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i

This deed is mada the

day of
Belwesn:

{1) Typhoo Tas Limited & company incorporatad in England and Wales with registered
number 08573418 and whose registered offics is al Pasture Road, Morston, Winral,
Merseyside CH48 8XF (the Ghargor); and

{2 Axis Bank UK Limited as security trustee of the other Finance Parties (the Security
Trustes).

Background:

(A} Axis Bank UK Lirnited and Axis Bapk Limtted, DIFC Branch, Dubal have agresd,
pursuant o the Facility Agrsement, 10 provids the Borrowsr with foan facifiies on a
secured hasis.

(B} Under this debenture, the Chargor has agreed o provide security o ihe Lendars, o be
held in trust by the Security Trustae, for the loan facilities mads available under the
Facility Agrasmant.

it is agreed as follows:

1 Definltions and interpratation
1.1 The definftions and rules of interpretation in this clause apply inthis debentura.

Administrator means an administrator appeintad 1o manage the
affairs, business and property of the Chargor
pursuant to paragraph 14 of Schedule 7 B1 of the
nsolvancy Act 1988

Book Debis means alf pragent and futurs book, recsivables and
ather debts, and any other monetary claims dug or
owing to the Chargor, and the benedit of all security,
guaranteas and other rights of any nature enjoyed
ar held by the Charger in relation to any of them

Borrower means Typhoo Tea Limited, a company
incorporated In England and Wales with registered
number 05573418 and whose registered office is at
Pasture Road, Moreton, Wirral, Mersayside CH48
8XF

Business Day means a day (other than g Safurday or Sunday) on
which commercial banks are open for general
business in London and deposits are daall with on
the Londan inderbank Markest

Charged Properly means all the assets, property and undertaking for
the time being, subject to the securily interasts
creatad by this debentiwe {(and references to the
Charged Propany shall include references o any
part of i)

Costs maans all costs, charges, expenses and Habilities of
any kind including, without lirnitation, costs and
damages in connection with litigation, professional
feas, disbursemants and any value added tax
charged on Costs

170475938 2
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Credit insurance Policy means the credit insurance availed of by the
Chargor from time to fime providing cover for
recetvables from the Chargor's customers

DSRAs shall have the meaning given 1o & in the Fagility
Agresment
Daclared Default means an BEvent of Defaull (as defined in the Faciiity

Agreement) which has resuited in the Lenders
axercising any of its rights under clause 21.18
{Acceleration) of the Facility Agreemant

Besignated Accounts meansthe:
1 DSRAS; and
2 Sales Procsed Account
Environmaent maans the natural and man-mads amdronment

including alt or any of the following media, namely
air, water and land {ncluding air within buildings and
othar natueal or man-made structures above or
betow the ground} and any living organisms
{including man} or systams supparied by thoss
mediia

Envirormental Law maans all applicable laws, staiutes, regulations,
secondary legislation, bye-laws, common law,
direntives, treatiss and other maasures, judgmenis
and decisions of any court or tribunal, codes of
oragtice and guidance notes in so far as thay ralate
1o o apply to the Environment

Equipment means all present and futurs eguipment, plant,
machinary, lools, vehides, furniture, fittings,
instaliations and apparatus and other tangible
moveabla property for the lime being owned by the
Chargor, including any part of i and all spare paris,
replacements, modifications and additions

Exchided Propeny maans sach leasshold progarty held by the Chargor
urider a fease which gither precludes absoiulely, or
requires consent of & third party to, the creation of a
Seeurity interest over the Chargor's leaseheld
interest in that property

Facility Agrsement means the tacilily agresment dated
between the Chargor and the Financs Paﬂ es for
the provision of the !c)aﬂ facilities securad by this
debenture as amended of supplemented from time

to time

Finance Documeant s%ai Rave the meaning given 1o that termiinthe
acility Agreernent

Financial Collataral shall have the meaning given o that exprassion in

the Finangial Collateral Regulations
Financial Coliatersl maans the Financial Collatasal Arrangements (No 2}
Regulations Ragulations 2003 {81 2003/3228)

170475938 3
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Finance Parties shall have the meaning given 10 i inthe Fagllity
Agresanent

fnsurancs Policles means all the contracts and policies of insurance
sffacted or maintaingd by the Chargor from ime 1o
time iy respect ¢ its assets or business {including,
without #mitation, any insurances relating to the
Fraperties or the Equipment]

intedisciual Property means the Chargor's pressnt and fulure patents,
trade marks, brands, sarvice marks, rads rames,
designs, copyrights, inventions, topographical or
similar rights, confidential irformation and know-how
and any inerest in any of these rights, whether or
not registerad, including all applications and righis
to apply or ragistration and all iges, royalties and
other rights daerived from, or incidental fo, thesse
rights

investments means alf prasant and future stocks, shares, kan
rapital, securitiss, bands and investments {whether
or not markstabda) for the timea being ownad (8t law
of inr sguily) by the Chargor, including all righs
accruing or incidental to those investiments from
tima fo time

Inventory means gl raw matarials, sami finished and finished
geods and congumables owned by the Chargor
whargsosver situated including all such goods and
consumables in courss of ransit whose legal
ownsrship fies with the Chargor

Landers shiall mean Axis Bank UK Limited and Axis Bank
Limited, DIFG Branch, Dubad

FPermitied Financial means any Security Intarest refared to undar the

indebtednass definiion of Permitied Financial Indebledness as

contained in the Facility Agreement

Propertiss means all fraehold and leasehold proparties
{whether registered or unragisterad) and all
commaonhold properiss, now ar in the future (and
from time o tima) ownaed by the Chargoer, o in which
the Chargor halds an interest (including (but not
lirited to) the properiies specified in Scheduls 1)
and Property means any of tham'

Recelver MEans 4 recaiver, Managar of recelver and
manager of any or ail of the Charged Property
appointed under paragraph 5 of Schedule &

Sales Procesd Account shall have the meaning given fo it in the Facility
Agresmen
Secured Liabllitles means aif present and future monies, abligations

and Habilities owed by the Chargor to the Financs
Parties under any Finance Document, whather
actual or contingent and whether pwad jointly or
severally, as principal or surely or in any othar

! Borrower 1o provide detgils

1T047583.8 4
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capacity including undsr this debenture (including,
without imitation, those arising under clause
10.2.2), ingether with all interest {including, withow
limitation, default interest) aceruing in respect of
thase monies or liahifities

Security Financial Collateral  shall have the meaning given {o that exprassion in

Arrangomant the Fingnuial Cofiateral Reguiations
Security interest means any moerigags, charge (whether fixed or

fioating, legal or equitabls), pledgs, lien, assignment
by way of securily or other sacusity interast securing
any obligation of any person, ar any other
agreament or arrangament having a similar sffect

Security Period means the period starting on the dade of this
debeniure and ending on the date on which all the
Securad Liabilities have been unconditionally and
irrevosably paid and dischargad In full and no
further Securad Liabities sfa capable of being
outstanding

1.2 interpratation
Unless the context otherwisa reguires, in this dabsnture:

.21 a referenca 1o a stalute or statudony provision includes a reference W any
subordinate legislation made under that statuts or statulory provision, to
any modification, re~enactmert or axiension of that siatute or statutory
provision and to any levner statuls or stedutory provision that i
consalidated or re-gnacted before the date of this debenture;

1.2.2 a referance 10 one gendear includes a reference o the other genders;

1.2.3 words in the singular include the plural and in the plural include the
singudar;

1.2.4 a reference 1o a ¢lauss or Schedule is 1o a dlause of, ar Bchedule 1o, this
debeniure, and refarences (0 paragraphs ars (o paragraphs of the relevant
Scheduls;

1.2.5 a reference to this debenture {or any specified provision of it} or any other

dacument shall be construed as a referanee to this debenture, that
provision or that document as in force for the time being and as amended
or novated from time {o time;

1.2.8 a referencs to a person shall include a reforance 1o arvindividual, firm,
corporation, unincorparated body of parsons, or any siate or any ageney of
# person;

1.27 # reference to an amendment includes a supplement, variation, novation or

re-gnactmant (and amended shall be construed accordingly);

1.2.8 a referenca 1o assels includas presant and fulure properties, underiakings,
revenues, rights and benefits of every description;

1.2.8 a raferance 1o an guthorigation ingludes an authorisation, consant, Heence,
approval, reselution, axemption, iling, registration and notarisation;

1.2.30 a referance fo a regulation includes any requiation, rule, official directive,
reguist or guidaline (whethsar or rot having the force of law) of any
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governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation;

1214 a reference to the Ghargor or the Security Trustes shall include their
sctessors, perntitied transferaes and permilied assigns;

1.2.12 Clausss Z3{Notices), 31{Partial Invalidlty), 32 {(Pemedies and Walvers) an
33 {Amendments and Walvers) of the Facility Agreament shall be deemad
o beincorporated into and shall apply to this Debenture as if set out
hgrein; and

1.2.13 clauss, schedule and paragraph headings shall not affact the interpretation
of this debeniurs.

