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This deed is dated -  FAALL 2020

Partiss

Ul

(2)

RAVIOLI PROP CO LIMITED incorporated and registered. in England and Wales with
company humber 11784550 whose registered office is at Finsgate, 5- 7 Cranwood
Street, London EC1V OEE (Borrower)

SAMSON ROSIE LIMITED incorporated -and registered in English and Wales with.
company number 11280952 whose registered office is at 2nd Floor, Margaret Street,
Lordon W1G 0JF {Lender)

BACKGROUND

A

®)

The Lendér hasagregd, pursuant to-theé Loan Note-Instrument, to-provida the Lars Pasta.
Lirmited with a loan on a secured basis.

Under this deed, the Borrower provides secuwrity to the Lender for the: loan made under
the Loan Note Instrument in accordance with the Jighits of the: Lénder to-call for such
security under that-agreement.

Agreed terms

1.

14

Definitions and inferpretation

Definitions

The following definitions apply in-this deed:
Account: as defined inthe Rent Deposit Deed.
Administrator. an administrator appoinfed to inanage the affairs, business-and property
of the Borrower pursuant to clause |
Book Debts: all present arid future book and other debts, and monetary claims dug or
owing to the Borrower, and the barefit of all security, guarantees and other 't‘._igh'.ts_' of any
natire enjoyed orheld by the Borrower in relation to any of therm:

‘Business Day: a day other than a Saturday, Sunday or public:holiday in Erigland when

banks in Londun are open:for business.
Charged Property: any freehold, feasehold or eommorthold property the subject of the
security constituted by this deed and references to "Charged Property” shall include
references to the whole'or any part or-part of it.
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Delegate: any person appointed by the Lender or any Receiver pursuant to clause ‘}6
and any person appointed as atliorney of the Lender or any Recelver or Delegate.

Deposit Fund: as defined in the Rent Deposit Deed.

Designated Account any account of the Borrower nominated by the Lender as a
designated account for the purposes of this deed.

Equipment. all present and fulure equipment, plant, machinery, tools, vehicles,
furniture, filtings, instaliations and apparaius and other tangible moveable property
owned by the Borrower or in which i has an interes!, including any part of if and all spare
parts, replacements, modifications and additions,

Event of Default: a breach by the Bomowsr of the repayment provisions set out in the
Loan Note instrument,

Excluded Property. each leasehold property held by the Borrower under a lease that
either precludes absolulely, or requires consent of a third parly to, the creation of
Security over the Borrower's leasehold interest in that property,

Financial Collateral: has the meaning given to that expression in the Financial
Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (8 2003/32286).

Group: the Borrower, Tortellini Opco Lid, Lars Pasta Limited, Linguini Propoo Limited,
Raviok Opco Limited and any subsidiary of any such company.

Insurance Policy: each condract and policy of insurance effected or maintained by the
Borrower from time to time in respact of #s assels or business (including, without
limitation, any contract or policy of insurance relating o the Charged FProperties or the
Equipmeant) as sef out in Schedule 3 as each may be amended, renewed or replaced
from time to time.

intellectua! Property: the Borrower's present and future patents, copyright and related
rights, trade marks, business names and domain names, goodwill and the right to sue
for passing off, database rights, rights to use, and protect the confidentiality of,
confidential information {including know-how) and all other intellectual propery rights, in
each case whether registered or unregisiered and including all applications and rights fo
apply for and be granted, renewals or exiensions of, and righis {o claim priority from,
such rights and all similar or equivalent rights or forms of protection which subsist or will
stibsist now or in the future in any pari of the world.

investiments, all cerlificaled shares, slock, debeniures, bonds or other securities or
investmenis (whether or not marketable) from time 1o time legally or beneficially owned
by or on behalf of the Borrower




Loan Note Instrument: the agreement dated 2@ August 2018 between the Borrower
and the Lender for the provision of the lean secured by this deed.

LPA 1928 the Law of Property Act 1525,

Permitted Security: the Rent Deposit Deed, any Security grantad or to be granted in
connection with the VAT Loan, or any Security granted or to be granted in connection
with any Government backed loan provided as a resuit of the Covid-19 crisis whether
pursuant to the Coronavirus Business Interruption Loan Scheme or otherwise
PROVIDED THAT, otherwise than in respect of the VAT Loan and the Rent Deposit
Deed, such Permitted Security shall be subordinate to the Secursad Liabilities.

Receiver: a receiver, receiver and manager or administrative receiver appointed by the
Lender under clause 14

Relevant Agreement: each agreement specified in S

Rent Deposit Deed: the rent deposit deed dated 18 August 2019 made between (1}
Commerz Real Investmentgesellschaft and (2) Raviolt Prop Co Limited

Secured Assets all the assets, property and undertaking of the Borrower which are, or
are expressed to be, subject to the Security created by, or pursuant fo, this deed {and
references o the Secured Assets shall inciude references o any pari of them} save for
the Account and Deposit Fund.

Sacured Liabilities: all present and future obligations and liabilities of the Borrower o
the Lender, whether actual or contingent and whether owed joinlly or severslly, as
principal or surely or in any other capacily, under or in connection with the Loan Note
Agreement or this deed (including, without limitation, those arising under clause 28),
together with all interest (including, without limitation, default interest) accruing in respect
of those obligations or liabilities,

Security Financial Collateral Arrangement: has the meaning given to that expression
in the Financiai Collateral Regulations.

Security: any morigage, charge (whether fixed or floating, legal or equitabie), pledgs,
fien, assignment by way of security or other securily interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect.

Security Period: the pericd starting on the date of this deed and ending on the date on
which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being oulstanding.

VAT: value added tax or any eguivalent fax chargeable in the UK or elsewhere.

VAT Loan; the loan dated 29 August 2019 provided by Rory Buck to Lars Pasta Limited.
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1.2

interpretation

in this deed:

(@)

{b)

(c)

{e)

{f)

clause, Schedule and paragraph headings shall not affect the interpretation of
this deead;

a reference {0 a person shall include a reference o an individual, firm,
company, corporation, parinership, unincorporated body  of  persons,
government, state or agency of a state or any association, frust, joint venture or
consortium (whether or not having separate legal personality);

unless the context otherwise requires, words in the singular shall include the
plurat and in the plural shall include the singuiar,

unless the context otherwise requires, a reference 1o one gender shall include a
reference o the other genders;

a reference to a party shall include that party's successors, permitied assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and thelr respeciive personal representatives,
successors, permitied assigns and permitled fransferees;

a reference to a statuie or staiutory provision is a reference to it as amended,
extended or re-aenactad from time to time;

a reference to a statute or statutory provision shall include all subordinate
legislation mads from tims to time under that statute or statutory provision;

a reference (o writing or written does nof include fax or email;

an obiigation on a parly not to do something includes an obiigation not to allow
{hat thing to be dene;

a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed is a reference {o this deed, that provision or
such other agreament or document as amended (in sach case, other than in
breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference 1o a clause or Schedule is fo
a clause of or Schedule to, this deed;

any words following the terms including, include, in particular, for example
or any similar expression shall be construed as Hustrative and shall not imit the
sense of the words, description, definition, phrase or term preceding those
terms;

a reference to an amendment inciudes & novation, re-enactment, supplement
or variation {and amend and amended shall be construed accordingly);




