159 3% /40

In accordance with
Sections LL0A and v

' M RO 1 ‘I:_asgform

859J of the Compames
Act 20 :
2000 Particulars of a charge
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go o www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use ths for refer to our guidance at
a charge created or evidenced by registerachargewherct I 0 Tomee hntizr 0oy uk
an instrument instrument Use form MR
This form must be delivered to the Registrar for registration wi II II I I
21 days beqinning with the day afier the date of creation of the ch, A3
delvered outside of the 21 days it will be rejected unless it 15 acco A35 14/K0629N.
coprt order extending the time for defivery c 1172014 #16
OMPANIES Housg
ou must enclose a certified copy of the instrument with this form This wii pe

scanned and placed on the public record Do not send the ongnal

Company details EE‘— I—" For official use

Company number

|0 !0 ‘O ‘O 7 ‘6 |3 ‘3 \/ = Filing in this form
-~ Please complete in typescnpt or in

Company name n

full IWllllam Sinclair Hortaiculture Limited / bold black capitals

I All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Iq id_'i— ["T I? IT W IT PT \/

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agenls or trustees
entitled to the charge

Name

|Leum1 ABL Limited /

Name

Name

Name

|
|
|
|
|
i
|

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

] 1confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP(25
06/14 Version 20 Laserform Intarmational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which s
not a floating charge) or fixed secunty included in the nstrument

Bnef description

Legal Charge over the land at Ellesmere Port(Title
Number CH614737)

Please subrmt only a short
descrption If there are a number of
plots of tand, arrcraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the Itnes of, “for
more details please refer to the
instrement”

Please limit the descnption to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge {which is nol a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland} corporeat or incorporeal
property not descnbed above? Please tick the appropnate box

] Yes /

[x] No

Floating charge

s the instrument expressed to conlain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No Goto Section 7 '-/

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[X] Yes

[] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of

the property or undertaking which is the subiect of the charge

I

€© This statement may be filed after
the registration of the charae fuse
form MROB)

Signature

| Please sign the form here

Signature

Signature

X Sqede P Boggy (H)ICHX

This form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 2 0




MRO1

‘Particulars of a charge

B Presenter information

mpoﬂant information

You do not have to give any contact information, but ff
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

[z;“”““ Peter Stanley

me name
Squire Patton Boggs (UK) LLP

-

‘MW& Rutland House

(148 Edmund Street

|

[;hmm Birmingham

launtyiRequon

e Telaf fofof=] T

(aww England

(& 708610 Birmingham 17

(EQMM +44 (0)121 222 3000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[C] The company name and number match the
information held on the pubhc Register

(] You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

[} You have ticked any appropriate boxes In
Sections 3,5,6,74&8

[J You have given a description in Section 4, if
appropnate

) You have signed the form

[J You have enclosed the correct fee
Please do not send the anginal instrument, it must
be a certified copy

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

mow to pay

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

Make cheques or postal orders payable to
'‘Companies House '

@T\Ihere to send

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

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

DX 33050 Cardiff

For compantes registered in Scotland:

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

139 Fountainbridge, 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, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beffast, Northern freland, BT2 8BG

DX 481 N R Beifast 1

ﬂ?urther information

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

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

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7633
Charge code. 0000 7633 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th November 2014 and created by WILLIAM SINCLAIR
HORTICULTURE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 14th November 2014.

Given at Companies House, Cardiff on 20th November 2014

ROFG
b odf&
TR /

. T g
@ “Lanp A0

Companies House ot

L

4804 Reg,
gy gt




DATED :L r\f ovEMRER 2014

WILLIAM SINCLAIR HORTICULTURE (1)
LIMITED

And

LEUMI ABL. LIMITED 2)
LEGAL CHARGE

all that leasehold and and premises siuate and
known as Ellesmere Port title to which 1s registered at
HM Land Registry under titte number CH614737

Convie Aot kil vedanded
fp;s’m&aﬁw

WMZGOG

We hereby certify thatés IS a

true and car, acl npy ol the o
Dated..l el

SQUINE PAT T o, Boees
RUTLAND HOUSE (UK LLP

148 EDMUND STREET
BIRMINGHAM
B3 2JR
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DATE OF LEGAL CHARGE L Novemsee 2014

PARTIES

(1) WILLIAM SINCLAIR HORTICULTURE LIMITED (Company number 00007633)
whose reqistered office 1s at Firth Road, Lincoln, Lincolnshire LNS 7AH the "Owner"),
and

(2) LEUMI ABL LIMITED (Company Number 00620951) whose registered office Is at

126 Dyke Road, Bnghton, East Sussex, BN1 3TE (the "Company")

INTRODUCTION:

A The Owner 1s registered at the Land Registry as propretor with freehold Title Absolute in
respect of the Property descnbed in Schedule 1 of this Charge SUBJECT to the
Incumbrances (defined below) BUT OTHERWISE free from encumbrances

B The Owner has already been granted or may hereafter be granted faciities from time to
time by the Company in some one or cther of the modes 1n which facilities are granted to
theirr customers by those who prowide finance through (amongst other things) the
factonng or discounting of receivables and the Owner 1s now indebted to the Company

C It has now been agreed between the Owner and the Company that all meneys now
owing or which shall hereafter become owing on a general balance of account or
otherwise between the Owner and the Company (with all interest costs charges and
other moneys specified below) shall be secured in the manner and upon the terms
hereinafter appearing

NOW THIS DEED WITNESSES as follows®
1 DEFINITIONS AND INTERPRETATION
11 In this Charge
(a) the "Company" includes its assigns to this secunty
(b) the "Events” mean
() the non-payment or discharge of any of the Secured Liabiliies by the
Owner when the same ought to be paid and/or discharged by the Owner
{(whether on demand or at scheduled matunty or by acceleration or
otherwise as the case may be), or
)] the occurrence of a breach on the part of the Owner of any obligations
owed to the Company which breach (iIf capable of remedy) has not been
remedied to the satisfaction of the Company before the expiry of 7 days
after notice calling upon the person concerned to do so, or

() the Insolvency of the Owner, or

(v) the making of any order for the compulsory acquisition or demolition of
the Property made by any competent authonty, or
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(c)

(d)

(v) the Conveyance transfer or assignment of the Property and/or the
creation of any fixed (legal or equitable) or floatng charge over the
Property made or created (as the case may be) without the express pnor
written consent of the Company, or

(vi) the giving of notice by anyone terminating or purporting to terminate any
guarantee and/or ndemnity given by anyone to the Company in respect
of the obligations of the Owner to the Company, or

{vin)  the enforcement of its secunty over the Property by any secured creditor
of the Owner whether by the exercise of a power of sale taking
possesstion of the Property by the appointment of a recerver or otherwise,
or

{vii)  the levying or threat of execution of distress on any part of the Property,
or

(1x) the breach of any implied covenant or other obligation on the Owner's
part including covenants for title 1mphed under the Law of Property
(Miscellaneous Provisions) Act 1994 and covenants and other obligations
on the Owner's part implied or otherwise denving from Sections 28 and
103(1) of the Land Registration Act 1925, or

(x) the occurrence of any event which has been agreed in writing between
the Owner and the Company as an event upon the occurrence of which
this or any other securnty for all or any of the Secured Liabilities shall
become enforceable, or

(x1) the occurrence of any other event that puts in jeopardy the value or utility
of any secunty supplied by anyone n respect of the oblhgations of the
Owmner to the Company or In respect of any guarantee andfor indemnity
given by anyone to the Company in respect of the obligations of the
Owner, or

{(x)  the terminatton or purported termmation of any guarantee and/or
indemmty qiven by anyone to the Company In respect of the obligations
of the Owner to the Company

"Incumbrances” in relation to the Property mean all matters contained or
referred to on the title to the Property including but not imited to those the subject
of any indemnity covenant implied hereunder including all easements nghts and
privileged agreements and declarations restrnictive and other covenants and the
matters and all overniding interests as that expression 1s defined by Section 70(1)
the Land Registration Act 1925 (as amended) so far as the same are still
subsisting and capable of taking effect and affect or are otherwise appurtenant to
the Property

“Insolvency” shall be deemed to occur on the happening of the following events
or any of them

0] on the presentation of a petition for the winding up of the Owner or for an

administration order in relation to the Owner pursuant to the Insolvency
Act 1986, or

000-3938-8575/5/EURDPE




(e)

(N
(9)

(h)

0

)

(i) if the Owner 15 unable to pay its debts within the meaning of Section 123
of the Insolvency Act 1986, or

() on the appointment of a recewver of any part of the Owner's income or
assets, or

(w) on the making of a garnishee order nis| against any debtor of the Owner
in relation to any judgement debt owned by the Owner at law or in equity,
or

