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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9543590

Charge code: 0954 3590 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th April 2019 and created by THE TAUNTON CIDER

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th May 2019 .

Given at Companies House, Cardiff on 13th May 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; 20| o _ 2018

APPLEFIRSTLTD (1)
(as the Chargee)

-and-

THE TAUNTON CIDER COMPANY LIMITED (2)
{as the Chargor)

SECURITY AGREEMENT
Incorporating:

fixed charge over the Stock
{as defined herein)

JEMHN STREF
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SECURITY AGREEMENT

DATED: L {f’ XY ,2019

PARTIES:

{H APPLEFIRST LTD, a private company limited by shares incorporated in England
under registration number [1337286, whose registered office address is at 7 John Street,
London, WCIN 2ES (the Chargee).

(2) THE TAUNTON CIDER COMPANY LIMITED, a private company liwited by

shares incorporated in England and Wales under registration number 09543590, whose
registered office is at 7 John Street, London WCIN 2ES (the Chargor).

BACKGROUND:

The Chargor wishes to provide Security to the Chargee over the Stock as required by the Goods
Agreement

OPERATIVE TERMS:

1.1

INTERPRETATION

In this agreement, in addition to the words and expressions defined in the Goods
Agreement, the Background to this agreement and elsewhere in this agreement in bold
lower case font, the following words and expressions shall have the respective meanings
when used in this agreement:

Additional Rate: means 3% per annwm {net of withholding taxes, if any) calculated on
a lincar daily hasis.

Administrator: an administrator appointed to manage the affairs, business and property
of any of the Chargor pursuani to clause 9.6.

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Cider: the Borrower’s siock-in-trade, being fermenting cider (8% alcohol by vislume),
and the result or consequence of delivery of the Product to the Deliverv Location by the
Chargee.

Cider Draw Drigpesal: means any event whereby the Cider (in fermented, snbottled
and/or bottled state) leaves the Customs Warchouse in circumstances requitifig the
payment of customs and excise duty under prevailing tax and fiscal laws and regnlations
in force at the date hereof (and as currently evidenced by completed and signéd Form
EX506 and filed by the 15th of the month with HMRC for the Cider leaving the Clistoms
Warchouse in the previous month.
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Cider Vats: Cider Vat means the various vats or tanks containing Cider situated at
Orchard Park Farms, Hornblotton, Shepton Mallet, Somerset BA4 6SF and Cutliffé Farm,
Sherford, Taunton, Somerset TA1 4RG being the Delivery Location.

Costa: those various costs referred to in clause 17.1.

Customs Warehouse: a customs warchouse duly authorised by HM Revente and
Customs under the customs warehouse regime as provided for under VAT Natice 232
{(and any supplemental VAT notices thereunder).

Delegate: any person appointed by the Chargee or any Receiver pursuant to clause 15
and any person appointed as attorney of the Chargee, Receiver or Delegate.

Defanlt Rate: the Normmal Rate plus the Additional Rate.

Designated Account: any account of the Borrower nominated by the Lerder as a
designated account for the purposes of this agreement.

Epvironment: the natural and man-made environment including all or any of the
following media, namely air, water and Jand (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
{inclnding man} or systems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and détisions
of any court or tribunal, codes of practice and guidance notes in so far as they relte to or
apply to the Environment,

Event of Default: any of the following:

(a)  the Chargor fails to pay any of the Secured Liabilities when due, uvnless its
failure to pay is caused solely by an administrative error or technical problem
and payment is made within three (3) Business Days of its due date;

{b)  the Chargor fails (other than a failure to pay referred to in paragraph (ajof this
definition) to comply with any provision of this deed or any documeist under
which the Chargor owes obligations to the Chargee and (if the Chargee
considers, acting reasonably, that the default is capable of remedy) such default
1s not remedied within fourteen (14) days of the earlier of the Chargee notifying
the Chargor of the default and the remedy required and the Chargor bétoming
aware of the default;

(¢}  any representation, warranty or statement made, repeated or deemed made by
the Chargor to the Chargee is (or proves to have been) incomplete, untrue,
incorrect or misleading when made, repeated or deemed made;

{(d)  the Chargor suspends or ceases to carty on (or threatens to suspend or cedse to
carry on} all or a substantial part of its business;

{e}  any lnvoices are not paid when due or within any originally applicable grace
pericd;

(fy  any Invoice becomes due, or capable of being declared due and payable grior o
its stated maturity by reason of an event of default (however described),
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{k)
(y

{m)

()

{0)
{p)
(q)

{t)
(u)

any commitment for an Invoice is cancelled or suspended by a creditor of the
Chargor by reason of an event of default (howcver described);

any creditor of the Chargor hecomes entitled to declare any Invoices due and
payable prior to its stated maturity by reason of an event of default thowever
described),

the Chargor stops or suspends payment of any of its debts or is unable to, or
admits its inability to, pay its debts as they fall due;