1.3

1.4

1.5

{n} a reference to assets includes present and future properties, undsriakings,
revenues, rights and benefits of every description;

(o) a referefice to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and fesolution,

(p) a reference to continuing in relation to an Event of Default means-an Event of
Defaultthat has not been remedied or waived;

{0y @ reference to deternines or determined means, unless the contrary is
incicated, a determination made at the absoluté discretion of the person making
it and

() a reference fo a. regulation includes any regulation, rule, official directive,
request or guideline {(whether or not having the force of Jaw) of any
governmental, infer-governmental or supranational bady, agericy, departient or
reégulatory, self-regulatory or other authority or organisation.

Deemed Gompliance

Any obligation on the: Borrowér to provide information to the Lenider pursuant to the
tarms. of this deed shall be desmed fo He satistied to the extent such information has
been provided to Shemeel-Khan in his capacity as either a director or shareholder of the
Borrower, Furthermore, -any action on the part:of the Borrower which is approved by
Shemeél Khan OTHER THAN i his capacity as director of the Lender shall NOT be

‘considered as approved of of consented fo_r the purposes of this agreement,

Clawback

Llabllmes is capabie _of bemg avmdecf or other_wzse sét aside on the hq_u;datlan or
administration of the Borrower or otherwise, then that-armount shall not be considered to
have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any ‘Charged Propetty

rcludes:
(a) all buildings and fixtures and fittings (including trade and tenant's fixtures and
frttmgs) and fixed piant and machmew that are situated tn-or form part-of that
Charged Property at any time; :

(b} the proceeds of the sale of any 'p'art of that '_C'hargeid Property and any other
monies paid or payable in respect of or in cohnection Wwith that Charged
Propety;
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1.6

1.7

1.8

1.9

140

{c) the benefit of any-covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of that Charged Property; and any monies paid
orpayable in respect of those-covenants;-and

{dy all rights under any licence, agresment for sale or agreement for lease in
respect of that Charged Property.

Nature of security over Investments
A reference in this deed to any share, stock, debenture or other sectirity or investment
inchrdes:

(a). -any dividend, interest or other distribution paid or payable in respect of that
share, stock, debenture of other security or investment;

(b) any right, money, shares or property accruing, offered. or issued &t any time i
relation to that share; stock, debenture orother secuiity or investment by way of
redemption, -substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or atherwise.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellarieous Provisions) Act
1989, the terms of the Loan Note Agreement and of any side letters between any parties.
in refation to the L.oan Note Agreement are incorporated into this deed.

Perpetuity period

If-the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Actuimulations Act 2009)..

Schedules

The Schedules form partof this deed and shall have effect as if set outin full'in the body
of this dead. Any referénce to this degd includes the Schedules.

Permitted Security

The provisions of thig deed shall at all times be subject to the terms of any Security

constitited by any Penmitted Security which, whgther duse to the férms of any deed of
priority, -intercreditor :agresment or otherwise, and which, save for the VAT Loan and

‘Rent Deposit Deed, shall be subordinate to the Security sanstltuted by this deed.
Covenantto pay:

The: Borrower shall, on-demand, pay to the Lender and discharge the Secured Liabilities

when they becomedue
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(il allits rights in respect-of sach Relevant Agreement, to the extent not effectively.
assigned under clause

3.3  Assignment

As a continuing security for the payment and -discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso

(a) all its rights in each Insurance Policy; including.all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy;
and '

(b) the benefit of each Relevant Agréement.

3.4  Floating charge

As.a continuing 'security for the payment and discharge of the Secured Liabilities; the
Borrower with full title guiarantee charges to the Lender, by way of first floating charge,
its Book Debis; all monigsfrom time to time standing to the credit of its aceounts with
any bank, financial. institution or other pefson (including sach Desighated Account),
together with all other rights and benefits accruing to or arising in conhection with each
account (including, but not limited to, entitlements to interest), all its undertaking,
propetty, assets and rights other than the Account and.the Deposit. Fund not otherwise
effactively mortgaged, charged or assigned under clause ' inclusive,

3.5  Qualifying floating charge

Paragraph 14 of Schedule B1 to'the Insolvency Act 1986 applies to the floating charge
created by claus ?

36 Leasehold sé‘c_:uri’t'y restrictions
(a)

) to clause . the security created by clause 3.1
shall not apply to an Excluded Property until the Borrower obtaing
‘any relevant consent, or waiver of any prohibition, fo the creation of security
over-that Excluded Propetty.

(b} Inrefation t6 each Excluded Property; the Borrower undertakes to: -

{y -apply for the relevant consent or walver of prohibition Within fifteen
Business Days of the date of this deéd, and td use its reasonable
endeavours to obtain that consent or waiver as sdon as possible
provided that the Borrower shall not be required 1o proceed ‘with any
consent or waiver of prohibition which is subjsct to -any unreasonable
term or coridition;

HBS.MFK10008-0001.Docs:20.05.06.Debenture: Ravioli Prop Co Ltd




() keep the Lender reasonably informed of its progress in obtaining that
consent or waiver; and
{ily as soon as regsonably practicable following receipt-of the consent or
‘waiver, provide the Lender witl a copy of that consent or waiver.
{¢) Immediately on receipt by the Borrower of the relevant consent or waiver, that
Excluded Property shall be- become the subject of a mortgage -or charge (as
approptiate) pursuant to clause 3

{dy |frequired by the Lender-at-any time foiiowmg receipt of that consent or waiver,
the Borrower shall; at its own cost; prepare and execute any further documents
and take any further action the Lender may require, inits reasonable discretion,
for perfecting its seclrity over that Excluded Property.

3.7  Automatic crystallisation of floating charge

The floating charge créated by clause 4.4 shall automatically and immediately. (without
notice) convert into a fixed charge over theassets subject to that floating charge if:
{a) the Borrower:
iy creates, or-attempts to create, without the: prior written consent of the
Lender, Security or a trust in favour of another person over all-or any
part of the Secured Assets (except as expressly permitted by the terms
of this deed or the Loan Note Agieement); or
(iy disposes, or attemipts to dispose of, all or any partof the Secured Assets
{other than: Secured Assets that are only subject to the floating charge
while it remaing uncrystallised);
(b.) any person levieg-any distress, attachment, execution or bther process against
all or any part of the-Secured Assets; or
(¢) & resolutioh is passed or an order is' made for the 'win’diﬁg-u'p- (other than. a
solvent windinig up), dissalution or administration of the Borrower
3.8  Crystallisation of floating charge by notice :

The. Lender may, in its sole discration; by wiitten notice to the Borrower, convert the
floating charge created” under this-deed into a fixed charge as regards any part of the
Secured Assets ss}emfled by the i_ender in that natlce if;

(@) AnEventof Default has occurred and is continuing; or

{b) the Lender, acting reasonably, considers those assets to be in danger of being
seized o sold under any form of distress, attachment, execution or other legal
pracess of to be otherwise in jeopardy.

