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Registration of a Charge

Company name: KEPAK GROUP LIMITED
Company number: S$C440783

X7BROENT

Received for Electronic Filing: 06/08/201

Details of Charge

Date of creation:  30/07/2018
Charge code: SC44 0783 0003

Persons entitted: THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (AS
SECURITY AGENT)

Brief description:  LAND 1. THE FREEHOLD LAND BEING TALGARREK HOUSE, VICTORIA
BUSINESS PARK, ROCHE, ST AUSTELL PL26 8LX (TITLE NUMBER
CL110776) 2. THE FREEHOLD LAND BEING CORNWALL COLD STORE,
NEWHAM INDUSTRIAL ESTATE, LIGHTERAGE HILL, NEWHAM, TRURO
(TITLE NUMBER CL143143) 3. THE FREEHOLD LAND BEING UNITS
18 TO 19 COOKSLAND INDUSTRIAL ESTATE, BODMIN PL31 2PZ
(TITLE NUMBER CL96164) 4. THE FREEHOLD LAND BEING UNIT 9,
COOKSLAND INDUSTRIAL ESTATE, BODMIN PL31 2QB (TITLE NUMBER
CL202407) 5. THE FREEHOLD LAND BEING LAND AND BUILDINGS
LYING TO THE EAST OF LAUNCESTON ROAD, BODMIN (TITLE NUMBER
CL46751) 6. THE FREEHOLD LAND BEING LAND AT VICTORIA BUSINESS
PARK, ROCHE (TITLE NUMBERS CL110511 AND CL106968) 7. THE
FREEHOLD LAND BEING LAND LYING TO THE NORTH WEST OF
THE HEADS OF THE VALLEYS ROAD, PENGARNDDU, DOWLAIS
TOP (TITLE NUMBER WA821783) INTELLECTUAL PROPERTY UK
REGISTERED TRADEMARK NUMBERS UK00003049564, UK00003050358,
UK00003186459, UK00002280392, UK00002572630. EU REGISTERED
TRADEMARK NUMBERS 014325468, 014325476, 014325492, 014325501,
015841745 PATENT NUMBER GB2528282(A) FOR FURTHER DETAILS OF
INTELLECTUAL PROPERTY CHARGED PLEASE SEE 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: HILL DICKINSON LLP

Electronically filed document for Company Number: SC440783 Page

2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 440783

Charge code: SC44 0783 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 30th July 2018 and created by KEPAK GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th August 2018 .

Given at Companies House, Edinburgh on 6th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We carilfy that the within e bean
compered with and iy a true copy of the
erigingl aeemifladcopy

$igned: HC‘(EL(\Q ﬁkﬁg%ﬂl{]ﬁ
pm,}l/n?/rz Rep 2610 0625

McCannFiTIG
THIS DEED OF ACCESSION dated 30 July 2016, is made - verside one -
§% John Rogessin's Quay, Dublin 2

BETWEEN:

() 2 SISTERS RED MEAT LIMITED (the Subsidiary), a company incorporated in
Scotland (company number SC440783) whose registered office is situate at George
Street, Coupar Angus, Blairgowrie, Perthshire PH13 9L,

(2) KEPAK GROUP UNLIMITED COMPANY (the Parent) as agent for and on behalf of
each of the Companies named in the Debenture referred to below; and

(3) THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND as the Security
Agent.

WHEREAS:
(A)  The Subsidiary Is a member ofthe Group,

(B) Various members of fiie Group entered into a debenture dated 22 December 2017
(as supplemented and amended by Deeds of Accession or otherwise varied aor
modified from time to time, the Debenture) between each of the companies named
therein as Companies, and The Gavernor and Company of the Bank of Ireland as
Security Agent.

(C)  The Subsidiary has at the request of the-Parent and in consideration of the Lenders
making or continuing to make facilities available to the Parent or any other members
of the Group and after giving due consideratisn to the terms and conditions of the
Finance Documents and the Debenture and satisfying itseif that there are-reasonable
grounds for believing that the entry info this Deed by it will be of benefit to it, decided
in good faith and for the purpose of carrying on its business to enter into this Desd
and thereby become a Company under the Debenture.