(v) if a proposal 1s made for a voluntary arrangement between the Owner and
its creditors whether pursuant to the Insolvency Act 1988 or otherwise

the "Lease" means the lease (if any) referred to in the Introduction to this Charge
and shall include all other deeds and documents varying same or that are
otherwise supplemental to the said lease

the "Owner" includes its successors In htle to the Property

the "Parties" to this Legal Charge are the persons corporate or otherwise named
herein as the Owner and the Company or therr respective successors In title to
the Property and the nghis and obligations on the part of the Owner created by
this Charge

the *Planning Acts" means the Town and Country Planning Act 1990, the
Planming (Listed Bulldings and Conservation Areas) Act 1990, the Planning
(Conseqguentral Provisions) Act 1950, the Planning {Hazardous Substances) Act
1990, the Planning and Compensation Act 1991 and all statutes regulations and
orders included by virtue of sub-clause 1 20

the "Property" means the property described in Schedule 1 and reference herein
to "the Property” includes all fixed plant and machinery fixtures and fitttngs in or
about the properly and all and every Iinterest of the Owner in the Property or in
the proceeds of sale of the Property which the Owner may charge at law or In
equity, and reference herein to "the Property” 1s a reference to the Property in its
entirety and to each and every part of the Property

the "Secured Liabilities” mean

) all monies obligations and labihties whatsoever whether for prncipal or
interest or otherwise or whether certain or contingent which are now or
may at any time hereafter be due from or owned or incurred by the Owner
to the Company on any current or other account or in any manner
whatsoever (and whether alone or jointly with any other person and In
whatever style or name and whether as principal or surety)

() {as well after as before any demand made or judgement obtained)
interest to date of repayment at such rate as may from tme to time be
charged by the Company 1n accordance with the agreements entered into
with the Owner or otherwise hereunder, and

() all other interest commission fees and legal and other lawful costs
charges and expenses computed and compounded from time to time in
accordance with the terms agreed (If any) between the Owner and the

3

000-3938-8575/5/EUROPE




12

13

14

15

16

17

18

19

Company refating thereto and in the absence of any such agreed terms
computed and compounded in accordance with Clause 4 hereof, and

(1v) all losses and damages sustained by or otherwise due to the Company in
relation to the breach of any implied covenant or other obligation on the
Owner's part including covenants for titte impked under the Law of
Property (Miscellaneous Provisions) Act 1994 and covenants and other
obligations on the Owner's part implied or otherwise denving from
Sections 28 and 103(1) of the Land Registration Act 1925, and

{v) all costs charges and expenses and the fees and disbursements of
engineers valuers lawyers and other professionals covenanted to be paid
by the Owner

words herein importing one gender are to be construed as importing any other gender,
wards importing the singular are to be construed as importing the plural and vice versa
and words importing persons shall be construed as importing a corporate body and/or a
partnership and vice versa

If two or more persons are included in the expression the "Owner" then this Charge shall
by construed so as apply to the indebtedness of the Company of each of them severally
and of any or all of them jointly or jointly and severally and their obligations hereunder
shall be joint and several

Reference hereto to the obligations of any person to the Company mean all such
obligations however ansing including but not restricted to those ansing under any
separate agreement or arrangement whereby a guarantee or indemnity is given for such
obligations or any of them under this Charge

The clause headings do not form part of this Charge and must not be taken into account
in the construction in the construction or interpretatron of this Charge

Any reference in this Charge to a clause or sub-clause further designation i1s to be
construed as a reference to the clause or sub-clause of this Charge so numbered

Reference in this Charge to any named Act of Parliament shall include any and such Act
save only as may be expressly stated below every applicable Act of Parllament and any
and every applicable statutory instrument or other legislatve matenal already or
subsequently amending such Act save only as may be expressly stated below

Reference in this Charge to enactments generally include any and every Act of
Parliament already or subsequently passed and any and every applicable statutory
instrument or other legisialive matenal already or subsequently amending such Act

Any covenant by any person not to do an act or thing shall be deemed to include an
obligation not to cause permit or suffer such act or thing to be done by another person

COVENANT TO PAY

The Owner covenants with the Company that as and when the Secured Liabilities or any
part of them are due for payment the Owner shall pay to the Company the Secured
Liabihties or as the case may be the part of them due to be paid

DUE DATE FOR PAYMENT
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31

32

61

62

63

64

65

It 1s agreed and declared that all the Secured Liabilities shall be due for payment on the
happening of the first to occur of any of the Events as defined above, but

{in the absence of the occurrence of an Event) it 1s agreed and declared that the due date
for payment of the Secured Liabilites taken individually shall be such date as shall have
been expressly agreed in writing between the Company and the Owner for the same but
in the absence of express contrary agreement regarding any of the Secured Liabihties
they shall be payable to the Company on demand

INTEREST IN ABSENCE OF AGREEMENT

In the absence of any prior agreement to the contrary the Owner will pay interest on all
Secured Liabilities due to the Company {(whether under this Charge or on any judgement
which may be recovered therefor) on the last day of each calendar menth and accruing
from day to day at five per cent above the Base Rate from time to tme of Lloyds TSB
Bank PLC and such interest shall be compounded monthly in the event of not being
punctually paid

PROPERTY CHARGED

The Owner charges the Property with full title guarantee and by way of legal mortgage
subject only to the Incumbrances as a continuing secunty with the payment to the
Company on demand of the Secured Liabilihes

COVENANTS

The Owner covenants with the Company that until this secunty has been discharged the
Owner will

keep the Property in a good state of repair and in good working order and condition and
renew and replace the fixtures and fitings about the Property when they become
obsolete worn out or destroyed

insure and keep nsured 1n the joint names of the Owner and the Company such of the
Property as 1s of an insurable nature against loss or damage to its full insurable value
with such insurer and against such nsks and in such amounts and otherwise upon such
terms as the Company may require and (faling such requirement) n accordance with
businesslike practice in respect of such terms of the same type

procure that all moneys payable under any insurance in respect of loss or damage to the
Property whether effected or maintained pursuant to the covenants contained in this
Charge or otherwise shall be paid to the Company or If the same shall be paid to the
Owner hold all moneys received In trust for the Company an account to the Company
accordingly and all such moneys shall at the option of the Company and n its absolute
discretion be applied in making good or recouping the expenditure in respect of the loss
or damage for which such moneys are received or In or towards discharge or reduction of
any of the Secured Liabilities

(If the Owner's title to the Property 1s leasehold) If under the terms of the Lease the
Property 1s insured by some other party procure compliance so far as 1s possible with
sub-clauses 7 2and 7 3

give to the Company or any person duly authorised by the Company on demand such
information about the Property as the Company may reasonably require
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66

67

68

69

610

6 11

612

613

614

615

permit the Company or any person duly authonsed by the Company to enter all bulldings
erections or structures forming part of the Property (without prejudice to the powers
conferred by this Charge and without becoming mortgagee In possession) on reasonable
prior notice for any reasonable purpose to view the state of same

Pay all rents rates taxes levies assessments impositions and outgoings whatever
whether governmental municipal or otherwise which may be imposed upon or in respect
of the Property as and when the same shall become payable on demand to produce the
receipt for such payments

forthwith on receipt by the Owner give notice to the Company of and pending direction
from the Company hold in trust for the Company any monetary compensation relating to
the property paid to the Owner whether in exercise of statutory provisions or otherwise
and subject as aforesaid use such compensation in the repair or maintenance of the
Property or its services or amenihies or in reduction of the momes owning to the
Company under this Charge as the Company shall in its absolute discretion decide

forthwith give notice to the Company of any defect damage injury or depreciation relating
to the Property gmng or which may give nse to a nght to clam for damages
compensation or sndemnity whether as of nght or ex gratia or otherwise

(if the net proceeds of sale of the Property by the Company shall be insufficient to pay
the Secured Liabiities) pay to the Company the deficlency on demand with nterest on
such deficiency from completion of the sale at the interest rate payable immediately
before such completion as well after as before judgement

observe any and every enactment relating to or affecting the property or the use of the
Property for any purpose and execute all works and provide and mantan all
arrangements which by any authorised person authonty or body are or may be
recommended directed or required to be executed provided or maintained at any time

within seven days after becoming aware thereof give full particulars to the Company of
any notice order direction designated resolution or proposal having specific application to
the Property or to the locality in which it 1s situate given or made by any planning
authonty or other public body or authonty whatsoever and (if the Company so requires)
forthwith at the costs of the Owner take all reasonable and necessary steps to comply
with any such notice order direction designation or resolution and make or join with the
Company in making objections or representations in respect of any such proposal as the
Company may require

observe and perform all the Incumbrances (if any} on the Owner's part to be observed
and performed and (if the Company so requires) produce to the Company evidence
sufficient to satisfy the Company that all such matters have been observed and
performed

