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Registration of a Charge

Company name: FARM TRADERS LIMITED
Company number: 06035885

X822L4IH

Received for Electronic Filing: 26/03/2019

Details of Charge

Date of creation:  26/03/2019
Charge code: 0603 5885 0002
Persons entitled: METRO BANK PLC
Brief description:  N/A
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 06035885 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MCMILLAN WILLIAMS SOLICITORS LIMITED

Electronically filed document for Company Number: 06035885 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6035885

Charge code: 0603 5885 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2019 and created by FARM TRADERS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th March 2019 .

Given at Companies House, Cardiff on 27th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 2™ fdascia 2019
1. Farm :‘E"ré;ieré."l;imite;i f

2. METRO BANK PLE

" Debenture
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This. Eﬁabenture is made as g Deed onthe-. ,2%*’ -day of M&fﬁi’& 2019
- BETWEEN: ' _ o

g {1_)--- “Earm Traders LIMITED mcarporated and- reglstered in Engiancé and Wales with reglstered.
C U mumber 08035885 whose' regi istared office is at Rayher | Esgex Ltp Tav:stoc%( House Sauth,

: 'Tav;stock Square Londan; WG‘%H QLG (ti‘ie Ghargar) and.

'METRO BANK PLC whose reg1stered office is at Cne. Southam;:tor; Row London, WC’I B SHA.

(regnstered nuraber 64'1 95’78} (the Lender).

'Thls Deeﬁ w;tnesses as fcl!ows

4

QEF!N!T]ONS AND [NTEF!F‘RETATION

_Admlmstrator Heans: an adm nlstrator appomted to manage the aﬁ“a;rs business am:i'

property of the Charger pursuant to: this- Daed

. Charged Assets migans all the prc}periy, assets and nghts cha%’ged under th i Deed

Costs means all- cosés charges expenses and iailities . of “any kmd mcludmg w;thout'
limitation, costs and damages in connettion with ht[gaticn professaona fees disbursements g
_._and any value adcéed tax charged on costs;’ :

Encumbrance means any mortgage charge (whe%her i xed or floating), op’aon pledge, isen'

T hypothecahon -assignment, trust arrahigement; - title retentioh (other than title retention.
warising in: the ordinary course of trading as a result of a supphers standard terms of

business) or- other right havmg ‘theeffect of constiuimg security and -any agreemem

B whei:her condlt[onai or cthenmse ta create any of the foragoing:
| '_Enforcement Event means an event da‘scnbed in Clauses 11.1:1 '{d't‘]ﬂ'.'a*-"i é]usi\k'a‘.

B Expenses resins all fees and egal ard other aasts charges and expenses wh;ch the

Lender or any Receiver may charge or iricur inrelation o the: Chargor or this Desd-ar any-

Relevant Agreerment and the. preparation, negct[at[on and creation of this Deed andfor in
- -relation tothe Charged Property and/or breach of any provision of; and the protect ior

realisation or enforcement of; thls Deed or any Relevant: Agfeement in each case on a fuﬁ
mdemmty bams

F;nam::al Geﬂateral shall I -have the meamng giver o that axpression i 1he F‘inancral
. Coliateral Regulations; .

-F{nancaal Collateral Reguia’uons means the E—“manmal Collaﬁera% Arrangements {No.2y

Reguiatzcns 2003 (S 2@93/3226)

F;xecﬁ Charged Assets means al the proper’ty, assets and. rlghts charged under Clauses_ :

Fiuatmg Charged Assets Tieans all the property, assets and ﬂg%ﬂs charged under C aUSe.

'221‘%

Full T;t]e Guarantee has the meanmg ascribed by "the Law of Propeﬁy (stcellanecus--' B
Provi smns) Ar:t 1994;. :

398823734
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corporate) (i) that person becomes insolvent or unable to pay its debts as'they fall due of (i)
any steps are taken for-or with-a view to the making of an administration order or the

~appointment- of an-administrator-or trustes in bankiuptey Tn respast of that persén or any.

- steps are taken for or with & view to the winding-up, dissolution, liquidation; reconstruction of
~redrganisation-of that person or {iii) a. bankruptcy petition is presented or (iv) that person.

.- enters.into & valuntary arrangement or' other dealing ‘with any of its creditors with'a view to
avoiding, or in expectation of, insolvency or stopping: or threatening to-stop payments to

- creditors generally or (v):an-encumbrancer takes possession or a trustes in bankruptey. (in- -
the case of arindividual).or & recaiver or manager is appointéd of the whale orany material
part’ of -that: person's. assets andincludes: any squivalent or analogous proceadings by
whatever name known in whatever jurisdiction: - ' . v e

- Insolvency Event mears in relation to any person (whether an ‘individual or a body

Interest meansinterest at the highest prevailing rate charged 1o the Chargor by the Lendér-

- from time to time under any Relevant Agrsement and if there is no siich agreement; interest
‘shall be computed - and compounded according 16 the Lenders usual rates and practice.and -
so that interest -shall be’ compited and compounded as well.afte. as: before any demend -

- made or decree or judgment obtained undérthis Deed: PR .

: LPA mezhs the Law of 'P'rép_éﬁy*:i\'_c"%:'ﬂ 925 (as am e’hde‘_d}: )
o 'P%‘d_pé'rty*ﬁ%éans;fhie'-_ﬁjrbp_erty‘:deé'cribéd'_in'S{;heduié 1i

Receiver means a receiver andor admiiistrator and/or manager (and, if permittsd by Taw,
-an administrative receiver) of any or all of the'Charged Assets appointed under'this Deed;

Relevant Agreement means any agreement or instrument from time to time constituting o
- evidencing the Secured Ligbilities as ‘amerided or supplemented frorm time to time;. '

. Secured Liabilities means all or any monies and liabilities which are for the tims being and.

