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Registration of a Charge

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

X7C1503K

Received for Electronic Filing: 10/08/201

Details of Charge

Date of creation:  31/07/2018
Charge code: SC44 0783 0005

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

Brief description:
Contains fixed charge(s).

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

Electronically filed document for Company Number: SC440783 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MCCANN FITZGERALD

Electronically filed document for Company Number: SC440783 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 440783

Charge code: SC44 0783 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 31st July 2018 and created by KEPAK GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th August 2018 .

Given at Companies House, Edinburgh on 10th 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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THIS DECD OF ACCESSION dated _ "3 'S‘:..\zl 2018, is made

- smm:wéw

Deed of Accession Date SO (¢ § mar Q- OR2S

McCANN FIY2GERALD
Riveraide Cne
§ir John Rogersan's Quay, Didlin 2

BETWEEN:

1.

2 SISTERS RED MEAT LIMITED (in the process of changing its name to Kepak Group
Limited) (the “Subsidiary”), a company incorporated in Scotland with registered number
5C440783 and whose registered office is situate at George Street, Coupar Angus, Blairgowrie,
Perthshire, PHI13 9LU; :

KEPAK GROUF UNLIMITED COMPANY (the “Parent”) for itself and as agent for and on

2
behalf of each of the other Companies named in the Debenture referred to bélow; and

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

WHEREAS:

(A)  The Subsidiary js a wholly-owned Subsidiary of the Parent,

{B)  The Parent has entered into a debenture dated 22 December 2017 {as supplemented and
amended by Deeds of Accession or otherwise varied or modified from time fo fime, the
“Debenture”) between the Parent, each of the companies named therein as Companies, and
The Governor and Company of the Bank of Ireland as Security Agent.

< The Subsidiary has, at the tequest 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 consideration to the terms and conditions of the Finance Dactiments and
the Debenture and satisfying itself that there are reasonable grounds for believing that the
entry into 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 Deed and thereby become a Company under the
Deabenture,

NOW THIS DEED WITNESSES as follows:

1.

21

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

If any Bability referred to in clause 1 becomes due (whether upon the making of a demand 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 daily basis at the rate and
in the manner agieed in writing between the Subsidiary and the Security Agent in respect
thereof and in the absence of such agreement, at the Default Rate,

Prescribed Form Charge over Registered Land

The Subsidiary shall immediately upon the execution of this Deed execute and deliver to the
Security Agent ome or more charge(s) in the. Prescribed Form over so much of the Secured
Premises owned by that Subsidiary as comprises registered kand (exclnding always land
sitnated in Scotland). Each Prescribed Form Charge which is executed by the Subsidiary shail
be deemed to be delivered as a deed upon execution thereof by the Subsidiary.

[
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Each Prescribed Form Charge shall be supplemental to, and shall form part of, this Deed and
the Debenture,

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

Chiaxge Over Lands: As continuing security for the payment, performance and discharge of
the Secured Obligations and as a legal mortgage of land, the Subsidiary as beneficial owner
and also in the case of registered land as registered owner (or the person entitfed to be
registered as owner} hereby CHARGES by deed the property described it Part I (Registered
and Unregistered Land) of the Schedule to this Deed subject to such terms, conditions,
covenants and obligations as are set out in this Deed and in the Debenture,

The charge created by this clause 3.1 is a first fixed charge.

Fixed Charges: The Subsidiary as beneficial owner, (or the person entifled to be registered as
awner) a8 conlinuing security for the payment, performance and discharge of the Secured
Obligations, hereby charges to the Security Agent by way of first fixed charge:

(a) all its other estate, right, fitle or interests in any- freehold cor leasehold-land or
buildings both present and future (including the property described in Part I
(Registered and Unregistered Land} of the Schedule to this Deed)-vested in or held by or
on. behalf of the Subsidiary fronx time to fime and/or the proceeds of sale thereof
together in all cases (to the extent.the same are not otherwise subject to aneffective
fixed security hereunder)} all fixtures and fittings (including trade fixtures)-and all
fixed plant and machinery from titne to time in or on such land or buildings;

{b) other than to the extent alteady subject to an effective fixed-security under thiy
Debenture, all present and future Ancillary Rights and Compensation Rights of the
Subsidiary;

{c) all rights and claims to which the Subsidiary is now or may hereafter become entitled
in relation to or in connection with the Secured Assets inclucling those against any
marnnfactiver, supplier, installer, builder, contractor, professional advisor or Lessee
and any puarantor ot surety for the obligations of any such persen and-te-the extent

 that any of the Secured Assets are now or at any time hereafter hired, leased or rentéd’
to any other person, the righis under the hiring, leasing or rental contzact and any
guarantes, indemnity or security for the performance of the obligation of such person
and any other rights and benefils relating thereto;

{d) all of i{s present and futare rights, fitle, interest and benefit in and te the Plant and
Equipment specified in Part I (Plant and Equipment) of the Schedule to this Deed;

{e) all of its present and future rights, title, interest and benefit in and to the- uncalled—
capital of the Subsidiary and all rights and-claims to which the Subsidiary is mow-or
may hereafter become entitled as a result of any calls ade in relation thereto;

&3] all of Hs present and future rights, title, interest and benefit in and o the Intellectual
Property specified, in Part I (Intelleciual Property) of the Schedule o this Deed;

@ alf of its present and future rights, title, interest and benefit in and to the Other
Confracts;

) to the extent not effectively assigned under clause 4.4(a), all of its present and future

rights, title, interest and benefit in and fo the Material Contracts;
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(EY] all poodwill (including 2l brand names not otherwise subject to an effective fixed
security under this Deed ar 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 oy
any asset of any pension fund now or at any time hereafter;

{k) its Book Debts, both collected and uncollected, the proceeds 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 fo clause 4.2(1), each Account
maintained with the Security Agent);

@ all rights and claims to which the Subsidiary is now or may hereafter become entitled
in relation to each Account mainfained with the Security Agent specified in Part IV
{Accounts) of the Schedule to this Deed; and

(m)  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 Assels
are not effectively assigned by-or otherwise-subject tv an effective fixed security
under that clause.

To the extent that-a fixed charge isnot created under sub-paragraph (f) of thisclause 3.2 over

_any of the Inteleetunl Property, the charge thereof purported to be effected by that sub-
paragraph (f) shall operate as an absolute-assignment of any and all damages, compensatior,
remuneration; profit, rent or income which the Subsidiary may now or at any time hereafter
derive thereftom or be-awarded or entitled to in respect thereof.

Invesiments: The Subsidiary as beneficial owner, ag continuing security for-the payment,
petformance and discharge of the Secured Obligations, hereby:

() —mortgages and charges and agrees to-mottgage and charge in favour of the Secutity
Agent; by way of first fixed chaxge, all of its respective rights, title, benefit and
interest whatsoever, present and fulure, to or in or in respect of the Investments
specified-in Part V_(Shares).of the Schedule to this Deed, but so that the Seeurity
Agent shali not in any circumstances incur any lability whatsoever irrrespect-of-any
cails, instalments or otherwise in conmection with such Investments; and

1] grants a lien to the-Security Agent omthe certificates and-other documents of titke
relating to such Investments together with such further certificates which may from
time to time be issued to the Subsidiary in respect of any conversiom, bonus,
redemption, option or otherwise relating to the Investments.

Assignments: The Subsidiary as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby assigns and agrees to assign
absolutely (subject to a proviso for reassignment on redemption) to the Security Agent by
way of first fixed security as a continuing security for the payment, performance and
discharge of the Secured Obligations all its present and future right, ttle, interest and benefit
in and to:

{x) the Material Contracts specified in Part VI (Muferial Coniracts) of the Schedule to this
Deed, including all monies payable to the Subsidiary, and any claims, awards and
judgments in favour of, or receivable or received by. the Subsidiary, under, in
connecHon with or pursuant to any Material Contract;
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(b} all Licences and all rights of recovery and compensation which may be receivable by
the Subsidiary on account of the revocation or non-renewal of any of the Licences;

{© the Leases;

(d) all Insurances specified in Part VII (Insuronces) of the Schedule to this Deed and all
proceeds in respect of Insurances and all bensfits of Insurances (including all claims
relating to, and all returns of premium in respect of; Insurances);

{e) all Accounts as specified in Part IV (Accounts) of the Schedule to this Deed which are
held with an Account Bank; and

4] all other Recetvables (not otherwise assigned hereunder),

To the extent that any Secured Asset described in clause 4.4(d) is mot assignable, the
assignment which that clause purports to effect shall operate as an assigrument of all present
and future rights and claims of the Subsidiary to any proceeds of the Insuranges,

Floating Charge: The Subsidiary as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hercby charges to-the Security Agent
by-way of first fleating charge afl of the Subsidiary’s stock-in-trade, inventory and raw
materials, all of the undertaking and assets of the Subsidiary both present and futuie-situated
in Scofland or otherwise governed by Scots law; and the whole of the Subsidiary's
undertaking and property, assets and righfs whatsoever both present and future- not
otherwise:

{(a) effectively charged or mortgaged to the Security Agent by way of fixed charge;

(b) effectively assigned (whether at law or in equity) or mortgaged to the Security Agent;
ot

(©) subject to an-effechve fixed security in favour of the Security Agent.

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

{a) hold all its present and future right, title, inferest 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 receivable or received by, the
Subsidiary under, in connection with, or pursuant to, such Material Contract and/or
Other Contract) upon brust for the Security Agent absolutely; and

(b) comply with any direction that may be giveﬁ to it by er on behalf of the Security
Agent from time to time with regavds to the assertion, exercise or enjoyment of any
rights under such Material Contract and/or Other Contract,

Agricultural Stock: The Subsidiary as beneficial owner, as continuing secuzity for the
payment, performance and discharge of the Secured Obligations, hereby charges, assigns and

- agrees fo assign to the Security Agent by way of first ranking floating chattel mortgage, afl

Agricultural Stock and afl plant, machinery, equipment, goods and chattels now or hereafter
belonging to the Subsidiary and which are used in or for the production, manufacture,
processing, preparation for sale or marketing of any agricudtural or fishety produce together
with all and any machines, equipment, goods, components, parts or other items whatsoever

e
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3.9

3.10

from Hme to fime installed therein or used in replacement ox by way of substitation for all or
any part thereof, together with the full benefit of the insurarces on the same with the
payment, performance and discharge of the Secured Obligations and the provisions set outin
the Thirteenth Schedule of the Debenture shall apply to such charge.

Continuing Obﬁgationé: Notwithstanding anything herein to the contrary:

(@) the Subsidiary shall remain Hable under any contracts {including the Material
Confracts and the Other Contracts), agreements and other documents included in the
Secured Assets (to the extent set forth therein) fo perform all of its duties and
ohbligations thereumder to the same extent as if this Deed had not been executed;

(b) the exercise by the Security Agent of any of the rights hereunder shail not release the
Subsidiary from any of its duties or obligations under such contracts, agreements and
other documents; and

(c) the Security Agent shall not have any-obligation or liability under any such contracts,
agreements or other decuments included in the Secured Assets. by reason of this
‘Deed, nor shall the Security Agent be obligated to perform-any of the obligations or_.
dutiesof the Subsidiary thereunder or to fake any action to collect or enforce any
such contract, agreement or other document.

Crystallisation of Floating. Charge: The parties hereto agree and confirm that the terms of
Clause 5 (Crystallisation of Floating Charge) of the Debentare shall not extend or apply to
Secured Assets situated inScotland or otherwise governed by Scols law-

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

The Subsidiary hereby agrees to become a_party to and to be bound by the terms of the
Debenture as-a Company with immediate effect and so that the Debenture shal} be read and
construed for all purposes as if the Subsidiary had beer—an original party thereto in the
capacify of a Company (butso that the security created consequent on such accession shall be
created on the date heteof). The Subsidiary hereby undertakes to be bound by all the
covenants and agyeements in—the Debenture .which are expressed to be binding on a

Company. fn accordance with the foregoing, the Subsidiary now grants to the Security Agent—

the assignments, charges, mortgages and other security described in the Debenture as being
granted, created or made by Companies thereunder, to the intent that its assignments,
charges, mortgages and other security shall 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 pguarantee, assignment or charge contained in the Debenture or in
any othex Deed of Accession. The Debenture and this Deed shall be read as one to this extent
and so that references in the Debenture to “this. Debenture”, “lierein”, and similar phrases
shall be deemed-to include this Deed,

The Parent, for itself and as apent for and on behalf of all other Companies under the
Debenhure, heteby agrees to all matters provided for herein.

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

_be governed by and constried in accordance with the laws of Ireland.

Section- 75 of the Act shall not apply to this Deed.

eI T .
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SCHEDULE

PartI
(Registered and Unregistered Land)

None af the date of this deed.

PartI1
(Piant and Equipment)

None at the dafe of this deed.

Part 111
{Intellectual Property)

None at the date of this deed.
Part IV
{Accounts}
None at the date of this-deed.
C PartV
{Shares)
None at the date-of this deed,
Part VI
(Material Contracts)
Debt purchase agreement dated on or about the hereof entered into between 2 Sisters Red Meat
Limited (in the process of changing its name to Kepalk-Group Limited) and AIB Commercial Pinance
Limiteds

Part VII ‘
(Insurances)

None at the date of this deed.




SIGNATORIES
(to Deed of Accession)

THE SUBSIDIARY

EXBCUTED AND DELIVERED AS A DEED
By: 2 SISTERS RED MEAT LIMITED (in the
changing its name to Kepak

Signature of Dir
Name of Director

3

Signature of witness
Name of witness  AJf €L 8 Al GRATY
Address of witness EX COLLWS
3 Bifteqst o0 2D
yIWpRa s
S0Ltca Thy__

THE PARENT

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

THE SECURITY AGENT

The Governor and Company of the Banlc of Treland ,

By:

Address: Bank of Ireland Cotporate Banking, 2 Burlington Plaza, Burlington Road, Dublin 4.
Attention: Orla Jones and Daniel Leddy

Fax: 076 6244662

RCAB\29838936.2
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SIGNATORIES
{to Deed of Accession)

THE SUBSIDIARY

EXECUTED AND DELIVERED AS A DEED

By: 2 SISTERS RED MEAT LIMITED (in the

proceas of changing its name to Kepak

Group Limited)

Signature of Director
Name of Director

in the presence of

Signature of witness
Name of witness
Address of witness
Occupation of witness
THE PARENT
Given-under the common seal of KEPAK
GROQUFP UNLIMITED COMPANY and
delivered as a deed
Director
Director/Secretary
THE SECURITY AGENT
The Govern 'army I
By:
Address: Bank of Ireland Corporate Banking, 2 Burlington Plaza, Burlingten Road, Dublin 4.
Attention: Orla Jones and Daniel Leddy
Fan: 076 6244662

RCAB\ 298389362
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MeCann FitzGeraip
o iverside Qne
John Rogetaon's Quay, Dubling

KEPAK GROUP UNLIMITED COMPANY and OTHERS
{as Companies)

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
{as Security Agent)

DEBENTURE

MeCann FitzGerald
Solicitors
Riverside One
Sir John Rogerson’s Quay
Dublin 2
RCAB\27588001.7
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THIS DEBENTURE is dated 7. {Jacevabar 2017

BETWEEN:

@

@

THE COMPANIES each of whose name, address and jurisdiction of incorporation is set out
in the First Schedule (together the "Original Companies" and each an "Original Company"};
and

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND having its head office
at Mespil Road, Ballsbridge, Dublin 4 (in its capacity as security agent for the Secured Parties
(as bereinafter defmed) (hereinafter referred to as the “Security Agent” which expression
shall, where the context so admits, include any successor trustee or trustees of the trusts
under which the security hereby constituted is held)}).

RECITALS:

&)

®

©

)

(E)

Pursuant to a facilities agreement dated on or about the date hereof (the “Facilities
Agreement”) between (1) Kepak Group Untimited Company as parent (the “Parent”), (2) the
companies named therein as borrowers, (3) the companies named therein as guarantors, (4)
The Governor and Company of The Bank of Ireland as co-ordinating bank, agent and security
agent, (5) Allied-frish Banks, p.l.c. and The Governor and Company of The Bank of Ireland as
permitted bilateral providers, and (6) the financial institutions named therein as lenders (the
“Lenders”), the Lenders agreed to make available to the borrowers referred to therein certain
1oan facilities and other financial accommodation on the terms and subject to the conditions
of the Facilities Agreement. '

Tt is one of the conditions wundex the Facilities Agreement that each Comipany executes this
Debenture and provides the Security to the Security Agent.

The Finance Parties require the Security as collateral for the Finance Parties-making or
continuing to make faciliies and/or other financial accommodation evailable to the
borrowers. In the event of a Company or any other Obligor defaulting on any of its
obligations under a Finance Document, the Finance Parties reserve the right to call upon the
Security held and to apply the proceeds of the Security in order to fulfil the Companies’
obligations to the Finance Parties.

The Board of Directors of each Company is satisfied that it is in the best interests and for the
benefit of such Company to enter into this Debenture.

The Security Agent has agreed to enter into this Debenture as security trustee for the Secured
Parties and to hold_the-benefit of the Security on frust under the terms and conditions of the
Intercreditor Agreement.

THIS DEBENTURE WITNESSES as follows:

1

11

12

Definitions and Interpretation

In this Debenture (including the Recitals), all terms and expressions shall, unless otherwise
defined in this Debenture or the context requires otherwise, have the meaning atiributed to
sach terms in the Facilities Agreement (whether defined-expressly therein or by reference to
another document}.

In this Debenture (including the Recitals), the following terms and expressiens shall, unless
the context otherwise requires, have the following meanings:
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“ Account” means any Blocked Account and/or any Other Account and “Accounts” shall be
construed accordingly;

“Account Bank” means any bank or financiat institation {other than the Security Agent) with
which any Company maintains an Account;

# Act” means the Land and Conveyancing Law Reform Act 2009;

“ Agrieultural Stock” has the meaning given to the term “stock” in section 3 of the
Agricultural Credit Act 1978;

“Ancillary Rights” means all covenants, agreements, charges, indentuses,
acknowledgements, undertakings, warranties, bonds, guarantees, indemnities, encumbrances
and Authorisations (statutory or otherwise) held by any Company (or in respect of which any
Company has the benefit} in connection: with the use or the development of the Real Property
including the full benefit of:

(a) any covenant, agreement or undertaking for road making or the provision of services
or-for the payment of road charges or expenses incurred with or in connection with
the provision of services or the like in respect of the Real Propery-and any indemnity
against payment of any such charges or expenses;

(b) any and-every licence, warranty, covenant, agreement, guarantee or indemnity in
respect of the comstruction, repair and maintenance of the Real Propexty or any
property enjoyed in the Real Property the benefit of which is enjoyed by any
Company;

{©) any other covenant, agreement, undertaking, charge, xight, remedy, indemmnity,
warranties or representations ir relation to the Real Property;

(d) any lease, tenancy or licence of all or any party of the Real Property including any
guarantees or indemnities, security deposits or other secwrity available to any-
Company in respect of any such leases or occupational leases and any licences ox
consents to assign or otherwise in relation to such leases, tenancies and licences and
ary rent payable thereout or charge thereon and any service charges, management
charges, fines, insurance and other premiums and any other monies payable out of
any lease, tenancy or licence (inchading all occupational tenancies) of any part of -the
Real Property, whether such lease, lenancy or licence or occupational tenancy is-
created. prior to or subject to this Debenture;

~ Anthorisation” means an-zuthorisation, consent, approval, resolution, permission, licence,
exemption, filing, notarisation or registration;

“Blocked Accounts” means

(a) each account specified in Part I of the Seventh Schedule (Accounts); and

) such separate and denominated account or accounts with the Security Agent or such
other bank or banks as may from time to time be specified in writing by the Security
Agent as the account or accourts info which the proceeds of the getting in or the

tealisation of the Book Debts are to be paid,

and, in each case, all monies now or at any time hereafter standing to the credit Shereof and
all entitlements to interest and other rights and benefits accruing or arising in connection with
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any such accounts or monijes and the debt represented thereby and “Blocked Account” shall
be construed accordingly;

“Book Debls” means all book and other debts and monefary claims constituting a part of, or
deriving from, the Secured Assets;

Companies” means the Original Companies and each other person who becomes a party to
this Debenture by executing a Deed of Accession and “Company” meaps any of them;

“Companies Act” means the Companies Act 2014;

“Compensation Rights” all rights of any Company to be paid or receive compensation under
any statute or enactment by reason of any compulsory acquisition or other exexcise of
compulsory or similar powers in relation to all or any part of the Real Property by any local
or other autherity or government agency or body or any refusal, withdrawal or modification
of any planning permission or approval relative thereto or any control or limitation impesed
upon or affecting the use of all or any part of the Real Property;

“Contract Party” means each parly to 2 Material Contract other than a Company;
“Deed of Accession” means-2 deed of accession to this Debenture in the form set out in the
Eleventh Schedule (Deed of Accession);

“Default Rate” means._the rate per anrmm specified i clause 14.3 (Default Inferesty of the
Facilities Agreement;

#Delegate” means any delegate, ageﬁt, manager, attorney or co-trustee appointed-by the
Security Agent or any Receiver;

“FEvent of Default” means:

{(a) any event, howsoever described, specified in the Facilities_Agreement or in this
Debenture ot in any other Finance Document from time to time entered into by any
Company or any other Obligor and the Security Agent as an event upon the
ocenzrence of which a Secured Party becomes entitled to call for early repayment of
all or any part of the Secured Obligations or to call for the provision of full or partial
cash-collateral in respect of any of the Secured Obligations which are at such time
contingent; or ‘

(b) any failure by any Company or any other Obligor to pay or repay on demand all or
any part of the Secured Obligations which are so payable;

“Fixaminer” means an examiner appointed under section 509 of the Companies Act;

“Floating Charge” means the floating charge created by clause 4.5 (Floating Charge) and, as
the context 5o requires, each equivalent clause of each Deed of Accession;