1.3 Clawhack
i any Finanos Party considars that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of baing avoided or atherwise sei aside on the lquidation
or administration of the Chargor or otharwise, then thal amount shall not be considered
in have been irevocably paid for the purposss of this debenture.

1.4 Nature of sequrily over real property

A referance in this debenturg o g charge or mortgage of any freshold, leasshold or
commonhold property includes:

1.4 aff bulldings and fxtures {including trade and tenant’s fixtures) that are
situated on that propedy at any time;

1.4.2 the proceads of the sale of any part of that property; and

1.4.3 the banefit of any covenards for title given, or entered into, by any

predecassar in tite of the Chargor i respact of hat property, and any
monies paid of payable in respect of thoss covenants.

1.5 Law of Properiy (Miscallansous Provisions) Act 1988

1.6 For the purposes of section 2 of the Law of Property (Miscallaneous Provisions) Act
1289, the terms of the Faciiily Agresment and of any side lelters between any parties in
refation to the Facility Agreement ans ihcorporated into this debaniurs.

1.7 Third party rights

A third party has no right under the Contracts {Rights of Third Parties) Act 1988 to
anforcs, o 10 enjoy the bensdlt of, any term of this debenture.

1.8 Parpstuity peried
i the rulz againgt perpeluities applies o any trust created by this debenture, the
perpetuity perod shall be 125 yaars (85 specified by section 5(1} of the Perpstuities
and Acoumulations Act 2008

1.5 ingolvency Act 1988
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 {as inserted by saction 248 of,
and Scheduie 16 to, the Enterprise Act 2002) applies i the flualing charge created by
this debentura,

1.8 Sehadules

The Schedutes form part of this debenture and shall have eifect ag i set oul in fullin
the body of this debenture. Any referencs io this debenturs includes the Schedules.

170475883.8 &
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1.0 Covenant to Pay
The Chargos shall, on demard, pay to the relevant Finance Parties and dischargs the
Secured Liabilitas when they bacome due.

2 Grani of Security

24 Charging clauss

Az g conlinuing secuity for the payment and dischargs of the Sscured Liabilities, tha
{Zhargor with full title guaranioa:

2.1.4 charge o tha Sacurity Trustes, by way of fist ingal mongags, ali the
Properties;

2.2 charge to the Security Trustes, by way of firs! iixed charge:

(=) all Properties acuuired by the Chargor in fuiure;

B ali present and future interests of the Chargor not stfectively morigaged or

charged under the precading provisions of this dause 2 in, or ovar,
fraehold or leasehold property;

(¢ Al present and fulurs dghts, licances, guaraniaes, rents, deposits,
contracts, covenants and warrardiss relating to sach Property;

{d&) all icences, consents and authosrisations (statutory or otharwise) held or
required in conneaction with the Chargor's businass or the use of any
Charged Froperty, and all righls in connection with theny,

{2} @t #s present and futurs gondwill and uncallad capital;

) all the Eguipment;

(g all the Inteflectual Propasty; and

{h) all the Invastmants;

{) all monies fram fima 1o time standing 1o the oredil of s acoounis with any
bank, financial instilution or other person (including the Designated
Accounis).

213 assigns 16 the Security Truslee, by way of afioaling chargs, all #s Book

(ebits and all nventory,

214 sssigns 1o the Securlty Trustee absolutely, subject 10 & proviso for
reassignment on irravocabls dischiargs in full of the Seured Liatilities, all
its rights in sach Insurance Palicy;

2ih assigns 1o the Securily Trustes, subjact to 3 proviso for reassignment on
irrevocable dischargs in full of the Secured Lisbilities, all #s dghts in the
Cradit insurance Policy: and

2186 charges io tha Sacurity Trustes, by way of firgt Hoating chargs, all the
undertaldng, property, assets and rights of tha Chargor at any ime not
effectively montgaged, chargad or assigned pursuant o clause 211 o
clause 2.1.5. inclusive. Paragraph 14 of Schedule B1 o the insolvency At
1986 applies 1o floating charges crealed by this cdause 2.1.6.

2.2 Leasehold security restrictions
170475528 7
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2241 Subjact to clause 2.2.1 to tlauss 2.2.4, the security created by clause 2.1
shall not apply o an Excluded Property until the Chargor obtains any
ralavant consert, of walver of prohibition, to the wraation of security over
that Excluded Property.

222 b relation to each Excludsed Property, the Chargor undertakes to!

223 apply for the ndevant conssnt or wailver of proibifion within ten Business
Days of the dats of this debseniure, and 1o uss ifs best endeavours o obitain
that consent or waiver of prohibitton as soon as possible,;

224 keap the Secwity Trustoe informed of its progress in oblaining such
consant or waiver; and

225 prompily on receipt of such consent or wakver, provide the Seowrily Trustae
with a copy of thal consant or waiver.

3.2.8 mmediately on nacept by the Chargor of the relevant consent or walvar,
that Excluded Property shall be become the subject of a morigage or
charge {as appropriaie) pursuant o clause 2.1,

227 I reguirad by the Seourity Trusise at any time foliowing receipt of that
consent or walvay, the Chargor shail, al its own cost, prepare and execuls
any further document and take any furthar aotion the Security Trustes may
require, for perfacting its security over that Excluded Property.

2.3 Automatic conversion of Hloating charge

Tha ficating chargs created by dlause 2.1.8 shall avtornatically and immediately
(withaut notice} be convearted into a fixed charge over the relevant Charged Property if:

2.3 the Chargon
{a} creates, or attempts o create, without the prior written consent of tha

Securily Trusies, a Securily Interest or a trust in favour of ancther person
on all or any part of the Charged Property; or

(b} disposes, or alternpis o dispose of, all or any part of the Charged Proparty
{other than Charged Property that is ondy subject fo the Hoating charge
while it remaing uncrystallised);

232 a raceivar is appointed over gll or any of the Charged Propstly that is
subject io the fleating charge;

233 any person levies {or attempls 1o lovy) any distrass, attachment, execution
or other process against all or gny part of the Charged Property;

2.3.4 tha Sacurity Trustee receives notice of the appaintment of, or a proposal or
an intention o appoint, an administrator of the Chargor; or

235 a rasoltion is passed or an ordes is mads for the winding up, dissclution,
adminisiration of reorganization of the Chargor.

2.4 Conversion of flogting charge by notice
The Sacurity Trustes may, in its sole disoration, at any time and by written notica to the
Chargor, conver the Hoatling charge created under this debenture into a fixed charge
as regards any part of the Chargad Property specified by the Bacudty Trustes in that
notice.

2.5 Assats acquired afier any fleating charge crystallisation

1704753828 8
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Any asast anguired by the Chargor gfiar any orysiallisation of the floaling charge
created undar this debenture which, but {or that erysiallisation, would be subject o a
floating chargs under this debenture, shall {unless the Ssourity Trusise condirms
otherwiss {0 the Chargor in wriling) ba charged 1o the Securily Trustes by way of Hrst
fixed charge.

3 Liability of the Chargor
A Liahilily not dischargad

The Chargor's liakifity under this deberturs inrespact of any of the Secured Lighiiities
shall not be discharged, prejudiced or affectad by:

&1 anty secustty, guarartes, indemnily, remedy or other right held by, or
availabie to, any Finance Party that is, or becomes, whally or partially
iltagal, void or unenforceable on any ground;

3.1.2 the Finance Parties renewing, determining, varying or increasing any
fagiiity or other fransaciion in any manner of concuring in, accepting or
varying any compromisa, arrangement or sstifement, or omitting to claim or
aniorge payment from any other persan; of

313 any other act or amission, which but for this clauss 3.1 might have
discharged, or otherwiss prejudicad or affectad, the liahility of the Chargor,

&3
i

immediate recourse

The Chargor walves any right they may have to require the Finance Panries to enfores

any security or other vight, or claim any payment fromy, g otherwise procesd against,

any other person bafore enforcing this debenture against the Charger.

& Representations and Warrantiss
Tha Chargor makas the regresantations and warranties set out in Schedula 2 to the
Securlty Trustse. The represeniations and warranties sel oul in Schedule 3 are made
by the Ghargor on the date of this debenturs and the representations and warranties
contained in Schedule 2 are deemed 1o be made by the Chargor on gach day of the
Securlty Perfod with reference to the facts and circumsiances then existing.

