In accordance with
Sechon 860 of the MG01
Companies Act 2006

Particulars of a mortgage or charge

Afee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

What this form 1s for What this form 1s NOT for

You may use this form fo register You cannot use this form to regrsi
partticulars of a mortgage or charge particulars of a charge for a Scott
in England and Wales or Northern company To do this, please use
Ireland form MGO01s
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Company details

|
Corgymn o [3 [o [z [ [5 [+ ]2

Company name In full IM:Ltchells & Butlers Retail Limited

|(the "Inaitial Borrower™)

P - bold black capitals

NIKT

»Filling in this form
Please complete in typescnpt or in

All fields are mandatory unless
specified or indicated by *

. Date of creation of charge

Date of creation FT l“zT IW Iﬁ ”_2_ [W)— l_’l_ ,T yd

Description

Please give a descnption of the instrument (if any) creating or evidencing the

charge, e g 'Trust Deed', ‘Debenture’, 'Mortgage', or 'Legal charge’
Description "

A supplemental_ deed.-of-charge (the "Seventh Supplemental Borrower Deed of

Charge")between the Initial Borrower and HSBC Trustee (C I )} Limited (the

"Borrower Security Trustee") dated 14 February 2011
- Amount secured

| Please give us details of the amount secured by the mortgage or charge Contiuahon page
Please use a continuation page

Amount secured The aggregate of all monies and liabilities you need to enter more details

whatsoever constituting the Borrower Secured
Liabilities which from time to time are or may
become due or owing by the Initial Borrower to each
of the Borrower Secured Cred?t_or;s_ﬁ_

The capitalised terms used in this form MGO1l and
not otherwise defined herein shall have the meaning
given to them in Schedule 1 attached hereto.

Department for Business CHFP041 0510 Version 40
Innovation & Shtls
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entiiled o

Continuation page
the charge Please use a continuation page
need to
Name HSBC Trustee (C I ) Limited yed enler more detas
Address PO Box 88, 1 Grenville Street, St Helier, Jersey
Posicode ,J_,E_,T,_ITITF,_‘
Name
Address
e | [ [ [
I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page f
you need 1o enter more details
Short particulars All rights, title and interest of the Initial Borrower from time to time

and to each of the following assets

below

BUN NO TITLE NO PROPERTY

94 S5Y367881
Frimley Road
Frimley

55638

245480 The Railway Tavern

and land adjoining

149837 WYK574912 Yorkshire House
Greek Street
Leeds

197114

CE196603 Middle Warren

Hartlepool
197459 HD1592725 The Wicked Lady
Nomansland
Wheathampstead
St Albans
198633 The Watermillock
Crompton Way
Bolton

GM640200

on centinuation pages

(a) 1ts freehold and/or leasehold interests in the properties specified
(such propert:ies the "Additional Mortgaged Properties"),

The Crab & Dragon Public House

18 Clapham High Street

The short particulars of the property mortgaged or charged are continued

CHFPO41 05/10 Version 4 0
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MGO1

Particulars of a mortgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or
procuring or agreeing to procure subscnptions, whether absolute
or conditronal,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission allowance
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument (if any) creating or ewdencing the
charge and these prescnbed particulars to the Registrar of Comparies within

21 days after the date of creation of the charge (section 860) If the property I1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted 1t promptly (section 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK {section
870) The company or the person who has delivered the copy to the Registrar
must venfy it to be a comect copy and sign it Where a body corporate gives the
verfication, an officer of that body must sign it We will also accept a venited
copy where section 867(2) applies (property situated in another part of UK)

n Signature
F?Iease sign the form here
Signature Signature

X Frashfilds Brackhaes Darnge, LLPY

This form must be signed by a person with an interest in the registration of
the charge

CHFP041 05110 Version 4 0
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MGO01

Particulars of a mortgage or charge

Presenter information

You do not have to give any contact information, but if
you do it will help Compames House if there s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

Conlact name

Tom Morgan (132459-0010)

Compairy name

FRESHFIELDS BRUCKHAUS DERINGER LLP

Address
65 FLEET STREET

'LONDON

[ENGLAND

Fost lown
I UNITED KINGDOM
County/Ragion

= el el [rlwls

1 Tounky

‘D"Dx 23 LONDON/CHANCERY LANE

Telephone
020 7936 4000

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

3 The company name and number malch the
information held on the public Register

You have included the onginal deed with this form
You have entered the date the charge was created
You have supplied the descnption of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the shor particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the comrect fee

g O 0O oooo

Important information

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

How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhali Street,
Belfast, Northem Ireland, BT2 BBG

