Please do not
write 1in
this margin

Please complete
fegibly, preferably
in black type, or
bold block letfering

*insert full name
of Company

Page 1

L] B8/ 3q
COMPANIES FORM No. 395 )

Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) -—- - -
| 1 M 2263726

Name of company

* Whittard of Chelsea Limited (the "Chargor”)

Date of creation of the charge

2 November 2007

Description of the instrument {if any) creating or evidencing the charge (note 2)

Debenture between, inter alia, {1) the Chargor and (2) Landsbanki Islands hf as security trustee for
the Secunty Beneficianes (as defined below) ("Secunty Trustee") (the "Debenture”)

Amount secured by the mortgage or charge

All present and future obligations and liabilities (whether actual or contingent and whether owed jointly
or severally or alone or in any other capacity whatsoever) to the Security Trustee and/or the other
Secunty Beneficianes {(or any of them) under or pursuant to any Finance Document to which the
Chargor is a party (including all monies covenanted to be paid under the Debenture), provided that no
obligatior: or hiability shall be included in the definition of “Secured Obligations” to the extent that, if it
were so Included, the Debenture {or any part of 1t} would constitute unlawful financial assistance within
the meaning of sections 151 and 152 of the Companies Act 1985 or any analogous provisions in any
other jurisdictions (the "Secured Obligations™)

Names and addresses of the mortgagees or persons entitied to the charge

Landsbanki Island hf at Beaufort House, 15 St Botolph Street, London

Postcode EC3A 7QR

Presentor's name address and For official Use (06/2005)
reference (If any) Mortgage Section Post room
Aidan Lawes
SJ Berwin LLP
10 Queen Street Place
London
EC4R 1BE
*ATTZZUMW?
AQB 13M11/2007 303
Time cnitical reference COMPANIES HOUSE
1
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Short particulars of all the property mortgaged or charged

1

The Chargor charges and agrees to charge all the present and future night, title and interest of
the Chargor m and to the following assets which are at any ime owned by the Chargor, or In
which the Chargor from time to time has an interest

(a) by way of first legal mortgage the Property,
(b) by way of first fixed charge
(1) all Property and all interests in Property (not subject to the legal mortgage
referred to in paragraph (a) above}, and
() all licences to enter upon or use land and the benefit of all other
agreements relating to land,
{c) by way of first fixed charge all plant and machinery {not charged under paragraph (a)

or (b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

{1 all computers, vehicles, office equipment and other equipment (not charged
by paragraph (c)}, and

Particulars as to commussion allowance or discount (note 3}

I il

Signed

Date

ST Jesun LIE wlwfor

On behalf of DOQEHN [mortgagee MG +

Notes

1

The orignal mstrument (If any) creating or evidencing the charge, together with these prescnbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creaticn of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected withun 21 days after the date on
which the instrument could 1n due course of post, and if dispatched with due diligence, have heen
recetved 1n the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be venfied to be a comrect copy erther by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the verification and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
apples (property situate in Scotland or Northern Ireland) and Form No 398 1s submutted

A description of the instrument, eg "Trust Deed”, "Debenture”, "Mortgage”, or "Legal charge", eic, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commussion, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his,

{a) subscribing or agreeing to subscnbe, whether absolutely or conditionally, or

{b) procuning or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House

The address of the Registrar of Companiesis Companies House, Crown Way, Cardiff CF14 3UZ
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M395 Continuation

Company number

2263726
Name of company
“insert full name " Whittard of Chelsea Limited (the "Chargor")
of Company
Addendum 1/4
1 Description of the instrument creating or evidencing the mortgage or charge (continued) (note 2)
Addendum 2/4
2 Amount due or owing on the mortgage or charge {continued)
Addendum 3/4
3 Names, addresses and descnption of the mortgages or persons entitted to the charge (continued)
Addendum 4/4
4 Short particulars of all the property mortgaged or charged (continued)
()] the benefit of all contracts, icences and warranties relating to the same,

{b)

©

(d)
(e)

(other than any which 1s for the time being part of the Chargor's stock-in-trade or work-in-progress),

by way of first fixed charge

{1) the one ordinary share of £1 00 held by the Chargor in the Best of British com Limited,

{n) the 9,900 ordinary shares of £1 00 each and the 100 deferred shares of £1 00 each held by the
Chargor in Whittard and Company Limited,