{the Chargor commences negotiations, or enters into any composition,
compromise, assignment or arrangement, with one or more of its credifors with
a view 1o rescheduling any of its Indebtedness (because of actual or witicipated
financial difficultics);

a moratorium is declared in respect of any Indebtedness of the Chargéir:

any action, proceedings, procedure or step is taken for the suspension of
payments, a moratorium of any Indebtedness, winding up, dissolution,
administration or reorganisation {using a voluntary arrangement, sclieme of
arrangement or otherwise) of the Chargor;

any action, proceedings, procedure or step is taken for a composition,
compromise, assignment or arrangement with any creditor of the Chargor;

any action, proceedings, procedure or step is taken for the appointment of a
tiquidator, recciver, administrative receiver, administrator, compulsory
manager or other similar officer in respect of the Chargor or any of its-assets;
the value of the Chargor's assets is less than its liabilities (taking into account
coniingent and prospective liabilities);

any event occurs in relation to the Chargor similar to those set out in paragraphs
(i} to (o) (inclusive) under the laws of any applicable jurisdiction:

a distress, attachment, execution, expropriation, scquestration or other
analogous legal process in any jurisdiction is levied, enforced or sued wut on, or
against, the Chargor’s assets (or its equivalent in other currencies) and.is not
discharged or stayed within twenty-one (21) days;

any Security on or over the assets of the Chargor becomes enforceable;

any provision of this deed or any document under which the Chargor owes
obligations to the Chargee is or becomes invalid, unlawful, unenforceable,
terminated, disputed or ceases to be effective or fo have full force and effeet;
the Chargor repudiates or shows an intention to repudiate this deed or any
document under which the Chargor owes obligations to the Chargee; or

any eveni occurs {(or circumstances exist) which, in the reasonablc opinion of
the Chargee, has or is likely to materially and adversely affect the Chargor's
ability to perform all or any of its obligations under, or otherwise comply with
the terms of, this deed or any document under which the Chargor owes
obligations to the Chargee.

Equipment: all present and future cquipment, plant, machinery, tools, vehicles, fumiture,
fittings, installations and apparatus and other tangible moveable property forthe time
being owned or leased by the Chargor, including any part of it and all -spare parts,
replacements, modifications and additions, as shall be required for holding the Stock and
subscquently its sale and delivery (whether in a fermented, unnbottled or bottled or keg

stafe.
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Normal Rate: means 8% per annum (net of withholding taxes, if any) calculated on a
linear daily basis.

Goods Agrecment: the Supply of Goods Agreement entered into between the Chargee
and the Chargor on the date hereof.

Indebtedness: any obligation to pay or repay money, present or future, whether sttual or
contingent, sole or joint and any guarantee or indemnity of any of those obligations.

Invoices: any invoices payable by the Chargor to the Chargee under the Goods
Agreement.

Iosurance Policy: each contract and policy of insurance effected or maintained by the
Chargor from time to time relating to the Stock.

Intellectual Property: the Chargor’s present and future patents, inventions, registered
designs, trademarks, domain namcs, applications for the registration of any of the
foregoing and the right to apply therefor in any part of the world; design rights ncluding
community designs, database rights, topography rights, copyrights and rights in the natore
of copyright; trade names, logos and get—up; know-how and trade secrets; software; and
any similar or equivalent rights arising or subsisting anywhere in the world (whether
registered or not).

Investments: all present and future certificated stocks, shares, loan capital, securities,
bonds and investments (whether or not marketable) for the time being owned (at law or
in equity) by the Chargor, including any:

(v) dividend, interest or other distribution paid or payable in relation to-gny of the
Investments; and

{(w) right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option rights or otherwise,

LFA 19225: Law of Property Act 1925,

OPF Approved Warehouse: a warehouse at Orchard Park Farms, Hornblotton, Shepton
Mallet, Somerset BA4 6SFand operated by OPFP, and which is a Customs Warchouse
{(tax warchouse refercnce number; GB30020002616).

OFPFP: means Orchard Park Farms Parinership (trading as Orchard Park Farms), whose
principal place of business is at Orchard Park Farms, Hornblotton, Shepton Mallet,

BA46STE (excise registration number GBWK 138788800,

Receiver: a receiver, receiver and manager or administrative receiver of any or all of the
Secured Assets appointed by the Chargor under clause 13
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1.2

I3

14

1.5

1.6

1.7

1.3

1.9

Secured Assets: all the assets, property and undertaking for the time being subject o the
Security created by, or pursuant 1o, this agreement.

Secured Liabilities: all present and future monies, obligations and liabilities of the
Chargor to the Chargee under the Goods Agreement, whether actual or contingent and
whether owed jointly or severally, as principal or surety in whatever name or style,
together with all Interest (including, without limitation, Default Interest) aceiuing in
respect of those monies, obligations or liabilities.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect.

Security Peried: the period starting on the date of this agreement and ending on the date
on which the Chargor is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being cutstanding.

Stock: all (1) the Cider in the Cider Vats and (2) as may otherwise exist in a ferfftented,
unbottled and/or bottled state, including any bottle, keg or nther storage containgr or unit
prior to a Cider Draw Disposal.

VAT: Value Added Tax,

The headings of any clause shall not affect the interpretation of this agreement.

a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or sigency of
a state or any association, trust, joint venture or consortium {whether or not having
separate legal personality) and that person's personal representatives, sucoessors,

permitted assigns and permitted transferees.

unless the context otherwise requires, words in the singular shall include the pluial and
in the ploral shall include the singular.

unless the context otherwise requires, a reference to one gender shall include a reference
to the other genders.

areference to a party shall include that party's successors, permitted assigns and perniitted
transferees.

a reference to a statute or statutory provision is a reference to it as amended, extended or
re-gnacted from time to time.

areference to a statute or statutory provision shall include all subordinate legislation made
from time 10 time under that statute or statutory provision.

a reference to writing or writien includes fax but not e-mail.
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1.10

L.i5

1.16

17

119

2.1

an obligation on a party not te do something includes an obligation not to allow that thing
1o be done.

unless the context otherwise requires, a reference to a clause is to a clauge of this
Agrecment.

any words foliowing the terms including, include, in particular, for example or any
similar expression shall be construed as illusirative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms.

a reference to an amendment includes a novation, re-enactment, supplement or variation
(and amended shalf be construed accordingly).

a reference to assets includes present and future properties, undertakings, revenues, rights
and benefits of every deseription.

a reference to an authorisation includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution.

a reference to continuing in relation to an Event of Default means an Event of Detault
that has not been remedied or waived.

a reference to determines or determined means, unless the contrary 1s indicated, a
determination made at the absolute discretion of the person making it.

a reference to a regulation includes any regulation, rule, official directive, request or
guidelne (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation.

