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Registration of a Charge

Company name: STOATS PORRIDGE BARS LIMITED
Company number: SC284033

XEBIVKZK

Received for Electronic Filing: 09/05/2017

Details of Charge

Date of creation:  04/056/2017

Charge code: SC28 4033 0002

Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: CHRISSI SHORT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 284033

Charge code: SC28 4033 0002

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th May 2017 and created by STOATS PORRIDGE BARS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th May 2017 .

Given at Companies House, Edinburgh on Sth May 2017

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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HSBC Invoice Finance (UK) Limited

Floating Charge
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FLOATING CHARGE

Betwesn (1)

Stoats Porridge Bars Lid ~ Begistered Number: 82840833
{the *Clent™) and

{2y HSBC hyvolce Finance (UK Limind (PHIFT) (registered in England number 739657) and having itz registered
office at 21 Farneombe Road, Worthing, West Sussex BN1] 2BW

Floating Charge a8 seeurily for the Debt

i This Floating Charge shall be secarity for the paviment and discharge of the Debt mentioned i Clamse 2 below,
2. The Debt is all money and liabilities whatever, whenever and however incarred whether now or in the fture

depe, or beeoming doe, from the Client to HIF (the “Deht™)

This ineludes, boti not Hmited

a0 all monies and labilities dug from the Client to HIF under oll facilities granted by FUF to the Clibot
[45]] guarantees und indemnities to HIF and any of the Client's otler contingent labilities;

fe discount, commission and other lawfal charges and expenses:

(el interest in aceordance with any agreement between the Client and HIF and, it there 15 nd agreement,

Itterest on any moncy and Habilites due from the Client at-an annual rate of 3% shove the Baik of
Enigdand buse rate from time to timg complted and campounded monthly and/or sccording tv HIFs
then current practice. Tnterest as above applies before and after any demand or jndesmien:

() menegy agreed to.be paid by the Client under Clause 20 below.
The Agivement o puy the Debt

N The Clicnt dgress to pay wid discharge. the Debt when the same de-due re be pald and dischareed. B
acknowledges that the Dbt shall, in the absenve of expiriss swhitten agreement by HIF o the contrary. be due
anid pavable ro HIF upon demand.

Security given over the Client's Assety

4, The Client, as seourity for the payment and discharge of the Debt, grams i favour of HIF u floating charge over

the whole of the property. (including uncalled capital} which 5 or may be from time W fime comprised i the
property and undertaking of the Client {the “charged property™1.

Restrictions on Client

5. (a1 Fhe Client is prohibited from créating subsequent 10/ ts éxeeution of this Floaring Uharge any Hixed seowity
or any other foating charge over the charged property or any part of it excepr-

{1 witl HIF's priar written consent: or
£l any fxed seourity or other Moming charge In fovowr of HHE,
By Ay fixed security gramted by the Client at any tGme in favour of HIF shall rank in prioviny to the floating

charge gravted by the Client in Tlause § ahove,

{} fre the event that the Client prants or croates auy fixgd seourity or-foating charge W breach of he
prohibition & paragraph () above or with the consent of HIF under paragraph 21 above but wills mo

FEY Ploating Clarge e 12415 P;zg;g i



written agreement of HIF as 1o the ranking of them, this F Floating Charge shall mnk in priority to that fixed
ity o Hloating charge,

6. The Client shall not, except with the prior written consent of HIF, part with, hive, lend, selt, assign or dispose of

all.or (exdept by & sule-or didposal in the ordinary eourée of the Client's business and for the purpose of farrving.

o thesamel any part of the charged probeiy.

Clhient's Oblgations (o HIF

7. Uhti] this Floating Chrge is discharged the Clisnt will-

(a} {i}

{3t}

(i)

v

by 1

Insure, and keep insured, the charged property with such insurer and against such risks snd in
such amounts aind Otherwise upon such terms as HIF may reasonably requive aid, if HI¥
riakes no requirermend, then in accordance. with fﬁcce;}aﬁ&d prudent business practice from time

o time i respect of property of the samie type, (HIF may (but without being under any duty

to-do so and IFi regsonably considers it szmﬁsmx"_\;_m do o) tselleffect such insursmces. i

does 50, the Client shall be lable w HIF for the expenses incurred by HIF in doing so. All

sums st any time payable wnder any such policies of insurance shall {subject to any prior
rights and elaims of any third party} be paid to HIF. If the same are not paid divectly to HIF
by thie fgsurers fhed the Chient Shall be trustee of them for the benefit of HIF and shall
account to HIF accordingly, The insurance monies shall at the option of HIF be applied
(subject to Clause 23 below) in or towards the payment or discharge of the Debt orin making
gond or recouping expenditure n respect of the Joss or damage for which such monies arc
received 1,

Punctually pay all premiums and other monies necessary for keeping up such ingurances.

See-that the mterest of HIF is noted upon alf policies of such msurance or {3 HITF reasonably

s requives) that the policy Is held fdhe joint names of the Chicae and 1T,

I HIF reasonably reguires. produce ol or deposit with, HIF all such pelicies and the receipty
for all premium and other payments necessary for effecting and keeping up such policles.