& Covenants

This Chargor covenants with the Securfly Trustes in the terms sat out i Schadule 8.

& Powers of the Becurity Trustes

The Security Trustes shall have the powers set out in Scheduls 4.

i Enforcemeant
7.1 Enforcement evants

7.2 The security constituted by this debenturs shall be immediately enforcesable at anv time
after a Declared Default has occurrad. The parties 1o this debenture agree that the
provisions of Schedule 5 shall apoly to this debenture and shall be binding belween
therm.

7.3 Jn the accurrence of a Declared Defaull, and without prejudics 10 any other rights of
the Security Trustee, the powers of sals under the Law of Property Act 1925 shadl

17047583.8 ¢
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4
I

8.2

8.3

inmadiatady be exercisabie and the Security Trusias may, in its absolule discretion,
enforce all or gny part of the security created by this debenturs as i seex fit,

Receivar's powers

A Receiver shall have, in addition to the powars conterved on receivers by statuts, the
further powers sot out in Schedule 8.

Fight of appropriation
754 To the extent thal:
{a) the Charged Property constitutes Financisd Coliateral; and

{b this debenture and the obifigations of the Chargor hereunder consiiiuie &
Security Finandigi Collsteral Arrangement,

the Security Trustes shall have the right, al any time after the security constituled hy
this debanture has bacome enforceabls, to appropriate &l or any of that Chargad
Property in or towards the payment or dischargs of the Secured Ligbilities in such order
as the Sscurity Trustee may datarmine.

782 Tha value of any Charged Property appropriated in accordance with this
clauge shall be the price of that Charged Property al the time the right of
appropriation is exercised as listed on any recognised market index, or
catermined by such other method as tha Secuity Trustes may selact
{including independeant valuation).

o~
&
W

The Chargor agrees that the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Cellateral Heguiations.

Costs and indemnity

Gosts

The Chargor shall pay o, or redmburse, the Security Trusiese and any Receiver on
demand, on a full indemnity basis, alf Costs incurred by the Securdty Trusies or any
Receiver in accordance with Glause 18 of the Fagility Agreement,

Indemnity

The Secunily Trustee and any Recelver, and iis respective employess and agents, shall
be indemnifisd on a full indemnily basls oul of the Charged Property in raspect of all

agtions, liabiliies and Cosls incurred or suffered in or s a result of:

821 the exercise, or purported axersise, of any of the powers, authorifies or
disorations vasted in them undsr this debenturs;

822 any mather or thing dong, of omitted 10 ba done, i rslation to tha Charged
Froperly under thosa powers; or

8.23 any default or delay by the Chargor in performing any of its obligations
under this debanture.

Relegse

Subject jo clause 10.3, on the sxpiry of the Securily Period, or with the prior written
consent of the Security Trustes, the Securily Trustes shall, at the request and cost of
the Ghargor, take whatever action is necessary 1o release the Charged Property from
the security consiifuted by thiz debeniurs.

17047583.8 kl¥
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8.2

0.2

0.3

0.4

0.5

Assignment and Transier
Assignment by the Security Trustee

Al any time, without the sonsent of the Chargor, the Sacurity Trusies may assign or
ransfer the whole or any part of s rights and chiigations undsr this debenturs 1o any
other parson in accordance with the Facility Agreemaent.

Aasignment by Chargor

The Chargor may not assian any of #s rights, or Transfar any of e obligations, under
this debeniure, or enter into any transaction that would result in any of those rights or
ohligations passing to ancthar parson.

Further Provisions
independant security

This debenture shall be in addition 1o, and independent of, avery othar senurily or
quarantae that the Security Trustes miay hold for any of the Secured Liabilifiss at any
fime. No prior security held by the Bscurity Trustes over the whole or any part of the
Charged Property shall merge in the security cregled by this debenture,

Continuing security

This debenture shall remain in full force and effect as a continuing securily for the
Secured Liabilities, despite any setffement of account, or intermediale paymernt, or
other madter or thing, unlass and untit the Securnity Trustee discharges this debenture in
writing.

Dischargs conditional

Ary relegse, discharge or seiffernant betwsen the Chargor and the Securily Trustse
shall be desmed conditional on no payment or securily received by the Senurity
Trustee in respect of the Secursd Ligbiities being avoided, reduced or ordered o be
refundad pursuant to any law relating fo insolvency, bankruptoy, winding-up,
administration, recebvership or stherwise. Daspite any such redease, discharge or
settlement:

18.3.1 the Security Trusize or iis nominee may retain this deberiure and the
security created by of pursuant to it including all cerlificates and
donumants relating 1o the whols o any part of the Charged Property, for
such pariad as the Ssourity Trustes deems necessary o provide the
Securily Trusise with sequrily against any such avoldanes, raduction or
order for refund; and

10.3.2 the Securily Trustes may recover the value or amourd of such semurity or
paymeani from the Charger subsequently as f such release, discharge or
settiernent had not neourred,

Certificates

A cartificats or determiration by the Sacurity Trustes as 1o any amount for the time
being due to i from the Chargor shall (in the absarics of any manifest error) be
conolusive evidence of the amourt due.

Rights cumuigtive

13.8 31
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The rights and remedies of then Securfty Trustee confered by this debenturs ars
cumudative, may be sxercised as oftan as the Security Trustee considers appropriate,
and are in addition o Hs rights and remadies under the genserdl law.

10.8  Further exercise of righis

No act or courss of conduct or negotiation by, or on behalf of, the Security Trustes
shali, in any way, precluds the Security Trustes from exercising any right or remeady
under this debenture or constitule g suspension of variation of any such right or
ramery.

107 Delay

No delay or failure to exercise any right or rernady under this debenture shall aperats
as a wakver of that sight or remedy.

0.8 Single or pariial axarise

No single or partial exercise of any right or remaedy under this dabenture shall prevent
any further or other exercise of that right or remady, or the exercise of any other fght or
remacdy ander this dabanture.

10.8 Consolidation

The regtriction on tha right of consalidation contained in section 93 of the Law of
Property Act 1925 shali not apply to this debenturs.

13.10  Counterparts

This debenture may be exscuted and delivered in any number of counterparts, each of
which is an original and which logethey hava the same sifect as i each parly had
signed the same document.

11 Governing Law and Jurisdiction
1.1 Governing law

This debanture and any dispute or claim arising out of or in connection with it orlis
subject matter or formation (including non-confractual disputes or claims) shall be
governad by and construsd in accordance with the law of England and Wales.

1.2 Jurisdiction

The partias 16 this debenture irrevacably agree that, subjsct as provided beiow, the
courts of England and Wales shall have exclusive jurisdiction to setile any dispute or
claim that arises out of. or in connection with, this debentura or its subject matier or
formation {ncluding non-contraciual dispuies or claims). Nothing in this clauge shall
limit the right of the Security Trustes to take proceedings against the Chargor ity any
other court of competant jurisdiction, nor shall the taking of proceedings in any ona o
more jurisdiclions preclude the taking of proceedings In any other jurisdictions, whether
cancurrently of not, to the extent permitiad by the law of that other jurisdiction.

113 Other service
The Chargor irravacably consents o any process in any proceedings balng servad on
theny in accordance with the provisions of this debenture relating o service of noticss.

Nothing contained in this debenture shall affect the right to serve process in any other
manner permitted by law.

11.4  Condlict

17047583.8 12
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in the event that any of the terms of this debeniure conflict with the terms of the Fadiiity
Agresmert, then the terms of the Faglity Agreement shall prevall.

This Deed has bean eniared into on the dale appearing at the fop of page 1.

17047593 .8 13
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Schedule 1

Seourily
Title N” Freehold County/District [ Bescription
' The land registarad at the Land | Mercyside, Wirrdd Freshold propsriy situated at
Registry with fitls numiber Pasture Road, Moreton, Wirral
MB515283 - Merseyside, CH4S 8XF
- as shovay edged in red on the
- plan attached and &l buildings,
fixtures, {ittings {ciher than
tenants’ fixtures and fitings)
and fixed plant and machinery
ort the propanly from time o
time.
17047593.8 14
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Schedule 2

Hepreseniations and warranties

3 Ownership of Charged Property

Tha Chargor is the fegal and beneficial owner of the Charped Fropery.

2 Ho Securily Interasis
Ciher than as intimated to the Secwiy Trustes, the Gharged Property is free from all
other Security Interests oiher than any Permitied Financial Indebledness and the
Securily Interasts creatad by this debenturs,

3 Advarse Claims
The Chargar has not received or acknowladged notica of any adverse claim by any
person in respact of the Chargad Property or any interest in il

4 Adverse Covenants
Thers are no covenants, agreements, resenvations, conditions, interests, rights or other
matters whatsoaver, that materially and adversely affect the Charged Progariy.

