Companies House

MRO1 e

Registration of a Charge

Company name: CAFEDIRECT PLC
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Received for Electronic Filing: 17/10/2017

Details of Charge

Date of creation:  29/09/2017
Charge code: SC14 1496 0007
Persons entitled: TRIODOS BANK NV

Brief description: ALL OF THE COMPANY'S PRESENT AND FUTURE LAND VESTED IN THE
COMPANY TOGETHER WITH ALL FIXTURES AND FITTINGS (INCLUDING
TRADE FIXTURES AND FITTINGS) AND FIXED PLANT AND MACHINERY
FROM TIME TO TIME ON SUCH LAND. ALL OF THE COMPANY’S
PRESENT AND FUTURE PATENTS, INCLUDING (BUT NOT LIMITED TO)
ALL APPLICATIONS, IMPROVEMENTS, PROLONGATIONS, EXTENSIONS
AND RIGHTS TO APPLY TO SUCH PATENTS; TRADE MARKS AND
SERVICE MARKS (WHETHER REGISTERED OR UNREGISTERED);
TRADE AND BUSINESS NAMES; DOMAIN NAMES; DESIGNS (WHETHER
REGISTERED OR UNREGISTERED); COPYRIGHTS (PRESENT
AND FUTURE); DATABASE RIGHTS; DESIGN RIGHTS (WHETHER
REGISTERABLE OR NOT); INVENTIONS, KNOW-HOW, SECRET
PROCESSES OR FORMULAE OR OTHER SECRET INFORMATION
CONCERNING INDUSTRIAL, COMMERCIAL OR SCIENTIFIC EXPERIENCE;
THE BENEFIT OF ANY LICENCES OR CONSENTS RELATING TO ANY OF
THE ABOVE; (IN EACH CASE TO THE FULLEST EXTENT THEREOF AND
FOR THE FULL PERIOD THEREFOR AND ALL RELATED APPLICATIONS,
EXTENSIONS AND RENEWALS THEREOF); AND RIGHTS OF THE
SAME OR SIMILAR EFFECT OR NATURE IN ANY PART OF THE WORLD
EXISTING NOW OR IN THE FUTURE CREATED. FOR MORE DETAILS
PLEASE REFER TO THE CHARGING INSTRUMENT.

Contains fixed charge(s).
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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.

Certified by: MARAL NAFAR TLTLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 141496

Charge code: SC14 1496 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 29th September 2017 and created by CAFEDIRECT PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th October 2017 .

Given at Companies House, Edinburgh on 18th October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



EXECUTION VERSION

MORTGAGE DEBENTURE

CAFEDIRECT PLC
TRIODOS BANK NY

‘We cerfify that the within document
has beeri compared with and is &
true copy of the original

pated I3 dayor Delobier g0

Mascn Hayds & Curran
Solicitors

patep ]9 Seffeneel 2ot

Pl
Bouth Gank Howge
Hairdiny Sitael
Duhdin 4, Iroland
LRV Dt
14353 3 6 5000
F a8 bony
#raalioheie

MHC-1B236740-8




T o T s T e R A s L e B *
O BT s S T R I T A T

24

TABLE OF CONTENTS

DEFINITIONS AND INTERPRETATION Lovi e ivssisivasies et vt ssssessracoeesesceressrmonsins |
COVENANT TO PAY oo iers otesensisss s ot ennecomssasnisesss sesnssasssessssaneaispsmmessapssssiens 7
BECURITY coveraosromssvosssneasssers oessssesipsemsssass oarssssnsssenassmes e o sasumsmssiing s éiesesisiaess £
INEGATIVE PLEDGE oo vciovessans et s cenesessrnsvrasssssassn s sssaninssonssasnsassess sonssens onins 12

FURTHER ASSUPANCE B ST UROIRE VRO 1
GENERAL COVENANTS 13

REAL PROPERTY COVENANTS oo oersinianssmnscssmsiosss e ssseersioseniansiness 16k
P ANT COVENANTS oo s st soeere 500 855 umimint o i st 1 ety
LICENCES COVENANTS ¢ ovuwcvntbronsiii .

INTELLECTUAL PROPERTY 1oocvovitcomssvescsrimssomsissses
AGREEMENTS COVENANTS
INSURANCES COVENANTS,..
{IFE POLICIES GOVENANTS .ovvsyin,
ROOK, DEBTS COVENANTS ..o eonrerrss sttt
SECURITIES COVENAMTS oo ceessvvcersniesens et ianes s S
ENVIHOMMENTAL COVERANTS oo cnssernns OO ¢
TITLE DOGCUMENTATION COVENANTS ..orvcrconvirs o emssmessmssssssnsironsssssneivsesss 30
REPRESENTATIONS AND WABTEANTIES i covvenssnmssssirsinioncenios e 31
ENFORCEMENT EVENTS AND DEMANDS FOR PAYMENT ceermsiiinan 33
ENFORCEMENT OF SECURITY; BECEIVERS oo e sorssiriass e rasss s 37
POWER OF ATTORNEY o, e e SOOI
NOTICES ’ e E:
MISOELLANEOUS PROVISIONS 1o ovoiornsesseemssvesmssmssieesessossosisismsso oo veossomeones A
SECURITY BEGISTRATIONS 1o vmsoreosesisesss esivessarais st ssssssosansisimnsiresssssosicss 48

SCHEDULE 1 SECURED ABSETS oot armreerris s it issnsn bt s farsemisinsen st st swsss s 90

E SR N N

- N S« - B &

@
10

PART 1- BEAL PROPERTY.
PART 2~ PLANT ... b e SR e OV PRSP AR 4 e ke
PART 3L} GENQES,.‘,.,.,_. ....... PRI vy WIS &2
FART 4 INTELLECTUAL PR{}PEPT\' ,,,,,, SR e erennrens ey 53
PART &5 - AGBEEMENTS......cce. nsen e e en e eas ROTRPRRION s onsernsivimersn o D4
PART 8 — INSURANTES corvov irersss s sesssssvasmsremaneron s smtssmsostacseseessssaianssssss s cons DO

TPART 7 = LIFE POLIGIES .. oot ot savrnas s o innossasmssasionsiss sariapasainssnassis seeasts oo 90
FART B~ BANK ACCOUNTS . iiiimsivmniivimissimns e ssensdpinssons nsipemsagstonneroass D7

T B S LTI, st cosovesiomconrvatons s1etebeapmesesogh obeins st e ibn T ivfo ot i s 1R
PART 40 = LEASE AGREEMENTS e o eeaearre et s s ebe et e 58

SCHEDULE 2 FORMS OF NOTICE OF ASS%GNMENTS v ghcetra s as e seston et saca s D4

MIHC-18238740-8




PART 1 = AGREEMENTS oot it ssesmivisis s sssss iemsscnssasicissasssssesa smsssnsasssosoms s O
PART 2. - INBURANOES L. ssecsssmsse msvsmsssrinsssisatins isiosssssasssemssiorssssssnssosseroner o 07
PART 3 - LIFE POEICIES i eyt et oot e st as esernnnsven 0
PART 4 - BANK-ACCOUNTS et ans b e b v e et sntsenanr T
SCHEDULE 3 FORM 52.......... earer e tey e nm e e s et v e a1 e 79
SCHEDULE 4 SECURITIES 1vveiirareiisenssmssesntorssvssssnsossesssinrssmiass ey e s 80
PART 1 - DIVIDEND PAYMENT MABMDATE .o sernreneessescsestessrerniess e, 80
PART 2 - IRREVOCABLE PROXY cvvviussviovsssiesioscinreeorassiasossssorstormeassinsecsens B 1
PART 3 - LETTER OF RESIGNATION e vvcvverssaersiaresssessscssssenssisersesonsesoreossss B2
PART 4 - LETTER OF AUTHORITY ..oovonnseorrori ettt e 83
PART 5 - LETTERS OF AUTHORITY e e A v IR B4

[ VI

B 2 Y

MHO-+E298740-8




This MORTGAGE DEBENTURE Is dated ‘75 3. EFTerfder  2017.

PARTIES

(1)

CAFEDIRECT PLC a company incorporated in Scotland with company registration
number SC141496 and having ifs registered offlce at 115 George Street,
Edinburgh, EH2 4JN, Scotland (the “Company”}; and '

(2 TRIODOS BANK NV a company incorporated in the Netherlands (UK branch
registration number BR3012), the UK branch of which is situated at Triodos Bank,
Deanery Road, Bristol, BS1 5AS (who, and any of whose successors, is herein
called the “Lender”).

BACKGROUND

{A) ~ The Company is or may bacome indebted to the Lender in respect of the Secured
Obligations.

(B) The Company has agreed- (as acknowledged by its execution of this Morigage

Debenture) that the Secured Obligatians shall be secured by the Security and by
the covenants, agreements, warranties and acknowledgements of and by the

. Company in this Morigage Debenture.

THiIS MORTGAGE DEBENTURE WITNESSES:

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Mortgage Debenture (including the background) the following terms shall,
unless the context otherwise requires, have the following meanings:

“Affillates” means any Subsidiary, Holding Company (or any other Subsidiary of a
Holding Company of the Company);

“Account Bank” means any bank or financial institution other than the Lender at
which the Bank Accounts are held;

“Agreements” means all of the Company's present and future agreemenis and
contracts, including (but not limited to) the agreements and contracts specified in
schadule 1 part 5 (as each may be amended, restated, supplemented, varied,
asslgned, novated, or otherwise from time to time) and all rights, remediies,
proceeds and claims in connection with and arising from such agreements and
contracts;

"Agricultural Stock” means all of the Company's present and future “stock” {as
such term is defined in section 3 of the Agricultural Credilt Act 1978} including (but
not limited to) the stock specified in schedule 1 part 11;

“Bank Accounts” means all of the Company's present and future bank accounts
(whether held in its name or held in the name of another but with the Gompany as
heneficial owner), including {but not limited to} those bank accounts specifled in
schedule 1 part 8, and all monies standing to the credit of such bank accounts,
together with interest and all assoclated rights and powars of recovery;

MHC-16236740-6



‘Book Debis” means

{a) all of the Company's present and future book and other debts, revenues and
¢claims, including (but not limited to) chases in action which may give rise to a
debt, revenue or claim, due or owing to or purchased or otherwise acquired by
the Company frorn time to time; and

(b} the proceeds of payment or realisation of them and the full benstit of all
sscurity guarantees and other rights and remedies relating to them.

“Busliness Day" means a day (other than a Saturday or a Sunday} on which banks
are generally open for businaess in Dublir;

“Companies Act” means the Companies Act 2014;
"Conveyanclng Act" means the Land and Conveyancing Law Reform Act 2008;

“Default Rate" means with respect to any amount of the Secured Obligations not
paid on its due date, the rate specified at General Condition 5.5 of the Triodos
Bank term loan agreement general conditions (England and Wales) accompanying
each of the Facility Letters;

“Designated Account” means the Company's business current account with the
Lender,

"Encumbrance” includes any mertgage, charge, pledge, Hen, assignment,
hypothecalion, security interest, title retention, preferential right, trust arrangement
or other security arrangement or agreement and any other agreement or
arrangement having substantially the same economic eftect;

“Enforcement Event” means an Event of Default as defined in General Condition
14 of the Triodos Bank term loan agreement general conditions {England and
Wales) accompanying each of the Facility Letters.

“Environmental Claim” means any claim, proceeding, formal notice or
investigation by any persaon in respect of any Environmental Law;

"Environmental Law” means all applicable laws, bye-laws, common law,
diractions, regulations and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they concern the
protection of the environment or human health including, without limitation, the
conservation of natural resources or the proeduction, storage, transportation,
wreatment, recycling or disposal of any waste or any noxious, offensive or
dangerous substance or the liability of any person whether civil or criminal for any
damage to or pollution of the environment or the rectification of such damage or
pollution or any related matters;

“Environmental Permits” means any permit and other authorisation and the filing
of any notification, report or assessment required under any Environmental Law for
the operation of the business of the Campany conducted on or from any of the
Secured Assets;

"Facility Letters” means:

MHG-16236740-6




{A) the offer ieiter dated 12 June 2017 issued by the Lender {c the
Company for a loan in the amount of GBPL400,000 tegether
with the aninexed general conditions; and

{B) the offer letter dated 12 June 2017 issued by the Lender to the
Company for & loan in the amount of GBPL1,300,000 togethser
with the annexed general conditions,

and each is a "Facllity Letter”;
"Finance Documenis” means:

{a). each of the Facility Latters;

{b) this Mortgage Debenture;

{c) the existing Scots law bond and floating charge dated 10 August 2011

* between (1) the Company and (2) the Lender; '

{d) the existing Engiish law assignment charge dated 15 August 2011 between
{1} the Company and (2) the Lender;

{e) any other security documents executed pursuant to the Facilty Letters; and

{f} any other documents designated as a Finance Dogcument by the Lender,

and each is a “Finance Document”;

“Holding Company” has the meaning given to it in section 8 of the Companies
Act; ‘

“Intellectual Property” means all of the Cempany's present and fuiure patents,
including ¢but not limited to} all applications, improvements, prolongations,
extensions and rights to apply to such patents; trade marks and service marks
{whether registered ar unragistered); trace and business names; domain names;

" designs (whether registered or unvegistered), copyrights {(gresent and fulure);

database rights; design rights (whether registerable or nof); inventions, know-haw,
secret processes or formulae or other secret information concerning ndustdal,
commercial or sclentiflc experience; the benefit of any licences or consents
relating to any of the above; (in each case to the {fullest extent thereof and for the
full period therefor and all related applications, extensions and renewals thereof);
and rights of the same or similar effect or nature in any part of the warld existing
now or in the future created, including {(but not kmited to) those set out in schedule
1 part 4; ‘

“Insurances’ means all present and future policles of insurance taken out by the
Company or the benefit of which is now or at any time enjoyed or held by the
Company, including {out not limiied to) those policies of insurance specified in
schedule 1 part 6, together with all monies from time to time payable under, and all
claims in connection with such palicies of hsurance,

“Land” has the meaning given to that tarm in section 3 of the Gonveyanging Act;

“Land Regisiry” means the Land Regisiry referred to in the Registration of Deeds
and Title Acts 1964 and 2006;

“Land Registry Form 52" means the Land Registry prescribed charge to be
entered into by the Company and the Lender in the form sat out in Schedule 3;
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"Leage Agreements’ means all present and future lease, tenancy and rental
agreements and licences in refation to the Real Property (or any part of it), including
{(but not limited to) those lease, tenancy and rental agreements or licences
specified in schedule 1 part 10, and all rights and remedies, proceeds and claims
arising from such lease, kenancy or rental agreements and licences;

“Licences" means all present and future licences held by the Company {of hald by
a nominee of the Company) in connection with any business carried on by the
Company or the user of any of the Secured Assets and any other permits,
wayleaves, approvals, authorisations, consents or otherwise, including {but not
firnited to) those specified in schedule 1 part 3, and the full right to recover and
roceive af compensation payabls from time to time to the Company (or any
nomines) oh account of the non-renewal of any such licences;

“Life Policies” means all present and future life policies or policies of life
assurance in which the Company has an Interest, Inclucing (but not fimited to)
those life policles or policies of life assurance specified in schedule 1 part 7,
together in each case with any replacement policies, whether effected in
accordance with the provisions of this Mortgage Debenture or ctherwise and all
monies including alf bonuses, additions and returns of premium payable under any
policy and the benefit of all options and rights devolving under or pursuant to any
policy;

“Plant” means all of the Company's presant and future fixed and moveable plant,
machinery, vehicles, furniture, fittings, computers and office and other equipment,
- utensils and chattels, including (but not iimited 1) those specified in schedule 1 part
2, but excluding the Agricultural Stock and anything far the time being forming part
of the Company's stock-in-trade or work in progress;

“Planning Acts” means the Local Gavernment (Planning and Development) Acts
1963 to 1999, the Planning and Development Acts 2000 to 2016, the Building
Control Acts 1990 to 2014 and the Fire Services Acts 1981 and 2003, and any
regulations, order, notice or direction made under them;

“Real Property” means all present and future Land vested in the Company
together with all fixtures, fittings (including trade fixtures and fittings) and fixed
plant and machinery from time to time in or on such Land, including {but not fimited
to) the Land specified in schedule 1 part 1 and any reference to “Heal Property”
includes a reference to all or any part of if;

"Recelver” means a receiver and manager appointed by the Lender under clause
20.1 (Appointment of Recelven;

