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Particulars of a charge Companies House
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A fee is payable with this farm You can use the WebFf

Please see ‘How to pay’ on the Please go to www.c
last page

J What this form is for % What this form is NOT
You may use this form to register You may not use this fo

a charge created aor evidenced by register a charge where
an instrument instrument. Use form M

02/07/2015

- - - COMPANIES HousE
This form must be delivered ta the Registrar for registration within

21 days beginming with the day after the date of aeation of the charge if
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the original.

R
o

Company details ‘lzl'-_—_lz"l—er

Company number

I 0 H| 4 o ITLFG_HTKB 3 Filling 1n this form

Please complete in typescript or in

Companynamemnfull | \JIpAJA (VA (VAN VD bold black capttals

I All fields are mandatory unless
speafied or indwated by *

Charge creation date

Charge creation date

Bl e [2folls

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitied 1o the charge.

Name

i NomipnEeS TP

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short desciption of any land, ship, arcraft or intellectual property
registered or required to he registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included m the instrument

8nef description

N.A.

Please submit only a short
description H there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please limut the description to the
available space

Other charge or fixed security

Does the instrument indude a charge (which s not a fioating charge) or fixed
security over any tangible or imtangible or (in Scotland) corporeal er incorporeal
property not desaibed above? Please tick the appropnate box.

[ Yes
O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Contnue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from aeating
further secunty that will rank equally wath or ahead of the charge?
Please tick the appropnate box

B Yes
0 me

Trustee statement®

You may tick the box if the company named in Section 1 15 acbing as trustee of
the property or undertaking which is the subject of the charge

O

OThis statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

This form must be sigied by a person with an interest in the charge.
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a quety
on the form The contact information you give will be
wisible to searchers of the public record

ANTONIO DEL GUWOW(E
| = GeETS | GENERALE

Cornparny name

W Ol Q)

-
| MICAND
| RN

| €ommyfRegion
ET_QIEWIEEF_F_I_

|nx

= 39
Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Regstered Office of
you have left the presenter’s information biank.

Checklist

We may return forms completed incorrectly or
with information missing.

242 $6289 ¢

Please make sure you have remembered the

following

f The company name and number match the
informatton held on the public Register

{7 You have induded a certified copy of the
nstrument with this form

M You have entered the date on which the charge
was created

¥J You have shown the names af persons entitled to
the charge

2 You have ticked any appropnate boxes in
Sections 3,5, 6,7&8
You have given a description in Section 4, f
appropriate

& You have signed the form

¥, You have endosed the correct fee

[j Please do not send the onginal mstrument, it must

be a certrfied copy

Please note that all information an this form will
appear on the public record

How to pay
A fee of £13 is payable to Companies House

in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies Hause

@ Where to send

You may return this form to any Compantes House
address. However, for expediency, we advise you
to retum it to the appropriate address below:

For companies registered in England and Wales:
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z.

DX 33050 Cardift

For companies registered in Scotland-

The Registrar of Compantes, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emal enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This torm has been prowided free of charge by Companies House.

06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7404610
Charge code: 0740 4610 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2015 and created by VINI ITALIANI LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd
July 2015.

po

Given at Companies House, Cardiff on 8th July 2015
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THIS DEED s dated 2O 106 l 2AOVO

PARTIES

(1

Vim Itaham Ltd incorporated and registered in England and Wales with company number
07404610 whose registered office 1s at 5 Frenches Road, Redhll, Surrey RH1 2HR
{Borrower)

2) IIU Nominees Limited, a mited hability company mcorporated 1n Ireland with registered
number 241141 and having its registered office at IFSC House, Custom House Quay, Dublin
1 (Lender)

BACKGROUND

(A) The Lender has agreed, pursuant to the Loan Agreement, to provide the Borrower with loan
facilities on a secured basis

(B) Under this deed, the Borrower provides secunty to the Lender for the loan facilities made
available under the Loan Agreement

AGREED TERMS

DEFINITIONS AND INTERPRETATION

11

Definitions

Terms defined 1n the Loan Agreement shall, unless otherwise defined in this deed, have the
same meaning in this deed In addition, the following definitions apply m this deed

Administrator: an admimistrator appointed to manage the affawrs, business and property of
the Borrower pursuant to clause 11 3

Book Debts: all present and future book and other debts, and monetary claims due or owing
to the Borrower, and the benefit of all security, guarantees and other nghts of any nature
enjoyed or held by the Borrower n relation to any of them