“Floating Charge Property” means the assets of the Companies described in clause 4.5
(Floating Charge) and, as the context so requires, each equivalent clause of each Deed of
Accession;

“Insurances” means:

(@) each contract ot policy of insurance specified in the Eighth Schedule (Insurances);
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{(b) each contract or policy of insurance specified in Part VI {Insurances) of the schedule
to each Deed of Accessior; and

© all other contracts and policies of insurance (including, for the avoidance of doubt, all
cover notes) of whatever nature which are, from time to Hme, taken out by or on
behalf of any Company or (to the extent of such interest) in which any Company has
an interest (and including, in each case, all key man policies),

and, subject to the terms of the Facilities Agreement, all claims, proceeds and returns of
premia of each such contract or policy;

“Intellectual Property” means:

() each patent, trademark and registered design specified in the Third Schedule
([rtellectual Property);

()] each patent, trademark and registered design specified in Part I (Infellectual
Property) of the schedule to each Deed of Accession; and

_____ _ ...(¢) .-any..patents, trade marks, service marks, designs, business. names,-.copyxights,
database rights, design rights, domain names, mozxal rights, inventions, confidenttal
information, knowhow and other intellectual property rights and interests (which
may.now or in the futuresubsist), whether registered or unregistered,

and, in each case, including the benefit of all applications and rights to use such assets {(which
may now or in the future subsist);

“Investments” means fthe Shares and all present and future Related Rights accruing to all or
any of the Shares;

“Leases” means each occupational lease, agreement to Jease, licence or right to occupy to
which the Real Property may be subject from time to time and “Lease” means any of them;

“Lessees” means each lessee, sub-lessee, tenant, licensee or any other party having a right of
occupation-tnder 2 Lease and “Lessee” means any of them;

“Licences” means-all licences now or hereafter held by or on behslf of any Company in
connection with any business or trade conducted by such Company or the user of any of the

Secured Assets including any Liquor Licence;

“Licensing Acts” means the Licensing Arts 1833 to 2011 or any other applicable legislation.
relating to the sale or supply of intoxicating liquor;

“Liquor Licence” means any licence or other permission issued under the Licensing Acts
attaching to any Secured Premises whether held-by, or on behalf of, any Company;

“Wiaterial Contracts” means the coniracts specified in:
(a) the Fifth Schedule (Material Coniracls); and
(b) Part VI (Maierigl Confracts) of the schedule to each Deed of Accession,

in each case as the same may be amended, restated, substituted, supplemented or otherwise -
modified or replaced from time to time;
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“Other Accounts” means:
() each account specified in Paxt II of the Seventh Schedule (Accounts);

) each account specified in Part IV (Accounts) of the schedule fo each Deed of
Accession; and

)] all other current, deposit or other accounts with any bank or financial institution in
which any Company now or in the future has an interest {excluding any Blocked
Account),

and, in each case, all monies now or at any time hereafter standing to the credit thereof and
all entitlements to interest and other rights and benefits accruing or arising in connection with
any such accounts or monies and the debt represented thereby and “Other Account” shall be
construed accordingly;

“Qther Coniracts” means:

() any agreement or other contractual arrangement to which any Company is a party;

{b) any Jetter of credit or bond o other do;un;ntary credit issued in any Compa_r_xy’ 5
favour; and

(c) any bill of exchange or other negotiable instrument held by any Company,
but excluding any Material Contract;

“Planning Acts™ means the Planning and Development Acts 2000 to 2015 and the Building
Control Acts 1990 to 2014 and any regulations issued pursuant thereto;

“Plant and Equipment” means:

(1) the plant, machinery, equipment, goods, chattéls and other assets specified in the
Sixth Schedule (Flant and Equipment);

() the plant, machinery, equipment, goods, chattels and other assets specified in Part IT
(Plant and Equipment) of the schedule to each Deed of Accession; and

© all other plant, machinery, equipment, goods and chattels now or hereafter belonging
to any Company together with all and any machines, equipment, goods, components,
parts or other items whatsoever from-time to time installed therein or used in
replacement or by way of substitution for all or any paxt thereof, together with the
full benefit of the insurances on the same;

“Pregeribed Form” means the form of charge set out.in the Tenth Schedule (Prescribed Form
Charge) {or such other form of charge as, in the opinion of the Securily Agent, may be
required atlaw to charge registered land);

“Prescribed Form Charge” means a charge in the Prescribed Form entered into or to be
entered into by & Company-in favour of the Security Agent;

“Real Property” means the Secured Premises and all that property referred to in clauses 4.1
(Charge Over Lands) and 4.2(a) (Fixed Charges) and, as the context requires, the equivalent
clauses in each Deed of Accession) and any reference to “Keal Property” shall include a
reference to any part thereof; ‘
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“Receivables” means alf present and future book debts and other debts, Rent, sales proceeds,
revenues, royalties, fees, VAT and monetary claims and all other amounts at any time
recoverable or receivable by, or due or owing to, any Company (whether actual or contingent
and whether arising under contract or in any other manner whatsoever) including:

(a) the benefit of all rights, guarantees, encumbrances and remedies relating to any of the
foregoing (including negotiable and non-negotiable instruments, indemmities,
reservations of property rights, rights of tracing and unpaid seller's liens and similar
associated rights);

(b) all things in action which may give rise to a debt, revenue or claim and all other
rights and remedies of whatever nature in respect of the same; and

{c) all proceeds of any of the foregoing,

but excluding for the purposes of this definition, any debts or claimsreferred by, or in respect
of, any monies standing to the credit of the Accounts of any Company;

“Receiver’ means any one or more receivers and/or managers appointed by the Security
- . Agentinrespect of any Company.or:over all or any part of the Secured Assefs; .. . ... .
“Related Company” means a company which is related: within the meaning of section 2(10)

of the Companies Act;

“Related Rights” means, in relation to any Shares:

{a) all dividends, distributions and other income paid or payable cn the relevant Shares
or any assetreferred to in paragraph (b) below;

by all rights, monies or property accruing or offered at any time in relation to the Shares
whether by way of redemption, subskitution, exchange, bonus or preference, under
option rights or otherwise;

(©) afl rights relating to any-Shares which are deposited with, or registered in the name
of, any depesitary, custodian, nominee, clearing house or system, investment
manager, chargee or other similar person or their nominee, in each case whether or
not on a fungible basis-{including rights against any such person); and

(d) all other rights attaching or relating to any Shares and all cash or other securities or
mvestments in the future deriving from the Shares or such rights;

“Relevant Company”’ means a company any share(s) in which are charged to, mortgaged in
favour of, or assigned (whefher at law or in equity}-to, the Security Agent by or pursuant to
this Debenture and “Relevant Companies” shall be construed accordingly;

“Rent” means the aggregate of present and future amounts payable to or for the benefit of
any Company pursuant fo the ferms of the Leases from time to time as a fee for occupying the
area demised and includes each of the following amounts:

(a) all rentals, fees and other amounts payable by Lessees under the Leases;

{b) any sum received from any rent deposit-which is not refundable held as security for
the performance of any Lessee’s obligations;
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© any other monies payable to such Company in respect of eccupation and/ or usage of
the Real Property and every fixture and fitting thereof, and any and every fixture
thereon for display or advertisement on licence or otherwise;

(dj any mesne profits, damages, compensation, settlement or expenses for, or in respect
of, any period of cccupation of the Real Property whether or not pursuant to a Lease
-or representing loss of rent or interest thereon awarded or agreed to be payable as a
result of any proceedings taken or claims made for the same, net of any costs, fees
and expenses paid or payable (and which have not been reimbursed to and which are
not recoverable by such Company) in furtherance of such proceedings so taken or
claims 50 made;

(®) cost, fees and expenses deducted from the amounts referred to in paragraph (d)
above to the extent that such costs, fee and expenses are subsequently recovered by
such Company;

® any monics payable under any policy of insurance in respect of loss of rent or interest
thereon;

~(g)  ~-any sum payable or the value of-any consideration to be given-by or on behalfof the
tenant for the surrender or variation of any T:ease;

{h) any sum payable by any guarantor or indemnifier of any Lessee under any Lease
which would qualify as Rent for the purpose-of this definition; and

()] any interest payable on any sum referred to above;

“Gecured Assets” means the undertaking and. assets of the Companies both present and
future charged to, mortgaged in favour of, or assigned (whether at law or in equity) to, the
Security Agent by-or pursuant to this Debenture including each-Deed of Accession and each
Prescribed Formi Charge and any reference to “Secured Assets” shall include a reference to
any part of them;

“Segured Obligations” means all moxies, obligations and labilities (including in respect of
principal, interest, commission, discounts; fees, costs and expenses) which now are or
hereafter may be or become due, owing or incurred by any Company to any Secured Party in
any manner whatsver under the Fimnce Documents (whether actual or-contingent, whether
solely or jointly or jeintly and severally with one or more persons, in what ever style or name
and whether as principal or as surety or in some other capacity, whether originally incurred
by it or by some other person and whether originally due, owing or incurred by such
Company to any Secured Party or some other person) ineliding-all monies, obligations and
liabilities covenanted or guaranteed to be paid or discharged by snch Company under or in
connection with this Debenture and any reference to “Secured Obligations” shall include a
reference to any part of them; '

#Gecured Parties” at any time, means the Security Agent, the Lenders and each of the other
Finance Parties and their respective successors and assigns and each Receiver and “Secured
Party” means any one of them;

“Secured Premises” means the land described in the Second Schedule (Secured Premises), in
Part 1 (Registered and Unregistered Land) of the schedule to each Deed of Accession and the
land described in each Prescribed Form Charge, and includes any present or future estate,
right, title and interest of any Company in such lands and to any buildings now erected or in
the course of erection-or thereafter to be erected thereon and all alterations and/or additions
thereto and {to the extent that same are not otherwise subject to a fixed charge hereunder) to
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all fixtutes (including trade fixtures) from time to time thereon and all fixed plant and
machiniery of any Company both present and future therein or thereon and every part thereof
and includes all easements, rights and privileges, rights to production of documents and
liquor licences attaching thereto and any reference to “Secured Premises” shall include a
teference to any portion of them;

“Security” means the security from time to time constituted by or pursuant fo {or intended to
be constituted by or pursuant to) this Debenture and each and every part thereof;

“#Security Period” means the period from the date hereof until the date upon which all of the
Secured Obligations have been unconditionally and irrevocably paid and discharged in full
and the Secured Parties shall have ceased to be under any commitment to advance any
amounts to any Company or the date upon which all of the Security shall have been
unconditionally and frrevocably released and discharged;

“Shares” means:
{a) each of the shares and other securities specified in the Third Schedule (Shares);

(b)— each of the shares and. other securities specified in Part V-(Shares) of the-schedule to
each Deed of Accession; and

(© all other stocks, shares, debentures, bonds, securities and investments of -any kind
whatsoever (whether marketable or otherwise- and .whether in certificated, de-
materialised or uncertificated form) owned by any Company or on its’behalf and all
other interests (including loan capital) of any Company both present and future in
every company, firm, consortium or entity wheresoever situate; and

“Subsidiary” has the meaiu'ng ascribed to it by section 7 of the Companies Act.
The provisions of clause 1.2 (Construction).of the Facilities Agreement apply to this Debenture

as if they were set out in full in this Debenture except that each reference in that clause to the
Facilities Agreement shall be read as a reference to this Debenture.

_ Save where the contrary is indicated; any reference in this Debenture to:

(a) “business day” shall be constrned as-a-reference to a day (other than a Saturday or a
Sunday) on which'banks are generally open for business in Dublin;

(B a “clause” or “Schedule” shall, unless otherwise stated, be constried as a reference
to a clause or schedule hereof and, as the context requires;any corresponding clause
or schedule to any Deed of Accession;

{©) encumbrance” shall be construed as reference to a mortgage, charge, pledge, lien,
hypothecation, assignment or deposit by way of security or any-other encumbrance
or securily interest of any kind (cther than a lien arising in the ordinary course of
business by operation of law) or any other. type of preferential arrangement
(including title transfer, defeasance and refention arrangements) having a similar
effect;

(d) “including” shall be construed as meaning including without limitation and
“include” and “includes” shall be construed accordingly;
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a “person” or “persons” include individuals, firms, corporations, government
agencies, authorities and other bodies, incorporated or unincorporated and whether
having direct legal personalify or nok;

the “Security Agent” shall be construed as a reference to the Security Agent acting in
its capacity as trustee for the Secured Parties;

“tax” shall be construed so as to include any tax, levy, impost, duty or other charge of
a similar nature (inchuding any penalty or interest payable in conmection with any
failure to pay or delay in paying any of the same);

the “winding-up”, “dissolution” or “examinership” of a company or corporation
shall be construed so as to include any equivalent or analogous proceedings under
the law of the jurisdiction in which a company or corporation is incorporated or aiy
jurisdiction in which a company or corporation carries on business including the
seelking of liquidation, winding-up, reorganisation, dissolution, examinership,
administration, arrangements, adjustment, protection or relief of debtors;

any statute or provisiorrof any statute shall be deemed also to zefer to any statutory

..modification; substitution or-re-enactment-thereof orany-statutory instrument;-order,

regulation, bye-law,_ permission or direction made thereunder or under such
modification, substtation or re-enactment; and

this Debenture or to any other agteement or document shall be construed as a
reference to this Debenture or, as the case may be, such other agreement or document
as the same may have been, or may from time to time be, amended, restated, varied,
novated, assigned, substituted, supplemented or otherwise modified from time to
time (and so that any reference to_this Debenture shall include, unless the context
otherwise requires, each Deed of Accession, each Prescribed ¥orm Charge and any
other agreement or document expressed to be-supplemental hereto-or-expressed to be
collateral herewith or which is otherwise entered into pursuant to or in accordance
with the provisions hereof).

Clause and schedule headings are for ease of reference only.

Words denoting the singular number shail include the plural nimber also and vice versa.

Section 75 of the Act shall not apply to this Debenture.

Any refetenice in any Prescribed Form Charge to:

(ay

(b)

©

(d)
(©

the “Mortgage/Debenture of even date” shall be construed as a reference to this
Debenture or, as the case-may be, a Deed of Accession;

the “Mortgage Conditions” shall be construed as a reference to the terms; conditions,
covenants and obligations as are set out int this Debenture;

the “Mortgaged Property” shall be construed as a reference to that part of the
Secured Premises as comprises registered land and which is described in such
Prescribed Form Charge;

the “Mortgagor” shall be construed as a reference to the relevant Company;

and

the “Secured Liabilities” shall be construed as a reference to Secured Obligations;
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1.9

21

2.2

31

32

41

4.2

) the “Secured Party” shall be construed as a reference to the Security Agent acting in
its capacity as trustee for the Secured Parties.

Any reference in this Debenture, or in any other document or agreement (including any
Fivance Document), to- this Debenture shall be construed so as fo include each Prescribed
Form Charge, each Deed of Accession and each other document supplemental to this

- Debenture.

Prescribed Form Charge over Registered Land

Each Company shall immediately upon the execution of this Debenture (or, if relevant, the
Deed of Accession by which it became a party to this Debenture) execute and deliver to the
Security Agent one or more charge(s) in the Prescribed Form over so much of the Secured:
Premises owned by it as comprises registered land.

Fach Prescribed ¥orm Charge shall be supplemental to, and shall form part of, this
Debenture.

Covenant to Pay

Each Company liereby covenants jointly and se\;erally with the ofher ConTg;ani’ersi that it shall

on -demand by the Security Agent discharge the Secured- Obligations when due and
undertakes to pay to the Security Agent when due every sum (of principal, interest ox
otherwise).now or hereafter owing, due or incurred by such Company in respect of-the

“Secured, Obligations.

If any liability referred to in clause 3.1 becomes due (whether upon the making of a demand
or otherwise) each Company shall pay interest on such sums (after as well as before
judgment) from the date of demand until the date of payment calculated on a daily basis at
the rate and in the manner agreed in writing between such Company and the Security Agent
in respect thereof and, in the absence of such agreement, at the Default Rate.

Mortgage, Assignment and Charge

Charge Over Lands: As continuing security for-the payment, performance and discharge of
the Secured Obligations and as a legal mortgage of land, each Company as beneficial owner
and also in the case of registered land as registered owmer (or the person entitled to be
registered as owner) hereby CHARGESto the Security Agent by deed the Secured Premises
subject to such terms, conditions, covenants and obligations as are set cut in this Debenture.

The charge created by this clause 4.1 is a first fixed charge.

Fixed Charges: Each Compary as beneficial owner, as continuing security for-the payment,
performance and discharge of the Securred Obligations, hereby charges to the Seeurity Agent
by way of first fixed charge:

(a) all its estate, right, tifle or interests in any freehold and leasehold land or buildings,
both present and future, including the Secured Premises, vested in or held by or on
behalf of such Company from fime to time and/or the proceeds of sale thereof
together in-all cases (to the extent the same are not-ctherwise subject to an effective
fixed security hereunder) with all fixtures and fithings (including trade fixtures) and
all fixed plant and machinery from time to time in or on such land or buildings;
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(b)

(©

(d)

@

@
(8
By

@

)

(&)

other than fa the extent already subject to an effective fixed security under this
Debenture, all present and future Ancillary Rights and Compensation Rights of such
Company;

all rights and claims to which such Company is now or may hereafter become
entitled in relation 10, or in connection with, the Secured Assets including those
against any manufacturer, supplier, installer, builder, confractor, professional advisor
or Lessee and any guarantor or surety for the obligations of any such person and, o
the extent that any of the Secured Assets now or at any time hereafter are hired,
leased or rented to any other person, the rights under the hiring, leasing or rental
contract and any guarantee, indemnify or security for the performance of the
obligation of such pexson and any other rights and benefits relating therelo;

all of its present and future rights, title, interest and benefit in and to the Plant and
Equipment;

all of its preéent and future rights, tifle, interest and benefit-in and to the uncalled
capital of such Company and all rights and claims to which such Comparty is now or
may hereafter become entitled as a result of any calls made in relation thereto;

all of its present and future rights, title, interest and benefit in and to-the-Intellectual
Property;

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

to the extent not effectively assigned under clause 4.4(a}, all of its present and future
rights, title, interest and benefit in and to the Material Contracts;

all goodwill {including all brand names not otherwise subject o an effective fixed
security under this Debenture}-now or at any ‘time. hereafter belonging to such
Company;

any- beneficial interest, claim or entilement such Company has in any pension fund

or any asset of any pension fund now or at any Hire hereafter;

rights and claims to which such Company is now or may-hereafter become entitled in

- géach Account maintained with the Security Agent; and

0

all of its present and future rights, title, interest and benefit in and to the Secured
Assets referred to in clause 4.4 (Assignments) to the extent that such Secared -Assets
are noft effectively assigned by or otherwise subject to an effective fixed security
under that-clause.

To the extent that a fixed charge is not created under sub-clause (f) of this clanse 4.2 over any
of the Intellectual Property, the charge thereof purported to be effected by that sub-clause (f)
-shall operaie as an absolute assignment of any and all damages, compensation, remuneration,
profit, rent or income which such Company may now or at any time hereafter derive
therefrom or be awarded or entifled to in respect thereof,

4.3 “Investments: Fach Company as beneficial owner, as continuing-security for the payment,
performance and discharge of the Secured Obligations, hereby:

(2)
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45

46

interest whatsoever, present and future, to or in or in respect of the Investments, but
so that the Security Agent shall not in any circumstances incur any Hability
whatsoever in respect of any calls, instalments or otherwise in connection with the
Investments; and

{b) grants a lien to the Security Agent on the certificates and other documents of title
relating to the Investments together with such further certificates which may from
Hime to time be issued to such Company in respect of any conversion, bomus,
redemption, option or otherwise relating to the Investments.

Assignments: Each Company as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby assigns and agrees to assign
absolutely (subject to a proviso for reassignment on redemption) o the Security Agent by
way of first fixed security all its present and future right, title, interest and benefit in and to:

(a) the Material Contracts- including afl monies payable to such Company and any
claims, awards and judgments in favour of, or receivable or received by, such
Company under, in connection with, or pursuant to, any Material Contract;

h).. —all Licences and. all rights of recovery and compensation which may be receivable by — —— .
v & ery P

such Company on account of the revocation or non-renewal of any of the Licences;
(<} the Leases;

(d) all Insurances and all proceeds in respect of Insurances and ali benefits of Insurances
including all claims relating to, and all returns of premium in respect of, Insurances);
g & P esp

(e) each Account maintained with an Account Bank; and
13} all other Reeeivables (not otherwise assigned hereunder),

To the extent that any Secured Asset described in clause 4.4(d) is not assignable, the
assignment which that clause purports to effect shall operate as an assignument of all present
and -future rights and claims of such Company to any proceeds of the Insurances.

“Floating Charge: Each Company as beneficial owner, 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 all of such Company’s stock-in-trade, inventory and raw
materials together with the whole of such Company’s undertaking and property, assets and
rights whatsoever and wheresoever both present and future not otherwise:

(a) effectively charged or mortgaged to the Security Agent by way of fixed charge;

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

(©) subject to an effective fixed security in favour of the Security Agent.

Creation-of Trust: To the extent that any Company’s present and future right, title, interest
and benefit in and to any Material Coniract and/or any Other Conlrast-is not effectively
assigned or charged under this Debenture, such Company hereby acknowledges, declares
and agrees that it shall:

(a} 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 such Company and
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any claims, awards and judgments in favour of, or receivable or received by, such
Company under, in connection with, or pursuant to, such Material Contract and/or
Other Contract) upon trust for the Security Agent absolutely; and

{b) comply with any direction that may be given to it by or on behalf of the Security
Agent from time to time with regards to the assertion, exexcise or enjoyment of any
rights under such Material Contract and/ or Other Contract.