Promiptly notify HIF of anything which may give rise 1o a claim undé such policyties) and

ensure that nothing i done of 1ot done as a consequence of which any such policy might be

adversely affected or wihich may {ncredse the premivm pavable.

Keep all buildings onvany land forming part of the charged property and all fixtures and plant
and machinery on and in them tand ol other tangible property compriserd in he charged
propertyyin good and dubstantial repair and condition.

(i Whenever any of the said buildings, fixtures, fittings or plant and machinery are destroved,
damaged of deteriortes. Tmiediately repair, feplace and make good the sa e, 1F the Client
shall fail to do so, then HIF shall be entitled {Bue-not bound) to do s instead.

4 Not without the prior written consent of HIF -

{t pull down or remove the whole or any part of eny buildings forming part of the charged
property;

AHY sever orunfie or remove any of the Tfistures or fitings: or

{iify except for the purpose of effecting necessary. fepairs rothem or of veplacing the same with

e of improved models or substitutes, remove any of the plant and mack iingry befonging 1o,
orin dse by, the Client:

HIF Floating Charge = 1212
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{d {i}

Carry on any wrade, business or agrienlural use on any land now or afterwards used by the
Chienit for the purposes of wade. business or agricufture. 1t shall do so In accordance with. the

standards of good management from. time to timie euirent in-the teade or businésy or (in the
cage of agrivultural usey with the standards of zood husbandry, from time to fime,  1t.shall

also do-so in acenrdanee with the mithotised planning use of such tand.

Obtain, maiutain and comply with all Heences, consents and oiher authorisations (icluding,
withoui limitation, environmental permits) and effect all registrations which way be
necessary or desirable In relation to-all or any part of the charged property or any bosiness or

other activity from time to time carried on by the Client,

{2} “Not witheut the prior written tonsent of TP

(i)

(i)

{iii}

(R '

corder, divection, designufion, o

carry out. ordllow % be carried oul, on any land situated in England and Wales forming part
of the-charged property, any development as defined in the Tows and Country Plaming Act
1990 orenter ito any agreement under Section 106 of thar Aot

carry out. or allow to be carried out on any Tind siivated in Seotiand forming. pars of the chiarged
property, any development as defined in the Town and Country Planping (Scotland) Act 1997 ar
ender info any agreement under Section 75 of that Act: or

change, or allow to be changed, the iise of any such lane,

Observe and perforrn all covenants, stipulations and conditions which fom tme to time
affect the use or possession of the charged property whether aristig under any lease or ather
agreement under which the Charged property is held:

Funcrually pay all rents and other payments becomning due, or to become due, inder any loase
or ther agreement mentioned above,

W HIF so requires, produce 1o HIF evidence suffivient 1o reasonably. satlsty i that the

requirements mentioned above fave been complied with,

Comply with all statutory and other regulations affecting the charged property. This will

mclude all.environmental kows and environmental permits applicable from tie to Ume to all
o wity part-of the charged property o any business or other activity from time to time carried
o by the Client,

Mot allow any Clrcumstances 16 afise which could leads

fa) toany competent authority or other person taking action. or making a claim under-any
environmental laws {including the requirement 1o cledn vp any contaniindted Tand of the
revodation, suspension, variation or nonsrenewal of any environmental permiti or
(b} to the Cliest having fo take netion o prevent the possibilicy of anv such setion or claim..
Indemnity each of HIF, the Administrator or Receiver (and their respective officers, agents
and defegates) against all costs, expenses and Habilities properly Incurred. (divectly or
indirectly) as a result of any noncompliance or alleped nome-compliance. with any
enviranmental laws n relation toall or any part of the charsed property o anything done or
Wit dogve on it

Within 7 days-after betotaing aware of the samé, give full partionlars fo HIF of any notice,

ssotutton o proposal affectiog all or wiy part of the charged
property-or in the case ofany laod) the locality in which it is situated, given or made by anv

HIF Floming Charge - F2/13
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planning authority or other public body or authority whatsoever (including, without

mitation, any Heensing authoriy),
(i IFHIE reasonably reguires, inmediately, and at the cost of the Client, take al! reasonable and

necesary steps to comply with any of the mutters mentioned in paragraph (H)(3) above and
make (o7 join with HIF dnomaking) such ohjsctions or represatations as may reusonily be
avdilable in redpiect of thent,

{i Permit HIF, fts agemts and any pervon authorised by it fo enter on any land forming part of the
charged property. at all reasonable times and on redsonable notice (except in case.of emergency) for
the purpose-of inspecting or valuing any of the charged property sy it HIF calls for stch o valustion
(whichi it is entifled 1o do) that ghall be'at the expense of the Client,

(1) Mot withour the prior willten consent of HIF-
{1y grant or vary, or agree to-grant-or vary, any licenve or tetney affecting any land forming part

of the charged property;

(it} in refation wany fand or buildings sitvated in England and Wales forniing part of the charged
property, exercise the powdrs of leasing, oragreeing to lease, or of accepting or agreeing to

[FEEYS in any other way, dispose, or agree o dispuse of, 0 ereate; any interest in any fand forming
part of the charged propérty:

Liv) negotiate, settle or walve auy claim. for loss, damage or other compensation {including
without limitation compulsory purchase compensation) affecting any land torming part of the
charged property; or