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks
in London are open for business

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 future equipment, plant, machinery, tools, vehicles, furnrture,
fittings, nstallations and apparatus and other tangible moveable property for the time being
owned by the Borrower, mcluding any part of it and all spare parts, replacements,
modifications and additions

Loan Agreement: the loan agrecement dated the date hereof between the Borrower and the
Lender for the provision of the loan facilities secured by this deed

Investments: all present and future certificated stocks, shares, loan capital, securities, bonds
and investments (whether or not marketable) for the time being owned (at law or in equity)
by the Borrower, including any




12

(a) dividend, mterest or other distnbution paid or payable 1n relation to any of the
Investments, and

(b) nght, money, shares or property accruing, offered or 1ssued at any time 1n relation
to any of the Investments by way of redemption, substitution, exchange,
conversion, bonus, preference or otherwise, under option nghts or otherwise

Properties: all freehold and leasehold properties (whether registered or unregistered) and all
commoenhold properties, now or in the future (and from tme to time) owned by the
Borrower, or in which the Borrower holds an interest (including, but not limited to, the
properties specified in Schedule 1), and Preperty means any of them

Receiver: a recerver, receiver and manager or administrative recerver of any or all of the
Secured Assets appointed by the Lender under clause 14

Relevant Agreement: cach agreement spectfied in Schedule 2

Secured Assets: all the assets, property and undertaking for the time being subject to the
Secunity created by, or pursuant to, this deed (and references to the Secured Assets shall
mclude references to any part of them)

Secured Liabilities: all present and future monies, obligations and habilnties of the Borrower
te the Lenders, whether actual or contingent and whether owed jontly or severally, as
principal or surety or m any other capacity, under or in connection with the Loan Agreement
or this deed {(including, without limitation, those ansing under clause 19 3(b)), together with
all interest (including, without hnutation, default interest) accrumg in respect of those
monzies, obligations or liabilities

Security Financial Collateral Arrangement: shall have the meaming given to that
expression 1n the Financial Collateral Regulations

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of secunty or other secunty interest securing any obligation of any
person, or any other agreement or arrangement having a similar effect

Security Period: the period starting on the date of this deed and ending on the date on which
the Lender 1s satisfied that all the Secured Liabilities have been unconditionally and

wrrevocably paid and discharged in full and no further Secured Liabilities are capable of being
outstanding

Interpretation

In this deed
(@ clause and Schedule headings shall not affect the interpretation of this deed,

(b) a reference to a person shall include a reference to an mdividual, firm, company,
corporation, partnership, umncorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether or
not having separate legal personahty),

(c) unless the context otherwise requires, words in the singular shall include the plural
and n the plural shall include the singular,




(&) unless the context otherwise requires, a 1eference to one gender shall
include a reference to the other genders,

(e}  areference to a party shall nclude that party's successors, permitted assigns
and permitted transferces,

(H  areference 1o a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time,

(8) areference to a statute or statutory prowvision shall include all subordinate
legisiation made from time to time under that statute or statutory provision,

(h)  areference to writing or written includes fax but not e-mal,

()  an obligation on a party not to do something mcludes an obhgation not fo
allow that thing to be done,

()  areference to this deed (or any provision of 1t) or to any other agreement or
document referred to in this deed 1s a reference to this deed, that provision
or such other agreement or document as amended (1n each case, other than
 breach of the provisions of this deed) from time to trime.

(k)  unless the conteat otherwise requires, a reference to a clause or Schedule 1s
to a clause of, or Schedule to, this deed,

)] any words following the terms including, include, particular. for
cxample or any similar expression shall be construed as (lnstrative and
shall not himit the sense of the words, description, definition, phrase or term
precedmng those terms,

(m) a reference to an amendment ncludes 2 novaton. re-enactment
supplement or varation (and amended shall be construed accordingly),

(n)  a reference to assets includes present and future properties. undertakings,
rcvenucs, rights and benefits of every description,

(@)  areference to an authorisation mcludes an approval, authornisation, consent,
exemption, filing. hecence, notartsation, registration and resolution,

(p)  a reference 1o continuing n relation to an Lvent of Default means an Event
of Default that has not been remedied or waived,

(@) a reference to determines or determined means, unless the contrary 1s
indicated, a determination made at the absolute discretion of the person
making it. and