Clawback
If the Chargee considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the Hquidation or

administration of the Chargor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this agreement.

Perpetuity period

It the rule against perpetuities applics to any frust created by this agreement, the
perpeluity period shall be 125 years (as specified by section 5(1) of the Perpetuitics and
Accumulations Act 2009),

COVENANT TG PAY

Covenant to Pay
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2.2

32

The Chargor shall, on demand, pay to the Chargee and discharge the Secured Liabilities
when they become due.

Interest

The Borrower covenants with the Lender to pay Interest on any amounts due under clause
2.1 from day to day until full discharge (whether before or afier judgment, liquidation,
winding-up or adminisiration of the Borrower} at the Normal Rate and, as case may be,
the Additional Rate, provided that, in the case of any Costs such Interest shall agcrue at
the Default Rate and be payable as from the date on which the relevant Cosls arose
without the necessity for any demand being made for payment,

GRANT OF SECURITY
Fized Charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Chargee by way of first fixed charge:

{a) all the Stock;

() all present and future mtcrests of the Borrower not effectively morigaged or
charged under the preceding provisions of this clause 3 i, or over, the Sfock;

{c) all present and future rights, licences, guarantees, renis, deposits, centracts,
covenants and warranties relating to the Stock (if any), all licences, consents and
authorisations {statutory or otheewise) held or required in connection with the
Borrower’s business or the use of the Stock, and ail rights in connection with
them;

(&) all monies from time to time standing to the credit of its accounts with any bani,
financial institution or other person m relation to the Stock (including each
Designated Account); and

(e} all its rights in each Insurance Policy in relation to the Stock, including all claims,
the proceeds of all claims and all retumns of premimm in connection with each
Insurance Policy.

Assignment

As a continuing security for the pavment and discharge of the Secured Liabilities, the
Chargor with full title guarantee assigns to the Chargee absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilitics, all rights io
each Insurance Policy, inciuding all claims, the proceeds of all claims and all retumns of
premium in connection with each Insurance Policy.
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4.2

5.1

52

5.3

5.4

LIABILITY OF THE BORROWER
Liability Not Discharged

The Chargor’s liability under this agreement in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

{a) any security, guarantee, indemnity, remedy or other right held by, or available to,
the Chargee that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground;

(b) the Chargee renewing, determining, varying or increasing any facility or other
transaction in any manner Or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitiing to claim or enforce payment

from any other person; or

{c} any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor waives any right it may have to require the Chargee to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other person
before enforcing this agreement against the Chargor.

HEPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor make the representations and warranties set out in this clause § to the
Chargee.

Ownership of Secured Assets
The Chargor is the legal and beneficial owner of the Secured Assets.
No Security

The Secured Assets are free from any Security other than the Security created by this
agreement.

No adverse clamns

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Asscts or any interest in them.

Mg adverse covenants
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5.6

5.8

(V]
o

5.10

5.4

5.12

6.1

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no breach of any law or regulation that materiaily and adversely affects the
Sceured Assets.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject i terms
entitling any person to terminate or curtail its use.

Avoidance of secority

No Security expressed to be created under this agreement is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Chargor or otherwise,

Mo Prohibition or Breaches
There is no prohibition on assignment in any Insurance Policy and the entry into this
Agreement by the Chargor does not, and will not, constitute a breach of any Isurance

Policy or any other agreement or instrument binding on the Chargor or its assets.

Envirenmental compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law.

Enforceable security

This agrecment constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor, and is and will continuc to be effective security overal! and
every part of the Secured Assets in accordance with its terms.

Times for making representations and warranties

The representations and warranties set out in clause 5.2 to elause 5.11 (inclusive) are
made by the Chargor on the date of this Agreement and the representations and warranties
contained in clause 5.2 to clause 5.1 (inclusive) arc deemed to be repeated on edch day
of the Security Period with reference to the facts and circumstances existing at ¢ time
of repetition.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior wrillen consent of the Chargge:
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(a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this Agreement;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any inlerest in, the Secured
Assets {except, in the ordinary course of business, Secured Assets that ire only
subject to an uncrystallised floating charge); or

<} create or grant (or purport to create or grant) any interest in the Secured Assets in
favour of a third party.

6.2 Preservation of Secured Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Chatgee, or
materially diminish the value of any of the Secured Asseis or the effectivengis of the
security created by this agreement.

6.3 Borrower’s waiver of set-off
The Chargor waives any present or future right of set-off it may have in respest: of the
Sccured Liabilities (including sums payable by the Chargor under this agreement).

6.4 Compliance with laws and regulations

(a) The Chargor shall not, without the Chargee’s prior written consent, use or perrit
the Secured Assets to be used in any way contrary to law.

{b) The Chargor shali:

(i) comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

(ii} obtain, and prompily renew from time to time, and comply with the terms
of all authorisations that are required in connection with the Secured
Assets or its use or that are necessary to preserve, maintain or rengw any
Secured Asset; and

{iify  promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets,

6.5 Enforcement of rights

The Chargor shall use its best endeavours to:
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procure the prompt observance and performance of the covenants aiid other
obligations imposed on the Chargor’s counterparties (including each -insurer in
respect of an Insurance Policy); and

(b) enforce any rights and institute, continuc or defend any proccedings relating to
atty of the Secured Assets which the Chargee may require from time to time.

