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Registration of a Charge

Company name: ABBEY CHEESE COMPANY LIMITED
Company number: 04387807

XAC4A3TTC

Received for Electronic Filing: 21/07/2015

Details of Charge

Date of creation:  21/07/2015
Charge code: 0438 7807 0002
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: NATASHA WEBB
Electronically filed document for Company Number: 04387807 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4387807

Charge code: 0438 7807 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st July 2015 and created by ABBEY CHEESE COMPANY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st July 2015 .

Given at Companies House, Cardiff on 22nd July 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{IYABBEY CHEESE CO LTP

as the Client

~ and =

(2) HSBC INVOICE FINANCE {UK) LTD

as HIE

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for wse with Agreement for the Purchase of Debis)

s




THIS DEED is made on bt o 2015
BETWEEN

{1} HSBC INVOICE FINANCE (UK) LIMITED registered in Enpland and Wales with thi
number 00750857 {HIF™Y; and

{2} THE COMPANY LISTED IN THE SCHEDULE ATTACHED T AND FORMING
© PART OF THIS DEED (the "Client"),

ITISAGREED:
1. DEFINTTIONS AND INTERPRETATION
1.3 Definitions

[re-thvis Dieed:

{a) terms-defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined below) have th_e same meanings when used in thiz Deed (unless the same sre
otiierwise defmad mthis Deedi: and

{(BY  the following terms have the following meanings:

" Act" means the Law of Property Act 1925;

Dbt Purchase Agreement™ means the agreemant for the purchase of debts dated
o or before the date of this Deed and snaide betweern {13 the Client and {21 HIF pursuant
to which HIF hag agreed to make cortain receivables purchase facilities available o the

Client:

"Defantt Rate" means, at any time, g fate of wferest equivalent to the then prevailing
rate vsed to caléulate the Discounting Charge;

"Excluded Proceeds"” means all and anv monies paid to.a Trist Acobuit which e
ot this proceeds of Debis:

"Non-Vesting  Debts” means those Debts which fiil 1o vest effectively aad
absolutely in HIF pursuant o the Debt Purchase Agreement:

"Party" means a parly to this Deed;

"Purchased Debt" a Debt purchased or purported o be purchased by HIF “pursuant
to the Debt Purchase Agreement;

"Real Property” weans all estates and interests in frechold, leasehold and other.
mmnevable property (wherever sitiated} now or in future belonging to the Client, or
in which the Client has aw interest af any tinie, togeibier with:

{8} all buildings and fixtures (including trade fixtores) and fixed plant and.
machinery atany fime therson;

{b) all easements, vights and agreements in respect thereof: and

() the benefitof all covenants given in respect thersof:

[



"Receiver” means anv receiver, receiver and manager or administrative receiver
appointed by HIF arder this Deed:

“Secured Obligations” means all present and future obligations and lisbilities
{whether actual or contingent and whether owed Jointly or severally oralone or ivany
other capacity whatsoever) of the Client fo HIF (including those arising under or
purswant to the Debt Purchase Agreement and incloding all monies covenanted to be
paid under this Deed), provided that no obligation or Lability shall be included in the
definition of "Secured Obligations” fo the extent that if i were s¢ ingluded, this
Deed (or any part of it) would constitute unlawful financial assistance within the
meaning of sections 677 to 680 of the Companies Adt 2006:

PRecurity” means the Security Interests created by or pursnant to this Desd:

"Seeurity Asgets™ means all property and assets fiom tine o Hme. mortgaged,
chargeéd or assigried (or expressed to be. mortaaged, chamf:d ot assigned) by or
pursuant o this Deed;

TSecurity Interest” medns any wortgage, chargs, tust, option. se:ﬁﬂfj, assignent,
assignation in security, pledge. hypothecation, Hon, retention of title, set-off right;
tracing night or any other security intevest in favour of any person or any. equitable
right, agresment or arrangement having the ef’Fe@t of conferring secunty;

"Security Period” means the petiod beginning on the date of this Deed and ending
on the date on-which:

{a) all. the Secured Ubligatians have been unconditonally and irrevocably paid
and discharged tn full; and

{h) the Debt Purchase Agreement has been ferminated by HIF, according to its
terms;

"Spot Rage of Exchange” means HSBC Bank PLC's spot rate of exchange for the
purchase of a carrency. with the relevant currency in the London foreign exchange
miarket at or about 11.004m on a paiticular day:

"Tax" any tax, levy, fmpost, dity or-other chisrge or withhol ding-of a similar natore
{including. any penalty orinterést payable in connection with any thilure to pay or any
delay in paving any of the same): .

