts under this Debenture and/or the Debt.




(e) The Company will not transfer all or any part of its rights under this Debenture and/or the Debt without the pricr
written consent of HIF,

{fy Tn-these Transfer of Rights provisions and in the Disclosure of Information provisions above;
@ the term transfer means sale; assignment and/or transfer by novation;,
(i} the term rights means rights, beriefits-and/or obligations; and

{iii} the ferm persoi nieans any person, trust; fund orother entity:
HIFs writien consent #nd veasonable reguirément
39, {a) Where tive- words. “without TIF's written consent” appear in awy elause; HIF will not unreasongbly withhold consent,
The Conipany agrees.that 1t is reasonable for HIF to refuse to consent to sotuething if, ifi HIF’s reasonable opinion, it
adversely affects or miight affect;
{1} HIF's security under this Debenture and its ability to enforee if;
{ily the value-of that which is secured to HIF and ity ability to sell the same;.

{iii} HiF'sability to recover the Debt; o

{iv) the assessment of thie value of this Diebenture as anasset of HIF.

) Where the words “HIF reasonably requires™ appear in any clause, the Company agrees that it is reasonable for
HIF to requite sontething if, in HIF"s reasonable opiitioti, it will or might assist i
() the presérvation of HIF?s secirity nuder this Debetiture or the value of that which is secured by it: of
(i) HIF s ability {o recoveér the Diebt;

Severanceand Modification - Unenforceability

40, &) If any of the clauses (o pait of a clause) and/or any of the paragraphs (or part of a paragraph) becomes invalid or
uirenforceable in any way under-any law, the validity-of the remaining clauses (or part of a clause) or paragraph {or
partofa paragraph) will not in any way be affected or impaired.

By If any invelid or-uneidforceable clause of paragraph meutioned above (or part of €ither) would not be invafid or
unenforceable if its farm oreffect were modified in any way, it shall be deemied to have the miodified form ov éffect so
long as HIF consents,

Inteipictations.

41, {a) The woids of expressions:
iy “the Company” shiall include any person from fitie to time deriving titte under the Company:
(it} “HIF” shall include ifs:successors and transferees and in both cases to the extent of {heir respective righits-and

benefits. (including, without limitation, any person’ in whoiiy under the laws of such person’s place of
incorporation all or substantially all of the-assets and labilities of HIF biscome vested),

{iit) “environmental laws” includes all applicable laws, regilations and directives: (and all notices, - cliculars,
orders, judgnients and decisions of any covrt-or other competent authority inany jurisdiction) concerming the
pollution oi protection of the environment or the health of humans, animals.or planis. ‘This includes, public
and workers’ health and safety, the generation, use, treatment, storage, transportation or disposal, or
-digcharge or release info-the environment, of any cliemicals or oflier pollutants oreontaminamts or industrial,

radioactive, dangerous, foxie orhazardeus substances or wastes {in whatevsr form and inchuding poise and
‘geneticatly modified organising).
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{iv) “environmental permils” means all permits, licenses, consents, approvals, certificates and other
awtharisations (ineluding all conditions applicable to themY required tnder any environinental Taws,

) “holding company” “subsidiary” and “subsidiary undertaking” shall have the meanings respectively set out'in
the-Compaiiies: Act 2006-(as the same may be aniended, varied or replaced from time to time}.

i) "PEC Regine" means the regime relating to "people with-significant control”, as set out in Part Z1A of the
Companies Act 2006 and The Register of Peoplewith Significarit Control Regulations 2016.

{vii} “inchude(s)”, “incliding” and “in particular” shall be construed as being by way of illustiation or emphasis
only and shall not be construed as, nor shall they take effect as, limifing the generality of aiy preceding
words.

(viii)  “other™ and “otherwise™ shall not be construed ejusdem generis with any preceding words whigre & wider
cofistruction is possible,

{b) Any reference to a person shall include any person, company, corporation, body corporate, government, state (or
agency ol a state) and any association or partnership (whether or not having legal personality) of any of thesg,
{e) Any referente fo any statute o any scction of any statute shiall be régarded as including reference to any statutory
iodification or re-etdctment of it-for the time being inforee,
() References to thie singular shall include the phiral and vice versa; the-use of the:male pronoun shall inchide the fenale
aird nevter; the use of the neiter pronoun shall inchidé both the male-and the female.
{e) Tlie headings are used for guidance only:
Company®s complance with Memorandmncand Articles of Assoctation
42, The Company confinns that this Debenture doeg not coniravene any of the provisions of its Memorandum and: Articles of
Asgsociation.

IN'WITNESS this Deed lias been executed and is intended to be-and is delivered on the date first mentioned above,

Version 04,14
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The: First Schedule referrved to above
Part1
(Freehold and/or leaseliold tand)

Not:Applicable

Registered Title
All the property(ies) comprised in the following title(s) the Land Registry:
Fitle Number

Shaort description of the property

Unregistered Title

All the property(ies) now vested in the: Compatiy and comprised in the Deed(s) referred to below:

Short-deseription of the property Date Deed/Document Parties

N/A N/A N/A N/A.