£y apply Tor an improvement or other grant or do anytbing which might result n any land
Torming part of the chiarged property being subject to any stetutory charge.

fh) Ensure that, without the prior written consent-of HiF -
() o person other than the Client shall be registered 45 proprictor-of any land Sorming par of

the chatged property;

(if} e person shall become entitled o any rightor interest which may adversely affert the value
of such land (unless such entiflement exists at the date of this Floating Charge or at the time
of the acquisition of such land by the Clienty and. In relation o any Tand sitoated in England
and Wales, the Client shall indernify HIF for all expenses reasonably incurred by HIT in
lodging from time to Ume cautions of notices against the registration of title 1o any such tand.

h Unless it has greed otherwise with HIF, get.in and realise its hook and other debts or securities for
money in the ordingry course of #s business,

froy) Punctaally pay el calls, instalments and other monies that migy become dog in respéet of anv of the
senurities. The securitiss are:-

£i¥ i stocks. share bentures, bonds, loan capital and other seeurities of any deseription of any

other person {fac
et

ding, swithout limitation, any subsidiary or subsidiary underiaking. of the

it

lits o subseribe to or'eonvert other securities Into or otherwise acguive any sach seonBles
now or at-any e aterwards bolonging tothe Chent and

HIF Floatsg Charge - 12013 Fage 4
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L all dividends, interest and other income and ail other rights of whatsoever kind deriving from or
ineidental wy, dny of thesg,
(eollectively called the "securitics™).

Mot exeicise any of the rights and powers attaching to any of the securities in g manner which, m the

rensonable opiniow of HIF, mav adversely affect e value of the sedurily created by this Floating

Charpe..

(i} Tuke all such necessary steps, and do-all such acts (ncluding the prompr payment of any

‘appropriate fees and politing against any infringement of. of challenge. to. the intellectual

property) to maintain the valie, subsistence and validity of the Client"s titelleétual property.

Ly Where appropriate. ose its best endeavours to protect and safegtard the Client’s intelectual
property from and against thefl. loss, destruction, wnawthorised access, copyving o use by
third parties.

iy Notuse, or allow 1o be used: or fake any step in respect of any of the Client's inteliectual
praperty in any way which, in the reasonable opinion of THF. may ddverselv - affect the value

ofil

On being reasenably required to do so by HIF, and at the cost and expense of the Clisnt, execute, §imn,

deliver and do all things necessary {including, without Umitation, the oiving of any notices and
effecting of any registrations) as {and in soeh form as) HIF may reasonably reguire. This is to perfict
or protect the security intended tw be created by this Floating Charge or to factlitate the exercise of any
poviers; authorities and discretions conferred unider or tn accordance with this Floating Charge.

When this Floating Charge becomes pnforceable

8. This Floating Charge shall become enforceables

{a.‘}

o)

(e

(2]

Witk Dbl or-any part of it is fot paid or discharged when-due (whether on demand, st agreed

=

Tty or eatlior as e case may be); or
i'the Client is inbreach of any of the obligations under this Floating Charge; or
i the: Client shiall enter fnto any composiiion or areangement for the benefit of its creditors; or

if any step is taken for the administration. or winding up of the Client (which includes, -without
limitation, “in each case, the board of directors or the Client in genetal megting, passing a restlution
tor e sarne excapl whare, In the case of winding up, HIF has consented in writing for the purpose of
reconsruction o mmalgarationg oy

it a third perty shall take possession of, or & recéiver shall be appointed over, or any secured creditor
of the Client shall seek 1o enforce his security in respect of, &1l of any of e ehurged property of sy
other event shall happen which puts in jeopardy all or any parf of the security created by this Floating
Charge: or

i HIEF, i its reasonable diseietion, considers that any claitn may be nvade against HIF under any bond,

fuarantee, indemnity or other confingent Hability issued or entered into for any abilifies of the Client;
oF

i the induciae of & charge for payment on an exiract decree, or an extract registered hond, or an

exteact registered protest served againist the Client; have expired Wwithont payiment being made by the.

Client:or
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{h) i any other event shall occur which has been agreed hy the Client and HIF as an event upon the
accarrence of which this or any other security for the Debt shall be enforceable,

Apgpointment of Adminisirator or Recelver

i

!

i,

{a} This Floating Charge s lntended o bea gualifving Hloating charze s defined by paragraph (4 of
“sohedule B to the Insolvency Act 1936,

(b At any time after having been requested to. do.so by the Client, or after this Floating Chargs Tas
become enforceable (and whether or notany of the eveints mentioned in Clause § are continuing), HIF
may appoint by fnstrament in writing, or otherwise, any one or more persons to be gdministrstor of the
Client (“Adminisirator™) or recelver of all or any of charged property “Receiver™ in each case in
accordance with aird fo.the extent permitted by applivable faws. These expressions shall, where
necessary. include any person substituted as Administrator or Receiver.

(e HIF may {so far as it &5 lawfully able 1o do so) from time to time by Instrupient in writing, or

otherwise, refiove any person appointed to be Administrdtor or Recsiver and. may in a-similar Wy

appoint another in his place.

e} I at any time two or miore persons shall hold office as. Administrator or Receiver. each one of them
shall be separately entitled (Subject to any contrary diréetion in the appointment) w0 exercise all the
powers, authoritics and discretions conferred on them.