"Trust Aecount" means.a bank account in the Clisnt's name, held in trust for ¥
respect - of which HIF's officers are Irrevocably appointed as the only q1gnat@ma
authorised o operate the account and to which the proceeds of Debts are peid, in
accordance with the terng of the Debt Purchase Agrecment:

"VAT" Value Added Tax,

L2 Interpretation

{a) Linless a contrary indication appears, gav reference 1 this Desd 1o
i) the "Client” or "HIF"” shall be construed so as to inclade is successors in

title, permifted assigns and permitied ransteress;

L
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2.2

(b}

o)

()

(it "ihis Deed", the "Debt Purchase Agreement”, or any other agreement or
instrumeit shall be construed as a reférence to this Deed, the Debt Purchase
Agreement or such other agréement or imsirument as amended, supplementad,
extended, restated, novated and/or replaced in afty mabner from time ia
fime (however fundamentally and even if any of the same increases the
-obligations of'the Chient or provides for firther advancesh,

fili}  Massets™ includes any present and fubure properties, revenues and rights of
every description and includes uncalled capital:

{iv) ""i..nﬁzissziing;;‘" or Vineludes™ means including o meludes without Himitation;
(Vi VSecured Obligations™ inicludes obligations and labilities which would be

treated as such but for the higuidation or dissolution of or similar event
affectng the Client:

{vi} & provision of law iz a reference to that provision as smended or re-enacted:

and
{vit) thesingular includes the plural and vice versi.
References to clauses, paragraphs and the sthedule are fo be construed, unless.
otherwise stated, as references o clauses, paragraphs and the. schedule of this Deed

and references to this Deed inchade the schiedule.

Clanse and schedule headings are for convenience only and: shall not atfect the
construction of this Deed.

Each undertaling of the Client (other than 4 payment obligation) contained in this
Deed st be complied with at all times doring the Secwrity Pericd.

I HIF reasonably considers that an amount patd by the Clissit to HIF wader the Deht

Purchase Agreomient is capable of being avoided or othérwise set asids on the

Tiquidation. or adininistration of the Client, themz that-amout shafl not be considered to

‘have been irrevecably paid for the purposes of this Deed,

The Parties intend that this document shall take of¥eut as a deed totwithstanding the

fact that a Party may only exeeute this document wader haid:

Third party rights

A person who is not a Party shall have no right vnder the Comracts {Rights of Third Paitics)
Act 1998 o enforce or enjoy the benefit of any terin of this Deed,

COVENANTTO PAY

Covenant to pay

The Client covenants in favour of HIF that it will pay and dischares the Secured Obligations
fromy time o tire whien they fall due.

Defauit interest

{a}

Any smount which is not paid undér this Deed when due shall bear imterest (hoth
before and after Ju&gmm and payable-on demand) from. the due date vanl the date-on
which such amount s unconditionally and ¥rrevocably paid aud dischar e i full on




3.1

3.2

4.1

4.2

a daily basis at the rate and in the manner agreed in the document under which such
amount 18 payable and, in the sheence of such agreement, at the Default Rate fiom
trme to time.

by Dretault interest will acerue fromy.day 1o day and will be compoutided at such infervals
as HIF states ave appropriate.

GRANT OF SECURITY
Mature of security

Al Becurity Interesty and dispositions created of made by or pursuant o this Deed are creatsd.
o made:

{a) i favour of BIF:

(by  with full title gusrantee in accordance with the Law of Property {Miscellancous.
Provisions) Act 1994 and

&) as continuing security for payment of the Secured Oblizations,

Quialifying foating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any Hoating charge

created by or pursuant to this Deed (and each such floating charge is 2 qualifying floating
charge for the purposes of the Insolvency Act 19863,

FIXED SECURITY

Fived charges:

The Client charges and fgrees to charge all of fis present aud. future dght, fitle and interest in
and o the following assets which are at any time owned by the © lient; or in which it ffom
time to tme hag an inferesy:

{5} by way of fixed equitable charge; all Pivichased Debis excluding Non-Notifiable Non-
Westing Diebis;

B by way of fixed equitable charge, all Associated Rights relating those Purchased

Drebts chaiged to HIF in clause 4.14{a) above,

{cy by wiy of fixed equitable charge, all Purchased Debis comprising Non-Notifiable
Non-Vesting Debts:

(dy by way of fixed equitable charge, all Associated Rights relating fo those Purchased
Drebis charged to HIF in clavse 4.1(c) above; and.

(e} ‘to-the extent that the Excluded Proceeds are mot effectively assigned under olause 4.2
(Recurity assigrment), by way of first fixed charge the Excluded Proceeds.

Sedurily assignment

The Chient assigns and agrees to assign absolutely {subject to a proviso for reassignment on
méemptwm all its present and future ight, tide and futerest fn and w fhie Excluded Proceeds.
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FLOATING CHARGE

The Clhient charges and agrees to charge by way of frst floating charge all of its present and
tutire:

(&) assets and undertaking (whetever located) not otherwise sffectively charged by way
of fitst fixed mortgage or charge or assigned pumuam to clause 4.1 (Fixed chirges),
clause 4.2 {Security xwmwﬁmmﬂ o any other provision of this Deed; and

(b {whether or not effectively so charged or assigned) heritable propery and all other
priperty and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Comversion by notice

'mm a i;wd s,harg:,ﬁ as reg,ards aEi OF gy m‘f’ thg msam s:sf tha:e ﬁ?lmzﬁ Sp%lhed Ty thz: nmm af

{8 a Termination Fvent has ocoumed: or

ih) HIF {acting reasonably) considers any Security Assets (whether or not those specitied:
1 the notice) to be in danger of being seized or sold under any form of distress,
attachitnent. execution or other legal process or to be otherwise in jeopardy..