3-,9' Assels at:quired_aﬁer any floating t;harg_e-.ha_.rystlié o
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3.1

3.2

Grant of security
L.egal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full titfe guarantee charges o the Lendear, by way of a first legal morigage,
all estates or interests in any freshold, leasehold hold proparty now owned by
it, including the real property {if any) specified in Schedl

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilibies, save
for the Account and the Deposit Fund the Bomower with full title guaraniee charges fo
the Lender by way of a first fixed charge:

{a) &l present and fulure estales or interssis of the Borrower in, or over, any
freehold, leasehold or commonhold property {other than any such property
effectively mortgaged under clause 34,

(h) the henefit of all other coniracts, guaraniees, appointmenis and warranties
refating ¢ each Charged Property and other documents 1o which the Borrower
is a party or which are in its favour or of which if has the benefit relating o any
letting, deveiopment, sale, purchase, use or the operation of any Charged
FProperty or otherwise relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whalever
payable to or for its benefit under or arising from any of them, ait remedies
provided for In any of them or available at law or in equily in relation {o any of
them, the right to compel performance of any of them and all cther rights,
interests and benefits whatever accruing to or for its benefit arising from any of
themy;

(¢} &l licences, consents and authorisations {(stalulory or ctherwise} held or
requirad in connection with its business or the use of any Secured Assel, and ali
rights in connection with them;

(dY all its present and future goodwili;
{2} allits uncalled capital;

{f} all the Equipment;

{gy all the Intelisctual Property,

(h} all the Investments;

(it all its rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all retumns of premiums in connection with each
Insurance Policy, to the extent not effectively assigned under clause |
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44

4.2

&1

5.2

5.3

Any asset acquired by the Botrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a-floating
charge under this deed, shall (unless the Lender confirms otherwise to the Borrowerin
‘writing} be charged to the Lender by way of first fixed charge.

Liability of the Borrower

Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilitiss shall
not be discharged, prejudiced or affected by:

(a) -any security, guarantee, indemnity, remedy or-other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or
unenforceable onany ground:

(b} the Lender renewiny, determining, varying or increasing any facility or other
transaction’ in any manner or concurring in, accepting or varying any
compromise, arranigemernt of seftlement, &r omitling 16 claim or enforce
payment from any other petson; or

(¢} any othér act-or omission that, but for this clause 4 1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.
Immiediate recourse
The Borrower waives any right it may have to require the Lender to enforce any security

or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this deed against the Borrower.

Representations and warranties

Times formaking repreéséntations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the

Lerider on the date of this deed.

‘Ownership of Secured Assets

The Borrower s the sole legal and beneficial owner of, and has good, valid and
marketable title to, the Secured Assets subject to the Permitted Security.

Ne Security

The Secured Assets are free from any-Security othier than the Secu_rity' created by-this
deed and the Permitied Security:
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54

5.5

8.1

6.2

6.3

Mo adverse claims

The Borrower has not received, or acknawiedged notice of, any adverse claim by any
person in respect of the Secured Assels or any interast in them.

No adverse covenanis

There are no covenanis, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets,

General covenanis
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender

{g) create, pwport o create or permil o subsist any Securily on, or in relation to,
any Secured Asset other than any Security crealed by this deed and the

Permitted Security;

{t) seil, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject {o an uncrystaliised floaling charge}, or

(¢} create or grant {or purport to create or grant) any interest in the Secured Assets
i favour of a third party.

In connection with any Permitied Securily to be entered into in connection with the VAT
Loan, the Lender agrees that is it shall enter into a dead of priority, on such reasonable
terms as shall be agreed by both parties acting reasonably and in good faith, with the
Borrower and Rory Buck affording priority to such Permitted Security.

Preservation of Secured Assets
The Borrower shall not do, or permit to be done, any act or thing that would or might
materially depreciate, jeopardise or ofherwise malerially prejudice the securily held by

the Lender, or malerially diminish the value of any of the Secured Assels or ihe
effectiveness of the securily created by this deed.

Enforcement of rights

The Borrower shall use its reasonable endeavours to:

(&) procure the prompt observance and performance by each counterparty to any
agreement or arrangement with the Borrower forming part of the Secured
Assets (including each counterparty in respect of a Relevant Agreement and
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6.4

6.5

5.6

6.7

each insurer in respect of an Insurance Policy) of the covenants and other
obiigations imposed on that counterparly; and

{b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assets as the Lender may reasonably require from time o
fime.

Notice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, nolify the Lender
in writing of,

{a} any representalion or warranly set out in this deed thal is incorrect or
misleading in any material respect when made or deemed to be repeated; and

{b} any breach of any covenant set out in this deed.

Insurance

{a) The Borrowar shall insure and keep insured {or where, in the case of any
ieasehold properly, insurance is the responsibilily of the landlord under the
terms of the lease, eithar procurs that the landlord insures and keeps insured
or, if and o the exient that the landiord does not do so, itself insure and keep
insured) the Secured Assels on terms no less favourable than the Insurance

Policies.

(b} The Borrower shall, If requested by the Lender, produce to the Lendsr each
icy, certificate or cover note relating to any insurance as is required by clause
j {or whers, in the case of any leasehoid properly, thal nsurance is
effected by the landlord, such evidence of insurance as the Borrower is entitled
tc obtain from the landlord under the terms of the relevant lease).

Proceeds from insurance policles

All monies payable under any insurance policy maintained by the Bomower in
accordance with clause at any time (whether or not the security constituted by this
deed has becoms enforceable) shall:

{a) be paid immediately info a Designated Account; and

{b} be applied in making good or recouping sxpenditure in respect of the loss or
damage for which those monies are receivad or, after the security constituted by
this deed has become enforceabls and if the Lender so directs, in or towards
discharge or reduction of the Secured Liabilities.