{e} The power fo-appoint 4 Receiver shall be naddition to 21 statutory and other powvers of MIF wyder the
fnsobvenay Aot 1986,

{a) HIE shall not, nor shall the Administrator or Recelver; be Hable to-account s mortgaese or heritable

creditor in Possession i respéct of all ovany of the charged property nov be Hable for any Toss upon
realisation or for any neglect or default (winless wilful) of any nature whatsoever in confection with a1l
or any of the charged property for whicha mortgagee or heritable creditor in posscssion might as such
be fiable.

v-ictrred by HIF or the Administrator or Revelver

[} All reasonable costs, chiargey and expenses proper
{including is intemal management and administration costs and the costs of any provesdings in
relation to this Floating Charge or thie Debit) shall be paid by the Client,

The Administator or Receiver shall be the agent of the Client and the Client shall be responsible for liis.acts
and remuneration as well as for any defauits conmited by him,

Powers of Adminigieator or Receiver

1

2

{311

The Administrator shall have the statutory powers- et out in the Tnsolvency Aut 1986, The Recelver shall

ject to any Hmitatfons or restrictions expréssed ia the document appointing him bat notwithstanding any
restrietion or limitation binding on the Clisnt under this Floating Charge or damy windig-up oF dissolition of
the Client or any analogous proceedings in any jurisdiction) have all the powers {as varied and extended by this
Floating Charge) conferred on receivers by the Insolvency Act 1986 and (withoit affecting the above ju Ay
wiry ) the Tollowing powersss

{uy i} To sell, wansfer, assign. convey or grant, aceept surrender or vary, terpiingte o surfenider

feases of or in-exchimge for and enter into and or terminate leases of any of e charged
propertv: and

(i inany other way to dispose of, or deal with, all or sy of the charged property {oragree any
of the sarie) and in either case i such a way and generally on such rerms and conditions as

be pedtonably thinks it

FEE Floatimg
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(

ey

(i

(k3

i

shall t.hmk; fit, Tl-m; g 50 u;!.z@the;r ﬁ.:m" 3 :I.me SUM OF @ cmﬁ-mﬁimuum pa}-ﬂbie-m- i'l'}f‘%'E&!r"%lﬁf‘;{féﬁ and
whether for cash or ptherwises fn the'tase of the latter, it shall form part of the charged property-and
be charged with the payment and discharge of the Thebt,

Fiatures.and plant and machinery may be taken and sold separately from the premises to which they
are fixed (or ihowhich they are conitained) without. the consent of the Client being. obtained or
TICRREATY,

Totake possession of, collect and gét in, all o aiy of the charged p rixperty and for that purpose 1o,
miake such demands and tuke any proceedings as the Receiver shall reasonably thinik fii:

To carry on, manage, develop, reconstroct, amalgamate or diversifr (or agree the sameany tade o
business (including farming) as has from time to time been carrled on on the whole orany part of the

charged property.

{f} To thaki any arrangement or conyproniise between the Client and any other person which the
Receiver may ressonabily think expedient,

(i) Tovtake, defend or-participute in-any proceedings (inclading, without lmiwtion, arbitration
proceedings) as the Receiver may reasonably © Tmh expedient.

To make. effect and complete such mprovements, development and repairs to sy of the ¢ charged
property as the Receiver may reasonably think expedient.

Tiy malkee calls {and 10 enforee payment of them? conditionally, aF unconditionally, bn the members of
the Chiefit in respect of any uncalled capital with the bemefit of all the powers in the Articles of
Agsgiciation of the Clignt conferved on the divectons.

To appoint managers, officers. servants, workmen, nominees and agents for any of the purposes
mentioned in this Clause 12 et speh remunesition aind for such periods and on sich tirms as the

Receiver may reasonably-determin

Ifthe Receiver thinks fit, but-without affecting the indemnity contaimed fin Clanse 18 balow, to effect

with aty insurer any policy or policies of instrance either i Heu, or satfsfaction of, or in addition to,

suchi demnity,

Te delegate by power of sttorney, of I ady othier way. to any persol oF persons approved in writing
by HIF, all or anv of the powers, suthorities and discretions which are for the tirme heing exercivable
by the Receiver under this Floating Charge.

{1 To promote the formation, or otherwise acquire the share capital of, any body corporate with
a view to siich body corporate becoming a subsidiary of the Client or otherwise;

(i to purchase, lease, ov otherwise acquire any fnterist in all or any of the Client's imdertaking
and property;

(i} o cnrTy onany business b sactission to the Client orwy subsidiary of the OHent

and in each case, as the Recelver may otherwise reasonably fhink fir,

T apply for, and otherwise take such steps as the Receiver may consider reasonably nevessary or
dasirable 1o obtain (in the namie of 4 nominge or otherwise). such leeness, consents, permits and
approvals as the Receiver may reasonably hink expedient.

To make slections for vilue added tax purposes as the Recelver may reasonably think fit..
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{m)

{n)

{0}

fay

For any of the purposes authorised by this Clause, to raise money by borrowing from any person on
thi segurity oF all orany oF the charwed propesiy.

i such terms (mcluding, I P shall
comsent, terins wnder which such security ranks tn-priority to all or any.of the security created
by this Floating Charge) as the Receivir gy reasufably think Arand

{1} The Recelver may raise money as-mentioned-above

(it} the repavment of all such wontes and the pavment oF interest on them and related costs,
charges and expenses. shall be treated for all purposes as expenses properly: pavable by the.
Recerver,

Fo exervise any of the powers which HIF wauld bé erititled to exercise under this Flosting Charge.

