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THIS AGREEMENT is dafhd A6 une 2047

PARTIES

44

REAL GOQD FOOD PLE. & pufilla Iitied corispary, 5 id end raglstersd in.
Engiand and Wiiles mmmmmmmmum
&1 Katharines Wiy, London E1W TXH (Burfower).

)  OMNICAME LIMITED 5 public iimied company, incorporated. and: registersd iy
Mauriiie whoss: ragisterad ofice 8§ at 7% Floor, Anglo-Mausiiue House; Atolphe da
Plavitz Btigiet, Poit Los, Maurithe: (Leitded),

AGREED TERWS

1. DariNbrioks AR INFERPRETATION

44 Thie followlng definiions apply in 1hix agreetant
Mmrwmmmmmwwmmmmm:mmm
ineluting the daty which I§ 50 diys thecssner

mﬂmwammrﬂWam,swmammmmw
when trariks in: London gre oper-for bisiriags.

Debenture; Y debeniture It the sreed. foir. exbcuted, v 1 Bie skasuiad; by the:

Event of Default: sny svent or oboumstanios listed i tiausi D,

Faciifty: the teri igaer taciify mwile wvstiable under this sgreement.

Final Ropayment Dute: the eutiler of Bi tifte spasiied i tiaiee 6.1 Bhd the diste of
the firf anniversimy of this agnssrat;

Finanve Document: this agresment; fhe Debetiture afic @ty dther dosumant:
Wam&mmasﬂﬁaw

Fiifid Ralea: any teoilly, foan note, loan, squlty fund s or sllotment of siates i
the Bamower ufter tie. date hersof, where fie aggregate ndnles’ talsed icobds
£13,000,000.

Indabtedness: any cbiigation fo pey: or vapay motiey, present <t fulue, Wisher
acil of eontingent, sole. oF Joint.and any guarntes: er indemnity of aby &t thass
abligutions.

Latitr's Abcount: the:acauit it Bre name of ¥ia Luridar as notilied iy
Blortwi e ihe f tims by the Lender.

Losin: . fodn made & o be made by the: Londer {o. the Berower grder this
“agrenmant of the priricipdl afiauni antstending for e Ume.being of hat ek,

Rerling and £: the awiul axienty of the Unfled Kingdony,
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faHleH’Eyﬁnmnt the maxinur pincipal amount of the FacBily rfoired 1o.in
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smmmmmamwmmmm,

Goimpgtly, ‘oorpovation, parinershi, Onlicoiporsted body of persohs,
mmwwwwmmﬁmuwwmmm
fogal pereanmlity;

uniess tha context offisrwise mauires, worde i e singuisatesl include the
phared ainel .t plural shvalt nelidie the sinpilar;

B referonce ) @ elatdte or statutory: provision 1§ & reference o It g
amended, sytendad or ré-ariasted kam tivie fo ime;

‘& teferance 16 3 statife or etetifory prowision shall inalucdy Al sdberdinete
inglslation.made from tme o s dnder st sbatute or stetutory provision;

& rofatetion to witing or wnitién inciudee fax sihd @anat;

en siigstion on & parly nuhmmmimamm ™ot to
sk thist thing 10 be.dona;

& refeterica to's Flmansy Doument {or -y provision of 1 or 1o any ether
agreamenl-or document: peferred o in ihis agresment atiould be constved
as rafergnees b this ngreenent as i koros from Hine % time;

uhless thie oanditx! ofhisrwiss reduires, @ refererce i o chruse ot Schiedily
18 G 8 dlaes. bf, o Bohixdilo 3o, the saresment end & refengs T 3
pazagrapts s 9 & peragrephi of Ui selevant Scheduly;

any words fofiowing the terros’ Tnoluding, inchuse, in parilouler, for
sRample mwumwwmsmmﬂbewquﬂaﬂmm
Mﬂdﬁm&hmuﬁmmmmn dadinition, phisee or tenn
preceding those taims;