(if the Owner's fitle to the Propenrty i1s leasehold) to enforce observance and performance
of the Landlord's covenants contained in the Lease and if the Owner shall receive any
notice served under Section 146 of the Law of Property Act 1925 or any proceedings
shall be commenced for forfeiture of any such lease or any superior lease or the landlord
or any supenor landlord shall attempt to re-enter under the provisions of such lease give
immediate nohice in wnting to the company and at the request of the Company but at the
expense of the Owner to take all such steps as the Company may require

not without the prior wrtten consent of the Company to permut any person to be

6
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6 16

617

618

619

620

621

622

623

71

72

registered under the Land Registration Act 1925 or any substituted statutory provision as
the propnetor of the Property and If the Company shall enter any Caution against any
such registration the cost incurred by the Company in so doing shall be deemed to have
been properly incurred by the Company in exercise of a power conferred by this Charge
and shall be repayable on demand by the Owner

not without the prior written consent of the Company grant or agree to grant any lease in
respect of the Property to accept or agree to accept any surrender if any lease in respect
of the Property (whether such Lease subsists at the date of this Charge or 1s created
hereafter with or without the Company's consent)

not to sell or dispose of the Property or any estate or interest in the Property or share or
part with possession or occupation of the Property

not without the prior written consent of the Company allow any person to become enhtled
to assert any propnietary or other nght or interest over the Property

not without the wntten consent of the Company create or permit to subsist any morigage
pledge charge incumbrance len or secunty interest in the Property other than this
secunty

not without the previous consent in witing of the Company nor otherwise then in
accordance with plans and elevations and specifications previously submitted to and
approved by the company In writing make any alterations to any bulldings erections of
structures fixtures or fitings for the time being forming pan of the Property or put up or
erect any new bulldings at the Property

not without the previous consent in wnting of the Company nor otherwise then in
accordance any approval for the sale given in wnting by the Company carry out at the
Property any development as defined for the purpose of the Planning Acts

pay on demand on the footing of a full indemmity by the Owner from and against the
same all costs charges and expenses and the fees and disbursements of engineers
valuers lawyers and other professionals (whether in the nature or income or capital)
incurred by the Company or by any receiver appointed by it in or in connection with the
taking and perfecting of this Charge the exercise of any powers conferred by this Charge
or by statute of which they or either of them shall incur in or in connection with the
recovery or attempted recovery of the Secured Liabilites or the preservation or attempt
preservation of this secunty or of the Property and the remuneration of any receiver

execute and do all such assurances and things as the Company may on demand require
for perfecting this secunty or preserving the Property or for facilitating the realisation of
the Property in such manner as the Company may think fit and shall direct and for
exercising all powers authonties and discretions conferred by this Charge or by law on
the Company or any receiver appointed by 1t

STATUTORY POWERS

The statutory powers conferred on the Company as varied and extended by this Charge
and all other powers conferred in this Charge shall in favour of a purchaser (as defined in
section 205 of the Law of Property Act 1925) or person dealing in good faith be deemed
to anse and be exercisable immediately after the execution of this Charge

The restriction on the nght of consolidating mortgage securntes which ts contained in

7
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73

74

75

91

92

93

10

Section 93 of the Law of Property Act 1925 shall not apply to this security

The Owner shall not exercise any of the powers of leasing or accepfing surrenders of
lease conferred by sections 99 and 100 of the Law of Property Act 1925 or by common
faw without the consent iIn wrniting previously obtained from the Company which shall be
entitted to grant or accept the surrenders of lease without restriction after the power of
sale shall have become exercisable

Section 103 of the Law of Property Act 1925 shall not apply to this security and failing
payment of the Secured Liabilittes as and when they become due or other breach of the
covenants and conditions on the Owner's part contatned in this Charge this security shall
become enforceable and the powers on the Company by the said Act and this Charge
immediately exercisable without the restrictions contained In the said Act as fo the giving
of notice or otherwise with respect to the whole or any part of the Property

In its application to this Secunty Section 103(1)(l) of the Land Registraticns Act 1925
shall have effect as ifthe works "  subject to proper provision being made for payment of
costs " had been omitted therefrom

COMPANY'S DEFAULT POWERS

if default shall be made n the performance of any obligation imposed on the Owner by
this Charge or otherwise affecting the property then the Company shali in its absolute
discretion without prejudice to any other remedy available to the Company under this
Charge and without responsibility to the Owner for any decision it may make in the matter
be at liberty to perform such obligation in whole or in part and to pay all costs expenses
and damages occasioned by such default and all costs losses expenses and damages
incurred sustained or paid by the Company in so daing shall be deemed to have been
properly incurred by the Company in exercise of a power conferred by this Charge and
shall be repayable on demand by the Owner

CHARGE ENFORCEABLE

All statutory contractual or other powers (howsoever ansing) on the Company's part as
mortgagee or chargee to enforce payment of the Secured Liabilities (or any of them) or
otherwise to realise its interest in the Property shall anse on the happening of the first to
occur of any of the Events as defined above

Notwithstanding the generahity of the foregoing nothing contained in this Clause shall be
construed do as to exclude restrict limit or otherwise prejudice the nght of the Company
to bring proceedings at any time to enforce any of the covenants on the Owner's part
contained in this Legat Charge

The Company shall have all of the powers set out in sections 101 and 102 of the Law of
Property Act 1925 as iIf the same had been set out herein and from the first occurrence of
any of the Events the Company shall be entitled to exercise any of the said powers free
so far as they apply of any restrictions contained in Sections 103 and 109 of that Act

TAKING POSSESSION OF THE PROPERTY
If the Company enters into possession of the Property under the provisions of this

Charge then it shall not be accountable to the Owner as a mortgagee 1n possession on
the footing or wilful default
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121

122

(a)

(b)
(c)
(@
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APPOINTMENT OF RECEIVER

The power of appointing a receiver hereunder may be exercised in wnting under the
hand of any director or the company secretary for the time being of the Company or any
person authorised in wniting by any of them and so far as 1s practicable shall have the
powers contained in Schedule 1 of the Insolvency Act 1986 n additton to the powers
contained i1n this Charge

If two or more individuals shall hold office as receivers of the Property then such
individuals shall have the rnight to exercise any of their powers severally as well as jointly

RECEIVERS' POWERS

Any receivers appointed by the Company under this Charge shall be the agent of the
Owner and the Owner shall be soclely responsible for his acts and remuneration costs and
expenses as well as for any defaults committed by him and further the recewver shall in
addition to the powers conferred on him by the Law of Property Act 1925 have power (if
the Company so directs),

to sell the Property in such manner and generally upon such terms and conditions as he
thinks fit and to transfer convey or assign the same In the name and on behalf of the
Owner,

fo do all acts and things as an absolute owner could do in the management of the
Property and in particular

to borrow from the Company such monies as he may require and such monies shall be
monies due from the Owner to the Company, and

to compromise or settie any claims arsing out of or against the Praperty,
fo undertake or complete any works or repair bullding or development of the Property,

fo grant of accept surrenders of any leases or tenancies affecting the Property upon such
terms and subject to such conditions as he thinks fit

charge such sum by way of remuneration (in addition to all costs charges and expenses
incurred by hin) as the Company may prescnbe or agree with the recever,

and the Owner hereby irevocably appoints each such receiver to be the Owner's attorney for the
above purposes and these powers shall be in addition to all powers given by statute to the
Company or to any such receiver

13

131

i32

RECEIVER'S APPLICATION OF MONIES

All momes received by any receiver appointed hereunder shall be applied (subject to
clams of any secured or unsecured creditors having prionty to this Charge) for the
following purposes and in the following order -

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

in payment of his remuneration as agreed between him and the person who appointed
himn,
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134

135

136

137

38

14

141

14 2

15

16

in discharge of all rents taxes rates and outgoings whatsoever affecting the Property,

in payment of all annual sums and ather payments and the interest on all principal sums
having pnonty to the Secured Liabilihes secured by this Charge,

in payment of any costs relating to the realisation of the Property,

in or on account of the discharge of the Secured Liabilihes together with any interest
thereon,

In or towards the discharge of any secunty over which the secunty has prionty, and
(f the Owner is not insolvent) in payment of any surplus to the Cwner

and the provisions of Section 109(8) of the Law of Property Act 1925 shali be varied
accordingly

CHATTELS

If the Company or any receiver appomted by the Company shall take possession of the
Property and the Owner shall not within fourteen days remove any chattels left in or upon
the Property then the Company or the receiver shall be entitled at the Owner's expense
and nisk {but not so as to give the Company any secunty thereon or otherwise so as to
constitute this Charge as a Bill of Sale)

to sell such chattels or any of them either separately or with the Property (and if sold with
the Property to apportion the total purchase between the Property and the chattels), or

to store such chattels or any If them and pay the storage charges and any money
resulting from the sale of such chattels or of the property may be used to pay the
expenses incurred under this clause and the Company or the receiver shall not be hable
to account to the Owner for such money until all the said chattels have been sold or
possession of those not sold ha been resumed by the Owner against any lability ansing
pursuant to the exercise of the nghts at sun-clauses 15 1 and 15 2 of this clause