47 Agricultural Stock: Fach Company as beneficial owner, as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby charges, assigns and
agrees to assign to the Security Agent by way of first ranking floating chattel mortgage, all
Agricultural Stock and all plant, machinery, equipment, goods and chatiels now or hereafter
belonging to such Company and which are used in or for the production, marnifacture,
processing, preparation for sale or marketing of any agricultural or fishery produce together
with all and any machines, equipment, goods, comsponents, parts or other items whatsoever
from time to time installed therein or used in replacement or by way of substitution for all 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 ont in
the Thirteenth Schedule shall apply to such charge.

48  Continuing Obligations: Notwithstanding anything herein fo the contrary:

{ay gach Company shall remain liable under any confracts (including the Material ~
Contractsand the Other-Contracts), agreements and other documents included in.the
Secured Assets (fo the extent set forth therein) to perform all of its duties and
obligations thereunder to the same extent as if this Debenture had not been executed;

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

(9] “the Security Agent shall not have any obligation or liability under any such contracs,
agreements or other documents included in the Secured Assets by reason of this
Debenture, nor shall- the Security Agent be obligated to perform any of the
obligations or duties of any Company thereunder or to takeany acton to-collect or
enforce any such contract, agreement or other document.

5. Crystallisation Of Floating Charge
5.1 The Secotity Agent may at any_time:
{(a) after the Security has become enforceable; or
(b) if it shall appear to tite Security Agent that all or a substantial part of the Secured
Assets are in danger of being seized or sold undet any form of distress or execution

levied or threatened or to be otherwise in jeopardy,

by notice in writing to the Companies convert the Floating Chaige with immediate effect into
a fixed charge as Tegards any property or assets specified in the notice.

52 Notwithstanding clause 5.1 and without prejudice to any rule of law whicicmay have a
similar effect, the Floating Charge shall automatically be converted with immediate effect into
a fixed charge as regards all or any part of the Floating Charge Property and withoul notice
from the Securily Agent to the Companies on:
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5.3

54

6.

6.1

(a) the appointment by any persorll of a receiver and/ or manager to any Company or any
of its assets;

(b) the cessation by any Company of carrying on its business or trade;

© the presentation of a petition for the compulsory winding-up of any Company;

(@) the convening of a meeting for the passing of a resolution for the voluntary winding-
up of any Company;
{e) the presentation of a petition to appoint an Examiner to any Company or where the

protection of the court is sought by a Related Company;

(£} the Registrar of Companies issuing a notice to any Company pursuant fo section 727
(Registrar's notice to company of intention to strike it off register) of the Companies Act or
the Department for Enterprise of the Isle of Man issuing a notice to any Company
pursuant to section 273 (Department may strike defunct company off register) of the
Companies Act 1931 of the Isle of Man or the Registrar of Compunies in: the Isle of
Man issuing a notice to any Company pursuani-to section-183 (Striking company- off

..—-ragister) of the Companies Act 2006 of the Isle. of Man (us apphicable);-. -

(g) the sale or disposal of all or a substantial part of the business or assets of any
Company without the Security Agent’s prior written consent;

(h) -the crystailisation, for any reason whatsoever, of any floating charge granted by any
Company to any person; or

(@ the creation or attempted creation of any encumbrance over all or any patt of the
Floating Charge Property without the prior consent in writing of the Security Agent
or the levying or attempted levying by any person of any distress, execution,

- sequestration or other process against any of the Floating Charge Property.

The giving by the Security Agent of a notice under clause 5.1 above, or the occurrence of any
event specified at clause 5.2, shall_have the effect of immediately converting any- floating
charge over the Floating Charge Property into a first fixed charge in favour-ef the-Seeurity
Agent and thereuporr the Security Agent shall assume exclusive control of the Floating
Charge Property and no Company shall be permitted to deal with the Floating-Charge
Property otherwise than with, and subject to, the prior written corsent of the Securily Agent.
Where such assets include Book Debts, no Company shall be permitied to telease, exchange,
settle, compromise, set-off, grant ime or indulgence, or otherwise deal with such Book Debts
and all monies received by any Company in respect of such Book Debts shall be paid into a
bank account of such Company held with the Security Agentrand subject to a fixed charge
and such Company shall not be permitted to make withdrawals or-payments from such bank
account without the prior written consent of the Security Agent.

Any asset acquired by any Company after the crystallisation of the Floating Charge which,
but for such crystallisation, would be subject to a floating charge shall (unless the Security
Agent confirms. in writing to the contrary) be charged by way of first fixed charge. The
Security Agent shall assume exclusive control of such assets and such Company shallnot be
permitted to.deal with such assets otherwise than with and subject to the prior written
consent of the Security Agent.

" Megative Pledge

Bach Company undertakes that at no time during the Secuxity Period shall it, other than:
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(2)
(b)
©
(d)

by means of the Security;
as permitted under the Facilities Agreement;
in the Security Agent's favour; or

with the Security Agent’s prior written consent,

create, purport to create, grant, extend or permit to subsist or arise any encumbrance on or
over all or any part of the Secured Assets or any interest therein.

6.2 Each Company undertakes that at no time during the Security Period shall it, except as
permitted under the Facilities Agreement and except to the extent permitted by clause 6.3,
sell, convey, transfer, assign or otherwise dispose of or alienate (or consent to any party
disposing of or alienating) all or any part of the Secured Assets or agree to do any of the
foregoing, '

6.3 Notwithstanding clause 6.2 but subject always to clause 6.1, each Company may sell, transfer
or otherwise dispose-of or deal with all or any part of the Foating Charge Property in the
—ordinary-and usual course of, and-for the purposes of, such-Compary’s business. ——- -

6.4 Each Company undertakes that at no-time during the Security Period shall it, except with the
priorwritten consent-of the Secuity Agent, enter into any arrangement undex which-money
or the benefit of a bank or cther account may be applied, set-off or made subject to a
combination of accounts or enter into any other preferential arrangement having a similar

effect.

6,5 Fach Company undertakes that at no time during the Security Period shall it do, or permit to
be done; any act or thing that would or might depreciate, jeopardise or otherwise prejudice

the security held by the Security Agent, or diminish, to an extent which in the opinion of the--

Security Agentis material, the value.of any of the Secured Assets-or the effectiveness of the
Secutity.

6.6 The foregoing provisions of this clause 6.(Negative Plédge) shall not be construed as Himiting

any powers exercisable by any Receiver appoinied by the Security Agent under orpursuant-

to this Debenture.

7. Perfection of Security and Further Assurance

71 Each Company shall:

@)

RCAB\27588091.7

in respect of the Material Contracts to which it is party:

forthwith upon the execution of this: Debenture (or, as the casemay be, the Deed of
Accession by whiclit became a party to this Debenture) deliver to the Security Agent
that a motice in the form set out in Part Y (Form of Notice for Material Contracts) of the
Ninth Schedule (Form of Notices and Acknowledgements), duly executed- by such
Company or on its behalf

D to be held by the Security Agent andmot to be served until the Security has
become erforceable;.and

(i)  use reasonable endeavours to procure that such notice is acknowledged, in
the form set out inPart II (Form of Acknowledgement for Material Contracts) of
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()

(©)

the Ninth Schedule (Form of Notices and Acknowledgemenis), by each such
relevant Contract Party;

in respect of the Insurances held by it or on its behalf:

(i) forthwith upon the execution of this Debenture {or, as the case may be, the
Deed of Accession by which it became a party to-this Debenture) deliver to
the Security Agent evidence satisfactory to the Security Agent that a notice in
the form set out in Part I (Forin of Notice for Insurances) of the Ninth Schedule
(Form of Notices and Acknowledgements), duly executed by such Company or
ox'its behalf, has been issued to each relevant insurer; and

(i) use reasonable endeavours to procure that such notice is acknowledged, in
the form set out in Part IV (Form of Acknowledgement for Insurances) of the
Ninth Schedule {Form of Nofices and Acknowledgements), by the relevant

insurer;
in respect of each Account held by such Company with an Account Bank:

(i)-——-- forthwith upon the execution-of-this Debenture.(or, as the case-may.-be, the-
Deed of Accession by which it became a party to this Debenture) deliver fo
the Security Agent evidence satisfactory to the Security Agent that a notice in
the -form-set out in Part V (Form of Nofice for Account Bank) of the Ninth
Schedule {Form of Notices and Acknowledgements), duly executed by such
Company or on its behalf, has been issued to each relevant Account Bank;
and

(i) use reasonable endeavours to procure that such notice is acknowledged, in
the form set out in Part VI (Form of Acknowledgement from-the Account Bank) of
the Ninth Schedule (Form of Notices and Acknowledgements), by the relevant
Account Bank.

72 In addition, each Company shall from time to time, at the request of the Security Agent but at
the cost of the Campanies, take whatever action the Security Agent or a Receiver may

reasonably Tequire for:

(a) creating, perfecting, improving, maintaining or-protecting security. intended to be
created by or pursuant to this Debentare;

)] after the Security has become enforceable, facilitating the realisation of any Secured
Asset;

{© facilitating the exercise of any right, powex or.diseretion exercisable by the Security
Agent or d Receiver in respect of any Secired Asset; ’

{d) vesting or enabling to vest ttle to any Secured Asset in the Security Agent or its
nominee(s);

(e) procuring the transfer of any Liquor Licence from such Company, or any petson
nominated by such Company to be the holder of a Liquor Licence, to the Lender, a
Receiver or any person mominated by such persons for the purpose of receiving a
transfer of the Liquor Licence; er

() creating and perfecting security in favour of the Security Agent (equivalent or similar
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to the security intended to be created by this Debenture) over any property or assets
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of such Company located in a jurisdiction outside Ireland or for facilitating the

realisation thereof,

including:

@ the re-execution of this Debentute;

(i) - the execution of any Jegal or other assignment, transfer, mortgage, charge or
encumbrance or other document in such form as the Security Agent may
reasonably require;

(i)  the giving of any notice, order or directiory;

(iv)  the application to any court for the purpose of transferring any Liguor
Licence to the Lender, a Receiver or a nominee of such persons; and

() the making of any filing or registration.

73 Fach Company hereby irrevocably and unconditionally:

(@) authorises-tire Security Agent and each legal advisor appointed by the Security Agent
to do, at the cost and expense of each such Company, all acts and sign.on behalf of
each such Company- all required documents and forms {whether physical or in
electronic format) as the Security Agent and/or such advisor may consider necessary
or desirable to procure compliance with the procedure under section 409(3) or 409(4)

_of the Comtpanies Act; and

(b) imdemnifies and agrees to hold the Security Agent and each such legal advisor
harmless against any loss or liability incurred by the Security Agent or any- such legal
advisor as a consequence of the Securify Agent or any such legal advisor procuting
compliance with the procedure under section 409(3) or 409(4) of the Companies Act
in reliance on this clause. .

Tor the avoidance of doubt, this clause 7.3 permits the Security ‘Agent or its legal adviser
including their e-mail address in any form: filed under section 409 of the Companies Act for
the purposes of receiving a certificate of registration of a charge from the Companies
Registration Office.

74 Each Company shall:

(a) immediately notify the Security Agent of any contract, conveyance, transfer or other
disposition relating to the acquisition by such Company or any nominee-on its behalf
of any freehold, leasehold or other immovable property;.and

{b) in the case of any such property the title to which (either before or after the
acquisition thereof) is registered under the Registration of Deeds and Title Acts 1964
and 2006 or any analogous statutes of any other jurisdiction:

) notify the Security Agent of the folio number(s) thereof; and
(ii) conterporaneously witli the making of the application to the Property
Registration Authority for the registration as registered owner thereof,

~vequest the Registrar of Titles to enter a notice of these presents as a burden
on the folio; and’
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75

7.6

77

© at any time, if called upon to do so by the Security Agend, execute over all or any part
of such property a charge, by way of legal mortgage, in favour of the Security Agent
in such form as the Security Agent may require (including by way of a charge in the
Prescribed Form) and in the case of any leasehold property, use its best endeavours
to obtain any requisite consent for the creation of such a charge from the lessor.

Fach Company shall, upon execution of this Debenture (or, as the case may be, the Deed of
Accession by which it became a party to this Debenture) and further upon the acquisition by
such Company or any nominee or its behalf of any interest in any freehold, leasehold or other
immovable property, deposit with the Security Agent all deeds, certificates and other
documents constituting or evidencing title to that property.

Each Company shall immediately upon the execution of this Debenture {or becoming
possessed thereof at any time hereafter) and any document which is supplemental to this
Debenture (and will procure that each other company which accedes to this Debenture will)
deposit with the Security Agent end permit the Security Agent during the continuance of the
Security hereby created to hold and retain:

(a) all deeds, bearer instruments, certificates, declarations of trust or other documents-

~representing or evidencing ownership of the Investments or-any-part thereof; —

() instrurnents of transfer in the forms set out in- Part IA In the case of a Relevant
-‘Company which is a limited-liability cornpany and Part IB in the case of a Relevant
Company which is an unlimited lability-company {(Ferms of Transfer Instrument) of
the Twelfth Schedule (Share Deliverables) in respect of the Shares duly executed by or
on behalf of such Company but omitting the name of the transferee and the date
together with a letter of authority from such Company in respect of, irter alig, such
instruments of transfer in the form set out in Part I (Form of Shareholder’s Letler of
Authority) of the Twelfth Schedule (Share Delfverables);

(c) a certified copy of the shareregister of the Relevant Company;

(d) an undated irrevocable proxy-in respect of the Shares executed by such Company in
favour of the Security Agent in the form set-out in Patt-lI (Form of Irrevocable Proxy)
of the Twelfth Schedule (Share Deliverables) and an undated irrevocable appointment
in the form set out in Part IV (Form of Irrevocable Appoiniment) of the Twelfth Schedule
{(Share Deliverables);

(&) an executed but undated dividend mandate in the form set cut in Part V {(Form of
Dividend Mandate) of the Twelfth Schedule (Share Deliverables); and

H an undated irrevocable letter of resignation from each director and-the Secretary of
each Relevant Company executed by the relevant director/Secretary in the form set
out in Part VI {Form of Director/Secretary Resignation Letter) of the Twelfth Schedule
(Share Deliverables) together with a letter of authorisation from such
director/Secretary in the form set out in Part VIE {Form of Letter of Authority) of the
Twelfth Schedule (Share Deliverables).

The Secuzity Agent may at any time when the Security becomes enforceable, without notice
to the Companies,-have all or any of the Shares registered in its name or in the name of, or
otherwise have the same-held by, one or more nominees on its behalf and each Company
shall, if so requested. by the Security Agent when the Security becomes enforceable, fake all
such-action as 4s available te it to procure that the Security Agent or, as the case may be, its

noninee(s) shall be-registered as-the owner thereof or shall otherwise acquire legal tifle_

thereto.
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B, Exercise of Rights in Respect of Shares

81 Before the Security has become enforceable:

(2}

()

each Company may continue to exercise the voting rights, powers and other rights in
respect of the Investments; and

all dividends or other income or distributions paid or payable in relation to any
Investments must be paid to the relevant Company,

PROVIDED THAT no Company's rights and powers relating to any of the
Irivestments shall be exercised in any manner which would:

@ result in any variation of the rights attaching to, or conferred by, the
Investments or any part thereof;

{if) effect an amendment to any provision of the constitution of a Relevant
Company where such amendment would be prejudicial to the Security
Agent;

(iiiy  propose the liguidation, examinership, mergei: or spht—l;p “of a Relevant
Company;

(iv)  resultin the Security Agent incurring any-cost, expense or lLiability; or

(v)--  in the opinion of the Security Agent, be inconsistent with, or prejudicial to, its
security over the Investments or arty part thereof.

82  -Atany time after the Security has become enforceable {and without any consent or authority
on the part of any Company):

(@)

(®)

©

the Security Agent or its nominee may exercise or refrain from exercising:

. ® any voting tights;

(i) any right to receive dividends or other income or distributions paid or
payable in relation to any Investments; and

(iif) any other powers or xights which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any Investment or
otherwise,

in.each case, in the name of the relevant Company, the registered holder or otherwise
and irrespective of any directioinr-given by such Company;

each Company irrevocably appoints the Security Agent or its nominee as its proxy to
exetcise all voting rights in respect of those Shares that remain registered in the name
of such Company; and

the Security Agent may date and/or otherwise complete any decumentation
deposited with it by such Company under clause 7.6.

83.  Each Company shall, if requested by the Security Agent, instruct any clearance system to
transfer any.Share held by it or for or on its behalf to an account of the Security Agent or its
mnominee with that cddearance system.

RCAE\27588091.7
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34

2.1

9.2

9.3

Each Company hereby irrevocably and unconditionally indemnifies and agrees to hold the
Security Agent harmless against any loss or liability incurred by the Security Agent as a
consequence of the Security Agent acting in respect of the Investments on the direction of
such Company whether before or after the Security has become enforceable.

For the avoidance of doubt, the Security Agent is not obliged to:
(a) perform or fulfil any obligation of any Company;

{3)] make any payment;

(© make any enquiry as to the nature or sufficiency of any payment received by it or any
Company; or

{d present or file any claim or take any -other action to collect or enforce the payment of
any amount,

in respect of the Investments.

Collection of Book Rebts and Related Matters

Each Company shall at all times after the Security has become enforceable:

(a) get in and realise the Book Debta-in the ordinary and nsual course of its business on
behalf of the Security Agent and hold the proceeds of such getting and' realisation
thereof (untilpayrnent into the Blocked Accounts as hereinafter provided) upon trust
for the Security Agent; and

(b) unless the Security Agent otherwise agrees in writing (and then only on such terms
and inthe manner as the Security Agent way require):

D pay the proceeds of such getting in and realisation of the Book Debts into the
Blocked Accounts or as the Security Agent may require; and”

() not be entiled to withdraw or transfer from the Blocked' Accounts any
monies standing to, the credit trereof or direct any payment to be made
therefrom to any -person (and in the event that any Blocked Account is
opened or maintained with an Account Bank, each-relevant Company shall
comply with the notification requirements of clause 7.1{c)).

No Company shall, following the occurrence of an Event of Default which is continuing at
any time during the Security Period, without the prior written consent of the Security Agent,
deal with the Book Debts otherwise than by getting in and realising the same (subject.to the
right of each relevant Company fo settle or-compromise- claims in the-nermal course of
business) and making payment of the proceeds thereof in accordance with clause 9.1. Without
prejudice to the generality of the foregoing, no Company shall at any such time factor or
discount any of the Boek Debts or enter into any agreement for such factoring or discounting
unless permitted by the Facilities Agreement.

To the extent thatany Company has, pursuant to the Ifivoice Discounting Documents;-agreed
to sell.all or certain of its Book Debts to the Invoice Discounting Agent, the provisions of this
Clause 9'shall not apply to any such claims.
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10.

101

112

115

114

Statutory Consents

Fach Company hereby assents to the registration as burdens on the folio of any registered
land of which it is the registered ownmer or, as applicable, the person entitled to be registered
as registered owner as well as on the folio of any further registered lands of which it may
from time to time become the registered owner o1, as applicable, the person entitled to be
registered as registered owner, of:

(=) the first ranking fixed morigage and charge created by this Debenture on the said
land;

(b on crystallisation of the Floating Charge ont the said land, such crystallised floating
charge; and

{©) the power of any Receiver appointed under this Debenture to charge the said land.
Representations

General

Fach Com any joinﬂy- and sevér;igr with the other C:J;I_lpames makes the represen*éﬁons and
warranties set out in this clause 11 (Representations) to the Security Agent-and each other
Secured Party inuccordarce-with clause 11.4-{Times when representations made).

No adverse claims

{a) It has not received or acknowledged notice of any adverse claim by any person in

respect of the Secured Assets or any interest in them.

(b There are no covenants, restrictions, agreements, stipulations or other matters
whatsoever affecting the Secured Assets which conflict with its present use or
adversely affect the value, saleability or use of any Secured Asset.

(© All materialcovenants, restrictions and stipulations affecting the Secured Assets have
been observed and performed and no officer or servant of any Company has suffered
or committed or caused any breach of any -such material-covenani, restriction or
stipulation.

Planming Acts

Save as disclosed in the Reports, nothing has been done on or in rélation to any of the Real
Property which constitites a “development” within the meaning of the Planning Acts
without any requisite permission having been obtained and no situation exists in relation to.
any of the Real Property in respect of which a waming notice or-an enforcement notice has
been or may-be made,

Times when representations made

The representations and warranties-of each Company set out in this clause 11 (Representations)
are made on the date of this Debenture, shall survive the execution of this Debenfure and-
shall be deemed to be.repeated on each date on which a representation in the Pacilities
Agreement is deemed to be repeated. '
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12, Insurances

121 Bach Company shall at all times during the continuance of the Security Period:

(a)

(b}

(©)

'RCAB\27588091.7

comply with all obligations with Tespect to the insurance of the Secured Assets
including any obligations imposed by the terms of any lease, agreement for lease or
tenancy under which such Company derives its estate or interest therein and, at the
request of the Security Agent, produce evidence satisfactory to the Security Agent of
such compliance;

notwithstanding and without prejudice to clanse 12.1(a), cause all buildings, trade
and other fixtares, fixed and other Plant and Equipment and other assets of an
insurable nature foxming part of the Secured Assets to be insured and kept insuzed:

@
(i)

(i)

in an insurance office or with underwriters acceptable to the Security Agent;

against loss or damage by fire and all such other risks as are customarily
msured against in relation fo assets of such nature by prudent companies
carrying on businesses comparable (baving regard to the nature of such

- Company’s business)-to that of such Company and such other risks as may

from time to time be specified in writing-by the Security Agent at least to the
full reinstatement or replacement value thereof (with adequate provision also
being made for-forward inflation, the-cost of clearing the site and architects’,
engineers’, surveyors’ and other professional fees incidental-thereto and loss
of rents or prospective rents for a period of not less than three years} and
including insurance against consequential Ioss and Hability to third parties
and employees; and

with an indorsement on the policy or-policies relating thereto of a note of the
interest of fhe Security Agent therein epecified as composite insured (with its
own separate insurable interest) and furthet-specified as sole loss payee save
that, in the case of third party liability insurances, the Security Agent does

not require its interest to be noted as composite insured and sole loss payee

but rather it should be noted as an indemnified party under the-indemnity. to
principal clause;

if s0 requested by.the Securily Agent and if within the power of procurement of such
Company, ensure that each policy of insurance relating to the Secured Assets {oz, as
the case may be, each such policy as may be specified by the Security Agent) contains
such one or more of the following provisions as may be specified by the Security

Agent:

@

(i)

a clause whereby the insurer agrees that the insurance effected shall not be
invalidated or prejidiced so far as the Security Agent is concerned by any
breach of the insuring conditions or any other act or omission unknown to or
beyond the control of the Security Agent on the part of such Company or any
tenant, lessee or licensee of any of the Secured Assets;

a waiver of all righis of subrogation against the Security- Agent and such
Company;

an undertaking by the insuter to nofify the Securify Agent promptly in
-writing if the premium or vther monies payable nnder such policy are not
paid when-dueand to reftain-from cancelling such policy by reason only of

[
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12.2

123

13.