Part2
{Price moitgages or other rintters refating to the property described above)

Short description of the Praperty TiegaliMortgage/Charpe dated Parties

NIA- NiA N/A
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THE SECOND SCHEDULE REFERRED TO ABOVE

{Chattels-and/or other-property)

Not:Applicable
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Executed-as o deed by

BELTON FARM GROUP.LIMITED
(ingert namie of comipany’
acting by a

director _\ W
‘/S;NQA ‘15 Q!'C;i:’f( Divector

{name of director)

IN THE PRESENCE OF
Sigaature of Witness . _/f? /C\/vv()}(\f
Print Tull nare _ fm 2 L A G\,{L U\\"’{G\/(

Address

Oeeupation SGZ/[G[ _CM

21
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Signed as & Deed

(4 e w0y

a8 Attorney of

on
i the presenve of!

Witniess signature:

TAmeg;

Oicupaiion:

Witness Address:

Wersion §Hd.14

#

i

e (TR

Invoice Finanoe Oficial

Farncombe Road
“fﬁﬂ‘ﬁ]iﬂg. Wt SHS;"&E};‘;T.
BN 2BW




NOTE: Receipt not to be used for registered charges,

For HIF's Use Only
This Release madethe dayof
BETWEEN (1) HSBC Invoice Finance (UK) Limited (“HIF
and: 2)
{“the Company”)
Witiigsses that HIF hiereby releases and re-assigng-to the Company (without warranty or recourse to HIF) all the property now comprised
1n orcharged by this Debenture from ail monies secured by and fiom all claims and demands wirder this Debenfure.

In Witness whereot this déed of release and veassignment has been executed and is intended to be delivered on the date set-outat the
beginning of this velease and reassipnment.

SIGNED as a DEED

By

{Stenature)

4s the attorney and on behaif of
HSBC Invoice Firtance (UK) Limited

in the presence of

Full naine of wititess

Signatuee of witniess

Address

Oeglipation

S

Véiston (4.4




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

{to be cerfified by the signature of the chairperson of the meeting of the board of directors at which the resolution was.passed)

Name of eomipany: BELTON FARM GROUP LIMITED Registered number; 08498727
(the Company)

L.

The chairperson reported that due notice.of the meeting had been given and that 4 quiorom was present. Accordingly, the
chairperson declared the heeting open.

2. Thie chairpersonrepoited that the business of the meeling was to approve the Company entering into. a Debenture to be
given by the Company in favonr of HSBC Tuvoice Finance (UK) Liinited (the "Debentire").

3, The chairman noted that under section 177 of the Companies Act 2006 each director had to declare the nature and extent
of any direct or indirect interest that divector may have in the matter(s) under-consideration to the extent that he or she had
not already declared that interest-to the other directors: The directors declared the following interests (if any):

WNarire Nature and extent of interest

The-chairperson-confirmed that, taking ihito dccount all interests declared (whether before or at-the meeting), there would

be a.quorumm for all the business of the meeting under the fernis of the Company's articles of association.

4, Thie Debenture was produced fo the meeting,

5. Following consideration, including consideration of the terms of the Debenture, the fiansactions conteniplated by it and
the matters referred fo in section 172(1) of the Companies Act 2006, the meeting resolved that thie Debenture-and. the
transactions contemplated by it wounld promote the success of the Company for the benefit-of its members 43 a whole.and
further resolved that:

(=) The terms.of; and the transactions contemplated by the Debentiire and-any aneiltary or related documents:

{i) be:and arveapproved; aid

(i) dre i accordance with amd not in contravention of the Colupany's articles of assoctation o other
constitutiohal docuinents or anylaw or other obligation of the Company,

and that the Company execute or sigii (as apprapriate) the Debenture and any ancillary ox related documents,

{b) Aty director; or in the case of any document to be-executed as a deed, any two directors or any otie director and
‘the company secretary.or ady director in the presence of 2 witness who atfests his signature, be and are authorised
fo-sign:
€3] the Debentue;

(i) any documents.required to be signed or executed under the Debenture, or otherwise ancillary or related
to the Debenture;

(iii) atiy documents amenditig, varying, tiovating or supplementing the Debenture; and

(iv) any otlier. docutrent that such sighatory considers necessary oi-desirable in relation to the Debenhuie,

and any director is authorised to agree and approve any amendinents niade to any such documents after the

holding of this niceting.

{c) Any director be and is authorised to sigin and/or dispatch or debiver all other docunieits, notices and certifieates
to be signed and/or dispatched or delivered by the Conipany under oy in connection with the Debenture and to do
atty other act, matter or'thing as he or she may deem necessary or desirable to be done or executed in connection
with the financing to be provided to the Company:or the Debenture,

(d) A copy of this resolution be endorsed on the Débenture:

Certified 4sa trug copy of an-extract of the board minutes from 4 nieeting hield on-(date) at

(address) _ and & trie copy-of the resolution passed at that ceting.

.............................................

Chatipeison's signature

Date of signature:
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