6.6 Notice of misrepresentation and breaches

The Chargor shali, promptly on becoming aware of any of the same, give the Chargee
notice in writing of!

{a} any representation or warranty set out in this agreement that is incorrect or
misleading in any material respect when made or deemed to be repeatedyand

{b) any breach of any covenant set out in this agreement.
6.7 Title Documents

The Chargor shall, as so required by the Chargee, deposit with the Chargee and the
Chargee shall, for the duration of this agrecment be entitled to retain copies of:

(a)  all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Chargor (and if these are not within the possession
or control of the Chargor, the Chargor undertakes to obtain possession of all
these deeds and documents of title);

(by  all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Chargor is entitled fo possess; and

6.8 Insurance
{a} The Chargor shall insure and keep insured the Secured Asscts against:
(i) loss or damage by fire or terrorist acts;

(i1} other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrving on the same class of business as the
Chargor; and

{iii}  any other risk, perils and contingencies as the Chargee may reasonably
require,

Any such insurance must be with an insurance company or underwriters, and on
such terms, as are reasonably acceptable to the Chargee, and must be for not less
than the replacement value of the Secured Assets.
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{b) The Chargor shall, if requested by the Chargee, produce to the Chargee the policy,
certificate or cover note relating to the insurance required by clause 6.8¢a) (or
where, in the case of any leasehold property, that insurance is effected by the
iandlord. such evidence of insurance as the Chargor is entitied to obtain-from the
landlord under the terms of the relevant lease).

(c} The Chargor shall, if requested by the Chargee, procure that a note of the
Chargee’s interest is endorsed upon each insurance policy maintained byit or any
person on its behalf in accordance with clavse 6.8(a) and that the terms of cach
insurance policy reguire the insurer not to invalidate the policy as agamst the
Chargee by reason of the act or default of any other joint or named insuted and
not to cancel it without giving at least thirty (30) days' prior written notice to the
Chargee.

6.9 Insurance premiums
The Chargor shall:
{(a) promptly pay all premiums in respect of each insurance policy maintained by it

in accordance with clause 6.8(n) and do all other things necessary to Keep that
policy in full force and effect; and

(b} {if the Chargee so requires) produce to, or deposit with, the Chargee the regeipts
for all premiums and other payments necessary for effecting and keeping up each
insurance policy maintained by it in accordance with clause 6.8(a).

6.10  Noinvalidation of insurance
The Charger shall not do or emit to do, or permit io be done or omitied, any act ar thing
that may invalidate or otherwise prejudice any insurance policy maintained by it in
accordance with clause 6.8(a).

611  Proceeds of insurance policics
All monies received or receivable by the Chargor under any insurance policy maintained
by it in accordance with clause 6.8(a) (including all monies reccived or receivable by it
under any Insurance Policy) at any time (whether or not the security constituted by this
agreement has become enforceabie) shall:
{(a) immediately be paid io the Chargee:
{b) if they are not paid directly to the Chargee by the insurers, be held by the Chargor

as trustee of the same for the benefit of the Chargee (and the Chargar shall
account for it to the Charges); and
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at the option of the Chargee, be applied in making good or recouping expenditure
in respect of the loss or damage for whick those monies are received or in, or
towards, discharge or reduction of the Secured Liabilities.

6.12  Netices to be given by the Borrower

The Chargor shall immediately on the execution of this agreement (or, if later, the date
of acquisition of the relevant Secured Asset) give notice to each insurer, in the agreed
form, that it has charged or assigned its rights and interest in and under each Insurance
Policy under elause 3.

6,13 Information
‘The Chargor shall:

{a) give the Chargee such information concerning the location, condition, nse and
state of the Secured Assets as the Chargee may reasonably require, inchuding any
movements of Stock from the OPF Approved Warehouse or any other Customs
Warehouse, any Cider Draw Disposal, the information required under parazraph
3.4 of the Facility Agreement relating to Cider Draws and any amount of Cider
then subsequently bottled or filled into kegs for ultimate sale;

(h) permit any persons designated by the Chargee and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior notiee; and

{c) promptly notify the Chargee in writing of any action, claim or demand made by
of against it in counection with any Secured Asset or of any fact, mutter or
circumstance which may, with the passage of time, give rise to such an action,
claim or demand, together with, in each case, the Chargor’s proposals for settling,
liquidating, compounding or contesting any such action, claim or demaitd and
shall, subject to the Chargee's prior approval, implement those proposalé at its
oW expense.

6.14  Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets an d, on:déimand,
produce evidence of payment to the Chargee.

6.15  Netification of Delay

The Chargor shall notify the Chargee of any Event of Default or event or circumstance
which would, on the expiry of any grace period, the giving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof, comstitute
an Event of Default (and the steps, if any, being taken to remedy it} promptly upon
becoming aware of its occurrence,
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3.1

82

Change of Business

The Chargor shall not make any substantial change to the general nature or seape of its
business as carried on at the date of this agreement.

ENVIRONMENTAL COVENANTS
The Chargor shall:

{a)  comply with all the regnirements of Environmental Law both in the conduct of
its general business and in the management, possession and use of the: Stock,
whether or not stated or held in the Customs Warchouse; and '

(b)  obtain and comply with all authorisations, permits and other types of liéences.