PRIOR MORTGAGE

At any time after the happening of the first to occur of any of the Events as defined or
after any powers conferred by any Incumbrance having prionty to this Charge shall have
become exercisable then the Company may redeem the same or procure the transfer
hereof to itself and may settle and pass the accounts of the pnor mortgage, charge
holder or Incumbrancer and any accounts so settled and passed shall be conclusive and
binding upon the Owner and all monies paid by the Company to the Incumbrancer in
accordance with such accounts shall as from such payment be due from the Owner to
the Company on current account and shall bear interest and be secured as part of the
Secured Liabilities

SUSPENSE ACCOUNT

All monies received or realised by the Company under this Charge may in the sole and
absolute discretion of the Company be credited to any suspense or impersonal account
and shall bear interest at such rate If any as may be agreed in wnting between the
Company and the Owner and in the absence of any such agreement computed and
compounded in accordance with clause 4 and may be held in such account for so long as

10
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18

19

20

21

the Company may think fit pending the application from time to time (as the Company
shall be entitled to do so as it may think fit) of such monies and accrued interest thereon
if any in or towards the discharge of any of the Secured Liabilities hereby secured

CHARGE ADDITIONAL TO OTHER SECURITIES

This Charge shall be in addition to and shall be independent of every other secunty which
the Company may at any time hold for any of the Secured Liabilites and it 1s hereby
declared that nothing in this Charge shall operate so as to merge or otherwise prejudice
or affect any bil note guarantee mortgage charge or other secunty which the company
may for the time being have for any Secured Liabilities due or incurred by the Owner to
the Company or any right or remedy of the Company thereunder

WAIVER

The Company may in its scle and absolute discretion grant tme or other indulgence or
make any other arrangement vanation or release with any person not a party hereto who
has provided a guarantee and/or indemnity in respect of the obligations of the Owner to
the Company or where there are two or more persons compnsed in the expression "the
Owner" with any of such persons (whether or not such persons are jointly hable with the
Owner) in respect of any of the Secured Liabilihes or of any other secunty therefor
without prejudice either to this Charge or to the lability of the Owner for the Secured
Liabilities

NOTICE OF SUBSEQUENT CHARGE

If the Company receives notice of any subsequent charge or other interest affecting all or
any part of the Property then the Company may open a new account or accounts for the
Owner In tits books and if the Company does not do so then unless the Company gives
express written notice to the contrary to the Owner as from the time of receipt of such
notice by the Company all payments made by the Owner to the Company in the absence
of any express appropnation by the Owner to the contrary shall be treated as having
been credited to a new account of the Owner and not as having been applied in reduction
of the amount due owing or incurred from the Owner at the time when it received such
notice

OTHER ACCOUNTS

In case the Company shall have more then one account for the Owner in its books the
Company may at any time after this Charge has become enforceable or the Company
has received notice of any subsequent charge or other interest affecting all or any part of
the Property and without prior notice In that behalf forthwith transfer all or any part of the
balance standing to credit of such account to any such account which may be in debit but
the Company shall notify Owner of the transfer having been made

ASSIGNMENT OF CHARGE

The Company may at any ime transfer the benefit of this Charge whereupon the momes
labidities and interest owning under it shall be treated as monies already due and bear
interest (payable monthly on the last day of every month) from the date of the transfer at
the interest rate payable immediately before such transfer AND a transferee taking the
benefit of this Charge shall have all the powers conferred on mortgagees by the Law of
Property Act 1926 and every statement contained in any such transfer as to the amount
outstanding under this Charge and the rate of interest chargeable thereunder shall for all

1"
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232

233

234

235

24

241

24 2

243

24 4

purposes be conclusive
ATTORNMENT

The Owner imevocably and by way of secunity appoints each of them the Company and
any person nominated 1n wnting under hand for the purpose by the Company by a
director of the Company or any person on whom power to execute any deed or other
document for and behalf of the Company or to appoint a recewver to any secunty taken by
the Company has been conferred by the Company (including ever receiver appointed by
the Company) severally as attorney of the Owner for the Owner and in the name of the
Owner and on behalf of the Owner and as the Owner's act and deed to execute seal and
deliver and otherwise perfect and do any deed assurance agreement instrument act of
thing which the Owner ought to execute and do under the covenants undertakings and
provisions express or implied in this Charge or which may be required or deemed prior In
the exercise of any nghts or powers under this Charge or otherwise for any of the
purposes of this secunty and the Owner covenants with the Company to ratify and
confirm all acts or things made done or executed by such attorney as specified above

NOTICE

Any notice to be given or served on the Owner may be served by posting such notice to
the Property or If different to the latest address for such persons in the Company's
records

Any notice to be given or served on their respective personal representative or the
trustee 1n bankruptcy of the Owner may be served by posting such notice to the latest
address for such person in the Company's records and without naming such personal
representatives or trustee in bankruptcy

Any notice sent by post to any of the afaresaid shall be assumed to have reached the
addressee within 72 hours of being placed in the post

if any such notice is to be served on more then one person any notice shall

Any notice to be served on the Company may be served by posting 1t by Recorded
Delivery to the Directors of the Company and its Registered Office

GENERAL TERMS

The Company and the Owner hereby agree that

this Charge shall also secure further advances (including re-advances) made to the
Owner by the Company but without any obhigatton on the Company to make any such

advances

this Charge shall remain in full force and effect as a continuing security unless and until
the Company discharges this Charge

the nghts and remedies of the Company herein provided are in additon to and not In
substitution for any nghts or remedies provided by law

until the discharge of this Charge and the performance of all the Owner's obligations to
the Company the Owner shall not be entitled to the benefit of nor claim to be subrogated
to any other charge or lien or security held by the Company for the due performance of

12
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245

25

251

252

253

254

therr respective obligations to the Company nor shall the Company be under any
obligation to enforce them for the Owner's benefit

save as expressed to the contrary nothing in this deed 1s intended to benefit any non-
party and no consent from any non-party 1s required for the recission or amendment of
this deed

MISCELLANEOUS

Neither the secunity hereby created nor any other charge lien or secunty provided by
anyone in respect of the obligations of the Owner to the Company or In respect of therr
responsibibties for the obligations of the Owner to the Company nor any other
responsibility they may have to the Company whether as principal guarantor or by the
way of indemnity shall be discharges determined or any other way affected by the
following events or any of them

(a) by the giving of time by the Company or by the failure on the part of the Company
to institute or pursue any proceedings against or to otherwise enforce any remedy
(udicial or otherwise) against the Owner of anyone else responsible to the
Company in respect of the obligations of the Owner to the Company, or

(b) by the release from its or ther obhgations to the Company of the Owner or
anyone else responsible to the Company In respect of the obhgations of the
Owner to the Company, or

(c) by the Company releasing in whole or in part any charge lien or other security
taken from the Owner or anyone else responsible to the Company n respect of
the obligations of the Owner to the Company, or

(d) by any lack of capacity or of borrowing powers on the part of the Owner or by any
defect in any secunty given by the Owner of any other person in respect of the
obligations of the Owner to the Company or by any lack of actual authonty of any
agent of the Owner or of any officer of the Cwner f the Owner be a body
corporate apparently acting on behalf of the Owner

The Owner shall not be entitled to enforce or otherwise exercise against the interests of
the Company any claim they may have in or against any secunty or other nght given by
any person Inh respect of its or his respective obligations to the Company for the
obligatons of the Owner to the Company unless the Company has been paid in fill and
for this purpose any payment by such person to the Company shall be deemed (to the
extent appropnate) not to have been made if it 1s later set aside of reduced under the law
relating to insolvency and the Company shall be entitled accordingly to re-open any
settlement between the Company and such person or the Owner

Each of the provisions of this Charge 1s severable and distinct from the others and its at
any time one or more such provisions is or becomes invahd llegal or unenforceable then
the validity legality and enforceability of the remaining provisions hereof shall not in any
way be affected or impaired thereby

The amount owing at any time to the Company from the Owner may be conclusively
determined as against the Owner by a certificate in wnting signed by a Director of the
Company and served on the Owner as If it were a demand hereunder

13
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256

257

26

261

262

263

27

Any change in the constitution of the Company or its absorption in or amalgamation with
any other person or the acquisihon of all or part of its undertaking by any other person
shall not in any way prejudice or affect its rights hereunder

Save as expressly stated herein it1s not the intention of the parties that this Charge shall
confer any benefit on anyone not a party to this Charge whether by reason of the
Contracts (Rights of Third Parties) Act 1999 or otherwise

Further the parties hereto shall have full nght and power on their own absolute discretion
by agreement to release any secunty provided by this Charge or to vary wawve or
suspend on terms so agreed any covenant or other obligation contained or implied in this
Charge without need for consent from anyone not a party to this Charge and without
llability to any person not a party to this Charge and nothing contained in this Charge
shall affect the nght any party may have by reason of anything contained or implied
herein or at law to unilaterally waive full compliance with any covenant or other obligation
contatned or implied in this Charge