131

the non-payment of such monies for a period of at least thirty days from the
due date; and

(iv)  aprovision under which the proceeds of the msurance (other than third party
Liability inswrance or employer’s Hability insurance) are payable fo the
Security Agent;

(d) - duly and punctually pay all premiums and other monies payable under all such
policies of insurance and do all other things necessary to keep that policy in full force
and effect and promptly upon request by the Security Agent produce to the Security
Agent a copy or sufficient extract of every such policy together with the premiwm
receipts or other evidence of the payment thereof;

() not do or omit fo do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy maintained by it in accordance
with clause 12.1{b} above; and

{(§ . if so required by the Security Agent but subject to the provisions of any Jease of any
part of the Secured Assets, deposit all policies of insurance relating to the Secured
Assets with the Security Agent or produce the same to the Security Agent for
inspection.

If any Company fails to comply with any-of the provisions of clanse-121,-the Security Agent
may (but shall not be obliged to) effect or renew any such insurance as is mentioned in that
clanse ejther in its own name or in its name and that of such Company jointly or in the name
of such Company with an indorsement of the Security Agent’s interest but in so doing the
Security Agent shall not be subject to the requirements contained in section 110(2) of the Act.
All monies expended by the Security Agent in so effecting or renewing any such insurance

shall be xeimbursed by the'Companies to the Security Agenton demand.

All monies received or receivable under any insurance relating to-the Secured Assets shall

-(subject to fhe rights and claims of any person having prior rights thereto or any lessor or

landlord ef any part of the Secured Assets) be applied in accordance with the terms of the
Facilities Agreement. If any such monies shall be received by any. Company, it shall (subject
to the rights and claims of any persen as aforesaid) hold such monies upon trust for the
Security Agent pending payment to the Security Agent for application in accordance with the
Facilities Agreement or, as the case may be, for application by such Company in repairing,
replacing, restoring or rebuilding the properly or assets damaged or destroyed to the extent
permitted by the Facilities Agreement.

General Covenants

Fach Company bereby jointly and severally with the other Companies covenants with the
Security Agent and each ofher Secured Party that at all times during the continuance of the
Security Period it shalk:

General

@) punctually pay, as the same become due; all debts and liabilities which, by virtue of
the provisions of any law relating to liquidation, bankruptcy, insolvency or creditors’
rights generally, would havepriority to all o1 any part of the Security;

b) performrand-shserve the covenants and conditions contained or comprised in any
agreement from time-totime-made between any debtor of such Company and such
Company and promptly-inform the Security Agent-of any event as soon as it becomes
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©

aware of same, or of the receipt of any notice (including any notice tssued under
section 1002 of the Taxes Consolidation Act 1997) which may adversely affect the
fulfilment by such Company of any of its covenants or obligations hereunder or the
Security;

update and provide the Security Agent, at the Security Agent's request, with a copy
of such Company’s register of mortgages and charges;

Real Property, Plant and Equipment

(@)

(b)

(d)

RCAF\ 275880917

observe and perform all covenants and stipulations from time to time affecting the
Real Property or the mode of user or enjoyment of the same and not without the prior
consent in writing of the Security Agent:

{D entet into any onerous or restrictive obligations affecting the Real Property;

(id) create or permit to arise any overriding interest or any easement or right
whatsoever in or on the Real Property which might adversely affect the value
thereof;

(i) do or suffer to be done on the Real Property anything which is a
“development” as- defined in the Planning Acts as from time to time
amended otherwise than in-accordance with the provisions of the Planning
Acts;

(iv)  do or suffer or omit to be-done any act, matter or thing whereby any
provisienr of law from time to time in force affecting the Real Property is
infringed; nor

(%) do or suffer to be done any actor thing whereby any fee farm grant or lease is
likely to become liable to forfeiture or otherwise be unilaterally determined
by the Iandlord;

“keep all buildings, structures, fixtures and fiitings (including trade fixtures amd
fittings), Plant and Equipment in good.and substantial repair and in good working
order and condition (fair wear and. tear excepted) and not pull down or remove or
materially alter or sell or otherwise dispose of any of the same without the prior
consent in writing of the Security Agent except in the ordinary course of use; repair,
maintenance or improvement and not do or omit to do anything which could
reasonably be expected to result in any item of Plant and Equipment or any- part
thereof being confiscated, seized, requisitioned, taken in execution, impounded or
otherwise taken out of such Company’s condrol;

notify the Security Agent of any notice received in relation to the Real Property which
might reasonably be expected to adversely affect the value of the Real Property-or the
Security therein and, within thirty days after receipt by such Company of any
application, requirernent, order or notice served or given by any public or Jocal or
any other authority with respect to any Secured Asset (or any material part thereof),
give written . notice thereof to the Security Agent and also (within seven days after
demand) produce the same or a copy thereof to the Security Agent and.inform it of
the steps taken or proposed to be taken to comply with any such requirement theréby
made or implicit therein;

use, operate, maintain and-centrol each item of Plant and Equipment in a careful and
proper manmer and in accordance with all licences, agreements, manufacturer’s
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®

(4]

recommendations (as originally drafted or as amended from time to time), statutes,
laws, ordinances, and regulations relating to the use, operation, maintenance and
control thereof and neither use nor knowingly permit any such items to be used for
any unlawful purpose and ensure that any replacement or substitute parts are in
good repair and working order and are free from any lien or other encumbrance
whatsoever and are owned by such Company;

keep each item of Plant and Equipment at the Iocation or locations (if any) from time
to time approved in writing by the Security Agent save as may be moved for the
purpose of mahatenance ot repair;

if it has not already done so, in the case of any Plant and Equipment located on
leasehold premises, obtain evidence in writing from any lessor of any such premises
that he waives absolutely all and any rights he may have now or at any time in the
fuhire over any of such Plant and Equipment;

if so requested by the Security Agent, place and maintain on each item of Plant and
Equipment, in a conspicuous place, an identification plaque as appears below and not
conceal, alter or remove such plaque or permit it to be concealed altered or removed:

“NOTICE OF CHARGE

This machine and additions and ancillary equipment are subject to a first fixed charge
in favour of The Governor and Company of The Bank of Ireland.”;

Imvestments

®)

@

)

®

Q-

RCAB\27588091.7

not take or allow the taking of any action on its behalf which may result in the rights
attaching to any of the-Investments being altered or further shares in a Relevant
Compary being issued;

pay-all calls and other payments due and payable in respect of the Shares and if such
Company fails.to do so, the Security Agent-may pay those calls or other payments on
behali of such Company;

comply with all requests for information which is within its knowledge and which
are made under any law or by any listing or other authority or any similar provision
contained in any constitution relating to any of its Investments;

if any Shares are in, or are converted into, uncertificated form, promptly notify the
Security Agent and:

() act on any instructions given by the-Security Agent, and give such directions

as the Security Agent may require in order to protect and preserve the
Security Agent’s Security; and

(i) transfer those Shares to an escrow account in respect of which it has named
' as escrow agent the Security Agent or any nominee or.agent of the Security
Agent notified to such Company or any other-person approved in writing by

the Security Agent;

ensure that the Shares are, and at all times remain, free from .any restricion on
transfer to the Security -Agent-or its nominee(s) or to any buyer. from. the Security
Agent pursuant to the exercise of any righis-or remedies of the Security Agent under
or pursuant te this Debenture without requiring the consent of the directors of any
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142

Relevant Company or any other condition (including rights in relation fo pre-
emption) to be obtained or met;

fm) notify the Security Agent immediately upon the appointment of any additional or
replacement director or officer of a Relevant Company and it shall provide the
Security Agent with a letter of resignation and letter of anthority in the form set out
in Paxt VI (Form of Director/Secretary Resignation Letier) and Part VII (Form of Letler of
Authority) of the Twelfth Schedule (Share Deliverables) immediately upon such
appointment; and

Contracis
(n) diligently pursue any remedies available to it in respect of any breach of any Material
Contract or Other Contract or in respect of any claim arising thereunder or in relation

thereto.

In the case of default by any Company in the performance of any of the covenants contained

“in clause 13.1 it shall be lawful for (but not obligatory upon) the Security Agent to do

whatever may, in the Security Agent’s opinion, be necessary to make good such default, and
all sums expended by the Security Agent in that behalf shall be added to the monies hereby
secured and bear interest accordingly.

When Secwrity Becomes Enforceable

On the occurrence of -an Bvent of Default, the Security shall become immediately enforceable
and the Secured Obligations shall be due and payable.

At any time after the Security has become enforceable the Security Agent may, in its absolute
discretion, without notice to the Compenies, without the restrictions contained in the Act and,
xt the Hmes, in the znanner and. on the terms it thinks fit:

(&) enforce all or any part of the Security;

()] take possession of and hold all or any partof-the Secured Assets;

i

()  without first appointing a Receiver, exercise:
) the power of sale;

(id) all the powers or rights which may be exercisable by the registered holder of
the Investments including those set out at clause 8 (Fxercise of Rights in
Respect of Shares);

(iif)  all or any 6f the powers and rights conferred on mortgagees by the-Act as
varied or extended by this Debenture; and

(iv)  all the powers, authorities and discretions conferred by this Debenture
expressly or by implication on any Receiver or otherwise conferred by statute
or common. Yaw on mortgagees or receivers; and/or

{d) apply or-appropriate any sums which may be-received by the Security Agent in
respect of the Secured Assets in repayment of the Secured Obligations.
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15.

15.1
152
153
15.4

16.

161

16.2

17.

171

Without prejudice to the generality of the foregoing and notwithstanding anything contained
in: this Debenture:

(2) the exercise by the Security Agent of the powers and rights conferred on it by virtue
of the provisions of Chapter 3 of Part 10 of the Act shall not be subject to any
restriction on such exercise contained in section 96(1)(c) of the Act;

(b) the restrictions on taking possession of mortgaged property contained in section 97 of
the Act shall not apply to this Debenture; and

{c) section 99(1) of the Act shall not apply to this Debenture and any obligations imposed
on mortgagees in possession or receivers by virtue of the applicatien of section 99(1)
shall not apply to the Security Agent, any Receiver or Delegate.

Power of Sale

The restrictions on the power of sale contained in section 100 of the Act shall not apply to this
Debentuare.

The notification requirement contained in section 103(2) of the Act shall not apply to this
Debentare.

Notwithstanding anything to the contrary contained in-the Act,-the Security Agent-reserves
the right to consolidate mortgage securities without restriction.

No Company shall take any action under secton 94 of the -Act in respect of the Secured
Assets, this Debenture or the Secured Cbligations,

Power of Leasing

The power of leasing conferred upon a morigagor-in possession by section 112 of the Act and
the power of accepting the surrender of leases conferred-upon a mortgagor in possession by
section T14-of the Act and any other powers of leasing, surrendering or accepting surtenders
of leases vested in any Company shall notbe exercisable~without the prior consent in writing
of the Security Agent and no Company shall, without the prior consent in writing of the
Security AAgent, confer on any person any contractual licence to occupy or any other right or
interest in any freehold or leasehold or other immovable property hereby charged or grant
any licence or consent to assign, undertake or part with possession or cocupation thereof.

In accordance with section 112(3)(c) of the Act, each Company hereby consents to the Security
Agent, while in possession, or any Receiver or Delegate, leasing all or any part of the Secured
Assets, including any part-of the Secured Assets consisting of land.

Appointmient of Receiver

The Security Agent may appoint any person o be a Receiver of all or any Pm:t of the Secured
Assets:

(@ at any time after the Security has become enforceable; or
(b) if requested by-any Company,

in either case without notice to the Companies.

RCAB\27586091.7 27

e




Execution version

17.2

17.3

174

175

17.6

-17.7

17.8

18.

181

18.2

183

Such an appointment shall be in writing as a deed or under the hand of any officer or
manager or any other nominated person of the Securify Agent.

The Security Agent majr, except as otherwise required by statute, remove any such Receiver
and appoint another in his place or appoint another person to act jointly with any such
Receiver. '

Such an appointment over part only of the Secured Assets shall not preclude the Secuxily
Agent from malding any subsequent appointment of the same or another Receiver over any
part of the Secured Assets over which an appointment has not been previously made.

Where more than one Receiver is appointed they shall have the power to act severally urless
the Security Agent shall in the appointment specify to the contrary.

A Receiver shall be deemed at all times and for all purposes to be the agent of any Company
in respect of which he is appointed and such Company shall be solely responsible for his acts
or defaults and for the payment of his remuneration and the Receiver shall at no time act as
agent for the Security Agent.

. Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee in

possession n respect of all or any part of the Secured Assets or be liable for any Ioss wpon
realisation or for any neglect or default of any nature whatsoever in. connection with all or
any part of the Secured Assets to which a mortgagee in possession mightassuch be liable.

The restrictions contained in sectiorr108(1) of the Act shall not apply to this Debenture.
Powers of Recetver

A Receiver shall have afl the powers conferred from time to-time on receivers by statute and,
in addition, power on behalf and at the- cost of each relevant Company (notwithstanding
liquidation of such Company) to do or omit to do anything which such Company could do or
omit todo in relation to the Secured Assets.

Any restrictions on the powers ofa receiver contained in the7Aci, including the restrictions
contained in secton 108(4) of the Act, shall not apply to this Debenture._

In particular (but without limitation) a Receiver shall have the power to do all or any of the
following;

(a) enter upon, take possession of, collect and get in all or any of the Secured Assets;

(b) carry on, manage, develop, reconstruct, amalgamate or diversify the business of each
relevant Company or any part thereof or concur in so doing;

(c) -acquire and develop or demclish any property or other asseis without being
responwible for lusy or damage;

(s} sell (including by public auction or private contract), let, exchange, surrender or
accept surrenders, grant licences, transfer, assign or otherwise dispose-of, or deal
with, all or any-of the Secured Assets or concur in so-doing in-such manner for such
consideration and -generally on such terms and conditions-as. he may think fit
(including conditions excluding or restricting the personal lability of the Receiver or

. the Security Agent) with. full power to convey,.let.surrender, accept surrenders or
ofherwise transfer or deal with such Secured Assets in the name and on behalf of
each relevant Company or otherwise and so that the covenants and contractual
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obligations may be granted and assumed in the name of and so as to bind such
Company if hie shall consider it necessary or expedient so fo do; any such sale, lease
or disposiion may be for cash, debentures or other obligations, shares, stock,
securities or other valuable consideration and be payable immediately or by
instalments spread over such period as he shall think fit and so that any
consideration received or receivable shall ipso facto forthwith be and become charged
with the payment of all Secured Obligations; Plant and Equipment and fixtures may
be severed and sold separately from the premises containing them and the Receiver
may apportion any rent and the performance of any obligations affecting the
- premises sold without the consent of such Company;

{e) conduct investigations, sampling, site studies and testing in respect of all or any part
of the Secured Assets and take any and all remedial and removal action as he thinks i
fit or as required by law;

® make and effect such repairs, renewals, improvements or other alterations to the
Secured Assets as he may think fif;

(2 maintain, renew, take cut or increase imsurances of whatever type (including.
. indemnity insurance) for such amounts-and on such terms as he may think fit; - - -

(h) appoint managers, agents, officers and employees for the purposes specified in this
Debenture.or to guard or protect the Secured Assets at such salaries-and commissions
and for such periods and on such terms as he may determine and dismtiss the same;

(@ without any consent by, or notice to, any relevant Company, exercise on behalf of
such Company all the powers and provisions-conferred on a landlord or a tenant by :
any legislation from time to time in force relating to rents or otherwise in respect of t
any part of the Secured Assets but without any obligation to exercise any of such
powers and without any liability in respect of powers so exercised or omitted to be i
exercised;

i)} without any consent by, or notice to, any relevant Company, exercise for and on ;
behalf of such Company and in the name of such Company all powers and rights of i
such Company relevant to and necessary to effect the registration-with the Property
Regisiration Authority of the crystallisation of the Floating Charge and/or the -
appointment of a Receiver hereunder;

i3] raise or borrow any money (including money for the completion with or without

modification of any building in the course of construction and any development or :

project in which any relevant Company was engaged) from, or incur any other |

liability to, the Security Agent ot others on such terms with or without security as he L

—may-think fit and so that any such securify may be or include an eneumbrance on the

whole or any part of the Secured Assets ranking in priority to the Security or
-otherwise;

{ promote, procuve the formation or otherwise acquire the share capital of any body
corporate with a view to such body corporate purchasing, leasing, licensing or
otherwise acquiring interests in afl or any of the Secured Assets or otherwise, arrange
for companies to trade or cease 1o trade and to purchase, lease, licence or otherwise
acquire all or any of the Setured Assets on such terms and condftions whether or not
including payment by instalments secured or 1msecured as he may thinlk fit;

{(m) transfer all or any part of the Secured Assets to any othercompany or bedy
corporate, whether or not formed or acquired for that purpose;
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{t)

(u)

(v)

(W)

)

)
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make of require the directors of any relevant Company to make calls, conditionally or
unconditionally, on the members of such Company in respect of uncalled capital and
enforce payment of any call so made by action (in the name of such Company or the
Receiver as may be thought fif) or otherwise;

exercise, in respect of the Investments, all voting or other powers or rights available
to a registered holder thereof in such maruwer as he may fhink fit;

settle, adjust, arrange, compromise and submit to arbitration any accounts, claims,
questions or disputes whatsoever which may arise in conmection with the business of
any relevant Company or the Secured Assels or in any way relaling to the Security
and bring, take, defend, compromise, submit to and discontire any actions, suifs,
arbitrations or proceedings (including proceedings for the winding up of such
Comparty) whatsvever whether civil or criminal in relation to the matters aforesaid,

enter into, complete, disclaim, compromise, abandon or disregard, determine or
rectify all or any contracts or arrangements in any way relating to or affecting the

Secured Asseis and allow time for payment of any debts either with or without.

secunty as he shall think expedient;

redeem any prior encumbrance and setﬂe and agree thE accounts of the

encumbrancer; any accounts so setfled and agreed shall (subject to any manifest
error) beconclusive-and binding on any relevant Company and tiie money-so-paid
shall be deemed an expense properly incurred by the Receiver;

apply fot, seek, negotiate and renew (whether on the same or different terms) any
Authorisation (including any planning permissions—and refention of planning
permissjon} necessary or desirable in the opinion of the Receiver for the purposes of
or in connection with the Secured Assets or the conduct of any reievant Company’s
business or trade; ‘

sell, license-or otherwise dispose of-any Intellectual Property the subject of the
Security in consideration of a royalty or other periodical payment;

delegate to any person or persons or company or flactuating body of persens-all or
any of the powers exercisable by the Receiver under this Debenture and/or the Act
(without the resfricHons contained in the Act);

generally, at his option, use the name of any relevant Company and/or such
Company’s common seal in the exercise of all or any of the powers hereby conferred;

exercise, or permit any relevant Company or any nominees of such Company to
-exercise, any pewers or rights inctdental to the OWIlel'Sl'llP of the Secured-Assets in
such manner as he may think fit;

take any and all steps or other action (including legal proceedings) for the purposes.

of enforcing, proteching or preserving any contractual rights forming part of the
Secured Assets; and

sign any document, execute any deed and do all such other acts and things asmay be
vonsidered by him fo be incidental or conducive to any of the matters or powers
aforesaid or to the realisaion of the Security and use the name of any relevant
Company for all the above purposes.
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20.1

Section. 108(7) of the Act shall not apply to the commission and/or remuneration of a
Receiver appointed pursuant to this Debenture, A Recejver shall be entitled to remuneration
af a rate to be fixed by agreement between him and the Security Agent (ox, failing such
agreement, to be fixed by the Security Agent).

Delegation of Powers of the Security Agent

The Security Agent may, at any time and from time to time, delegate by power of attorney or
in any other manner (including under the hand of any officer of the Security Agent) to any
person or persons or company or fluctuating body of persons all or any of the powers,
authorities and discretions which are, for the time being, exercisable by the Security Agent
under this Debenfure or under the Act without the restrictions contained in the Act in relation
to the Secured Assets, and any such delegation may be made upon such terms and conditions
(including power to sub-delegate) and subject to such regulations as the Security Agent may
think fit, and the Security Agent shall not be in any way liable or responsible to any Company
for any loss or damage arising from any act, default, omission, or misconduct on the part of
any Delegate {or sub-delegate).

Liability of the Security Agent in Possession

If the Security Agent or any Receiver or Delegate appointed by the Security Agent shall enter
into possession of the-Secured Assets, the Security Agent may, from time to time at pleasure,
go out of such possession.

The Security Agent shall notin any circumstances either by reason of any entry by it info, or
taking by it of possession of, the Secured Assets or for any other reason whatsocever-and
whether as mortgagee in possession or on any other basis whatsoeves;-be liable to account to
any Company for anything except the Security Agent’s own actual receipts or be liable to any
Company for any Ioss or damage arising from any realisation by the Security Agent of the
_Secured Assets or from any act, default or omission of-the Security Agent in-relation-to the
Secured Assels or from any exercise or non-exercise by the Security Agent of any power,
authority or discretion conferred wpon it in relation-to the Secured Assefs by or pursuant to
this Debenture or by the Act unless such loss or damage shall be caused by the Security
Agent’s own fraud or gross negligence.