- from time-to-time: (and whether on or-at any time after demand) dise, ‘owing-&r payable, or .

- -expressed. to-be due; owing or payable, in whatsoever ‘manner to ihe Lender by any

Chargor, whether actually of contingently, soleiy or jointly and whether as principal or surety,

- together with-Interest and Expenses and all-othér charges or commission which the Lender
may charge orincurin respect of any of those matters; and : ' :

Security means the security conistituted by this Deed: and
‘Security Financial Collateral Arrangement shall have the  meanitig given to -that «
expression in the Financial Collateral Regulations. : R c

11 In this Deed, uhl’éss_%ﬁe adﬁtektiéthé‘hmis_eirequfre"s:"

144 the expressions "Chargor” and "‘Lenﬂérﬂ*’ where the context adriits: includs their
' respective successors in titie-arid assigns;. . _ o '

A2 cany reference to any statuts or-statutory “provision: includes a refererice torany

-+ subordinate legislation made under that statute -or statutory provision, to any
madification, re-enactment or extension of that stafute or statutory provision and to

-~ any former statute o statutory provision which it consolidated or ré-sriactéd before

the date of this Dead; B : SR . B S

113 & reference to “assets” includes present and future properties, undertakings,
. Tevenues, rights and benefits of every déseription; - - : :

114 interest will be calculatett both before‘and after demand or judgment on & daily
. basis and compounded according 1o agreement ot in the absénde. of agreement.

monthly on such days as the Lender may-select;

398825731 _
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1.2

1.1.5 references to the freghold and leasehold property of the Chargar and-the Charged
Assats mnclude any part of it or therm;-

118 -referenc:es 1o ciauses sub- clauses and schedules are refefences to the: clauses:
and sub-clauses of and schedulss to, thls Daed.

For the purposes o? saction 2 of the i.aw of Prcperiy (stcellaneous Provxsmr&s) Act ’2989
‘the terms of any Relévant Agreement and of any side leffers between any. parties ir relation.

“to-any Relevant Agreemerzt are mcorporated in-this Deed.

13"

14

if the Lerder considers. ‘(ha% an amount is. capabie of bemg avoided or othe;w;se set aside
on the liguidation or administration of the Chargor or otherwise, thers that amount shall not
be considered tohave been’ m*evc::c:ably paid for the purposes of this Deed.

if and to the extent that gny matter express!y permltted under the terfns of any. Relevarnt-

Agresment constitutes & breach of this Deéd, that Relsvant Agréement shall; orso fong as

‘amournts are outstandmg prevail and the Lender shall be deemed o have consented to that
matter for %he pt}rposes of thig Deed. :

2.1

oy

CHARGE

The: Chargar will pay to the Lender the. Secured L[abll!t fes |mmediateiy oh demand a3 and
when the: game are expressed jis] be due for payment in. accordance with ’mer respective
terms.

The Ghargor W|th Full T;ile Guarantee c:harges to the Lender as contmulng securlty for the

'payment and discharge of. the Secured Laabxhhes

221 .by way of first legal moﬁgage -all the freshold and - easehoci praperty of the-
Chargor (ingluding the property described in Schedule ‘!) now vested in it fogether
with 2l buildings and fixiures: (including trade and’ other fixtures and. tenants.
'ﬂxtwes) and fixed plant and machinery owned by the Chargor and from time ta.
fimé inor on such property’ and the proc:eeds of sale of- such assets)

222 “hby way of fixed charge all estates or mteres’ts in any freehold and. leasehold -

property now and irrthe future vested in or charged fo the Ciﬂa{gor

223 by Way of fi xed charge all: ﬂxtures and fittings from time to time attached to- any-
freehold arid easeheld prop@dy of the Chargor :

224 by way of fixed charge all the plant and machinery vehxdes and cc}mputer

equipment of the Chargor present and future and- all associated warranties aad.
maintenance contrac:%s

225 by way of fixed cha;ge all furnzture furn sh ings equipment *zools and other chattels:

ot the Chargor present aﬁd future

226 by way of ﬂxed charge alf rents raceivable from any Iease granted ot of any

freehold any lease?mld pfopérty-of the Chargor;

227 By way of Tixned charge all the gDGdWll% and uhcalled caplta[ of the Cha;gor presenif
-and future;. . .

328 by way of fixed charge all stock's.sha.res"ared ‘other securities of the Chargor

398823?3 1o

. present and future aﬂci all“income: ar;d rights derived fiom or attaching to the
- game;
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229 by way of fixed charge &l patents; patent apphcatsons trade marks trade-mark -
‘applications, trading names, brand names, senvice marks; copyrights, rights in the -
. nature. 6f copyright, moral rights, inventions, design. rights, registéred designs, all:

- trade secrets and know-how, computer rights; programimes, systems, tapes, disks; ..
software; all applications for registration” of any of them ‘and other intellectus! -
_property ‘rights held or to:be held by the Chargor or i which it may have an:
Jinterest and the benefit of all present and future agreements relating to the use of

. or ligensihg or- exploitation of any. such rights (owned by the Chargor or others) :
and all. present’ and fiiture fees, - royalties or ‘similar income derived from: ar

incidental to any of the fcregomg m any par% of the wor d (”Entei ectual Properﬁy")

22100 : by way of fi xed charge al boak debts and other debts ef the: Chargor present and

2.3

.f‘uture andthe proceeds. :}f payment or realisation of each of them and’