To do all such other acts -and things-as the Recsiver may reasonably conzider to be incidental or
necessary t any of the matters or powers menticied above or which the Receiver lawfully may or
cant o as agent for the Client,

T exercise any of the above powers on behalf of the Client of on the Reteivér's. own bebalf or, nthe
cabe of the powers contained in paragraph (1) above, on bebalf of the directory of the Chent,

Subject o elaims having priority to the security created by this Floating Charge. all monies received by thie

Recelvér or (on dny exercise by HIF of jis enforcement powers under this Floating Charge) HIF, shall be
applied in the following srdsr

(@)

In payment of all reasonable costs, charges and expenses of and incidental to. the appointment of the

‘Receiver and to the exercise of all oray of the pdwers of the Recelver or HIF and of anv' other

owtgoings profierly payeble by them, This Includes, without limitation, the repayment of moriies
borrswed us referred to Tn-Clause 120m ) above and the pavirent of interest and velated costs, charges,
and expenses (fo the extent that HIF has consented to the same by sdured inopriority o e
seeurity ereated by this Floating Charge) and all amoinis payvable by HIF o the Receiver under any
arder of any court or otherwise,

In payment of remumeration to the Revelver dt such rate 45 may
thie Revebver and HIT,

front time 1o tiime be agreed between

I payanent to-HIF.

Power of Attorney

b

{iy

by

The Client irrevocably appolats HIF, any Administrator and any Recelver sppointed by HIF and each
of their respective delegates, jointly and alsé. individeally to be the stiorney dnd attomeys of the
Client. . Any aftorney Is authorised by the Cliemt to do all things which the Client may he roquired to
do under this Floating Charge. This includes (without limitation) that which HIF, the Administrator
o the Receiver {or any such delegate) may consider necessaiy of appropriate for, Gr in comnection

with:-

{i% the improvement, perfection or protection of the secwrity intended i be created by this
Floating Charge: or

{i) the wwercise of any of the povwers, mathoritles Gl diseretons contrred under i,

Thie Client ratifies and contivms {and agrees to do so) whatever any such attorney shail do.. oe atterpt

v do, In the exercise of all ar any of the powers, suthoiities aod discretions mentioned above or under.

s posver of attorges:
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HIF has nther powers

-
?m_"i-

At any time afler this Floating Charge shall have become enforeeable, or after any powers conferred by any
intergst having priovity to this Flosting Charge shall have become exereisahle, HIF may redeem such orany
ather pricy interest or wrrange the teansfer of it10 fselfl 16 may gettle and pass the accounts of any third party
poncerned and any account 5o settled and passed shall be condlusive und binding on the Chent, Al monies
paid by HIF to the third party In sceordance with such accounts shall as frows such pavmént be dus Fom the
Chent o FHF on cwrrent accound and shall bear interest and be secured 8% pert of the Diebt,

The rights and remedies of HIF under this Floating Charge are in addition to, and not in substitution -for, any
Fights or vemedies provided by law.

{a) If the Client st any time fails to perform and ohserve the terms, and obligations contafned in this
Floating Charge, HIF may {but without being under any duty to do 30} take such. steps as in iis
ressonable opinion may be required 10 remedy such failure; amd.

{h} this Includes, withow Hraitation, making any pivment, and for the purpose mentionsd in paragranh (8)
above, HIF arad its agents may enter upor any kand of the Client without being regarded s having
rprad inty possession of it

Indemnity

18

The Client pgrees to fully indemnify each of HIF, the Administrator and the Reveiver from and against all and
any Habitity thew might incur in the exercise {or apparent exercise) of any powers, authorities and discrerions
ander or iy connection with this Floating Charge (with the exception of fraud or wilful defaelt on the parl of
FIIF, the Administrator or the Receiver, it only tothe extent commitied by any of them) or any failure by the
Client to comply withany of its obligations under tiils Floating Charge,

Projection of Purehasers

1o

No purchaser or other person dealing with FIF, the Administrator or the Receiver (or any of thelr respective
delepatms)- '

(i) shiall Be bound or entitled 1o see or enquire whether any power, authority or discretion under this
Floating Chitrge bes ariden or bichme exercisable;

i) e concerped with any notice 10 the contrary of 10 see. whether any delegation shall have lapsed for
any reason or biean revoked; or

1) be. bound ov entitled o concern himsell with the procesds of any sale or other dealing or bhe
answerable in any circumstances for the application of the said proceeds,

Payment of costs, charges and expenses

2

{including, withowt limitation, all amounts reasonably determined by HIF 1o be necessary o compensate # for
inferrial management o administration costs, cligrges and expenses) properly incurred by HIF:-

(a} in ensuring this Floating Charge Is effective;

) in connection with the improvement, perfeciion ov protection of the security created by this Floating
£harae:

{c} in theekerdise of any rights, remedies; powers, authorities and diseretions conferred onder, or o

comnection with, Siis Floating Charge (together with amy value addad wix or similar tax charged or

chargeable in respect of 1),
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All such amounts shall be debited 10 an account in the name of the Client. Umil they are reimbursed they

shall bear interest at the rate of three per cont per annuim over the Bank of England Base Rate Trom time o time
caloeisted wnd compounided monthly and/or according fo HIF's then current practice and shall be pavalle on
dernand, Thew will be secured a5 prat ofthe Debt by this Flosting Clharge.