Information

The Borrower shall:
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~-{a) - dive the Lender such information concerning the location, -condition, use. and' .
Sl '-'operatron of the Secured Assets as the Lender may reasonably requrre and R

-~ by _permrt any persons’ des:gnated by he Lerider and any Receiver to enter on rts R
o premises and inspect and examing any Secured Asget, and the records relating - o
. to that Secured Asset, at all.reasonable times and on reasonable prior notice;
“(c)  promptly notify the Lender in writing of any action, claim, notice  or demand ..~ =
- made by or against it in connection with all or any part of a“Secured Assetorof .
" any fact, matter or circumstance which may, with the passage of time, giverise
- to-such an action, claim,. notice or démand, tog'ether-with,- in ‘each case, the ~ ~ S
. Borrower's proposals for settling, liquidating, compounding of contesting any
-"“such: action, ¢laim, notice or demand and shall, sub;ect to the Lenders prror R
- -_."approve! rmp!ement those proposals at rts own expense S

- e | Property covenants S
'3": A Leases anct trcences affect;ng the Charged Propertres

| .'rthout the prror wrrtten consent of the Lender (whrch consent m ._ :_3. L
), is notto be ‘unreasonably withheld or delayed):

_-The Borrower sha!l no
" the'case of clause

LAy grant any licence or tenancy affec:tmg the whole or any part of any Charged B
- Property, or exercise the ‘statutory powers of leasing or of accepting surrenders”
© . under sections 99 or 100 of the LPA 1925 (or agree to grant any such licence or o
~tenancy, or agree to exercise the statutory powers of !'easing or-of accepting - -
surrenders under section 99 or'section 100 of the LPA 1925); e

' (b) “ina any other way dispose of, accept the stirender. of. surrender oF create any [ e
- legal or equsteble estate orinterast in the whole or.eny_pert.of_any Charged o
R Properly (or agres to dispose of, accept the surrender of, surrender or create :
- .any legal or equitable estate or interest in the whole or any part of any Charged. R
S Property); e - P
B ey It eny person into oocupatron ofor share occupatron of the who!e or any part or Rt
. any Charged Property, or - R _ S
'--':-.'(d)'-_i__grant any consent or licence under any Ieaee or trcence affectrng eny Charged- : -

- except ih eech case toany member of the Group

7.2 __"Regrstratron restr;ctgons and cautrons agalnst farst reglstratron and notlces B oo

. __Whether or not tat!e {o any Charged Property is regrstered at the Land Reglstry, rf any__-_--'.'.z
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7.3

74

7.5

7.6

7.7

against the Borrower's title to any Charged Property, the Borrower shall as soon as
reasonably practicable afier becoming aware provide the Lender with a copy of the
relevant cattion or nofice. If such caution or notice was registered to protect a purported
interest the creation of which is not permitted under this deed, the Borrower shall as
soon as reasonably practicable following a reasonable request, and at its own expense,
take such steps as the Lender may reasonably require to ensure that the caulfon or
notice, as applicable, is withdrawn or canceiled.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
ongrous of restrictive obligations affecting the whole or any part of any Charged
Property, or create or permit to arise any overriding interest, sasement or right whatever
i or over the whole or any part of any Charged Properiy.

Proprietary rights

Subiject to clause 6.1, the Borrower shall procure that no person shall become entitlad to
assert any proprietary or other kke right or inlerest over the whole or any part of any
Charged Property without the prior written consent of the Lender,

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either
of them to enter on and inspect any Charged Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by ithe Borrower {o acquire, any freehold, leasehold or other interest in

any property.
Registration of legal mortgage at the Land Registry

The Borrower consenis to an application being made by the Lender fo the Land
Registrar for the following restriction in Form P {0 be registered against its tile to each
Charged Properly over which the Lender has a legal morlgage:

"No disposition of the registered estate by the proprietor of the registered estate, or by
the propriefor of any regislered charge, not being a charge ragistered hefore the entry of
this restriction, is {o be registered without a written consent signed by the proprietor for
the time being of the charge dated [DATE] in favour of Samson Rosie Limited referred to
in the charges register or their conveyancer”
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S !81' Nommations

' (@) The Botrower sha!E termmate with immediate efféct all nominations it may have L
7 made (including, without limitation, any’ nomination made under section 145 or
- 'section 146 of the Companies Act 2008} in respect. of any Investments and,.
- pendmg that termination; procure that any person so nominated.”

-'._._-':'(i)' : does not exercise any rights in respect of any Investments w;thout the'-'ﬁ )
' praorwntten approval of the Lender; and - o o

' (u) lmmedtate!y on rece!pt by st forward to the Lenderali communscations or__ o '_ - o
~other information received by itin respeot of-any Investments. forwhich it L
has bean $0 nominated.. : _ : _ :

by .'_The ‘Borrower shall not, durmg the Security Percod “exercise any rsghts_'-”'_
S (including, without limitation, any rights Under sections 145 and 146 of the - L
. Companies Act. 2006) to ominate- any person m respect of aoy of the--"-.'-'_. [
- Investments.” : e 3

g2 Pre-emptlon raghts and restrictmns on transfer
The Borrower sha!l

(a) obtaun “all consente wazvers approvals and pemgssmne that are’ necessary,- e
~-under the articles of association (or otherwise) of an-issuer of any Investments, -~

~ i for the transfer of the Investments to- the Lender or its nominee, or to @ =
_.-purchaser oh enforcement of the secunty constituted by this deed;-and

o (BY - procure the amendment of the shafe transfer provisions (mciudmg, but nof'f'f._
o limited fo, - deletion “of zny  pre-emption provisions)  undet the articles of -
" “association; other- constitutional document or ctherwise of ‘each issuer of the -
~ - Investments in any manner that the Lender may require in ‘order to permit the -
o transfer of the Investments to the Lender or its nomines; or ’so a. purchaser on'_:
-~ enforcement of the security canstituted by this deed. - TR '

' "__-'8'3 D:wdends and voting’ rlghts before enforcement

' .'(a)'- ;' Before the security constituted by this deed becomee enforceab!e the BorroWer_' o
. may retain and apply for its-own use all-dividends, interest and other monies -
- paid or payable in respect of the Investments and; if any-are paid or payable to." -
" the Lender or any of its nominees, the Lender will ‘hold all those dividends; -
o interest and othier monies recewed by lt for the Borrower and wﬁi pay them to":-
. the Borrower promptly on request. e S

L (b) :: ‘Before the secunty constituted by this deed becomes enforceable the Borrower
. may exercise eEI veting.-and other ng’hts.and powers in respect of the__
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Investments or, if any of the same are exercisable by the Lender or any of its
nominaes, to direct in writing the exercise of those voting and other rights and
powers provided that: :

{iy it shall not do so in any way that would breach any provision of the Loan
Note Agreement or this deed or for any purpose inconsistent with the
Loan Note Agreement or this deed; and

(i} the exercise of or the failure fo exercise, those voting rights or other
rights and powers would not have a material adverse effect on the value
of the investments or otherwise prejudice the Lender's security under
this deed.