2241 by way of ﬂoatmg charge all the LGdertak;ng and &l proparty assets and nghts of
' :the Chargor present ar;d future not sub;ec:t 10 & fixed charge tinder this Deeci

' Paragraph 14 of Scheduie B‘l to:the insolvency Act 1 986 apphes to any ﬂoat:ng charge"

“Greated pursuant to this Desd and each such ﬂoatmg charge isa quaisfymg ﬂoatmg chafge.
far the purpc}ses of ihe Inssiveﬁcy Act 1888,

37

: HESTRIGTEQNS
:The Chafgc}r w;li not wﬁhout the prewous consent cf ihe Lender '

314 éispase of the' P;x:ed Charged Assezs

'-_3;1.'2" o sell, give of share pessess ion-of, grant or agree to- grant any interest, leass o

%enaﬂcy of or accept or agree to-accept 4 surrender or any variation ‘or addition 10
the terms of any ease or tenanc:y ar any part of the: F:xed Charged Assefs; or -

. 3’%3 - deal with the Chargc;rs book: deb‘is arid cthar debts ntherw;se than by cc!leat ing

“themt in. the ordinary course of ihe - Chargor's business and. in-particular the
Chargor will not realise its. book debts and other: debts by means of block
dzscauntmg factorlng or thelike or .

314 dlspose af the F%oatmg Charged Asseis ot%’ter thah in the ordi nary ccstzrse of-

busmess

S35 create or attempt to créate or pem"ut to arise’ or subsnst any Erzcumbrance upor';

42

L any ‘part of the Qhargad Assets or .

3.1.6° . do, or parrmt to be done any ‘act &ar thmg, which will ar rmght depremate
: Jeaparduse or vtherwise prejudice, the seeurity . hield by the Lehder or materially
- diminish the value ‘of any: of the Gharged Asseis ot the effectwer;ess of. the
---securlty created by this Deed . N : :

: 'GDVENANTS-

The Chargor sﬁai compiy with a4 staiuies bye[aWs atid regulations relatmg te its trade or- .

~Business and the whole 'or any part ef the Chargeci Assets

The Chargof shall (&) prompfiy prcswd@ 16 the Lender whatever mformahcrz documents of

‘papers relating to the Charged Assets as the Lender may from time to time request; and (b)

inform the: Lender promiptly of any acquisition by the Chargor of, or contract made by the -

Chargor tor acc;u:re any: freehold Iaasehc:ld or other m’terest in’ PrOperty

408824731
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4.3

The Chargor shall: () at alt times keep-in-good and substantial repair and condition all the

Charged Assets nnc!udmg, without limitation, all buildings, erections, structures and ﬂxtures;

and fittings on and in the Propsrty; (b) keep all equipment on the Property i good repair,
working order and conditiori and: fit for its purpose; and (¢) where it is uneconomic to repair

any part of the Charged Asséts, replace guch part by another similar asset of equal or
"greater quahty and Vaiue :

4.4

4.5

the Ghargor shaii not facfor or. dlscount fts book d@b’{s and sha get in and. reahse all ity

book and other debis in thé ordinary course of business and pay the proceeds of those book.
and other debts inta-an account of the Chargc:xr with the Lender or to such. ofher account as
the Lender may request. :

' The Chargor shali-not exartise any of its respeziwe r;ghts and powers in re lation o any of

the sthicks shares and other securities charged by this Débénture in any manner which, in
the opinion of the Lender, would prejudice the &ffectiveness of, 'or the ability of the L,enﬁer to

48.

realise, the security created by orpursuant to. this Debenture.

The Chargor shall: if requesied by the Lender and at the Chargors cuost, -exacute all such
forthér assignments, transfers,: tharges or other documents in such fortn as the Lender may
tequire and do all acts that the Lender may require to perfect the Secunty takén by, orio-

record the interest of, the i_ende{ in any registers relating to. any fegistered Inte[lectuaf

4.7

51

Property. -

The Chargor shall promp’tiy upon becommg awars .of the sarne give the Lencier not ce in

writing of any breach of: (a) any r@presentahon or warranty set out ir c%ause B:-and {b) any -

covenant set-out in this Clause 4.

The Chargor shall parmit the Lenc%er and any Receivér and any person appoznt@d by either '
of them to enter.upon any premises of the Chargor and-inspect any Property or Charged:
Assei durmg normal business hiours: szon ;‘easonabie pnor natice. ' .

'REPRESENTA’I”!ONS AND WARRANTIES:

The Chargor represents and warrants ta the Lende: on gach day dunng the contmuance of
the Security’ ihat :

5‘."‘],1'_ it is: duly snc{)rpora‘ged w;th lumlted liability, . validly- existing under the Iaws of ts
: _ Junsdlction of maerporatlsn and-has the power o own lts assets and carry on.its
business as it is being conducted;

512 1t has the power and guthority. to execute deliver and perform ite obhgatzons under' '
' - thig Debenture and the transactuons contemp!ated by them;

51.3. the: execu’non de]wery and performance of the obligations. in, and transaz:tons
contemplated by, this ‘Deberiture does not and will not. contravene any of the
 Chargor's constitutional documents, -any agreement or instrument binding on’ the:

Chargor or its asgets, or any. apphcab & law or regulation; :

514 it has taken all necessary action and obtamed all requlreci or deswabie sonsents fo
: enablé it to.exscute delivery. and perform its obligations uridér this Debenture and-
to make ti‘ns Debenture admlssmie in ewdence in [ts jurisdiction. of 1nco;’poratxon g