@ reféfence to ¥ doouitient iy agreed form s 10 that document in Sie famm

sgieed hy he: Lender and the Bitrower anif infalied By or on fheir beralf
o R,

'amhhﬁmnmntms;umn.mm

kit of uerlstth (e anidihitlng Siall Bé construed accordingly);

amammwmmmm
mmmmmwmm

- mmmmmwmm.
sanestf; exemplion, mmmmﬁmmm
& rafefents o aantiraiing fo relstivn § an-Everit of NDefal Neans 81 Event

of Datault thet hes vist baek ramedied o whiid.
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“Thie Sefiadites fot. partof il agheemisnt and stist Teve eifict s i ent out in ol
In: thiéh Body .4f this- agresment. Any reference: by thie agreenient: inpludes e
Bchecules:

THEFAGLTY

The. Lefider grents 1. th: Borowsr & sesimd Steding frmt hian facilty of & tota

priricipal simiouint nok estesding £2,000,000 wo fMillon Hourks} oh. the. téink, atd
wubjact to the cendilions, of thix igredmetit

Pugpses and I payrisnt of oulstending erediion as dgreed by the puities.

Tha Londer fs not siigad to muniior-or verlfy How any amoust advanosd uner is
-agrecment.is veed;

mm:ummmmﬂmwnfmmmmmmﬂiuMM
s aqoel to the Tolal Pecilly Amount, which the Lendar asknowlesiges and accepts
wik by muide Gvallabie on e date of this ggremmen,

Any ameunt of U Faclity naf diiwn down difing the AvaliBbity Perigd ‘wi
astormnatically be-cancellsd.

INTEREST
The Barsiver st Tty intisesstan tha Logn st the e equsi th B:5% petsnfin;

Interest ehall meqrue dally and sompouns annually and eholl b pald on the dete.on
whichthe Logn & rpald or die fo be repsid undar'the provisfons of claase 5,

:fmmwmmmwwmm&armwmmmmm-
far payrient, Intiteat on th mmmmmmdm.mmmum
nyrhsnt o theé date:of dofisil peivinent (loth befoke and Bfer Jidgment), &t 1% Ghove
the réita spsecified I claisn 5.1,




6.1

6.2

6.3

6.4

7.1

7.2

8.1

REPAYMENT

The Lender shall be entitied to serve not less than 6 months’ notice in writing upon
the Borrower requiring the repayment of up to 100% of the Loan, such that upon the
expiry of such valid notice the sum notified shall be immediately payable by the
Borrower to the Lender.

The Borrower shall be entitled to repay some or all of the Loan prior ta any repayment
date, subject to providing the Lender with advance notice In writing prior to such

paymant.

The repayment by the Borrower of any balance of the Loan (plus any accrued interest
payable pursuant to clause 5.1) to the Lender, shall be made on the earlier of:

(a) the Final Repayment Date; and
(b} completion of a Fund Raise.

Any repayment under this clause 6 shall be subject to the Board of the Borrower
being satisfled that there is sufficient free cash within the Borrower to make such
payments from credit balances and for the Borrower and its subsidiaries to continue
trading for a period of not less than twelve months after the date on which any such
payment is made. For the avoidance of doubt, notwithstanding any other provision of
this agreement, the Loan {together with any interest thereon) shall not be due for
repayment in whole or In part unless and until this candition is satisfled.

PAYMENTS

All payments made by the Borrower under this agreement shall be in Sterfing and in
immediately available cleared funds to the Lender at the Lendsr's Account or such
other account as the Lender may notify the Borrower.

If any payment bacomes due on a day which is not a Business Day, the due date of
such payment wiil be extended to the next succeeding Business Day, or if that
Business Day falls In the following calendar month, such due date shall be the
immediately preceding Business Day.,

REPRESENTATICNS AND WARRANTIES

The Barrower makes the representations and warranties in clause 8.1 to the Lender
on the dete of this agreement.