EQuiPMENT COVEMNANTS

Maintenance of Equipment

The Chargor shall:

{a} maintain the Equipment in good and serviceable condition (except for expected
fair wear and tear) in compliance with all relevant manuals, haiidboiks,
manufacturer's instructions and recommendations and maintenance or Sar¥icing
schedules;

{b} at its own cxpense, renew and replace any parts of the Fquipment when they
become obsolete, worn out or damaged with parts of a similar quality and of equal
or greater value; and

{c} not permit any Equipment to be;

{i} used or handled other than by properly qualified and trained persons; or

(i) overloaded or used for any purpose for which it is not designed or
reasonably suitable,

Payment of Equipmeni taxes
The Chargor shall promptly pay all taxes, fees, licence duties, registration chayges,

insurance premiums and other outgoings in respect of the bquipment and. on defnand,
produce evidence of such payment to the Chargee.
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9.4

9.5

POWERS OF THE CHARGEE
Power to remedy

{a) The Chargee shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this agreement.

(b} The Chargor irevocably authorises the Chargee and its agents to do all things
that are necessary or desirable for that purpose.

(c) Axy monies expended by the Chargee in remedying a breach by the Chargor of
its obligations contained in this agreement shall be reimbursed by the Chargor (o
the Chargee on a full indemnity basis and shall carry interest in accordance with
claunse 17.1.

Fxercise of rights

The rights of the Chargee under clause 10.1 are without prejudice to any other rights of
the Chargee under this agreement. The exercise of any rights of the Chargee wider this
agreement shall not make the Chargee liable to account as a mortgagee in possession,

Power to dispose of chatiels

{fa) At any time after the sccurity constituted by this agreement has bHecome
enforceable, the Chargee or any Receiver may. as agent for the Chargor, dispose
of any chatlels or produce found on any property of the Chargor.

{b) Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 9.3(a), the Chargor shall indemnify the Chargee #nd any
Receiver against any liability arising from any disposal made under clause 9.3(a).

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this.agreement
on a Receiver may, after the security constituted by this agreement has become
enforceable, be exercised by the Chargec in relation to any of the Secured Assels whether
or not it has laken possession of any Secured Assets and without first appojiiting a
Receiver or notwithstanding the appointment of a Receiver.

Indulgence

The Chargee may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this agreement
{whether or not any such person is jointly liable with the Chargor) in respect of any of

AGR_AFL-TCC-SecurityAgreamentvExecution Page 17.0f 33



96

10.

19.1

16.2

il

the Sceured Liabilities, or of any other security for them without prejudice either to this
agreement or to the Hability of the Chargor for the Secured Liabilities.

Appointment of an Adminpistrator

{a) The Chargee may, if there has been an Event of Default which, if’ curable or
remediable, has not been cured or remedicd to the satisfaction of the Chargee,
appoini any one or more persons to be an Administrator of the Chargor pursuant
to Paragraph 14 of Schedule Bl of the Insolvency Act 1986 if the security
constituted by this agreement becomes enforceable.

(b} Any appointment under this clause 1.6 shall:
{i) be mn writing signed by a duly authorised signatory of the Chargee; and

(it} take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Aci 1986,

{c} The Chargee may apply to the court for an order removing an Administrater from
office and may by notice in writing in accordance with this clause 10.6 appoint a
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this agreement shall be immediately enforceable if an Event
of Defanit occurs (and, if capable of remedy to the sole satisfaction of the Chargée, has

not been remedied within ten (10) Business Days of the Chargee giving notice in writing
to the Chargor to remedy the same).

Diseretion
After the security constituted by this agreement has become enforceable, the Chargee
may, in its absolute discretion, enforce all or any part of that security at the times, in the

manner and on the terms it thinks fit, and take possession of and hold or dispose of all or
any part of the Secured Assets.

ENFORCEMENT OF SECURITY
Enforcement powers

{a} The power of sale and other powers conferred by section 101 of the LEA 1925
(as varied or extended by this agrecment) shall, as between the Lendey and a
purchaser from the Chargee, arise on and be exercisable at any time after the
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execution of this agreement, but the Chargee shall not exercise such power of sale
or other powers until the security constituted by this agreement has become
enforceable under clause 11.1.

(b Section 103 of the LPA 1925 does not apply to the security constituted by this
agreement.

i1.2  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statule are extended so as to authorise the Chargee and
any Recciver, at any time after the security constituted by this agreement has become
enforceable, whether in its own name or in that of the Chargor, to:

{a} grant a lease or agreement o lease;
{b) accept surrenders of leases; or

(c} grant any option of the whole or any part of the Secured Assets with whatever
rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions (including the payment of money to a lessee or tenant
on a sustender) as the Chargee or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

113 Access on enforcement

(a) At any time after the Chargee has demanded pavment of the Secured Lisbilities
or if any of the Chargor defaults in the performance of its obligations usder this
agreement or an Event of Default occurs (and, if capable of remedy to the sole
satistaction of the Chargee, has not been remedied within ten (10) Busineds Days
of the Chargee giving potice in writing to the Chargor to remedy the sarie), the
Chargor will allow the Chargee or its Receiver, without further notice or demand,
immediately to exercisc all its rights, powers and remedies in particular (and
without limitation) to take possession of any Secured Asset and for that purpose
to enter on any premises where a Secured Asset is situated {or where the Lender
or a Receiver reasomably believes a Secured Asset to be situated) without
incurting any lability to the Chargor for, or by any reason of, that entry.