5156 . its obhga‘{lons unci@r thi is Debenture are Iega vahd blndmg and: enforceab%

516 it is-the. Iegai and benef cial - owner of the- Charged Assets freg from any

398823734

Encurnbrance otherthan the Encumbrances created by this Deed;

- Debenture (Corpnrafe aLP)



B

6.2

6.3

L7

7.2

BT

HBLQ: :

547 it has notreceived or acknowlad

The Chargor shal

- regpect of the Chargor's book ‘debts

‘Subject'to Clause 8.5The Len

ged notice. of any adverse siaim by any person in

respect of any Charged Asset or any interest in it;

548 t-ﬁ'é're'"éa'i;é fo Encumbrances Qf other matters whatever, Which adVersely éffeci:._thé

Charged Assets;. -

519 there s no breath of anylaw or reghilation, which -a&'ve"réz_éiy : affécfs_ the Charged

Asgsets;

5410 r;c_}:-'fac'i_lfit_yi hécéss‘ary-fof'th'é"ézﬁjaymént é‘nd’é.fsé_a?'tﬁé Charged Assets is-'subjec’:"ﬁ;td
. -terms entitling any person to terminate or cutail its use; and .

5111 nothing has arisen of has beer created of i‘js-_.sh'bsis"f‘ing,{ which wolld bs ‘an

-overriding interest in‘any Property. -

INSURANGE

The Chargor will maintain insurarice of-and in relation to the Charged Assets in accordance

- with any applicabie. Relevant Agreertient and inany event, with reputable undetwriters.or -
insurance. companiss against such’ risks to the extent usual for persons carrying on.&

business such as that carried 6n by it and such other risks as the:Lender may from time to

. time reasonably require from it and will in-so far as’is possible, hote the: interést of the
- Lender on such policies and will provide copies: of all such insurance policies to the Lander
. onrtequest. ' o . :

prosure that the Lender's interest s noted on all its insurance policies, as
the Lender may:requiife, Lol . ' ' :

The Chargor will Hold in tiust for th_e'ﬁ'éhdér‘* é]-l-j rn:énéy"feca:%ved-'u'n'der'aﬂy ir%'suranéébf the

Charged Assets and at the Lender's option will apply the same in making good the relevant
loss or damage or In"or towards discharge of the Secured Liabilities. L Co

DEEDS SECURITIES AND DEBTS

~The Chargor will from theﬁ'déta?o‘fﬁihié -.Qee-‘d’,z deposit with the "_L_e--n&er all original insurance -
-policies, deeds and documents of title relating to'the Charged Assets. o :

Thé'éhé"r‘g"hh:viﬂ? if, so- fequired. by the i_éﬂdef;_'pé’y’._'fnto'suéh’-‘a‘_écéuht oF SUch Bocounts as.

the Lender may’ specify from time to time all money which the Chargor may récaive i

ts and other debts, and shall not be entitied to withdraw or -

- otherwise.deal with such amouints from stich account without the prior written consent of the:
Lender. ' R : : : .

'CRYSTALLISATION OF FLOATING CHARGE .

: _ _ _dé‘r';m-ay:'by"ﬁ'\ﬁriffeﬁ_' notice to the Chatgor convert the floating
charge created by Clause 2.2.11 inito & fixed chaige a8 regards ary of the Charged Assets
specified if stich notice if:. : R : : :

8.1.1 ani Enforeement Event is cantinuing: or

812 the Lendsr considers the relevanit Charged Assét to b in daniger of being seized,

attached, charged, takeri ‘possession of -or ‘sold - under ‘arly form of distress,
seguastration, execution of other process orotherwise to'be in jeopardy. - :

_ 'it}la'us_e’s_.-ﬁf, shall ot apply by reasdh‘dnly-df’a h‘q_o_r_atqf%u'm-_b‘e‘;ng-cbtaih_e;;f,..o-_'r' anything being

done with a-view to.a moratorium being obtained, under section 1A of the i’hsalvency.gc'% _

1986 . : 7
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8.3

The. fioating charge created by Clause 2.2:17 .will, without notice from the Lender, be
desmed to have been autormatically converted into a fixed charge with effect lmmedlateiy

~ priorto the occurrence of the: fa%iowmg svents:

- 8.3.?_ _'m respect of any F!r}a‘tmg Charged Asse‘fs whichare the su%‘a;ect of any- dlspasa or

- Encumbrance entéred into or permitted to exist in breach -of Clause 3.1.5.-of in .
~respect of which any person levies or attempts to levy any dlstress attachmeﬂt
“éxecution or other legal process; or

832 in-respect of all the Floating Ghafged ‘Assets, i and When the Chargor ceaSes to

carry on busmess or tobe a going concern; or

' .8..3'.-3 i respect of all the F!oatzng Charged Assets an inso vency Event.

84

: ;Any asset acquired by the Chargor aﬂer any t:rystalhsatlorz of t?\e floating {:harge created-
under this Deed which but for such crystallisation would be subject to a floating charge shall

(unless the Lender confirms in wntmg his} the ccntrary) be charged to the Lender. by way of

" Frst fixed charge

8.1

POWERS OF THE LENDER.

The: Lender-may without restriction- grant or ‘accept 'surreh‘deirs_ of leases of the Chargor's -

freshold and leasehold property or any part of it.

9.2,

Seétions 103 and 109 of the LPA shall riot apoly 1o this Dead nor to any sals by the Lender

or & Receiver under that Act and the Secured: Liablliities shall be deemed to have become:

due, and the statutory power of sale and the powertc appoint & Receiver under Section 1071
of the LPA (as. varied and extended under this Deed) as’ between the Lender or such-

. ‘Receiver and a purchaser from the Lender or such Receiver arise and shall be exercisable -
at-any time affer the exec:utmn of this-Deead..