“Registry of Deeds" means the Registry of Deeds referred to in the Registration
of Deads and Title Acts 1964 and 2006;

“Reguiations” means the FEuropean Communities (Financial Collateral
Arrangements) Regulations 2010 (S.I. 626 of 2010) giving effect o Directive
2002/47/EC on financial collateral arrangements;

“Rental Income” means all present and future monies payable to or for the banefit
of the Company in connection with the leasing, renting, licensing or usage of the
Real Property or any part of it, including (but not limited to) all of the amounts
payable to or for the benefit of the Company under the Lease Agreements or
otherwise in respect of the Real Property or any part of it;
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1.2

“Secured Assets' means all rights, property, assets and undertaking of the
Company the subject of the Security and any reference to the “Secured Assets”
includes a reference to all or any part of them;

“Secured Obligations™ means all preseni and future monies, obligations and
liabilities (including {but not limited to) principal, interest, discount, commission,
fees and expenses) whether actual or contingent due owing or incurred by the
Company o the Lender on any account or in any cther manner:

whether collectively or individually,

whether alone or jointly or jointly and severally with any other person/s;

in whatever stylg or name;

whether as principal, guarantor, surety or otherwise; and

whether originally due, owing, or incurred 1o the Lender or to some other
person/s;

a
b
c
d
e

—e T e

“Securities” means

{a}) all of the Company’s present ang future stocks, shares, bonds, warrants,
bearer instrumaents, options and securities of any kind, whether marketable or
otherwise;

(b) all other interests, including (but not limited to) loan capital, debentures,
debenture stocks or other obligations in any company, firm, consartium or
entity, including (but not fimited to) those specified in schedule 1 part 9,
together with afl related allotments, accretions, offers, tighis, benefits or
advantages at any fime aceruing, offerad or arising,; and

{c) all related stocks, shares, rights, money or property accruing or offered at any
time by way of rights, conversion, redemption, bonus, preference, option of
otherwise with respect to them;,

“Security” means the security fram me to time created pursuant o, or evidenced
of expressed, or intendad to be created, or evidenced pursuant fo this Morigage
Debenture and any referance to “Security” includes a reference to all or part of it;

"Security Period” means the period starting on the date of this Mortgage
Debenture and ending on the date on which the Lender has released the Security;

“Subsidiary” has the meaning given to that term in section 7 of the Companies
Act; and

“‘Summary Appraval Procedure” means the procedure set out in section 202 of

the Companies Act.
Interpretation
1.2.1 Inthis Morigage Debenture:

(A} words such as “hersunder”, "hereto”, "hereof” and "herein" and
ather words commencing with "hera" shall refer to the whols of
this document and not to any particular section or clause of
this document;

(B} any reference to a person shall if the context o requires apply

to a company, partnetship or unincorporated association and
any use of gender includes the other genders;

MHC-16236740-6




words importing the singular shalt where the context so
requires or admits include the plural and vice versa and
reference to the masculine, feminine ot neuter genders shall
include references to the other genders;

any reference to a clause or schedule shall be reference o a
clause or schedule (as the case may be} of this Mortgage
Debenture and any reference in a clause ic a sub-clause,
paragraph or sub-paragraph shall be teference to a
sub-clause, paragraph of sub-paragraph of the ¢lause in which
fhe reference is contained;

the contents of the schedulss form an integral part of this
Mortgage Debenture and shall have as full sffect as i they
were jncorporated in the body of this Mortgage Debenture and
the expressions "this Mortgage Debenture” and “the Mortgage
Debenture” as used in the schedules shali mean this Morigage
Debenture and any reference to “this Morigage Dehenture”
shall be deemed to include the schedules;

the headings and captions to the clauses and schedules in this
Mortgage Debenture and the numbering are inserted for
converdence of reference only and shall not be considered a
part of or affect the construction or interpretation of this
Mortgage Debsnture;

any reference to any legisiation, order or regulation in this

. Maorigage Debenture shall include reference to any exiension,

medification, replacement or re-enactment of them from time
to time in force and all regulations and orders from time to time
made under themn and any analogous provision ot rule under
any applicable law for the time being in forcs,

Definitions in or referred to in the Companies Act mean the
same in this Mortgage Debenture, except where the coniext
otherwise requires;

a reference to any document includes that decument as it has
of may be amended, restated, supplemented, varied,
assigned, novated, or otherwise from time to time;

any reference to the “Company” or the “Lender” shall, where
the context so admits, include each of their successors and
permitted assigns as the case may be. In respect of the
Lender, each such person shall be entitled to enforce and

proceed upon this Mortgage Debenture as if named in this -

Mortgage Debenture; and

Section 75 of the Conveyancing Act shall not apply fo this
Moartgags Debenture.
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2.2

3.4

COVENANT TO PAY
Covenani to pay the Secured Obligatlons

The Gompany covenants with the Lender to pay and discharge to the Lender on
demand all of the Secured Obligations when they become due.

Default Rate

K all or any part of the Secured Obfigations becomes due (whether upon the
making of a demand or otherwise), the Company shall pay interast on such sums
at the Default Rate from the due date to the date of actual payment (aiter as well
as befare any demand is made or any judgmsnt is obtained under this Mortgage:
Debenture).

SECURITY
Charging clauses

As a continuing security for the payment and discharge of the Secured
Obligations, the Company as legal and beneficial owner:

3441 Real Property
(A) Charge over Real Property

CHARGES in favour of the Lender as a first fixed charge (and
in the case of any Real Property which is Land Registry title as
registered owner or as person entitled o be registered owner)
the Real Propetty and ASSENTS to the regisiration of the
charges created pursuant to .this Mortgage Debenture as
burdens on all or any part of the Real Property affecied.

(B) Charge of other Land

CHARGES in favour of the Lender as a first fixed charge all
other {if any) Land now or at any time after the date of this
Morigage Debenture vested in the Company together with all
fixtures, fitings (including trade fixtures and fittings) and fixed
plant and machinery from time 10 time in or on such Land;

(C) Charge over future interest in Land

CHARGES in favour of the Lender as a first fixed charge any
future estate ar interest which the Company may from time o
fime after the date of this Morigage Debenture acquire in the
Real Property;

{D} Assignment of Real Property rights

ASSIGNS and agress to assign absolutely to the Lender
(subject to the provisc for redemption in this Morigage
Debentire) all of its present and future beneflt, right, title and
interest in and to {but hone of the ohligations or burdens of}:

-3

MHC-16236740-6



any covenant, agreemsnt, acknowledgement or
undertaiing for rodd making o fof the payment &l
road charges. or other private strest improvement or
drainage expenses it respect of the Real Property
{or documents of Bile thereto) or any indemnity
against payment of guch charges or axpenses;

any  other covenant, adresment, Unddrtaking,
chargs, right, remedy or indemnity in relation to the
Real Property or any rent payabie In relation to tha
Resl Property or chargs on the Real Property:

without prejudice. to the generality of clause
31.1{D)(2), the Lease Agreements and the Rental
Income; the:Carmpany shall [(i requested 1o dd so by
the Lendery} nodfy each counterparly to each of the
Lease Agreemenis thal it has assigned the. Lease
Agreaments and Rental income and procure that
each of he notifisd counterparties ackhowledgs the
assignment, The Motlce of asgignment and velated
acknowledgement must be subsiantially in the form
geb GUE I &cheduls £ part 1, & as otherwise
preseribed by the Lender; and

all of tts rights. 16 be paid or receive Gompensation
tnda any. legislation, order ar regilation by ré&son
of any compuisory acquisition; requ;smoming ot vihey
axetelse of compulsory powerg in relation to the Real
Proporly or assels or any refusal, withdrawal or

modification of planning permission or approval
reiative 16 the PReal Properly of &by Contrdl or
firritation imposed tipon ar aifecting the use of the

Real Property.

The. production of this Metgage Debentuie o the
autiionty of person lidbie to pay such cimpérisation
shall be & sufficlent duthority to such parson to pay

all sueh sumg to the Lendel and the Company
hereby APPOINTS the Lender iresvocably  (but
sublect to the proviso for redemplion in (his
Morgage Debantursl 10 bs 1S altdrmey in its name
and on its betialf:

* o claim assess agree recover and receive any
suich compensation; and

s o exercise any such fdght or to give any such
notice of counter-notice. soncerning e Real
Property as by or under any lagisiation, order or
regaiation which the Company may be. entitled
ic exsrolse or give against or to any local or
other compatent or appropriate authority;
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Fixed charges and security assignments

CHARGES in favour of the Lender arid ASSIGNS and agrees fo assign
absolutsly o the Lender (subject to a pravise for redemption in this
Marigage Debenturie} &l of its present and future benefit, right, title and
intgrest in and 1o (Bt nohe of the obligations or Blrdens of):

iy the Plang;

(B the Licences:

(Cy the intsllectual Preperty,;

) the Agraements; the Gompaiy- shall [{if requested to do so by

the Londan)] notily each couniarparty to each Agreement that i
has charged and assigned the Agreement and procure that
edch of the notiffled counterparties acknowledge the
-as-a}gnmem The notice  of assngnment and re1atcé

sc?*ledu_ie 2 pari “i qr as athestse prescribad by e L.ei’.?.de_r

(£} the irisurances; the Company shall notify éach of the insuters

that it has charged and assigned the Insurances and procirs.

that sach of the notified instrérs acknowledge the assignhment,

The notics of assiphisiit dhd related acinowledgemant must

be substantially in the form set out 3y schecule 2.part 2, or as
otharwise presorbed by the Lender;

(K the Life Policies; the Company shall notify each of the policy
providers that it has charged and assigned the Life Policies
and procure that each.of the notifled policy providers
acknowlodge. the assignment. The. notice of assignment and
related acknowledgement must be substantially In the form set
olt in schedule 2 part 8, or as otherwize prescribed by the
Lender;

el the Bank Atcousits; the Gompany shall notify each Ascount
T Bank that it kas charged and agsigried the Bank Acgoints and
procure that each notified Account Bank acknowlsdge the
assignment.  The unolice  of asstgnment and  related
anknowleddgemant must be substantially in the fofm set out in
schedule 2 pait 4, or'as ntherwise presoribed by the Lender;

H iha Book Debts: and
o the Becuriies,

To the extent that any «of the assels sat out at (A) - {1} above are not
assignable, the assignments which this clause 3.1.2 purports to effest
shall apera’fe as an assignment of all of its present and futlre rights and
clalmg o any procesds of those assels. Tha Cdmpany (ndertakes to
hold in trust for the Lender such of #s right, file-and interest In and o
such assets and all moneys payable Undar them which are not
atfectively subfectfo any sectrity assignment or charge crested by his
clause 3.1.2;
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3.2

314

Charge on uncalled capital and goodwill

CHARGES in favour of the Lendet as a first fixed charge all of its
uncatied capital for the time being and all goodwil (including all brand
namas not otherwise subject to a fixed charge or assignment pursuant to
this Mortgage Debenture); and :

Floating chattel mortgage

CHARGES, ASSIGNS and agrees to assign to the Lender by way of first
ranking floating chatiet mortgage, all Agricultural Stock and all plant,
machinery, equipment, goods and chattels now or hereafter betonging fo
the Company and which are used in or for the production, manufacture,
processing, preparation for sale or marketing of any agricultural or
fishery produce together with all and any machines, equipment, gaods,
components, parts or other items whatsoever from fime to time installed
thetein or used in yeplacement or by way of substiiution for alt or any
part thereof, together with the full benefit of the insurances on the same
with the payment, performance and discharge of the Secured
Obligations and the provisions set out In Schedulg 5 shail apply {o such
charge.

Floating charge
CHARGES in favour of the Lender by way of a first floating charge:

{A) all of its other present and fulure properly, assets and
undertaking; and

(B} the property, assets and undertaking referred to in clause 3.1,
to the extent that the fixed charges and assignments set out in
this Mortgage Debenture may, notwithstanding tha intention of
the parfies as evidenced in ihis Morigage Debenture, be
ineffective,

Continuing security

The Gompany acknowledges that:

321

3.22

the Security will remain in full force and effect as a continuing security
natwithstanding any seitlement of account or other matier or thing and
shall cover any sums of money which shall for the time being constitute
the balance due from the Gompany to the Lender whether as principal,
debtor ar as surety. Without prejudice to the generality of the above, this
Mortgage Debenture shall not be considered satisfied by any
Intermadiate repayment or satisfaction of all or any of the Secured
Ohligations and shal continue In full force and effect untl final
repaymerit in full and total satistaction of the Secured Obligations;

if upen such final repayment there exists any right on the part cf the
Campany or any other person to draw funds or otherwise which, if
exercised, would or might cause the Company to become actually or
contingently fiable to the Lender whether as principal debtor or as surety
for another persan then the Lender may (in its absolute discretion) refain
this Mortgage Debenture and alt rights remsdies and powers conferred

10
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by It and the Secured Assets for so long as it deems necessary to
secure the discharge of such actual or contingent liabllity;

3.2.3 it any demand is made by the Lender pursuant io this Morigage
- Debenture, the Secured Chligations shall immediately upecn the amount
thereof being ascertained become due and shall be paid and discharged

to the Lender in accordance with this Morlgage Debenture;

3.2.4 the rule In Clayton's Case shalf not apply to:

«  apny payments made by the Campany to the Lender; or
+« any faciities afforded or advances made by the Lender to the
Company;

3.2.5 the Lender may, in its absalute discretion from tirne o time, give time for
the payment of any bifl or bills of exchange, promissory note or other
security or securities which:

« may have been discounted for and recelved on account for the
Company; ot

*  on which the Company shall or may be liable to drawer ar endarser
ot otherwise :

without in any way releasing the Gompany or affecting the Security;

3.2.8 the Lendar may at any time (both before and after any demand is made
pursuant to this Mortgage Debenture and without prior nofice) set off any -
fiability of the Company to the Lender (whether cr not then due and
payable} against any credit balance in any account of the Company with
any affice of the Lander {whether current or otherwise or subject to
notice ot not). The Lender may retain the whole or any part of such
credit balance to mest the liability of the Company to the Lender. This is
in addition and withaut prejudice to any other right of set-off ar other right
to which the Lender may af any time be entitted (whethar by agreement,
operation of law or otherwlse); and

3.2.7 If at any time the Lender receives, or is deemed o be aifected by nofice
{actual or constructive) that the Company has created any subsequent
encumbrance on the Secured Assets or If for any reason this Mortgage
Debenture ceases 1o be a continuing secuiity, the Lender may apen che
or more new accounts with or continue any existing account(s) with tha
Company but in either case the liabllity of the Company in respect of the
Secured Qbligations at the date of such cessation or at the time when
the Lender received or was deemed to rsceive notice {(as the case may
ha) shall remaln regardiess of any payments in or out of any such
account. This is without prejudice and subjeat to svery other provision of
this Martgage Debenture.

33 Additional security

3.3.1 The Company hereby acknowledges that this Mortgage Debenture is in
addition to and in no way prejudices or affscts:

{A) any other security which the Lender may from time tc time hold
for or in respect of the Secured Cbligations;

ik
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3.4

4.1

342

{8 any fien 1o which the Lendear may be otherwise entitied; ot

{C) the liability of any perstn not parly 1o this Mordljage Débentuie
' for alt or any part of tha Sacured Obligatiots.

The Lendsr shall have il power at its absplute discretion fo give time
for pavment to or make any other arrangement with any such person
withgut prejudice to the fability of the Company under this Morigage
Debeniure,

Froviso for redempiion

34,1

34.2

3,43

3.4.4

If all of the Secured Obligations have been paid and dischdrged, the
i_ende shall al the request and cost of the Comparly exscute such
documents as mlay be necessary 1o release the Securily, Any request by
the Company that the Security be released shall constitute a walver of
any entiflement by the Company fo draw any furthel sums pursuant to
the Finance Documents.

Any release by the Lender of the Securltyshall be conditional upon no
SeCUr ty disposition or payment 1o the Lender by the Gompany or any
athee person being avoided or set dside or drdered to ke refunded of
redused pursuapt o any provisions of enacimenis relating o
bankruptey, Bquidation or inselvenay.

The Lender shall be enfitled to retain this Securify-f’ar 50 long as it

deems nocessary after the payment, discharge or saisfdaction of the
Secured Obligations to provide the Lender with security against any
such avoidande, setling aside or grdet for refund or teduction.