All the provisions of clause 20.2 Shall apply in respect of the Hability of any Receiver or
Delegate in all tespects as fhough every reference in clanse 20.2 to the Security Agent were
‘instead a reference to such Receiver or Delegate (as the case may be).

Each Company shall indemmify the Security Agent and every Receiver and Delegate against
all actions, claimsdemands, losses, expenses or liabilites of whatever nature now o
hereafter incurred by them or by any officer, agent or employee for whose Liability act or
ormission theyorany of them-may be answerable for anything done or omitted in the excrcise
or purported exercise of the powers contained in this Debenture or occasioned by any breach
by any Company of any of its covenants or other obligations to the Security Agent unless
such loss or damage shall be caused by the Security Agent's, or the Receiver’s or Delegale's,
own fraud or wilful neglect or gross negligence. '

Application of Monies
All monies arising from the exercise of the powers of enforcement of the Security shall be

applied, after the discharge of all sums, obligations and liabilities having priority thereto, in
the following manner and ordet:
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213
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221

22.2

223

224

(a) in or towards payment of all costs, charges and expenses of, and incidental to, the
appointment of any Receiver hereunder and his remuneration;

(b) in payment and discharge of any labilities incurred or payable by the Receiver,
whether on his own account or on behalf of any Company, in the exercise of any of
the powers of the Receiver including the costs of realisation of the Secured Assets in
respect of which he was appointed;

{©) in or towards payment of all such costs, charges, losses expenses and other sums as
are mentioned in dause 32 (Costs and Expenses) and interest thereon;

{d) in or towards payment or discharge of the Secured Obligations in the order specified
in the Intercreditor Agreement; and

(&) in payment of any surplus to the Companies or other persons entitled thereto.

All mordes from time to time received by the Security Agent from any Company, or any
person or persons or company liable to pay the same, or from any Receiver or otherwise on
the realisation or enforcement of the Security may be applied by the Security Agent either as a
whole or in such proportions.as the Security Agent shall think fit to-any account or.itern of
account or any-trapsaction to which the same may be applicable.

The provisions- ofclause 21.1 shall take effect as and by way of variation to the provisions of
sections 106(3),-107 and 109 of the Act which provisions as so varied and extended shall be
deemed incorporated herein and as-regards section 109 as if they related to a receiver of the
Secured Assets and not merely a receiver of the income thereof.

Protection of Buyers

No buyer, mortgagor, mortgagee or other person or company dealing with a Receiver, the
Security Agent or a Delegate shall be concerned to enquire whether the Security has become
enforceable or whether any power exercised or purported to be exercised by him or it-has
berome exercisable or whether any money is due on the Security ar as to the propriety or
regularity of any sale by or other dealing with such Receiver, the Security Agent or Delegaie
but-any such sale or dealing shall be deemed to be within the powers hereby conferred and to
be valid and effectual accordingly and all the protection to buyers contained in sections 104,
105 and 106(1) of the Act shall apply-to any person purchasing from or dealing with a
Receiver, the Security Agent or & Delegate.

Without prejudice to the generality of clause 22.1 above, the production of this Debenture to
the authority, body orotier person liable to pay Compensations Rights or other payments to
any Comparny shall be a sufficient authority to it or himto pay such compensation and/or
other monies to the Security Agent '

The receipt of the Security Agent, any Receiver or Delegate shall be an absolute and
conclusive discharge to a buyer and shall relieve him of any obligation to see to the
application of any monies paid to or by the direction of the Security Agent, any Receiver or
Delegate.

~“In this clause 22 (Profection of Buyers) “buyer” includes any person acquiring for money or
morey’s worth, any lease of, or encumbrance over, or any other interest or right whatsoever
in relation to, the Secured Assets.
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232
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Power of Attorney

Fach Company hereby by way of security for the performance of its obligations under this
Debenture irtevocably appoints the Security Agent, any Receiver and any Delegate and each
of them jointly and also severally to be the attorney of such Company {with full powers of
substitution and delegation) and in its name or otherwise and o its behalf and as its act and
deed and atits own cost:

(a) - to sign, seal, execute, deliver, perfect and do all deeds, instruments, acts and things
which such Company may or ought to do under the covenants and provisions
contained in any Finance Document;

(§)] generally in its name and on its bebaif to exercise all or any of the powers, authorities
and discretions conferred by or pursuant to this Debenture or by any statute or
common law on the Security Agent or any Receiver or which may be required or
which the Security Agent or any Receiver shall deem fit for carrying any sale, lease,
charge, mortgage or dealing by the Security Agent or by any Receiver into effect or
-for giving to the Security Agent or any Receiver the full benefit of these presents; and

() - generally to use the name of such Company in the. exercise of -all or-any--of-the
powers, autherities or discretions conferred on the Security Agent or any Receiver.

Each Company hereby ratifies and confirms and-agrees to ratify and confirm whatsoever any
such attorney shall do-or purport to do by virtue of this clause 23 (Power of Aftorney) and all
money expended by any such attorney-shall be deemed to be expenses incurred by the
Security Agent hereunder.

The Security Agent, any Receiver or Delegate (as the case may be) shall, in connection with
the exercise of the said power of attorney, be the agent of the relevant Company and such
Company-shall be solely responsible for the acts and defaults of that persorand liable on any
contracts or engagements made or entered into by it except that such Company shall not be in
any way responsible-for any fraud, gross negligence or wilful default by that person.

Continuing Security
The Security:

(a) shall be a continuing security for the Secured Obligations and shall not be considered
as satisfied or discharged by any intermediate payment or settlement of the whole or
any part of the Secured Obligations;

® is in addition to, and shall not merge with, or otherwise prejudice or affect, any
contractual or other-right or.remedy or any guarantee, lien, pledge, encumbrance,
bill, note, mortgage or vther security (whether created by the deposit of documenits or
otherwise) now or hereafter held by, or available to, the Security Agent for or-in
respect of the Secured Obligations or any other obligations whatsoever; and

© shall not be in any way prejudiced or affected by any act, omission,Amatter or thing
which, but for this clause 24.1(c), would reduce, release- or prejudice amny of its
obligations under this Debenture including:

i any time; waiver, consent, indulgence or coencession granted to, or
composition with, any Compaxty or any other person;
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(i)

(i)

(iv)

()
(vii)

the exchange, variation or release of, or refusal or neglect to perfect or
enforce, the Security or any rights which the Security Agent may now or
hereafter have or any failure to realise the full value of any of the Secured
Assets;

any incapacity or lack of power, authority or legal personality of, or
dissolution or change in the members or staius or constifution of, any
Company or any other person;

any amendment, extension, restatement {int each case, however fundamental
and whatsoever mature) or replacement of any Finance Document or any
other document or securify including any change in the purpose of, any
extension of, or any increase in, any facility or the addition of any new
facility under any Finance Docurnent or other document or security;

any unerforceability, illegality or invalidity of:

(A)  theSecured Obligations; and

-~(B)..- . any secutity, guarantee, indemnity, remedy. or.other right-held by,.or. .

available to, the Security Agent;
any insolvercy or similar proceedings; or
any act, event ox omission whick; but for this clause 24.3{c) would or might

have discharged, or otherwise prejudiced or affected, the lability of any
Company.

11 Until the Security has been released in accordance with the terms of this Debenture, each

Compsany:

(a) waives all rights of subrogation and indemnity against any Relevant Company,

(b) waiveszmy right it might have to require the Security Agent to enforce any security
or otherright, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against such Company; and

(9] agrees not to:

{d) demand or accept ot to negotiate, assign, charge or otherwise dispose of any
monies, obligations or-liabilities now or hereafter due or owing to it by any
Relevant Company;

(i) take any step to enforce any right against any Relevant Company for the
same;

(iii)  claim any set-off or counter claim against any Relevant Company or the
Security Agent; .

(iv)  deim or prove in competition with the Security Agent in the insolvency,
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25.

251

-26. -

261

26.2

27.

271

272

) have the benefit of, er share in, any payment or composition from the same
or in any ofber security now or hereafter held by the Security Agent for any
monies, obligations or liabilities of any Relevant Company.

If any Company acts in breach of this clause, anything so received and any benefit derived
directly or indirectly by it therefrom shall be held in frust for the Securily Agent as a
continuing security for the Secured Obligations.

Avoidance of Payments

Any release, discharge or settlement between arny Company and the Security Agent shall be
conditional upon no security, disposition or payment to the Security Agent by such Company
or any other person being void, set aside or ordered to be refunded pursuant to any
enactment of law relating to bankruptey, liquidation, administration, examinership or
insolvency or for any other reason whatsoever, and if such condition shall not be fulfilled, the
Security Agent shall be entitled to enforce this Debenture subsequently to the full extent of
the Secured Obligations as if such release, discharge or setflement had not occurred and any
such payment had not been made.

Proviso for Redemption R S e e

Subject to clause 25 (Avoidarce of Payments), at the end of the Security Period, at the request
and expense of the Companics, the Security Agent shall (but subject to the rights and daims
of any person having prior righis.thereto) reassign the property and assets assigned to the
Security Agent by or pursnant to this Debenture and release or otherwise discharge the

- Becurity.

Forthwith upon the release of this Debenture pursuant to clause 26.1, the Security Agent shall
deliver to the Companies those docaments {or such relevant docwments) deposited with the
Security Agent under this Debenture.

Set-Off

Without prejudice to any other xight of set-off or of combining accounts or any similar right
_to which any-Secured-Party may be entitled at law or in equity and, without prejudice to
anything else herein contained but subject always to the terms of the Facilities Agreement
and the Intercreditor-Agreement, each Secured Party shall-be entitled at any lime on or after
the-occurrence of an Bvent of Default without prior notice to the relevant Company to:

(a) set-off any obligation due, owing or incurred by any Company to that Secured Party
whether actually or contingently against any obligation (whether or not matured)
owed by that Secured Party to such Company regardless of place of payment,
booking or branch;

®) debit any account of any Company (whether-gole or joint) with that Secured Party or
any of its offices anywhere with all or any part of the Secured Obligations from time
to time; and/ or

© combine or consolidate all or any accounts of any Company (whether sole or joint)
with that Secured-Party,

in all cases in whatever currency or currencies and whether or not any period, of any deposit
or by reference to which interest thereon is calculated, has expired.

For these purposes any Secured Party shall be entitled:
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28.

29,

291

28.2

30,

30.1

(a) to make any currency conversions or effect any transaction in currencies which it
thinks fit, and to do so at such times and rates it thinks proper;

(b to break or determine the balance on any account in whole or in part (and any costs
in connection with such breaking or determination shall form part of the Secured
Otligations); and

@© to effect any transfers between, or entties on, any of such Company's accounts which

that Secured Party considers proper.
Subsequent Charges and New Accounts
If the Security Agent shall at any time receive or be deemed fo have received notice of any
subsequent mortgage, charge or interest affecting the Secured Assets or any assignment or
transfer thereof which is prohibited by the terms of this Debenture:

(a) the Security Agent may open a new account or accounts for any Company in its
books; and

(b)—---- if the Security. Agent.does. not in fact open-such.new-account, then unless it gives—— ... ..

express written notice to such Company to the contrary, the Security Agent shall be
treated as if it had in fact opened such account or accounts at the Hme when it
received or was deemed to havereceived-such notice,

and as from such time and when such express written notice shall be given to such Company,
all payments by or on behalf of such Company to the Security Agent shall be credited or
treated as having been credited to such new account or accounts and not as having been
applied in reduction of the Secured Obligations at such time.

Suspense Account
All monies received by the Security Agent, a Receiver or Delegate under this Debenture:.

(a)- may, at the discretior of the Security Agent, Receiver or Delegate (as the case may
be), be credited: to an-interest-bearing suspense account;

1)) may be held in thet-account for such period as the Security Agent, Receiver or
Delegate (as the case may be) thinks fit.

If the Security is enforced at a time when no amount is due to the Security Agent but at a time
when aprounts may or shall become due, the-Seaurity Agent (or Receiver or Delegate) may
pay the proceeds of any recoveries effected by it into such number of interest-bearing
suspense accounts as it considers appropriate.

Currency Indemmnity

If any sum due from any Company under this Debenture or any order or judgment given or
made in relation hereto has to be converted from the currency (the “first currency”) in which
the same is payable hereunder or under such order or judgment into another currency (the
“second currency”) for the purpose of:

(a) making or filing & claim or proof against such Company;

(% obtaining or enforcing an order or judgment in any court or other tribunal; or
g g Judgm y
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© applying the same in satisfaction of any patt of the Secured Obligations,

each Company agrees to indemnify and hold harmless the Security Agent from and against
any loss suffered as a result of any discrepancy arising out of the conversion including:

()  the rate of exchange used to comvert the sum in question from the first
curtency into the second currency; and

(it) the rate or rates of exchange at which the Security Agent is able to purchase
the first currency with the second currency upon receipt of a sum paid to it in
satisfaction, in whole or in part, of any such order, judgment, claim or proof
or for application in satisfaction of the Secured Obligations.

302  The rate or rates of exchange referred to in clause 30.1 shall be determined by the Security
Agent in accordance with applicable market practice and the Security Agent's certificate as to
the amount of any such rate shall be conclusive, save in the case of manifest error.

31 Certificate of the Security Agent Conclusive

. ..Acertificate signed by an officer.of the-Security Agent as_to the amount at.any time hereby ____ .

secured or as to any applicable rate of interest shall,-as against the Companies or any one of
them, be conclusive evidence as to the-amount thereof,

32, Costs and Expenses

321 All costs and expenses (including any tax liability and any legalcosts and, in each case, value
added tax) incurred by the Security Agent, any Secured Party or, as the case may be, any
Receiver or Delegate:

(a) in the negotiation, preparation and execution of this Debenture and the completion of
the tramsactions contemplated herein;

{b) in the exercise of any of the rights, remedies and powers conferred on the Security
Agent or, as the case may be, any Receiver or Delegate, by this lebenture or in the
perfection or enforcement of any other security for or guarantee in respect of the
Secured Obligations or in connectiort with any proceedings instituted by or against
the Security Agent in relation to the title to the whole or any part of the Secured
Assets; and

() as a consequence of holding the Security or any claims or proceedings in relation
thereto or to any of the Secured Assets,

shall be reimbursed by the Companies to the Security-Agent on demand on a full indemmnity
basis and shall carry interest from the date of such demand until so reimbursed at the rate
referred to in clause 3.2.

322  The Companies shall pay all stamp, registration and other taxes to which this Debenture or
any judgment in connection herewith is, or at any time may be, subject and shall indemnify
the Security Agent against any linbilities, costs, claims and expenses resulting from any
failure to pay or delay in paying suchtax.

323 The cost of any Company complying with any -ef its obligations under this Debenture

(including its obligations wunder clause 2 (Prescribed Form Charge over Registered Land) and
clause 7 (Perfection of Security and Further Assurance)) shall be borne by the Companies.
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35.

341

34.2

35,

36.

36.1

Payments Free Of Deduction

All payments to be made under this Debenture shall be made free and clear of any deduction
for, or on account of, tax unless any Company is required to make such payment subject to
the deduction or withholding of tax, in which case the sum payable by such Company in
respect of which such deduction or withholding is required to be made shall be increased to
the extent necessary to ensure fhat, after the making of such deduction or withholding, the
Security Agent and each other Secured Party receives and retains (free from any liability in
respect of such deduction or withholding) a net sum equal to the sum which it would have
received and so refained had no such deduction or withholding been made or required to be
made.

Financial Collateral
To the extent that;

(=) all or any part of the assets mortgaged, charged or otherwise secured under this
Debenture constitute “finaneial collateral”; and

-(b)__. this Debenture and the obligations of any Company under. this Debenture. constitute
a “security financial collateral arrangement”,

in each case for the purpose of, and as defined in,- the- European Communities (Financial
Collateral Arrangements) Regulations 2010 (SI No 626 of 2010) (the “Regulations”); the
Security Agent shall have the right after the Security has become enforceable to appropriate
all or any part of that financial collateral in or towards the satisfaction of the Secured
Obligations. )

For the purpose of clause 34.1 above, the parties agree that the value of the financial collateral
so appropriated shall be the market value of that financial collateral determined reasonably
by the Security Agent by reference to-a public index or by such other process as the Security
Agent may select, including independent valuation. The parties further agree that the
method of valuation provided for in this Debenture shall constifute a commercially
reasonable method of valustion for the purposes of the Regulations.

Severability

If at any time any one-or more of fhe provisions of this Deberture (or part of a provision of
this Debenture) i3 or becomes invalid, illegal or unenforceable in any respect under the law of
any jurisdiction, such illegality, invalidity or unenforceability shall not affect the legality,
validity or enforceahility;

—{a) in that jurisdiction of any other provision of this Debenture (including the remainder
of a provision, where only part thereof is or has become illegal, invalid or
unenforceable); or

(b) under the law of any other jurisdiction of that or amy other provision of this
Debenture.

Assignment
This Debenture shall be binding upon and inure to the berefit of each of the parties and their

respective successors, permitted assigns and permitfed transferees and references in this
Debenture to any of them shall be construed accordingly.
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36.2

36.3

37.

37.1

37.2

37.3....-Nofailure.on the part of the Security Agent.to exercise,-nor-any delay inexercising-any right, ..

374

38.

35.

391

39.2

No Company may assign or transfer all or any of its xights, benefits or obligations under this
Debenture. The Security Agent may assign all or any part of its rights, benefits or obligations
under this Debenture in accordance with the terms of Clause 29 the Facilities Agreement
(Changes to the Lenders and Permtitted Bilateral Providers).

The Security Agent may disclose to a potential assignee or to any person who may otherwise
enter into contractual relations with the Security Agent in relation to this Debenture such

_ information about the Companies and this Debenture as the Security Agent considers

appropriate.
Variations, Waivers and Remedies

A variation of this Debenture is valid only if it is in writing and executed by or on behalf of
each party.

A waiver of any right or remedy under this Debenture or by law, or any consent given under
this Debenture, shall only be effective if given in writing by the waiving or consenting party
and shall not'be deemed a waiver of any otherbreach or default.

remedy, power or privilege under the Facilities Agreemenit;-this Debenture or any other
document shall operate-as a waiver thereof, nor shall any single or partial exercise of any
such right, remedy, power or privilege preclude any other or further exexcise thereof or the
.axercise of any other right, remedy, power or privilege.

The rights, remedies, powers and privileges under this Debenture are cumulative and not
exclusive of any such righit, remedy, power or privilege that may otherwise be available to the
Securijty Agent.

The Security Agent’s Digcretion

Any liberty or power which may be exercised or any determination which may be-made
hereunder by the Secuzity Agent or any Receiver or Delegate may be exercised or made in its

_or his absolute or unfettered discretion without any obligation to give reasons therefore.

Safe Custody of Documents

The Security Agent hereby undertakes with the Companies for the safe custody of such of the -

documents of title relating to the Secured Assets of which it retains possession or control.

Each Company agrees that in the event of the loss or destruction-of, or injury to, the
documents of title relatingto the Secured Assets, the Security Agent shall have no Hability to
sech Company:

(a) if the loss; destruction or injury occurred:

(@) prior to actual receipt of the documents of title in question by the Security
Agent from such Company or such Company’s solicitor, or

(-  after the documents of title in guestion have been given by the Security
Agent to seme other person at-the written request of such Company and
before the documents have been received back by-the Security Agent; or

b for any damages suffered by such Company as a result of the loss or destruction of,
or injury to, the documents of title in question where such damages:
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(@) do not directly and naturally resull from such loss, destruction or injury, or

(i) relate to loss of profit or expected profit from such Company’s business or
from the development of the Secured Assets.

393  This clause 39 shall be regarded as an undertaking for safe custody of documents of title
given under section 84 of the Act.

40. Limitations

This Debenture does not render any liability a Secured Obligation to the extent that doing so
would result in this Debenture constituting unlawiul financial assistance within the meaning
of section 82 of the Companies Act or any equivalent and applicable provisions under the
laws of any other relevant jurisdiction.

41. No Partnership

No provision of this-Debenture creates a partnership-between the parties or makes a party the
agent of the other party for any purpose.

42, Joint and Severa! Liability 77
421  Theliability of the Companies hereunder shall be joint and several.

422  FEach Company agrees to be bound by this Debenture notwithstanding that any -ether
Company which was intended to execute or to be bound by this Debenture does not do so or
is not effectively so bound and notwithstanding that any of the obligations of the other
Companies (or any of them) herein contained may be determined or become invalid or
unenforceable against the other Companies (or any of them) and whether or not the same is
known to the Security Agent.

423  Without prejudice to anything else herein contained, each Company agrees that the Security
Agent shall be at Liberty to release or discharge any Company from lability hereunder
withont prejudicing or affecting the cbligations of any other Company.

43. Admission of New Companies

431  If any Subsidiary of the Parent not already a party to this Debenture is required to become a
party hereto, such Subsidiary shall forthwith execute a Deed of Accession in the form set out
in the Eleventh Schedule (Deed of Accession) and shall thenceforth be included as one of the
“Companies” for alfl the purpuses of this Debenture.

432  Fach Company {other than the Parent) irrevocably appoints the Parent-as-its agent for the
purpuses of and authorises the Parent to enter into and execute and deliver on behalf of such
Comparnty any Deed of Accession referred to in Clause 43.1 and each Company heteby agtees
and acknowledges that:

(a) such Company shall be bound in all respects by any such Deed of Accession (together
with such amendments and modifications as the-Parent shall in jts absolute discretion
think fit);-and

(&) the relevant Subsidiary, shall from the date of the relevant Deed of Accession,
comprise a “Company” for the purposes of this Debenture.
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44,

45,

46.

471

47.2

47.3

47.6

Entire Agreement

This Debenture, the Finance Documents and the documents referred to therein together
constitute the entire agreement and understanding of the parties and supersede any previous
agreement, statement, represenfation, watranty, understanding, undertaking, promise,
assurance, usage or course of dealing between the parties relating to the subject matter of this
Debenture and the Finance Documents.