93

“The Lender may under the hand of any ofﬁc[a! or manager or by deed appomt or remove &

Receiver or Receivers of the Charged Assets and may fix and pay the fees of 2 Receiver

but any Receiver shall be deemed to be the agent of the Chargor and the Chargor shall be-- :

o golely responsrble forthe Receuvers acts defaults and remuneration:

g4

5.5

. Al grany of ’gl';e pcwers conferreci on & ?Qecelwzr by Clause 12 may: be exermsed by the
- Lender wrthout first appo ntmg a Recaiveror nctwrthstancémg any ap@o intment:

*E‘he Lender wil not he lighle {o account to the Chargor as mortgagee in possessmn for any

monegy not: actuany reiceived by the: Lender.

98

97

Section 93(‘1) of the LPA sha!l not appiy to: thls Deed

The Lender shall be entrtlecﬁ (but shai] not be ?mund) 1o rem@dy & breach at “any tire by the

Chargor of any of its. obligations contained -in this Deed and the. Chargor irrevecably

authorises the Lender arid its agshts to do- 2l such things as are necessary or desirable for
thatf purpose.

g8

The rights ¢f the Lender linder this Clause S are wﬁsheut prejudice fo any other rghts of the-

- Lerderunder this Deed and the exercise of those rights shall not make the Lender %xable o
-gccount as-d mortgagee in-possession: :

9.9

| 3oHEETEA.

At any fime: after the. secunty c;or;stututed by thls Deed shall ha\fe becorrie enfc)rceab!e the

Lenderor any. R@cewer

9.9.1 may dlSpOSG of any chattels or produca four;d on-any. Property as agent for the
_ Ghargor and

Debenwire (Corporate LLPY



9.10

971

10

10,1

167

0.3

it

RERTE

8:.8.2.  without prejudice to any oblfigation to account for the proceeds of any sale of such
chattels or-produce, shall be indemnified by the Chargor against-any liability
arising from such. disposal: ' ' ' - '

VAt any tirhe after thé'éecufit”y constifuted by this Deed shall have _5e¢ome-énfbrt:eab!é of .
‘after any powers conferred by any Encumbrance having priority to this-Deed shall have-
- become exercisable, the Lender may:. _ - - -

8101 ?éd;e'ém such-orany ot_her_ﬁrio‘r' En’cambr&n'&e or prbcﬂﬂfe is t"rénsfe'r.t'a itself; and: .

9.10.2. settle any account of the holdar of any prior Encumbrance.,

Ary accoiirts so seftled and passed shall be, in the absence of any manifest. error,
conclusive -and - binding -on the Chargor and - all monies - paid by the Lender to an
encumbrancer in settlement of such &n account shall, as from its payment by the Lender, be

~due from the Chargor to the Lender on curfeit account.and shall bear interest and. be-

sectred as part ofthe Secired Lizbilities.
The Lender may in s :diSérei'iQn: grant time or other 'in-duigence or make any other
drrangement, variation or release with any person or persons not being a party to this Deed.

~{whathar or not such person or persons are jointly lisbléwith the Chargor) in respsct ofany
of the Secured Liabiiities .or of any other security. for them without prejudice either to this

Deed or fo the liability of the. Chargor for the Secured Liabilitiss.
ACCOLUNTS

ifthe Lender receives notice of ainy. subsequent Encumbrance or other interest affec:"t;n'g;ﬁ.a'??
or part of the Charged Assets, the Lender may open a hew account or accounts for the

-~ Chargor in-the Lender's books and (without prejudice. to the Lender's right to combine:

accounts). no maney paid to the credit of the Chargor in any-such new account will be
appropriated towards or have the effectof discharging any part of the Secured Liahilities.

If the Lender does not operia new account of acc’oﬁn’is'inérﬁé&iatefy on rer:é%pt_"of" notice

~-under Clause 10.1, unless. the Lender gives express written notice to the contrary to the
-Chargor, as from the time of receipt of the relevant notice by the-Lender all payments made

by the Chargor 16 the Lerider shall be freated as having been ¢radited to a new account of -

the Chargor and not as having been applied in feduction of the Secured Liabilities.

If the Lender shall havé:'mo're.’{hah ofie aceotint for t‘hé-(’:hargar.in its books; the Leﬂdé‘%-m'ayz

“at-any time after:

10.3.1 " the secufity constituted by this Desd has become enforceable; or

1032 ‘the Lender has-received notice of ény.siu'b'seqaént'Eﬁcumbranée of-other interest

affecting-all or any part of the Chargad Assets,

-.’fr‘ahsfer, _withém ‘prior rictice, all ‘or- anhy -pé’ﬂ; of the Ezé!a‘ht:‘é s‘t'andihg"_fc*the credit of any

account {6 any other account which fnay bie in débit but the Lender shall ristify the Chargor

- of the transfer ohce made. R

 ENFORCEMENT-

This Security shall be enforéeable immediately, and the Secured Liabilities shall become

immediately due and payable to the exténtniot already due or demanded in accordance with -

their terms if:-

11,11 “&n Insolvency Event b‘cc‘u‘r's'.'ih-féspéc't-:cf the Chargor;

esezITIA L
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111 ..2 the Chargcr breaﬁhes a prows fan of any Relevant ﬁ\graemem of
'H- 1. 3 payrﬂeni ofanyof fia Secured Liabitities is demanded by the Lender

No purchaser moﬁ:gagee ar oiher parson dea?mg with the' Lender or any Receiver shall be

poneerna:

1121 to enquire whether any of the Secured Li ab{imes héve becomé due or 'péyaiale'cjr .
" remain unpaid or undlscharged or whiether the power the Lenderora Recewer is-
purparting to exert:rse has become exercisable; or

1122 to ses fo'the appl:catmn of any money pazd to the Lend@r of any Rec:e iver.