8.4 Dividends and voting rights after enforcement

After the security constituted by this deed has become anforceable;

{a} all dividends and other distribulions paid in respect of the investments and
received by the Borrower shall be held by the Borrower on trust for the Laender
and immediately paid into a Designated Account or, if received by the Lender,
may be applied by the Lender in accordance with clause and

{b) all voling and cther rights and powers atftaching to the Invesiments may be
exercised by, or at the direction of, the Lender and the Borrower shall, and shail
procure that its nominees shall, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those righis and powers,

8.5 Compliance with reguests for information

The Borrower shall promptly send a copy to the Lendsr of, and comply with, ali
reasonabie requests for information which is within its knowledge and which are made
undar any law or regulation or any similar provision in any aiticles of association or other
constitutional document, or by any lsting or other authority, relating to any of the
Investments, If it fails o do so, the Lender may elect to provide such information as it
may have on behalf of the Borrower.

9. Relevant Agreements covenanis

9.1 Relevant Agreements

{a} The Borrower shall, unless the Lender agrees otherwise in wriling {such
agreement not tc be unreasonably withheld or delayed), comply with the terms
of each Relevant Agreement,

{b} The Borrower shall not, uniess the Lender agrees otherwise in writing {such
agreement not to be unreascnably withheld or defayed):




iy amend or vary or agree to any material change in, or waive any
requirement of or its rights.under. (save for the Consultancy Agreementy;
or

(i) seltle, compromise, terminate, rescind or discharge (except by
performancey; or
{iiy abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or-other
person
in-connection with any Relevant Agreement
0.  Intellectual Property covenanis
101 Maintenance of Intellectual Property
The Borrower shall not permit any fntellectual Property to be abandoned, cancelled or to-
lapse.
11,  Powers of the Leénder
114 Power to remedy | _ _

() The Lender shall be entitled (but shall not be-obliged) to remedy, at any time, a
breach by the Borrawer of any of its obligations contained:in this deed.

(by The Borrower irrevocably -authorises the Lender and its agents-to do-all things
that are necessary for that purpose.

(¢) The Borrower shall reimburse the Lender, on & full indemnity basis, for any
monies: the Lender expends in remedying a breach by the Borrower of its
obligations contairied in this deed, and such monies shall carry interest in
accordance with claus

11.2 Exercise of rights

{ay The rights of the Lender under clause are without prejudice to any ather
rights of the Lender under this deed.
By The .exerci'&;e of dny fights of the Lje'ﬁcl_ja'r gricer this deed. shall not make the
Lender liable to account as a martgagee in possession.
14.3 Powerto dispose of chattels
(@) Atany timeafter the security constititted by this deed has become enforceable,
thé Lender-or any Receiver may, as agent for the Borrower, dispose of any
chatiels or produce found onany Charged Property..
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11.4

115

1.5

12.

124

12.2
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(b) Without prejudice to bligation to account for the proceeds of any disposal
made under clause - the Borrower shall indemnify the Lender and any
Receiver against any liabliity arising from any disposal made under clause

Lender has Receiver's powers

To the extent permitted by Jaw, any right; power or discretion conferred by this deed
{either eXpiessly or imipliedly) or by law on-a Receiver may, after the security constituted
by this deed has become enforceable; be exercised by the Lender in relation to any:of
the Secured Assets whether or not it has taken possession of any Secured Assets anid
without first appointing & Receiver or notwithstanding the appointmentof a Receiver.

ndulgence

The Lender may, at its discretion; grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a parly to this deed

(whether or not any such person is jointly liable with the Borrower) in respect of any of

the Secured Liabilities, or of any other security for them without prejudice either o this

deed or to the: liability of the Borrower for the Sécured Liabilities:

Appointment of an Administrator

(a) The Lender may, on giving at least three prior written Business Days written

rictice to the Barrower, appoint any one or more persons to be an Administrator
of the Borrower pursuant to Paragraph 14-of Schedule B1 of the Insolvency Act
1986 if the security constituted by this deed becomes enforceable.

{(b)  Any appointment under this claus
{iy  beinwriting signed by a duly authorised signatory of the Lender, and
{iy, take effect in accordance with paragraph 19 of Schedule’ B1 of the
Insolvency Act 1986.

{cj The Lender may apply to the: court for an order removing an Administrator from
office arid may by notice in writing in accordance with this claus appoint a
replacement for any Administrator who has died, resigned, been removed or
who hasvacated-office upon ceasing to be gualified.

When security becomes enforceable
Security becomes enforceable on Event of Defauit

The security constiluted by this deed shall become immediately enforceable if an Event
of Defautt oecurs and is continuing..
Discretion '

Prop Co Lid




13.

13.1

3.2

13.3

After the security constituted by this deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fif, and take possession of and hold or dispose of all or any
part of the Secured Assets.

Enforcement of security

General

{a) For the purposes of all powers implied by statute, the Secured Liabilities are
deemed to have become due and payable on the dats of this deed.

(b) The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable at any
time after the security constituted by this deed has become enforceable under
clause '

{c) Section 103 of the LPA 1825 does not apply to the security constituted by this
deed.

Extension of statutory powers of lsasing
The statutory powers of ieasing and accepling surrenders conferred on morigagees
under the LPA 1925 and by any other statute are extended so as to authorise the Lender

and any Receiver, at any time after the security constituted by this deed has become
erforceable, whether in its own name or in that of the Bomrower, 0!

(a) grantalease or agreement for lease;
{b) accept sumenders of leases; or
{c} grant any option in respect of the whole or any part of the Secured Assats with

whatever rights relating fo other parts of i,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to g lessee or tenant
on a surrender) as the Lender or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 98 and 100 of the LPA 1925

Access on enforcement

{@) Atany time after an Event of Default has occurred and whilst it is continuing, the
Borrower will allow the Lender or its Receiver, without further notice or demand,
immediately to exercise all its rights, powers and remedies in particular (and
without limitation) to take possession of any Secured Asset and for that purpose
io enter on any premises where a Secured Asset is situated (or where the




(b)

At all fimes; the Borrower must use ifs reasonable endeavours to g
Lender or its'‘Receiver access to any premises for the purpose of clause 13,3(a)
{including obtaining any necessary consents or permits -of other perﬁcns) and
ansgrethatits employees and officers do the sarpg.

13.4  Redemption of prior Security

(@)

(b)

At any fime after the security-constituted by this deed has become enforceabls,

the: Lendei may:
{iy redeem any prior Security overany Secured Assat:
{iy  procure the transfer of that Security to itself; and
(i) -seftle and pass the accounts of the holder-of any prior Security (and any
accounts s0 settled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Botrower).
The Borrower shall pay to the Lender promptly on demand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemptiorn or
transfer, and such amounts shall be secured by this deed as part of the:Secured
Liabilities.
(y

135  Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be coricerned to enguire:

(a)
(o)

)

whiether-any of the Secured: Liabilities have become due or payable, or remain
unpaid of undascharged

has- became exerclsabie or is bemg properly exerc;sed o_r
how any money paid to: the Lender, any Receiver or any Delegate is to be
applied.