Small companies

The floating charge created under this Deed by the Cliont shall ot conver into a fixed char o

sodely by rodson of & mordiorium being: obtiined under the Insolvency Act 2000 {or arything
done with- 4 view 1o obtaining such a mesatorium) in vespect of the Client.

Automatic conyersion

The foating charge created onder this Deed shall (in addition to the ircumstances in which
the same will oceur under ¢ generdl law) sutorsatically convert it s Toced charge:

a) in refation fo any Security Asset which is subject to a floating charge it

{iy the Chient creates (oF attempts or purports 1o Creste) any Security Hterest
{other than -a Security Inferest which is permitted by the Debt Purchase
Agreement) on or over the relevant Security Asset without the prior wiitten
consent of HIF: or

(1) any third party levies or attempts to levy any distvess, execution, aftachment
or ofher legal process against any such Security Asset; and

(b over all Security Assets which are subject to o floating charge iF an administrator is
appointed in respect of the Clent or HIF receives notice of intention to appoint stick
an adrinistrator

Partial conversion
The-giving of a notice by TIF pursuant to clause 6.1 {Conveision by porive) it relation to-any

class of assets of the-Client shiall not be construed 88 & waiver or abandonment of the rights of
HIF to serve similar notices in respéct of any other class of assets or of any other right of HIF:
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CONTINUING SECLRITY

Continuing security

The Security is continiing and will extend to the ultimate bafance of the Secured Obligations
regardléss of any intermediate payvment or discharge in whole or in part. This Deed shall
remain i full foree and effect as a contiauing secunity for the duration of the Security Petiod.
Additional and scpavate security

This Deed 1s in addition to, without prejudice to, and shall not merge with, any other right,

reimedy. guarantee-or Secwrity Interest which HIF may ab any time hold for dny Secured
{}biig,aimn

‘Right to enforce

This Deed may be enforced against the Client without HIF first having recourse fo any other
vight, remedy, gearantes or Security Interest held by or available 1o it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Hg@dm’impﬁeﬂ. to the contrary, the Ulient
remains liable to observe and perform all conditions and obligations assumed by it in relation
to:the Secunity Assets. HIF is under no-obligation to perforn or Fulfil any such condition of

ohligation or fo make any pavment in respect of any such condition or obligation.
ACCOUNTS

No monies at any time standing to the creédit of any accoum (of sy type and. however

-designated)-of the Client with HIF or in which the Client has an interest {and no tights and

bisnefits relating thereto) shall be capable of being assivned to any third pam
BEPRESENTATIONS

General

The Client makes the represeniations and warranties set out in this clanse 1050 HIF,
N Security Interests

The Security Assets are, or when acquired will be, beneficially owned by the Ulient free from
any Seturity Interest other than:

{a) as created By fiiis Deed; and
{h) a5 permitted under the Debt Purchase Agreement,

Mo avoidance

mmdw‘ or ath{-:rwm st %ibidb g}n _the., hqu;datmn ar admmxsﬁa{mn ni‘ ﬁ.ae Uhmf oy casfhg:;wza
No proceedings pending or threstened

No litigation, arbitration or administrative procesding hiss corrently beenstatted of thredtoned
inrelation o any Seourtty Asset.
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Time when representations made

()

)

All the representations and warranties in this clause 10 are made by the Client on the
date of this Deed and are- slso deemed fo be made by the Client on sach date that
Lrébis are Notitled under the Debt Purcliase Agreement,

Each representation o warranty deemed to be-made afier the date of this Deed shall
be-deemed fo be made by reference to-the facts and circumstances existing at the dute
the representation or warranty is deemed to-be made,

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not do or agree 1o do any of the following without the prior written consent

of HiF:

{a}

{b)

create or permif 1o subsist any Securify Interest on any Securify Asset except a
Secority Tnidrest whicl 1s permitted under the Debt Purchiise Agresment;

sell, tramsfer, lease, lend or otherwise dispose of (whethier by a single transaction or a.
number of transactions and whether related ornoty the whole or any part-of Hs interest
incany Security Asset except o disposal which 1s permitted under the Debt Purchase:
Agretment and the sale at full market value of stock-in-trade in the vsual conrse of
trading as conducted by the Clicnt at the date of this Deed.

Becurity Assets generally

The Client shall:

(a)

by

te)

(&

&)

permit HIF {or ifs deSighated representatives), on reasonable written notice:

{1} aceess during norial office howrs to the accounting records of the Clignt and
o any docaments and records relating fo the Secarity Assets: and

ity to inspest, tike extracts from, and make photocopies of, the same,

and to provide (at the expense of the Client), such clerical anid other dssistance which

HIF may reasonably require 1o do this;

aotfy HIF within 14 days of receipl of every material notice, order, application,

Tequiretnent or proposal given or made in relation to the Security Assets by any

competent authotity:

if required by HIF, inunediately provide it with a- copy of any notice, order,

‘application, requirement or proposal referved to in clause 11.2(h) and sither (A)
coriply with such notive, order, application, requivetient or proposal or (B make
-such objections to the sume as HIF may require orapprove;

duly and punctually pay all rates; rents, Taxes and other outgoings owed by it in
respect of the Security Assets:

comply in all moaterial respects with all obligations in relation 1o the Security. Assets
under any present or future Jaw, regulation, order of indtrament o under any

bye-laws, regulations or requirements of any competent authority or other approvals,

llcences or consents;
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(f) comply with all covenauts and obligations affecting the Security Assets (or their
' manner of use);

{g) not, except with the prior written consent of HIF {such consent not to be unréasonably
withheld or delayed), enter into any onerous or restrictive obligation affecting any
Becurity Asser,

{1} provide HIF with all information which it may reasonably request in relation to the.
Security Ausets;

(i} not do, canse or pernit to be done anything which imay in any way depreciste,
jeopardise or otherwise prejudice the value or marketability of any Security. Asset {or
miake sny omission wivch has such an effect).