The Barrower:

(a) s aduly incorporated limited liability company validly existing under the law
of its jurisdiction of incorporation;

4




{5} mmmummmwmmmwmaamnuhm
vonduthe;

(=} The Barrower has the power i aniter Jith, deliver and paéform, andl figs
mnmmm@m%wmmmmwu.mw
.mmamnmmmummmmﬁmmm
by tham; and

(e Nolimit oncits powers will ber sxceeda s & resull of the berrowing or-grant
-of secqny cnfsriplited by the Pinante Doturdents,

9, EvenTs oF DEFAGLT
81  Eschrof the events or circumsitnces sef out i this clause 5.1 fs wy Event of Dl

[C mwwmwwmmmmmmwm
of its duie dube;:

() the Bomrowsr fails (sthir than by failing to ey, to-vommply wilisny provisian
-ﬂmbwmﬁmmmmmmm hak the
defeuit T capwble of varedy): such defdlt i ot remediad withw 30
‘Business Daye. of the-earlier of

W 1o “Lender nottying: \he Berrower of ttie vefault.and the. rearedy
Tequired, and

iy e Bomower bechring sweare of the defait:

{0} -any repreasntation, warmniy-or sialement mets, ropeated o desrned fide
by the. Borrewer in; or pursusnt 1, this apreenimit 1 (or proves fo heve
‘besn) Mmeomplels, untrua, iocevect or mislescing: i sny: mitertsl pespact
when made, rapesied:or deemed mads;

{d) -he Bomower stops orauspends peyment of ey of i debts; or iy ynidbfs fo,
or sdimits-its inabilityto, pay e debts as thayfall dos;

{8}  Amenarium 15 déclaisd | fespect of mny Indabiedness of the Bormuwen
M any soion, prooabdlsgs or procediue [ tilen tor:
03 MWMM & morstorhun ufmh\dsbﬁud:ms,

(g e appomitient of & Sguilstor, raceiver, administrative receiver,
administraton, merfeger of diher simlier oftiosr In respect -of the
meaﬂy:ﬁkm
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111

112

{) the Bormwer conienbes negitistions, or shléis: fid siny’ Sokipoaltion,
cnpioeies, aspignment or drdngedhent, with one & mora 1F i6-cradiors:
mamnsmwngmdmmmmaadmw
anticigated fiantlal difficulhes),

{8} @& disiress, dlinchment, exedution, exproptistion, sedussitation tr rothet:
anislagou tlegal [rttede:Ts leviad, -enforded. or Eued nidt W, oF agaifsl, tie
Borower's asasli hividg ofi apgriiate velile of £3,000000 (of e
aquivaiant 1n-oier eurrericies) and 18 not discharged o sidyed Wilin 30
days;

{0 dny provision oF this agheament’ js o becdries; Tof ‘8ry telnsan. rvalld,
UnsAUs ihenfarosdlie; terminiated, digputed or Samds tH kb #Teciive or to'
th: Boittwer, Witlicut the Lendet'n consil, granks & dubismure oF other
lagal charhe-Guer iie Buritival’s antels 18 thid parly Tender; sntfior

(G sty avent oSours n ralstion & Vi Boirtiver stmbar 1o thoss In Whuses
9.4(b) te {) Brickisive) unde?. tiie lews ofity applichiie juriadiction,

Al dny lime. after an Evant of Defoult s botgmed whish 1 vurtinving, the Leridee
smay, by notles tothe Borrower
i) mwmwm&mmummw
by qmmmmmnﬂﬂlwmmﬂaﬂwm

soorued or omtstanding under this sgreement) s inmadisely due and

ABRGHMENT AN TRANGPER'

‘Neither pay mity sesion iy of its righte-0 tranehs sy of itu dgfila anil ubligations,
‘ufider this agresnient withou! the wiithen conkant of e othet,

Amy literest under this agrement ‘shall acorie on & Gay-iodsy basls, oalclated
Booording to the number of aciual daye elapesd and & yeer of 388 dayy -

IF the' Lender iesube iviy carfifieats, Hefermington of notificalidh of & nite-of any
m‘%nmmwmthummmmm
sheencn of anifest oot} -of i nilitter: & Wit It -rélates -and . shal) Bontain,
reagonably detallé of ths bask of detarmination.
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14.