The Lender may enforce the Secuity as If such release, discharge or
gattlement had not ocourred,

Ranking of security

The Security shall:

2.5.1

as regards the morlgages and charges, be first fixed morfgages and
charges

R.5.2 as regards the assignments, be first ranking assignments; and _
353 as ragards the fiea’ﬁng" chargs, bs a first floating charge.
NEGATIVE PLERGE

Tre Company hersby covenants with the Lender that untl fhe expiry of the
Security Periad, the Company shail:

Othar security

notgreate or permit 1o subsist any Encumbrance or ofhier security interest ovar all
of any part of the Secured Assets, ether than in favour of the Lefider;

i
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4.3

5.2

8.4

6.2

No disposals

fiot, without tha pnor writter consentof the Lender, sell; transfer, assign, licence,
part with possession of or otherwise dispose of i3 any mianner all or any part o,
except; in the ordinary cotirse of iis husiness, the Secured Assets; and

No third party Interests

not create or grant {or purport to create or grant) dny interest in the Secured
Asgets in favour of 2 third party,

except ag pormitted By the Finahse Documants.

- FURTHER ASSURANCE

The Company shiall, from fime to time, take whalever action as is necessary or
advisabie i connaction With the Securziy, ot 45 the Lénder may require for;

54.1 the purpose of giving the Lender a valid first, fixed and specific
mortgage, chargs, assignment ot fioating charge or oflier security upon;

51.2  the beiler granting, Corveylng, asslgning, transferring, demising or
charging to the Lender of; and

51.8 éonferting uporr the. Lendér such power of sals and othaf powers g ale
exprossed fo be conferred by or pursuant o this Morigage. Debenture
ovear

ali of the Company's propatty, assets and undeftaking, whether owned al the date.
of this Montgage Debenture or subsequently actiired.

Without prejudice tothe generanzy of dause 5.1, the Lompany shali; at the request.
of the Lender and:at ts oW expense, execute 4 Land Registry Form 52 {wsih such
mpdifications as the Lender may require) over all ol the Land which is, or is
inteidad 10'be, chiarged by this Motgage Dabenturg and which is iBdistered or ls
in the colrse of being registered in the La 3l ﬁeglstry

The Company will provide all appropriate assistance to the Lender to have the

-charge duly fegisterad in the Land Registiy as 4 burden on the fand affected.

GENERAL COVENANTS

The Company heteby covenants with- the: Lender that untit the expiry of the
Sagurily Pariod, the Company shall:

Compllance with Firiaiice Docurments
comply with the terms of the Finance Docurments;
Motity acquisition of property

6.2.1 immiediately advise the Lender i writing of any freshoild or lsasshold
lands, hereditaments and premises or relatéd rghts which it acguires;

£.2.2 executs and perfect any grant, conveyancs, aesignimert, transfer,
demise or charge of the same ag and by way-of a first fixed and specific

i3 I
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6.3

6.4

6.5

7.1

7.2

mortgage and charge to and in favour of the Lender in a form, manner
and cortent to he specified by the Lender;

Trade ptroperly

B.3.1

B.3.2

carry on and conduct and procure that any Subsidiary of the Company
shali carry on and conduct its business in a proper and efficient manner;

not, without the prior writien consent of the Lender, make any substantia!
alterations o the nature of its business or the business of any Subsidiary
of the Company;

Keep accounts

641
6.4.2

6.4.3

6.4.4

keep proper books of aceount;

aliow any person appointsd by the Lender from time to time to examine
the books of account and investigate the Gompany's affairs;

give any persans so appoinied any information they require;

pay all reasonable costs, charges and expenses of and incidental to any
such examination and investigation; '

Not alter constitutional documents

not alter its constitution or any other constitutional decuments:

8.5.1

6.5.2

in any manner which in the Lender's opinion may prejudice the Lender;
and

withaut giving at least seven working days ptior notice of the intention to
make such aiteration together with fuil particulars of the proposed
alteration;

REAL PROPERTY COVENANTS

The Company hereby cavenants wilh the Lender that until the expiry of the
Security Period, the Company shall:

Keep Real Property in repair

7.1

7.1.2

keep all buildings, plant, machinery and apparatus in, on or about the
Real Property in good and substantial repair;

permit the Lender (or any persan appointed by the Lender) to enter the
buildings to view the state and condition of them and of all such plant,
machinery and apparatus as previously set out;

Not altet buildings

7.24

not, without the prior written consent of the Lender, make, procute or
permit additlons to or alterations of, of removal or destruction of, any of
the buildings, fixed machinery or any structure now or at any time,
comprised in or on the Real Property (except to effect necessary repairs
or repiace them with new or impraved models or substitutes);

14
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7.3

7.4

722

7.2.3

not do, cause or permit to be done anything, which may, in any way,
depreciate, jeopardise or otherwise prejudice the value of Real Property;
and

not, without the prior wiitien consent of ‘the Lender, incur any
expenditurs o liahilities of an exceptional or unusuat nature;

Perform ohligations of {itle

7.3.1

733

7.3.4

7.3.5

comply with all of its obligations and all matters and things nacessary or
expedient to be done, observed and performed by the Company under
or by virtue of every lease, licence, fee farm grant, agreement or othet
instrument relating to the Real Property {*Title Arrangements”} so as to
preserve, protect and maintain all the rights of the Company under those
Title Arrangerments;

exercise and enforce from time to time all of iks rights and remadies
under any Title Arrangement;

not permit any default;

« for which any such Title Arrangemeant may be terminated; or

» a5 a rosult of which any party te any such Tille Arrangement may be
relieved of any liability or obligation under it;

if and when entitted to da so, rehew and preserve any Title Arrangement,
s long as it shall have utility or commerclal value to the Company;

on the expiration or termination of any Title Arrangement, use its best
endeavours to obtain a replacement on the maost favourable terms
available, so long as the Titte Arangement shall have ufility of
commercial value;

MNot share or lease

7.44

7.4.2

7.4.3

nat grant any lease, tenancy or licance or assign, underlet or part with or
share the possession of the Real Property (other than the Lease
Agreements entered into on or before the date of this Moarigage
Dehenture), without the prior written cansent of the Lender;

without prejudice to the generality of clause 7.4.1, not, without the prior
written cansert of the Lender:

» sxerolse the statutory powers of leasing conferred by section 112 of
the Conveyancing Act (other than the Lease Agreements entered
info on or before the date of this Mortgage Debenture); or

« - accept or agree o accept surrenders of leases conferred by section
114 of the Conveyancing Act;

not, without the priar written consent of the Lender, either in the
purported exergise of the statutory powers referred to in clause 7.4.2 or
otherwise, grant or agres to grant or accept or agree o accapt &
surrender of any leass, tenancy or licence of the Real Property;

15
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7.5

7.8

7.4.4

745

nol sell, convay, assign or frangter the Real Property, o any interest in it;
and

not part with possession or oscupation of the. Real Property,

Lease Agreements

7.5.1

752

7.5.3

754

755

7.5.8

7.5.7

75,8

duly and promptly ohseve and petform all its obligations as landiord or
licensar puisuant 1o gach of the Leass Agresmeanis;

use all reagonable endeavolrs 1o procure the due and prompt
performanca: by the othet parties to each of the Lease Agreements of
theli réspactive obligations pursuant to the-Lease Agresments;

delivar fo the Lender ag s6dn as possible after completion of any Lease
Agresment for reiéntion by the Lender a dily completed and {where
nevessaly) stamped original or counterpart of the relevent Lease
Agreament;

without prejudice to the: generality of clause 7.4, not, withowt the prios
written consentof the Lender:

(A) grant or agree to grant any new Lease Agresmenis; of
B} accept of agree 1o dccépt any sufrender of any of the Ledse
Agreemeiis;

not, without the: prior wrillen .consent of the: Lender, amend or waive or
agree to amend orwaive any provision of any Lease Agreements;

fiot, witholt the priar writtei congent of the Lender, grarit permission to
#hé enant or licenses (hdsr any of the Lease Agresments 1o &ffect any
assignient or sub-fetiing or licensing or subvlicensing of that tenant's or
licensee's interest under such Leasé Agreement;

ensure that all provisions for the review of rent under each of the Lease
Agrsements: are duly and promplly implemented and not, withoul the
prior written consent of the Lender, agree to dny raview of fent under

any Lease Agreement; and

nsure against the loss of Rental Income and any service chargs from
time to. tme: payable or regsonably estimated to be payable, under the

}.ease Agreements (faking account of any review of the Renial Income
which ‘Tay become dug Undgr the Lease Agreements). following loss or

damage 1o the relevant Real Property, for three yéars of such longef
periad a8 the Lender may, from time to time, reasonably deem fo be
necessary;

Comply with Planning Acts

7.8.1

Use the Real Proparty only for purposes for the time being authorised &s
thie patinitted use or user Upder of by virtus of the Plannihg Acts,

16
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7.7

7.8

7.9

710

7.8.2

not carry out any development within the meaning of the Planning Acts
without first obtaining such permission or approval as may be reguired
under or by virtue of the Planning Acts;

Notify Planning Notices

7.7 give full particulars to the Lender of any notice, order or proposal for a

notice or order glven, issued or made to the Company by a Planning
© Autharity in respect of the Real Praperty ("Planning Notice™), within

seven days after recelving it;

7.7.2 take all reasonable or necessary steps without delay fo comply with any
Plannhing Notice and at the request of the Lender, make or join with the
Lender in making any application, appeal or representations against or in
respect of any Planning Notice as the |_Lender may desire;

773 produce any Planning Notice to the Lender on requeast;

Pay rates

7.8.9 pay or cause to be paid when due all rents, taxes, rales, assessments,
impositicns, costs and outgaings whether gavernmental, municipal or
otherwise, imposed upon or payable in respect of the Real Property;

7.82 pay and discharge or cause to be paid and discharged all debts and

obligations 1o or in respect of persons employed by the Company or
which by law may have priority aver the Security;

Procure tenants' compliance with Lease Agreements

7.91

7.9.2

procure the due petformance and cbservance by every lessee or tenant
for the tims being of the Beal Property of all his obligations under any
Lease Agrecment;

not, without the prior written cansent of the Lender, release or vary or
agree to release ar vary any of the teyms of any such Lease Agreement
or tenancy or exercise any power to determine or extend them;

Not register registry of deed land In the land registry

7.101

7102

7.10.3

procure that the Company shall not, without the prior written consent of
the Lender register at the Land Regisiry any of the Real Property the
registration of which is currently dealt by Registry of Deed (other than as
required to do so under the Registration of Deeds and Title Acts 1864
and 2006);

inform the Lender immeadiately whera the Company is required under the
Registration of Deeds and Title Acts 1964 and 2006 to register at the
Land Registry any of the Real Property the registration of which is
currently dealt by the Registry of Deeds; and

the costs incurred by the Lender in lodging from time to time a caution
against first registration of or dealing with the said land shall be desmed
to be costs praperly Incurred by it under this Mortgage Debenture and

i7
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8!1

82

8.3

84

85

shall forii part of the Secured Obligations and be securad by this
Mortgage Debenture.

PLANT COVENANTS

The Company herety covenants with the Lender that unil the expiry of the
Security Petlod, the Company shall:

Use

81,1  ude, aperate, mantain and contral afl the Plant in a rawsiil and proper
manner and in accordance with all flcences, agresments, manufacturer's
recommegndations {&s originally drafied or as amended Trom time to.
lime), legislation, orders, regulations and ordinances relating to the use,
operzlitn, maihtenance and control of the Plant;

812  neither use nor knowingly permit any such items to' be used for any
unlawfut purpose and ensure that any replacement or substiute parts
are in.good repair and working order and are Tree fromany lien.or other
encumbranta and are dwned by tis Canjiany;

Location
g.2.1 keep ali of the Plant at the location specified i schedule 1 part 2 or
logations (it any) frem time o time approved In wrillng by the Lender]

g22  nol remove any such iterii or items fiom its location, without the prior
wiitten consent of the Lender, except [of the purpose of maintenance.
and repair;

Repalr and condition

831  ‘keep al ihe Plant In good repair and sondition and working order;

832  notdo or omii fo do anything which couki reasonably be e‘Xpe_l:.:'ted 1o
fesult I any such flem or any part thereof being confiscated, selzed,

requisitionad, taken In execution, impounded or otherwise taken out of
the Company’s SoRtoi;

Waiver of rights

if it has ot already dong 5o, In the case of any stch items ocated on leasehold
promises, obtain evidence o wiriting from any lessor of any such prémises that he
walves absolutely all and any rights he may have now or at.any time in fhe future
oler-any such items:

" Motlce of charge.

if so requested by the Lender, place and maintaln on each item of the Plant, in a
conspicuous place, an identification plague as appears below and not conceal,

alter or renitive such plague or permit it to be concealed aliered or removed:
NOTICE OF CHARGE

This machine and additions and anciligry equipment are subject 10 a first fixed
charge in favour of TRIODOS BANKK NV

18 R
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8.1

9.2

8.3

5.4

LICENGES COVENANTS

The Company hefeby covenants with the Lender that until the expiry of the
Security Petiod, the Company shall

Payment of outgoings

8,11 pay and discharge all oulgeings: necessary to malntain and preserve
valig and i force all of the Licencas!

9.1.2 without formal damand:

(A} rensw all of the Licences as aiid when any of them become
repewablé; and

B pay all costs and expenses and take all dction necessary to
ghtaln sich renewal;

Deposit Licences

8,2.1 deposit with the Lender and permit the Lender o refain as part of the
Seourity;r

(A gl of the Licences {immediately on the execution of this
Martgage Debenture (f requested)); ang

(B the renewal of any Licence {immediately on each renewal);

9,22 the Lender will at the request of the Cumpaily ahd on such terms as the
Lender will determing, producs the Licence as necessary for the purpese
of any requirertiont of legislation, statuiory provision, order ar regulalion
refating tothe Licence;

Furtheér gssurance
at all fimes and at its own expense, take whatever action which may be reguived

for transferring and vesting any of the Licences to the: Lendet (or any nominge of
the Lehdar):

Protection of the Licences

94,1 take ail necevsary action to pravent:

(A) - any of the Licences from becoming void of vaidiable;

{B) the curtaliing, forfelture, suspension or dastruction of any
. Licence;

{C) the withholding of the renewal of any Licence;

o 10 business or goodwill of the company from becoming

profudiclally affected; or

(E) any liability of the Company, for the payment of a penalty in
respect of the Heal Property or Licence, which may disgualify

MO TER35740-8




10

10.1

10.2

10.3

the Company from receiving or hoiding any Licence for any
petiod;

9.4.2 such action includes, but is not limited to:

{A) coenducting the business carried on upon the Reat Property In
a fawful, orderly and proper manner; and

(B) not at any time commiiting or parmitting to be committed any
offence against, or refusing to comply with, any legislation,
statutory provision, arder or regulation applicable 1o the Real
Property ar the Licence.