() a reference to a regulation includes any regulation. rule, official directive,
request or gmdeline (whether or not having the force of law} of any
governmental, inter-governmental  or supranational  body, agency,
department or regulatory, self-regulatory or other authonty or orgamsation

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Property includes
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(@) all buildings and fixtures and fitlings (including trade and tenant's fixtures
and fittings) that are situated on or form part of that Property at any time,

(b) the proceeds of the sale of any part of that Property and any other monies
paid or payable 1n respect of or in connection with that Property;

(¢) the benefit of any covenants for uitle given, or entered into, by any
predecessor in title of the Borrower 1n respect of that Property, and any
monies paid or payable 1n respect of those covenants, and

(d)  all nghts under any hicence, agrecment for sale or agreement for lease in
respect of that Praperty

Schedules

The Schedules form part of this deed and shall have effect as 1f set out i full i the
body of this deed Any reference to this deed meludes the Schedules

COVENANT 10 PAY

The Borrower shall. on demand. pay to the Lender and discharge the Secured
Liabthties when they become due

GRANT OF SECURITY

Lepgal mortgage

As a contmumg secunity for the payment and discharge of the Secured Lrabilities, the
Borrower with full title guarantee charges to the Lenders, by way of first legal
mortgage, each Property

Fixed charges
As a continumg secunity for the payment and discharge of the Secured L.rabihties, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge

(a)  all Properties acquired by the Borrower in the future,

(b)  all present and future mterests of the Borrower not effectively mortgaged or
charged under the precedmg provisions of this clause 3 n. or over, freehold
or leasehold property,

(©)  all present and future rights. licences. guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property.

(d) all hcences, consents and authonisations (statutory or otherwise) held or
required 1n connection with the Borrower's business or the use of any
Secured Asset, and all nights m connection with them,

(¢)  allits present and future goodwill,

(H  allits uncalled capatal,
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(g) all the Equipment,
(h)  all the Book Dcbts,

(0 all the Investments,

g} all monies from time to time standing to the credit of its accounts with any
bank, financial instttution or other person (including each Designated
Account), together with all other rights and benefits accrung to or ansing w
conneclion with each account (including, but not himited to, entitlements to
mnterest),

(v) all its rights m respect of all other agreements. nstruments and rights
relating to the Secured Assets

Floating charge

As a continung security for the payment and discharge of the Secured Liabihities, the
Borrower with full title guarantee charges 1o the Lenders, by way of first floating
charge, all the undertaking, property, assets and rights of the Borrower at any time not
cffectively mortgaged, charged or assigned pursuant to clause 3 1 and clause 3 2

Automatic crystallisation of floating charge

The floatng charge created by clause 33 shall automatically and immediately
(without notice) convert nto a fiaed charge over the assets subject to that floating,
charge 1f

(a} the Borrower

(1) creates, or attempts to create, without the prior wnitten consent of
the Lenders, a Security or a trust i 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 Agreement), or

()  disposes, or attempls to dispose of, all or any part of the Secured
Assets (other than Secured Assets that arc only subject to the
floating charge while it remams uncrystathised),

(b)  any person levies (or attempts to levy) any distress. attachment, execution or
other process aganst all or any part of the Secured Assets, or

(¢) a resolution 1s passed or an order 1s made for the winding-up, dissolunion.
admnistration or re-organisation of the Borrower

Crystallisation of floating charge by notice

The Lender may. i 1ts sole discretion, at any tunc and by wnitten notice to the
Borrower, convert the floating charge created under this deed wnto & fixed charge as
regards any part of the Secured Assets specified by the Lender m that notice
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LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's hability under thas deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by

(@ any secunty, guarantee, indemnity, remedy or other nght held by, or
avatlable to, the Lender that 15 or becomes, wholly or partially illegal. vod
or unenforceable on any ground,

(b) the Lender renewing. determiming, varying or mcreasing any facihity or
other transachion I any manner or concurrmg n, accepling or varymg any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person, or

(¢) any other act or onussion that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the habihty of the
Borrower

REPRESEN 1A FIONS AND WARRANTIES
Representations and warranties

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

Ownership of Secured Assets
‘The Borrower 1s the sole legal and beneficial owner of the Secured Assets
No Secarity

The Sccured Assets are free from any Sccunty other than the Secunity created by this
deed

No adverse claims

The Borrower has not receved, or acknowledged notice of, any adverse claim by any
person m respect of the Secured Assets or any mterest in them