(b} At all times, the Chargor must use its best endeavours to allow the Chargee or its
Receiver access to any premises for the purpose of clause 11.3(a) (inéluding
obtaining any necessary consents or permmits of other persons, including OPFP or
any other Customs Warehouse operator) and ensure that its employees and
officers do the same, '

11.4  Prior Security
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11.5

11.6

1.7

11.8

At any time after the security constituted by this agreement has become enforeeable, or

after any powers conferred by any Security having priority to this agreement shall have
become exercisable, the Chargee may:

{a) redeem that or any other prior Security;

{h procure the transfer of that Security to it; and

{c} settle and pass any account of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor. All monies paid by the Chargee to an
encumbrancer in settlement of any of those accounts shall, as from its paymesnt by the

Chargee, be due from the Chargor to the Chargee on current account and shall bear
interest at the Default Rate and be secured as part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Chargee, any Reeeiver or
Delegate shall be concomed 1o enquire:

{a) whether any of the Secured Liabilities have become due or payable, 6r remain
unpaid or undischarged;

{b} whether any power the Chargee, a Receiver or Delegate is purporting to éxercise
has become exercisable or is properly exercisable; or

{c} how any mongy paid to the Chargee, any Receiver or any Delegate is:to be
applied.
Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and
immunrities conferred by the LPA 19235 on mortgagees and receivers.

No liability as mortgagec in possession

Neither the Chargee, any Receiver, any Delegate nor any Administrator shall be flable to
account as mortgagee in possession in respect of all or any of the Secured Asséts, nor
shall any of them be liable for any loss on realisation of, or for any neglect or default of
any nature in connection with, ail or any of the Secured Assets for which a mortgagee in
possession might be lable as such,

Conclusive discharge to purchasers

The reccipt of the Chargee or any Recciver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assets or
in making any acquisition in the exercise of their respective powers, the Chargee; every
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12.

12.1

i2.2

12.4

12.5

12.6

Receiver and Delegate may do so for any consideration, in any manner and on.any terms
that they, it or he thinks fit.

ReCriven
Appointment

At any time afler the security constituted by this agreement has become enforciable, or
at the request of the Borrower, the Chargee may, without further notice, appoint by way
of deed, or otherwise in writing, any one or more persons to be a Receiver ofall or any
part of the Secured Asseis.

Removal

The Chargee may, withoul further notice (subject {o section 43 of the Insolvericy Act
1986), from time fo time, by way of deed, or otherwise in writing, remove any Keceiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

‘The Chargee may fix the remuneration of any Receiver appeinted by it without the
resirictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this agreement, which shall be due and pavable
immediately on its being paid by the Chargee.

Power of appointment additional te statutory powers

The power to appoint a Receiver conferred by this agreement shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exercisable without the restrictions contained in sectipms 103
and 109 of the LPA 1925 or otherwise,

Power of appoiniment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this agreement ar by statute) shall
be, and remain, exercisable by the Chargee despite any prior appointment in réspect of
all or any pait of the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Chargee under this agrecment shall be the ageiit of the
Chargor and the Chargor shall be solely responsible for the confracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver, The agency of each Receiver shall continue until the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the agent
of the Chargee.
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13.5

POWERS OF BECEIVER
General

(a} Any Receiver appointed by the Chargee under this agreement shall, in addition
to the powers conferred on him by statute, have the powers set out in clavse 14.2
to ¢lause 14.12 {inclusive).

{b) It there is more than one Receiver holding office at the same time, each Receiver
may {unless the document appointing him states otherwise} exercise all of the
powers conferred on a Receiver under this agreement individually and to the
exclusion of any other Recelver.

{c) Any exercise by a Receiver of any of the powers given by clause 14 may be on
behall of the Chargor or himself,

Employ personncl and advisors

A Receiver may provide services and employ, or engage any managers, officers, sérvants,
contractors, workmen, agents, other personnel and professional advisers on any. terms,
and subject to any condilions, that he thinks fit. A Receiver may discharge any such
person or any such person appointed by the Chargor.

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as h# thinks
fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all
cosis, charges and expenses incurred by him) that the Chargee may prescribe or agree
with him.

Healise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights,

Manage or reconstruct the Borrower’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or divésify or
concur i carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor to the extent the same shall relate to the Secured
Assets,
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13.9

13.10

13.11

13.12

13.13

13.14

Dispose of Secured Assets

A Receiver may seli, exchange, convert inlo money and realise all or any of the Secured
Assets in respect of which he is appointed in any mammer (including, without limitation,
by public auction or private sale) and generally on any terms and conditions as he thinks
fit. Any sale may be for any consideration that the Receiver thinks fitand a Receiver may
promote, ot copcur in promoting, a company 1o purchase the Secured Assets to be sold.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Sccured Assets.

Make settlements

A Receiver may make any arrangement, seftlement or compromise between the Chargor
and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

Make calls on the members of the Borrower

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purposs of
enforcing payments of any calls so made) the same powcrs as are conferred by the articles
of association of the Chargor on its directors in respect of calls authorised to be made by
them.

Insure
A Recciver may, if he thinks fit, but without prejudice to the indemnity in clause 17.2,
effect with any insurer any policy of msurance either in lieu or satisfaction of, or in

addition to, the insurance required to be maintained by the Borrower under this
agreement.

Powers under the LPA 1925

A Receiver may excrcise all powers provided for in the LPA 1925 in the same way as if
he had been duly appointed under the LPA 1923, and exercise all powers provided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986.

Borrow
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i3.15

i3.17

14.

i4.1

142

A Receiver may, for any of the purposes authorised by this clause 14, raise moncy by
borrowing from the Chargee (or from any other person) either unsecured of on the
security of all or any of the Secured Assets in respect of which he is appointed on any
terms that he thinks fit (inchuding, if the Chargee consents, terms under which that
security ranks in priority to this agreement).