5 No Breach of Laws
Thers is no breach of any law or regutation that matesially and adverssly affects the
Ghargad Property.

8 No interference in Enjoyment
No facility necassary for the enjoyment and use of the Charged Property is sulijectio
terms entiliing any person to terminate or curtail ils use.

7 Mo Cversiding inferests
Mothing hags arisen, has been created or is subsisting, which would be an overriding
interast in any Propery.

8 Avoidance of Securlty
No Secuity Interest expressad to be created undae this debenture is liable fo be
avoided, or otherwise set aside, on the lquidation or administration of ihe Chargor or
otherwisa.

8 Mo Prohibitions or Breaches
Thars is no prohibition on assignment in any Insurance Policy and the entry into this

debenture by the Chargor doas not, and will not, constitute a breach of any Insurance
Policy or any other agreement of instrument binding on the Chargor orits assels.

17047533 & 15
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kLY Environmental Compliance

The Chargor has, at gl fimes, complied in ol material respects with alt applicable
Environmantal Law

17047593 .8 B
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Schaduls 3

Covenants
Part 1
Genaral covenants
1 Preservaiion of Charged Property

The Chargor shall not do, or pasmit t be dane, any act or thing that would or might
deprediate, jeopardiss or atherwise prejudios the seourity held by the Secuwity Trustes,
or materially diminish the valus of any of the Charged Progerdy or tha sffecliveness of
the securily orealed by this debenture.

2 Megstive Pladgs and Disposal Resbictions

A%
-

The Chargor shall not at any time, sxcept with the prior written consent of the Sacurity
Trustee, or as parmitted undsr the Facility Agreament:

2.2 create, purport fo oreate or parmit o subsist any Seouwily Interest an, or in relafion to,
any Charged Property sther than any Security Inferest crsated by this debenture ar any
FParmitted Securily inlerest;

224 seli, azsign, transter, part with possession of, or othenwise dispase of in
any marmner {or purport to do so0), all or any part of, or any interastin, the
Charged Property {except, in the ardinary course of business, Charged
Proparly which Is only sublject 1o ar unorystallised foaling charge); or

2.2.2 craate or grant {or purpont 1o create or grant} any interest in the Charged
Property in favour of a third party.

3 Enforcement of Righis
34 The Chargor shall use its best endeavours io:
K procure the prompt ohiservancs and performance of the covenants and

ather obligations imposad on the Chargor's counterparties; and
3.1.2 anforoe any righis and instiiute, continue or defend any proceadings
relating to any of the Charged Properly which the Sgowily Trusies may
require from time o time.
4 Notice of Breaches

4.1 The Chargor shall, promptly on bacoming aware of any of the same, give the Security
Trustee notice in writing of:

4,11 any reprizsentation or warranty set out in 2 which is incorrect or misleading
in any material respect when made or deamed 10 be rapeated; and
4.1.2 any breach of any covenant set out in this Schedule 3.
] Title Documenis

5.1 The Chargor shall, promptly and in any event within 7 Businass Days from the
execution of this debanture (o, If later, the dats of acquisition of the relevant Charged

170475838 17
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Praperty), deposit with the Sesurity Trustes and the Security Trustes shall, for the
duration of this dabenture be entitied to hold:

511

alt desds and documents of title relating to the Charged Proparty which are
in the possession or control of the Chargor {and i these are not within the
possassion of conirol of the Chargor, the Chargor underiake to obtain
passession of all such deeds and doqumants of titlel;

all share certificates;

ail Insuranes Polivles and any other insurancs policies relating 1o any of the
Charged Propery which the Chargor are entitied o possess; and

ail deeds and documents of e (if any) relating io the Book Debts as the
Security Trustes may spacily from time (o ime.

Notices 1o be Given By the Chargor

The Churgor shall within five days of the execution of this debenture:

give notice {substantially in the form in Schedule 7 Part 1) 1o each insurer
of the assignment of the Chargor's rights and interest in and under each
{rsurance Policy pursuant io clause 2.1.4 and use s best endeavouwrs to
pracure that each addresses of any such notice prompty provides an
acknowiedgemaent of the Security Trusise's interest 1o the Seourity Trusiee;
and

give totice {substantially In the form in Schedule 7 Part 8) o any bank,
financial institution or other person (excluding the Finance Parties) with
whaont the Charger havae an acoount of the charging to the Security Trustes
under clause 2.1.2 of the Chargor's rights and interests under sugh
accouris and, if the bank, financlal institution or othar parson is not 8
Fingnce Party, procure that each addrsssas of any such rotics promplly
provides an acknowledgement of the Security Trustes's inferest o the
Sacurity Trusiee.

The Chargor shall abtain the Security Trustae’s prior approval of the form of any notice
or acknowledgement to beused under this paragraph €

Further Assurance

The Chargor shall, al its own cost

prepare and exscute, in favour of the Securlty Trustee and in such form as
the Sscurity Trustee may reasonably require, such iurther morigages,
charges or ransfars of or over sl or any part of the Charged Properly as
the Security Trustes may. in is absolute discretion, require from time o
Hime; and

give ai notices, orders and direotfons which the Securlty Trustes may
racuire, in its absolute disoration, for pedecting, protecting or facilitating the
realisation of ita security over the Charged Property.

Appointment of Accounianis

This Chargor shall;

8
8.1
.11
8.1.2
7
7.4
7.0
7.1.2
8
8.1
811
17047503.8

at its own cost, if the Securlty Trusies requires, appoint an accauniant of
firm of accountants nominated by the Security Trustse to investigate the
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financial affairs of the Chargor and thoss of its subsidiaries and repoit 1
ihe Segurity Trustes: and

812 cr-operate fully with any ascountants so appointed and immadiately
provids them with all information requested.

8.2 The Chargor authorises the Security Trustes to appoint, at any lime {and without any
further authosity from the Chargoe), an accouniant of Hiom of aocountants 1o invastigate
the financial affairs of the Shargor and those of its subsidiares and to raport fo the
Security Trustse. i the Security Trustes doss appoint an accountant or i of
acoountants, the Chargor shall pay the fess and expenses of those accourttants but, i
the Security Trisise pays those fees and expenses on the Chargor's behall, tha
Chargor shall reimburse the Seourity Trusiee under clause 8.

& Chargor's Waiver of Seboff
The Charger waivag any prasant or future dght of sat-off they may have in respect of
the Secured Lisbiifies (including sums payabls by the Chargor under this debenture).
Part 2

Book debrts and insurancs covenanis

1 Praservation of Book Debis

The Charger shall not {(except as provided by paragraph 2 of Part 2 of this Behedule of
with the prior wiltten sonsant of the Securily Trustes) ralenss, exchange, compound,
set-off, grant time orindulgence in raspect of, or in any other manner deal with, alf or
any of the Book Deldts.

2 Realising Book Dabis
21 The Chargor shall:

211 #s an agent for the Security Trustee, collact in and raalise all Book Debis,
pay the procesds into ong of the Designated Accounts immediately on
racaipt and, pending that payment, hold those procesds in trust for the
Security Trustee;

212 not, without the prior written consant of the Security Trustee, withdraw any
amounis standing tothe oradit of any of the Designated Accounts; and

213 it called on to do 5o by the Security Trustes, sxecute a fegal assignment of
the Book Debis 1o the Securily Trusies on such terms as the Securily
Trusiee may require and give notice of that assignment to the deblors from
whom the Book Dabte are dus, owing o incurred.

3 insurance
3.1 The Chargorn:

3.1 shall {if the Security Trusies so requires) producs 10, or deposit with, the
Security Trustee each insurance Policy including the Gradit Insurance
Palicy and the receints for all premiums and other paymens necessary for
effacting and kaeping up each Insurancs Policy andfor the Cradit Insurance
Policy; and
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312 shall noi do or omit 1o do, or parmit 1o be done or amitiad, any act o thing
that may invaiidate or otherwise prejudice any Insurance Policy including
the Cradit Insurance Policy.

4 insurance Policies” Proceeds
4.1 All mories payable under any lnsurance Pelicy or the Gredit Insurancs Policy at any

time 1 the Chargor {whethar or not the securily constituted by this debenture has
pacome enfarceable} shall:

£.3.1 immedistely be paid to the Sscurnity Trustes;

41,2 i they are nct paid dirsclly to the Security Trustes by the irisurers, be held
by the Ghargor as trustae of the same for the benelit of the Seowity
Trustae (and the Chargor shall account for them to the Security Trustee);
and

413 at the option of the Securily Trustse, be applisd in making good or
recouping expenciture in respect of the loss or damage for which those

monies are received or in, of fowards, discharge or reduction of the
Secured Lisbilities (but subjest to paragraph 11 of Schedule 5.