Dealings with and realisation of Non-Vesting Debts and Excluded Proceeds
() The Client shall only deal with Non-Vesting Debts and the proceeds thereof and the

Associated Rights thereto as if they were assigned to HIF in accordance with the Debt
Purchase Agreement,

by The Client agrees that the Excluded Proceeds shall be dealt with as if they were the

proceeds of Debts assigned or purportedly assigned to FIF in atcordance with the.
Lrebt Purchase Agreement.

POWER TO REMEDY

Power to remedy

I at any time’ the Clent does not comply with any of its obligations under this Deed, HIF
{wﬂhcmi prejudice to auy other rights ansing as a consequence of such non-compliance) shall
be entitled (hut not bound) to rectify that defsult. The Client rrevacably authorises HIF snd

Bt empimyw@ and ‘agents by way of security 1o de-all things (including entering the property

of the Client) which are necessary or desivabile to rectity that defanlt.
Mortgagee in possession

The exercise of the powers of HIF under this clanse 12 shall not render it Hable as a
mortgagee in possession,

‘Maonies expended

The Client shall pay to HIF on demand any mionies which are-expended by HIF in exercising
its powers under this ¢lause 12, together with fiferest at the Defankt Rate from the date on

which those monies were %puss:ieci by HIF (both before and afler judgrment) and otherwise in
accordance with clause 2.2 (Defanll interest).

WHEN BECURITY BECOMES ENFORCEABLE
When enforeeable

This Security shall become immedialely enforcesble upon the cccurrence of a Termination
Event.
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Statutory powers

The power of sale and other powers conferred by seetion 101 of the Act (as amended or
extended by this Deed) shall be immedigtely exercisable upon and af any time after the
occurrence of any Tennination Event.

Enforcement

After this Security Tas become enforceable, HIF may in its absolute discretion enforce all or
any- part of the: Secuwitty to such maner as it sees fit

ERFORCEMENT OF SECURITY

Lreneral

For the parposes of all powers implied by statute, the Secured Obligarions are deemed to have
become due and payvable on the date. of this Deed. Sections 93 and 1035 of the Act shall not
apply to the ‘3@;1!1%}, The statutory powers of leasing conferrad on HIF are extended 50 a5 to
authorise HIF to lease, make agresments for Jeases, accept surrenders of leases and grant
options as HIF may think fit mnd without the need to comply with section 99 or 100 of the
Agt.

Powers of HIF

{&) At any time sfter the Security becomes enforcenble {or it so requestad by fhe Chient

by written notice at any {ime), HIF may withont firther notice (unless required by

Tawe):

fiy appoiat any person (o persons) to. be a receiver. veceiver and manager ot
_aﬁn‘nmsnatwe receiver of all ov any part of the ‘%mmm Assets and/or of the
income of the Security Asséts; andior

{1} appoant or apply for the appointment of any person who 38 appropristely
qualified as administrator of the Client; and/or

() exercise ail orany of the powers conferred on mortgagees by the A {ﬂs
atiiended or extended by this Deed} andfor all or any of the powers which are
conferted by this Deed on 8 Regeiver; in each case without first appointing a
Recetver or notwithstanding the appointoent of sy Receiver,

() HIF is not entitted to appoint a Receiver in vespect 6f any Security Assets which are

' subject o charge which (as created) was a floating charge solely: by reason of a
motatorium-being obtained wnder the Insolvency Act 2000 {or aivvihing done with a
view fo obtpining such @ mortatorivm) in respect of the Chent.

Redemption of prior mortgages

Atany thne afler the Security has become enforceabls, HIF may:

{ay  redeem any prior Security Interest againstany Security Asset: and/or

&) procure the transfer of that Security Interest to itself and/or

(%) settle and pass-the accounts of the holder of any prior Seeurity Tnterest and. any
-accounts so setfled and passed shall be conclusive and binding on the Clent.

10
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4.5

14.6

Al principal, interest, costs, charges and expenses of and incidental to any such redemption
andior rranster shall be paid by the Client fo HIF on demand.

Privileges

(a)

{e)

Each Reciiver and HIF s entitled 10 all the rights, powers, privilepes and immunities
conferred by the Act on mortgagees and receivers when such recervers Kave been
duly appointed under the Act, except that section 103 of the Act does not apply.