Independence of Security

2. {a) ‘This Floating Charge shall be in addition to, snd Independent of, every other seewity which HIF may
at-ary time hold foy sy of the Debt seoured by this Floating €

hirge.

18 This Floatng Charge shall remain in full force and effiedt as e collinning security unless and untdl HIF
discharges. .

HIF s powers to deal with Accowntd and Money Recgived

22 (g} If HIF receives notice of any subsequent charge or other interest alfecting all or anv of the charged
property, HIF ity -opén o new aceount or aceomnds-Tor tho CHent in ity books,

(b IFHIF does ot do so, it shall be regarded a5 having donie so ualess HIF gives express written fiotice 1o
the cantrary to the Client. Motwithstanding any aporopaaion by the Client to the conitrary, ny fom the
tivae of teceipt of such notice, all payments made by the Clentto HIF shall be treated ¢ having been
eredited toa new gecount of the Client. Such pavments will not be applied in reduction 6F the anyount
due, owing.or incurred from the. Client o HIF a1 the time.when it received the notice.

23, in) All monies received, recovered or realised by MIF andey this Floating Charge (including ihe proceeds
af any conversion under Clause 25 below) may, in-the reasonabile discretion of HIF, be credited o any
suspenae o impersonat account, '

{b) Thev. may be held in such sccount Tor so long as HIF may think. e pending the application fom time
tor time of such monies antd ail socrved oterest (af the rawe, i any, sovsed inoweitihg between the Cliend
anwl HIE from time to time} e or towards the discharge of the Db,

24 The Client waives any right-of set-off it may have now, or.at ahy thve in the future, in respect-of the Delit

Cincluding stms payable by the Client onder this Floating Charge),
Curreney Conversion

28, {1} For the purpose or peoding the dischares of the Debhte HIF ey convert any monies roceived,
P ¥ & b ¥ i

recovered: or realised by HIF under this Floating Charge {including the proceeds of any previous

conversion under this Clause) from - thelr existing currency of denomination into such other currenicy

of denomination as HIF may reasonably think fit

(b} Any such conversion shall be wade st HEBU Bank ple's then prevailing spot selling rate of exchange

for such other currehcy agaiist the existing corrency.

fel Each previous reterence fn this. Clavse to a currency extends to fimds of that currency and, for the

aviridance of doubt finds of ong currency may beconverted I different funds of thie sanie carrency,

{dy HIF shall not be liable for any loss cansed by the Pdcreation i any exchange rate ab which any
cwrreney’ may be Bought of sold by HIF inaccordance with ihis Floating Charge.
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Dieatings with vou and others

26 HIE roay, in'its discretion, grant-thne, or make any other arrangement, variation or release with any person or
Hv hable

with the Client) in respect ofany of the Debt or of atry other securiey for i, IF 8 doss, 3t will not in ééﬂ"y--w;ay'

persons ol party to-this Floating Charge twhether or not-such person or persons are jointly or sever

affect either this Flonting Charge or the Hability of the Client for the Db,
HIF's Right of Set Off

7. Tn-addition to all vights of set-off conferred by law, HIF may set-offany wioney standing voms e to-time fo
the credit of any account the Client has with HIF against the Debt,

Preservation and Retention of Secarity

f{a}y Any settlement, dischargs or release between (1the Client and (1) HIF, the Administrator or the.
Receiver (the “Relevant Person(s)™) shall be conditional upon no security, given, or pavment made, to

fnad
o

the Relevant Personis) by the Client (or any ofher pérsofl) Heing nvoided or réduced as a result of any.
provisions.or enactments relating to insolvency for the time being in force in any urisdiction.

(b I the event.of such security or payment being avoided of veduced, the Relevant Person(s) shall be
emtitled to recover the value or amount of such security or payment from the Clientsubseguently as if

suecly seftlement, discharge or rélease hid not occurred.

29, ) Motwithstanding any other provision of this Floating Charge, or any release, settlemeny, discharze or

arrahgenent given or made by HIE, HIF may retain the secority created by this Floating Charge {and

all documents evidencing title to the charged property or any part of it deposited with it} following the
payment and. discharge in il of the. Debt for o period of two vears and one month afier sugh
dizcharge

(hy Ifat any time durlng that period, any step is faken for the administration oF winding-up {whether
v_é:s’iﬁumiam*s}r commpuisoryy of the Clhent or any analogous procesdigs shiall be eotinenced, HIF. may
vontinee 1o retalh this ﬂ;s:,-f:a:;ra{y angd thé docaments mentioned above forsuch further period as HIF
may reasonahly detenmin

oy dhe s
continued to have been held as secyrity for the Deb,

gcarity created by this Floating Charge and documients relatiog wo i shall be deemed io Kave

Certificate of the Amount of the Debt

3 A certificate by ooy manager or officer of FIF oy 60 the amoont of the Debt or any part of if shall, in the
absence of manifest error, be conclusive and binding on the Clent,

Nutices, Governing Law and Jurisdiction

3t Without affecting ony other lawfil method of service, anv demand or nities to be made o given by HIF to the
Client {including without limitation, 2 demand for pavment of all or ariy of the Debt) may be made or given by
gy manager or officer of WIF or of doy branch of -

{31} By letter addressed to the Clivat and delivered to any officer of the Client st any place or sent by first-
cliss post to, or left at the registerad office of, the CHent or arty place of busiiess or activity of the
Client last known to HIF. I sent by post it shall be regarded as having been made orgiven at noo o
the sevond day following the day the Jettér was posted.