Part 3

Property covenanis

1 Maintenancs and Insurance
The Chargor shall keep all buildings and all fixiures on gach Property in good and
substantial repair and condition {ordginary wear and tear excapied].

2 Presarvation of Property, Fixturss and Equipment

2.1 The Chargor shall not, without the prier written consant of the Securily Trustes:

2.1.1 puil down or ramove the whols, or any part of, any building forming part of
any Property;

21.2 make any material alterations to any Proparty, o saver or ramove any of ifs
fixtures;

213 remove of make any material alterations to any of the Equipment pelonging

10, or in use by, the Chargor on any Proparly (except to affect nscessary
repairs or raplaca them with new o improved models or substitules): or

2.1.4 whanever any Equipment is destroved, darmaged or dateriorades, promplly
repair, replace and make good the same.
3 Conduct of Business on Properiies
The Chargor shalf camy on s frade and busingss on those pars (it any) of the
Properties 95 are used for the purposss of trade or business in accordance with the
standards of good management from time to %me current inrsuch trade or business,
3 Pianning Information

4.% The Chargor shail
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4.1.1 give full pariculars to the Securily Trustee of any notice, order, dirscion,
sesigrabon, resolution or proposal giver or made by any planning authoity
or ottver public body or authority {Planning Notice) that specitically applies
10 any Property, or i the locality in which it is situated, withis seven days
aftar becoming aware of the relevant Planning Notice; and

412 {if the Bacurity Trusles 8o requires) immadiaisly, and at the ¢ost of the
Chargor, ake ail reasonable and nacessary sieps to comply with any
Planning Motice, and make, or join with the Securily Trustes in making,
such objections or representations in raspect of any such Planning Notics
as the Security Trustes may desire.

& Compliance With Covenans and Payment of Rent
51 5.1 The Chargor shall:

511 ohserve and parform all covenants, stipulations and conditions to which
sach Property, of the use of #, is or may be subjected, and (if the Security
Trustee so requiras) produce evidence sufficient to satisfy the Seoutity
Trugine that those covenants, stipulations and condiffons have been
observed and perdfarmad; and

518 {without prefudices to the generality of the forsgoing) where a Praperty, or
part of it, is held under a lease, duly and punciually pay all rents dua from
time to ime, and perform and observe al the tanant's covenants and
conditions.

8 Maintenancs of interests in Properties
8.1 The Chargar shall not, without the price writtan consent of the Security Trustes:

&1.1 grani, or agres io grant, any lizence or tenancy affecling the wheis or any
part of any Properly, o exercise the stalutory powers of laasing {or
agreeing to lease) or of accapling {or agresing te accept} surranders under
ssctions 892 or 100 of the Law of Property Act 1825; or

§.1.2 in any other way dispose of, or agres o dispose of, surrender or creais any
legal or equitable estate or interast in the whole or any parl of any Property.

7 Hegistration Besirictions

The Ghargor shali prosure that no person shall be ragistered under the Land
Regisiration Acts 1825 o 2002 as propristor of any Property without the pricr wiitten
consent of the Security Trusiee. Tha Chargor shall be Biable for the Costs of the
Security Trustee in lodging caulions against the registration of the title to the whule or
ary part of any Property from time to time.

8 Developmeni Restrictions
The Chargor shall not, without the prior written consent of the Security Trustes, carry
out; or permit, or suffer 1o be carded out on any Property any development as defined
in the Town gnd Country Planning Act 1860 or change or permit or sulfer 1o be
shanged the use of any Property.

g Environment

2.1 Tha Chargor shall:

17¢475883.8 21
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8.1.% comply with all the requirements of Ervironmentd Law hoth in the sonduct
ol fts ganerad business and in the managemeant, possession or occupation
of sach Property; and

§.1.2 obtain and comply with alf authorisations, parmits and other types of
Hoences necessary under Ervironmental Law,

16 No Restrictive Obligations

The Chargor shall not, without the prior written corsent of the Secusity Trustes, erdsr
inte any onerous or restrintive obligations affecting the whols or any parl of any
Propasty, or creale or permnit to arise any overriding interest, sasement of fight
whatever in or aver the whole or any part of any Propery.

11 Proprietary Righis

The Ghargor shall proclrs that nu persen shall become entitied o asserd any
propristary of other like rght or interest over the whela or any part of any Property
withaut the prior wiftten consent of the Seourity Trusize.

12 frepection

The Chargor shall permit the Security Trustae, any Recsiver and any person gppoiniad
by either of them to enter on and inspect any Property on reasonable pror nofice.

13 Property information

The Chargor shail inform the Security Trustes prompily of any acguisition by the
Chargor of, or contract made by the Chargor to acquire, any fresheld, leasshold or
ather intiarast in any praperty.

14 Hegistration ai the Land Reygistry

141 The Chargor consent to an application being mada by the Security Trustes to the Land
Regisirar for the following restriction in Form P io be ragistered against its title to each
Property:
"No disposition of the registared estate by the proprietor of the registered estate or by
the proprietor of any registerad charga, not being a charge registerad befora the entry
of tis restriction is to he rmgisterad without a wiitten consent signed by the proprietor
for the tims being of the charge dated [fin favour of Axis Bank UK Limited as Security
Trustes jor the Finance Parties under & Facility Agreement dated [} referved (o in the
charges register.”

Part 4

fnvesiment covenants

1 Fegisiration of Investments
1.3 The Chargor shall:

141 terminate with immediate effect all nominations it may have made under
sections 145 and 148 of the Companies Act 2006 in respect of any
imvestments and, panding that termination, procure that any person 8o
nominated:

17047593.8 22
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1.3

{a) not exercise any vights in respect of any lnvestmeants without the prior
written approval of the Securlty Trustes; and
b} imsmiediately on racelpt, forward to the Secuslty Trustes all communications

or other information raceived in respect of any iivestments for which it has
heen so nominated; and

41 the direction of e Securily Trustes, immediately execute and deliver to the Security
Trustee all ransiers and other dosuments, and do all such things, as may be necassary
or dasirable i register all or any of the investments In the name of the Security Trusiee
or #ig nomines.

During the Security Perod, the Chargor shall rot exercise any rights under sactions
145 and 148 of the Comparies Act 2008 1o nominate any person in respact of any of
the investiments,

Additional Registration Obligations
The Chargor shall:

2.1 ohtain all consents, waivers, approvals and permissions ihat are
riecessary, under the articles of association of any issuer thatisnot &
pubdic company or atherwise, for the transfer of the Investmenis lo the
Security Trustes or its nomines, o to 3 purchaser on enforcemant of this
debentiwe; and

2.1.2 procure the amendment of the share transfer provisions of the arlicles of
avaociation of sach fesuer that is rrot a pubdic company in such manner as
ihe Security Trustes may raquirs in arder 1o permit such a transfer.

Dividends and Yoting Rights Post Enforcemant
After the security constituted by this debanture has become enforeable:

34 alt dividends and other distrbutions paid in respact of the Investments and
received by the Chargar shall be held by the Chargar on trust for the
Security Trustee and immediately paid into one of the Designated Accounis
or, i received by tha Seourlly Trustae, shall be retained by the Seourity
Trusiee; and

3.1.2 all voling and other righte and powers aftaching 1o the Invesiments shall be
sxarcisad by, or al the direction of, the Security Trustes and the Chargor
shall, and shall procurs that Bs nominess shall, comply with any diraclions
the Security Trusiee may givs, in s absolute disoration, concerning the
exercise of those rights and powers.

Caills on investments

The Chargor shall duly and promptiy pay &l calls, instalimants and other monies that
may ba payable front fime 1o time in respect of the Investments. The Chargor
acknowledges that the Security Trustee shall not be under any liability in respact of any
such calls, instalments or other moniss.

Mo ARsration of Investmenis

Tiva Chargor shall not, without the prior written consent of the Security Trustee, amend,
or agree o the arnsndment of, the mamorandurn or articles of asscciadion, or any cther
constifutionsl documents, of any issuar that is not 2 publis company, or the righls or
ligbilities attaching lo any of the Investments.