{un) the 1000 common stock capital held by the Company in Whittard of Chelsea, Inc , and

{Iv) all other Charged Securities {not charged by paragraph (e)(1)},

in each case, together with (1) all Related Rights from time to time accruing to those Charged Securities
and (2) all nghts which the Chargor may have at any time against any clearance or settlement system or
any custodian in respect of any Charged investments,

by way of first fixed charge
(1) the Security Accounts and all monies at any time standing to the credit of such accounts, and

(n) all monies standing to the credit of the Chargor from time to time on any and all accounts with
any bank, financial institution or other person not otherwise charged by paragraph {e)(1),

in each case, together with all interest from time to time accrued or accruing on such monies, any
investment made out of such monies or account and all nghts to repayment of any of the foregoing,

by way of first fixed charge any Intellectual Property,

to the extent that any of the Assigned Assets are not effectively assigned under Clause 4 2 (Security
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V395 Continuation

Company number

2263726

Name of company

“insert full name " Whittard of Chelsea Limited (the "Chargor”)
of Company

r

assignments) of the Debenture, by way of first fixed charge those Assigned Assets,
() by way of first fixed charge (to the extent not otherwise charged or assigned in the Debenture)

{1 the benefit of all icences, consents, agreements and authonisations held or used in connection
with the business of the Chargor or the use of any of its assets, and

(n) any letter of credit issued in favour of the Chargor and all bills of exchange and other
negotiable instruments held by it, and

{Q) by way of first fixed charge all of the goodwill and uncalled capital of the Chargor

The Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment on redemption) all its
present and future nght, title and interest in and to

(a) the Relevant Contracts, all nghts and remedies In connection with the Relevant Contracts and all
proceeds and claims ansing therefrom,

(b) the Insurances, all claims under the Insurances and all proceeds of the Insurances,

{c) the Treasury Transactions, all nghts and remedies in connection with the Treasury Transactions and all
proceeds and claims ansing therefrom, and

(d) all other Receivables (not otherwise referred to in paragraphs (a), (b) or {c) above)

To the extent that any Assigned Asset described in paragraph (b) above I1s not assignable, the assignment which
that clause purports to effect shall operate as an assignment of all present and future nghts and claims of the
Chargor to any proceeds of the Insurances

The Chargor charges and agrees to charge by way of first floating charge all of its present and future assets and
undertaking (wherever located) which are not effectively charged by way of first legal mortgage or first fixed
charge or assigned pursuant to the provisions of Clause 4 1 (Fixed charges), Clause 4 2 {Security Assignments)
or any other provision of the Debenture

The Chargor will not do or agree to do any of the following without the prior written consent of the Security Trustee

(a) create or permit to subsist any Secunty on any of the Security Assets (except for Security permitted to be
created or to subsist under the terms of the Facilities Agreement, or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a number of
transactions and whether related or not), the whole or any part of its interest in any Security Asset except
for a disposal permitted under the Facilities Agreement

In this form 395 the following terms have the following meanings
"Agent” means Landsbanki Islands hf
“Arranger” means Landsbanki Islands hf

*Assigned Assets” means the Security Assets assigned pursuant to Clause 4 2 (Secunty assignments) of the
Debenture {(and descnbed in paragraph 2 above)

“Baugur Guarantee™ means the guarantee and indemnity entered into by BG Holding ehf (a limited company
registered in |lceland with number 520803-4330) on or around the date of the Faciities Agreement in favour of the
Security Trustee

“Boaters” means Boaters Coffee Co Limited (registered number 2550799)

.
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M395 Continuation
Company number

2263726

Name of company

“msert full name * Whittard of Chelsea Limited (the "Chargor"}
of Company

“Borrowers” means the Chargor, Java and Boaters

“Charged Investments" means the Charged Securities and all present and future Related Rights accruing to all or
any of the Charged Securities

“Charged Securities” means

(a) the one ordinary share of £1 00 held by the Chargor in the Best of British com Limited,

(b} the 9,900 ordinary shares of £1 00 each and the 100 deferred shares of £1 00 each held by the Chargor
in Whittard and Company Limited,

{c) the 1000 common stock capital held by the Company in Whittard of Chelsea, Inc, and

(d) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments, certfficates of

deposit or other securities or “investments” (as defined in part |l of schedule li to the Financial Services
and Markets Act 2000 in force as at 2™ November 2007) now or in future owned (legally or beneficially)
by the Chargor, held by any nominee on its behalf or tn which the Chargor has an interest at any time