No adverse covenants

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

No breach of laws

There 1s no breach of any law or regulation that materially and adversely affects the
Secured Assets
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58

59

511

61

No interference 1 enjoyment

No facility necessary for the enjoyment and use of the Secured Assets 1s subject to
terms entitling any person to terminate or curtail its use

No overriding interests

Nothing has arisen, has been created or 1s subsisting, that would be an overnding
interest in any Property

Avordance of security

No Security expressed to be created under this deed 15 hable to be avoided, or
otherwise set aside, on the hquidation or adnunistration of the Borrower or otherwise

No prohibitions or breaches

There 15 no prohibition on assignment i any Insurance Policy or Relevant Agreement
and the entry mto this deed by the Borrower does not and will not, constitute a
breach of any Insurance Policy. Relevant Agreement or any other agreement or
instrument biding on the Borrower or 1ts assets

Enforceable security

This decd constitutes and will constitute the legal. vahd, binding and enforceable
obligations of the Borrower, and 15, and will continue to be, eftective secunty over all
and every part of the Secured Asscts in accordance with 1ts terms

Investments

(@)  The Investments are fully paid and are not subject to any option to purchase

or sumilar rights

(b)  No constitutional document of an 1ssuer of an Investment nor any other
agreement

(1) restricts or inhibits any transfer of the Investments on creation or
enforcement of the security constituted by this deed, or

(n)  contams any nghts of pre-emption n relation to the Investments

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the pnor writien consent of the

Lenders

(a)  create, purport to create or permit to subsist any Secunty on, or i relation
to, any Secured Asset other than any Security created by this deed.




(b) sell, 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 to an uncrystallised floating charge); or
(c) create or grant (or purport to create or grant) any nterest in the Secured
Assets i favour of a thurd party
62 Preservation of Secured Assets

The Borrower shall not do. or permit to be done, any act or thing that would or might
depreciate. jeopardise or otherwise prejudice the secunty held by the Lenders, or
materially dimimish the value of any of the Secured Assets or the effectivencss of the
secutity created by this deed

63 Borrower's waiver of set-off

The Borrower waives any present o1 future right of set-off it may have n respect of

the Secured Liabilities (inciuding sums payable by the Borrower under this deed)

64 Compliance with laws and regulations

{a)

The Borrower shall not, without the Lenders’™ prior written consent, use or
permut the Secured Assets to be used n any way contrary to law

(b)  The Borrower shall

(1) comply with the requirements of any law and regulation relating to
or affecting the Secured Assets or the use of it or any part of them,

(1)  obtamn, and promptly renew from tme to time, and comply with the
terins of all authorisations that are required mn connection with the
Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset, and

gy promptly effect any mamntenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or 1n connection with the Secured Assets

65 Enforcement of rights

The Borrower shall use its best endeavours 10

(a)

(b)

procure the prompt observance and performance of the covenants and other
obligations 1mposed on the Borrower's counterparties (including each
counterparty m respect of a Relevant Agreement and each msurer in respect
of an Insurance Policy), and

enforce any rights and inshitute, continue or defend any proceedings relating
to any of the Secured Assets that the Lender may require from time to nme

66 Notice of misrepresentation and breaches

8




67

68

71

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

(a) any representation or warranly set out in clause Swhich 15 ncorrect or

misleading in any maternal respect when made or deemed to be repeated,
and

(&)  any breach of any covenant set out in this deed
Title documents

The Borrower shall deposit with the Lender and the Lender shall, for the duration of
this deed be entitled to hold

{2}  all deeds and documents of title relating to the Secured Assets that arc in the
possession or control of the Borrower (and 1f these are not within the
possession or control of the Borrower, the Borrower undertakes to obtam
possession of all these deeds and documents of title).

(b)  all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time to time, and

(¢}  copies of all the Relevant Agreements. certificd to be true copics by erther a
director of the Borrower or by the Borrower's sohcitors

Information

The Borrower shall.