OWNER'S ACKNOWLEDGEMENT
The Owner hereby acknawledges that

the Client's solicitors have recommended that the Owner seeks and have provided the
Owner with an opportunity to seek independent legal advice regarding the contents of
this Charge and the consequence of signing this Charge as the owner and occupier of
the Property

the Owner recognises that its nght to occupy the Property may be terminated and that its
right to take or to share in the net proceeds of sale of the Property and to have insurance
moneys In respect of any insurance of the Property applied to the repair or rebuilding of
the Property may be lost or reduced of the Company exercises any of its nghts as a
mortgagee

the Owner has not relied upon any statement made by the Company or by its solicitors
save those contained in this Charge and in correspondence between the Owner and the
Company or between the Company’s solicitors and the Owner and/or any solicitor the
Owner may instruct to provide mdependent legal advice regarding the subject matter of
this Charge

APPLICATION TO LAND REGISTRY

The Owner hereby applies to the Chief Land Registrar to enter on the Register a
restriction in the following terms

"RESTRICTION: No disposition of the registered estate by the propnetor of the
registered esiate 1s to be registered without the wnlten consent of the propnelor for the
time being of the charge dated ( ) in favour of Leumi ABL Limited (company number
00620951) "referred fo in the charges register”

IN WITNESS of which this document has been executed and, on the date set out above,
dehivered as a deed

14
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SIGNED as a deed (and delivered when dated)
by WILLIAM SINCLAIR HORTICULTURE LIMITED

acting by one director in the presence of

Witness Signature -
Witness Name ]

Witness Occupaton (NN

Witness Address —

SIGNED as a deed by

Attorney for LEUMI ABL LIMITED
And

Attorney for LEUMI ABL LIMITED
as attorneys for

LEUMI ABL LIMITED
under a power of attorney dated

14th August 2012 in the presence of

Name

Address

Occupation

15
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SCHEDULE 1
THE PROPERTY

All that leashold property situate at and being land at Ellesmere Port, title to which 1s registered
at HM Land Registry under title number CH614737

16
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S fotrutgial redehd prsustt €556
ot Lonfouy Aok 2006

We hereby cerbly lhat(hzs 15 3

true and corrpct nm:sr)t the onginal
Dated...\s /1) /2004 ...
SQUIRE PATEON BOGGS (UK) LLP
RUTLAND HiQUSE

148 EDMUND STREET

BIRMINGHAM
B3 2JR
:“k
DATED 7 Nevear ool 2014
WILLIAM SINCLAIR HORTICULTURE (1)
LIMITED
And
LEUMI ABL LIMITED 2)
LEGAL CHARGE

all that leasehold land and premises situate and
known as Ellesmere Port title to which 1s registered at
HM Land Registry under titie number CH614737
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DATE OF LEGAL CHARGE '—}M Novtevwdge 2014

PARTIES

(1) WiLLIAM SINCLAIR HORTICUL.TURE LIMITED (Company number 00007633)
whose registered office 1s at Firth Road, Lincoln, Lincolnshire LN6 7AH the "Owner"),
and

(2) LEUMI ABL LIMITED (Company Number 00620951) whose registered office 1s at

126 Dyke Road, Brighton, East Sussex, BN1 3TE (the "Company")

INTRODUCTION:

A The Owner 1s registered at the Land Registry as proprietar with freehold Title Absolute in
respect of the Property descrnibed in Schedule 1 of this Charge SUBJECT to the
Incumbrances (defined below)} BUT OTHERWISE free from encumbrances

B The Owner has already been granted or may hereafter be granted faciites from time to
time by the Company in some one or other of the medes in which faciliies are granted to
therr customers by those who prowvide finance through (amongst other things} the
factoring or discounting of receivables and the Owner I1s now indebted to the Company

C It has now been agreed between the Owner and the Company that all moneys now
owing or which shall hereafter become owing on a general balance of account or
otherwise between the Owner and the Company {(with all interest cosis charges and
other moneys specified below) shall be secured In the manner and upon the terms
hereinafter appearing

NOW THIS DEED WITNESSES as foliows
1 DEFINITIONS AND INTERPRETATION

11 In this Charge

(&) the "Company” includes its assigns to this secunty
{b) the "Events" mean
() the non-payment or discharge of any of the Secured Liabilies by the

Owner when the same ought to be paid and/or discharged by the Owner
(whether on demand or at scheduled matunty or by acceleration or
otherwise as the case may be), or

(n the occurrence of a breach on the part of the Owner of any obligations
owed to the Company which breach (if capable of remedy) has not been
remedied to the satisfaction of the Company before the expiry of 7 days
after notice calling upon the person concerned to do so, or

{n) the Insolvency of the Owner, or

)] ihe making of any crder for the compulsory acauisition or demohtion of
the Property made by any competent authority, or
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(c)

(d)

{vin)

{vin)

()

()

(i)

the Conveyance transfer or assignment of the Property andfor the
creation of any fixed {legal or equitable) or floating charge over the
Property made or created (as the case may be) without the express prior
written consent of the Company, or

the gwving of notice by anyone terminating or purporting to terminate any
guarantee and/or indemnity given by anyone to the Company in respect
of the obligations of the Owner to the Company, or

the enforcement of its secunty over the Property by any secured creditor
of the Owner whether by the exercise of a power of sale taking
possession of the Property by the appointment of a receiver or otherwise,
or

the levying or threat of execution of distress on any part of the Property,
or

the breach of any implied covenant or other obligation on the Owner's
part including covenants for title impled under the Law of Property
(Miscellaneous Provisions) Act 1894 and covenants and other obligations
on the Owner's part imphed or otherwise denving from Sections 28 and
103(1}) of the Land Registration Act 1925, or

the occurrence of any event which has been agreed in writing between
the Owner and the Company as an event upon the occurrence of which
this or any other secunty for all or any of the Secured Liabilities shall
become enforceable, or

the occurrence of any other event that puts in jeopardy the value or utility
of any secunty supplied by anyone In respect of the obligations of the
Owner to the Company or In respect of any guarantee and/or indemnity
given by anyone to the Company in respect of the obligations of the
Owner, or

the termmation or purported termination of any guarantee and/or
indemnity given by anyone to the Company in respect of the obligations
of the Owner to the Company

“Incumbrances” 1n relation to the Property mean all matiers contamned or
referred to on the title to the Property including but not imited to those the subject
of any indemnity covenant impked hereunder including all easements rnights and
privileged agreements and declarations restnctive and other covenants and the
matters and all overnding interests as that expression is defined by Section 70(1)
the Land Registration Act 1925 (as amended) so far as the same are still
subsisting and capable of taking effect and affect or are otherwise appurtenant to
the Property

"Insolvency" shall be deemed to occur on the happening of the following events
or any of them

{n

on the presentation of a petition for the winding up of the Owner or for an
administration order in relation to the Owner pursuant to the Insolvency
Act 1986, or
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(n)

(1

0

() if the Owner 1s unable to pay its debts within the meaning of Section 123
of the Insclvency Act 1986, or

() on the appomntment of a recewver of any part of the Owner's income or
assets, or

(v) on the making of a garnishee order nist against any debtor of the Qwner
in relation to any judgement debt owned by the Owner at law or 1n equity,
or

v) if & proposal is made for a voluntary arrangement between the Qwner and
its creditors whether pursuant to the Insolvency Act 1986 or otherwise

the "Lease" means the lease (if any) referred to in the Introduction to this Charge
and shall include all other deeds and documents varying same or that are
otherwise supplemental to the said lease

the "Owner" includes its successors In titte to the Property

the “Parties" to this Legal Charge are the persons corporate or otherwise named
herein as the Owner and the Company or therr respective successors In title to
the Propenrty and the nghts and obligations on the part of the Owner created by
this Charge

the “Planning Acts" means the Town and Country Planming Act 1980, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Consequential Provisions) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning and Compensation Act 1991 and all statutes regulations and
orders included by virtue of sub-clause 1 20

the "Property" means the property descnbed in Schedule 1 and reference herein
to "the Property" includes all fixed plant and machinery fixtures and fittings 1n or
about the property and all and every interest of the Owner in the Property or in
the proceeds of sale of the Property which the Owner may charge at law or in
equity, and reference herein to "the Property" 1s a reference to the Property in its
entirety and 1o each and every part of the Property

the "Secured Liabilhities" mean

(N all monies obligations and labilites whatsoever whether for principal or
interest or otherwise or whether certain or contingent which are now or
may at any ttme hereafter be due from or owned or incurred by the Owner
to the Company on any current or other account or In any manner
whatsoever (and whether alone or jointly with any other person and In
whatever style or name and whether as principal or surety)

() (as well after as before any demand made or judgement obtained)
interest to date of repayment at such rate as may from time to time be
charged by the Company in accordance with the agreements entered into
with the Owner or otherwise hereunder, and
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13

14

15

16
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{tn) all other interest commussion fees and legal and other lawful costs
charges and expenses computed and compounded from time to time in
accordance with the terms agreed (if any) between the Owner and the
Company relating thereto and in the absence of any such agreed terms
computed and compounded in accordance with Clause 4 hereof, and