‘v, iogRl or e

Ay smendment o any Finance Document shall be in wiiting. and signsd by, or oiv
bisialf of, each pary.

Ay waivar of eny right tbr remedly or eny congent given ynidir any Finande: Documest
fwmymwfmrnwnm mmn@dwmmmrmmﬁnam it shiall
wpply oaly i B elreiihslances for which it ls ghwiz aind shail siot provarit tiie ety
@iving it fram, awqmﬁyzmmmemmmm

No: dilay or Sullure: to sxrolse any right or. remady on e part of thes Lander under
ﬁhw«ﬂmﬂmmnamﬂdwmﬂiarmwmcmum
elsotian Yo effim ihis agreement; Ko eleckan te affim any Finance Dosument on-the
part of the: Lender shall bs effesfive unlsss ¢ is-n wiitihg.

Ne sirgle- v padtiel aveiicisé of siny fight cr reiddy order Ghy Finshé:Document by

The Lendst shall frevaint shy fthet e olher éikefoiee 6 8 dxmroiss f Aoy other

"Pighit OF NGy undir Bl sgreamant o) e Deberturs,

Rightd and retseidies under {his agreement e cumuliive snd dor net exclude sy
-gehist righite OF resedies Trovided By jaw ur othenwies,

it any mﬁm(&rpw{ afaptem ¢f any Finente Dotuthent: is: or ‘hetdttes
oulis; 1 Sl e deemad mudifiéd 1o thé fiivigitim extent
meamwmwmmmmawm
mmmmw@:mqammsmmammm
triodification. 6 of deletion of & peoviskin (or pat DI prcviiki) umber this clisise Shal
tiot affaict the lodlity, valldly end eniitsabilty of the: sset of 16 relévart Findncs
Doourtant.

MFWM@M@;EWWWMWM&
oounterparts, each of which (5 an irigivel irid Whith, fogether, bave 16 semé. affect
a8 f etndi ptty hed algned the sime dosipvalt,

A person who: % hot 8 prty 1. thie. agrsematit has: no Tigght amder the. Confracts:
Gﬂuhﬁ! MMFMMiMmeMwmmammmmymﬁfhh
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163, Any rolive or other:commymloation giver: 5 & parky under or I connection with eny.
Finenos Dovurmant skaiihe:

(® Inwriting;
(bf detierad by hand by pre-paid first-class post or other next working day
delivery service or.seni by fiax; and
(&) sentto:
() tothe Borroweral:
Attention: Peter Saitar
its reglitared office
Aftetition: & . DUl
o to sy othar address orfax aumber as Is natfied iy wiiting by one paity to'tie ciher
{rom tiit to tine.

17, 'GOVERKING LAWAND JURISDICTION

121, This ‘sgréement ad &ny dispute: or clain {ibcliding nanscantrectuel <ispules or
‘clishiis)-arlsing out of or: [d-conteciish with it or Its. subjedt mattsr-or lomnation shall be
povarmiag by drid dobiitrued I sobordanoe with i faw of England and Whalas.

17.2 &mmimmbaymmmamm the $oUits of Eagland
ang Wales shisl fiive exciusive junidiotion tvar any dispiite ér clalbe finifuding fion-
WM%NW&WII'MGM#W“WMMWW&QW
ar [be abjust matier o fonmation. Mmmmmmmmmﬂﬂn
meermwwpmlmmmmmymWMcmﬂﬂmm
Juriadiction, -nor shell e aking of proceedingy In a0y ane' or’ Wore jurisdistions
precida fhs tebing of praceadings in any obiter Jeriadictions, wheiher conourmently or
Mbmmmwﬁnmﬁwﬂwﬂwmﬁwm




- “BAGE et
Sighed by PeloeBukisr & _
Farand on betwil o REAL GOOD PRSI
ikoh 8 O0D Dipscive

Bigried by Jaoaues D'Unienvijis
For and ory behalf of OMNICANE