NOW THIS DEED WITNESSES as follows:

1 The Subsidiary-hereby covenants jointly and severally with the other Cemparies
being-a party to the Debenture that it will on demand by the Security Agent discharge
the Secured Obligations and undertakes to pay to the Security Agent every sum (of
principal, interest or otherwise) now or hereafler owing, due or incurred by it in
respect of the Secured Obligations.

2 if any liabitity. referred-te in~clause 1 becomesdue (whether upon the making of a
demard or otherwise) the Subsidiary shall pay interest on such sums (after as well as
-before judgement) from the date of'demand until the date of payment calculated on a.
daity-basis at'the rate and in the manner agreed in writing between the Subsidiary




and the Security Agent in respect thereof and in the absence of such agreement, at
the Default Rate.

Without limiting the generality of the other provisions of this Deed and the Debenture,
pursuant to the terms hereof and of the Debenture:

3.1

3.2

Legal Mortgage

The Subsidiary with full title guarantee as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby
charges and agress to charge fo the Security Agent by way of first legal
mortgage all its present and future right, fitle and interest in and to the
following assets which are at any time owned by the Subsidiary or in which it
has an interest from time to time;

i ali the property (if any} specified in Part 1 of the schedule hereio;
and

31.2 all other -estates and interests in freehold, leasehold and other
immovable property {excluding always-such property situated in
‘Srotiand) of the Subsidiary (if any) at the date of this Deed vested
in, or charged to, the Subsidiary and not charged by clause 3.1.1;

Fixed Charges

The -Subsidiary as beneficial owner-{orthe person entitled to be registered
as owner) with full title guaraniee as continuing security for the payment,
performance and discharge of the Secured Obligations; hereby charges and
agrees to charge to the Security Agent by-way of first fixed charge:

3.2.1- all its other estate, right, ftitle .er interests in any freehold or
leasehold land or buildings, both present and future vested in or
held by or on behalf of the Subsidiary from time to time {(sxcluding
always such interests situated in Scotland or atherwise governed
by Scofs law) and/orthe proceeds of sale thereof together inall
cases (fo the_extent the same are not otherwise subject to an
effective fixed security hersunder) all fidures and fittings
(including frade fixtures} and all fixed plant and machinery from
time to time ih or on such fand or buildings;

3.2.2 other than.fo -the extent already-subject {o an effective fixed
security urmler this Debenture, all present and future Ancillary
Rights and Compensation Rights of the Subsidiary;




3.2.3

324

3.2.5

326

327

3.2.8

3.29

3.2.10

3.2.11

all rights and claims to which the Subsidiary is now or may
hereafter become entitled in relafion to or in connection with the
Secured Assets including those against any manufacturer,
supplier, installer, builder, contractor, professional advisor of
Lessee and any guarantor or surety for the obligations of any such
person and, to the extent that any of the Secured Assets are now
or at any time hereafter hired, leased or rented to any other
person, the rights under the hiring, leasing or rental contract and
any guarantee, indemnity or security for the performance of the
obligation of such person and any other rights and benefits
relafing thereto;

alt of its present and future rights, title, interest and benefit in and
to the Plant and Equipment specified in Part 2 (Plant and
Equipment) of the schedule to this Deed;

all of its present and future rights, title, interest and benefit in and
to thie uncalled capital of the Subsidiary. and all rights and claims
to which the Subsidiary is now or may hereafter become entitled
as-a resuit-of -any calls made in relation thereto;

all of its present and future rights, title, interest and benefit in and
to the Inteilectual Property specified in Part 3 (/ntellsciual
Properiy) of the schedule to this Deed; :

-all of its present and future rights; fitle, interest and benefit in and
ta the Other Contracts;

to the extent not effectively assigned under clause 3.4.1, all of its
present and future rights, title, interest and benefit in and fo the
Material Contracts;

all goodwil! (including all brand names.not otherwise subject to an
effective fixed security under this Deed or the Debenture} now or
at any time hereafter belonging to the Subsidiary,

any beneficial interest, claim or entitlement the Subsidiary has in
any pension fund or any assef of any pension fund now or at any
time hereafter, '

its Book Debts, both collected and uncollected, the praceeds of
the same and all monies otherwise due and owing to the
Subsidiary (but excluding, to the extent effectively charged to the




Security Agent pursuant to clause 3.2.12, each Account
. maintained with the Security Agent);