“Company Intra-Group Loan Agreement” means the loan agreement to be entered into between Java and Boaters
pursuant to which Boaters will make available a facility to Java up to a maximum aggregate principal amount
equal to the aggregate principal amount of (plus interest on) the Facility A Loan

“Compliance Certificate” means a certificate substantially in the form set out in Schedule 8 (Form of Compliance
Certificate) of the Facilihes Agreement

“Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security Trustee
“Facility A" means the PIK term loan facility made available in accordance with the Facilities Agreement

“Facility A Loan” means a loan made or to be made under Facility A or the principal amount outstanding for the
time being of that loan

“Facilities Agreement” means the £13,500,000 senior facilites agreement for Java and the Chargor between, inter
alia, the Parent, the Borrowers, the Onginal Guarantors, the Security Trustee, the Arranger, the Agent and the
Original Lenders

“Finance Document” means the Faciliies Agreement, any accession letter under the Facilites Agreement, the
Baugur Guarantee, the Company Intra-Group Loan Agreement, any Comphance Certificate, any Hedging
Agreement, the Intercreditor Agreement, any Selection Notice, any Transaction Security Document, any Utiisation
Request and any other document designated as a “Finance Document” by the Agent and the Chargor

“Finance Party’” means the Agent, the Arranger, the Secunity Trustee, a Lender, the Issuing Bank or a Hedge
Counterparty

“Guarantor” means an Oniginal Guarantor or a company which becomes a guarantor in accordance with the terms
of the Facilities Agreement

“Hedge Counterparty” means a person which has become a party to the Intercreditor Agreement as a hedge
counterparty n accordance with the provisions of the Intercreditor Agreement

“Hedging Agreement” means any master agreement, confirmation, schedule or other agreement in agreed form
entered into or to be entered Into by a Borrower and a Hedge Counterparty for the purpose of hedging interest rate
liabilities i relation to the Facilities 1n accordance with the Hedging Letter delivered to the Agent under Clause 4 1
(Initial conditions precedent) of the Facilites Agreement

P
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V395 Continuation -

-

Company number

2263726

Name of company

“insert full name " Whittard of Chelsea Limited (the "Chargor”)
of Company

“Hedging Letter” means the letter between the Agent and the Borrowers entered into on or prior to the date of the
Facilities Agreement descnbing the hedging arrangements to be entered into in respect of the interest rate
labilities of the Borrowers under the Facilities Agreement

“Insurances” means all policies of insurance (and all cover notes) which are at any time held by or written 1n favour
of the Chargor, or in which the Chargor from time to time has an interest

“Intellectual Property” means

(a) any patents, trade marks, service marks, designs, business names, copynghts, design fights, moral
rights, inventions, confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregistered, and

{b) the benefit of all applications and rights to use such assets of each member of the Java Group

“Intercreditor Agreement” means the Agreement entered into on or around the date of the Faciliies Agreement by,
inter alia, the Obligors, the Java Chargor Shareholders and the Finance Parties

“Issuing Bank” means Landsbanki Islands hf and any other Lender that has notified the Agent that it has agreed to
WoC's request that pursuant to the terms of the Facilities Agreement

“Java” means Java Acquisitions Limited (registered number 5650854)

“Java Chargor Shareholders™ means the Parent and any other person which accedes to the Intercreditor Deed as
a “Java Charge Shareholder’ (for the avoidance of doubt, in ther capacity as shareholders of Java Acquisitions
Limited and mn no other capacity)

“Java Group” means Java and each of its Subsidianes from time to time

“Lender” means Landsbanki Islands hf as onginal lender and any bank, finanaal insttution, trust, fund or other
entity which as become a Party in accordance with clause 29 (Changes to the Obligors) of the Facilities
Agreement which In each case has not ceased to be a Party in accordance with the terms of the Faciliies

Agreement

*Obligor” means a Borrower or a Guarantor

“Onginal Guarantors” means the Chargor and Boaters
“Original Lenders” means Landsbanki Islands hf
“Parent” means Barney Holding Limited

“Party” means a party to the Faciliies Agreement

“Property” means all estates and interests in freehold, leasehold and other immovable property (wherever
situated) at 2™ November 2007, or at any time thereafter, belonging to the Chargor, or in which the Chargor has
an interest at any time (including any interest in the leasehold property situated at the basement and ground floor
premises at 13 Regent Street, London SW1Y 4LR with title number NGL 877873)), together with