17047533.8 23
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& Praservalion of investmenis

8.1 The Charger shall ensure {as far as it is able to by the exercize of all voting rights,
powers of control and cther maans available jo t) that any issuer that is not g public
company shall not:

6.1.1 sonsolidats or subdivide any of its Invastimants, or reduce or re-organise its
share capial in any way;

§.1.2 issue any new shares or siock; or

&.1.3 refuse o registar any ransfer of any of its Investmants thal may ba lodged

o registration by, or on behalt of, the Sacurity Trustes or the Chargor in
accordancs with this debenture.
7 fwvestmants information
The Chargor shalt send to the Security Trustes cuples of ali notices, cireulars, reports,

accounis and other documents, which are sert 1o holders of any Investiments, promplly
following racsipt.

Part B

Eguipment covanants

k] Maintenance of Equipment
Tha Chargor shail maintain the Equipmant in good and serviceable condition {axcapt
for axpectad fair wear and taar).

2 Payment of Equipment Taxes

The Chargor shall promptly pay all taxes, Tess, licence duties, registration charges,

insurance premiums and other oulgoings in respect of the Equipment and, promptly,

produce evidance of such payment to the Seowrity Trustee.
3 Eguipment Information
34 This Chargor shall:

314 give the Sscurily Trustee any informaiion concerning the locatian,
condition, use and operation of Equipment as the Seourity Trustee may
raguire; and

312 permit any persons desigrated by the Secuily Trustee o ingpect and
examine Eguipment and the records relating to Equipment at &l
reasonable times.

4 Motice of Charge
4.1 The Chargor shall, in case of Acceleration {as defined under clause 21.18 of the Facility

Agresment) as demandad by the Security Trustes, place and maintain on gach itam of

Eguipment, in a conspicuocus place, @ clzarly tegible identification plate containing the

following wording:

“NOTICE QF CHARGE

170475858 24
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This [DESORIBE TEM] and ancillary aquipment is subject 10 a fixed charge dated
IDATE] in favour of [SECURITY TRUSTEE]"

Part 6

Intsliectual property covenants

1 Prossrvation of Righis

Tra Chargor shiall take gl necessary action o safeguard and maintain present ard
future rights b, ar redating to, the intallestual Property including (without imitation)
oliserving ail covenants and stipulations radating to sugh rights. and paying all
applicable renewal fees, licence fees and other oulgoings.

2 Registration of intellachual Propenty
The Chargor ehall use all reasonable sfiorts to register appilcations for the mgistralion

of any irtellectual Property, and shall keep the Becurity Trustes informed of all matiers
rafating 16 each such registration.

3 KMaintenance of Intellectusl Property
The Chargor shail not permit any Intelisctual Property to ba abandoned, canceliad or to
fapss.
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Scheduls 4

Powers of the Securlly Trusise

1 Power to Remady

The Sematty Trustes shall be eniftled (but shall not be bound) to remedy, & any time, a
breach by the Chargor of any of its obligations contained in this debenture, and the
Chargor irevocably authorises the Sacurity Trustee and s agents to do evanthing
nenessary or desirable {or that purposs.

2 Exarciss of Righis
The tghts of the Security Trustee under paragraph 1 of this Scheduls 4 are without

prejudics to any other rghis of the Seourity Trustee undar this debenture. The axercise
of thusa fights shall not miaks the Securlly Trusiae liabls o account 48 a marigagses in

COSSRSHON.
3 Pawer to Dispose of Chaltels
3.4 At any time after the security constituted by this debanture has become enforcaable,

the Security Trustes or any Receiver may, &s agent for the Chargor, dispose of any
chattels or produne fourd on any Property.

3.2 Witnout prejudice by any obligation 1o account for the pracesds of any disposal made
under paragraph 2.1 of this Schedule 4, the Chargor shall indemnify the Security
Trustes and any Recsiver against any lisbility arsing from such disposal.

4 Prior Security Inlorests

4.9 At any time after the security constituiad by this debenture has become enforceable, or
after any powers canferred by any Sscurily interast having priotity o this debenturs
shall have become exercisable, the Securily Trustes may:

4.1.1 redesm such or any other prior Secunly interest, or procurs is transfer io
itsell; and

4.1.2 satite any acoount of the hulder of any prior Security Interest.

Any scoounts so seltfed and passed shall ba, in the sbsence of any manifest error,
conclusive and binding on the Chargor. All monias paid by the Security Trusize to the
holdar of a Securily Interast in settlerment of such an acenunt shall, as from its payment
by the Security Trustes, be due from the Chargor o the Ssourity Trustee on current
account and shall bear interast at the defaull rafe of interast spacified in the Fagiity
Agreament and be securad a5 part of the SBecured Lisbilities.

5] Conversion of Currency

5.1 For the purpose of, or pending the discharge o, any of the Secured Liabilitiss, the
Saecurity Trustee may convert any monies received, recovered or realised by it under
this debaniure {including the proceeds of any previous convarsion under this paragraph
5} from #s existing aurrencies into such other currencies ge the Becurity Trustes may
think fit.

52 Any such conversion shall be sffected at the Sscurnity Truales's then pravailing spot
selling rate of axcange for such other currency against the existing currency.
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6.2

Each reference in this paragraph 5 (o & curency sxiends {o funds of that currency and,
for the avoidance of doubt, funds of one currency may be converied into differant funds
of the same currency.

Mew Acoounts

it the Security Trustes receives notine of any subsequent Seourity inferast, or other
interest, alfecting all or part of the Charged Propardy, the Ssourity Trustes may open g
riew acoount for the Chargor in the Security Trustee's books. Withou! prejudics io the
Sacurity Trustes's dght to combing acopunts, 1o money paid ba the credit of the
Chargor in any such new account shall be appropriated towards, or have the sffect of
discharging, any pan of the Sacurad Uiabiites.

if the Security Trusies does not open a new account immediately on receipt of notice
under paragragh 8.1 of this Schaduds 4, then {unless the Secwrity Trustes gives
express written notics 1o the contrary 1o the Chargorly all payments made by the
Chargor to the Security Trustee shall be frealed as having bean credited to & naw
secaunt of the Chargor and not as having been applied in redustion of the Ssoured
Liabfiities, as from the time of raceipt of the relavant notine by the Secunty Trustes,

Seourity Trusies's Set-off Righis

if the Ssowity Trustes has mara than one account for the Chargor in its books, the
Sacurity Trustes may at any time after;

7.1 the security consifiuted by this debenturs has become enforceable; or

7.1.2 thi Security Trustee has received rotice of any stbseguent Security
interast or gther interest afiscting all or any part of the Charged Property,

trangfer, withows prior notice, all or any part of the balanes standing o the cresiif of any
acnount 1o any other account that may be in debit {(but the Semurity Trustse shall notify
the Chargor of the transfer once made).

Induigence

The Security Trustes may, al its discretion, grant dras or other indulgencs, or make any
pther arrangement, variation or release with any person or parsans not being a party 1o
ihis debenture (whather or not any such persan is jointly iable with the Chargor} in
respect of any of the Secursd Liahilities, or of any other security for them without
prejudice sithar 1o this debenture or o the iability of the Chargor for the Secured
Lighilitias.

Investmeanis: Dividends and Voling Righis Before Enforcement
Uniil {he sscurity sonstituted by this debenturs besames enforosatle:

§.1.1 provided that a cash dividend in raspect of an investment is sligibls ta be
made under the terma of the Fagility Agreament, the Security Trustee shall,
on request by the Chargor, relaase and pay to the Chargor any cash
dividends paid in respect of any of the fnvesiments and recsived by the
Security Trustse or its nominee; and

9.1.2 the Seourity Trustee shall, in exercising afl valing and other rights and
powers of the Seowrity Trustee or its nomines gltiaching to the Invesimeants,
act in accordance with the dirgclions of the Chargor from time fo time
provided that agting in ancordancs with thoss diractions would not, in the
Secusity Trustes's opinion, prejudice the Seowrity Trustes's senusity under
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this debentuwre or the value of the Invastments, or contravene any
agreament betwesn the Security Trustse ard the Chargor.
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Schedule §

Enforcement

Siatutory Power of Sale

The statutory powers of sale confarred by the Law of Property Aot 18528 shaldl, as
betwesn the Security Trusiee and a purchassr from the Sscurity Trustes, arfse on and
ke exercisable at any time after the sxsoution of this dabanture, hut the Ssourity
Trustes shall not axercise such power of sale unill the secwrity constiluted by this
geberturs has become enforceatide.