413.6 Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers:

13.7 No liabllity as mortgagee in possession

Neither the Lender nor any Receiver or Delegate shall be liabla, by réason of entering
into possession-of a Secured Asset.or for any:other reason, to.accolint as:morigagee in
possession in respect of all or any of the Securad Assets, nor shall any of them be liable
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13.8

13.9

14.

4.4

for any loss on realisation of, or for any act, defauit or omission for which a morigagee in
possession might be liable.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
o a purchaser.

Right of appropriation
{a} To the extent that
iy  the Secured Assets constifute Financial Collateral, and

() this deed and the obligations of the Borrowsr under it consfitute a
Security Financial Collateral Arrangament,

the Lender shall have the right, at any time after the security constituted by this
deed has bescome enforceable, fo appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabiliies in any
order that the Lender may, in its absolute discretion, determine.

(b} The value of any Secured Assels appropriated in accordance with this clause
shall be:

(i in the case of cash, the amount standing to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised, and

i) in the case of Investments, the market price of those Investments at the
tima the right of appropriation is exercised determined by the Lender,
acting reasonably, by reference {0 a recognised market index or by any
independent valuation by a reputable valuer.

() The Borrower agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations.

Receiver
Appointment

At any time afier the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons to be a Receiver of all or any part of the

Secured Assets.




14.2

14.3

144

14.5

146

15.

15.1

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from time fo time, by way of dead, or ofherwise
in writing, remove any Receiver appointed by it and may, whenever it thinks fil, appointa
new Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may fix the remuneraticn of any Receiver appointed by it without the
restrictions contained in section 108 of the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the exlent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925
or otherwise, and shall be exercisable withoui the restriclions contained in sections 103
and 108 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments -

The power to appoint a Recelver (whether conferred by this dead or by statule) shail be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or
any part of the Secured Assets,

Agent of the Borrower

Any Receiver appoinfed by the lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remunsration of that Recelver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue untll tha Borrower
goes into liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Lender.

Powers of Recelver

General

{a} Any Receiver appointed by the Lender under this deed shall, in addition fo the
powers confe n it by sta have the rights, powers and discretions set

cut in clause | to clause 9523 for the purpose of realising the Secured
Assets lo discharge the Secured Liabilities.




(b) A Receiver has all the rights, powers and discretions conferred on a receiver (or
a receiver and manager) under the LPA 1925, and shall have those rights,
powers -and discrefions conferred on an administrative receiver under the
Insolvency. Act 1986 whsther itis an administrative receiver ornot:

{c) I there Is more than one Receiver holding office at the 'same time, each
Receiver may (unless the document appointing it states otherwise) exercise all
of the powers conferred on a: Receiver under this deed individually and to the
exclusionof any other Recgiver.

{d) Any exercise by a Recsiver of any of the powers given by claus may be:on
behalf of the Borro the directors of the Borrower {in the case of the power
cohtained ifclaus 3yofitself.

15.2  Repairand develop Charged Properties
A Receiver may undertake or complete any works of repair, afteration; building or
development on the Charged Properties and may apply for and. maintain: any planning
permission, development consent, building reguiation approval orany other permission,
consent of licence to cany out any of the safie,

16,3 Grant or accept surrenders of feases
A Receiver may .grant, -or accept, surrenders of any leases or tenancies affecting any
Secured Asset on any terms, and subiject to-any conditions, that it thinks fit.

15.4 Employ personnel and advisers:

{a} A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and . professional
sHdvisars on any terms; and subject to any conditions, that it thinks fit, acting
reasonably.

. (b) A Receiver may discharge any such person or any such person-appointed by
the Borrower
155 Wake and revoke VAT options to tax
A Receiver-may make, exercise or revoke any VAT option 1o tax as it thinks fit,
166 Remunsration
A Receiver may charge and receive any sum by way of remuneration (in addition to alf
costs, charges and expenses incurred by it) that'the Lender may prescribe or agree with'
it.
18.7 Possession
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15.8

15.9

18.10

16.11

15.12

1513

15.14

15.18

16,16

A Receiver may take immediate possession of, get in and realise any Secured Asset.
Manage or reconstruct the Borrower's business
A Recsiver may carry on, manage, devealop, reconstruct, amaigamale or diversify or

concur in canying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,

Dispose of Secured Assets
A Receiver may sell, exchange, convert into money and realise all or any of the Secured

Assels in respect of which it is appointed in any manner {including, without limitation, by
public auction or private sale) and generally on any ferms and conditions as It thinks fit.

Sever fixturas and fittings
A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Borrower,

Sell Book Debis

A Recelver may sell and assign all or any of the Book Debls in respect of which it is
appointed in any manner, and generaily on any terms and conditions, that it thinks fit

Valid receipts
A Receiver may give a valid receipt for all monies and exacute all assurances and things
that may be proper or desirable for realising any of the Securad Assets.

lake settioments

A Receiver may setllle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispule, queslion or demand with or by any person who claims fo be g credifor
of the Borrower or relating in any way {o any Secured Asset,

Legal action

A Receiver may bring, prosacule, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assels as i thinks fit

Improve the Equipment

A Receiver may make substitulions of, or improvements {o, the Equipment as it may
think expedient.

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
] Borower m respect of uncaiEed cap;talw&’sh (for that purposeandor thepurpose 0
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15.47

15.18

15.18

15,20

15.21

16.22

16.23
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enforcing paymenis of any calls so made} the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authorised {o be
made by them.

insure
A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 8 affect

with any insurer any policy of insurance either in lisu or satisfaction of, or in addition to,
the insurance required to be maintained by the Borrower under this deed.

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any
Secured Asset.

Borrow

A Receiver may, for whalever purpose It thinks fit, raise and borrow money either
unsecured or on the securily of all or any of the Securad Assels in respect of which it is

appointed on any terms that it thinks fit (including, if the Lender consents, terms under
which that security ranks in priority to this deed).

Redeem prior Security
A Receiver may redeem any prior Securily and seltle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of any

manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
deamed to be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers in accerdanca with this deed.

Absolute beneficial owner

A Receiver may, In relation o any of the Secured Assets, exercise all powers,
authorisations and rights it would be capable of exercising as, and do all those acls and

things, an absolute beneficial owner could exercise or do, in the ownership and
management of the Secured Assets or any part of the Secured Assets.

incidental powers

A Receiver may do any other acts and things that it:
(8} may consider desirable or necessary for realising any of the Secured Assets;

(b} may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virlue of this deed or law, or
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16.

18.1

16.2

16.3

17.