3.212  all rights and claims to which the Subsidiary is now or may
hereafter become entitled in relation to each Account maintained
with the Security Agent specified in Part 4 (Accounts) of the
schedule to this Deed; and

32,13 all of its present and future rights, title, interest and benefit in and
to the Secured Assets referred to in clause 3.4 (Assignments) to
the extent that such Secured Assets are not effectively assigned
by or otherwise subject to an effective fixed security under that
clause,

To the extent that a fixed chérge is not created-under sub-clause 3.2.6 of
this clause 3.2 over any of.the Inteliectual Property, ther charge thereof
purported to be effected by that sub-clause 3.2.6 shall operate as an
absolute assignment of any and ali-damages; compensation, remuneration,
profit, rent or-income which the Subsidiary may. now or at any time hereafter
derive thereffom or be awarded ar entitled fo in respectihereof.

3.3 Investments

The Subsidiary as beneficial owner with full title guarantee, as continuing
security for the payment, performance and discharge of the Secured
Obligations, hereby:

3.31 mortgages and charges and agrees to-maortgage and charge in
favour of the Security Agent, by-way of first.fixed charge, all of its
respective rights, title, benefit and interest whatsoever, present
and futore, to or in or in respect of the Investments specified in
Part 5 (Sharos) of the schedule to this Deed, but so that the
Security Agent shall not in any circumstances incur any liability
whatsoever in respect of any calls, instalments or otherwise in
connection wittrsuch Investmentis; and

332 grants a lien to the Security Agent on the certificates and other
documents of title relating to such investments together with such
further certificates which may from time to time be issued fa the
Subsidiary in respect of any conversion, bonus, redemption,
option or otherwise-relating fo the Investments.
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3.5

Assignments

The Subsidiary as beneficial owner with full titte guarantee, as continuing
security for the payment, performance and discharge of the Secured
QOhligations, hereby assigns and agrees to assign absoiufely (subject to a
proviso for reassignment on redemption) fo the Security Agent by way of first

fixed security all its present and future right, title, interest and benefit in and
fo:

3.4.1 the Material Contracts specified in Part 6 {Material Coniracis} of
the schedule to this Deed, including all monies payable to the
Subsidiary, and any claims, awards and judgments in favaur of, or
receivable or received by the Subsidiary, under, in connection with
or pursuant to any Material Contract;

342 all Licences and all rights- of recovery ard compensation which
may be receivahle by the Subsidiary on account of the revocation
or non-renewal of any-of the Licences;

343 the Leases;

3.4.4 all Insurances specified in Part 7 {Insurances) of the schedule fo
this Deed_and all proceeds in respect of Insurances and all
benefits_of Insurances (including all claims relating to, and all
returns of premium in respect of, Insurances);

3.45 all Accounts as specified in Part 4 {Accounis) of the schedule to
this Deed which are held with an Account Bank; and

346  all other Receivables (not otherwise assigned hereunder).

To the extent that any Secured Asset described in clause 3.4.4 is not
assignable, the assignment which that clause purperts fo effect shall operate
as an assignment of all present and future rights and claims of the
Subsidiary to any proceeds of the Insurances.

Floating Charge
The Subsidiary as beneficial owner with full titte guarantee, as continuing
security for the payment, performance and discharge of the Secured

Obligations, hereby charges to the Security Agent by way of first floating
charge:

3.51 all of-the Subsidiany's. stock-in-trade, inventory and raw materials;




3.6

3.7

3.5.2 all of the undertaking and assets of the Subsidiary both present
and future situated in Scotland or otherwise governed by Scots
law; and

3.53 the whole of the Subsidiary's undertaking and property, assets
and rights whatsoever both present and future not otherwise:

3531 effectively charged or mortgaged to the Security Agent
by way of fixed charge;

3532 effectively assigned {whether at law or in equity) or
mortgaged to the Security Agent; or

3533 subject to an effective fixed-security in favour of the
Security Agent.

Paragraph 14 of Schedule B1 to the insolvency Act~198€ applies ta any
floating charge created by or pursuant to this Deed and each such floating

charge is a qualifying floating charge for the purposes of the-Insolvency: Act

1888,

Crystallisation -of-Floating Charge: The parties herefo agree and confirm
that the terms of Olause 4 (Crystallisation of Floating Charge) of the
Debenture shall not extend or apply to Charged Assets situated in Scatland
or otherwise governed-hy Scots law.