(@) give the Lender such information concerning the location, condition, use
and operation of the Secured Assets as the Lender may require;

(b)  permit any persons designated by the Lender and any Recewver to enter on
its presmses and inspect and exanmune any Secured Asset, and the records
relating to that Securcd Asset, at all rcasonable tmes and on reasonable
prior notice, and

() promptly notify the Lender n writing of any action, claim, notice or demand
made by or against it m connection with all or any part of a Sccured Asset
or of any fact, matter or crrcumstance which may, with the passage of time,
give nise to such an action, claim, notice or demand. together with, 1n each
casc. the Borrower's proposals for settling. liquidating, compounding or
contesting any such action, claim. notice or demand and shall, subject to the
Lender’s prior approval, implement those proposals at its own expense

PROPERTY COVENANTS

Maintenance

The Borrower shall keep all buildings and all fixtures on each Property in good and
substannial repair and condition
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74

75

76

Preservation of Property, fixtures and Equipment

The Borrower shall not, without the prior written consent of the Lenders

(a)

(b)

(c)

pull down or remove the whole, or any part of. any building forming part of
any Property or permit the same to occur,

make or permit any aiterations to any Property. or sever or remove, or
permit to be severed or removed, any of s fixtures. or

remove or make any alterations to any of the Equipment belonging to, or in
use by, the Borrower on any Property (except to effect necessary repairs or
replace them with new or improved models or subst itutes)

Conduct of business on Properties

The Borrower shall carry on 1ts trade and business on those parts (1f any) of the
Properties as are used for the purposes of trade or busmess m accordance with the
standards of good management from time to time current i that trade or business

Compliance with covenants and payment of rent

The Borrower shall

(a)

(b)

)

observe and perform all covenants, stipulations and conditions to which
each Property, o1 the use of it, 1s or may be subjected, and (of the Lender so
requires) produce evidence sufficient 1o satisfy the Lender that those
covenants, stpulations and condimons have been observed and performed,

diligently enforce all covenants, stipulations and condiions benefiting each
Property and shall not (and shall not agree to) warve, release or vary any of
the same, and

(wathout prejudice to the generabty of the foregoing) where a Propenty. or

part of it, 15 held under a lease, duly and punctuaily pay all rents due from
time to time. and perform and observe all the tenanl's covenants and

conditions

Payment of rent and outgoings

The Borrower shall’

®
(b)

duly and punctually pay all rents due from time to time: and

pay (or procure payment of the same) when due all charges. rates, taxes,
duties. assessments and other outgomgs relating to or imposed on each
Property or on its occupier

No restrictive obligations

The Borrower shall not, without the prior wniten consent of the Lenders, enter mto
any onerous or restrictive obligations affecting the whole or any part of any Property,

10
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81

9.

91

or create or permmit to arise any overriding nterest, easement or right whatever in or
over the whole or any part of any Property.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprictary or other like right or interest over the whole or any part of any Property
without the prior wnitten consent of the Lenders

Inspection

The Borrower shall permut the Lenders. any Receiver and any person appointed by
either of them o enter on and inspect any 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 the Borrower to acquire, any frechold, leasehold or other
mterest in any property

EQUIPMENT COVENANTS

Mamtenance of Equipment

"I he Borrower shall

{a) mamtam the Equipment m good and serviceable condition (except for
expected fair wear and tear) in comphance with all relevant manvuals,
handbooks. manufacturers mstructions  and  recommendations and
maintenance or servicing schedules,

(b)  at its own expense, rencw and replace any parts of the Equipment when they
become obsolete, wom out or damaged with parts of a similar quality and of
equal or greater value, and

(¢)  not permit any Equipment to be

() used or handled other than by properly qualified and tramed
persons. ot

{m) overloaded or used for any purpose for which 1t s not designed or
reasonably suitable

BOOK DEBTS COVENANTS

Realising Book Debts

a) The Borrower shall as an agent for the Lenders, collect in and realise all
Book Debts, pay the proceeds into a Designated Account immediately on
receipt and, pending that payment. hold those proceeds in trust for the
Lenders,
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(b}

©

The Borrower shall not, without the prior written consent of the Lenders,
withdraw any amounts standing to the credit of any Designated Account,
and

The Borrower shall. 1f called on to do so by the Lenders, exccute a legal
assignment of the Book Debts to the Lender on such terms as the Lender
may require and give notice of that assignment to the debtors from whom
the Book Debts are due, owing or mcurred

Preservation of Book Debis

The Borrower shali not (except as provided by clause 9.1 or with the prior wnitten
consent of the Lender) release, exchange, compound, set-off, grant time or indulgence
in respect of, or n any other manner deal with, all or any of the Book Debts

DELIBERATELY LEFT BLANK

POWERS OF THE LENDER

Power to dispose of chattels

(a)

(b)

At any tune after the sccunty comstituted by this deed has become
enforceable. the Lender or any Recetver may, as agent for the Borrower,
dispose of any chattels or produce found on any Property