174

17.2

{c} lawfuily may or can do as agent for the Borrower.
Delegation
Delegation

The Lender or any Receiver may delsgate (sither generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of altorney granted under clause 20.1

Terms

The Lender and sach Recelver may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit,

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible o the
Borrower for any loss or liability arising from any act, default, omission or misconduct on
the part of any Delegate.

Application of procseds
Order of application of proceeds

Al monies received or recovared by the Lender, a Receiver or a Delegate under this
deed or in connection with the realisation or enforcemeant of all or part of the security
constituled by this deed (other than sums recelved under any Insurance Policy), shall
{(subject to the claims of any person having prior rights and by way of variation of the
LPA 1925} be applied in the following order of prionity (but withowt prejudice to the
Lender's right to recover any shorlfall from the Borrower):

(#) in or towards payment of all costs, liabilities, charges and expenses properly
incurred by or on hehalf of the Lender (and any Receiver, Delegate, attorney or
agent appointed by i) under or In conneclion with this deed, and of all
remuneration due fo any Receiver under or in connection with this deed;

{(b) in or towards payment of the Secured Liabllities in any order and manner that
the Lender determines; and

{c} in payment of the surplus (if any) 1o the Borrower or other person entifled o it
Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or ctherwise) to pay or
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17.3

18.

184

18.2

appropr‘iate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any: of the Secured Liabilities.

Suspense account

All'monies received by the Lender, a Receiver.or a Delegate under this d:'eed (other than

‘sums received under any Insurance Policy that are not going to be applied in or towards

discharge of the Secured Liabilities):-
(a) ‘may, &t the discretion of the Lekder, Receiver or Delegate, be credited to a
suspense account,
(bY -shall bear interest, if-any, at-the rate agreed in writing between the Lender and
the Borrower;-and
(¢) 'may be held in that account for so long as the Lender, Receiver or Delegate
thinksfit.

Costs and indemnity:
Costs

The Borrower shall within five Business Days of demand, pay fo, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes.
and liabifities. of any kind (including, without lignitaition, legal, printing: and out-of-pocket
expenses) properly incuried by;the Lender, any Receiver or any Delegate in connection
with:
{a) this deed or the Secured Assets;
(b) taking,. holding, protecting, perfectmg, presemng or enforcing {or atternpting to
do soj any of the Lender's; & Receiver's: or & Délegate's rights under this deed:
or
(¢) taking proceedings for, of recovering, any of the Secured Liabilities,
together with interest, ‘which shall acerue and be payable (without the need for any
dernand for payment being made) from the date on which the rfelevant. cost, charge,
expense, tax or liability arose until-full discharge of that cost, charge, expense, tax of
fiability (whether before or after judgment; liquidation, winding-tp of administration of the
Borrower) at the rate and'in the manner specified in the Loan Note Instrument.
Indemnity _

(a) The Berm’we'r S)‘héii i’ndemr'aif;? tﬁe Léﬁder‘ ea'ch ReceiVér- and each Deiega'te

------

expeﬂses damages and logses (mcludmg bt not Esmnted to any dsrect mdrrect-_
or consequential lmsses less of profit; Eoss af reputatlon and all mterest




penalties and legal costs {calculated on a full indemnify basis) and all othar
professional cosis and expenses} suffered or incurred by any of them arising
out of or in connection with:

{ii the exercise or purporied exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Secured Assels;

(i) taking, hoiding, protecting, perfecting, preserving or enforcing for
attemnpling to do so) the securlty constituted by this deed; or

iy any defaull or delay by the Borrower in performing any of its obligations
under this deed.

{b) Any past or present employee or agent may enforce the terms of this clause
! subject {o and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999

19, Further assurance
191 Further assurance

The Borrower shall promptiy, at its own expense, take whatever action the Lender or any
Receiver may reasonably require for, :

{a) creating, perfecting or protecting the securily created or intended o be created
by this deed;

(b} facilitating the realisation of any Secured Asset; or

(¢} Tfacilitating the exercise of any right, power, autharity or discrelion exercisable by
the Lender or any Recelver in respact of any Secured Asset,

including, without fimitation the execution of any morigage, fransfer, conveyance,
assignment or assurance of all or any of the assels forming part of {or intended fo form
part of} the Secured Assels {whether to the Lander or to its nominge} and the giving of
any notice, order or direction and the making of any filing or registration which, in any
such case, the Lender may consider necessary or desirable.

20. Power of attorney
201 Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Recelver and
every Delegate separately to be the attorney of the Borrower and, in its name, on ifs
behaif and as iis act and deed, {0 exgcute any documents and do any acts and things
that:
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20.2

21,

22.

221

22.2

23

231
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{a) the Borrower is required to execute and do under this deed; or

{b) is necessary in exercising any of the righis, powers, authorities and discretions
conferred by this deed or by faw on the Lender, any Receiver or any Delegate.

Ratification of acts of atlorneys
The Borrower ratifias and confirms, and agrees {o ratify and confirm, anything that any of

its attomeys may do in the proper and fawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in clause

Release

Subject to clause at the end of the Securily Period, the Lender shall, af the request
and cost of the Borrower, take whatever action is necessary to:

{a} release the Secured Assets from the security constituted by this deed; and

{b) reassign the Secured Assels lo the Borrower,
Assignment and transfer

Assignment by Lender

(&) The Lender may assign or transfer any or all of its rights and obligations under
this deed in accordance with and only at the same fime as any transfer or
assignment of its rights and obligations under the Loan Note instrument,

(b} The Lender may disclose fo any actual or proposed assignee or ransferee any
information in its possession that relates to the Borrower, the Secured Assels
and this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its righis or obligations,
under this deed except with the prior written consent of the Lender.

Set-off
Lender's right of set-off

The Lender may al any time set off any liability of the Borrower fo the Lender against
any liability of the Lender to the Borrower, whether either liability is present or future,
liguidated or unliquidated, and whether or not either liability arises under this deed. if the
liabilities to be set off are expressed in different currencies, the Lender may convert
either liability at a market rate of exchange for the purpose of set-off. Any exercise by the
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23.2

233

24,

244

24.2

24.3

28,

251

Lender of its rights under this clause 93 shall not limit or affect any other rights or
remedies available fo it underthis deed or otherwise..

No-obligation to set off

The Lender is not obliged to exercise its rights under clause . I however, it does
exercise those rights it -must promptly notify the Borrower of the set:off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off; counterclaim, deduction or withholding {other than any deduction or
withhalding of {ax gs required by law).

Amendments, walvers and consents
Amendments:

No-amendment of this deed shall be'effective unless it'is in writing and signed by, ot on
behalf of, each party {or its authorised representative).
Waivers and consents

(a) A waiverofany rightor remedy underthis deed or by law, or any consent given
under this deed, is only effective. if given in writing by the waiving or consenting
party and shall not: be deemed a waiver of any other breach or default: It only
applies in the circumstances for which it is-given and shall not prevent the party
giving itfromsubsequently relying on the felevant provision.