Notices

Any notice or other communication to be given under or for the purposes of this Debenture’
shall be in writing and shall be treated as properly served or given if delivered in accordance
with clause 37 (Notices) of the Facilities Agreement.

Counterparts

This Debenture may be executed in any number of counterparts and by the different parties
to this Debenture on scparate counterparts, each of which, when executed and delivered,

shall constitufe an original, but all the counterparts shall together~onstitute but one and the

same-instrument. - i .
Governing Law and Jurisdiction

Fhis Debenture and all non-contractual obligations arising out of ot in connection with it shall-
be governed by the laws of Ireland.

The courts of Jreland have exclusive jurisdiction to settle any dispute arising out of or i
connection with this Debenture (including a dispute regarding the existence, validity or
termination of this Debenture) (a “Dispute”).

The parties agree that-the courts of Ireland are the-most appropriate and convenient courts {o
settle Disputes and accordingly no party shall argue to the contrary.

This-clause 47.is for the benefit of the Security Agent only. #s a resulf, the Security Agent
shall riot be prevented from taking proceedings relatingto aispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
praceedings in any-number of jurisdictions.

Without prejudice to any other mode of service allowed under any relevant law, each
Company:

()~ irrevocably authorises and appoints the Parent as its agent for service of process int
relation to-any- proceedings before.the Irish courts in connection with-any Finance
Document and service on such appointee shall be deemed to be service-on. such
Company; and

)] agrees that failure by its agent for service of process to notify such Company of the
process shall not invalidate the proceedings concerned.

If any person appointed as an agent for service of process under-clause 47.5 is unable for any
reason. to act as agent for service of process, the Companies-must immediately (and in any
event within five days of such event taking place) appoint another agent on terms acceptable
to the Security Agent. Failing this, the Security Agent may appoint another agent for this

P'I.IIPDSE.
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FIRST SCHEDULE
{Company Information)

| Name of Company

Registration number (or equivaient, if any)
and Jurlsdiction of Incorporation

Stockton 068528C, Isle of Man
Streamline Enterprises Unlimited 008696V, Isle of Man

1 Kepak Treasury Unlimited Company 611834, Ireland
Kepak Group Unlimited Comparny 66506, Ireland
Agra Holdings Limited 460769, Ireland

| Agrakepak International Unlimited Company | 52891, Ireland
{previously named Agra Trading)

-|-Kepak -Convenience—Foods Unlimited -37?7‘73,—Ire1and —— e =

Company

-Barberstown Foods Unlimited Company 160760, Ireland
¥epak Clonee Unlimited Company 73744, Freland
Kepak Longford Unlimited Company 166259, Ireland
Kepak Athleague Unlimited Company 131467, Treland
Kepak Cork Unlimited Company 62091, Freland
Kepak Kilbeggan Unlimited Cormpany 433711, Ireland
McCarren Meats Unlimited Company 8872, Ireland
McCarren 2000 Limited 306615 Ireland
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SECOND SCHEDULE
(Secured Premises)

Unregistered Land
Kepak Kilbeggan Unlimited Company:

ALL THAT AND THOSE the lands situate in the Townland of Rostalla in the Barony of Moycashel
and electoral division of Ardnaglew at Kilbeggan, County Westmeath being the entire of the lands
comptised in Land Registry Folios 23616F, 23617F and 23618F of the Register of Freeholders County
Westmeath together with the benefit of the following:

1. The right to lay and maintain a waste pipeline and ancillary rights over the adjoining lands of
Timothy Nyhan and Kathleen Nyhan on Folic 12845 County Westmeath. These rights are
held in Fee Simple and are registered as Burdens on the said Folies 12845 and 7626 County
Westmeath.

2. The right to lay and maintain a waste pipeline and ancillary righis over adjacentunregistered
lands of William H. Draper and Eva Catherine Draper as described in a Deed-dated the 2

... November 2007 Between the said William H. Draper and Eva Catherine Draper of the One,

Part and the Owner of the Other Part (Registered in the Registry of Deeds Dublin on the 25t
April 2008 Book 92 Ne. 27). Theserights are also held in Fee Simple.

McCarren Meats Unlimited Company:

ALL THAT AND THOSE the hereditaments and premises comprised in-Beed of Conveyance dated 3
February 1959 and made between Guy Wilmot Brooke of the one part and McCarren and Company
Limited of the other part and therein described as ALL THAT AND THOSE part of-the lands of
Drumavanagh Barony of Upper Loughtee and County of Cavan containing 2 actes and 20 perches
statute measure being the lands demised by the lease-dated the 10% day of December 1919 and.made
between Bardley Wilmot Brooke of the 1 part, Margaret Graham Brooke of the 2+ part, and Andrew
McCarren of the 3+ part registered in the Registry of Deeds Dublin on the 10% day-of Decentber 1919
Book 73, No. 163, for the term of 99-years-from tite 1t day of November.1918 at the rent of £15 per
annam

SUBJECT TO AND WITH THE BENEFIT OF a lease dated 20 December 1988 betweer (1) McCarren
and Company Cavan Limited and (2) the Electricity Supply Board for a period of 100 years from 20
December 1988 which said lease is now comprised in Folio 4611 County Cavan

AND

ALL THAT plot of ground at the corner of the Stationimaster’s-garden at Cavan Railway Station and
situate in the Towmland of Drumavanagh, Parish of Umney, Barony of Lough Tee and County of
Cavan which said plot of ground as to position dimensions and boundaries is more particularly
described on the plan attached to the deed of conveyance dated 19 May 1949 between (1) Great
Norfhern Railway Company (Ireland), (2) Hugh Rafferty and (3) McCarren and Company Limited
and thereon coloured red

HELD in fee simple under a Fee Farm Grant dated 1685 between (1) Robert Sanderson and (2)
William Brovke

ALL THAT piece or plot of ground containing 19 perches and 7 square yards or thereabouts statute
_measure in the townland of Drumavanagh, Parish of Urney; Barony of Loughtee Upper and County
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of Cavan as more particularly delineated and edged red on the map endorsed on the deed of
assignment dated 24 September 1960 between (1) James Patrick Conaty and (2) McCarren and
Company Limited.

ALL THAT AND THOSE the hereditaments and premises comprised in and demised by the sublease
dated 27 September 1962 and therein described as “ALL THAT AND THOSE that piece or plot of
ground comtaining 23 perches or thereabouts statute measure situate in the townland of
Drumavanagh, Parish of Umey and County of Cavan which said piece or plot of ground is more
particwlarly delineated on the map hereon endorsed and thereon edged red”

TO HOLD same for all the residue then unexpired of the said term of 220 years subject to the rents
reserved therein and the covenants and conditions contained therein,

ALL THAT AND THOSE the hereditaments and premises comprised in and demised by Indenture
of Conveyance dated the 31t day of July 1961 between Margaret McCarren and McCarren and
Company Limited and therein described as "ALL THAT portion of lands of Drumavanagh at present
forming part of the garden attached fo the residence at St. Helen's aforesaid measuting approximately
185 feet in depth and 53 feet in width being portion of the lands of Drumavanagh sitnate at Farnham
Road, Cavan in the Barony of Loughtee and County of Cavan which said plot of land is more
particularly delineated on the map herein endorsed and thereonedged red.” . ..

IELD in feesimple

ALL 'FTHAT AND THOSE that premises known as St. Helens situate at Farnham Road, Cavan, in the
Townland of Drumavanagh, Parish of Urney, Barony of Upper Loughtee and County-of Cavan, as
recently in the occupation of the Vendor personally, and more particufarly delineated on the map
hereon endorsed and thereon swrounded by a red verge line comprised in an Indenture of
Conveyance dated the 274 day of April 1972 between Margaret Mary (otherwise Daisy) McCatren of
the one part and McCarren and Company Limited of the other part.

HELD in fee simple

ALL THAT AND THOSE part of the TowrJand of Drumavanagh i the Parish of Umney and County
of Cavan containing approximately 1 acre, 2 roods; 25 perches statute measure as more particularly
delineated on the map attached to the Deed-of Conveyance dated 17 December 1963 between-.(1) The
County Council of the County of Cavan and (2) McCarren and Company Limited and endorsed
thereon and coloured green and yellow

Registered Land
Kepak Cork Unlimited Compary:

ALL THAT AND THOSE the property situated in the Townlind of Condonstown North, Barony of
Barrymore, County Cork comprised in Folios 52960F, 37628, 39541F and 19677F County Cork.

ALL THAT AND THOSE the property comprised in Folio CE52753F excluding that part of Folio
CE52753F which is the subject of a Deed of Transfer dated 2 December 2014 between (1) John Kelly
and Anne Kelly-and (2) ESB Networks Limited which is pending registration in the Land Registry
under Dealing Number D2M5LR016576R.
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ALL THAT AND THOSE that part of the property comprised in Folio CE24869 being the subject
matfer of a Deed of Transfer dated 21 July 2017 between (1) John Kelly Meats and (2) Kepak Cork
Unlimited Company HELD in fee simple and currently pending registration in the Land Registry
under Dealing Number D2017LR103508K which said property is more particulaily delineated and
ouflined in red on the map attached to a Deed of Transfer dated 7 November 2014 between (1)
Eugene ('Connor and (2) John Kelly and Anne Kelly which is also currently pending registration in
the Land Registry under Dealing Number D2015LR009261F. TOGETHER WITH the benefit of
wayleaves across the property comprised in Folio CE24869 shown coloured yellow between points
“A” to “B” and “C” to “D” on the Grant of Easements between (1) Eugene O'Connor and (2) John
Kelly and Ann Kelly which is the subject matter of dealing number D2014LK123366U.

Kepak Clonee Unlimited Company:

ALL THAT AND THOSE the property situate in the Townland of Damastown, Barony of
Castlenock, County Dublin comprised in Folio 23479F County Dublin and Folio 3574 County Dublin
together with ALL FHAT AND THOSE the property situate in the Townland of Clonee, Barony of
Dunboyxne, County Meath comprised in Folio 23493F County Meath.

ALL THAT AND THOSE all of the property and lands comprised in Folio-6477F of the register of
_freeholders, Co. Monaghan e . - . - . .

Kepak Longford Unlimited Company:

ALL THAT=AND THGSE the property situate in the Townland of Rathmore, Barony of Shrule,
County Longford cemprised-in Folios 4229F and 4230F County Longford together with All THAT
AND THOSE the property situate in the Townland of Creevagh Beg in the Barony of Shrule
comprised in Folio 3903F Coumty Longford.

Kepak Athleague Unlimited Company:

ALL THAT ANDLTHOSE the property situate in the Townland of Cloonykelly, Barery of Athlone
North, County Roscommon comprised in Polio 7115F, County Roscommon.

Kepak Kilbeggan Unlimited Company:

ALL THAT AND THOSE the lands situate in the Townland of Rostalla in tiie Barony of Moycashel
and electoral division of Ardnaglew at Kilbeggan, County Westmeath being the entire of the lands
comprised in Land Registry Folios 23616F, 23617F and 23618F of the Register of Freeholders County
Westmeath together with the benefit of the following:

1. The right to lay and mainiain a waste pipeline and ancillary rights over the adjoining lands of
Timothy Nyhan and Kathleen Nyhan.on Folio 12845 County Westmeath. These rights are
held in Fee Simple and are registered as Burdens on the said Polios 12845 and 7626 County
Westmeath:

2. The right to lay and maintain a waste pipeline and ancillary rights over adjacent unregistered
lands of William H. Draper and Eva Catherine Draper as described in a Deed dated the 2nd
November 2007 Between the said William H. Draper and Eva Cathetine Draper of the One

Part and the Owner of the Other Part (Registered in the Registry of Deeds Dublin on the 25%
April 2008 Book 92 No. 27). These rights are also held in Fee Simple.

MeCarren Meats Unliniited Company:

ALL THAT AND THOSE the hereditaments and premises comprised in Folio 48L. County Cavan.
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ALL THAT AND THOSE the hereditaments and premises comprised in Folio 26865 Counfy Cavan.

ALL THAT AND THOSE the hereditaments and premises comprised in Folio 531F County Cavan.
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THIRD SCHEDULE
(Shares)
Name of Issuing | Issued Share | Name of Charging | Description and number of
Company Capital Company holding | shares held
shares  in Issuing
Company
Kepak Group 21,489,657  ordinary | Stackton 21,489,657 ordinary shares of €1.27 |
shares of €1.27 each each
Kepak Treasury 108 ordinary shares of | Kepak Group 100 ordinary shares of €1.00 each
€1.00 each
Kepak Convenience Foods | 2 ordinary shares of | Kepak Group 2 ordinary shares of €1.00
€1.00 each
Barberstown Foods 2 ordinaty shares of | Kepak Convenience Foods 2 ordinary share of €1,30
€1.30-each
Kepak Clonee 1,000,000 ordinary | Kepak Group 1,000,000 ordinary shares of
shares of €1.27each €1 27each
Kepak Longford 2 ordinary shares of-| Kepak Clonee 2 ordinary shares of €1 27each
€1.27each
Kepak Kilbeggan 2 ordinary shares of | Kepak Clonee 2 ordinary shares of €1.00 each
€1.00 each
Kepak Cotk 500,000 ordinary | Kepak Clonee 500,000 ordinary- shares of €1.27
shares of €1.27 each each
Kepak Hacketstown | 2 _Ordinary. shares of | Kepak Clonee 2 Qedinary shares- of €1.27
Unlimited Comparty €127
791,000 “B” Ordinary shares of
791,000 “B” Ordinary €0.64
shares of €0.64
Clonee Meats Unlimited | 50,000 Ordinary shares | Kepak  Clonee  Unlimited | 50,000 Ordinary shares of €1.27
Company of€1.27 Cornpany-
John Stone Fine Foods | 100 ardinary shares of | Kepak  (lonee  Unlimited | 45 Ordinary shares of €1.00 (45%)
Limifed €1.00 each Company
Kepak Athleague | 210,000 Ordinary | Kepak  Clonee  Unlimited | 210,000 Ordinary shares of €1.27
Unlimited Company shares of €1.27 Comparty
Athleagne Meats Unlimited | 10,000 Ordinary shares | Kepak Afhleague Unlimited | 10,000 Ordinary shares of €1.30
Company of €1.30 Company
Kepak North Amerea | 1,000 Common shares | Stockton 1,000 Common shares of USD$1.00
Corporation of USD$L.00
McCasren Direct Limited 100 ordinary shares of |“McCarren 2000 Limited 100 Ordinary shares of €1.00
€1.00 each
RCAB\ 275880017 47
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Name of Issuing | Issued Share | Name of Charging | Description and number of
Company Capital Company holding | shares held
shares in Issuing
Company
McCarren Meats UC 308 Ordinary shares of | McCarzen 2000 Limited 308 Ordinary shares of €100.00 each
€100.00
6,066 “A" Ordinaty shares of
6066 “A” Ordinary €100,00 each
shares of €100.00
748,200 “C” Ordinary shares of
748,200 “C" Ordinary €1.00 each
shares of €1.00
Big Al's Food Company | 1 Ordimary share of | Stockion 1 Ordinary share of €1.00
Limited €1.00
Rustlers Poods Limited 1 Ordinary share of | Stockton 1 Ordinary share of €1.00
€1.00
FRB Legal Limited 100 Ordinary shares of | Stockton 100 Ordinary shares-of €1.00
i . - EL—— - . . N
+{ MSIFE Limited 204 Ordipary shares of { Stockion 204 Ordinary shares of £1.00
€1.00
Agra Holdings Limited 1 ordinary share of | Stockton 1 ordinary share of €1.00
€1.00
Agrakepak  International | 1,000,000 crdinary | Agra Holdings Limited 1,000,000 ordinary shares of €1.27
Eimited shares of €1.27 each each
Lagrasse Limited 2 Ordinary shares of | AgraKepak International | 2 Ordinary shares of €1.50
; €150 Unlimited-Compamy
Greenlskand Food Industry | 25 shares of TRY100:00- | ApraKepak International | 25 shares of TRY100,80
and Trade Limited Unlimited Company
(Turkey)
AgraKepak Food | CINYZ00,000 AgraKepak International | N/A
{Shanghai) Company Unlimited Company
Limited (China)
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FOUKTH SCHEDULE
{Intellechual Property)
Holder of | Description of | Registration No. | Jurisdiction Any other info.
Trademark Trademark
Kepak Big Al's Device TM66192EU00 Commumity Wordmark
Converience 1601772
Foods
Kepak Group Big Al's Express Logo TMO076EU00 Compunity Word and Device
App No: 7135651
Kepak Group Big Als TME524101E00 Ireland Wordmark
169381
Kepak Group Big Als TM52410[E0L Ireland Wordmark
169382
KepakGronp | BigAls TMBSSOCH0 | UK Wordmark___ .
2043046
Kepak Group Big Al's Microwavers & | TM61]128GB00 UK Wordmark
Device 2169175 i
Kepak Group Big Country TMB519551E00 Tecland “Wordmark v
: 168855
Kepak Group Bull's Head-& Horas Device | TME07941E00 Treland Device
111833
Kepak Group Deli Delicious & Device TMS0640GB00 UK Word & Device
App No:2513955
Kepak Group Deli Delicious & Device TMS640EE80 Ireland ‘| Word & Device
{ 240256
Kepak Group Freghly Frozen Co. Label | ~TMBBB64GBOD UK Word & Device
2485022
Kepak Grovp Global Cuisine & G Loge TMB6966EU00 Community -Word & Device i
5420054 '
Kepak Group Kepak TME0423DECO Germany Wordmark
2910880
Kepak Grotip Kepak TMS50423EU00 Community Wordmark |
145920
Kepak Group Kepak TM50423FR00 France Wordmark
24541760
Kepak Group Kepak TM5(423TE0D Ireland Wordrnark
R 116189
Kepak Group Kepak Beef Clab Logo . TM64544TE00 Ireland Device
1 ZE5566
Kepak Group KK Kepak Group Beef Club | TMo4785E1100 Community Wordmark
1316595 '
Kepak Geoup Philly Stedk Loge TM90855GBO0 UK Word & Device
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Holder of | Description of { Registration No. | Jurisdiction Any other info.
Trademark Trademark
T App No: 2504671

Kepak Group Philly Sterk Logo TIM908B55IEQD Ireland | Word & Device
240599

Kepak Group Rustler/ Rustlers (series of 2) | TM61807IE0C Treland ‘Wordmark
209425

Kepak Group Rustlers TM657Z1EU00 Commygrity Wordmark
1480425

Kepak Group Rustlers TMB6230AU00 Austratia Wordmark
1119256

Kepak Group Rustlers TMB6230CN00 China ‘Wordmark
App Ne:5433846

Kepak Group Rustlers TME6230CN0L China ‘Wordmark

- App NO: 5433788
__| Kepak Group Rustlers IMB6ZONZO0 | | NewZealand [ Wordmack

MQSEQ

Kepak Group - Rustlers TMB6230ZA00 South Africa Wordmark

’ App No: 2006/13687 1

Kepak Group Rustlers TMBE230Z ANT -South Africa Wordmark
App No: 2006/13688

Kepak Group Rustlers Device TM6Z1251E00 Ireland Device
212234

Kepak Group Snack Rapid’ (Stylized) TME3493EU00 Commumity Word & Device
4150518

Kepak Group Tastyeating TME9293TEOD Ireland Wordmark
2355689

Kepak Group The Flame Cooked Range | THM91063GBOO UK Word & Device

(Stytised) Priority No:

2009,/00150 ‘

Kepak Group The Flame Cooked Rapge | TM9LOG3IE0O [reland Word & Device

{Stylised) 240800

Kepak Feasters 3234549 Community Word

Convenience -

Foods

Kepak Feasters 2419726 United Kingdom Word & Device

Convenience

Foods

Kepak Kowik Snax 2601768 United Kingdom Word & Device

Convenierice

Foods

Kepak Zr1go's Deli Café 0554195 Community Word & Device

Cionvenience

Foods

L.
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Holder of | Description of | Registration No. | Jurisdietion Any other info.
Trademark Trademark
Kepak Group Big Jake'S Logo 2542084 United Kingdom Word
Kepak Group Dunker Box 013061114 Community Word
Kepak Group Barnham Irish 16150121 Community Word & Device
Kepak Group Pambam Jrish 255080 Ireland Word & Device
Kepak Group Food Alliance 17161571 Community Word & Device
Kepak Group Goldstar 256798 Ireland Word & Device
Kepak Group Goldstar 3121230 United Kingdom Word & Device
Kepak Group Greene Farm & Device Ireland Word & Device
Kepak Group John Stone 13246228 Commumity Word
Kepak Group Le Boucher rlandais 154214639 France Word
Kepak Group Poppin Chicken 249223 Ireland Word & Logo
Kepnk Group | Rustlers FHot Wraps 11692084 [ Community Word & Logo. o
Kepak Group Rustlers Moodles 11652134 Community Word & Logo
Kepak Grodap Rusfiers On The Go- 13087234 -1 -Commumity Word
Kepak Group -Sabor Tex Mex 253723 TIreland Word & Logo
Kepak Group Sabor Tex Mex 3127102 United Kingdom Word & Logo
Kepak Group Satisfy Your Hunger Monkey | 12155917 Commumity Word
Kepak Group Share Its 248508 Ireland Word & Logo
Kepak Group Share Its 2649261 Ugited Kingdom. | Word &Logp
Kepak Group Side Kicks 256951 Treland Word & Device
Kepak Group Speedy Snacks The Family | 248542 reland Word & Device
Favourite
Kepak Group Speedy Snacks The Family | 2637792 United Kingdom Word & Device
Favourite
—Kepak Group The Family Feod 2532298 United Kingdom Word & Logo
Kepak Group Tirconmell 15317506 Cormmumity Word
Kepak Group Titconnell 15317522 Community Word & Device
Kepak Group Traditional Irish Breffni | 14574594 Community Word & Device
Hampshire Pork
Kepak Group US STYLE Stylized 242067 Treland Word
Kepak Group What a ime 0 be Alive 3175557 1 United Kingdom Word
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Holder of | Description of | Registration No. | Jurisdiction Any other infe.
Trademark Trademark
Kepak Group ‘What A Time To Be Alive 15678113 France Word
Kepak Group Kepak 5585247 Benelux Word
Kepak Group Kepak 1528174 Ttaly Word
Kepak Group | Billy Cleaver'5 16926751 | Community Word & Device
m.e
Kepak Group | Celtic Beef Company 87344841 USA Word & Device
Uniimited '
Company
McCarten Meats | McCarren Meats 15897807 China Word & Device
Limited
RN [ES—— R - Patents —— — — .
Holder of Patent Description Patent No Jurisdiction Any other info.
Tatent
Kepak Packaged food praduct 2379647 UK
Convenience
Foods Unlirnited
Compeny
52
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FIFTH SCHEDULE
(Material Contracts)

1. Debt purchase agreement dated on or about the hereof entered into between Kepak Group
Unlimited Company and AIB Commercial Finance Limited.