DX 481 NR Belfast 1

-?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

5012252 92010

Oyez’ 7 Spa Road, London SE16 3QQ
MGO1/4

www oyezforms co uk

CHFP(41 0510 Version 40
Companies MG01
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In accordance with
Sechon B60 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a morigage or charge

ves

Short particulars of all the property mortgaged or charged

Please give the shorl particutars of the property mortgaged or charged

Short particulars

below
BUN NO TYXTLE NO
198730 HD297815
198757 HD278323
198790 SY656013
5Y656014
198803 AGL50876
198811 BM200216
198820 WMB87048
198838 GME84815
198846 WM387737
198854 WK331693
198870 LANG2640

The short particulars of the property mertgaged or charged are continued

PROPERTY

The Three Horseshoes
Public House

616 Hatfield Reoad
Smallford

The Bull
Wheathampstead

The Hero of Inklerman

and land t¢ the North West
High Street

Bagshot

The Waters Edge
Reservolr Road
Ruislip

Wolverton House
Stratford Road
Wolverton

Sheldon Hall
Gressel Lane
Tile Cross

The Micker Brook
Councaillior Lane
Cheadle Hulme
Cheadle

Milier & Carter
Sutton Park

The Boot
Birmingham Road
Mappleborough
Studley

The 01d Mother Red Cap Inn
Blackburn Road

Rishton

Blackburn

Oyez 7 Spa Road, London SE16 3QQ

CHFP0O41 1009 Version 20
Companies MGO01 (continuation)
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In accordance with

Secton 860 o the MGO1 - continuation page

Co Act 2006
mpanies Particulars of a mortgage or charge Oye Z
- Short particulars of all the property mortgaged or charged
Please give the shor particulars of the property mortgaged or charged
Shart particulars BUN NO  TITLE NO PROPERTY
198889 LA72445) g8 Whalley Road
Great Harwood
Blackburn
198897 LA502904 Bentley Wood Green Farm
LAS76798 and land to the west
Accrington Road
Hapton
198919 LAS43150C The Duke of Wellington Hotel
Grane Road
Haslingden
198927 LA706175 The Langroyd Hall
Langroyd Rcad
Colne
198943 DT310388 The Bakers Arms
Dorchester Road
Lytchett Minster
198951 DT229468 The Durley Inn
West Beach
Bournemouth
1982960 DT194560 The Willett Arms Public House
Oakley Hall
Wimborne
198994 DT194559 Ilford Bridge Hotel
0ld Bradge Road
Ilford
199028 GM665973 421 and Land Adjoining Watergate Road
GM269520 Middle Hulton
199036 GM650556 The Royal Oak
480 Chorley Road
199044 GM625897 Bulls Head Hotel
Brandlesholme Road
Greenmount
Bury
199052 W5X105800 Devils Dyke Hotel
Devils Dyke Road
Brighton
CHFP041 10/09 Version 20 5012259 10 2009
Oyez 7 Spa Read, London SE16 3QQ [ 012258 MGO1(Contyi3

Companies MGO01 (continuation)
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In accordance with

MGO1 - continuation page

Secton 860 of the ,
Co Act 2006
mpanies Particulars of a mortgage or charge ye Z
H Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Short particulars BUN NO  TITLE NO PROPERTY
199079 ESX161112 The Katarina (Unit C)
Village Sguare
Brighton Marina Village
Braghton
199117 SGL542041 The Royal Qak Public House
High Street
Green Street
Green
199125 AV137057 The Hole 1in the Wall
AV27181 The Grove
Queen 3guare
199141 AV233876 0ld Manor Inn
Newtons Road
Kewstoke
Westeon Super Mare
19%168 CB126138 The Green Man Public House
55 High Street
Trumpington
Cambridge
189184 WAl93280 The Upper Boat Inn
CYM136269 Williams Place
WAl130402 Pontypradd
195206 CH350153 The Wheatshead Public House
Heath Road
Upton by Chester
199214 CH343771 The 01ld Trooper
Whitchurch Road
Chraistleton
Chester
185222 EX430501 The Talbot Public House
Tylers Green
North Weald
199249 TGL101105 The Mi1ll House
Windmill Road
Mitcham
199257 K497105 The Punch Tavern
K753282 Calcott
Sturry
Canterbury

Oyez 7 Spa Road, London SE16 3QQ

O \WDAWGO1(CONT part 6 - property) olf
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In acconrdance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