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 11 1(a), the Borrower shall mdemmify the
Lender and any Recewver agamst any hability anisig from any disposal
made under clause 11 1(a)

Lender has Receiver's powers

I'o the extent permitted by law, any right, power or discrenion conferred by this deed
on a Receiver may, after the secunty constituted by this deed has become
enforceable, be excrcised by the Lender in relation to any of the Secured Assets
whether or not 1t has taken possession of any Secured Assets and without first
appointing a Recerver or notwithstanding the appointment of a Receiver

Appointment of an Administrator

()

(b)

The Lender may. without notice to the Borrower, appoint any one or more
persons to be an Adminstrator of the Borrower pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 if the security constituted by this

deed becomes enforceable
Any appointment under this clause 1 1 3 shall

(  ben wnting signed by a duly authorised signatory of the Lenders.
and

12
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(n) take effect, in accordance with paragraph 19 of Schedule Bl of the
Insalvency Act 1986

(c) The Lender may apply to the court for an order removing an Admnistrator
from office and may by notice 1n writing in accordance with this clause 11 3
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be quahfied

Further advances

The Lender covenant with the Borrower that it shall perform its obligations to make
advances under the 1.0an Agreement (including any obligation to make available
further advances)

WHEN SECURITY BECOMES ENFORCEABLE

Sceurity becomes enforceable on Event of Default

Ihe sccunty constituted by this deed shall become immediately enforceable f an
I"vent of Default occurs, as defined m clause |1 of the Loan Agreement

ENFORCEMENT OF SECURITY

Enforcement powers

(a)  For the purposes of all powers implied by statute. the Sccured Liabilitics are
deemed to have become due and payable on the date of this deed

() The power of sale and other powers conferred by section 101 of the LIPA
1925 (as varied or extended by this deed) shail be immediately exercisable
at any time after the secunty constituted by thms deed has become
enforceable under clause 121

(©)  Section 103 of the LPA 1925 does not apply 10 the secunty constituted by
this deed

Access on enforcement

(3 At any time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of its obhigations
under this deed or the Loan Agreement, the Borrower will allow the Lender
or 1ts Recerver, 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 to enter on any
premises where a Secured Asset is situated (or where the Lender or a
Receiver reasonably believes a Secured Asset to be situated) without
mcurring any hability to the Borrower for, or by any reason of, that entry

(b) At all umes, the Borrower must use 11s best endeavours to allow the Lender
or its Receiver access to any prenuses for the purpose of clause 13 2(a)

13
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(including obtaining any necessary consents or permits of other persons)
and ensure that rts employees and officers do the same

Prior Security

At any time after the security constituted by this deed has become enforceable, or

after any powers conferred by any Security having prionity to this deed shall have
become exercisable, the Lender may

{n) redeem that or any other prior Secunty,
(b  procure the transfer of that Security to 1t; and

(¢}  settle and pass any account of the holder of any prior Secunty

The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Borrower All monies paid by the
l.ender to an encumbrancer in settlement of any of those accounts shall. as from us
payment by the Lenders be duc from the Borrower to the Lender on current account
and shall bear interest and be secured as part of the Secured Liabilities

RECEIVER

Appomntment

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

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act
1986 1n the case of an administrative recciver), from time to time. by way of deed, or
otherwise m writing, remove any Recetver appomted by 1t and may, whenever 1t
thinks fit. appot a new Receiver i the place of any Recewver whose appointment
may for any reason have terminated

Indemnity

The Borrower shall indemnify the Lenders, each Recewver and each relevant delegate,
and therr respecuive employees and agents against all habilities, costs, expenses,
damages and losses (including but not limited to any direct, ndirect or consequential
losses, loss of profit. lass of reputation and all interest, penalties and legal costs
(calculated on a full indemmity basis) and all other professional costs and expenses)
suffered or imcurred by any of them ansing out of or in connection with’

(a) the excrcise or purported exercise of any of the nights, powers, authorities or
discretions vested 1n them under this deed or by law 1n respect of the
Sccured Assets,
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(b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do 50) the secunity constituted by this deed. or

(€) any default or delay by the Borrower in performing any of its obligations
under this deed

Any past or present employce or agent may enforce the termis of this clause 143
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment ot this deed shall be elfective unless it 1s in writing and signed by, or
on behalf of, each party {or its authorised representative)