(v) all losses and damages sustained by or otherwise due to the Company In
relation to the breach of any implied covenant or other obligation on the
Owner's part including covenants for title implied under the Law of
Property (Misceitaneous Provistons) Act 1984 and covenants and other
obligations on the Owner's part impiied or otherwise deriving from
Sections 28 and 103(1} of the Land Registration Act 1925, and

v} all costs charges and expenses and the fees and disbursements of
engineers valuers lawyers and other professionals covenanted to be pad
by the Owner

words herein importing one gender are to he construed as importing any other gender,
words importing the singular are to be construed as importing the plural and vice versa
and words importing persons shall be construed as importing a corporate body and/or a
pannership and vice versa

If two or more persons are included in the expression the "Owner" then this Charge shall
by construed so as apply to the indebtedness of the Company of each of them severally
and of any or all of them jomntly or jointly and severally and their obligations hereunder
shall be joint and several

Reference hereto to the obligatons of any person to the Company mean all such
obligations haowever ansing including but not restncted to those ansing under any
separate agreement or arrangement whereby a guarantee or indemnity 1s given for such
obhgations or any of them under this Charge

The clause headings do not form part of this Charge and must not be taken into account
in the construction in the construction or interpretation of this Charge

Any reference in this Charge to a clause or sub-clause further designation 1s to be
construed as a reference to the clause or sub-clause of this Charge so numbered

Reference tn this Charge to any named Act of Parhament shall include any and such Act
save only as may be expressly stated below every applicable Act of Parliament and any
and every appiicable statutory instrument or other legslative matenal already or
subsequently amending such Act save only as may be expressly stated below

Reference in thws Charge to enactments generally inciude any and every Act of
Parlament already or subsequently passed and any and every applicable statutory
instrument or other legislative maternal already or subsequently amending such Act

Any covenant by any person not to do an act or thing shall be deemed to include an
obligation not to cause permit or suffer such act or thing to be done by another person
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62
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COVENANT TO PAY

The Owner covenants with the Company that as and when the Secured Liabilities or any
part of them are due for payment the Owner shall pay to the Company the Secured
Liabilities or as the case may be the part of them due to be paid

DUE DATE FOR PAYMENT

It 1s agreed and declared that all the Secured Liabilites shall be due for payment cn the
happening of the first to occur of any of the Events as defined above, but

(in the absence of the occurrence of an Event) it 1s agreed and declared that the due date
for payment of the Secured Liabilittes taken individually shall be such date as shalt have
been expressly agreed in writing between the Company and the Owner for the same but
in the absence of express contrary agreement regarding any of the Secured Liabiiities
they shall be payable to the Company on demand

INTEREST IN ABSENCE OF AGREEMENT

In the absence of any prior agreement to the conltrary the Owner will pay interest on all
Secured Liabilities due to the Company (whether under this Charge or on any judgement
which may be recovered therefar) on the last day of each calendar month and accruing
from day to day at five per cent above the Base Rate from time to time of Lloyds TSB
Bank PLC and such mterest shall be compounded monthly 1in the event of not being
punctually paid

PROPERTY CHARGED

The Owner charges the Property with full tile guarantee and by way of legal mortgage
subject only to the Incumbrances as a continuing security with the payment to the
Company on demand of the Secured Liabilities

COVENANTS

The Owner covenants with the Company that until this securty has been discharged the
Owner will

keep the Property in a good state of repair and 1n good working order and condition and
renew and replace the fixtures and fitings about the Property when they become
obsolete worn out or destroyed

insure and keep insured in the joint names of the Owner and the Company such of the
Property as 1s of an insurable nature against loss or damage to its full insurable value
with such insurer and against such nsks and in such amounts and otherwise upon such
terms as the Company may require and (failing such requirement) in accordance wiih
businesslike practice in respect of such terms of the same type

procure that all moneys payable under any insurance n respect of loss or damage to the
Property whether effected or maintained pursuant to the covenants contamned in this
Charge or otherwise shall be paid to the Company or If the same shall be paid to the
Owner hotd ali moneys received n trust for the Company an account to the Company
accordingly and all such moneys shall at the option of the Company and n its absolute
discretion be apphed in making good or recouping i€ eapendiiure in respect of the loss
or damage for which such moneys are received or in or towards discharge or reduction of
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65

66

67

68

69

610

612

613

any of the Secured Liabilities

(If the Owner's title to the Property 1s leasehold) if under the terms of the Lease the
Property 1s insured by some other party procure compliance so far as 1s possible with
sub-clauses 72 and 7 3

give to the Company or any person duly authorised by the Company on demand such
information about the Property as the Company may reasonably require

permit the Company or any person duly authornised by the Company to enter all buildings
erections or structures forming part of the Property (without prejudice to the powers
conferred by this Charge and without becoming mortgagee In possession) on reasonable
prior notice for any reasonable purpose 1o view the state of same

Pay all rents rates taxes levies assessments imposiions and outgoings whatever
whether governmental muruoipal ot otherwise which may be imposed upon or in respect
of the Property as and when the same shall become payable on dermand to produce the
recelpt for such payments

forthwith on receipt by the OQwner give notice to the Company of and pending direction
from the Company hold In trust for the Company any monetary compensation relating to
the property paid to the Owner whether in exercise of statutory provisions or otherwise
and subject as aforesaid use such compensation in the reparr or mamtenance of the
Property or its services or amenities of in reduction of the monies owning to the
Company under thus Charge as the Company shall in its absoiute discretion decide

forthwith give notice 1o the Company of any defect damage injury or depreciation relating
to the Property giving or which may give nse to a nght to claim for damages
compensation or indemnity whether as of right or ex gratia or otherwise

(if the net proceeds of sale of the Property by the Company shall be insufficient to pay
the Secured Liabilities) pay to the Company the deficiency on demand with interest on
such deficiency from completion of the sale at the interest rate payable immediately
before such completion as well after as before judgement

observe any and every enactment relating to or affecting the property or the use of the
Property for any purpose and execute all works and provide and mamntain all
arrangements which by any authorsed person authority or body are or may be
recommended directed or required to be executed provided or maintained at any time

within seven days after becommng aware thereof give full particulars to the Company of
any notice order direction designated resolution or proposal having specific apphcation to
the Property or to the localty in which it 1s situate given or made by any planmng
authonty or other public body or authonty whatsoever and (if the Company so requires)
forthwith at the costs of the Qwner take all reasonable and necessary steps to comply
with any such notice order direction designation or resolutron and make or join with the
Caompany in making objections or representations in respect of any such proposal as the
Company may require

observe and perform all the Incumbrances (if any) on the Owner's part to be observed
and performed and (f the Company so requires) produce to the Company evidence
sufficient to satisfy the Company that all such matters have been observed and
performed
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615

616

617

618

619

620

621

622

6 23

(if the Owner's title to the Property 1s leasehold) to enforce observance and performance
of the Landlord's covenants contained in the Lease and if the Owner shall receive any
notice served under Section 146 of the Law of Property Act 1925 or any proceedings
shall be commenced for forfetture of any such lease or any supenor lease or the landlord
or any superior landlord shall attempt to re-enter under the provisions of such lease give
immediate notice i wniting to the company and at the request of the Company but at the
expense of the Owner to take all such steps as the Company may require

not without the prior wrtten consent of the Company to permit any person to be
registered under the Land Registration Act 1925 or any substituted statutory provision as
the proprietor of the Property and if the Company shall enter any Caution against any
such regisiration the cost incurred by the Company in s¢ doing shall be deemed to have
been properly incurred by the Company n exercise of a power conferred by this Charge
and shall be repayable on demand by the Owner

not without the prior written consent of the Company grant or agree to grant any lease in
respect of the Property to accept or agree to accept any surrender if any lease in respect
of the Property {whether such Lease subsists at the date of this Charge or 15 created
hereafter wath or without the Company's consent)

not to sell or dispose of the Property or any estate or interest in the Property or share or
part with possession or occupation of the Property

not without the prior written consent of the Company allow any person to become entitled
to assert any propnetary or other right or interest over the Property

not without the written consent of the Company create or permit to subsist any mortgage

pledge charge incumbrance lien or secunty interest 1in the Property other than this
secunty

not without the previous consent in writing of the Company nor otherwise then in
accordance with plans and elevations and specifications previously submitted to and
approved by the company in wnting make any alterations to any buildings erections of
structures fixtures or fittings for the time being forming part of the Property or put up or
erect any new buildings at the Property

not without the previous consent n writing of the Company nor otherwise then m
accordance any approval for the sale given n writing by the Company carry out at the
Property any development as defined for the purpose of the Planming Acts

pay on demand on the footing of a full indemnity by the Owner from and against the
same all costs charges and expenses and the fees and disbursements of engineers
valuers lawyers and other professionals (whether in the nature or \ncome or capial)
mcuried by the Company or by any recewer appomted by it in or in connection with the
taking and perfecting of this Charge the exercise of any powers conferred by this Charge
or by statute of which they or either of them shall incur in or in connection with the
recovery or attempted recovery of the Secured Liabilities or the preservation or attempt
preservation of this secunty or of the Property and the remuneration of any receiver

execute and do all such assurances and things as the Company may on demand require
for perfecting this secunty or preserving the Property or for faciitating the realisation of
the Property in such manner as the Company may think fit and shall direct and for
exercising all powers authorities and discretions conferred by this Charge or oy aw on
the Company or any recever appointed by it
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72