INTELLECTUAL PROPERTY

The Company hereby covenants with the Lender that untl the expiry of the
Seqcurlty Pericd, the Company shall:

Register security

Al its own cost, apply for, and take all astion necessary to enable, the registration
or recording of the security created pursuant to this Mortgage Debenture on the
trade mark, patent, registered design or copyright register (as the case may be) of
any country where the Company owns, or has made an application far, an
intellectual Property registration;

Mot join the lender in proceedings

10.2.1  'not, without the prior written consent of the Lender, use the Lender's
name or join the Llender into any proceedings relating to any
infringement andfor any other unauthorised use of ithe Intsllectual
Propetty;

10.2.2  indemnify the Lender agalnst all costs, charges and expenses arising
from or incurred by the Lender in connection with proceedings brought
against the Lender or to which the Lender may be joined relafing to

either:

{A) infringement of, or any unautharised use of, any of the
Intellectual Property, or

{B) infringement or other breach of any third party’s rights by use

of any of the Intellectual Property;
Nat aliow to lapse

not, without the prior written consent of the Lender, do or omit anything to be done
which might:

10.3.1  cause any Intellectual Property, which currently is or becomes a
registered right to lapse or explre (whether by non-gayment of renewal
feas, registration fees or lack of any other action required o maintain the
registrations or applications in full force and effect);

10.8.2  enable or assist a third party to apply for or obtain a revocation of any of
the registered Intellectual Property; or

20
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10.4

10.5

10.6

10.3.3

diminish in any way the rights afforded by the present or future
Intellectual Property registrations or any present or future unregistered
Intellectual Property;

Protect the value of the Intellectual Property

10.4.1

10.4.2

not use ot allow to be used any Inteltactual Propetty in any way which
might put it at risk of being devalued In any way;

at its own cost, promptly prosecute and make all such applications o
register Intellactual Property as may be reasonably necessary to protect
its value;

Maintain records

10.5.1

10.5.2

create and maintain af its own cost a comprehensive, detailed and up fo
date recerd of all inteliectual Property, including (but not limited to) any
applications for registered Intellectual Property by the Company,
detailling any agents engaged, any official correspandence or notices
receivad, and any other documents and information relating to the
awnership of the Intellectual Property;

at its own cost, provide a copy of the record and of all regisfration
certificates o the Lender immediately on writlen request;

infringements

10.6.1

10.6.2

10.6.3

10.6.4

At its own cost, use its best endeavours to detect any Infringement
and/or unauthorised use, suspected infringemant and/or unauthorised
use, threatened infringement and/or unauthorised use or challenge or
suspected challenge to the validity of any of the Intellectual Property;

give the Lender all information in its possession and/or power with
regard to the Intellectual Property, immediately on becoming aware of
any of the above;

immediately, following a writien request from the Lender, at the
Company's own cost:

(A) defend any and all proceedings which may be commenced by
any third party and which the Lender considers necessary to
~ protect and/or maintain the intellectual Property or any of

them; and/or

{B) commence diligently and prosecute any and all proceedings
which the Lender considers necessary o prevent any
infringement and/or unauthorised use or, as applicable,
continded Infringsment and/or unautharised use of any of the
Intellectual Property and/or to seek damages in respect of
such infringement and/or unauthorised use,

take and/ar defend all such proceedings, as the case may bhe, in ils own
name, (save where the Lender opls at ifs absolute discretion to take
and/or defend such proceedings in the name cof the Company and at the
Company's expense);
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10.7

10.8

i1

111

11.2

10.8.6 agree that the Lender has the absoclute right and power, at its sole
discretion, to compromise, setfle or discontinue any lidgation or
threatened litigation relating to the Intellectual Property and to apply any
sum or sums received or preserved as the result of any such
proceedings towards the discharge whelly or in pari of the Secured
Liahilities, This is without prejudice to the previous requirememts of this
clause;

Mot grant user agreements of licences

not, without the prior written consent of the Lender, grant any exclusive registered

user agreement or exclusive licenoe, in relailon to ali or any part of the Intellectual

Property;

Maintain validity

10.8.1  without limiting or affecting clause 10.6, at its own cost, take all action as
may be necessaty to ensure that the Intellectual Property is valid and
subsisting and remains vested in the Company;

10.8.2  without limiting or affecting clause 10.8, at i3 own cost, use its best
endeavours to maintain, safeguard, protect and enforce such intellectual
Property,

10.8.3 atits own cost, prompily ieke all action as may be nscessary to restore

: to the Company any or all Intellectual Property that af any time expires
ot becomes void or invalid,

10.8.4 pay all necessary fees, surchélrges and other costs charges and
expenses for the above purposes before they become due;

AGREEMENTS COVENANTS

The Company hereby covenants with the Lender that untii the expiry of the
Security Peried, the Company shall:

Mo amendment or waiver

11.1.1 . not, without the prior written consent of the Lender, amend or walve any
term of any of the Agreements, which would have the effect of.

{A) terminating any of the Agreements; or

{B) releasing any other party under any of the Agreements from its
obligations under any of the Agreements;

Performance of the Agreements

11.21  duly perform its ohligations under each of the Agreaments and notify the
Lender of any default by the Company (or any other party undey any of
the Agreements);

11.2.2  not take any action which would reduce or impede recoveries in respect
of any assigned asset; ‘
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1.3

itd

11.8

11.6

12

121

Notices

provide to the Lender, as ¢obn &% practicable upon réceipt, copies of all hoticos
reseived from time {o time from any other party under any of the' Agreemarifs;

Denposit Agieenigrnits

deposm the orlgmal Agreaments with the Lender and permit the Lendear to retain
te Agreements as partof the Security;

Collect amounts receivable under the Agreements

promptly collect all amounts receivabile under edch of ths Agreements;

The Company’s obligations

1184 noiw.ithsianciing anvihing 1o ths contrary in this Morigage Debenture:

(G2, remairi liable and perform alf of Its duties and ebligations under
each of the Agreements, to the sama extent as if this Mortgage:
Debenture had not beenn.exacutet;

{B) agree that the oxerclés by the Lender of any of the rights
under this Mdrtgage Debenture shall not release the Company
from any of s duties or abhgatmns under any of the
Agreaments: and

(C) agree that the Lendar shall not, by reason of this Marigage
Debenture:

i have 3 any ob‘iigatidn: ar liability under any of the

2) be obliged to perform any of the obligations. or duties
of the Compdny vnder any of the Agreements;

(3:)' ' be obliged to take any action to-collect or enforce
any of the Agreermoernts,

INSURANGES COVENANTS

The Commpany hersby covenants with the Lendef that untl the explry of the
Secwity Period, the Campany-shall maintain all insurances reguired in respect of
the Secured Assats under General Condition 1347 of the Triodes Bank term loan
agroement general conditions (England and Wales} acctmpanying each of the
Facility Letters. Additionalty, the Company hereby covenants with the Lender that
until the expiry of the Security Period; the Gompany shall

Ingurances
12,11 Indure and keep insured of calse to De insured and kapt insurad;
(A) all buiidings, structures, fixed plant and maghinery on of in any

of 18 Sectired Assets (including the Plant and the Real
Proparty) of @ kind which Ts commonly insufed by persons

23 :
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2.2

121.2

12.1.3

12.2.1

j2.2.2

Lwning and operating similar propsrty. .agaihét iggy ot dairiage

by:

{1 firey

{2) fiood;

(3 axpleaion;

4) ifmpactby alreraft or articles diepped from alrerafl;
{5) riot;

{8} aivii carpmotiony and

N other insurabler risks which are commonly Ihslired

agalnst, from fime 1o time, by persons owning and
-opierating similar property,

i an amourt equal to the full reinstatement cosis, allowing for
inflation to likely date of reinstatement;

{E)] the Company against loss from flabllity imposed by law as
owners, employers or occuplers of the Besured Assels
(mvil:dz,ng the Plant and the Beal Property) for damiages onh
aceaunt of Wjuriss suffered by any person whiie upon slich
propetty o the approaches, walke, roads or ofpar ways
immediately adiacent to such property i1 such amount as wit
réasonably protect it against loss; snd

%! effect and maintair 1o the satisfaction of the Lender such other
insurances normally malntained by persdns edrrying on the
sams ¢lass of busingss as that carried an by the Company-and
othérwise as the Lender shall reasonably recuiire;

ensure that all policies in telation to the Secured Assets canfain clauses

whersby the insurer agrees that the policles will not be- canicelied or

terminated and will not expire without 30 days’ notice in wiiting to the
Lender of similar provislons o this effect from. time 1o time available from
insSurers;

it any Insurances conigin an average clause, maintaln at all fimes
sufficient insurance to meef the requirements of such average clauss 50
ds o permit a full recovery in the case of loss. Any provisions for excess
diicants under the nsurances must be approved by the Lender {such
approval not (o be ynreasonably withleld);

Insurances of hired and i‘eased agsels

progure that it Is indemnified by any: third parties 1o whom the Company's
assels onor in any of the Securad Assets may be leased of hited in the
grdinary course of business;

ristre and keep u*sw‘ed ot cause to be insurad and kept Insured, the
Company against any ioss or Jiabi ity as may be imposéd by law as
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12.3

12.4

12.5

12.6

1.7

Insurers

owner lessor or hirer of such leased or hirsd assafs. Such Insurance
must be in an amount that will reasonably protect the Company against
loss;

effect or procure such Insurance in or with such insurance company or companies
or underwiiters as it may select and the Lender may approve, such approval not 1o
be unreasonably withheld;

Pay premiums

12.4.1

12.4.2

duly and promptly pay or cause to be paid all premiums and other sums
of mongy payable for maintaining any such Insurance;

cause the insurance monies under all Insurances cavering the Secured
Assets to be made payable to the Lender or otherwise deal with such
Instraneces th such a manner as to enable the insurance monies and alf
assets to be collected by the Lender;

Motice of cover

1251

12.6.1

12.6.2

procure that:

{A) a nate of the Lender's interest is endorsed upon all [nsurances
covering the Secured Assets which shall at any time during the
subsistence of the Security be effected, maintalned or held by
the Company of any person oh its behalf; and

(B) all Insurances coveting the Secured Assets contain, clauses

" under which the insurer underiakes that the pelicies will not be

cancelled or terminated and will not expire without giving

twenty-gight days’ notice in writing to the Lender, or provisions

to this effect, to the extent from time to time available from
insurers;

Deliver copy policies

deliver to the Lender on demand, policies or cover notes or other
gvidence acceptable fo the Lender of the Insurances required to be
maintained under this Mortgage Debenture;

on ot priof 1o the expiry of any Insurance, exhibit or deliver to the Lender
a renewal receipt, cover note or new policy {or a certified copy of such
rengwal receipt, cover note or new policy) replacing such expiving
insurance or otherwise satisfy the Lender that suich insurance is being
renewed,

Application of insurance proceeds

12.7.1

procure that all monies payable under such Insurances and representing
proceeds paid under any Insurances as a result of actual damage to or
destruction of the Secured Assets are paid to the Lendsr and the
Company agrees that:
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12.8

13

13.1

13.2

13.3

14

(A) such morles may be applied by the Lender In the payment of
the indebtedness secured under this Mortgags Debaenturs, in
the event that the Security shall then be enforceable or
becornes enforceable while such monies are still in the hands
of the Lender;

(B) such monies may be applied by the Carmpany on and subject
to such reasonable terms and conditions as the Lender may
impose to meet the cost of repalring, reconstructing or
raplacing the property damaged or destroyed; and

{C) the balance, if any, shalt be paid to the Company;
Execute necessary documents |

pxecute all such documents as are necessary o procure the payment of such
procasds to the Lender.

LIFE POLICIES COVENANTS

The Company hereby covenants with the Lender that untit the expiry of the
Security Period, the Company shall:

Payment of premiums

pramptly pay all premiums required for keeping each of the iife Policies in full
force and effect and on demand produce the receipt for the payment of every such
premium to the Lender;

Maintain Life Policles

not do any act or commit any default by which any of the Life Policies may becorme
void or voidable or subject to an increased premium or by which the Lender may
be hindered from receiving all monies payable under the Life Policies;

Renew or replace Life Policies

13.3.1  if any of the Life Policies shall become void or voidable, immediately at
its own cost effect a new Life Policy on such terms as the Lender may
require, in a sum not less than (and having a surrender value not fess
than) the sum which was assured by the previous Life Policy, including
any bonus or bonuses which may have been declared;

13.3.2  agree that a new or substituted Life Policy or policles shall be subject to
this Mortgage Debenture and all the covenants and provisions of this
Mortgage Debenture shall apply to it or them.

BOOK DEBTS COVENANTS

The Cormpany hereby covenants with the Lender that untif the expiry of the
Security Period, the Company shall:
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14.1

14.2

14.3

14.4

. 145

14.6

Coliection of Book Debts

promptly collect all Book Dehts and, until payment Inte the Designated Account (as
provided for in clause 14.2), receive and hold the proceeds of callection on trust for
the Lender;

Payment into Designated Account

immediately pay ali proceeds of collection of Book Debts into the Designated
Account {or such other account acceptable {o the Lender (and notified to the
Company) for the purpose of recelving the Book Debts). The Lender may
designate different accounts for different manies categorised as Book Debts;
Negative pledge

14.3.1  without prejudice to generality of and In addition to clause 4 (Negative
Pledge), neither: :

{A) create or have outstanding any mortgage, charge, lien, pledge
or other security interest over alt or any part of the Book Debts;
nor .

(B} self, factor, discount, fransfer, assign, lend or otherwise

dispose of all or any part of any of the Book Debts;
Infarmation

if called upon to do so by the Lender, immediately deliver to the Lender such
documents relating to such of the Book Debts as the Lender may designate (either
generally or specifically);

Further assurance

it called upon to do so by the Lender, immediately execuie and deliver to the
Lender {in such form as the Lender may reasonably require} a legal assignment of
all the Company's right, tile and interest in and to such of the Book Debts as the
Lender may cesignate {either generally or specifically);

Section 1001 of the Taxes Consolidation Act 1997

14.6.1  immediately remit from time to time any "relevant amount" as defined in
saction 1001 of the Taxes Conselidation Act 1997 on o hefore the date
payment is due;

14.6.2  if requested by the Lender, provide statements to the Lender on the last
warking day of every manth in each year setling out the relevant amount
due at that date.

SECURITIES COVENANTS

The Company hereby covenants with the Lender that until the expiry of the
Security Perled, the Company shail:
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161

Deposit certiticates and blank transfers

15.4.1

15.1.3

in respact of Securitios which are certificated urits of a security,
immediately deposit with the Lender:

{A) all qtock!share cortificates and documentsof fitle: reiatsng o the
Sedutities;

B share frangfer forms in relation to the Sscuriies duly executed
{but undatad and with the transferes details left blank);

&) a duly execiied div dsr;tifccupen paymeant mandate in refation
{0 the Securities substantially n the form set ouf In schadule 4
part1;

{0 a duly executed irevocdsls voling proxy in relation to the

Securities substantially in tha form setsut in schedule 4 part 2;

(£} axecited but undated letiers: of resignation. dnd release from
sach of the directors, altemate: directors and sscorelary of the
company whose Secuiitiss are chartged Who are appcéntec% by
thie Company substantally i the farm set out in schodule 4

part 3;

{F signed ietterfs. of authority in relation io items {A) - (E) above:
substantizlly in the form get outin schedufe 4 pari 4 and part B,
and

(@) such other documents as the Lender may from time to time
retjuire for: ‘

{1 perfacting its title to the Securities {duly exaguted by
ar signed oA behalf of the regisierad holder);

23 vesting or gnabling it to vest the Securities initself or
its nominess or iy any purchasers so that the: Laniger
may at any time without nofica present same’ for
registration; '

in respect of any Securities which are uncertificated units of a security,
promptly:upon being requested to do 5o by the Lender:

(A} gl oF procure thé giving of all instructions necessaty-1o effect
a iransfer of fitle to such Securities Inle: an asbount in the
narie of the Lender {orits nominee(s)); and

{B) pause the Operator to register on the re!evant regaster of
securities the transier of such s,

For the purposes of clause 15 the definitions of "carllﬁcatad uit of &
security’, ‘instruction”, “Operator, ‘“relevant system” and .

‘unceriificated unit of a securlty” iﬂ_ the Companies Act 1990
(Uncertificsted Securiiies) Regudations 1996 mean the same in this

Mortgage Debeniure;

8B
G- 162367406




15.2

15.3

15.4

15.5

15.6

15.7

Regqistration
16.2.1  authorise the Lendor:

{A) to arrange for any of the Securities to be registered in the
name of the Lender or a nominee of the Lender {if required by
the Lender to perfect the Lender's Security}; and

(B) (under its power of realisation) to transfer or cause any of the
Securiiies 1o be transferred to and registered in the name of
any purchaser or transferee;

Further assurance

shall from time to time on the request of the Lender execwie and sign all transfers,
powers of attorney and other documents and give such instructions and directions
as the Lender may require for perfecting its title to any of the Securities or for
vesting the Securities in itself or its nominee or in any purchaser or transferee;

Dividends and vating rights pre-enforcement
15.4.1  unless and until an Enforcement Event occours, be entitled:

(A) to receive all dividends, interest and income from the
Securities; and :

(B} to exercise, of to direct the Lender or its nominee to exercise,
any voting rights attached to any of the Securities provided
they do sa in such a way as nat to jecpardise the Security;

Dividends and voting rights post-enforcement

agree that at any time after the occurrence of an Enforcement Event and withaut
any further consent or autharity on the part of the Company, the Lender may
exercise at its absolute discretion (in the name of the Company or otherwise) in
respect of any of the Securities any voting rights and any powers or rights which
may be exercised by the person or persons in whose name or names the
Securities are registered or who is the holder of them;

Calls

15.6.1  pay &ll calls ar other payments that may became due In respect of any of
the Securities and if it fails to do so the Lender may elect to make such
payments on hehalf of the Company,

15.6.2 agree that any sums so paid by the Lender shall be repayable by the
Company to the Lender on demand together with interest ai a rate
specified by the Lender fram the date of such payment by the Lender
and pending such repayment shail form part of the monies secured under
this Mottgage Debenture;

Information
i15.7.1 promptly copy to the Lender and comply with all requests for information

which is within its knowledge and which are made under the Companies
Act or under the constitution or constitutional documents relating to any
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15.8

15.9.