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absenéé of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this agreement.

Absolute beneficial owner

A Receiver may, in relation to any of the Sccured Assets, exercise all POWETS,
authorisations and rights he would be capable of exercising, and do all those aets and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Secured Assets or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things:

{(a}  that he may consider desirable or necessary for realising any of the Secured
Assets;

(b}  that he may consider incidental or conducive io any of the rights or powers
conferred on a Receiver under or by virtue of this agreement or law with respect
to realising any of the Secured Assets; or

(c)  that he lawfully may or can do as agent for the Chargor,
DELEGATION
Delegation

The Chargee or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or diséretion
conferred on it by this agreement {including the power of attorney granted under eluusec
19.1).

Terms
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The Chargee and each Receiver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit.

143  Liability
Neither the Chargee nor any Receiver shall be in any way liable or responsible to the

Chargor for any loss or liability arising from any act, defauit, omission or misconduet on
the part of any Delegate.

15, APPLICATION OF PROCEEDS
Ovrder of application of proceeds
All monies received by the Chargee, a Receiver or a Delegate pursuant to (his agreement,
after the security constituted by this agreement has become enforceable, shall (subsject w0
the claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priority:
(a)  in or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Chargee (and any Receiver, Delegate, attortiey
or agent appointed by it) under or in connection with this agreement, and of all

remuneration due to any Receiver under or in connection with this agresment;

(b)  in or lowards payment of or provision for the Secured Liabilities in any order
and manner that the Chargee determines; and

(¢) in payment of the surplus (if any) to the Chargor or other person entitled to it.
16. COSTS AND INDEMNITY
161 Costs
The Chargor shall, within five (5) Business Days of demand, pay to, or reimburse, the
Chargee and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxcs
and liabilities of any kind (including, without Hmitation, legal, printing and out-of-pocket
expenses) incurred by the Chargee, any Receiver or any Delegate in connection with:
{a) this agreement or the Secured Assets;
(b) taking, holding, protecting, perfecting, preserving or enforcing (or aftempting
to do so) any of the Chargee’s, a Receiver's or a Delegate's rights under this
agreement; or

(¢) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (withoui the need for any
demand for payment being made) from the date on which the relevant cost or expense
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arose until full discharge of that cost or expense {whether before or after jufigment,
liguidation, winding up or administration of the Borrower) at the Default Rate.

162 Indemnity

The Chargor shall indemnify the Chargee, each Receiver and cach Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and
losses {mcluding but not limited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs (calculated oh a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

(a} the exercise or purported exercise of any of the rights, powers, autherities or
discretions vested in them under this agreement or by law in respect of the

Secired Assets;

(b {aking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so} the security constituted by this agreement; or

() any default or delay by the Chargor in performing any of its obligations under
this agreement.

Any past or present emplovee or agent of the Receiver or each Delegate may enforce the
terms of this elanse 17.2 subject fo and in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1999

17. FURTHER ASSURANCE

7.1 Further assurance

The Chargor shall, at its own expense, take whatever action the Chargee or any Receiver
may reasonably require for:

{a} creating, perfecting or protecting the sccurity intended to be created by this
agreement;

() facilitating the realisation of any Secured Asset; or

(c} facilitating the exercise of any right, power, authority or discretion exercisable by

the Chargee or any Receiver in respect of any Secured Asset,

including, without limitation (if the Chargee or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the assets
forming part of (or intended to form part of) the Secured Assets (whether to the Chargee
or to its nominee) and the giving of any notice, order or direction and the making of any
registration.
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18.1

i8.2

19,

20,

20.1

202

POWER OF ATTORNEY
Appoiniment of attorneys
By way of security, the Chargor, acting reasonably irrevocably appoints the Chargee,
every Receiver and every Delegate separately to be the atiorney of the Chargor and, in its
name, on its behall and as its act and deed, o execute any documents and do any acts and
things thai:

{a)  the Chargor is required to execute and do under this agreement; or

(b}  any atiorney deems proper or desirable in exercising any of the rights, powers,

authorities and discretions conferred by this agreement or by law on the
Chargee, any Receiver or any Delegate.

Ratification of acts of atiorneys
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in elanse 19,1,
RELFASE
Subject to clause 27.3, on the expiry of the Security Period (but not otherwise), the
Chargee shall, at the request and cost of the Chargor, take whatever action is necessary
[Ls
{(a) release the Secured Assets from the security constituted by this agreement: and
{b} reassign the Secured Assets to the Chargor.
ASSIGNMENT AND TRANSFER

Assignment by Chargee

{a) At any time, without the consent of the Chargor, the Chargee may assign or
transfer any or all of its rights and obligations under this agreement.

(b} The Chargee may disclose to any actual or proposed assignee or transferge any
information in ils possession that rclates to the Chargor, the Secured Assets and
this agreement that the Chargee considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations,
under this agreement,
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21. SET-OFF
21.1  Chargee’s right of set-off

The Chargee may at any time set off any liability of the Chargor to the Chargee against
any liability of the Chargee to the Chargor, whether either Hability is present or future,
liquidated or untiquidated, and whether or not either liability arises under this agreement.
if the liabilities to be set off are expressed in differcnt currencies, the Chargée may
convert either liability at a market rate of exchange for the purpose of set-off. Any
exercise by the Chargee of its rights under this clause 22 shall not limit or affect afiy other
rights or remedies available to it under this agreement or otherwise.

21.2  No obligation 1o set off

The Chargee is not obliged to exercise its rights under clause 22.1. If, however, it does
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

22, AMENDMENTS, WAIVERS AND CONSENTS

22.1 Amenidments

Mo amendment of this agreement shall be effective unless it is in writing and signed by,
or on behalf of, each party (or its authorised representative).