73

74

75

91

92

STATUTORY POWERS

The statutory powers conferred on the Company as vared and extended by this Charge
and all other powers conferred in this Charge shall in favour of a purchaser (as defined in
section 205 of the Law of Property Act 1925) or person dealing in good faith be deemed
to arise and be exercisable iImmediately after the execution of this Charge

The restriction on the rnight of consolidating mortgage securities which 15 contamed In
Section 93 of the Law of Property Act 1925 shall not apply to this secunty

The Owner shall not exercise any of the powers of leasing or accepting surrenders of
lease conferred by sections 89 and 100 of the Law of Property Act 1925 or by common
faw without the consent in wnting previously obtained from the Company which shall be
entitied to grant or accept the surrenders of lease without restriction after the power of
sale shall have become exercisable

Section 103 of the Law of Property Act 1925 shall not apply to this security and failling
payment of the Secured Liabilities as and when they become due or other breach of the
covenants and conditions on the Owner's part contained in this Charge this secunty shall
become enforceable and the powers on the Company by the said Act and this Charge
immediately exercisable without the restrictions contained in the said Act as to the giving
of notice or otherwise with respect to the whole or any part of the Property

In its apphcation to this Security Section 103(1)(l) of the Land Registrations Act 1925
shall have effect as If the works " subject to proper provision being made for payment of
costs " had been omiited therefrom

COMPANY'S DEFAULT POWERS

If default shall be made in the performance of any obligation imposed on the Cwner by
this Charge or otherwise affecting the property then the Company shall i its absolute
discretion without prejudice to any other remedy available to the Company under this
Charge and without responsibility to the Owner for any decision it may make in the matter
be at liberty to perform such cbligation in whole or in part and to pay all costs expenses
and damages occasioned by such default and alf costs losses expenses and damages
incurred sustained or paid by the Company in so doing shall be deemed to have been
properly incurred by the Company in exercise of a power conferred by this Charge and
shall be repayable on demand by the Qwner

CHARGE ENFORCEABLE

All statutory contractual or other powers (howsoever arising) on the Company's part as
mortgagee or chargee to enforce payment of the Secured Liabilities (or any of them) or
otherwise to realise its interest in the Property shall anse on the happening of the first to
occur of any of the Events as defined above

Notwithstanding the generality of the foregoing nothing contained in this Clause shall be
construed do as to exclude restrict imit or otherwise prejudice the nght of the Company
to bring proceedings at any time to enforce any of the covenants on the Owner's part
contained in this Lega! Charge
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10

11

12

12 1

122

(a)

(0}
(©)
(d)

The Company shall have all of the powers set out in sections 101 and 102 of the Law of
Property Act 1925 as 1f the same had been set out herein and from the first occurrence of
any of the Events the Company shall be entitled to exercise any of the said powers free
so far as they apply of any restrictions contained in Sections 103 and 109 of that Act

TAKING POSSESSION OF THE PROPERTY

if the Company enters into possession of the Property under the provisions of this
Charge then it shali not be accountable to the Owner as a mortgagee In possession on
the footing or wilful default

APPOINTMENT OF RECEIVER

The power of appointing a receiver hereunder may be exercised in writing under the
nand of any director or the company secretary for the time being of the Company or any
person authonsed in writing by any of them and so iar as is practicable shall have the
powers contamed In Schedule 1 of the Insolvency Act 1986 in addition to the powers
contained in this Charge

If two or more individuals shall hold office as recewers of the Property then such
individuals shali have the right to exercise any of their powers severally as well as jointly

RECEIVERS' POWERS

Any receivers appointed by the Company under this Charge shall be the agent of the
Owner and the Owner shall be solely responsible for his acts and remuneration costs and
expenses as well as for any defaults committed by him and further the receiver shall in
addition to the powers conferred on him by the Law of Property Act 1925 have power (if
the Company so directs),

to sell the Property in such manner and generally upon such terms and conditions as he
thinks fit and to transfer convey or assign the same In the name and on behalf of the
Owner,

to do all acts and things as an absolute owner could do in the management of the
Property and in particular

to borrow from the Company such monies as he may require and such monies shall be
monies due from the Owner to the Company, and

lo compromise or settle any claims arsing out of or against the Property,
to undertake or complete any works or repair building or development of the Property,

to grant of accept surrenders of any leases or tenancies affecting the Property upon such
terms and subject to such conditions as he thinks fit
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charge such sum by way of remuneration (in addition to all costs charges and expenses
tncurred by him) as the Company may prescribe or agree with the receiver,

and the Owner hereby irrevocably appoints each such receiver to be the Owner's attorney for the
above purposes and these powers shall be in addition to all powers given by statute to the
Company or to any such receiwver

13

131

132

133

134

135

136

137

138

14

141

14 2

RECEIVER'S APPLICATION OF MONIES

All monies recerved by any recetver appointed hereunder shail be applied (subject to
claims of any secured or unsecured creditors having prionty to this Charge) for the
following purposes and in the followng order -

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

in payment of s remuneration as agreed between him and the person who appointed
him

in discharge of all rents taxes rates and outgoings whatsoever affecting the Property,

in payment of all annual sums and other payments and the interest on all principal sums
having prionty to the Secured Liabilihies secured by this Charge,

in payment of any costs relating to the reahsation of the Property,

in or on account of the discharge of the Secured Liablliies together with any interest
thereon,

tn or towards the discharge of any security over which the secunty has pnority, and
(if the Owner 1s not insolvent) in payment of any surplus to the Owner

and the provisions of Section 109(8) of the taw of Property Act 1925 shall be vared
accordingly

CHATTELS

it the Company or any recewer appointed by the Gompany shall take possession of the
Property and the Owner shall not within fourteen days remove any chattels left in or upon
the Property then the Company or the receiver shall be entitled at the Owner's expense
and nsk {but not so as to give the Company any secunty thereon or otherwise so as to
constiiute this Charge as a Bill of Sale)

to sell such chattels cr any of them either separately or with the Property {(and f sold with
the Property to apportion the total purchase between the Property and the chattels), or

to store such chattels or any if them and pay the storage charges and any money
resulting from the sale of such chattels or of the property may be used to pay the
expenses mncurred under this clause and the Company or the recewer shall not be hable
to account to the Owner for such money until all the said chattels have been sold or
possession of those not sold ha been resumed by the Cwner against any habiity ansing
pursuant to the exercise of the nghis at sun-clauses 15 1 and 15 2 of this clause

ta
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16

17

18

19

PRIOR MORTGAGE

At any time after the happening of the first to occur of any of the Events as defined or
after any powers conferred by any Incumbrance having prionty to this Charge shall have
become exercisable then the Company may redeem the same or procure the transfer
hereof to itself and may settle and pass the accounts of the prior mortgage, charge
holder or Incumbrancer and any accounts so settled and passed shall be conclusive and
binding upon the Owner and ali monies paid by the Company to the Incumbrancer In
accordance with such accounts shall as from such payment be due from the Owner to
the Company on current account and shall bear interest and be secured as part of the
Secured Liabibities

SUSPENSE ACCOUNT

All monies received or realised by the Company under this Charge may in the sole and
absolute discretion of the Company be credited to any suspense or impersonal account
and shall bear interest at such rate If any as may be agreed in writing between the
Company and the Owner and in the absence of any such agreement computed and
compounded in accordance with clause 4 and may be held in such account for so long as
the Company may think fit pending the application from time to time (as the Company
shall be entitied to do so as it may think fit) of such monies and accrued interest thereon
if any in or towards the discharge of any of the Secured Liabilities hereby secured

CHARGE ADDITIONAL TO OTHER SECURITIES

This Charge shait be in addition to and shall be independent of every other secunty which
the Company may at any time hold for any of the Secured Liabilities and it 15 hereby
declared that nothing in this Charge shall operate so as to merge or otherwise prejudice
or affect any bill note guarantee mortgage charge or other security which the company
may for the time being have for any Secured Liabiliies due or incurred by the Owner o
the Company or any nght or remedy of the Company thersunder

WAIVER

The Company may in its sole and absolute discretion grant ime or other indulgence or
make any other arrangement vanation or release with any person not a party hereto who
has provided a guarantee and/or indemnity in respect of the obligations of the Owner fo
the Company or where there are two or more persons compnsed In the expression "the
Owner" with any of such persons (whether or not such persons are jointly hable with the
Owner) In respect of any of the Secured Liabihties or of any other secunty therefor
without prejudice either to this Charge or to the hability of the Owner for the Secured
Liabiities