To the extent that the Security Assets constitute "flaancial colloferal” and this Disad
andd the th%mmma of the Client ander this Deed constitite. & "securiny finagiciol
coffmieval orremgement” {in each case for the purpose of and as defined in the
Fingricial Collateral Arrmpements {W;} 2y Regﬂaﬁx}ng 2063 (&1 2003 No. “2%})?
zach Receiver and HIF shall havs the right after this Security has become enforeeable

‘io eppropriate all or any part of that tmﬁmm} wollateral in or towards the satisfaction

of tie Secured Obligatons.

appmprzaied ahaii be qua,h am{mnt a5 th; R&w&wx of Hi? fﬂ%ﬁﬂahl‘y‘ dem“umzax
aving taken into dccount advice obtaingd by it fom an independent investinent or-
socountancy firm of national standing selected by it.

No Hability

a)

B

Meither HIF nor any Recetver shall be liable (A) in respect of all.or any part of the
Secnrity Assets or (BY for anv loss or damiage which arises out of the exercise of the
attemyprted or puarpoted exercise of, or the fhilure 1o exercise gny ofl its or his
respective powers (tless such loss or damage is cansed by its or his gross nm.%wemﬁ
or wilfnl wiscondaor,

Without prejudice ro the generality of clause 14.5(a), neither HIF nor any Recesver
shall be liable, by reason of entering into possession of a Security Asset, to account as
mortgages in- pﬁms&&&lml ar for any loss-on reakisation or for any default or omission
for which a mortgages in possession might be lable:

Protection of third parties.

Wo person (including 4 purchaser) dealing with HIF or any Receiver orits or his agents will

)

£h)

(el

@

‘bie concerned 1o encuire:

whether the Secured Oblipations have becore pavable; or

whather any power which HIF or the Receiver i purporting to exercise has beconis
exeicisable, or

whether any money remains due under any document entersd into between the
Paties:or

How any money paid to HIF of to the Receiver is to e applied.

11
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RECEIVER

Removal and replacement

HIF may from time to time remove any Receiver appointed by it (subject, in the case of an
administrative receiversliip, fo section 45 of the fnsolvency Act 1986} and, whenever it may
deem appropriate, may sppoint a new Receiver in the place of any Recewver whose
appomiment has terminatéd.

Multiple Receivers

I atany time there 15 move thais one Receiver of all or any part of the Security Assets and/or

the income of the Seclrity Assets, each Receiver shall have the power to act individually

(unless otherwise stated in the appointment document).
Remimieration

Any Recetver shall be entitled to remmneration for his services at 2 rate to be fixed by
agreement between him and HIF {or, failing such agreement, robe fixed by HIF).

‘Payment by Reeeiver

Only monies actually paid by a Receiver to HIF inrelation to the Secured Obligations shall be
capable of being applied by HIF in discharge of the Secured Obligations.

Agent of Clienit

Any Receiver shall be the agent of the Client. The Client shall (subject to the Companies Act
1985 and the Inselvency Act T980).be solely tespoisible For his acts and defaulis and for the-

‘payiment of higremuneration. HIF shall itcur no lability {(sither to the Client.or fo any other

person) by reason of the appointment of a Recgiver or Tor any other reason.
POWERS OF RECEIVER.

General powers

Any Reveiver shall have:

{a) all the powers. which ave conférred by the Act on morigagees in posséssion and
‘receivers appointed wider the Act;

g1y {whether or not he is an adminisirative receiver) all the powers which are hsted in

schedule 1 of the Tnsclvency Act 1986; and.
{9 all powers which are coniferved by amy other law conférring power ¢n receivers,
Additional powers

It addition to the powers referred fo in clause 16.1 [Gereral powers), & Receiver shall have
the following powers:

{a} ko take possession of, collect and get in all or any part of the Security Assets and/or
meome in respect of which he-was appointed:

(B o maniage the Security Assets and the business of the Chent as he thinks fit:
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o vedeem any security and to borrow or raise any money and securs the payment of

-any mmﬂw m @mmim i ﬁw ‘aﬁwm.ﬁ Qbhg:&imm h}r the pm‘pme; ni ﬁk exercise m his

o sell or concur it selling. leasing or otherwise disposing of all or any part of the

Security Assets in respect of which he was appointed without the need to observe the
restifetions imposed by section 103 of the Act.  Fixtures may be severad and sold
separately. from the Real Property containing them, without thé consent of the Client,

The consideration for any such tansaction may consist of cash, debennues or other

8. shares, stock or other valoable consideration (and the amount of such
sonsideration miy be dependent npon profit or turnover or-be Jeterndned by a third
pary).  Any such considersiion may be payable in a Tumip sumi or by mstalments
spread over siuch period as he thinks fit,

obligation

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion. of
undertaking (with or without modification) of any project in which fhe Client was
concerned or interested before his appointment (being a project for the alteration,
improventent, development, completion, construction, modification, refurbishment o
vepair of any building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the ndins of the Client
ard, for that purpose, to enter into covenants dad othier confractud obligations in the
narhe of, and so a8 to bind, the Client;

m it smpaa e?f ihw.—: Sﬁa{:mw *%sse%s imdjm income in resma,t af Wimh he Was.
appointed {including proceedings for recovery of rent or other motiies i arrears at the:
date of his appointment);

to enter wmito or make any sech agreement, arrangerment or compromise ds he shall
think Tt

to insure, and 1o renew any fosurances in respect of, the Security Assefs as he shall
think fit ¢or as HIF shall divect);

to appent aid employ such managers. officers and workmen and engage -such
professional advisers a5 he shall think fit (ncluding. without prejudice o the

generality of the forsgoing power, to-employ his pirtners and firm):