222 Waivers and consenis

(a} A waiver of any right or remedy under this agreement or by law, or any gonsent
given under this agreement, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or default.
It only applies in the circumstances for which it is given and shall not prevent the
party giving it from subsequently relying on the relevant provision.

(b) A failure or delay by a party to exercise any right or remedy provided under this
agreement or by law shall not constitute a waiver of that or any other:right or
remedy, prevent or resirict any further exercise of that or any other right or
remedy or constituie an election to affirm this agreement. No single or partial
exercise of any right or remedy provided under this agreement or by law shall
prevent or restrict the further exercise of that or any other right or remédy. No
election to affirm this agreement by the Chargee shall be effective unless it is in
writing.

223 Rights and remedies

The rights and remedies provided under this agreement are cumulative and are in addition
to, and not exclusive of, any rights and remedies provided by law.
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24.

25,

26.

26.1

SEVERANCE
Severance

It any provision (or part of a provision) of this agreement is or becomes invalid, illegal
or unenforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, fegal and enforceable. If such modification is not possible, the relevant provision
(or part of a provision) shall be deemed deleted. Any modification to or deletion of a
provision (or part of a provision) under this clause shall not affect the legality, validity
and enforceability of the rest of this agreement.

COUNTERPARTS
Ceunterparts

{2} This agreement may be exccuted in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, bat all the
counterparts shall together constitute one agreement.

(b) I transmission of the executed signature page of a counterpart of this agreement
oceurs by facsimile or e-mail (in PDF, JPEG or other agreed format) tothe other
parties, such tramsmission shall only take effect as delivery of an éxecuted
counterpart of this agreement to create a legally binding agreement when.all of
the parties agree that it should so take cffect; and, unless otherwise agreed in
writing, each party shall provide the other(s) with the original of its cotnterpart
as soon as reasonably possible but not later than five (5) Business Days afterthe
date the legally binding agrcement shall have come into cffect. This agreement
shall become a legally bmdmg agreement between the parties only whei signed
and delivercd by each party to the other.

THIRD PARTY RIGHTS

Third party rights

Except as expressly provided elsewhere in this agreement, a person who is not a party to
this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act
1999 to enforce, or enjoy the benefit of, any term of this agreement. This does nat affect
any right or remedy of a third party which exists, or is available, apart from that Act.
FURTHER PROVISIONS

Independent security

This agreement shall be in addition to, and independent of, any other security or guarantee
that the Chargee may hold for any of the Secured Liabilities at any time. No prior sourity

hield by the Chargee over the whole or any part of the Secured Assets shall mergé in the
security created by this agreement,
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26.2

26.3

26.4

26.5

27.

271

Continving security

This agreement shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matfer or thing, unless and until the Chargee discharges this agreement in writing and
which it shall so when the Secured Liabilities have been fully discharged.

Discharge conditional

Auy release, discharge or settlement between the Chargor and the Chargee shall be
deemed conditional on no payment or security received by the Chargee in respect of the
Secured Liabilitics being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:

(a) the Chargee or its nominee may retain this agreement and the security created by
or pursuant to it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any period that the Chargee decms negessary
to provide the Chargee with security against any such aveidance, reduction or
order for refund; and

(b) the Chargee may recover the value or amount of such security or payiient: from
the Chargor subsequently as if the release, discharge or settlement had not
occurred,

Certificates

A certificate or determination by the Chargee as to any amount for the time being due to
them from the Chargor under this agreement issued by the Chargor shall be, in the absence
of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this agrecment.

MNOoTICES

Delivery

Agy notice or other communication required to be given to a party under or in comcction
with this agreement shall be:

{(a} in writing;

(b} delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and '
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27.2

273

28.

28.1

{c) sent to:

(i) the Chargor at the respective addresses first mentioned at the beginning
of this agreement; and

{ii} the Chargee at the address first mentioned at the beginning of this
agreement,

or to any other address or fax number as is notified in writing by one party to the
other from time to time,

Receipt

Any notice or other communication that a party gives to the other shall be deemed to have
been received:

(a) if delivered by hand, at the time it is left at the relevant address;

(h} if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day afier posting; and

{e) if sent by fax, when received in legible form.

A notice or other communication given as described in clause 27.2{z) or clause 27.2(¢c)
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

Mo notice by e-mail

A notice or other communication given under or in connection with this agreement is not
valid if sent by ¢-mail.

GOVERNING LAW AND JURISDICTION

Governing law

This agreement and any dispute or claim arising out of or in conneclion with it or its
subject matter or formation {including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales,
Jurisdiction

Each party imevocably agrees that, subject as provided below, the courls of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in

connection with this agrcement or its subject matter or formation (including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Lender
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to take proceedings against the Chargor in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.
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EXECUTION PROVISIONS:

IN WITNESS WHEREOF the parties hereto have executed and delivered this agreement the day
and year first above written.

The Chargee

EXECUTED and DELIVERED as a )
deed by APPLEFIRST LTD, acting by )
Abdou Rarak Amadou, the duly )
authorised director: )

" Director
In the presence of:

Na‘mé'z
Address:
Occupation:

The Chargor

EXECUTED and DELIVERED as a
deed by THE TAUNTON CIDER
COMPANY LIMITED, by Alison
Louise Simpson, the duly authorised
director:

in the presence of*

Name: ¥V usensow. 108 et _

A IO e g e o i.,ﬁaw.hgmwﬁ%i‘fvm LY e e i s,

Occupation: Trp o Sl
e S T
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