NOTICE OF SUBSEQUENT CHARGE

if the Company receives notice of any subsequent charge or other interest affecting all or
any part of the Property then the Company may open a new account or accounts for the
Owner In 1its books and if the Company does not do so then unless the Company gives
express written notice to the contrary to the Owner as from the time of receipt of such
notice by the Company all payments made by the Owner to the Company in the absence
of any express appropriation by the Owner to the contrary shall be treated as having
been credited to a new account of the Owner and not as having been applied in reduction
of the amount due owing or incurred from the Owner at the tme when it received sucn
notice

11
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231

232

233

23 4

235

OTHER ACCOUNTS

In case the Company shall have more then one account for the Owner In its books the
Company may at any time after this Charge has become enforceable or the Company
has recewved notice of any subsequent charge or other interest affecting all or any part of
the Property and without prior notice 1n that behalf forthwith transfer all or any part of the
balance standing to credit of such account to any such account which may be in debit but
the Company shall notify Owner of the transfer having been made

ASSIGNMENT OF CHARGE

The Company may at any time transfer the benefit of this Charge whereupon the monies
habiities and interest owning under it shall be treated as monies already due and bear
interest {payable monthly on the last day of every month} from the date of the transfer at
the interest rate payable immediately before such transfer AND a transferee taking the
benefit of this Charge shall have all the powers conferred on mortgagees by the Law of
Property Act 1926 and every statement contained in any such transfer as to the amount
outstanding under this Charge and the rate of interest chargeable thereunder shali for all
purposes be conclusive

ATTORNMENT

The Owner irrevocably and by way of secunty appoints each of them the Company and
any person nommnated in wnting under hand for the purpose by the Company by a
director of the Company or any person ont whom power to execute any deed or other
document for and behalf of the Company or toc appomnt a receiver to any secunty taken by
the Company has been conferred by the Company (including ever receiver appointed by
the Company) severally as attorney of the Owner for the Owner and n the name of the
Owner and on behalf of the Owner and as the Owner's act and deed to execute seal and
deliver and otherwise perfect and do any deed assurance agreement instrument act of
thing which the Owner ought to execute and do under the covenants undertakings and
provisions express of impled in this Charge or which may be required or deemed prior in
the exercise of any nghts or powers under this Charge or otherwise for any of the
purposes of this secunty and the Qwner covenants with the Company to ratify and
confirm all acts or things made done or executed by such attorney as specified above

NOTICE

Any notice to be given or served on the Owner may be served by posting such notice to
the Property or if different to the latest address for such persons in the Company's
records

Any notice to be given or served on therr respective personal representative or the
trustee in bankruptcy of the Owner may be served by posting such notice to the latest
address for such person in the Company's records and without naming such personal
representatives ¢r trustee 1n bankruptcy

Any notice sent by post to any of the aforesaid shail be assumed to have reached the
addressee within 72 hours of being placed in the post

If any such notice 1s 1o be served on more then cne person any notice shall

Any notice to be served on the Company may be served by posting it by Recorded
Dehvery to the Directors of the Company and its Registered Qffice

i2
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24 3
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245
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251

GENERAL TERMS
The Company and the Owner hereby agree that

this Charge shall also secure further advances (including re-advances) made to the
Owner by the Company but without any obligation on the Company to make any such
advances

this Charge shall remain in full force and effect as a continuing security unless and until
the Company discharges this Charge

the rights and remedies of the Company herein provided are in additton to and not in
substitution for any nghts or remedies provided by law

until the discharge of this Charge and the performance of all the Owner's obligations to
the Company the Owner shali not be entitled to the benefit of nor claim to be subrogated
to any other charge or lien or secunty held by the Company for the due performance of
therr respective obligations to the Company nor shall the Company be under any
obhgation to enforce them for the Owner's benefit

save as expressed to the contrary nothing in this deed 1s intended to benefit any non-
party and no consent from any non-party I1s required for the recission or amendment of
this deed

MISCELLANEQUS

Neither the securty hereby created nor any other charge lien or security provided by
anyone in respect of the obligations of the Owner to the Company or in respect of their
responsibilities for the obligattons of the Owner to the Company nor any other
responsibiity they may have to the Company whether as principal guarantor or by the
way of indemnity shall be discharges determined or any other way affected by the
following evenis or any of them

(a) by the giving of time by the Company or by the failure on the part of the Company
to institute or pursue any proceedings aganst or to otherwise enforce any remedy
(udicial or otherwise) against the Owner of anyone else responsible to the
Company in respect of the obligations of the Owner to the Company, or

{b) by the release from its or their obhigations to the Company of the Owner or
anyone else responsible to the Company in respect of the obligations of the
Owner to the Company, or

(c) by the Company releasing in wnole or in part any charge lien or other security
taken from the Owner or anyone else responsible to the Company in respect of
the obligations of the Owner to the Company, or

{d) by any lack of capacity or of borrowing powers on the part of the Owner or by any
defect in any secunty given by the Owner of any other person in respect of the
obhgations of the Owner to the Company or by any lack of actual authonty of any
agent of the Owner or of any officer of the Owner If the Owner be a body
corporate apparently acling on behalf ¢f the Owner

13

00C 3936-8575/5/EUROPE




252
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26 1

262

The Owner shall not be entitled to enforce or otherwise exercise against the interests of
the Company any claim they may have in or against any secunty or other nght given by
any person In respect of its or his respective obligations to the Company for the
obligations of the Owner to the Company unless the Company has been paid in fill and
for this purpose any payment by such persen to the Company shall be deemed (to the
extent appropriate) not to have been made H 1t 1s later set aside of reduced under the law
relating to tnsolvency and the Company shall be entitied accordingly to re-open any
settlement between the Company and such person or the Owner

Each of the provisions of this Charge 1s severable and distinct from the others and its at
any time one or more such provisions 1S or becomes invald illegal or unenforceable then
the validity fegality and enforceability of the remaining provisions hereof shall not in any
way be affected or impaired thereby

The amount owing at any time to the Company from the Owner may be conciusively
determined as against the Owner by a certificate in writing signed by a Director of the
Company and served on the Owner as if it were a demand hereunder

Any change in the constitution of the Company or its absorption 1n or amalgamation wath
any other person or the acquisition of all or part of its undertaking by any other person
shall not in any way prejudice or affect s nghts hereunder

Save as expressly stated herein it 1s not the intention of the parties that this Charge shall
confer any benefit on anyone not a party to this Charge whether by reason of the
Contracts {Rights of Third Parties) Act 1999 or otherwise

Further the parties hereto shali have full nght and power on their own absolute discretion
by agreement to release any securily provided by this Charge or to vary waive or
suspend on terms so agreed any covenant or other obligation contained or implied n this
Charge without need for consent from anyone not a party to this Charge and without
hability to any person not a party to this Charge and nothing contained in this Charge
shall affect the nght any party may have by reason of anything contained or implied
heremn or at law to unilaterally waive full compliance with any covenant or other obligation
contamed or implied in this Charge

OWNER'S ACKNOWLEDGEMENT
The Owner hereby acknowledges that

the Client's sohcitors have recommended that the Owner seeks and have provided the
Owner with an opportunity to seek independent legal advice regarding the contents of
this Charge and the consequence of signing this Charge as the owner and occupier of
the Property

the Owner recognises that its nght to occupy the Property may be terminated and that its
nght to take or to share in the net proceeds of sale of the Property and to have insurance
moneys In respect of any insurance of the Property applied to the repair or rebuillding of
the Property may be lost or reduced of the Company exercises any of its rnights as a
mortgagee
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the Owner has not relled upon any statement made by the Company or by s sclicitors
save those contained in this Charge and in correspondence between the Owner and the
Company or between the Company’s solicitors and the Owner andfor any solicitor the
Owner may instruct to provide independent legal advice regarding the subject matter of
this Charge

APPLICATION TO LAND REGISTRY

The Owner hereby applies to the Chief Land Registrar to enter on the Register a
restnction in the following terms

"RESTRICTION. No disposittion of the registered estate by the proprietor of the
registered estate is to be registered without the written consent of the proprietor for the
fime being of the charge dated () in favour of Leurmn ABL Limtted (company number
006200851) "referred to i the charges register’

IN WITNESS of which this document has been executed and, on the date set out above,
delivered as a deed

SIGNED as a deed (and delivered when dated)

by WILLIAM SINCLAIR HORTICULTURE LIMITED

acting by one director in the presence of

Witness Signature

Witness Name

Witness Occupation

Witness Address
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SIGNEDasad~-~"'" __ ., . % é

Attorney for LEUMI ABL LIMITED
And

as attorneys ror
LEUMI ABL LIMITED
under a power of attorney dated

14th August 2012 in the presence of

Occupatu

(P72 S
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SCHEDULE 1

THE PROPERTY

All that leashold property situate at and being land at Ellesmere Port, title to which is registered

at HM Land Regisiry under title number CH614737
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