Creatier-of Trust: To the extent that the Subsidiary's present and-future
right, title, interest and benefit in and to-any Material Contract andfor any
Other Contract is not effectively assigned or charged under this- Deed, the
Subsidiary hereby acknowledges, declares and agrees that it shall:

3.7.1 hold-all its present and future right, title, interest and benefit in and
to such Material Contract and/or Other Contract (including all
monies payable to the Subsidiary and any claims, awards and
judgments in favour of, or rteceivable or received by, the
Subsidiary under, in connection with, or.pursuant to, such Material
Cantract andfor Other Contract) upon trust for the Security Agent
absolutely; and

37 camply with any direction that may bergiven to it by or on behalf of
the Security Agent from time to_time witirregards to the assertion,
exercise of enjoyment of any rights under such Material Contract
and/or-Other Confract.




3.8 Continuing Obligations
Notwithstanding anything herein to the contrary:

3.8.1 the Subsidiary shall remain fiable under any contracts (including
the Material Contracts and the Other Contracts), agreements and
ather documents included in the Secured Assets (fo the extent set
forth therein) to perform all of its duties and obfigations thereunder
to the same extent as if this Deed had not been executed;

3.8.2 the exercise by the Security Agent of any of the rights hereunder
shall not release the Subsidiary from any of its duties or
obligations under such contracts, agreements and ofher
documents; and

3.8.3 the Seeurity Agent shall not have any obiigation or liability under
any such contracts, agreements or other documents included in
the Secured Assets by reason of this Deed, nor shalt the Security
Agent be obligated to perform any of the obligaticns o duties of
the Subsidiary thereunder or to take any action to collect _or.
enforce any such contract, agreement or other document.

Terms defined in the Dabenture shall have the same meaning in this Deed.

The Subsidiary hereby agrees to become a parly to'and to ber bound by the terms of
the Debenture as a Company with immediate effect and so that the Debenture shall
beread and construed for all purposes as if the Subsidiary had been an criginal party
thereto In the capacity of a Company (but so that the security created consequent on
such accession shall be created on the date hereof). The Subsidiary hereby
undertakes to be bound by all the covenants and agreements in the Debenture which
are expressed to be binding on a Company. In accordance with- the foregoing, the
Subsidiary now grants to the Security Agent the assignments, charges, morigages
and other security described in the Debenture as being granted, created or made by
Companies thereunder, to the intent that its assignments, charges, morigages and
other security shail be effective and binding upon it and its property and assets and
shall not in any way be avoided, discharged or released or otherwise adversely
affected by any ineffectiveness or invalidity of the Debenture or of any other party’s
execution thereof or any other Deed of Accession, or by any avoidance, invalidity,
discharge or release of any guarantee, assignment or charge contained in the
Debentare or in any other Deed of Accession. The Debenture and-this Deed shall be
read as one o this extent and sc that references in the Debenture to this Debenture,
herein, and similar phrases shall be deemed to include this Deed.
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The Parent, as agent for and on behalf of all other Companies under the Debenture,
hereby agrees to all matters provided for herein.

This Deed may be executed in any number of counterparts and by the different
parties to this Deed on separate counterparts, each of which, when executed and
delivered, shall constitute an original, but all the counterparts shall together constitute
but one and the same instrument.

This Deed, and all non-contractual disputes arising from or connected with this Deed,

shall be governed by and construed in accordance with the laws of England and
Wales.




SCHEDULE

Part 1
(Registered and Unregistered Land)

Proprietor

Property Description Title Number

2 Sisters Red Meat Limited

The freehold fand being CL110776
Talgarrek House, Victoria
Business Park, Roche, St

Austell PL26 8LX

2 Sisters Red Meat Limited

The freehold land being CL143143
Cornwall Cold Store, Newham
Industrial Estate, Lighterage Hill,
Newham, Truro

2 Sisters Red Meat Limited

The freehold land belng Units 18 CL96164
to 19 Cooksland Industriai
Estate, Bodmin PL31 2PZ

2 Sisters Red Meat Limited

The freehold land being Unit 9, CL202407
Coocksland Industrial Estate,
-Badmin PL31 2QR

2 Sisters Red Meat Limited

The freehold land being land CL46751
and buildings lying to the east of
Launceston Road, Bodmin