1o form one or more Subsidiaries of the Client. snd-to transfer t¢ any such subsidiary
“all or amy part of the Security Assets;

to operate any vent review clanse in respect ofany Real Property in respect of which

he was appointed {orany part thereot) and to apply for any new or extended lease;
-mxid

fiy

{1 give valid receipts for all monies and to.do all such ofher things as may sesm

to him 1o be meidental or conducive to any other power vested in him or
necessary-or desirable for the realisation ot my Security Assel:
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{11} exercise in relation to each Security Asset all such powers and riphts as he
would be capable of exercising if’ he were ihe absolute beneficial owner of
the Security Asséts; and
(i) use the namé of the Client for any of the dbove purposes.
APPLICATION OF PROCEEDS
Application

All mionies received by HIF or any Receiver after the Security has hecomic enforceable shall
(subject 10 the rights and ¢laims of any. person having a security ranking v priority to the

Becurity) be applied in the following ordes:

{a} Jirst, in satisfaction of. or provision for, all costs, charges and expenses meurred, and
pavments made by HIF or any Receiver and of all remuneration due to the Receiver
it connection. with this Deed or the Security Assets;

by secondly, m o towards satisfaction of the remaining Secured Oblizations: and

(e} #hirdly, in payment of gny surplas to the Client or other person entitled 1o 3t

Contingenciés

T'the Security is enforced af a timse when no-amounts are die under the any document entered
into between the Parties (inclading the Debt Purchase Agreement) {but ot a time when

amounts may become so duoe), HIF or a Receiver may pay the proceads of any recoveries
sffected by itinto a blocked suspense secount.

SET-OFF

fay  HIF may (but shall not be ohliged to) set off any obligation {present, future, actual,

contingent, liquidated, unliquidated or snascertainedy which is due and paysble by the
Chent to R1F (including under the Debt Purchase Agreement] and unpaid sgeinst any
obligation (whether or not matwed} owed by HIF to the Client, regardless of thie
place of paymientt, booking branch or currency of elther oblig patiofn.

thi If the obligations are in-differenit comendies, HIF may convert either sbligation st a

market rate of exchange in 115 usnal course of busingss Tor the purpose of the st off,

{e) It either obligation is unliquidated or ynascertained, HIF may set off in an amount

cstimated by it in good faith to be the amount of that obligaton.

DELEGATION

HIF and any Recerver may delegate, by power of atforney {or in any other manner) to any

person, any right, power or diseretion exercisable by it under this Deed upow sy terins
{including power o sub-delegate) which it may think fit. Neither HIF nor any Receiver shall
be iy wiry Table of responsible to the {“limt for any lossor lidbiluty arising from any act,
default, omission or misconduct on the part of any such delegale or sub-delegate.
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FURTHER ASSURANCES

JFurther action

The Client s‘imii al ils own expense, promptly take whatever action HIF or a Receiver may

“rguire for:

{2 creating, perfecting or protecting the Security Interests intended to be created by this
Deed: and
) faeilitating the realisation of @iy "%mmt; Asset or the exercise of sy right, power of

discretion exercigable by HIF or any Receiver or any of #s or his delegates or sib-
delegates in respect of any Securlty Asset,

including the execution of sy transfer, conveyance, sssignment or assurance of any property
whether to HIF or to its ndrinees, the giving of eny notice. order or direction dnd the making
of any registration, which, inany such case, HIF may-think expedient.

Specific security

Without prejudice 1o the generality of clause 20,1 (Further action), the Client shall forthwith
at the request of HIF execufe a legal mortgape, charge, assigument, assipnation or othier
secmity. over any Security Asset which is subjeit to or intended to be subjset to any fixed
:;uz t:sf‘ Hl%‘ (mdm;hnﬂ ity imsm&, o mimdeﬁ to prise

POWER OF ATTORNEY

The Chient, by way of security, frrevocably and severally appoints HIF, ecach Receiver and.

any of its or his delegates or sub-délegates to be its attorngy o take any action which the

C ixﬁmt ;*-. {}bhgﬁd 37 iakr,, mlder fhi& F}mz‘i nnjudmgr madm‘ s,iamef 7‘%} f! ;mfhw ezmmmwu

ag:p@mﬁmm .Lmiiﬁi‘ ﬂm alauac;:.
PAYMENTS
Paveaents

Subject o clavse 22,2 {Uirosssup), all payments to be made by the Client i respect of this

‘Deed shall be made:
{4} in immediately available funds to the credit of such account as HIF miay designate;
aect

(B3 without (and free-and clear of, and without sny deduction for, o on accout of):
{1} any set-off or counterclaiing or

{11} except to the extent compelled by law, any deduction er withholding for oron
account of Tax.

e
tafe
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Gross-up

1f the Chent is compelled by law to make any deduction or withholding from any sum
payable under this Deed to HIF, the sum so payable by the Client shall be increased so as to
result i the receipt by HIF of g net amnount equal o the fall amount expressed to be payabile
under this Deed.