18

8.1

17

4572

of the Soouritles and i 1t falls o o 80, e Larder may elect 16 provide
such Information as It may have ot behalf of the Company; and

nolify the Lender immed'iaiey upon receipi of any nolice Issued under
sgetion 768 {1} of the Companies Act in respeot of all or any of the
Securilies Or Upon becoming aware thal iy Such holide has been
issted or that steps have been taken or are about 1o be taker fo obtain
an order for the sale of alf or any of the Securltios under section 772 of
the Commpanies Agk

Comparny llable to parforis

rémain fiable to observe and perform all of the other conditions and obligations
assumed by it in respact.of any of the Securities;

Lender not requirad fo perform or enguire

15.9.1

agree thatl the Lerider shall not be required at any tine or times fo:

A perform o il any obi igation of the Cotnpany in respect of the
Securiies;
{B) mai{e cmy paymenr ar make any enqmr\; a5 ta t‘he naiure of

) pre'sem or flle any claim or fake any other aclion v miiect'or
enforce the payment of any amount {o which it may have heen
of 1o which i gy be antiiled under this Marlgage Debanturs.

ENVIRONMENTAL COVENANTS

The Company bereby covenants with the Lander that until the expiry of the
Security Period, the Company shall:

Comuly with Envirorsmental Law

16.1.1

16.1.2

olatain, maintain and comply with all necessar; Environmenital Permits in
reic}iian to the Secured Agssels and comply with all Environmantal Law;
ard

promptly upoit bechiming awarg, notify the Agent of:

{A) any Enviropmental Claim current or io #s knowlsdge-
threatened;

{BY any clroumstances Hkely to result in ah Eivironmental Claim;

: oF

[(®)] any suspension, rovocglion o nofificationn of  any

Environmental Permii,

TITLE DOCUMENTATION COYENANTS

The Company hersby tovehants with the Lender that antl the sxpiry of the
Security Period, the Gompany shall:
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17.1

17.2

18
18.1

18.2

18.3

Deposlt deeds and title documentation

deposit with the Lender and permit the Lender to retain, as part of the Security, all
deeds and documentation of title in relation to the Secured Assets. This is without
prejudice to any other requirement of this Mortgage Debenture;

Additional Land

immediataly infarm the Lender upon acquiring any additional freehold, leasehold or
other interest in any Lands, hereditaments and premises and deposit with the
Lender and permit the Lender to refain as part of the Security ail deeds and
documentation of title in relation to such interests. :

REPRESENTATIONS AND WARRANTIES

The Cempany represents and warrants to the Lender that the statements in this
clause 18 are true and correct in all respects. The Campany hereby covenants
with the Lender ko indemnify and kesp the Lendsr indemnified from and against
any losses, costs, expenaes, claims, proceedings, actions and demands arising
out of or as a result of any breach of ot inaccuracy in any of the statements in this
clause 18.

The Company hereby acknowledges that the Lender is entering into this Mortgage
Debenture in reliance on each of the representations and warranties contained in
this clause 18 and that it has made the representations and warranties o the
Lender with the intentlon of inducing the Lender [o enter into this Morlgage
Debenture, ‘

The Company hereby represents and warrants that:
18.3.1 Background is true

the statements set cut in the background to this Mortgage Debenture are
true and correct;

18.3.2 Ownership

the Company is and will at ali times during the subsistence of the
Security be the sole legal and beneficial owner of the Secured Assets;

18.3.3 Duly organised

the Company is a corporation which is duly organised and validly
existing under the laws of Scotland;

18.3.4 Company has the power to deliver security

the Company has all the requisite power and authority to execute and
deliver this Mortgage Debenture and to perform its obligations under this
Mortgage Debenture. In addition, the Gompany is not subject to any
cavenant of trust which is restrictive of its powers under its constitutional
documents or which limits or posipones its powers to purchase, borrow
or to morigage, charge or assign its property, assets and undertaking,
including (but not limited to) the Secured Asseis;

<
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18.3.5

18.3.6

18.3.7

18.3.8

18.3.9

18.3.10

Delivery authotised

the execution and delivery of this Mortgage Debenture and the
performance by the Company of its obligations under this Morigage
Debenture has been duly authorised by the appropriate corporate action
on the part of the Company and does not cause the Company to ke in
breach of any agreement or undertaking to which it is subject;

All consents obtained

all licences, consents, registrations or approvals (governmental or
otherwise) necessary in connection with the execution, delivery,
petformance or enforceability of this Morigage Debenture have been
abtained or effected and are in full force and effect;

No litigation

the Company is not engaged in or about to initiate any litigation of any
material importance nor, to the best of the Company's knowledgs,
information and belief (reasonable enquiries having been made), is any
such litigation pending or threatened against the Company;

No defauits

the Company is not in default in the payment, performance, chservance
or fulfilment of any obligations, covenants ar conditions contained in any
conteact or other instrument of any kind to which the Gompany is a party
uniess the existence of such default has been waived and has continued
{0 be walved;

Mo misrepresentation

no representation or warranty by the Company in any of the Finance
Documents, or any other statement or information furnished to the
Lender by the Company, contains or will contaln any untrue statement of
a matertal fact ar omits or witt omit to state a material fact necessary o
ensure the statements contained In each of the Finance Documents or
otherwise are not misleading;

Full disclosure

the Company has at all timas kept and will at all times keep the Lender
awarg of all material facts or circumstances relative to its business or
affairs, or those of its Affiliates which:

+ on the basis of the utmost good faith shouid be disclosed to the
Lender;

« could render any information given by or on behalf of the Company
to the Lender or the Company's advisers during negotiations leading
to the Finance Documents untrue or misleading;

« might if disclosed, affect the decision of a person offering to afford
credit to the Company,
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19
19.1

18.3.11 Valid obligatlons

each of the Finance Documents constitutes the legal, valid and binding
obligations of the Company, which are enforceable against the Company
in accordance with their respective terms; and

18.3.12 The Securities
without prejudice to the generality of clause 18,3.2:

» the Securities that the Company owns are and will be fully paid and
the Company is and will be ihe sole legal and beneficial owner of
them, free from any lien, charge, equity or Encumbrance (other than
this Mortgage Debenture); and

»  the Company will not take or permit the taking of any action whersby
the rights attaching to any of the Securities are altered,

The representations, warranties and undertakings in this Mortgage Debenture are
deemed to be repeated by the Company on each day of the Security Period by
raference to the fasts and clrcumsiances then existing.

ENFORCEMENT EVENTS AND DEMANDS FOR PAYMENT

Enforcement

18.1.1  Onorat any time after the occurrence of an Enforcement Event:

{A) the Lender shall cease 1o be undar any further commiiment to
the Campany,; ‘

(B) -any of the Secured Obligations not already payable on
demand shall immediately become due and payable on
cemand;

{C) the Company shall provide immediate cash cover for all of its
contingent fahilities to the Lender;

(D) the Security shall become enforceable;

(E) all powers conferred on the Lender undet this Mortgage

Debenture and pursuant to any legislation, order or regulation
(including (put not limited to) the rights and powers of a
martgagee under the Conveyancing Act, as varied or extended
by this Mortgage Debenture} shall become exercisable by the
Lender; and

(F) all fights of the Company to deal for any purpose with the
Secured Assets shall cease immediately.

19.1.2  This clause 19.1 will apply whatever the reason for the Enforcement
Event and whether it shall be voluriary or invaluntary or be effected by
operation of law or pursuant to any judgment, decree or governmental
bady.
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18.2

19.3

19.4

19.5

191.8  The exercise by the Lender of the powers and rights conferred on the
Lender by virtue of Chapter 3 of Part 10 of the Conveyancing Act (or
otherwise under the Conveyancing Act) shali be exercisable by the
Lender without the restrictions on its exerclse impossd by section
36(1)(c) of the Conveyancing Act.

Lender’s right of possession and power of sale

19.2.1 At any time after the Securlty has become enforceable, the Lender may,
without further natice or demand;

{A) enter into possession of the Secured Assets and the
restrictions on taking possession contained in section 97 or
section 98 of the Conveyancing Act shail not apply. The rights
of the Lender under this clause 19.2 are without prejudice to
and in addition to any right of possession (express or implied)
to which It is at any time otherwise eniitled {(whether by virtue
of this Maorigage Debenture, operation of law, contract or
otherwise); and

{B) exercise the power of sale contained in section 100(1) of the
Conveyancing Act and the restrictions contained in section
99(1) and section 100 of the Conveyancing Act shall not apply
to this Morigage Debenture,

Notiflcation

The Company covenants to immediately notify the Lender in writing upon the
accurrence of any Enforcement Event or any other event which with the lapse of
time, giving of notice or determination of materiality (or any combination of the
above) will or may constitute such an event,

Protection of purchasers

Nothing in this Mertgage Debenture shall affect the provisions of the Conveyancing
Act for the protection of purchasers and all of the protections te purchasers
contained in sections 104, 105, 106 and 108{5) of the Conveyancing Act shall
apply to any person purchasing from or dealing with the Lender or any Receiver,

Demand for payment

19.5.1  The demand referred o in this Mortgage Debenture shall mean a
demand for payment of the Secured Obligations made by any duly
authorised officer or employee of the Lender upon the Company by
notice I writing in accordance with clause 22 (Notices).

19,5.2 A demand in the case of money due and owing on current account may
be made at any time.

18.5.3 A demand in ather cases may be made when or at any time after the
Lender becomes entitied to call far payment of the monies.

19.5.4 Separate demands may be made in respect of separate acceunts at
cliffarent times. i
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19.6

19,7

18.8

19.9

Certificates

A certificate in wilting of any dily authorised officer of émployes of the: Lender
stating:

19,61 thecurrent rate of interest applicable {8 the Secured Obligations; and/or

18.8.2 the amount of Secured Obligations at -any partioular time due and
payable by the Comparny;

shall be binding en the Company and &8 respedls fhe Company conclusive (save
in the case of manifest errar), without the necessity of proof of the signaiure of
such person, or that he.holds the office described in such certificate.

Fayemnts

1971 Af sums payable by the Company under this Morigage Deberiture shall
be pald without any set-off, counterclalm, withholding or deduction,

16.7.2 i the Company is reguired by law to make any withholding or deduciion
fiom any amouht payable then it shall ensiie that such deducticn o
wihtholding wil mot excesd the minimum legal Habiity and it wil;
simultanepusly with making the relevant payment under this Morigage
Debenturs, pay to the Lender such acddifional amount as will rasult in the
receipt by the Landér of the full amount which the Lendar would have
otherwise recelvad had no withhelding ot deduction been reduired to be
made. .

1973 The Company will promptly supply the Lender with evidence satistactory
to the Lender that the Company has accounied to the relavant authordty
for the sum so withheld or deduated.

Statuts of Limitations

Neither the Statute of Lithitations At 1957 nor any other prescriptive legislation
shall commends 1o vin i vty of the Company untll demand for paymant as
mentioned f this Mortgage Debenfure shall have begn made upon the Company
under this Morigage Debenture:

Conversion of the ficating charge:

$9.8.9 The'Lender may, in its absolute discretion, at any fime and from Hime to
tine by notice 1o the Company, convert arid crystailse the fioaling
chargs created pursuant % this. Mortgage Debenturs into a fixed charge
as regaids the Secured Assets specified (whether gonevally or
spedfically} i that notice. ‘

19.9.2  The floating charge created purspant to this Morigage Deberture shall
{in addifion i the cireumstances in. which this will occur under general
taw) automatically convert and crystalise, wihout notfice; into. a fixed
charge over all of the Senured Assets not otherwise effectively subledt to
g fixed charge undet this Morlgags Debenture immedliately before the
poeoyrence of any of the foliowing events:
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19.9.3

(E)

the Company creates, or attempts to create, any Encumbrance
(other than the Security) over any of the Secured Assets
(whether generally or specifically), without the prior written
consent of the Lender;

the Company ceases to carry on its business or ceases tobe a
going concetn,

any person levies or attempls to levy any disiress, attachment,
execufion or other similar or analogous legal precess against
any of the Secured Assets;

a pelition is presented to place the Company under the
protection of the court or to have an examliner, or interim
examiner, appoinied to the CGompany or to a related company
{or any analogous process); or

if an Enforcement Event occurs.,

Upon the conversion and crystallisation of the floating charge created
pursuant fo this Mortgage Debenture, whether automatically or with
notice or othetwise, the Lender and the Gompany hereby agree that:

(A)

)

such conversion and crystallisation shall be irrevocable and
the resultant fixed charge over such Secured Assets shall not
be capable of de-crystallising (unless the Lender determines
otherwise at any time in its absolute discretion) but shall have
full force and effect in law and in equity as if this Mortgage
Debenture had Initially subjected such Secured Assets to a
fixed charge;

the Company shall immediately cease to be entitled to deal
with such Secured Assets, whether pursuant to clause 4
{Negative Pledge) or otherwise;

in addilion to any other resirictive covenants which already
apply to such Secured Assets under clause € (Protection of
the Secured Assets), the Gompany shall not be entitled to:

{1) create or permit to subsist any Encumbrance or other

securtity interest over such Secured Assets;

{2) sell, transfer, assign, licence, part with possession of
or otherwise dispose of in any manner all ar any part
of such Secured Assets; and

(3) create or grant (or purport to create or grant) any
interest in such Secured Assets in favour of any third
party.

Nothing in this clause 19.9 shall prejudice or affect any other
event which may cause the floating charge created by this
Mortgage Debenture to crystallise over the Secured Asseis,
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19,10

19.11

18.12

19.13

19.14

20
20.1

Firtancial collatérat

10.10.1 Te the extent thar any of the Sectred Assels constitutes “financial
collateral’ and this Mortyage Debentute and the obligations: of the
Company under this Morigage Debenture constituté 4 “security
financial collateral Aarrangament” (il sach cdse &8 défined in the
Requlations, the Lender shall have the right, at any time after the
Security has become enforceable, to appropriate ali or any part of such
financial collateral in-or towards discharge of the Secured Obligations.

19.40.2 the parties agree that the value of such financial collataral shall he:

(A} {In the case of cashy the aniount standing o the credit of each
Bank Account, together with any accrued but ungaid inferest,
at the fime the right of appropriaiion is exéreiséd; ard

1B) (in the case of Sécuiities) the market prics of 'sich Secuirities
determined by the Lender by reference {o a public indix or by
such other process as. the Lendet may selett, including

independent valtation.

19;10,'3 Ineach cas;é_; the parfies agree that the manner of valuation provided for

iti this clausie 19,10 shall constitute a commercially reasonable manner
of yalyation for the purposes of the Regulations.

Congolidation of morigages

The Lender reserves the right to consolidate morlgages without restiction. The
restrictions on the right of consolidating morgages contained in section 92 of tha
Oonvayancing Act shall nat apply-te this Mortgage Debenture.

Colirt order of sadle

The Cormpany shall not take any action under section 94 of the Conveyancing Act

i respect of the Secured Assels, this Mortgage Debenture o the Secured .

Obligatiofis coverianted to be paid or discharged imder this Mortgage Debenture.
Obligations of selling

The notification reguiremsnt contained in section 103(2} of the Conveyanacing Act

shall not dpply'to this Mortgage Debenture.

Powsr of laasing

in actordance with section 112(3)(c) of the Conveyancing Act, the Company
coriserits fo the Lender whils iy possessian, or any Recelver, lgasing all or any
part of the Secured Assets, including any part of the Secured Assets comprising
Land,

ENFORCEMENT QOF SECURITY, REGEIVERS
Appolntment of Receiver
2045 At any time after the Secured Obligations besome due, the Lender may

from time to time By wiiling undoer the hand of a duly authorised officer of
the Lender of undet the commion geal of the Lefidén
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20.2

20.3

204

(A) appoint any person or persons o be a Receiver of the
Company or the Secured Assets,

(B} remove any Recelver so appointed; and
(G reappoint the same Recelver or appaint another in his stead;

20.1.2 The pawer to appoint a Recelver shall be ‘exercisable by the Lender
without the restrictions on its exercise imposed by sectlon 108(1) of the
Conveyancing Act.