Waivers and consents

(@) A wawer of any right or remedy under this deed or by law, or any consent
gaven under this deed, 15 only effective 1f given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default It only applics in the circumstances for which it 1s given and shall
not prevent the party giving it fiom subsequently relying on the relevant
provision

(b) A falure to exercise, or a delay in exercising. any right or remedy provided
under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercisc of that or any other
nght or remedy or constitute an election to affirm this deed No single or
partiat exercise of any night or remedy provided under this deed or by law
shall prevent or restrict the fusther excrcise of that or any other right or
remedy No election to affirm this deed by the Lender shall be effective
unless 1t 1S 1\ wnung

Rights and remedies

The rights and remedies provided under this deed are cumulative and are m addition
(0. and not exclusive of, any nghts and remedies provided by law

SEVERANCE

Severance

If any proviston (or part of a provision) of this deed 1s or becomes mvahd. 1llegal or
unenforceable. it shall be deemed modified to the minimum extent necessary {0 make
it vald, legal and enforceable If such modification 15 not possible, the relevant
proviston (or part of a provision) shall be deemed deleted Any modification to or
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defetion of a provision (or part of a provision) under this clause shall not affect the
legahty, validity and enforceability of the rest of this deed

COUNTERPARTS

Counterparts

(@ This deed may be executed 1n any number of counterparts, each of which
when executed and delivered shall constitute a duplicate origmal, but all the
counterparts shall together constitute one deed

THIRD PARTY RIGHTS

Third party rights

(a)  Except as eapressly provided, a person who s not a party to this deed shall
not have any rights under the Contracts (Rights of Third Parties) Act 1999
to enforce, or emoy the benefit of, any term of this deed This does not
affect any right or remedy of a third party which extsts, or is available, apart
from that Act

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be m addition to, and mdependent of, any
other security or guarantee that the Lender may hold for any of the Secured Liabilities
at any tune No prior security held by the Lender over the whole or any part of the
Secured Assets shall merge i the sccunty created by this deed

Continuing security

The security constituted by this deed shall remam in full force and effect as a
continuing secunity for the Sccured Liabilitres, despite any settiement of account, or
intermediate payment, or other matter or thing. unless and untii the Lender discharge
this deed in writing

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security 1ecewved by the Lender m respect of
the Secured Liabiliies bemg avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency. bankruptcy, winding-up, adminmistration, receivership
or atherwise. Despite any such release, discharge or settiement

(a) the Lender or its nominec may retain this deed and the security created by or
pursuant to i, mcluding all certificates and documents relating to the whole
or any part of the Secured Assets, for any penod that the Lender deem
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necessary to provide the Lender with security against any such avoidance,
reduction or order for refund, and

(b) the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release. discharge or settlement
had not occurred

20. NOTICES

201 Delivery

Each notice or other communication reqiured to be grven to a party under or
connection with this deed shall be

(a) 1nwnhng,

(b)  dechvered by hand, by pre-paid first-class post or other next working day
dehivery service or sent by fax, and

(c) sentto
(1}  the Borrower at

5 Frenches Road, Redhill, Surrey RH1 2HR
For the attention of Mr Bruno Cemecca

Fax number +44/2072250848

(d) the Investor at
11U Nomunees Limted, IFSC House, Custom House Quay, Dublin 1.

For the attennion of Mr Martin Moeore
Fax number +353-(0)1-6054455

or 1o any other address or tax number as 1s notified m wniting by one party
to the other from time to ime

202  Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been recewved

(@) f dehvered by hand, at the time 1t 1s left at the relevant address;

() if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting, and

(¢)  1f sent by fax, when recerved m legible form
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A noticc or other communication given as descnbed in clause 20 2(a) or clause
20 2(c) on a day that 1s not a Business Day. or afier normal business hours. in the
place it 1s received, shall be deemed to have been received on the next Business Day

203  Receipt by Leaders

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

21. GOVERNING LAW AND JURISDICTION

211 Governing law

I'ms deed and any dispute or claim arising out of or m connection with it or its
subject matter or formauon (ncluding non-contractual disputes or claims) shall be
governed by and construed i accordance with the law of England and Wales

I
]

Jurisdiction

Each party irrevocably agrees that. subject as provided below. the courts of England
and Wales shall have exclusive junisdiction over any dispute or claim arsimg out of or
n connection with this deed or its subject matter or formation (including non-
contractual disputes or claims) Nothing in this clause shall imit the right of the
Lender to take proceedmgs agamnst the Borrower in any other court of competent
jurisdiction, nor shall the taking of proceedings n any one or more Jurisdictions
preclude the tahimg of procecdings m any other junisdictions, whether concurrently or
not. to the extent permitted by the law of such other jurisdiction

1 s document has been exceuted as a deed and 1s delivered and takes eftect on the date stated
at the beginning of 1t

18




Schedule 1 Notice and acknowledgement - bank account

Part 1. Form of notice

[On the letterhead of the Borrower}

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

(ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs.