{h By fuw or othier electronic means 1o the By nomber or electronic madl address af the Client last knowa
o WIF. It shall be regarded as having been made o given 3t ti thae of ransmission.
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2 )

This Floating Charge will be governed by and construed In accordance with Scots law and all claims
and disputes (incloding non-contractual claims and disputes’ arising out-of or. in connection with this
Flogting Charge, s subject muiter, nebotiation or formation will be deternined i decordance with
Siols law..

Boih the Client and HIF subiyit 1o the non-eeclusive fuisdiction of the Scoltish conts i relation to.

all claims, disputes, differentes or other malters {including. non-comractual claims, disputes.
differences or other matters) arising out of of in comigction with this Floating Charge.

Bisclosurd of Information

33. The Cliznt consents 1o the disclosere by HIF of any Informetion about the Client, this Flomting Uharge, the
charged propsty s the Dbt

(ay

&

to any person to whom HIF has transferred. or proposes of may propose o tansfer, all or any of s
tights under this Floating Charge and/or the Debt anid 1o any rating agencies and any advisers to HIF
i connection with such transter; amd/or

o any person with whom THE Has entered into, oF proposes -fo snfdr mits, any contractual
arvangenents in conpection with this Fleating Charee and/or the Debit:andlor

i any company within the HSBC Group being HSBC Holdings ple and s asseciated and subsidiary

companies from fime to time, or any of is or thelr agents; and/or

to,any fnstrer who is to. or who proposes to,. provide: Insuranee 1o HIF i respect of the charged
propetty, this Floating Chiarge and/or the Debtand’or

toany other person o whom, and 1o the extent that; such information is requivsd to be disclosed by
any apphicable law o regulation.

Transfer of Rights.

34 {a)

(B}

(e

HHIF mansfors all orany-of g

HiF may transfer all or any of its rights under this Floating Charge andior the Debt to any persor-at
sty tiine,

s whder this Floating Charge andlor the Debt, the Ulient's rights
under this Floating Charge afd/or the Diebt (a3 e case may bi) will stay exactly the Same.

The Clhient will be butnd to dny pérson to whom HIF ransfers any suchrights. That person will have
HI's powers-amd rights so far s HIF iransfors these to that person.  HIF will be veleased

automatically Tromy its obligations to the Cliznt so far as that person assumes HIF's oblizations.

The Clignt will at the expense of HiF or the person to whom the rights are transforred. do anylhing
reasonably requested by HIF to-effect & tansfer of all or any of ils fights under this Floating Chargs
avelfor the Debt,

The Chent wiil not wansfer all or any part of its dghts tider this Floating Chdrge-andior the Debt

witheout the priod written consent of HI

In these Transfer of Rights provisions and in the Disclosure of Information provisions. above:-

{1 the term fransfer means sale, assignation, assienment andror mansfer:
{it} the termt rights means vights, beneflts andor obligations; and
{iiEy {he [eTTy person ieans BNy person, frust find or ather entiny,

HIF's written consent and reasonable requirement
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33 (2l Where the words “without HIF's written consent”™ appear in any Clanse, HIF will not unreasonably
withhiold consent,. The Client agrees that i 1s reasonablé Tor HIF to refise to consent to something ifl
i HIE"s reasonable opinion, it adversely affects or might atfect:

{1y HIF s security under this Floating Charge and s ability o siiforos it
{iy the value of that which iv secured fo HIF and i abdlity o sell the same;

(it HIF & abifity to vecorver the Debt; or

(i the assessment of the valoe of thits Floating Charge as an asset of HIF,
(b} Where the words “HIF reasonably requires™ appear in any Clause, the Cliont agrees that it-js

reasonable for HIF 1w requite something i, in HFs reasonable opinton, itwill or mightassist ip:-

{n the preservation of HIF's security under this Floating Charee or the value of that wiiich s
secured by ity or

(it HIF's ability to recoger the Thebi,
severanee snd Modification - Unenforcesbility

3. {a) iF any of the Clauses {or part of a Clause) anidior any o the paragraphs (or part-of & paragraph)
¢ way underany law, the validity of the remaining Clauses {or

becormes invalid or wnenforeeable n o
part of s Clause} or pavagraply (o7 part of & paragraph) will uot in sy way be affected or fipaired.

ity iFany invahid or uhenforceable Clause or paragraph mentioned above {or part of either) world not be

irvalid or unenforceable if its form or effect were modifisd in any way, itshall be degined o hive the

tmodified Torin or effect so Jofig as HIF consents.

haterpretation:-

EV {a} “The expressions:-
£y the “Client™ shall fnclade any pierson from time to thne deriving title under the Client.
(it “HIE” shall include ity successors and transferces and in both cases fo the extent of Hieir

respective rights aud benefits (including, without Hmitation, any person in whor inder the
laws ofsuch person's place of lheorporation all ov substantially all of the assets and Habilities
of HIF become vestaidy.