Nether the. Lender nor any Reteiver nor ar'fy Adrni msi:rator shall be liable to account as

: ~morigagee . ‘pogsession in respect-of-all or any of the Charged Assets rior shalt'any of
" them be ligble for-any loss upon realisation of, o for any neglect or default of any nature
-whatsoever i corinection with, all or.any.of the Charged Assets for which a mcrtgagee in

12

424

pGSSGSSlOﬁ mlgh’g as'such beliable.

- RECEIVERS

Any Receaves appomted by the Lender shal! bea Rece:ver and manager and shail ha’ve the
powers conferred on administrative réceivers (notwithstanding that such Receiver is niot an
administrative teceiver) by Section 42-and Schedule 1, Insolvency Act 1986 and shall {(in
addition: to all powers conferred on: Hirn i:sy aw or by this Deed) have the following powers:

: 12-.1.’1 o take possessnon o§ and generally manage ‘ihe Charged Assetfs a'n{ci- any

husmess m‘ the Chargor

121 2 fo carry out on any freehcld orleaseheld proparty: of the Chargcr ANy New. works of
-complete ‘any- unfinished works of bulldlng reconsiruction maintenarice’ furmshmg
o equ pment

‘12‘1.-3 1o purchase ar: acquure any land ar-other property ahd purchase acguire grant of
release any interest’in of rlght aver Iar%d or the benefit of any. covenanis (positive
or r@stﬂctwe) affectmg land; .y

: "12,_’1,'4 : to sall, lease, surrendez‘ or accept surrenders of |eases chaz’ge ar oihemf[se deal

with or ‘dispose -of -the Charged Agsets ‘without. restriction - including- {Witheui
.hmltatlon) powerto d!SpOSE of any ﬂxtures senarataly from the land,

4215 “fo carryon, manage devek:ap reéconstruct, amalgamai:e or. diversify or cor;cur in..

_carrying an, managing. developing, reconstructing, sma gamatmg of dxvers:fymg _
the business of the- Ghargor .

1248 1o inake: any arrangement seffiérment of compromise between the Chargor and:
any other persan: which §‘|e may think expedlent

1217 1o appclnt managers o¥icers; servants, Wworkman and agersts for the afaresaxd :
purposes &t such- salaries and for such periods and on such terms as he rmay
detatmine: .

'1.2',.1,8_- to effect with any insurer any pohcy of insurance. ather in E@u or satzsfactlcm of of

- in-addition to, any other insurance;

1219 1o exercise all powers. provided. for in the Law of Property Act ?925 ify the same-'
~way. as if he had been.duly appointed under that act and exercise. alt powers:

398623734 - :
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133

provided for ar}"admi.nistrative' receiver in Schedule 1-of the Insolvency Act 1986;

12410 to'do-alt such, other acts and things as hie may consider incidental or conducive to

_--any of the matters or powers in this Deed or which- he lawfully' may or can do-as -
~agent forthe Chargor.. - _ L _ o

 Any Recéiver appointed by the Lender under this Deed shall be the agent of the Chargor -

and the Chargor shallbe solely responsible for his acts and remuneratiori as well & for any

-defaults committed by him:

. Allmoniss received by the Lender or a Receiver in the exercise of any enforcement poiwers:
conferred by this Deed shall be applied: S e o ' -

1231 - first in paying all unpaid fees, costs and other liability incurred by or on biehalf of
' the Lender (and any Receiver, attorney or ag'e'nt-_a_ppé}ntéd by i)y o

L2382 .é‘ecdﬁd_in -ﬁayiﬁg_- the !’femu'né'r_aéi:“ohg'éf any Recsiver {'as_*ég_rééd "bétWGé'ré' Hitry and’

‘the Lender);

- 12.33 third in or towards discharge of the Secured Liabilities in such’ order and manner-

as the Lender shall determing;and .~ -

: -1.2-..-'3._2;- finally in g;-:-_:;ying:am;y.srurgiu_s:-fcﬁih@ Chsr‘g-éf ar any other person entitled 1o it

124

125

Neithar the -'Lé‘ndéi“‘a'c:?"-ﬁ?iy Receiver shall _'bé-.b@u’hd o pay orF appfo"p’ri’ate any receipt or

‘payment first fowards interest rather than principal o otherwise ir-any-particular order as
. between any of the Secured Liabilities:, SR e - _

All monies received by the Lender or a Receiver under this Desd may, &t the discretion of

. the Lender or Receiver, be cradited to any suspense or securities realised account without

any obligation on the part of the Lender to apply ‘the same in or towards discharge of the

- wsecured liabiities and shall bear interest at such’ rate, i any, as may be agreed. in writing

43

13.9

132

14

441

142

398823734°

between the Lender and the Chargor and may be held in such account for so long as:the
Lenderor Receiver thinks fit. ' . . . S e

POWER OF ATTORNEY

The “Chargor, by way of security for the payment of the ‘Secured Lisbilities ahd ‘the-