(a) all builldings and fixtures (including trade fixtures) and fixed plant and machinery at any time thereon,
(b) all easements, rights and agreements in respect thereof,
{c) ali proceeds of sale of that property, and

the benefit of all covenants given in respect thereof
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{395 Continuation
Company number

2263726

Name of company

“insert full name * Whttard of Chelsea Limited {the "Chargor”)
of Company

“Receivables” means all present and future book debts and other debts, rentals, royalties, fees, VAT and
monetary claims and all other amounts at any time recoverable or receivable by, or due or owing to, the Chargor
(whether actual or contingent and whether arising under contract or in any other manner whatsoever) together

with

(a) the beneft of all nghts, guarantees, Security and remedies relating to any of the foregoing (including
without imitation, negotiable instruments, indemnities, reservations of property rights, nights of tracing
and unpaid vendor's llens and similar associated nghts), and

(b) all proceeds of any of the foregoing

“Recever” means a recewer or receiver and manager or an administrative recesver of the whole or any part of the
assets of the Chargor subject to the Transaction Security

*Related Rights” means, in relation to any Charged Securities

(a) all dvidends, distributions and other income paid or payable on the relevant Charged Securties or any
asset referred to in paragraph (b) below,

{b) all nghts, monies or property accruing or offered at any time n refation to the Charged Secunties
whether by way of redemption, substitution, exchange, bonus or preference, under option nights or
otherwise

“Relevant Contract’” means each of the agreements to which the Chargor 1s a party together with each other
agreement supplementing or amending or novating or replacing the same, Iin each case, which does not contain a
prohibition on assignment

“Securty’” means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person
or any other agreement or arrangement having a similar effect

“Securnty Account” means any accounts as the Secunty Trustee may from time to time direct (together with all
additions to or renewals or replacements thereof) into which all monies received by the Chargor Iin respect of the
Receivables must be paid

“Secunty Assets” means all property and assets from time to time mortgaged, charged or assigned {or expressed
to be mortgaged, charged or assigned) by or pursuant to the Debenture

“Securnty Beneficianes” means each Finance Party from time to time party to the Facilites Agreement and any
Recewver or Delegate

“Selection Notice” means a notice substantially in the form set out in Part 2 of Schedule 3 (Requests) of the
Facilities Agreement given in accordance with Clause 14 (Interest Periods) of the Facilities Agreement

“Subsidiary” means of a company or corporation, any company or corporation
(@) which i1s controlled, directly or indirectly by the first-mentioned company or corporation, cor

() more than half the 1ssued share capital of which 1s beneficially owned, directly or indirectly, by the first-
mentioned company or incorporation, or

(c) which 1s a Subsidiary of another Subsidiary of the first mentoned company or corporation,

and, for these purposes, a company or corporation shall be treated as being controlled by another if that other
company or corporation is able to direct its affairs and/or to control the composition of its board of directors or

Arvvmenlant kAo
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Company number

2263726

Name of company

“insert full name * Whittard of Chelsea Limited (the "Chargor”)
of Company

pursuant to the Transaction Security Documents

“Transaction Security Documents” means the debenture granted by each of the Chargor, Boaters and Java and
the charge are securities granted by the Parent together with any other document entered into by the Parent, any
Obligor, any Java Chargor Shareholder or any other person creating or expressed to create any Security over all
or any part of its assets in respect of the obligations of any of the Obligors under any of the Finance Documents

“Treasury Transactions” means any denvative transaction entered into in connection with protection aganst or
benefit from fluctuation in any rate or price

“Utiisation Request” means a notice substantially in the form sect out in Part 1 of Schedule 3 (Requests) of the
Faciities Agreement

@ Laserform Intemational Limited 2002 and 2004 P age ?
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 02263726

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 2nd NOVEMBER 2007 AND CREATED BY WHITTARD OF
CHELSEA LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO LANDSBANKI ISLAND HF AND/OR THE OTHER SECURITY
BENEFICIARIES (OR ANY OF THEM) ON ANY ACCOUNT WHATSOEVER UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE
CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES
ACT 1985 ON THE 13th NOVEMBER 2007

GIVEN AT COMPANIES HOUSE, CARDIFF THE 16th NOVEMBER 2007.
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Companies House
—— forthe record ——
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