L

2 Sisters Red Meat Limited | The freehold land being Land at LL110511

Victoria Business Park, Roche - ClL106968

2 Sisters Red Meat Limited The freehold fand being Land WAB21783
| lying to the North West of The

Heads ef the Valleys Road,
Pengamddu, Dowlais Top

153160643.4
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Part 2
{Plant and Equipment}
None at the date of this Deed
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Part3

(Intellectual Property)
Sectlan 1: Registered Trademarks . :

‘Teademark Jurlzdictlan Nusmber Status Qumnar Fillng Bata Ranevwal Date Class({es}) &

) UK UKO0003043564 Raglstared 2 Sistars Red 1 Aprit 2014 1 April 2024 23 :

. é‘;ﬁ/ Meat Limited
RUITCHER
1JKDOon03050358 Registered A Sisters Red T April-214 T Aprl 2024 28 ;
Meat Limited g
;
E]
UKaO003486459 Registersd 2 Sisters Red 19.5aptembear 19 Baptambar 29 :
Meat Limited 2016 2028 o
L.
' 1531BUG45.A

i
!
:

i




Trademark Jurisdiction Number Status Owner Fillng Date Renewal Date Ciassiuse)
UK AIKD0DB2280362 Registersd 2 §lsters Red 12 Septermber 12 Suptember 29
Mesi Limited 2001 2021
UK UKO0002572630 Raginterad 2 Sisters Red 17 Fabruary 2041 | 17 February 2021 g, 16,21, 29,
Meat Limited a5
o EU 1414325458 Raglsiared 2 Slsters Red 1 July 2016 1.July 2025 28
W@é& Meat Limited
BUTCHERM o ..o )
- 1.{;\ EU 314125476 Registeced 2 Sisters Red 1 July 2016 £ July 2025 29
"po"_" fg . Meat Limited
BUTCHER 12
eTes § ELf 0143254592 Reglstarad 2 Sisters Red 1 July 2075 1 July 2028 28
demuﬁiﬁm Meat Limited
BUTCHER e

153180643.4
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T
Trademark Jurisdiction Number Status Crwner [ Flling Data Renewal Date Classies)
= EU 014325504 Raglsterad 2 Sisters Red 1 July 2015 1 July 2028 20
X
TN Meat Limited
PR
HYy moTiie i,
EU Q15041745 Registored 2 Sisters Red 18 Seplember 18 Saptamber 9
Mest Limited 2016 2026
Sectlon 2: Patents
il
F'ate:t Family Jurisdictian Numhber Status Owner Priority Date Renewal ate
ame '
Sterilisers TK GB2528182 (A) Awalting First 2 Sisiers Red-Meak-Limlted L6 Tuly 2014 NIA
Exmnination

1531805434
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Part 4
(Accounts)

None at the date of this Desd
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Part §
(Shares)

None at the date of this Deed

153180843.4




On or about the date of

g} T toommem e

Part &
{Material Contracts)

{1) Boparan Holdings Limited and {2) 2 Sisters Red

Transitional

this Deed Meat |imifed Services
Agresment

On or about the date of {1) Amber Real Estate Investment (Industrial) Agreement for the

this Deed Limited and (2) 2 Sisters Red Meat Limited sale of a portfolio of
propertiss

1631806434
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Part 7
(insurances)

None at the date of this Deed




SIGNATORIES

THE SUBSIDIARY

EXECUTED AND DELIVERED AS A

in theypresence of
Tome, e Cmsien

THE PARENT

Given under the common seal of KEPAK
GROUP UNLIMITED COMPANY and
delivered as a deed

153180643.4

Signature of Director
Name of Directar

Signature of witness

Name of witness /\/}LA— "-4'-‘ RAT Ly

Address of witness ENE B Li)n"s
& UL L1~S Tow Rb
BuUsiy N o

Occupation of witness {7 1¢_ i vy




.

THE.SECURITY AGENT

Signed by:

for and on behalf of

THE GOVERNOR AND COMPANY OF THE
BANK OF IRELAND

in the presence of:

Signature of Witness

Name of Witness QONF&N pOk)Et?_
Address of Witness Bank of Ireland Corporate Banking
| 2 Burlington Plaza, Burlington Read,
Doyt

Occupation of Witness™

- Banker

153180642.4