Exiension of Stalutory Pawers

The stalutory powers of leasing and accepting surrenders corderred on maortgagess
under the Law of Propery Act 1828, and by any sther statute, are extended su a8 10
authiorise the Security Trustee and any Recelver, at any time after the sacurity
constituted by this dabenture has become enforcsable, whather iy ity own name orin
that of the Chargor, 1o

a1 grant any lease or agreement for lease;
212 sccept surrenders of leases; or

213 grant any option of the whole or any part of the freehold and leasshold
praperty of the Chargor with whatsver rights relating to otherparts of i,

whather or not at g premium and containing sush covenants on the pari of the Ghargor,
and on such terms and conditions {including the paymant of monsy 10 a lessee or
tenant on a surrender) as the Securily Trustes or Receiver thinks fit, without the need
i comply with any of the restrictions imposed by sactions 88 and 100 of the LPA 1825

Protection of Third Partiss

No purchaser, morigagse or other person dealing with the Seourity Trustee or any
Raceiver shall be concerned 1o snguire:

344 whether any of the Secured Liabilitias have become due of payabie, of
rernain unpaid or undischarged;

312 whether any power the Security Trustes or a Becelver is purporting to
exargise has bacoms exercisable; or

3.1.3 how gny moeney paid 1o the Sacurity Trugtes, any Receiver or any Delsgats
is to be applied.

No Liability As Mortgagse inn Posssssion

Naither the Sscurity Trustes, nor any Receiver nior any Administrator shall be liabls to
actount as mongages in possession in respect of afl or any of the Charged Property,
rrar shall any of tham be liabde for any loss on reglisation of, or for any neglect or default
of any nature in connection with, &t or any of the Charged Propesty for which a
martgages in possession might be liable as such.

Appointment of Becsiver

17647583.8 28
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Ar any Hma afier the secwrity constituted by this debenture has become gnforceable, or
at the request of the Chargor, the Sscurity Trustes may, without further notice:

appoint by way of deed, or otherwiss in writing, any one or Mors parson o parsans i
be a Receiver of ail or any part of the Charged Praperty; and

{subject o section 45 of the Insclvency Act 1988] from fime to tinve, by way of deed. or
otherwise in wiiting, ramove any person appainted 1o be Baseiver and may, in a similar
manner, appoint ancther in his placs.

Wnere more than one person is appointed Recelver, sach Racalver shall have power to
act separately {unless the appointmerd by the Securily Trustes specifies to the
Contrary}.

The Security Trustes may fix the remungration of gny Receiver appointed by it without
the restrictions contained In section 109 of the Law of Property Act 1825, and the
remunaration of the Racsiver shall be a dabl seoured by this debenture which shali be
due and payabie immediately upon s being paid by the Securily Trustes.

Power of Sale Additiongd

The powars of sals and appointing 8 Receiver confarred by this cebenture shall be in

arigition to all statutory and other powars of the Securily Trustes under the Insclvancy
Act 1988, the Law of Property Act 1825 or otherwise, and shall be exercisable without
ther restrictions contained in sections 103 and 108 of the Law of Property Act 1825 or

otherwise.

Tha power to appoint 2 Recsivar fwhather conferred by this debenturs or by statuta)
shail be, and ramain, exercisable by the Sacurity Trustee despite any privr appointmant
in respect of all or any part of the Charged Property.

Agent of the Chargor

AmyRecelver appointed by the Security Trustae under this debaniure shall be the

agest of the Chargor, and the Chargor shall be solsly responsible for his acts and

remuneration, as well as for any defaulis committed by him.

Powers of Receiver

Any Recsiver appointed by the Securily Trustes under this debenture shall, in addition

to the powers confarred on him by the Law of Property Act 1225 and the Insolvency Act

1986, have;

8.1.1 the power 1o do all stch acts and things that an absolute owner could do In
the managament of that part of the Charged Property over which fhs
Receiver is appointsd; sod

8.1.2 the powers set oul in Schedule 8.

Ordder of Apphication of Proogeds

All monies raceived by the Security Trusise or a Recsiver in the sxercise of any
enforcament powers confarred by this debenturs shall be applisd:

8.1 first, in paying all unpaid fees, costa and other liakility incurred by, oron
behad! of, ihe Securily Trustes (and any Recelver, atiornay or agent
appoinisd by i),

170475838 30
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a.1.2 sacond, in paying the remunaralion of any Raceiver (g8s agresd between
the Recebver and the Sscurity Trusiae);

3.1.3 third, in or towards discharge of the Secured Liabititles in such onder and
mranner as the Secunty Trustes determines; and

.14 finally, in paying any surphus fo the Ghargor or any other person entitfed to
if.

18 Appropriation

Naither the Sacurily Trustes nor any Becaiver shall ba bound twhether by virtus of
section 10%(8) of the Law of Property Act 1925, which is varled aceordingly, or
otherwize} o pay or appropriale any receipt or payment first fowards interest rather
than principal or otherwise in any particular order betwesn any of the Secured
Liabiiitios.

11 Suspense Account

Al monies received by the Securdly Trustes or a Recelver under this dabsnture may, at
the discration of the Sec2rity Trustae or Beceiver, be credited 10 & suspanse or
securities raglised acoount and be held in such account for so lang as the Seourity
Trustea or Receiver thinks fil, and shalt bear interest at such rate, i any, as may be
agrasd in writing belween the Senurity Trusies and the Chargor.

18 Power of Atlorney

121 By way of security, the Chargor irravocably appoint tha Security Trustes and aveary
Hecsiver separately o be the attorney of the Chargor and, in {is nanme, on its behalf
and as ils act and deed, (o exsculs any documents and do any acis and things that:

12.1.4 the Chargor is requirad o execute and do under this debsenture, including
sxacuts any document requitad by the Security Trusise undsr paragraph 8
of Parl 1 of Schedule 3; and

121.2 any attorney may desm proper or desirable in exercising aoy of the
powers, authisities and discrefions conferrad by this debenture or by law
on the Security Trustee or any Recsiver,

13 Ratification of Acts of Altorney

The Chargor raiifies and confirms, and agress 1o ratify and condirm, anything that any of

its attornays may do in the praper and lawiul exerdise or purported exercise of all or

any of the powears, authorities and discretions referred in in paragraph 12 of this

Scheduls 5,

14 Appointment of an Administrator

14,3 The Ssourily Trustee may, without! nolice 16 the Chargor, appoint any ong or mars
parsons 10 be an Administrator if the sacurity constituted by this debenfure becomes
anforcaabile,

142  BSuch appointment under this paragraph 14 shall:

14.2.1 be in writing signed by a duly authorised signatory of the Security Trustes;
and

17047583.8 a1
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14.2.2 taks affedt, in acoordance with paragraph 19 of Schadule B of the
insolvency Act 1988, when the reguiraments of paragraph 18 of that
Schedule B are satisfied.

14.2.3 The Security Trustee may, subiect 1o any necessary approval from the
courd, end the appointmant of an Adminisirator by notics in writing in
accordancs with this paragraph 14 and appoint a replacement for any
Admindstrator whose appoinimant ends for any reason undsr thed
paragragh.

17047583.8 2
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Schedule §

Further powers of g Recelver

1 Power to Repair and Develop Propertiss
A Recsivar may undertake or complete any works of repalr, building or develgpment on
the Properties.

2 Power to Surrender Leases
A Recsiver may grant, or aticept surrenders of, any legses ur tenancies affecting the
Bropariies on such terms, and subject to such condifions, as he thinks fL

3 Power 1o Employ Personnel and Advisors

A Reoeivier may provide services and employ, or engage, such managers, contractors
and cther parsonngl and professional advisors on such terms as he thinks it

4 Powaer to Maks VAT Elsctions
& Racelver may make exarcise or revoke any vaiue added tax option 1o 1ax a8 he
thinks fit.

5 Power tu Charge for Remuneration

A Raceiver may chargs and receive such sum by way of ramuneration (i addition to all
costs, charges and expensas incurrad by him) as the Ssourity Trustes may presaribe of
agrae with him,

8 Power {o Realise Charged Property

A Becelver may collect and get in the Charged Property, or any part of i, inrespact of
which he s gppointed and make such demands, and take such procesdings, as may
seam expedient for that purpose, and take possession of the Charged Fropariy with
like rights.

T Power to Manage or Resonstruct the Chargor's Business

A Recelver may carry on, manage, devslop, reconstruct, amalgamats or diversify or
songur ncarrying on, managing, developing, recenstructing, amalgamating ar
diversifving the busingss of the Chargar.

8 Power to Dispose of Charged Propsrty

A Receiver may grant options and licences over all or any part of the Charged Property,
sail, assign, lease and acesp! surrenders of leases of {or concur in salling, assigning,
leasing or acoepting surrendars of lsases of) all or any of the Uharged Property in
respact of which he is appointed for such consideration and, in such manner (including,
without limitation, by public auotion or private sale) and generadly on such terms and
conditions as he thinks . A Racadvar may promats, o ooncur in promaoling, & company
o purchase the Charged Property to be disposed of by him.