Recelver agent of the Company

Any Receiver so appointed shall be deemed to be the agent of the Company for ail
purposes in connection with his powers and duties under this Mortgage Debenture
save so far as he shail be specifically authorised to engage the responsibility of the
Lender or shall expressly underiake personal liability, which he shall not be
deemed to da by entering into any contract in which he is described as Receiver.
The Company shail be solely responsible for all acts and defaults of the Receiver
as agent of the Company and for such remuneration of the Receiver as the Lender
shall cansider reasonable, :

Remuneration of Recelver

20,31 The Lender may from time to time fix the remuneration, if any, of the
Receiver and direct the payment of such remuneration out of the
Secured Assets. The restrictions on the remuneration of the Receiver
contained in section 108{7} of the Conveyancing Act shall not apply 1o
this Mortgage Debenture.

20.3.2 The Lender sha!l not under any circumstances be heid fiable for the
nayment of remuneration of the Receiver. .

Pawers of Receiver

.20.41 A Receiver shall have and may exercise all powers conferred by the

GConveyancing Act (without the restrictions contained in the
Canveyancing Act) and all ether legislation, arders or regufalions in the
same way as If the Receiver had been duly appointed under them.

20.4.2 !n addition to, but without fimiting any such powers, a Receiver so
appointed shall have power to do the following things either in his awn
name or n the name of the Company:

(A) Tale possession
to take immediate possession of, collect and get in the
Sacured Assets and for that purpese o take any proceedings
in the name of the Company or otherwise as may seem
expedient;

{(B) Carry on husiness

io carty on or manage or develop ar diversify or concur in
carrying on or managing of developing or diversifying the

a8
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(€)

(D)

(E)

(F)

business of the Company and for that purpose to enter into
any contract or arrangement and perform, repudiate, rescind
or vary any contract or arrangement to which the Company is
party,

Borrow and create security

to borrow of raise money either unsecured or on the security of
the Secured Assets (in priority to the Security or otherwise) for
any purpose and on such terms and caondiions as the
Receiver may think fit;

Covenants and guaraniees

to enter into bonds, covenants, commitments, guarariees,
indemnities and ilke rnatiers and to make all payments needed
to effect, maintain or satisfy them;

Dealing with the Secured Assets

(1) to exercise all or any of the powers which an
absolute ownar would have of managing and
gverseeing the management of the Secured Assets
and in particular {(but not limited to) to sell, transter,
assign, exchange, hire out, lend, grant leases,
tenancies and rights of user, grant renewals and
accept sutrenders of leases, tenancies, licences or
rights of user and otherwise dispose of or realise the
Securedt Assels (including any fixtures, which may
be sold separately from the premisss containing
them), in such manner and generally on such terms
and canditions as he thinks fit;

(2) any such action or thing may be for any
consideration and may be payable by a lump sum ar
by instalments spread over such period as the
Receiver shall think fit; and

{3) any consideration or part thereof received in a form
other than cash shall immediately on receipt be and
become charged with the payment of the Secured
Obligaiions as though it had been Included in the
Security and formed part of the Secured Assets (as
the case may be);

Hive off

without prejudice to the generality of clause 20.4.2(E), to do
any of the following acts and things:

{1) to promote or procure the formation of any new
corporation;
2) to subscribe for or acquire {for cash or otherwise)

any Investment in or cf such new corperation;
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(G)

{H)

)

<

{K)

(L)

(3 to sell, transfer, assign, hire out and lend, and grant
leases, tehancies and rights of user of, the Secured
Assets to any such new corporation and accept as
consideration (or part consideration) therefor any
shares or other security In or of any corporation or
atlow the payment of the whole or any part of such
consideration to remain deferred or outstanding; or

{4} 1o sell, fransfer, assign, exchange and otherwise
dispose of or realise any such shares of other
security or deferred consideration or part
consideratlon ot any related rights;

Severing Plant

to saver and sell Plant and other fixtures separately from the
premises containing them,

Arrangements and compromises

to make any arrangemenis ar compromise which he may think
expedient;

Repalrs and Insurance

to make and effect any repairs, renewals and improvements of
the plant, machinery and effects of the Company which he
may think necessary and to maintaln of renew all Insurance;

Calls

to make calls (conditionally or unconditionally) on the members
of the Company in respect of the uncaited capital with {for that
purpose and for the purpose of enforcing payment of any calls
so made) the same powers as are conferred by the
Company's constitutional documants on its directors in respect
of calls authorised to be mads by them;

Employees and officers
{1 to appeint, hire and employ managers, officers,

servants, workmen, contractors, agents and advisors
of alt kinds, on such terms as he may determine; and

{2) to discharge any such persons and any such
persons appointed, hired or employed by the
Company;

Entry onto the Secured Assets

(1) to enter upon any part of the Secured Assels from
time to time with or without workmen and others for
the purpose of making or completing any works of
repair, buitding or development, which the Recsiver

" may think necessary;
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205

20.6

(M)

Lender’s powers

(3)

to appoint  architects, surveyors, contractors,
workmen and agents for such purposes and on such
terms as the Receiver may determine; and

(without prejudice to the power conferred by clause
20.4.2{C)} to borrow from the Lender on the account
of the Company ali such monies as the Recsiver
shall require for the above purposes. All monies
advanced by the Lender to the Receiver for such
purposes shall be secured by this Morlgage
Debenture; and

Other powers

(1)

to do all other acts and things:

# that he may consider desirable or necessary for
reglising the Secured Assets;

» that he may consider incidental or conducive to
any of the matters, powers or authorlities
conferred on a Receiver under ot by virtue of
this Mortgage Debenture; and

o {0 exercise all such powers, authorities and
things as he would be capable of exetcising if he
were the absolite beneficial owner of the
Secured Assels;

to the extent permitted by law, and without prejudice
to any cther right or power confetred on him by this
Mortgage Debenture, exercise ail or any of the rights
and powers conferred on statutory receivers under
schedule 1 of the National Asset Management
Agency Act 2009 (as If references In It to NAMA
were references to the Lender),

The above powers may ne exercised by the Receiver without
any of the obligations and restictions fmposed by section
99(1) and section 100 of the Conveyancing Act.

Any powers, authority, right or discretion conferred by this Mortgage Debenture
{either expressly or Impliedly) upon any Receiver, may be exercised after the
Security has becomo enforceable by the Lender in relation to the Sectired Assets,
without #irst appointing a Recelver of the Secured Assets of notwithstanding the
appointment of a Receiver of the Secured Assets.

Liability of Receiver and Lender In possession

20.68.1  Neither the Lender nor any Recelver shall be liable to account as a
mottgagee In possession In respect of any of the Secured Assets or be
liable for any loss upan reafisation or for any neglect or default of any
rature in connection with the Secured Assets, for which a morigagee in
possession might be fiable;
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20.7

20.8

20.6.2

20.6.3

All costs, charges and expensas incurred by the Lender or any Receiver
under this Mortgage Debenture {including the costs of any proceedings
in enforce the Security) shall be:

(A) paid by the Gompany on a solicltor and own client basis;

{B) be deemed io be casts properly incwred by it under this
Morigage Debenture; and

{C} shall form part of the Secured Cbligations and be secured by
this Mortgage Debenture.

The obligations and restrictions imposed on mortgagees or recsivers by
section 99(1) of the Conveyancing Act shall not apply to the Lender or
any Recelver,

Exclusion of staiutory restrictions on enforcement

20.7.1

20.7.2

20.7.3

The powers of appointment of a Receiver shall be in addition tc and not
to the prejudice of all statutory and other powers of the Lander under the
Conveyancing Act.

Any appointment of a Receiver or statutory power of sale conferred on a
Receiver shall be exercisable without any of the restrictions contained in
saction 89(1) and section 100 of the Conveyancing Act ar ctherwise).,

All powers shall be and remaln exercisable by the Lender in respect ot
the Secured Assets:

(A) without first appointing a Receiver; or
{B) notwithstanding that such an appointment shall:
() have subsisted and been withdrawn in respect of

that part of the Secured Assets or

(2 be subsisting in respect of any other part of the
Secured Assets. :

Sale of chattels

20.8.1

20.8.2

If the Lender or any Receiver enters Into possession of any of the
Secured Assets, the Lender or such Recelver (as the case may be) is
irrevocably authorised as agent of the Company to list and to remove,
store, seil or otherwise dispose of all or any furniture or other chattels
remaining on the Secured Assets at the explration of seven days from
the date of such entry into possesston.

The Company shal! indemnify the Lender and the Receiver against:
{A) ali actions and proceedings, costs, damages, expenses,

claims and demands arising from such removal, storage, sale
or other disposal; and

{B) all connected costs and expenses Incurred.
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20.9

29
211

212

Appiication of funds

2091  Subject to the claims of any higher-fanking secured or unsecured
creditors (if any), zil monies recelved by the Lender orthe Recalver shall
be applied for the faliowing purposés and in the following order:

(A} in payment. of all costs, charges and expenses of and
incidental ta the agpeiniment of the Recelver and the a¥ércise
by him of alf or any of the above powers;

(B) In payment of remurneration 4o the Heceiver at such raie as
miay be agresd hatwean the Lendsrdnd the Receiver;

i) in or towards payment and discharge of the Secured
Obligations; and

) any surplus shall be pald to the Company or other persof
entited to It

20.5:2  The obligaions and restriciions imposed by section 107 and section 109
of the Canveyancing Act In refation to the proceeds of sale and/or mongy
raceived shall not apply fo this Mortgage Debenture.

POWER OF ATTORNEY

Grant

2i1.4 The Goripany rrevocably and by way of ssouiity appoints the Lender
and separately any Receiver severally 1o be its atiorney in its name and
ori is behalf and, as its act and deed or otherwise ta:

A exaeute, complete and perfect in favour of the Lender or its
mominees or of any purchaser any documents which the
Lender may require for perfecting its title to oy far vesting the
Secured Asseis in the Lender or #s nominges or fh any
puichasel; and

(B) sxecute, complete and perfoct all docuirients and do all such
gots and things:

{1 as may. be required Jor the full exercise of &l or any
of the powers conferred on the Lerider and any
Receiver uhder this Mortgags Debenture; o

(2) which Imay be deemed expedient by ihé Lender or
any Recelver on of [n connection with any sale,
lwase, disposition, realisation or getting i by the
Lender or any Recelver of the Secured Assets; o

{3 i connection with any othet exercise of any Power
griderthis Movidage Debanturs.

Ratification

The Cempany covenants with the Lender and separately with any Récelver that on

request it will ratify and confirm all securlty agreaments, documents, acts and

43
MHCA1 625674048




213

22

23
234

things and all ransactions entered into by the Lender or any Recelver oF by thie
Company at the instance of the Lender ar any Recsiver in the exdrcise of
purported exercise of its o his powers.

Delagition

21.3.1  The Lender or any Receiver may delegate the powier conferred on it or
Wiy by this clause 21,

213.2  No such delegation shall prectude:

(A}« the subseguent exercise of such power by the Lendsr or the
Beceiver ltsalf of himsalf; or '

(B) the Léndar or the Recelver from making a subssgusnt
dalegation therecf 1o s5ome other person.

2188 Ay such defegation may be revoked by the Lender or the Receiver at

any tima.

2134  Nefiher the Lender nor any Recelver shall be in any way lable or
respensinle to. the Gompany for any loss or liability arising from any act,
default, omission or misconduct on the-part of any delegale.

NOTICES

Any riotice or diher commurication to be giveri under or for the purposes of this
Mortgade Debeniuré shall be in writing and shall be treatad as wopelly served of
given if delivered In accordance wilh General Gondition 27 of the Triedos Bank
term loan agreement general conditions-{England and Wales) docompanying each
of the Facility Leiters.

MISCELLANEQUS PROVISIONS
{iosis

2315 Al costs, charges and expenses {on a full indemnity basis) propery

incurred, of paid by the Lender I connegtion with:
(A} this Mortgage Dabanturs;

{2) any other security held by or offersd to the Lender for the
Secuted Ohligations; and

9] the enforcement of any such security,

shall be charged on the Secured Assets and shall be treated as monies
dus from the Company o the Lendsr on cufrent accouni and shall bear
interest and be secured accordingly provided tha the Security shall ba in
addition and without prejudice 1 any and every other remedy, fien or
secitity which the Lender may ar but for the said chaiges would have for
the rhanies and liabiliies securad by this Morlgage Debenture,

2312 It the Company fails to perform any of its pbiigations undsr this Mortgage
Debenture the Lender may by liself or by its agents perform any of those
oblications capable of being pierformed by | o its agents.
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23.2

233

23.4

23.5

23.1.3

Interest

i any such oblfgation referreg to in clause 23.1.2 reguires the payment
or expenditure of money, the Lender may make such payment or
expenditure with s own funds or with borrowed funds but shall be under
ne abligation to do sa.

Al sums s0 expended or advanced shall be added to the Secured
QObligations and shal! bear interest and be repayable to the Lender on
demand.

Any interest payable under the terms of this Mortgage Debenture shall be payabte
before and after any judgment.

Foreign currency

23.3.1

Waivers

23.41

23.4.2

For the purpose of discharging the Secured Obligations, the Lender may
apply monies received, recovered or realised by it under this Mortgage
Debenture in or towards payment of:

{A) the purchase price of any currency that the Lender thinks fit
{whether or not such purchase price inciudes a premium over
any offlctal or any other rate of exchange); and

(B) any costs, charges and expenses incurred by the Lender in
connection with the acguisition by the Lender of that currency,

No delay or omission, whether deliberate or inadvertent, on the part of
ithe Lender in exercising any right or remedy under this Morigage
Debenture shall impair that right or remedy or operale as, or be taken to
he, a waiver by the Lender of the right or remedy and it shail not
preciude any other or further exercise under this Mortgage Debenture of
that other right or remedy.

The waiver by the Lender of any bregach of any term of this Morigage
Debeniure shalf not prevent the subsequent enforcement of that term
and shall not be deemed a waiver of any subsequent breach.

Purchasers

23.5.1

No person (including a purchaser} dealing with the tender or & Receiver
or its or his agents will be concernad to enguire:

(A) whether the Secured Obligations have become dus or payahle
or remain unpaid or discharged; or
(B) whether any power which the Lendet or the Recsiver is
purporting to exercise has becems exercisable; or
%) how any mcney paid to the Lender or to the Receiver is to be
applied.
45
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23.6

23.7

23.8

239

23.10

23.1

Receipts

Upon any sale, calfing in, collection or conversion or other doealings under any of
the provisions of this Mortgage Debenture, the receipt of the Lender or any
Recelver (as the case may be) for the purchase money of the Secured Assets sold
o for any other monies paid to it shall be a conclusive discharge to such
purchaser or person and ne such purchaser or persoh shall be concerned ta see
to the due payment of the purchase money to the correct parties.

Security to secure present and future advances

The Security shall be deemed io be effective whether or not the Secured
Obligations shafl have been advanced before ar upen or after the date of this
Mortgage Debenture.

Buslhess Days

23.8.1 If any date specified in this Motigage Debenture falis on a day which is
nat a Business Day, any sum of money required to be paid or any act or
thing required to be performed under this Mortgage Debenture upon that
date, shall be deemed to have been duly paid and performed if paid or
perfarmed upon the next Business Day.

2382 This clause 23.8 shall not be construed s¢ as to deprive the Lender of
interest due under this Morigage Debeniure up to the date of actual
payment.

Successors

This Mortgage Debenture shall enure to the benefit of and be binding upon the
parties to this Mortgage Debenture and their respective successors. :

Severability

23.10.1 i at any time any one or more of the provisicns of this Mortgage
Debenture is or. becomes invalid iffegal or unenforceable in any
jurisdiction in any respect under any law the validity legality and
enforceability of the remaining provisions of this Mortgage Debenture
shall not in any way be affected or impaired by it; and

23.10.2 If at any time any one or more of the mortgages, charges or assignments
contained in this Martgage Debenture is or hecomes Invalid or
unenforceable in whole or in part against the Company or the Secured
Assets, such mortgages, charges and assignmenis shali be deemsd to
continue in full force and effect, save to the extent that such mortgages,
charges and assignments have become invalid or unenforceable.

Exercise of rights

23.11.1 The tights and remedies provided under this Mortgage Debeniure are
cumulative and are in addition to, and not exclusive of any rights and
remedies provided by law or otherwise. They may be exercised from
time to time and as ofien as the Lender deems expedient.
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2312

23.13

2314

23.15

23.16

23,11.2 The Lender shall not be held liable for any loss of any kind, including
(but not limited to) loss arising from exchange rate fluctuation or
diminution in the value of the Secured Assets which may be occasioned

by the exercise or purported exerclse of, or any delay or neglect to

exercise any of its rights under this Mortgage Debentura.
Amendments

No modification of any provision of this Mortgage Debenture shall be binding
unless it is in writing and duly executed as a desd.