{fi “environmental laws” includes all applicalile faws, regilations and directives (and a1l notices,
eireulars, orders. judgements and decisions of any court of other sonnpetent athaority i any
Jurisdiction) concerming the pollution or protection of the environment or the health of
humans, animals or plants.  This includes, public and workers' health and safety, the
hian, use, freatiment, storage, transportation oz disposal, or discharge or felesss s the
enviranment. of any chemicals or dther pollutants or contaminants or indbstrial, radioaciive,
dangerous, Toxic or hazardous substanices or wistes (I whatever: form and Including noise

arud penetically modifed organisms).

{1¥] “environmental permits™ means all permits, livences, consents, approvals, certificates: and
other duthorisations. {(including all conditions applicable to them) required under any
efveiionmental Taws,

“subsidiary™ and “subsidiary ondertaking” shall Wave the meanings

¥y “holding company™
respectively s61 oul i the Conpanies Act 2006,
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{b} Any reference tooa “fixed security” is a veference to a fixed security as defined in Section 486 of the
Companies Act 1085,

i« Any reference to o person shall include any person, compaty, corporation, bedy corporate.
government; state: {or agency of & state) and any association or partoership (whether or not-having
legal persenalily } of wny of these.

) Any reference 1ooany stalute oramy section of any statie shall be regarded as including reference to

any statutory modification or rénactmiadt of 1t for the-time Baifig i force.

(&) Refererces to the singular shall include the plural and vioe versar the Wse of the male pronoun shall
include. the female and peuter; the use of the neater pronour shall inclode both the male and the
Female,

(hH The head

asare wsed for guidance only.
Cllent’s compliapes with constitutional decuments
B

38 The Client confinms that this Floating Charge does not cobtravene any of the provisions of iis constitationa
documents,

Consent to Registration

-y

34 Thee Chient consents fo the vegisteation of this Floating Charge and of any certifieate as referred to in Clause 30
above for presevvation and execution,

[N WITNESS WHEREQF this Floating Charge consisting of this and the thirtéén preceding pages is execoted s
Totlows:

SUBSCRIBED for and on behalfof
Stogts Porridge Bars Lid

irector

it eenn DHFECTOY {Signature}

.. DHreciog/

. RS AR 2 by v Diirector’ (Signature} Secretary
{Print Mame) Speretary.

OR
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SUBSCRIBED for and on hehalf of

Stoats Porcidge Bars Ltd

B

{Pripg Marme)

v e LTRLLOF

{Slgnature)

e HHTRCLOT

before this withess:

wensonesevns WIHESE

{Bignare

{Priot Mame)

{Aadd M% ]

COPFY RESGLUTION
{ter be rertified by the signatore of the Chairman of the meeting of the directors at which the vesclution was passed)

Company Mo, BO2R4033

Stoats Povridge Bars Lid (" Company™)

[

g

o

The Chairman reported that notice of the meeting had been given o all those persons entliled to recetve notice

and, & quorim being present; the Chairman declared the meeting open.

There was produced to the meeting a form of sgreement for the murchase of delus together wifl ity schadule
and aceompanying Stendard Terms and Conditions to be entered into between HSBU nvoive Finance (L)
Limited (“HIF™) and the Company (the "Charge™ )

After giving consideration to the requirements set out in sections 171 1o 177 of the Companies Act 2006, it was
uranimously agreed that the entry infis and execution of the Churge was in the commercial interest ofand for
the. benelit of the Company and was most Hikely to promote the success of the Company for the benefit of its
members as e whole. '

Adfter careful consideration by the directors of the lorms of the Charee and of the nature and scale of the
Habilities undertaken by the Company under the Charge: ¥ wag soanimously resolved than

()

(b
(e}
(d}

Tor and on behalf of the: Company and that {in either case) the saie may be dé

it was, in the good faith judgment of all the divectors preseat. for the commertial bénefit of the Company

aind wis mest Bkely to promiote the seecess of thie Company for the benefit of its members as 2 whole to
erder niothe Charge;

the terms of and the transactions contemplated by the Charge be approved,

the Charge should be executed on behalf of the Company as a deed:

atty two divectors, o any divector and the compapy seerbtany. or any direcior in the presence of an
attesting witness (" Autherised Signatories™) be suthorised foerecate dnd deliver the Chargs as & déed
Hvered to HIF with such

amendments as the Authorised Sigaatories miay sgiee with HIF
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{e}  any ome or more authorised signatory (a5 defined in section 44(3) of the Companies Act 2006} be
avthorised to approve and execite any further docwments, certificatos amd notices. o be signed snd/or
despatehed by the Conmpany vnder or inl connection with the Charge; and

(fy  acopyofthisresolution be sddorsed on ths Charge.

Certified a true copy of this Regolytion

Sigrature of Chafrman of boavd meeting Print Mame of Chalrman of board mesting
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