. performance by the Chargor of its obligations under this Deed; ‘irrevocably appoirits the.
- Lender (whether or ‘net a Reteiver Has bsen appointed) and also (as a- separate:
appointment) the Retceiver severally s the Attormey or Aftorneys of the Chargor (with full

power of substitution and delegation).in the Chargors name and on'the Chargor's behaif.and

s the Chargorr's-act and deed to sign-or exscute all deeds instruments and docufments br-

take: continue of defend any- proceedings’ which ray be required by the Lender or any
Receiver pursuant to:this Deed or the'exercise of any of ihair powers. e '

‘The Chargor ratifies and confirms and agrees 1o ratity and confirm anything which any of its

 Attofrigys may do-in-the proper and lzwful exefcise or purpotted exercise of all orany ofthe .
-powers, authorities:and discretions referred to inthis Deed. - ’ '

- APPOINTMENT OF AN ADMINISTRATOR

“The Lender ay wi"thdﬁ't'r'mﬁc:é_ic t?je'-:C'ha'rgoi"'é_';':'poiﬁt any- oneé or rriore p‘er‘sdné to bean

TE86 if this debenture "ia_eq:orﬁ‘e"s-;e‘nfc‘rceab!e.- L

-administrator of the Chargor plirsiant 16 paragraph 14 Schedule B1 of the Instlvency Act.

- Any appaintment under this Clause 14 shall: -~

.. Debenture (Corporate LLP):
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14.3

14.2,1. bé in .writimg s"‘gned'.by a duly authorised signatory of the Lender, and

1422 fake effec:t in accordance with paragraph 18.0f Schedule 81 of the Insolvency Act
1986, when the requzfements of paragraph 18 of that Schedule B1 are satisfied.

The Lendef ray; (sub;ect to ary- necessa{y appraval from the court).end the appointment of -
an- Administrator by notice in writing ini-actordance with this Clause 14 and appoint under

that paragraph a- rep!acemeni: for any Admm:strator whose appc intment ‘ends for *arzy'

TEESOH

1561

: LEABIL!TY OF CHARGOR

The hablhty of the Chargor undar thls Deed i respec:t cf any c:f ’ihe Secured Llabmttes sha '

; nict be dlscharged prejuduced or gffected by

1514 . any. securty, guarantee indemnity, remeréy or other rght hel d by or avaxlable o
N ‘the Lénder being or becoming: wholiy or partlally |Ilega voxd or unenforceab!e geleh
any-ground; or : .

1542 the Lender "rehew}_'rzg,: detéfmi_rﬁng', varying -or‘-?n’c%ea'sihg _émy faciiity or othér
" trangaction in-any manner or goncutting in, accepting or varying any tompromise,.
-drrangement or settlement of om|t€mg o clalm or enforce payment frorm .any other

person of .

1503 -ar;y other act or ‘omi ission which but for this prov ision mlght have drscharged or

15.2:

53

16

otherwise prejudiced or affected the liability of the Chargor

The Chargor waives any nght t may have of requurmg the Landerto enforce any security or
other right or claim any payrment from or’ otherwise proc:eed against any other person before
enforging thss Da@d agamst 2he Chargor

“The Chargar waives any present or future rght of set-aff 1t may - have in respeci of thi

Secured Ligbilities (mcludmg any sums.payable to i under this Deec{)

RIGHT OF APPROPR;ATiGN

Ta'the extent that the Charged Assets constitute Fmancnal Coliateral and this Deed and the-.
" ghligations. of the Chargor hereunder constifute a Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted this Deed has

becorne énfarceable, to appropriate all or any of that Charged Assets in-or towards. the

" payment and/or discharge of the Secured Liabilities in stich order as the Lender in its:

absolute discretion may from time to time determine. The value of any Charged Assét
appropriated in ac:cordance with this clause shall be the price of that Charged Asset at the

time the right of ‘appropri iatior is exercised as listed on any recognised market index, or
_ deiermmed by such other me’ghod as the Lender may Se!@ct (ms]ucﬁmg mdependem'

47

7

: Th|s Deed is'in addition to any other securlty present or future. hald by the Lender for the

Secured Liabilities and shall not” merge ‘with or p{e;udlce stich othe; secuz(ty or any

“contractusl or legal rights of the Lender.

e

Fhe Secunty shall be a contmumg secunty for the Secured Liabiiities -and sha not be

satisfied, discharged or affected by any intermediate payment of settlement of account -

(whether or not any Secured Liab ilies remain’ cuistandmg thereaftar) or any other matier-or

| 398845731

ti’ung whatsoever.
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17.3 The Chargo‘r"_\'n}il_! at its own cost at the Lender's request execute any deed or docurient and
take any ‘action required by the Lender to pérfect this security or further fo's&cure on the:
Charged Assets the Sectred Liabilities. o '

18 COSTS AND INDEMNITY

181 The Chargor shall pay to or reimburse the Lender and any Redeiver on demand, on'a full
. indemnity basis; all Costs incurred by the Lender and/orany Receiver in relationfo:-

1814 this Deed orthe Charged Assets: or -
1843 p:{oi_ecfih-g_,_-_ petfecting, preseiving csr_é?‘lfcﬁrcing' (éf-‘-a’ﬁémpting'fo dé_._éaj any-of the. -
' Lerider's or the Receiver's rights under this Dead: or -~ -

1813 suing for, b-r:"réc-év.éﬁng_;.a_ny'.-;:f’thé---éécu-red Liabilities,

*(including, without fifitation, the Césts of any proceedings-in retation to this Déed or the
~.Secured Liabiltes) together with:Interest. e : o

482 The Lender and ‘any Receiver: and their respective employées and agents shall be
-indemnified -an & full indsmnity basis out of the Charged Assets.in réspect of all actions; .
- liabilities and Costs incurred of suffered in oras & resuit of: ' ' Co

: -'1"8;2."1' | the ‘exercise oF pufported ‘exercise of any of ?he‘-';fﬁwérs-, -'a{_ithﬁ'riﬁ@s*o‘r d'iscréii_'c’)ns '
. '-ve-st’ed'in-'the’m'un:de'r'--t‘h‘is'.iD.éed;'-br e T e el
1822 -any matter ot thing doné or omitted to be done in relation to the Charged Assets
- under those powersyor o B o :

1823 any default or delay by the Chargor in performing any of fts obligations under this-
Deed. LT R TR |

19 - ASSIGNMENT AND TRANSFER

191 The Lender may at any time, without the consent of the Chargor, assign of transfer the
' . wholerorany part of the Lender’s rights and/or obligations urider this Deed to any person..