Dehenture (Debenture) dated |DATE| between |BORROWER] and [LENDERS]

This letter constitutes notice to you that under the Debentuse [(a copy of which 1s attached)]

we have charged, by way of first fixed charge, m favour of [LENDERS] (the Lenders) all

monies from time to time standing to the credit of the account held with you and detailed

below (the Account), together with ali other nghts and benefits accruing to or arising m

connectton with the Account (ncluding, but not hmited to. entitlements to interest)

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: |ACCOUNT NUMBER]

We irrevocably instruct and authorise you to

e Disclose to the Lender any information relating to the Account requested from you by the
Lenders

e [Comply with the terms of any written notice or nstructions relating to the Account
recetved by you from the Lenders |

e [Hold all sums from ume to tune standing to the credit of the Account to the order of the
Lenders ]

e [Pay or releasc all or any part of thc monics standmg to the credit of the Account m
accordance with the written mstructions of the Lenders ]

[We acknowledge that you may comply with the instructions i this notice without any
further permission {rom us |

[We are not permutted to withdraw any amount from the Account without the prior written
consent of the Lenders |

[The mstructions n this notice may only be revoked or amended with the prior written
consent of the Lenders ]

This notice. and any dispute or claim ansing out of or n connection with 1t or its subject
matter or formation (including non-contractual disputes or claims), shall be governed by and
construed m accordance with the taw of England and Wales

Please [acknowledge receipt of this notice] OR [confirm that you agree to the terms of this
notice and to act 1 accordance with 1ts provissons] by sending the attached acknowledgement
to the Lender at [ADDRESS OF LENDERS], with a copy to us

Y ours faithfuily,
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Signed Ce .
[NAME OF BORROWER]

Part 2. Form of acknowledgement

[On the letierhead of the bank, financial msttution or other person)

[LENDERS]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE)

[DATE]

Dear Swrs,

Debenture (Debenture) dated {DATE| between [BORROWER| and [LENDERS|

We confirm receipt from [BORROWER] (the Borrower) of a notice (the Notice) dated
[DATE] of a charge (on the terms of the Debenture) over afl mones from tume to time
standing to the credit of the account detailed below (the Account). together with all other
rights and benefits accruing to or ansmg n connection with the Account (including, but not
limited to, entitlements to tnterest)

We confirm that we

o Accept the mstructions contained in the Notice and agree to comply with the Naotice.

o [Will not permit any amount to be withdrawn from the Account without your prior
written consent ]

e Have not recerved notice of the mterest of any third party in the Account

o Have neither clanmed nor excreised, nor will claim or exercise any secunty interest, set-
off, counter-claim or other right n respect of the Account

The Account 18

Name of Account: INAME OF ACCOUNT]

Sort code: |[SORT CODE|

Account number: JACCOUNT NUMBER|

1his letter, and any dispute or claim arising out of or in connection with 1t or its subject matter
or formation (mcluding non-contractual disputes or claims), shall be governed by and
construed in accordance with the law of England and Wales

Yours faithfully,

Signed e
[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as a deed by VINI
ITALIANI LIMITED acting by a
director in the pregence of.

473
itness Signatu
MiCHELE REQRTERS
Witness Name (in block capials)

2% RBARLRY RDAD
LoNDoN  WAC AR

Witness Address

SomMMe &0
Witness Occupation
Executed as a deed by I1U

NOMINEES LIMITED acting by a
director n the presence of

5)0% Pelle

Witness Sfgnature

Thn(Ey BEAAN

Witness Name {in block capitals)

Dirckdr

/‘
H/"éi-\ C /—.‘: PR, A
Director
Wore B By at

Dhirector/Secretary N

1FSC H\)\é{’:, CL\STOH HJ\QE &)Uﬂ«-{

Dby 1, Irecann

Witness Address

Peasnar AsesTanT

Witness Occupation
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