Execution

The non-execution or invalid execution of this Morigage Debeniure by any one of
more of those who have agreed io join In this Mortgage Debenture will not affect
the fiability of those who have jeinad in and executed this Mertgage Debenture.

Validity

7314.1 The Security shall not be discharged nor shall the liability of the

Company be aifected by reasan of:

(A) any failure or irregularity defect or informality in any secutity
given in respect of the Secured Obligations;

{B) any legal limitation, disability, incapacity or want of any
barrowing powers; of

(C) want of authority of any director, manager, official or other
person appearing to be acting for the Company in any matier
in respect of the Secured Obligations.

Counterparts

23.15.1 This Mortgage Debenture may be executed in any number of
ceunterparts and by the different parties to this Mortgage Debenture on
separate counierparts, each of which, when executed and dalivered,
shall constitute an original.

23152 All the counterparts shall together constitute the same Mortgage
Debenture. This Mortgage Dabenture shall not be effective until each
party has exscuted and delivered at least one original counterpart.

23.15.3 Transmission of a capy (including in a PDF, JPEG, TIF or GIF format) of
an executed signature page of a counterpart, by email or hand, shall
take effect as delivery of an original executed counterpart of this
Mortgage Debenlure. If this method of transmission is adopied, without
prejudice to the validity of this Morigage Debenturs, cach party shall
provide the others with the original of such page as soon as reasonabiy
practicable after transmission,

Safe custody of title documentation

23.16.1 This clause 23.16 shall be regarded as an undertaking far safe custody
of documents of title given under section 84 of the Conveyancing Act.
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2347

2348

The Gompany agrées that in the svent of the loss of destruction of, ar

Injury to, the-doclimaits of title relating to the Real Property, the Lender
shall have no lisbility to the Company:

(A} it the Joss, destruction of injury deeurred:

(1

prior f0 actual receigh: of the documents of litle in

question by e Lender from: the Company or the

Company’s solicltor; or

{2 after the dacuments of fitte i quastion have been
given By the Lender to some ofher person at the
written request, of the Company and before the
documants have besen recelved back by the Lender,

OR
{B) for any damages suffered by the Company as a result of the

loss or destruction: of, or injury to, the documents of title in
guastion where such damages:

4

{2)

do not directly and naturally reslt from such loss,
destrugtion or injlry; or

relate fo Joss of profit or expecied profit from the
Company's bisiness or from: the development of the
Real Property,

Assignment of rights and obligations

23171 The Comparfy shall not, without the prior written consent of the Lender,
assign or transfer any of fts vights, bensfits oy ohligations contained in
thils Morigage Debenture.

23.17.2 'The Lender may assign or transfe-r all of any of its rights, benefits or

20473 The i_endef js entied fo Impart any information concemang the

Company o

{A) any such assignes, transferas or other stceessor; or

B) any participant in any of the-Secured Obligatiors; or

(Cy any proposed assignee, frarisferee, suecesser or participant.

Law and jurisdiction

23181 Al disputes between the partles arising ot of of in any way. felating or
connected to this Morigags Debentirae shall be governed by the laws of

trefand,
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2319

24

24.1

24.2

23.18.2 The Company submits to the exclusivae jurisdiction of the Irish Caurts for
the purpose of any proceedings arising out of or in any way relating or
connected to this Martgage Debentuite,

23.18.3 Nothing contained in clause 23.18.2 shail timit:

{A) the right of the Lender to seek provisional or protective relief in
the courts of another jurisdiction prior to, during or after any
substantive proceedings have heen insiituted in Ireland
pursuant to clause 23.18.2; or

(B) the right of the Lender to bring enforcement proceedings in
another jurisdiction on foot of an Irish judigment.

Service of process agent
The Company:

23,19.1 irrevocably appoints Beauchamps having its address at Riverside Two,
Sir Jahn Rogerson's Quay, Dublin 2, Ireland as its agent for service of
process in relation to any proceedings, before the lrish Courts in
connection with this Mortgage Bebenture; and X

23.19.2 agrees that failure by a process agent to notify it of the process will not
invalidate the proceedings concerned.

SECURITY REGISTRATIONS

The Company irrevocably and unconditionally authorises Mason Hayes & Gurran
to do, at the cost and expense of that Company, all acts and sign on its behalf all

. required documents and forms as the, Lender and/or Mason Hayes & Curran may
consider necessary or desirable to ensure compliance with the procedure under”

section 26 of the Agriculiural Creclit Act, 1978,

The Company agrees and acknowledges that it is its responsibility to comply with
the procedure under section 26 of the Agricultural Gredit Act, 1978 and that Mason
Hayes & Curran has no liability or responsibility to the Company for any fallure to
comply in full or in part with that section.

IN WITNESS of which the Company and the Lender have executed this Morigage
Debenture as a deed on the date specified on line 1 of page 1.
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SCHEDULE ¥
SECURED ASSETS
PART 1 - REAL PROPERTY

None specitied at the date of this Mortgage Debenture,
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2

As per Part 11 {Agricutivral Stock).
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3 PART § — LICENGES

Nané spacifiet at the date.of this Morigage Debenture.

%3]
£
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PART 4~ INTELLECTUAL PROPERTY

Nane specified at the dats of this Morigage Debenturs,

MEIG-18236740-8




5 FART S ~ AGREEMENTS

Processing and Packaging Services Agresment dated 5 August 2011 mads
between Cafédirect plo and Bewleys, Limfted, as the same may bo varied from
fime 10 tme,

54 -
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6 PART 6 — INSURANCES.

Nowé spacified at the date of this Mortgage Debenture.
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PART 7 - LIFE POLICIES

None specified &t the date of this Morigage Qébgﬂjﬁ)j{e,

55
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8

PART & - BANK AGCOUNTS

None specified at the date of this Morigage Debenture.

7
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8 PART 9 - SECURITIES
Norie specified at the date of ihis Morlgage Debenfire.
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10 PART 10 — LEASE AGREEMENTS

None specified al the date of this Mortgage Debenture.
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11 PART 11 —~ AGRICULTURAL STOCK

The stock held on behalf of the Batrower by sach and either of:

1) International Warehousing and Transport Limited
Blodk 105
Blahchardstown Corporate Park
Ballycoelin
Dublin 15
Republic of reland

As datalied in the aftached Stack Repori for August. 2017, or such otherstocks as may be.

held by the above agent from time to time; and

2) Bewleys Tea and Coffes Limited
Northern Cross
Maiahide Boad
Dublin 17
Aepublic of treland

As detailed in the attached Stock Report (by Lot) for August 2017, or such other stocks as

may be held by the abdve agent from time to fime.
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1
T

RE:

SCHEDULE2
FORMS OF NOTICE OF ASSIGNMENTS -
PART 1 - AGREEMENTS
HINSERT NAME]
Dated: [INSERT DATE]

[describe agreement], dated [¢] between [¢] and [¢]

Dear Slrs

1.

We hereby give natice that pursuant to a mortgage debentiire, dated [#] {the “Morigage
Debenture"), made between {1} ourselves and (2} {#] (the "Lender”), e have assigned
absolutely o the Lender; on the terms set ouf in the Mestgage Debanture, all aur
present and future, right, title and interest in and 1D the [DESCRIBE RELEVANT
AGREEMENT OR ATTACH SCHEDULE OF AGREEMENTS] {the "Gontracis]’),

We irrevocably autnorise and instruct you from time to time:

{a} to disclose io the Lender-withiout any reference o or further autharity from us (and
without any enduiry by you as fo the justification for such disclosure), such
irformation retating to the Contracts] as the Lehder may at any time and from time
1o fime reguest; "

(b) to hold all sums from fime to time dug and payable by yol 0 ys Under e
Contract[s] to the order of the' Lender,

(G} 1o pay or release all or any part of the sums from time to time due and payable by
you to Ug under the Contracis] only in accordance with the writien instruciions
alven to you by the Lender frai time to time:

{d} ta comply with the terms of any written notice or instructions in any way refating to,

or purporting to relate to, the Mortgage Debsnture, the sums payabie to. us fram

- Hime: to time under the Contraciis] or the debts represented thereby which you

recelve at any time from the Lender witiaut any reference to or further authority

from us and without any encuiry by you as to the Justificatior for or validity of such
natice or nstruction; and

() to send coples of all notices and other information under the Coniractsfg] to the-
Lender.

We are not permitted fo receive from you, otherwise than threugh the Lender, any
amount in respect of or on account of the surms payable 1o us from time to time. under
the Confracis] of o agree any amendment of supplement o, or waive any obligation
under, the Contract[s] without the xirior written consent of the Lender.

The provisions of this notice may only be revoked or amended with the prior written ’
sonsent of the Lander,

Please confim your agreement o the above by completing the encloséd copy af this
notice and reuming i to the Lender (with & copy o us) that: )

&4
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(a) you accept the instructions and authorisations contained in this notice and you
undertake to act in accerdance with and comply with the terms of this notics;

(b) you have not, at the date this notice is returned to the Lender, received notice of the
assignment or charge or the grant of any security or other interest of any third party
in or to the Contract or any proceeds thereof and you will notify the Lender promptly
if you should do so in future; ‘

fc) you will not permit any sums to be paid to us or any 6ther persons under or
pursuant to the Contraci[s] without the prior written consent of the Lender; and

{d) you will not exercise any right to terminate the Contract[s] or take any action to
amend or supplement the Contract[s] without the prior written consent of the
Lender,

6. This notice (and any acknowledgement) is geverned by rish law and is subject ta the
jursdiction of the lrish courts.

Yours faithfully

for and on behalf of

HNSERT NAME]
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[Oncopy]
To: [INSERT NAME]
Gopy 16! [INSERT NAME]

Dear Sirs

Wo acknowladge receipt of the above natice and consent and agree & its tevms, We confirm
and agree to the matters set out in paragraphs 5(z) to 5{(d) in the above notice. We further
agree to notlfy you ol any claim ade undsr the Conbract{sh

o Weo are awais that you are relying o this 188y in connaection with your rights under ths
above-mentioned assignment.
a This latter 5 govamed by Ish faw and s sab}ect io tha jurisdiction ofthe Irish courts.

Yours faltifully

for and on behalf of INSEAT NAME]
Dated: {INSERT DATE]
[INSERT EXECUTION BLOCKS]

£5 :
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2 PART 2 - INSURANCES
To: [INSERT NAME]
Dated: [INSERT DATE]
RE: [describe insurance policy], dated [s] between [+] and [¢]
Dear Sirs

1. We herehy give notice that under a morigage debenture, dated [*] (the "Morigage
Debenture™), made between (1) ourselves and (2) [#] (the “Lender”}, we have assigned
absolutely to the Lender, on the terms set out in the Mortgage Debenturs, all our
present and future, right, tiie and interest in and io the [DESCRIBE RELEVANT
POLICY OF INSURANCE] (the “Insurance Policy™).

2. We irrevocably authorise and insiruct yeu from time to time:
(a) to nate the Lender's interest [as sole loss payee} on the Insurance Policy

(b) to disclose to the Lender without any reference ko or further authority from us (and
without any enquiry by you as to the justification for such disclosure), such
information relating to the Insurance Policy as the Lender may at any time and from
time to time request;

(c) to hold all sums from time to time due and payable by you to us under the
Insurance Policy to the order of the Lender;

(d) to pay or release all or any part of the sums from time to time due and payable by
youl to us under the Insurance Policy only in accordance with the written instructions
given to you by the Lender from time o time;

{e) to comply with the terms of any written notice or instructions in any way relating to,
or purporting to relate to, the Morigage Debenture, the sums payable to us from
time to time under the Insurance Policy o the debts represented thereby which you
receive at any time from the Lender without any reference to or further authority
rom us and without any enquiry by you as to the justification for or validity of such
notice or instruction; and

() to send copies of alf notices and other infarmation uncler the Insurance Policy to the
Lender,

3. We are not permitted to recelve from you, otherwise than through the Lender, any
amount in respect of or on account of the sums payable to us from time to time under
the Insurance Policy or {0 agree any amendment or supplement fo, or waive any
obligation under, the Insurance Policy without the prior written consent of the Lender.

4. The provisicns of this notice may only be revoked or amended with the prior written
consant of the Lender.

5. Please confirm your agreement to the above by completing the enclosed copy of this
natice and returhing it to the Lender (with a copy to us) that:

(a) you accept the instructions and authorisatlons contained in this notice and you
undertake to act in accordance with and comply with the terms of this notice;

67
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{h) you have not, at the date this notics is returmed to the Lender, raceived notice of the
dsgignmentor charge or the grant of any seourity or other interest of any third party
i of to the: Insurance Policy or any proceeds thereof and you will notify the Lender
promptly If you shatdd do so infutre;

{c) you wilt pot permit any sums fo be paid to us or any other persons under the
Insurance Polloy without the pricrwtitien consent of the Lender; and

@y you will not exersise any tight to terminate he Instirance Policy of takke aily action
to amend of sugplement the Insurance Poliey without the prior wiitten consent of
the Lendef,

6. This naotice (and any acknowledgement) fs governed by kigh faw and is sublect fo the
jurisdiction of the Irish courts.

Youirs faithfully

for and on behall of
{INSERT NAME]

8
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[On copy]

To: {INSERT NAME]

Capy to: JINSERT NAME]

Dear Sirs

We acknowledge recelpt of the above notice and consent and agree to its terms. We confirm
and agree to the matters set out In paragraphs 5(a) to 5(d) in the above natice. We further
agree to notify you of any claim made under the Insurance Policy.

+  We are aware that you are relying on this lefter in connection with your rights under the
above-mentioned assignment. '
»  This lefter is governed by lrish law and is subject to the jurisdiction of the Irish courts,

Yours faithfully

for and on behalf of [INSERT NAME]
Batad: [INSERT DATE]
[INSERT EXECUTION BLOCKS]

5%
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3 PART 3 - LIFE POLICIES
To: [INSERT NAME]

Dated: [INSERT DATE]
RE: [describe life policy], dated [*] between [*] and {2]

Dear Sirs

1. We hereby give noiice that under a marfgage debenture, dated [+] (the “Mortgage
Debenture™, made between (1) ourselves and {2) {*] (the “Lender"), we have assigned
absolutely to the Lender, on the terms set out in the Morigage Debenture, all our
present and future, right, title and interest in and to the [DESCRIBE RELEVANT LIFE
POLICY] (the "Life Policy").

2. We irrevocably authorise and instruct you from time fo time:

(a) to disclose to the Lender without any reference to or further authority from us (and
without any enquiry by you as to the Justification for such disclosure), such
information relating to the Life Policy as the Lender may at any fime and from time
to time request;

(b) to hald all sums from time to time due and payable by you to us under the Life |
Policy to the order of the Lender;

(c) to pay or release all or any part of the sums from time to time due and payable by
you to us under the Life Policy only in accordance with the written instructions given
to you by the Lender from time to time;

(d} to comply with the terms of any written notice or Instructions in any way relafing to,
or purporting to relate to, the Mortgage Debenture, the sums payable to us from
time to time under the Life Policy or the debts represented thereby which you
receive at any time from the Lender without any reference to or further authority
from us and without any enguiry by you as to the justification for or validity of such
notice of instruction; and

(e) to send copies of all notices and other information under the Life Policy to the
Lender.

3. We are not permitted fo receive from you, otherwise than through the Lender, any
amaunt in respect of or on account of the sums payable to us from time to time under
the Life Policy or to agree any amendment or suppiement to, or waive any obligation
undet, the Life Policy without the prior written consent of the Lender.

4. The provisions of this notice may only be revoked or amended with the prior wiltten
consent of the Lender.

5. Please confirm your agreement to the above by completing the enclosed copy of this
notice and returning it to the Lender {with a copy to us) that:

(a) you accept the instructions and authorisations contained in this notice and you
undertake to act in accordance with and comply with the tarms of this notice;

(b) you have not, at the date this notice is returned to the Lender, received notice of the
assignment or charge or the grant of any security or other interest of any third party
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i ot o the Life Polloy or any proceads thereof aitd you will notify the Lender
premplly i you should do so in future;

{c you wil not perimit any sums o be paid o Us or any other persens undor the Lo
Policy without the prior written consent of the Lender;and

(dy you will mof sxeicise any right to ferminaie the Life Policy or fake any action fo
- amend or supplemsni the Lifs Palicy withioet he brior written consant-of the Lander,

. This notice {and any acknowledgement is governad by frish law and is subject 1o the
wrisdiction of the Iish gourts.