STAMP DUTY

The Chent shalils

{a) pay all piesentdnd future stamp, registration and similar Taxes or charges which may
be pavable; vt determined to be paysible. in connection with the execution, deiwery
pertformance or enforcemient of this Deed, or any judgment given in connection
therewith: and ' '

B md&mmfy HIE’ aﬁd any Hsam er on dﬁmami ag,..amhz am and -ﬁ}_ wgrs, E § ot

its dciay of ;;mzss_tcm ﬁ}_p_ﬂi} ’m}! srmh simm;;; rggr.szmtmn :md‘, aufnﬂ_ar T%:% or Lhﬁ?&@ésa

COSTS AND EXPENSES

Fransaction and smendment expenses

‘The Chient shall promptly on demand pay to HIF the smomnt of all costs, charges and
expenses (including, without limitation, legdl fees, valuation, sccvuntansy and donsultancy

fees Cand dny VAT o simitar Tax theteor)) wicurred by HIF in connedtion with:

{m the negotiation, preparation;, printing, -execution, registration, perfection and
completion of this Deed, the Security or any dovument referred to-in this Deed: ar

(b} any actual or proposed amendment or extension of, or any waiver or conseni under,
this Deed.

Enforcement and preservafion costs

The Chient shall promptly on demand pay to HIF and any Receiver the amount of ai'l'_ﬁcgst&;
charges and expenses {imﬁu&jm; Cwithout Tiitation) legal fees {and any VAT or similar Tax
tieteon)) incurred by itin connection with the enforcement, exercise ot preservaton {or the

attenipted. enforcement. exercise or preservation). of anyv of its rights under thiv Deed or the

Security or any document referred to in this Deed (including all remuneration of the
Fiﬁmner}

Default interest

Any anmount demanded under clavse 240 Transaction and amendmens experees] or 24.2
(Enforcement and preservation costs) shall bear interest atthe Default Rate (hoth before and

after fudgment) from the day on which those costs, charges or expenses were paid, incurred o

charged by the relevant person and otherwise in atcordance with clause 2.2 fDefanlt interexi).
CURRENCIES
Conversion

All monies received or held by HIF ar any Recsiver under this Deed siay be converted from.
their existing currency into stich other durrency as HEF or the Receiver considers NECESIATY OF

iE3
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desirable 1o cover the obligations and liabilities comprised in the Secured Obligations in that
other eirfency at the Spot Rate of Exdhange. The Ulient shall mdemmﬁ, HIF aeainst all costs,
charges: and expenses incurred in relation 1o such conversion. Neither HIF not any Redeiver
shall have: any hability to-the Client in respect of any loss résulting for any fluctuation in
exchunge rates after any such conversion,

Currency indemnity

No payment to HIF - (whether under any judgment or coust order o in the liguidation,.
adiministration or dissolution of the Client or otherwise} shall discharge the obligation or
lability of the Client in respect of which it was made, unless and until HIF shall liave
received payment in-full in the currency in which the obligation or liability was incwred and,
to the extent that the smount of anv such pavinent shaﬁ on fetual convérgion into such
surreniey fall short of such obligation or Hability expressed in that curréncy, TIF shall have a
further separate cause of action against the Client and shall be entitled to-enforce the Security
to recover the amount of the shortfall,

ANDEMNITY

The Chent shall indemmify HIF, any Receiver and any attorney, agent or other person
appointed by HIF under-this Deed and HIF's officers and employees (éach ant "Indemmnified
Party") on demand against any cost, lass, labilily o expénse thowever arising) ineurred by
any Indemnified Party as a resoltof or in connection with;

{a) anything done or omitted in the exercise or purported exercise of the powers
comtatned in this Deed;

i the Security Assets or the use or occupation of them by any person (mﬁiu{}mg aiy
ST m“az"rmi‘aml {Jmm} or

ey ariy. breach by the Clieat of any of its obligations under this Diged.
VMISCELLANEOUS
Appropriation andi;szzspmm- aceount

{a) HIF may apply all payments récerved in respeot of tlic Sedured Obligations in
rednction of any part of the Secured Obligations as i thinks fit. Any such
appropiiation shall override any sppropriation by the Chisnt

{by Adl monies received, recovered or realised by HIF under, of in connection with, this
‘Dieed may at the discretion of HIF be credited 1o a separate-interest bearing JUSpEnse
-aecount for so long as HIF defermines {with inferest accruing thereon at such rate, if
any, as HIF may deterinine for the agcount of the Client} without HIF having any
obligation 1o apply such mories and interest or any part theveol in or towards the
discharge of sy of the Secured Obligations,

New aceounts

ITHIF receives, or is deemed 1o be affected by, notice, whether actaal or sonstructive, of any
subsequent Security Interest affecting any Sécurity Asset and/or the proveeds-of sale of any
Security Asset, #t Ay Open #@ new aocount or accounts for the Client. 181t does ot spena
ngw account, it shall nevertheless be treated as 18 it had dotié 5o at the e when 1t recelved or
was deatiied 1o have received such notice. As from that tirne. all payments made to HIF will be

17
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credited or be weated as having been credited to the new account and will not operate to
reduce sny amount of the Secured Obligations.