182 The Gh-érgé_r’ may not assign -any 'of.'_i_ts'_-_ rights  ar t_'r'ahsf:e'r- any of its obligations under this -
- Dead or enter into-any transaction; which would: result in any of those rights or obligations-

“passing to-ariother person.
200 . 7 MHSCELLANEOUS

' 20“& ' Tﬁe‘ ri'gh_ts ‘and powers of the- i;é.n-dér_--éénférré;i' Zﬁbyl t_h-is' Deéd -are cumulative, -h%a_y_-.fbe- '
- exercised as often as the Lender considers appropriate, and are in addition to its rights and
- powers under the gensral law. e S Vo ' '

202 Any walver orvariation of any right by the Lender (whether arising under this Deed o tinder
- the general law) shall only be sffective if it s i witting and signed by the' Lender and applies
only in-the circumstarices for ‘which it was given and shall ‘neét preverit the Lendsr frofm

subseyuently relying on the relevant provision.
203 No act or course of conduct or negofiation by of on. behalf of the Lender shall in any way
' ~preclude the Lender from exercising any right or ‘power under this Deed or cohstitute &
suspension or variation of any such right or gower. - -
204 - No delay or failure to exercisé any tight er'pgwér under this Deed shall oparate as 2 waiver.

Csgse2sTSA . o
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‘No ssngle or partial.exercise of any right under this Deed shall-prevent aﬂy other or furi;her

exerciseof ’rhat orany. other suc%a fight.

“The mvalzdnty uraenforceabnhty or illegat ity of any pmvxsmn {or part of a provision) cf thls'

Deed under the laws of ary: jurisdiction shali hot affect the- validity, enforceability or. legality

* of the ether provisions, If any invalid; unenforceable or-illegal provision would be valid.
*anfarceable or legal if 'some part of it were. deleted, the provision shalt. apply- ‘with-any.
~mibdifi cataan ﬂecassary to givereffect: to tHe commercxal mtentacm of the pames

207

This Deed may be ex@cuted arzd dei;ve{ed in: any nubar of counterpaﬁs each of whzc:h is:
an-original-and. Whlch toge%h@r have the same effect as lf each party had signad the same

-document.

208

" A third party has no. r;ght under the Contracts (F{lghts of Third Pad;es) Ac’t 1999 1o enforce .

_ortoenjoy the benefit of, any terrn of this Deed..

.lf the rule agamst perpetumes app o any Hrust- createci by this Deed thig perpetu;ty-'

" period -shall be 125 years. (as spemfed by section 5(%) of the Pe;petux’ues and'
' -Accumula%mns Act 2{}09) -

2

' REGESTEREB LANQ

< The Charger conseni‘s to the entry ‘of the: followmg restncilon agamst ihe Chargcrs titie to
~the Property at the Land Redistry and shall provide the Lender with a!! necessary ass:stance.‘
~and/or: documenta’ﬁon to permit-entry of the restnc’uon .

' -""No drspesmon of the: registereci estate by ihe: proprsetar of ihe registerad estate or by the:
- proprietor of any registered charge, not being a charge registered:before {ha-eniry of thig:

restriction; & to be registered Wthuut a wiitten consent signed by thé proptietor for the fime

being of the charge dated 2&; COR 09 fa\rour of Metm Bank Plc referred tainthe
_charges register, or thmr cerzveyance%’ _ :

2.

2271

' NOTICES g

ANy notrce o demand by the Lendet may be sewet% perscmally folal any d[rector o the .

secretary of the Chargor or may_be sent by post of fax or delivered to the -Ghargor & ihe-

' -Ghargors ecidress Iast kmwn to the Lender:

iz‘z'.-é
223

23

231

232

A not ice or demand by the Lender by ;}ost shall be deemed served cr; the day after postrng
' A notice of demand by the Lender by fax shall be: deemad served at the tlma c;f senciiﬂg
: Govaﬁnm'a Law | |

: Thls Deed shall be govemed by, and construed lr; acca;'dance W!th Eﬁg !sh law

Each party hereby |rrevocab§y su%am[ts to'the exciuszve Junsdlction of the c;curts cf Eng and’
ir respeci of any. c§alm o matter ansmg out of or in c:onnec‘goﬂ wzth this Deed

In Wlmess whereof thls Deed has been ciu y exacuted the day’ anci year fi rst befmre

308823734
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EXECUTION:
The C_ha rgor

"Signed as & Deed by FARM TRADERS LIMITED ac:tmg by
adirector in the presence of: :

Directar:

Witness signature

ke SN POTR
Address SRR o

.' T%ée" E;e:ﬁd:e'r- )

: Slgned for and on behaif of METRQ BANK PLU actmg _
“hy lts duly guthorised: sxgnatory

. Wi’mes‘s sign aiu:re .

MName
‘ (in"black capitals)

Address. '_

‘Oceupation:

39882373 A
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