2. Debt purchase agreement dated on or about the hereof entered into between Kepak
Convenience Foods Unlimited Company and ATB Commercial Finance Limited.

3. Debt purchase agreement dated on or about the hereof entered into between Kepak Clonee
Unlimited Company and AIB Commercial Finance Limited.

4, Debt purchase agreement dated on or about the hereof entered into between Kepak Longford v
Unlimited Company and AIB Commercial Finance Limited. I

5. Debt purchase agreement dated on or about the hereof entered into between Kepak Cork
Unlimited Company and AIB Commercial Finance Limited.

6. Debt purchase agreement dated on or about the hereof entered.into between Kepak
__Kilbeggan Unlimited Company and AIB Commercial Finance Limited. e
7. Debt purchase agreement dated on or—about the hereof entered into between Kepak
Athleague Unlimited Company and AIB Commercial Finance Limited.

8. Debt purchase agreement dated on or about the hereof entered into between McCarren Meats
Unlimited Company and AIB Commereial Einance Limited.

!
|
3
1
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SIXTH SCHEDULE
{Plant and Equipment}
None specified as at the date of this Debenture.
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SEVENTH SCHEDULE
{Accounts)

Paril
Blocked Accounts

None specified as at the date of this Debenture.
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EIGHTH SCHEDULE
(Insurances}
Company/Individual | Insurance Type Policy Number Name of Insurer
Kepak Group Property &  Business | YO48146QBL0114A (JBE
Unlimited Company | Interruption
Kepak Group | Property & EP1702480 Lloyds
Unlimited Company | Business :
Interruption
Excess of Loss
Kepak Group | Property 00425476/04/01 FBD
Unlimited Company
Kepak Group | Property 00425475/ 04/01 FBD
Unlimited Company
Kepak Group | Engineering 01ENP6022894 Zurich
Untimited Company
Kepak Group | Computers 01 CMP 0809868 “{-Zurich
Unlimited Company | =~ —- -|— S  — ——
Kepak Group | Motor Y109373FLTO116A OBE-
Unlimited Company
Kepak Group | Motor 004119232202 FBI-
Unlimited Company
004119232401
Kepak Group | Combined Office Policy | HUPI69296377 Iiscox
Unlimited Company | Agra Kepak International

RCAB\27588091.7
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NINTH SCHEDULE
{Form of Notices and Acknowledgments)

Partl
Form of Notice for Material Contracts

To: finsert name of Contract Party] Date:[ = }

'

Dear Sirs

We hereby give you notice that by a debenture dated [ * ] (the “Debenture”), we assigned to The
Governor and Company of The Bank of Ireland (the “Security Agent ” which term shall include its
successors, transferees and assigns) acting in its capacity as security agent for certain secured partics
all of our tight, title and interest in, to and under the following agreements:

[ = ] (the’Material Contract(s)”).
We confirm that:

(8)  we shall remain liable under each Material Contract to perform all the-obligations
assumed by us under the Material Contract(s); and ) T

(b) none of the Security Agent, its agents, any receiver or any other person-shall at any
time be under any obligation or liability {o you under or in respect of the-Material
- Contract(s). :

We shall remain entitled to exercise all of our rights under each Material Contract and you should
continue to.give notice under each Material Contract to us, unless and. until you receive notice from
the Security Agent stating that the security has become enforceable.

After receipt of such notice allnotices must be given to the Security Agentand all rights and remedies
provided for in the Material Contract(s) shall be exercisable by, and available to, the Security Agentor
as itdirects.

Please note that we have agreed not to amend or waive any term of-or terminate any Material
Contract without the prior written consent of the Security Agent.

This notice-and the terms set out herein shall be irrevocable save as otherwise advised in writing by
the Security Agent,

Please acknowledge receipt of this notice by signing the acknowledgement on the enclased copy letter
and returning the same fo the Security Agentat[ * ] marked for the attention of [ * ] witha copy to
ourselves.

This letter or any non-contractual obligation arising out of, or in connection with;-this letter shall be
governed by the-laws of Ireland.

Yours faithfully

Authorised Signatery

Forand on behalf of:
[insert nayie-of Company]
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. Part 11
Form of Acknowledgement for Material Contracts
To: The Governor and Company of The Bank of Ireland [Date]

Cc: [insert name of Compuny]
Dear Sirs

Debenture dated [ * ] between [insert name of Company) and The Governor and Company of The
Bank of Ireland (the “Debenture”)

We acknowledge receipt from [ = ] (the “Company”) of 2 notice (the “Netice”) dated | » | of an
assignment on the terms of the Debenture of all of the Company’s rights in respect of [insert details of
the Material Contraci(s)] (the “Material Contract(s)”).

We confirm our consent to the assignment and that we have not received notice of any previous
assignments or charges of or over any of the rights, interests and benefits referred to in the INetice.

~(a) we shall comply in all respects with the terms of the-Notice;

(1) no amendment, waiver or release of any of such rights, interests and benefits shall-be-
effective without your prior written consent;

(© we ate mot aware of any breach by the Company of the terms of any Material
Contract;

(d)  we undertake to notify you of any material breach or default on the part of the
Company of any of-the-terms of the Material Contract(s} of whith we are aware and
to allow you to make good such breach;

(e} we undértake to disclose to you without any reference to or further authority from
the Company any information relating to any Material Confract which you may ai
any time request; and

£)] we shall not exercise any right of combination, consolidation, set-off or counterclaim
which we may have in respect of the Material Contract(s).

This letter or any non-contractual obligation arising out of, or in connection with, this letter shall be
governed by the laws of Ireland.

Yours faithfully

Authorised Signatory

For and on behalf of:
[insert name of Contract Party]
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Part X
Form of Notice for Insurances
To: [insert nante of insurer] [Date]
Dear Sirs ‘

S. We hereby give you notice that, by a debenture dated [ » ] (the “Debentute”), we assigned
to The Governor and Company-of The Bank of Ireland (the “Security Agent” which term
includes its successors, transferees and assigns) acting in its capacity as secuxity agent for
certain secured parties all of our rights, title, interest and benefits in respect of, inter alia, the
insurance policies with you set out below and all our future policies with you (each an
“Insurance”) and all claims, proceeds and returns of premia in respect thereof to which we
are, or may af a future time become, entitled.

10. A reference in this letter to any amounts excludes all amounts received or receivable under or
in connection wifh any third party liability Insurance and required to settle our liability to a
third-party.

11..  Weconfirm that

()

(b

©

we shall remain liable under each fnsurance to perform all the obligations assumed
by us under such Insurance;

none of the Security Agent, its agents, any receiver or any other person shall at any
time be under any obligation or liability to you under or in respect of any Insurance;

all amounts payable to us under each Insurance shall be paid to the Security Agent at:

Bank:

Account Number:
Account Name:
Sort-Cede:

—p o
h;lb-ll—lh—l

or such other account as the Security Agent may specify from time to time.

12, Subject to the above, we shall remain enfitled to exercise all of our rights under each
Insurance and you shonld continue to give notice under each Insurance to us, unless and
until you receive notice from the Security Agent stating that the security has become
enforceable. '

13. After receipt of such notice all notices must be given to the Security Agent and all rights and
remedies provided forin each Insurance shall be exercisable by, and available to, the Security
Agent or as it directs.

i4 You shall give notice to the Security Agent in writing:

(@)

(b)

RCAB\27588091.7
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© promptly of any default in the payment of any premium or failure to renew any such
Insurance and shall give the Securify Agent not less than 30 days in which to pay the
defaulted premium without cancelling the policy during such 30 days period.

15. Flease note on the relevant coniracts the Security Agent's separate insurable interest as
composite insured and as sole-Ioss payee.

16.  Tlease acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Security Agent at[ = ] marked for the attention of
[ » ] with a copy to ourselves. ‘

17. This notice and the terms set out herein shall be irrevocable save as otherwise advised in
writing by the Security Agent.

18. This letter or any non-confractual obligation arising out of, or in connection with, this letter
shall be governed by-the laws of Ireland.

19. The Insurance(s) to which this letterrelates are, as at the date hereof as follows:

. __[Insert details of insurance policiesl — . e

Yours faithfully

Authorised Signatory

For and on beimif of:

[insert name of Conpany)
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FPart IV
Form of Acknowledgement for Insurances
To:  The Governor and Company of The Bank of Ireland [Date]

o [insert name of Company]

Dear Sirs

Debenture dated [ « ] between [insert-name of Company] and The Governor and Company of The
Bank of Ireland (the “Debenture”)

We acknowledge receipt from [ » ] (the “Company”) of a notice (the “Notice”) dated [ »]of an
assignment on the terms of the Debenture of all of its rights, title, interest and benefits in respect of
each Insurance (as defined ia the Notice) (which includes the insurance policies set out in the Notice
and all fature policies of insurance held by the Company with us) and all claims, proceeds and
returns of premia in respect thereof to whiclr the Compaxy is or may at a future time become entitled.

We confirm our consent to the assignment and hat we have not received nolice of any previous

assigriments-or chatges of or over any of the rights, interests and benefits referred to in the Notice.
We confirm that:
{a) we shall comply in all respects with the terms of the Notice;

(b} no-amendment, waiver or release of any such-rights, interests and benefits shall be
effective without your prior written consent;

{c) we mndertake to note on the relevant contracts the separate insurable interest of the
Security Agent as.sole loss payee and as-composite insured;

(@) we undertake-to notify you of any material breach or default on the part of the
Company of any of the terms of the Insurance(s) of which we are aware and to allow
you'to make good such breach;

(=) we shall give notice to the Security Agent in writing:

D if we propose to cancel or give notice of cancellation of any Insarance af least
30 days before such cancellation is to take effect;

(ii) of any material alteration or, the termination or expity of any such Insurance
at least 30 days before such alteration, termination or expiry is to take effect;
and

(i)  prompHly of any default in the payment of any premium or failure to renew
any such Insurance and shall give the Security Agent not less than 30 days in
which to pay the defaulted premium without cancelling the policy during
such 30 days period;

(Fd} we undertake to disclose to you without any reference to, or further authority from,

the Company any information relating to any Insurance which you may at any time
request; and )
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(3] we shall not exercise any right of combination, consolidation, set-off or counterclaim
which we may have in respect of the Insurance(s).

This letter or-any non-contractual obligation arising out of, or in connection with, this letter shall be
governed by the laws of Ireland.

" Yours faithfully

Authaorised Signatory

For and on behalf of:
[insert nante of insurer]
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Part V

Form of Notice for Account Bank
To: [insert name of Account Bank] [Date]
Dear Sirs
We refer to our account(s)-with you as follows:
[ * 1, (the ” Account(s)”).
We hereby give you notice that by a debenture dated [ = ], we assignéd fo The Governor and
Company of The Bank of Ireland (the “Security Agent ” which term shall include its successors,
transferees and assigns) acting in its capacity as security agent for certain secured parties all of our
right, title and interest in and to the Account(s) and the balance for the time being and from time to
time standing to the credit of the Account(s) together with all interest thercon and the debt
represented thereby. ~

[Please note that we are not allowed to request any withdrawal or transfer from the Account(s).

(a) to disclose to the Security Agent such information xelating to the Accouni(s) as the
Security Agent may request you to disclose to it;

(b) to hold all sums-ef money (whether representing principal or interest) standing to the
credit of the Account(s) to the order of the Security Agent;

(© to pay or release all or any part of the sums (whether representing principal or
interest) standing to the credit.of the Account(s)-in-accordance with the written
instructions of the Security Agent; and

()  to comply with the terms of any written notice or instructions in any way relating to
or purporting ‘to—relate to the Account(s) and the swms (whether representing
principal or interest) standing to the creditof the Account(s) or the debt represented
thereby which you may receive from the Security Agent.]

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Securify Agentat| * ] marked for the attention of [ « Jwithacopyto

ourgselves.

This notice and the terms set out herein shall be irrevoceble save as otherwise advised in writing by
the Security Agent,

This letter or any non-contractual obligation arising out-of, or in connection with, this letter shall be
governed by the laws of Treland.

Yours faithfully
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Authorised Signatory

For and on behalf of:
[insert name of Company]
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Part VI
Form of Acknowledgement from the Account Bank

To: The Governor and Company of The Bank of Ireland [Date]

cc: {insert name of Company)

Dear 5irs

Re:[ » ] (the “Company”)

We acknowledge receipt of a notice (the “Notice”) dated [ * ] of an assignment in your favour of all
the Company's rights, title and interest in and to ifs account number(s) [ » ] with us (the
# Account(s)”) and the balance for the time being and from time to time standing to the credit of the
Account(s) together with all interest thereon and the debf represented thereby (the “Credit Balance”).

We confirm that: .

__ . (a) . .. we accept the instructions and authorisations contained-in the Notice and we
undertake {o act in accordance and comply with the terms of the Notice;

{b) we shall not permit the whole or any_part of the Credit Balance to be withdrawn or
transferred except on your written inskructions or with your prior written consent;

;

’

]

H

(© we have not received notice of-any-right or interest of any third party i the !
Account(s) or the Credit Balance and we shall-forthwith give you notice of any such ii

-actual or potential right or interest of which we-become aware; and :

{d) we have neitherclaimed or exercised nor shall claim or exercise any security interest,
_set-off, counterclaim or othe rights in respect-of the Account(s) or the Credit Balance.

We are aware that you are relying on this leiter in comnection with- your rights under the above-
mentioned assignment.

This letter or any non-contractual obligations arising out of, or-in conmection with, this letfer is . i
govemed by the Iaws of Ireland. iy

Yours faithfully

Authorised Signatory

i it g S

For and.on behalf of:
"~ [insert name of Account Bank|
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TENTH SCHEDULE
{(Prescribed Form Charge}
{(Registered Land)
FORM 52

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

LAND REGISTRY

SPECIFIC CHARGE

Date: [ * ]

Secured Party:[ = ]

77 Mortgagor: [ = ]

Mbrfgaged Property subject to specific charge:
The property comprised Folio [ » ] County-[- * ]
ALL THAT the property known-as [ = |

{use a contirnuglion sheet if necessary)

Mortgage Conditions:

This Mortgage incorporates the Mortgage Conditions in Mortgage/Debenture of even date, between
the-parties herein, as if they were set out in this Mortgage in full. The term “Secured Liabilities” has
the meaning given in the Mortgage Cenditions. .

‘SPECIFIC CHARGE:

As security for the paymernt and discharge of the Secured Liabilities, the Mortgagor as beneficial
-owner (and also in the case of registered land as registered owner or as the-person entitled to be
registered as registered owner) hereby charges in favour of the Secured Party the Mortgaged Property

on the Mortgaged Property.

with the payment of the Secured Liabilities, and assents to the registration of this charge as a burden

created in theaforesaid Mortgage/Diebenture of even date for payment of the Secured Liabilities.

The Mortgagor acknowledges that the charge hereby created forms one transaction with the security

Signatures:

Signed and Delivered as a deed: Present when the common seal of the mortgagor
was affixed hereto and this deed was delivered:

Director:
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Director / Sectefary:
Signature of witness: Signature of witness:
Name of witniess: Name of witness:
Address of witness: Address of witness:
Occupation of witness: Occupation of witness:
" {"Note - For execution and the atlestation of ﬂ;e’éxecution of 2 charge - see Rules 54 and 55 o
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ELEVENTH SCHEDULE
(Form of Deed of Accession)

THIS DEED OF ACCESSION dated [ » ], ismade

BETWEEN:

@

[ » ](the “Subsidiary”}, a company incorporated irrfreland whose registered office is situate
at] » J;

(2 [ * 1 (the “Parent”) for itself and as agent for and on behalf of each of the other Companies
named in the Debenture referred to below; and

)] [ = ]asthe Security Agent.

WHEREAS:

(A) The Subsidiary is a [wholly-owned] Subsidiary of the Parent.

' (B)  The Parent has entered into a debenture dated [ * ] (as supplemented and amended by
Deeds of Accession ot otherwise varied-or modified from time fo time, the “Debenture”)
between the Parent, each of the companies named therein as Companies, and [ » ] as
Security-Agent.

<) 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 memberxs of the Group
and after giving due consideration to the terms and conditions of the Finance Documents and
the Debenture and satisfying itself that fhere are reasonable grounds for-believing that the
entry into 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-Deed and thereby become a Conspany under the
Debenture.

NOW THIS DEED WITNESSES as follows:

1,

31

The Subsidiary hereby covenants jointly and severally with the other Companies a party to
the Debenture thiat 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 hereafter owing, due or incurred by it in respect of the Secured
Obligations.

If any Liability referred to in clause 1 becomes due (whether upon the making of a demand or
otherwise) the Subsidiaty 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 daily basis at the rate and
in flie manner agreed in writing between -the Subsidiary and the Security Agent in respect
thereof and-in the absence of such agreement, at'the Default Rafe.

Prescribed Form Charge over Registered Land

The Subsidiary shall immediately upon the execution of this Deed execute and deliver to the
Security Agent one or more charge(s) in the Prescribed Form over so much of the Secured

Premises owned by that Subsidiary as comprises registered land. Each Prescribed Form._

Charge whichis-executed by the Subsidiary shall be deemed to be delivered as a deed upon
execution thereof by the Subsidiary.
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32

41

4.2

Fach Presctibed Form Charge shall be supplemental to, and. shall form part of, this Deed and
the Debenture. :

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

Charge Over Lands: As continuing security for the payment, performance and discharge of
the Secured Obligations and as a legal mortgage of land, ffi¢ Subsidiary as beneficial owner
and also in the case of registered land as registered owner (or the person entitled fo be
registered as owner) heteby CHARGES by deed the property described in Part I (Registered
and Unregistered Land) of the Schedule to this Deed subject to such terms, conditions,
covenants and obligations as are set out in this Deed and in the Debenture.

The charge created by this clause 4.1 is a first fixed charge.

Fixed Charges: The Subsidiary as beneficial ownet, (or the person entitled to be registered as
owner) as continuing security for the payment, performance and discharge of the Secured
Obligations, hereby charges to the Security Agent by way of first fixed charge:

(a) .  all its other estate, right, tifle: or inferests in any freehold or leasehold land or
buildings both -present and future (including the property described in Part I
(Registered and Unregistered Land) of the Schedule to this Deed)-vested in or held by or
on behalf of the Subsidiary from time to time and/or the proceeds of sale thereof
together in all cases (to the extent the same are not otherwise subject to an effective
fixed security hereunder) all fixtures ad fittings (including trade fixtures) and all
fixedplant and machinery from time fo time in or on such land or buildings;

)] other than to the extent already subject to an effective fixed security under this
Debenture, all present and future Ancillary Rights and Compensation Rights of the
Subsidiary;

© all sightts and claims to which the Subsidiary is now or may hereafter become entitled
in relation to or in connection with the Secured Assets including those against ary
manufacturer, supplier, installer, builder, contractor, professional advisor or Lessee
and any guarantor or suretyfor the-ebligations of any such person and, (o the extent
that any of the Secured Assets are now or at any time hereafter hired, leased or renfed
to any other person, the rights undes+he hiring, leasing or rental contraet and any
guarantee, indemnity or security for the performance of the obligation of suchi person
and any other rights and benefits relating thereto;

{d) all of its present and future rights, title, interest and-benefit.in and to the Plant and
Equipment specified in Part II (Plani and Equipment) of the Schedule to this Deed;

(e) all of its presentand future rights, tifle, interest and benefit in and to the uncalled
capital of the Subsidiary and all rights and claims to which the Subsidiary is now or
may hereafter become entitled as a result of any calls made in relation thereto;

) all of its present and future rights, title, interest and benefit in and to the Intellectual
Property specified in Part IfT (Infellectual Property) of the Schedule to this Deed;

(g) all of its present and future rights,-title, interest and benefit in and to the Other
Contracts;

(h) to the extent not effectively assigned snder clause 4.4(z), all of its present’and future
rights, title, interest and benefit in and to the Material Coniracts;
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43

4.4

@ all goodwill {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;

1] any beneficial interest, claim or entitlement the Subsidiary has in any pension fund or
any asset of any pension fund now or at any time hereafter;

&) its Book Debts, both collected and uncollected, the proceeds 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 4.2(1), each Account
maintained with the Security Agent);

03] all rights and claims to which the Subsidiary is now or may hereaftex become entitled
in relation to each Account maintained with the Security Agent specified in Patt IV
{Accoutis) of the Schedule to this Deed; and

(m) all of ils present and future rights, title, interest and bevefit in and to the Secuzed
Assets referred to in clause 4.4 (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 externt that a fixed chaxge is not created under sub-paragraph (f) of this-clause 4.2 over
any of the Inteliectual Property, the charge thereof purported- to-be -effected-by that sub-
paragraph (f) shall operate as an absolute assignment of any and_all damages, compensation,
remuneration, profit, rent or income which the Subsidiary may now or at any time hereafter
derive therefrom orbe awarded or entitled to in respect thereof.