Yaurs faithfully

tor and on hehalf of
INSERT NAME]

7
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[On copy)
To: [INSERT DATE]
GCopyto: [INSERT NAME]

Déear Sirg

We adknowledge receipt of the above notice and consént and agree 10 its terms, We confir

and agree to the matters set out in paragraphs 5(a) to 5{d}in the above notice. We further

agree to notify vou-of any clainy made undst the Life Policy.

s We are aware thal you arg felying on this [stter in conneetion with your righls undet the
abovesmentioned assignment. 7 - '

#  This letieris governsd by Irishlaw and Is subjsciio the risdiction of e Hshi colits.

Yours faithfully

‘fat and on behalt of [NSERT NAME]
Dated: [INSERT DATE]
[INSERT EXECUTION: BLOCKS]
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PART 4 - BANK ACCOUNTS

"To: [INSERT NAME]

Dated: [[NSERT DATE]

RE: Noiice of Assignment — Bank Account
Dear Sirs
1. We hereby give notice that under a mortgage debenture, dated [¢] {the "Morigage

Debenture"), made between (1) ourselves and (2} [#] (the "Lendet”), we have assigned
absolutely o the Lender, on the tetms set out in the Morigage Debenture, all our
present and future, right, title and interest in respect af any monies standing to the credit
of the accounts maintained by us with you, mare particular details of which are set outin
the schedule to this Notice (ths “Bank Accounts”).

We irrevocably authorise and instruct you at any time after receipt by you of a notice
from the Lender:

{a) to disclose to the Lender without any reference to or further authority from us (and
without any enquiry by you as io the justification for such disclosure), such
information relating to any Bank Account as the Lender may at any time and from
fime fo time request;

(b) to hold all sums from tima to time standing fo the cradit of any Bank Account to the
prder of the Lender; '

{c) to pay ot release all or any part of the sums (whether representing principal or
interest) from time to time standing to the credit of any Bank Account only in
accordance with lhe written instructions given to you by the Lender from time to
time;

{d) to comply with the terms of any wriiten notice or instructions in any way relating to,
or purporting to relate to, the Mortgags Debenture, the sums {whether representing
principal or interest) standing to the credit of any Bank Account which you receive at
any time from the Lender without any reference to or further authority from us and
without any enquiry by you as to the justification for or validity of such notlce or
instructon; and

{e) 1o send coples of all noticas and other information relating to the Account Bank fo
the Lender.

For the aveidance of doubt, we confirm that we are permitted to withdraw any amaunt
from the Bank Accounts without the prior consent of the Lender prior to receipt by you of
a notfice from the Lender. We acknowledge that you may comply with the instructions in
this notlce without any further reference to or permission or confirmation from us and
without enquiry by you as to the justification for or validity of any request notice or
instruction.

The provisions of this notice may only be revoked or amended with the pricr written
wonsent of the Lender.

' Ta be used where assighed accoln is unlockad.
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5. Please confirfil your agreement fo-the above by. completing the enclosed copy of this
notice and returning 1'1o the kendsr {with 4 copy to-us) that:

(2)

(b)

(c)

()

you accept the Instructions and authorisations contained In this notice and you
uridertake to act it accordance with and comply with the terms of this notice;

you have net, at the dafe this notice i returned to the Lender, taoaived noticd of the.

assignment of charge o the:gfant of any security or other interest of any third pariy
it or 4o the Bark Accowrits. of any monies standing t© the credt of any Bank
Acgount and you will nofify the Lender promply if you should do soin future;

you have neithier claimed riot exercised, and frrevocably tndertake not to claim or
axercise any right of comblnation, consofidation, set-off, colinterclaim or other right
in respect of afy monles-standing or accruing to the credit of any of the Bank
Accounts; arid ‘

following recelpt by you of a notice from the Lender to that effect; you will not permit
arly: amount to be withdrawn “fram any Bank Accolnt without the prior written-
consent of the Lender, |

8. This nofice (and any.ac}mo‘;viédgement)- is governed by trish law and s subject to the
Jjurisdiction of the lrish couria.

Yours faithfully

fot and on behalf of

INSERT NAME]

Schadule
The Bank Accounts

{Details]
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{On copy)

To: INSERT NAME] -
Copy to: [INSERT NAME]

Dedr Birs

We asknowladga recelpt of the above netice and consent and agree fo its tarms. We confirm
and agrad 1o the matters set out in paragraphs 5(a) te 5(d) In iha above niotice:

o We are aware that you are relying on ihis letter In connection with your rights under the
above-mentioned assighment. _ 7 .
s This letier is governad by Irish faw and is subjeci to the jurlsdiction of the Irish courts.

Yours faithfaly

for and on belal of [INSERT NAME]
Dated: [INSERT DATE]

{NSERT EXECUTION BLOCKS]

=
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OR

To: {INSERT NAME]

_ Dated: [INSERT DATE]

RE: MNotice of Assignment-- Bank Account

Daar Sirs

1. We hereby give notice that under a morigage debenture, dated [¢] {the "Mortgags
Pebenture’), mads between {1) owrselves and (2} [¢] (the "Lender™), we have assigned
absolutely to the Lender, o the terms set out In the Marlgage Debenlure, &l our
present and fulurs, right, tite and interest in respect of any monies standing to the oredit
of the-accodnts malntaned by us with you, miore particular details of which are set out in
the schedule to this Nofice (ihe “Bank Accounts”),

2. Weirrevocably authorise and nstruct you from time to time:

{a) uniess the Lender so authorises you in writing, not to permit withdrawals from the
Bank Acconts;

i) to disclose to the Lerider without any reference to or further authority from us (and

© without any enquiry by you as to the justification for such disclosure}, such

inforration relating to any Bank Account as the Lender may at any time and from
fimea: to dme regquest; '

{c} 1o hold all sums frorm Hime to fime standing o the credit of any Bank Account ic the
order of the Lerider;

(& to pay or releass all of any part of the sumis (whather representing principal or
iterst) from time to tme standing to the credit of ‘any Bank Account dnly in
accordance with e writien instructions glven o you by the Lender from time to
time;

(&) o comply with the ferms of any written niofice or instruclions in-any way relating o,
ar purporting to relate to; the Mortgage Debenture, the sums {Whethet representing
pintipal of interest) standiig to the credit of any Bank Account wliich you yeceive al
any fime fron the Lencler without any reference 1o or further authority from us and
without any eriquiry by you as o the justification for or validity of such nofice or
instruction; and - ' - :

fy 1o send coples of all notices and other Information under the Account Bank to the
Lender.

3. We are not permitied to witlidraw any monies from the Bank Accourits without having
first.obtained the prior wiittéin consient of the Lender.

4. The provisions of this rotice may only be révoked or amended with the priof written

consentof e Lender,

8. Please confirm your agreemert to the above by completing the enclosed copy of this
notice and returning itio the Lender (with a copy to us} that;

? 7o boused whate assigned account is Tngkod.
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(2)

{b)

d)

you accept the instructions and authorisations contained in this notice and you
undertake to act in accordance with and comply with the terms of this notice;

you have not, at the date this natice is retumed o the Lender, recelved nolice of the
assignment or charge or the grant of any securily or other interest of any third party
in or to the Bank Accounts or any monies standing to the credit of any Bank
Account and you wil| notify the Lender promptly if you should do so in future;

you have neither claimed nor exercised, and irrevocably undertake not to ctaim or
exercise any right of combination, cansolidation, set-off, counterclaim or other right
in respect of any monies standing or accruing fo the credit of any of the Bank
Accounts; and

you will nat permit any amount to be withdrawn from any Bank Account without the
prior written consent of the Lender.

This notice (and any acknowledgement) is governed by lrish law and is subject te the
jurisdiction of the {rish courts.

Yours faithfully

for and on behalf of

[INSERT NAME]

Schedule
The Bank Accounis

[Detalls]
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[Oh copy]
To: [INSERT NAME]
Copy to: [INSERT NAME]

Dear Sirs

Wa acknowisdge receipt of the above notice and consent and agree to its ferms. We confirm
and agree1o the matters:set out in paragraphs 5(aj to 8(d) in the above notice.

«  Wa are aware that you arg relfying on this letter I connection with your righis under {he
above-mentioned assignmant,
s This lgtter is giverned by lrish law and is subject to the ;Larsdic‘ixon of tha msh Cous:

Yours faithtully

for and on behalt of [[NSERT NAME]
Dated: [INSERT DATE]
[INSERT EXEGUTION BLOCKS]
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SCHEDULE 3
FORM 52

Specific charge for present and fuiure advances arising on the creation of a commercial
morigage or debenture, {rules 52, 105)

LAND REGISTRY

Date:

Securad Parly: I

Mortgagor:

Morigagad Property subject to specific charge:

The property comprised in Falio [INSERT] Gounty [INSERT]
ALL THAT the property known as

(use a continuation sheet if necessary)

Martgage Gonditions:

This Martgage is supplemental to a morigage debenture dated [#] (the "Mortdage
Debenture’), made between {1) the Mortgagor and {2) [+] (the "L.ender”) and alf the
provisions, stipulations end powers contained in, and subsisting under, the Morigage
Debenture shall apply as if they were set out in full in this charge with such modifications
only as are necessary to make the same applicable to this security. The term “Sacured
Obligations” has the moeaning given to it in the Morlgage Debenture.

SPECIFIC CHAHRGE:

As security for the payment and discharge of the Secured Obligations, the Morigagor as
beneficial owner (and also in the case of registared land as registered owner or as the
person entitled to be registered as registered owner) hereby charges In favour of the
Secured Party ihe Mortgaged Praperty with the payment of the Secured Obligations, and
assents to the registration of this charge as a burden on the Martgaged Property.

The Mortgagor acknowledges that the security created in this charge forms one transaction

with the security created in the Mortgage Debenture for payment of the Secured
‘Obligations.

Signatures:

Signed and Delivered as
a deed:

..............................
.....................
.....................

.....................

Present when the common seal of the mortgagor was affixed
hereto:

..................................................................
.................................
.................................
.................................

(use a continuation sheet for additional signatories)

Note - Fer execution and the attestation of the execution of a charge - see Hules 64 and 55,
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SCHEDULE 4
SECURITES
1 PART 1 - DIVIDEND PAYMENT MANDATE

Tor The Secratary
[INSERT NAME]: Limited

Dated: {INSERT DATE]
Aea: Debeniure dated [INSERT DATE] between (1) us; and {2) {s], {the “Lender™),

in respect of shares in [¢] Limited (a company redisterad in freland and having
company number [ T (the “Company™).{ifie “Debenture”y

Wa hereby authiorise gid direct you to pay 1o the Lender any and ail cash dividends arid any
atfier diglibutions, itterest or other income and assefs receivable {whether In the natre of
capttal or Income) paid ar payable on pur shares in the Company, wiiich are registered in our
viama and which are subject fo the Debenture.

O receipt of this mandate please acknowledge 1o the Lender that you will act in accordance
with the insttictions gontained in this mandate, This request is irrevocabie.

GCompliance with this yequast shall bea good discharge o us and the Company.

Sigried by:

[INSERT NAME]

a0
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2 PART 2 - IRREVOCABLE PROXY
Dated: [INSERT DATE]

[, [INSERT NAME], being a member of [¢] Limited {a company registered in Ireland and
having company number [*]) {the "Company”) hereby irrevocably appoint:

[*] (the “Lender”) as our proxy fo vote for us and on our behalf al meetings of the
shareholders of the Company, In respect of any existing or future shares in the Gompany
which may have been or may from time to time be issued to us andfor registersd in our

name and which are subject fo a Debenture dated [INSERT DATE] hetween (1) us and (2]
the Lender.

This proxy is irrevocable.
The person appointed as proxy is authorised ta vote as that person thinks fit.

Slgned by:

fINSERT NAME]
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3 PART 3 - LETTER OF RESIGNATION
Tor The Beard of Directors
INSERT NAME] Limited

Re: Resignation of Directors/Secretary - [INSERT NAME] Limited (a conipany’
régistered I Irelanid and having cornpany number [=]) (the “Cornpany™

Dear Sirs

We hereby tendar our resignations as Directors and Secretary of the Gorpany with effect
from the date sur resignations are accepted by resolution of the Directors of the Company.

We hereby confirm that we hava no rights (o corpansation or cldirag against the Company:
- for [oss of office or arrears of pay or fees.

This lefter shall be governed by and construed in atcordance with-the faws.of Ireland,

Yolirs taithfully

(Diremor}

rector)

{Secretary)

g2
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4 PART 4 - LETTER OF AUTHORITY
Tou [INSERT NAME] (the Lender)
Dated: INSERT DATE]
He: Debenture dated [INSERT DATE] between {1) us, and (2} {s], {the “Lender”),
in respect of shares in [%] Limited (a company registered in lrefand. and
having company number | J){the “Conpany™
Noar Sirs

Capitalised teris not otharwisa defined i dhis letter shall have the same meanings as
azcribed 1o those terms in the Debenture.

tters (a) to (o) Bslow wers all deposited by ug with the: Lender, tnder the terms of the

Debenture. Wea hereby uncondifionally and irevocably authorise the Lender 1o dale and
atharwise complets:

{a) the stook transfer fonm in fespect of the Securities;
(b the dividend payrmant mandate in respect of the Securifies; and
{c) the irrevocable voling proxy in respect 0t the Securities,

ag antt when the Lender bécdmes entitled to date and complete these ltems under the tenms
of ihie Debaniufre.

Yours fafthfudly

Signed by

INSERT NAME]
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5 PART & « LETTERS OF AUTHORITY

To: INSERT NAME] (the Lender)
Dated! [INSERT DATE]
Re: Debenturs dated INSERT DATE] between (1).us, antf (2) [3] (the “Lender”), in
respact of shares In [+ Limitad {a company registered in Iréland and having
compaty number [¢]} {the “Company”)
Dear Shs
i hereby Unconditionally and irrevocably authorise you to date the resignation Jelter in
respect of the Company deposited by me with you under-the Debenhire, as and whep you
beoomae entiled o date and covipiets the same under the termsof the Debanture.

Yours faithiully

{Direcion '

(Directory

(Secratary)
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SCHEDULE 5

SECTION 30 OF AGRICULTURAL CREDIT ACT 1978

The floating chattel mortgage specified In clause 3.1.4 shall, so long as it is duly
registered under the Agricuttural Credit Act 1978 and any money remains awing for
principal of interest or costs on the security thereof, and it has not become fixed as
herelnafter proviced, have effect:

{a)

to create an ambulatory and shifting charge of the principal money and
interest securad thereby on all stock the property of the morigagor from time
o time on the land to which the chattel martgage relates (in this section
referred to as the land); and

to prohibit the Cempany from selling any of the stack at any time on the land
otherwise than in the ordinary course of business; and

to impose on the Gompany the obligation of maintaining the stock from time
to fme on the land at a level of value equivalent {as near as may be having
regard o the ardinary course of business) to the value of the stock on the
land al the date of the chattel morigage; and

whenaver the Company seils any of the stock for the time being on the fand
and doss ngt within ene month replace such stock by new stock sufficient to
bring the value of the stock on the land as near as may be to the value of the
stock on the land at the date of the chattel mortgage, o impose on it the
obtigation of paying such (if any) part of the proceeds of such sale as the
Lender shall require to the Lender in reduction or discharge of such principal
money secured by the chatte! merfgage and any interest and costs due
thereon and to confer on the Gornpany the right to pay the whole or any part
of such proceeds of sale to the Lender in reduction or discharge of such
principal money and interest and costs.

The floating chattel mortgage specified In clause 3.1.4 shall so long as it is duly
registered under the Agricultural Credit Act 1978 have effect to imply a covenant on
the part of the Company with the Lender to pay the Lender the principal money and
interest secured by the chattel mortgage at the times and in the mannar appainted by
the chattel martgage.
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EXECUTION PAGE?

COMPANY

iéi_gned as 8.desd by
CafeDirect ple
acting by:

TJotd St

Tounl STEEL

LENDER

Slgned as a deed on behalf
of Trodos Bank NV a company
incorporated in the Netherlands; by
R TR R B 5 R Ty e STAR

and

SCEES T L &

being persons who In: accordance
with the laws of that tenifory, ave
acling undéer the authorly of the

Director

Dire¢tot/Secretary

)
)

g Authorised signatory
)

) :
) Althorised sigratory
)

company )
Address: Triodos Bank NV
‘ T T Deanery Road:
Bristal
BS1 5AS
Fax number: not applicabls
Aftention: Tachnical & Saeurifies.

2 Evacufion blocks ta be conflamed.
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