Changes to the Parties
{al The Client may not assign any of s rights under this Deed.
(b} HIF may assign o fransfor or grant participations in all or any part of its vights under

this’ Dged in accordance with the Debt Purchase Agroement. The Client shall
‘unmediately upon bemg requested to do so by HIF, ester tnto such documents Ty

be necessary or desivable to elfect such dssighment or ramsfer,
Memovandum and arficles

The: Chient certifies that the Security does not contravene any of the provigions of the
meinorandun of articles of assoctation of the Client.

Tacking

i HIF shall perform its obligations under the Debr Parclinse: Agreement. {including any
obligation to mygke available further advances).

45y This Deed secures-advances already made and further 'azdvanc:ﬁs_ 1o be rade,
Amendiments and waivers

Any provision of thiz Deed may be amended only if HIF and the Chient so apree in mmﬁmg
and any bBresch of this Desd mav be waived before or after it oo only o HIF 50 agrees in
WILBE. A walver given or consent grinted by HIF under this Deed will be effective only if’

giver i writing and then onfy in the instance and for the ‘purpose for which it is given.

Calculations and certificates

A certificate of HIF specifying the amount of sny Secured Obligation due from the Client

(including details of any rélevant calculation thereof) shall be prima Facie evidence of such
aimount against the Client in the absence of manifest error,

Waiver, rights and remedies
o failore 1o exercise, nor-any delay in exercising, on the part of HIF, wny right or remedy

imder this Deed shall operate as-a waver, nor shall any single or partial exerciss of any right
or remedy prevent any further or other exercise, or the exercise of any other right or remedy.

“The vights and remedies. provided are cumulative and not exclagive of any tights or remedies

provided by law.

NOTICES

Serving notice on the Client

{al Any notice in writing by HIF o the Chent undeér this Deed or any legal procesdings
issued in HIF's name which have to be served on the Client hall be given or served iff

delivered or posted to-the Client at:

{i). the Client’s registered office: or

2
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Where any discharge {(whother in respect tof the u%?rh;?atmm of the Client or any security for
those obligationsor oiherwise) is made in whele or in part or any amangemenl is i’ﬁﬁljﬁ} wirthe.
faith of any payment, security of other disposition which 1 avoided or must be restored on
insolvency. lguidation or otherwise {without linitation), the Hability of the Clisnt under this
Deed shall contimue as if the discharge or artangemient had not ocoarred. HIF miay concede or
compromise any claim that any payment, security or other disposition is liable to avoidance or
restoration,

32, COUNTERPARTS

This Dieed inay be executed in any number of counterparts, and (his hus the same effect as if
the signatures (and seals, if any ¥ on the counterparts were on 2 single copy ot this Deed

3 GOVERNING LAW
This Deed is governed by English law,

N WITKESS of which this Deed has been duly executed by the Clhient as & deed aid duly execatsd
by HIF and has been delivered on the first dute specified on page 1 of this Dead,




SCHEDULE
THE CLIENT
ABBEY CHEESE COLTD

a company registered in Englimd and Wales with the number 4387807

SIGNED AND DELIVERED AS A DEED

Execated as 2 deed, but net delivered until the
first date specitied on page 2, by

ABBEY CHEESE COLTD

by two directors or by

one diveutor and the secretary

Sigmatnre

Nare (block capitals) ..o MG

Difﬁl‘fﬂi‘
Signature f\} %WLM .

{%m ;;; F . D b

Nanie (Block capitals) WoNe Gty Ofvied

Divector/Secretary

Pursuzm 1o a Resolution of the Bosrd of Directors of ABBEY CHEESKE CO LTD

COPMY RESOLUTION _
{To be cerizfied by the signatire of the Charman of the meeting of the Directors at which the Resohition
was passed

There was produced to the Board a form of Fixed Charge on Non-Vesting Debits and Floating Cliarge
between the Clieat and HSBC Jnvoice Finance (UK) Lid.. The tenms were approved. [t was agreed that
entering info the Fived Charge on Non-Vesting Debts and Floativg Charge by the Client would be of
benefit to and in the best interests of the Chient,

After Q"iving,' mmidmmﬁmn tt‘:: the 'ruqui'temmts @f“':-%témm i'?"E tc E’?? of 'thL i"mmpanifa':«; lu;t ?i)f}é it
E"har&,e and t}mt it be m@ned a4 dwd of behaif‘af‘ t%m Cimm { ﬁ ‘si" ﬁm (’Zhem isa 50]@': dh‘i.%ﬂ@r e..ompﬁm
with no company secretary, by that director whose signature shall be witnessed or Gi)in any other
circumstances by 4 Diréctor and the Client Scerstary or by two Directors and that 2 copy of this

resolution be endersed on the Fixed Charge on Non-Vesting Dabts and Floating Charpe.

Certified atrue copy of this Resolution:

DERG PR DT AR D e

Stgnature of Chairman of Meeting Print-Meme of Chatrinm -c}f- &»faemjg

*Nove ~ NOT 1o be sigived by ¢ relitive or HSBC emplovee




Signed ps a Deed
by

a8 Aftorney of 4
HSBC INVOICE FINANCE (UK) LIMITED b
in the presence of: )

Attorney

‘Witness sighature:

Name:

Eocupation: Hvoice Fiance Official

Witness Address: Farncomibe Road
Worthing, West Sussex
BNI1I 2BW

>