Investments: The Subsidiary as beneficial owner, as continuing security for the payment,
performance and discharge-of fhe Secured Obligations, hereby:

{a) mortgages and charges-and agrees to mortgage and charge in favour of the Security
Agent, by way of first fixed charge, all of its respective rights, tifle, benefit and
interest whatsoever, present and future, to or in or in respect of the Tivestments
specified in Part V (Shares) of the Schedule to this Deed, but so that the Security
Agent shall ot in any circumstanees-incur any- Hability whatsoever in respect of any
calls, instalments or ofherwise in cormection with such Tavestments; and

{b) granis 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 to the Subsidiary in respect of any convetsion, bomus,
redemption, option or otherwise relating to the Investments:

Assignments: The Subsidiary as beneficial owner, as continuing security for the payment,
performance and discharge of the Secured Obligations, hereby assigns and agrees to assign
absolutely {subject to a proviso for reassignment on redemption) to the Security Agent by
way of first fixed security as a continuing security for the payment, performance and
discharge of the Secured Obligations all its-present and future right, title, interest and benefit
inand to:

(2) the Wiaterial Contracts specified in Part VI {Material Contracts) of the Schedule fo this
Deed, including all monies payable to the-Subsidiary, and any claims, awards and
judgments in favour of, ot receivable or received by the Subsidiary, ander, in
connection with or pursuant to ary Material Contract;
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4.5

4.6

-4.7

(b) all Licences and all rights of recovery and compensation which.may be receivable by
the Subsidiary on account of the revocation or non-renewal of any of the Licences;

© the Leases;

(d) all Insurances specified in Part VII (fnsurances) of the Schedule to 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;

(e) all Accounts as specified in Part IV {Accounts) of the Schedule to this Deed which are
held with an Account Bank; and

) all other Receivables (not otherwise assigned hereunder).

To the extent that any Secured Asset described in clause 44(d) is mot assignable, the
assignment which that clause purports to effect shall operate as an assipnment of all present.
and future rights and claims of the Subsidiary to any proceeds of the Insurances.

Floating Charge: The Substdiary as_beneficial owner, 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 all of the Subsidiary’s stock-in-tradg, inventory and raw
materials together with the whole of the Subsidiary’s undertaking and property,-assets and
rights whatsoever and wheresoever both present and future not otherwise:

(=) effectively charged or mortgaged to the Security-Agent by way of fixed charge;

{b) effectively assigned (whether at law or in equity) or mortgaged fo the Security Agent;
or

(©) subject to an effective fixed security in favour of the Security Agent.

Creation of Trust; To the-extent tHat the Subsidiary's present and future right, tifle, interest
and benefit in and to any Material Contract and/or any ©ther Contract is not effectively
assigned or charged-under this Deed, the Subsidiary hereby acknowledges, declares and
agrees thatitshall:

() hold allits present and future right, tifle, interest and benefit in and to such Material
Contractand,/ or Other Contract (including all monies payable to the Subsidiary and
any claims, awards and judgments in favour of, or receivable or received by, the
Subsidiary under, in connection with, or pursuant to, such Material Contract and/or
Other Contract) upon trust for the Security Agent absolutely; and—

(b) comply with any direction that may be given to if by or en behalf.of the Security
Agent from time to time with regards to the assertion, exexcise or enjoyment of any
rights under such Material. Contract and/ or Other Contract.

Agricultural Stock: The Subsidiary as beneficial owner, as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby charges, assigns and
agrees to assign to the Security Agent by way of first ranking floating chattel mortgage, all
Agricultural Stock-and all plant, machinery, equipmert, goeds and chattels now or hereafter
belonging to the Subsidiary and which are used in or-for the production, mamufachire,
processing, preparation for sale or marketing of any agricultural or fishery produce together
with all and any machines, equipment, goods, components, -patts or other items whatsoever
from time to time installed therein ox used in replacement or by way of substitution for all or
any part thereof, together withthe full benefit of the insurances on the same with the
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43

49

i

8.

payment, performance ard discharge of the Secured Obligations and the provisions set out in
the Thirteenth Schedule of the Debenture shall apply fo such charge.

Continuing Obligations: Notwithstanding anything herein to the contrary:

(a) the Subsidiary shall remain liable under any coatracts {including the Material
Contracts and fhe Other Contracts), agreements and other documents included in the
Secured Assefs (to the extent set forth therein) to perform all of its duties and
obligations thereunder to the same extent as if this Deed had not been executed;

(b) 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
other documents; and

{© the Security Agent shall not have any obligation or Eability under any such contracts,
agreements or other documents included in the Secured Assets by reason of this
Deed, nor shall the Security Agent be obligated to perform any of the obligations or
duties of the Subsidiary thereunder or to take any action to collect or enforce amy
such contract, agreement or other document.

Terms defined in theilje'b'enmre ghall lhavé the same meézﬁng in this Deed. 7

The Subsidiary hereby agrees to become a party to and to be bound by theterms-of the-
Debenture as a Company with immediate effect and so that the Debenture shall be read and
construed for all purposes as if the Subsidiary had been an-original party thereto in the
capacity of a Company (but so that the security created consequent on such accession shali-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 fo the Security Agent
the assipnments, charges, mortgages and other security described-in-the Debenture as being
granted, created or made by Companies thereunder, to the infent that its assignments,
charges, mortgages and other security shall 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 fhereof or any other Deed of Accessiony; or-by-any avoidance, invalidity,
discharge or release of any guarantee, assignment or charge contained in the Debenture or in
any other Deed of Accession. The Debenture and this Deed shall-be read as one to this extent
and so that references in the Debenture to “this Debenture”, “herein”, and similar phrases
shall be deemed to include this Deed.

The Parent, for itself and as agent for and on behalf of all other Companies ‘under the
Debenture, hereby agrees to all matters provided for herein.

“This Deed, and alt non-contractual disputes arising from or connected with this Deed, shall
~be governed by and construed in accordance with the laws of Ireland.

Section 75 of the Act shall not apply to this Deed.
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SCHEDULE

Part 1
(Registered and Unregistered Land)

Part II
(Plant and Equipment)

Part IIT
(Intellectual Property)

Part IV
{Accounts)

Part V
(Shares) -

Part VI
(Material Cantracts)

Part VII
{Insurances)
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SIGNATORIES
(to Deed of Accession)

THE SUBSIDIARY

Given under the common seal of [Subsidiary]
and delivered as a deed

[Director/Secretary / Authorised Person]

[Director/Secretary / Authorised Person]

THE PARENT

Given under the common seal of [Parent] and
delivered as a deed

[Director/Secretary/ Authorised Person]

[Director /Secretary / Authorised Person]-

THE SECURITY AGENT
The Security Agent
[+
By
[=]
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TWELFTH SCHEDULE

{Share Deliverables)

Part IA

Yorm of Transfer Instrument for limited companies

TOQ BEPRINTED BACK TO BACK

STOCK TRANSFER FORM

Consideration Money

Certificate lodged with Registrar
(For Completion by Registrar/ Stock
Exchange)

MName of Underiaking -

Description of Security

Number or amount of Shares Stock or other security
and o figares column oply number and
denomination of units if any.

Words

Figures

{ umits of }

Name(s) of registered holder(s) should be given in
full: the address should be given where there is only
one holder.

If the tansfer is not made by registered holdex(s)
inserf also the name(s) and capacity (e
{Executor(s)), of the person(s) making the transfer

Iri the name(s) of

Delete words in italics
except for Stock Exchange
fransactions

1/We hereby transfer the above security out of the
name(s) aforesaid to the person(s) named below or fo
the several persont named in Parts 2 of Brokers Transfer

Forms relating to the abave security;

Stgnature(s) of ransferor(s):
1. 3.

2. : 4

A body corporate_should execute this transfer under its common seal or otherwise in '

accordance with applicable statutory requiremenis

Stamp of Selling Breker(s) or, for
transactions which are not stock exchange
trapsactions, of Security Agent(s), if any,
acting for the Transferas(s).

Date

Full namefs) full postsl addressfes) (including County or if
applicable Postal Distdct numbes) of person(s). to whom the

secuxity is fransferred.

Flease state HHe, if any, or-whether Mr., Mrs or Miss.

Plesse commplete in type or in Block Capitals

1/ We request that such eniries be made in the register as are riecessary to gwe effect to this {ransfer

Stamp of Buying Broker{s) {if any}

Buying Broker(s))

Stamp or name and address of person lodging this form (if other than the

Refererice t fhe Registray in tis form means the registrar or registration agent of the undertaking, not the Registrar of Companies.
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mease indicate, by Heking the appropriate box in the dght hand column, which description applies to this bransfer:

FORM OF CERTIFICATE REQUIRED? TO AVAIL OF STAMF DUTY EXEMPTION
1/We hereby certify that:

€Y, (i the case of a transfer on salk) the transaction effected by this instrament does not form part of a larger fransaction
or of a series of transactons in xespect of which the amount or value, or the aggregate amount or value, of the O
consideration which is attributable to stocks or marketable secarities exceeds €1,000.

(b) {in the case of a transfer operating as a voluntary disposition inter vivos) the transaction effected by this instrument
daes not form part of a larger transaction or of a series of transactions in respect of which the value, or the aggregate 0
value, of the stocks or markeiable secosities concerned exceeds €1,000.

2 FORM OF CERTIFICATE APPROPRIATE WHERE TRANSFER 18 NOT CHARGFABLE WITII STAMF DUTY
I/ We hereby ceriify that the transaction affected by this instrument falls within the description (if any) indicated below:

{a) # transfer vesting the property in trustees on. the appointment of a new trustee of a pre-existing trust, or on the r
retirement of a trustee.
(by* a transfer, where no beneficial interest in the property passes (i) to a mere nominee.of the tansferor, (fi) from a mere
nominee of the transferee to the transferee or (1if) from one nominee to another nominee of the same beneficial owner. 0
©* a transfer by way of security for aloan; or a re-transfer to the original transferor on repayment of aloan. 0
() 2 trarsfer t a residuary legates of shares, etc., which forms part of the residue divisible wnder awill. 10
{e) a transfertoa beneficiary under a will of a specific legacy of shares, etc. 0
(B 2 transferof shares, etc., being the property of a person dying intestate, to-the persans or person entitled thereto. 0
(2 a tansfer {0 A beneficiary under a sefflement on distrbution of the trust funds, of shazes, efr., forming the share, or
part of the share, of those funds to which the benefiriary is entitled in accordance with the teros of the setilement. a
-fh) a tansfer by the liquidator of a vompany of shares, ete., forming part of the assets of-the company, to which the O
tmansferee i5 entitled in satisfaction or part satisfaction of his or her rights as a shareholder of the conrpany. -
w* (otherwise than above) & transfer on any ceeasion, not being a tramsfer on sale or a tansfer chargeable as if it were a
transfer on sale, O
- Signature }

*Here set out concisely the facts
explaining the transaction in @ ease
falling within 2 (b) {d) or {i).

T TransferOrs  wovviemeccscccemeecvecemnsresnnnnaeas T Transferees:  ..oocvecoricicrime o e e

SIPMANETE.  .ooeverisiien i snenensnss Signature: A.

BLCTTu o 21 e« PP | BT =1 o4 USRI

$DNote:- The certificate at 1-{a) or (b} above must be signed by the transferee(s). The certificate at 2 above should be signed by
- the transferor(s) or the transfereefs), provided that the-signater(y/ies) should have full knowledge of the relevant facts.
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Part IB
Form of Transfer Instrument for Unlimited Companies

TRANSFER OF SHARES IN AN-UNLIMITED COMPANY

[ ] (the “Transferor”) in consideration of the sum of [ ] paid by | Jof [ ] (tlhe
"Fransferee”) .

HEREBY TRANSFER to the Transferee [ ] Shares of [ ] each fully paid in the capital of
[ Jorf ] '

TO HOLD the said shares subject to the several conditions upon-which the Transferor held the said

shares immediately before the execution of this transfer.
- The Transferee agrees to accept and take the said shares subject to the conditions of this transfer.
In witness whereof the parties have executed this Deed the day and year first above written.

Given - under - the common seal of
company name] and delivered as a deed

Director

Director/Secretary
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Part I
Form of Shareholder’s Letter of Aathority

To: The Governor and Company of The Bank of Ireland

Attention:

as Security Agent Date:[ » ]
Dear Sirs

[frsert name of Relevant Company] (the “Relevant Company”)

We hereby unconditionally and irrevocably authorise you to date and otherwise complete the
following documents deposited by ourselves with yourselves in respect of our shares in the Relevant
Company pursuant to the debenture dated today (the “Debenture”) between ourselves and
yourselves, as ard when you become entitled to date and conplete the same pursuant to the terms of

the Debenture:

{a) share transfer form;

(b) irrevocable proxy;

(c) irrevocable appointment;-and

(B dividend mandate,

(&)
Yours faithfully

For-and on behalf of
- and duly anthorised by
[insert name of Company)
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Part 111
Form of Irrevocable Proxy

We hereby irrevocably appoint The Governor and Company of The Bank of Ireland as our proxy to
vote at meetings of the shareholders of [insert name of Relevant Company| {the “Relevant
Company”) in respect of any existing or further shares in the Relevant Company which may have
been or may from time to time be issued to us and/or registered in our name. This proxy is
irrevocable by reason of being coupled with the interest of [insert name of Security Agent] under a
debenture with respect to the aforesaid shares.

For and on behalf of
and duly authorised by
[#nsert name of Company]

Dated: [should be left undated by Company]
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Part IV
Form of Irrevocable Appointment

We hereby irrevocably appoint The Governor and Company of The Bank of Ireland as our duly
authorised representative to sign resolutions in writing of [insert name of Relevant Company] (the
“Relevant Company”) in respect of any existing or further shares in the Relevant Company which
may have been or may from time to time be issued to us and/or registered in our names,

For and on behalf of
and duly authorised by
[Insert name of Company]

Dated: [should be left undated by Company]
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PartV
Form of Dividend Mandate

From: [ * ] (the “Company”)

To: The Secretary
[Inseri name of Relevant Company]

Date: [should be left undated by Company]
Dear Sir/Madam
We refer fo:

{a) [ * ]shares of [ = ] each (the “Shares”) in the capital of [insert name of Relevant
Company] (the “Relevant Company”), of which we are the registered holder; and

(b} a debenture dated [ + ]from the Company in favour of The Governor and Comparny
of The Bank of Ireland (the “Security Agent”) (the “Debenture”) pursuant o which
we have created security over the Shares in favour of the Security Agent.

We hereby request that:

i) you forward to the Security Agent; until further written notice by the
Security Agent, all cash dividends that-may become from time to Gme
_payable or-the Shares; and

(if) you act in accordance with pdragraph (i) and- the request therein without
requiring further evidence of the identity of the Security Agent, the security
having become enforceable, the number of the Shares in respect of which the
Security Agent is entitled under the Deberture-io receive dividends or any
other matter relating 4o -compliance with, or entitlement under, the
Debenture.

This request is irrevocable. Compliance with this request shall be a good discharge to-the-Relevant
Company.

Yours faithfully

Aguthorised Signatory :
For and on behalf of [fusert name of Company]
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Part VI
_ Form of Director/Secretary Resignation Letter

To: The Secretary and Directors Date:[should be left undated by director/Secretary]
{insert name of Relevant Company]

Dear Sirs

1 resign as a director/Secretary of [insert name of Relevant Company} and confirm that I have no
right to compensation or claims against [insert name of Relevant Company] for loss of office, arrears
of pay or otherwise howsoever.

Signed and delivered as a deed by
[insert name of director/Secretary] in the
presence of:

Signature of Witness

- Namé of-Witness ‘

Address of Witness

Occupation.of Witness
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Part VI
Form of Letter of Authority

To: The Governor and Company of The Bank of Ireland
Attention: | = ]

as Security Agent Date: | * ]

Dear Sixs
[Insert name of Relevant Company) (the “Relevant Company”)

I hereby unconditionally and irrevocably authorise you to date and otherwise complete the
director/Secretary letter of resignation deposited by me with yourselves pursuant to the debenture
dated today (the “Debenture”) between [insert nume of Company} and yourselves, as and when you
“become entitled to date and complete the same pursuant to the terms of the Debenture,

Signed. and. delivered as a deed by [nsert
name of director/Secretary) in the presence of:

Signatire of Witness

Name of Witness

Address of Witness

Occupation of Witness
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THIRTEENTH SCHEDULE
{Section 30 Agriculfural Credit Act 1578)

1. The floating chaltel mortgage specified in clause 4.7 (or clause 4.7 of any Deed of Accessiorr
hereto) shall, so long as it is duly registered under the Agricuttural Credit Act 1578 and any
money remaing owing for principal or interest or costs on the securify thereof, and it has not
become fixed as herejnafter provided, have effect:

(@)

(b)

©

(d)

to create an ambulatory and shifting charge of the principal money and interest
secured thereby on all stock the property of the mortgagor from time to time on the
land to which the chattel mortgage relates (in this sectionreferred to as the land); and

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

to impose on the Companies the obligation of maintaining the stock from time to time
on the land at a level of value equivalent (as near as may be having regard to the
ordinary course of business) to the vale of tiie stock on the land at the date of tlie
chattel:mortgage; and

whenever a Company sells any of tiie stock-for-the-time being on the land and does
not within one 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 vaiue of the stock.on the land at the
date of the chattel mortgage, to impose on it the gbligation of paying such (if any)
part of the proceeds of such sale as the Security Agent shall require to the Security
Agent in reduction or discharge of such principal money secured by the chattel
mortgage-and any interest and costs due thereon and to confer on such Company the
right to pay the whole or any part of such proceeds of sale to the Security Agent in
reduction or discharge of such principal money and interest and costs,

2. ‘The floating chattel mettgage specified in clause 4.7 (or clause 4.7 of-any Deed of Accession
_hereto) 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 Companies with the Security Agent to pay the Security
Agent the principal money amd-interest secured by the chattel mortgage at-the times and in
the manner appointed by the chattel mortgage.
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EXECUTION PAGE

IN WITNESS whereof the parties have executed and delivered this Debenture as a deed on the date
first written above,

THE PARENT
PRESENT WHEN THE COMMON 5EAL

OF KEr'AaK UNLIMITED COMPANY
KIS DEED AND THIS

)
)

Director
Director /Secretary
Address: ¢/ o Kepak Group
Clonee
Co. Meath . .
Fax: 00353 1801 5601
Signature of Director

Name of Director

Signature of Director/Secretary
L-9AM Wan| (~
\ = Name of Director/Secretary
Address: ¢/ o Kepak Group
Clonee
Co. Meath
Fax: 00353 1801 5001

RCABY\27588091.7




EXECUTED AND DELIVERED AS A DEED
By: STREAMLINE ENTERTRISES
UNLIMITED acting by a director

Signature of Director

Lo\ ATpAf
AN
Address: ¢/ o Kepak Group
Clonee
Co. Meath

Name of Director

Fax: 00353 1801 5001

[PANY  WAS KED TO THIS
-f‘ﬁm DEED WAS
VERED

5D

Director

\NMW\ m Director/Secretary

Address; ¢/ o Kepak Group
" Clonge
Co. Meath
Fax: 0035371801 5001

)
)

- Director
W Director/Secretary
Address: ¢/ o Kepak Group
Clonee
Co; Meath
Fax: 00353 1801 5001

RCAB\2758809L.7




PRESENT WHEN THE COMMON SEAL

Director

Dixector /Secretary

Address: c/o Kepék Group
Clonee
Co. Meath

Fax: 00353 1801 5001

).
)
Director
Director /Secretary
Address: - ¢/ oKepak Group
Clonee
Co. Meath
Fax: 00353 1801 5001
)
)
Director
Director /Secretary
Adédress: ¢/ o Kepak Group
Clonee
Co. Meath
Fax: 00353 1801 5001

RCAB\27588091.7




PRESENT WHEN THE COMMON SEAL

Address: ¢/ 0 Kepak Group
Clones
Co. Meath

Fax: 00353 1801 5001

ku\u\ Vﬁ%&\\

Address: c/o Kepak Group
Clonee_
Co. Meath

Fax: 0035371801 5001

Address: c/o Kepak Group
Clonee
Co. Meath

RCAB\ 275880917

)
)

Director

Director/Secretary

Dizrector

Director/Secrefary

)
)

Director

Director/Secretary

T e e
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Fax: 00353 1801 5001

EN THE COMMON SEAL

] AKg CORK UNLIMITED
B AKIAS—TIATA L

ADY T WAS - AFFIXED TO THIS

Waticaezind

Address: ¢/ o Kepak Group
Clonee
Co. Meath

Fax; 00353 1801 5001

m EIN-THE COMMON SEAL
? PAF
\ [

Address: ¢/ o Kepak Group
Clomee
Co. Meath

Fax: 00353 1801 5001

RCAB\27588051.7

)
)

Director

Director /Secretary

)
)

Director

-Director/Secretary




PRESENT WHEN THE COMMON SEAL

)
)
Director
Director/Secretary
Address: ¢/ o Kepak Group
Clonee
Co. Meath
Fax: 00353 1801 5001
THE SECURITY AGENT
Signed by:
for.and on behalf of

THE GOVERNOR AND COMPANY OF THE
BANK OFIRELAND

in the presence of:

Signature of Witness

Name of Witness

Address of Witness

Ocenpation of Witness

RCAB\ 275880017




PRESENT WHEN THE COMMON SEAL
OF MCCARREN 2000 LIMITED WAS AFFIXED TO
THIS DEED AND THIS DEED WAS

DELIVERED )
By: . )
Director
Director/Secretary
Address: ¢/ o Kepak Group
Clonee
Co. Meath
Fax: 00353 1801 5001

THE SECURITY AGENT

Signed by:
Yor and.on behalf of

THE GOVERNOR AND COMPANY OF THE

BANK OF IRELAND

Signature of Witness _
Name of Witness é‘jﬁ 1 O @f’lﬂﬁf

Address of Witress

in the presence of:

Qccupation of Witness

layueg.

¥ Uang
‘peoy uojbulung "ezeld uoiBulng 2
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