(b} A faillure or delay by a party to exercise any right or remedy provided under this
deed or by law shall riot constitute a-waiver of that or any other right or remedy,
prevent or restrict any further exercise of that-or any other right-or remedy or
constitlte an election to affirm this deed. No single or partial exercise: of @ny
right or remedy provaded under this deed or by law shall prevent or restrict the

further exercise of that-or any other right or remedy. No. election ‘to affirm this
deed by the Lender shall be effective unless itis inwriting:

Righis and rémedies

The rights and remedies provided under this deed are cumilative and are in-addition to,
and not exclusive of, any rights and remedies provided by law:

Bevemnce

Severarice
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26,

28.1

27,

274

28,

28.1

If any provision (or part of a provision) of this deed is or becomes invalid, llegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. if such medification is not possible, the relevant provision
{or part of & provision) shall be deemed deleted. Any modification o or deletion of a
provision {or part of a provision) under this clause shali not affect the legality, validity and
enforceability of the rest of this deed.

Counterparis

Counterparts

{2) This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constitule a duplicate original, but all the
counterparis shall together constitute one deed,

{b) Transmission of the executed signature page of a counterpart of this deed by
email {in POF, JPEG or other agreed format) shall fake effect as delivery of an
executed counterpart of this deed. If either method of delivery is adopted,
without prejudice to the validity of the deed thus made, each parly shall provide
the others with the original of such counterpart as soon #s reasonably possible
thersafter.

{c} Mo countarpart shall be effeclive until each party has execuied and delivered at
least one counterpait.

Third party rights

Third party rights
(8) Except as expressly provided elsewhere in this deed, a person who is not a
party o this desd shall not have any rights under the Confracts (Rights of Third
Parties} Act 1989 {o enforce, or enjoy the benefit of, any term of this desd. This
does not affect any right or remedy of a third parly which exists, or is available,
apart from that Act.

{b}) The rights of the parties to rescind or agres any amendment or walver under
this deed are not subiect to the consent of any other parson.
Further provisions

independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantes that the Lender may hold for any of the Secured Liabiiities at
any time. No piior security held by the Lender over the whols or any part of the Sscured
Assets shaEE merge i the secunty created by ihas deed
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28.2

28.3

284

28.5

28.6
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Continuing security

The securily constituled by this deed shall remain in full force and effect as a continuing
security for the Secured Liabilitles, despite any settiement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this desd in
writing.

Discharge conditional

Any release, discharge or seftlement between the Borrower and the Lender shall be
desmad conditional on no payment or security received by the Lender in respect of the
Secured Liabiliies being avoided, reduced or ordered 1o be refunded under any law
relating to insclvency, bankrupley, winding-up, administration, receivership or otherwize.
Despite any such release, discharge or settlement:

{ay the Lender or its nominee may reiain this deed and the security created by or
under i, inciuding all certificates and documenis relating to the whole or any
part of the Secured Assets, for any period that the Lender deams necessary {o
provide the Lender with security against any such avoidance, reduction or order
for refund; and

{b) the Lender may recover the vaiua or amount of such security or payment from
the Borrower subsequently as if the release, discharge or setflement had not
occurred.

Certificates
A certificate or determination by the Lender as to any amount for the time being due to it

from the Borrower under this deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall
not apply to this deed.

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obiaining of a
moratorium by the Borrower under schedule A1 to the Insolvency Act 1988 nor the doing

of anything by the Borrower with a view to obtaining such a moratorium {including any
preliminary decision or investigation) shal be, or be construed as:

(@) an event under this deed which causes any floating charge created by this deed
o crystaliise;
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() an event under this deed which causes any restriction which would not
otherwise apply to be imposed on the disposal of any properly by the Borrower;
or

{¢} aground underthis deed for the appointment of a Receiver.
29,  Notices
291 Delivery
Any notice or other communication gi’ven to & party under or in cannection with this deed
shall be:
T @y inwriting;
{by delivered by hand, by pre-paid first-class po‘st'or"dther-ﬁext'wo'r}ﬁ(’i'n_g day déliver_y
sefvice or sent by email;-and.
.(c}' senttor
{i} the Bormowerat

Address; 5-7 Cranwood Street; London EC1V 9EE

(i the Lender at:
Address: 20 Béntham H‘éusse',.G_o‘ieridge'Garde'n's,. London SW100RD

Attention: Shemee! Khan

or to any other postal or email address or ds is notified in writing by one party 1o
the other from tirne to time.
29.2 Receipt by Borrower
-Any n’étic’:e_ or other communication that the Lender gives to the Borrower shall be
deemed to hdve been received:
(a) ifdelivered by hand, at the time itis left at therelevant address;
{b) -if posted by pre-paid first-class post or other next working day delivery service,
o the second Business Day-_aftet'pc'sténg; nd.

(¢} ifsent by fax, when received in legible form.
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29.3

29.4

30.

30.1

30.2

30.3

A notice or other communication given as described in clause 2 A or clause 2
on a day that is not a Business Day, or after normal business hours, in the place rt is
received, shall be deemed to have been recelved on the next Business Day.

Reaceipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

Service of proceedings

This clause 29 doas not apply 1o the service of any procesdings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute

resojution.
Governing law and jurisdiction
Goveralng law

This deed and any dispute or claim {including non-contractual disputes or ¢laims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
construad in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees thai, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim (inciuding non-
coniractual disputes or claims) arising out of or in connection with this deed or its subject
maiter or formation. Nothing in this clause shall imit the right of the Lender ic lake
proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, 0 the exient
permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings
under clause 2 being served on # in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to serve
process in any other manner permitied by law.

This document has been execuled as a deed and is delivered and takes effect on the dale
stated at the beginning of it

HBS MF K10€308 0001 Docs 20 {}5 06, Debenture Ravmh Pmp Co Ltd Page 36




Schedule 1 Real Property

Part i Registered Property

Unit 1032 {and mezzanines), Southern Terrace, Westfield, London - Titls number BGL155924

Part 2 Unregistered Property
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Schedule 2 Relevani Agreemenis

Type of contract Agreement for Lease
Date: 18th August 2019
Parties: {1) Commerz Real Investmenigeselischaft and (2) Ravioli Prop Co Limited

Type of contract: Rent Deposit Deed
Date: 16th August 2019

Parties: {1) Commerz Real Investmentgeselischaft and (2) Ravioli Frop Co Limited

Type of contract: Lease
Date: 28th February 2020

Parties; (1) Commerz Real Invesimenigeselischaft and (2) Ravioll Prop Co Limited t/a Pastaio

All warranty agreements entered into in respect of the premises at 1032 (and mezzanines),
Southern Terrace, Westfield, London

All equipment supplier agreements entered inio by the Borrower

C
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Schedule 3 — Insurance Policy
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