17047583 .8 33
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8 Power {o Sever Fixjures and Fitlings
A Receiver may sever and sell separately any iixtures o fitings from any Property
withtut the consant of the Chargor.
kL Power o Seil Book Debis
& Recebver may sell and assign all or any of the Book Debts in respact of which he s
appeinted in sugh manngr, and generally on such terms and conditions, as ha thinks 1it,
11 Powaer o Make Ssithunents

A Faceiver may rmake any arrangémeant, setilament or compromise between the
Chargor and any other person that he may think expedient.

12 Power {0 improve the Equipment
A Recsivermay make substitutions of, r improveraanis to, the Equipment as he may
think expadiant.

13 Powser to Make Calls on Chargor's Members

A Reoaiver may make calls conditionally or unconditfonally on the members of tha
Chargor in respect of uncalled capital with, for that purpose and tor the purpose of
enforcing paymants of any salls so made, the same powers as are canferrad by the
articles of aesnciation of the Chargor.on its direstors in raspent of calls authorised o be
rmade by them.

14 Power 1o Appoint
A Receiver may appoint managers, officars, servants, warkimien and agents for the
purposes of this Schadule 8 at such salaries, for such periods and on such terms 85 he
may determine.

15 Power 1o Insure
& Receiver may, if he thinks #it, but without prejudice o the indemnity In dause 8, effet
with any insurar any policy of insurance either in fieu or satisiaction of, or in addition 1o,
the insurance required to be maintained by the Chargor under this debenture.

18 Powers Under Law of Property Act 1828
& Receiver may exercise all powers provided for in the Law of Property Aot 1826 inthe
same way as if he had been duly gppointed under that act, and exarcise all powers
provided for an administrative receiver in Schadule 1 of the Insclvency Act 1936

17 Power 1o Borrow
A Beveiver myay, for any of the purposes authorisad by this Schedule 6 raise money by
borrowing from the Security Trustee (or frony any other person) either unsecurad or on
the ssourity of alt or any of the Charged Property in respect of which he is appoinied on

such terms g he shall think it (including, if the Security Trustes congents, terms under
whirh such security ranks in priorly 1o this debeniurel.

18 Fower o Redeem Prior Security Interesis
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A Receiver may redesm any prior Security Intorast and settis and pass the acocounts {o
which the Securlly Interas! refales. Any accounts so selfled and passed shall be, inthe
absenca of any mariiest error, conclusive and binding on the Chargor, and the monies
50 paid shall be deemad 1o be an expense proparly incurred by him,

18 incidentel Powers
191 A Regebver may do aff such other acts and things:
1811 as he may considar dasirable or necessary for realising any of the Charged
Praparty;
1912 as he may consider incidental or conducive to any of the rights or powers
crverred on a Receivar under or by virtus of this daed of faw; o
19.1.3 whioh he lawfully may orcando as agent for the Chargor.
20 Scope of Powers
Any exercise of any of the powars given by this Schadule 8 may be an behaif of tha
Chargor, the direstors of the Chargor {in the case of the power conlained in paragraph
13 of this Schadule 8) or himself,
17047555.8 35
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Schedule 7

Forms of Nolics
Pari

Form of Counterpanty Notice

To {inssrt name and address of coumeparty]

Dated: [s] 2014

Desr Sirs
Re: [hers identily the relovant lnsurancs Polioy] {(the Agreemant)

W noify you that Typhoo Tea Limited has assigned to Axis Bank UK Limitd {the Securlly
Trustae) for the benelit of itself all its right, tile and interest in the Agreement as seourity for
ceriain obiigatinons owed by the Chargor to the Finance Parties under a facility agreement dated
[e] 2014 by way of a debenture datad [e] 2074,

We further notify you that:

3 you may continue o deal with the Chargor i relation to the Agresment untl you
receive writlen notice to the contrary from the Security Trustse. Therealter, the Chargor
will cease o have any right to deal with vou in relation to the Agresment and therefore
irom that ime you should deal only with the Secwrity Trustee;

4 you are auihorised o disclose information in relation to the Agresment to the Security
Trustae on reguast;

5 after receipt of weitien notice in accordance with paragraph 2 abave, you may pay afl
monies to which the Chargor is entitied under the Agreement direct 1o the Seourity
Trustes {and not to the Changor) unless the Security Trustes atherwise agress in
wriling; and

& the Securlty Trustes provisions of this notics may only be revoked with the writtan
consent of the Seeuity Trustee,

Fiaase sign and return the-enciosed copy of this notice to the Secwity Trustse {with a copy i
the Chargor) by way of corfirmation that:

{a) you agres to the lsems set outin this notice and to act i acaordange with
ie provisions,

{b} you have not recsived nofice that the Chargor has assigned its rights under
the agreement i a third party or created any other interest (whather by
way of sacurity or otherwiss) in the agreement in favour of a third pady;
ang

yous have not claimed or exercised, nor do you have any ouistanding sight
o claim or exercise against the Chargor any right of set-off, counter-alaim
or other right relating to the Agreement.

)

The provisions of this notice and alt non contrachual obligations cut of or in connection with it
are govarned by English faw.

Yours fafiniutly

17U47583.8 36
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for and on behalf of
Typheo Tea Limited
(O acknowledgement copy]
Ton Axis Bank UK Limited
as Security Trusise
Copy toe Typhoo Tea Limited

Wa acknowiedges receipt of the above notice and confinm the matiers set out in paragraphs {a)
i (o) abova.

for and on behalf of
[sinsert name of Countarparly]

Dated:

Pant 2

Form of Accpunt Notics

To Axis Bank UK Limited {the Account Bank)

Dated: {e] 2014

Daar Sirs
Re: Security over Bank Accounts

We notify you that Typhao Tea Limited {the Ghargor) charged to Axis Bank UK Limited {the
Seeurity Trustee) for the benefit of itsalf all its itls and interast in and 1o the mandes fram time
to time standing to the credit of the accounts idantifiad In the schedule 1o this notice and to any
other sonounts from tme o ime maintained with you by the Chargor (the Charged &ccounts)
and o alf interast {f any) accruing on the Charged Accounts by way of a debenture dated {s]
20%4,

We irrevocably authorise and instruct you:

{a) i hold gl monies from Hime fo time standing to the credit of the Charped
Accounts i the order of the Seourity Trustse and to pay all or any partof
those monies to the Security Trustse {or as it may direct) promptly
fulowtng receiot of writter instructions from the Security Trustee to that
sitert; and

i£o3 10 disciose to the Seourity Trustee any information ralating 1o the Chargor
and the Chargad Accounts which the Security Trustee may from time o
time request you to provide.

1 Please sign and return the endlosed copy of this notice to the Sexurity Trustee (with a
copy 1o the Chargor) by way of your confirmation thal:
{a) you agres to act in accordance with the provisions of this notice;
170475938 37
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{t} you have not recsivad nofise that the Chargor has assigned s rights to the
monies glanding to the oredit of the Charged Accounts or olherwise
granted any ssourlty or other irnterest over those mondes in favour of any
third party;

{o} you witl not exsrcise any vight to combire accounts or any rights of set-off
or isnor any similar sights in redation o the monles standing jo the oradit of
the Charged Accounts, axcept for the nsiting of credit and debii balances
pursuant 1o current account natting arrangements previously approved in
writing by the Security Trustee; and

{d) you have not claimed or exercised, noy do you have cutstanding any right
to claim or sxarcise against the Chargos, any right of satoff, courter-claim
or ather right relating to the Tharged Actounts.

2 4 The provisions of this notica and ail non contraciual sbiigations arising out of or

i connaction with i are govarned by English law,

Soheduls
Customer Account Number St Code
® & &

EOn scknowledgemant oopy]
To: Axis Bank UK Limited
Copy to: Tvphoo Tea Limited

We acknowladge receipt of the ahove notice and cenfirm the maliers set oul in paragraphs 3(a)
tey {d} above

For and on hehael of
Axis Bank UK Limited
as account hank

Dated: ]
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Signature m\.w to e Debunties betvesen Typhon Tes Limiter as Chavgor and Sxds Bank Uk

Uirnited as Securlly Trus!

sles.

Exseuted ax ¢ Dond by
Typhos Tea Limitsd }
Vit siguatars:
Witness name:
Winess agaess
Witwes mm;:@ssim;
Dand & \
Emﬁf.}i% as a Desd b }
Axis Bank UK L i m
aoting by
o . § & X A
SAMTAY SindH A
acting by
‘..E.\\»Mc\ y¥w &i‘aA:'\"”g\\ <
A
+ ey
Lok SO

WRtERS signaiur
Winens s
Wiinegs autdees:

WHAERE OCiTHieN

FHATSRRR

RECORDED: 06/24/2015
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