OyeZ

Short particulars of all the property mortgaged or charged

Please give the short parficulars of the property mortgaged or charged

Short particulars

BUN NO

199265

189230

199311

199320

199354

138362

199400

199419

199427

199443

199508

199516

TITLE NO

CH384665

K510505

8GL544470

DY162269

SYK141037

HP631782

HD346311

DN362533

LAG699146

LAG695144

BK289360

WYK513578

PRCPERTY

North Side of Wharton Road
Winsford

The Green Man
Main Road
Longfield Hill
Longfield

The Jacocbean Barn
Bourne Road
Bexley

Bartlewood Lodge
Dale Rcad
Cckbrock

The Green Tree Inn
Tudworth Road
Hatfield

The Crown Inn
Ringweood Road
Bransgore
Chraistchurch

The Oakmere House Beefeater
High Street
Potters Bar

7 Haven Road
Exeter

High Cross Hotel
Longhouse Lane
Poulton le Fylde

The Blossoms Public House
Blackpool Road

Ansdell

Lytham St Annes

Kings Arms
High Street
Cookham

Maidenhead

The Armytage Arms Public House
Towngate
Brighouse

(Oyez 7 Spa Road, London SE16 3QQ

CHFP041 10109 Version 2 0
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

OyeZ

“Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

BUN NO

1995214

195540

199567

199583

199581

199605

199613

199630

199672

199699

199702

199737

TITLE NO

NYKB2622

BM153606

BM153607

EGL346623

SGL674020

M3335603

MS33175%6

cusg43l

WYK480918

BD170072

BD160579

K341847

PROPERTY

The Nelson Inn
Skipton Road
Killinghall

The Blacksmith Arms
Handy Cross
High Wycombe

The Swan Inn
High Street
Amersham

The Dick Turpin Public House
Aldborough Road North
Ilford

Harts Boatyard
Portsmouth Road
Surbiton

The Pheasant Inn
Mess Lane
Hightown

Anchor Inn

1 Thurstaston Reoad
Irby

Wirral

The Ferry Hotel
The Promenade
Walney Island

The Fox and Hounds Public House
Bradford Road
Menston i1n Wharfedale

The 0ld Red Lion
Bedford Reoad
Bidwell

White Hart Hotel
Watling Street
Hocklaiffe
Leighton Buzzard

Horseshoe Inn and Horseshoe Cottage
Dean Street
East Farleagh

Oyez 7 Spa Road, London SE16 3QQ

CHFP0O41 10M9 Version 2 ¢

Companies MG01 (continuation)
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In accordance with
Section B60 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

OyeZ

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particutars

BUN NO

193753

1998770

199788

199796

199818

199826

199834

199842

199850

199869

159877

199885

TITLE NO

BM163041

BD171866

ND135%45

NT163155

NTZ220091

NT123053

NT184347

NT109326

NT197917

NN145554

WA35710

NK184548

SK159626

PROPERTY

The Swan Hotel
High Street
Woburn Sands

The Kings Arms
The Green
Cardington

The Astley Arms Hotel
Marine View

Seaton Sluice

Whitley Bay

Land con the West Side of Holme
Pierrepont to Cotgrave Road
Stragglethorpe

Springfield Inn
Epperstone Road
Lowdham

The Hole in the Wall
Main Road

Underwood

and land adjoining

Land on the East Side of Chesterfield Road
Huthwaite

Seven Mile Café and land on the
south west side of

Mansfield Road

Arnold

Cromwell Cottage
Hodges Lane
Kislingbury

Stone House
Lighthouse Road
Newport

The Swan
Norfclk

The Potters Kiln
Leisure Way
Lowestoft

Oyez 7 Spa Road, London SE16 30Q
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

OveZ

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

BUN NO

159893

199907

199915

199931

199940

199990

200018

200034

200042

200050

200077

200085

TITLE NO

NK123422

NK129260

GM690697

GM547573

HP520623

IW25082

LAG99803

BK326522

WSX276493

W5X196365

WSX142350
WSX155834

DY213614

DY373203
DY233488

PROPERTY

The Cotman House
Yarmouth Road
Thorpe St Andrew

The Village Inn
33-43 School Lane
Little Melton
Norwich

Sir Winston Churchiall Public House
War Office Road
Rochdale

The Inn By The Sea
177 Portsmouth Road
Lee on Sclent

Sleop Inn

M11ll Square
Wootton Braidge
Ryde

Boewling Green Inn
Preston Road
Charnock Richard

Travellers Rest and Land Adjoining
Henley Road
Reading

Beech Hurst Gardens Restaurant
Butlers Green Road
Haywards Heath

The Fox & Hounds
Fox Hill
Haywards Heath

Land at the Red Lion Publ:ic House
at the junction of London Read
and Mill Lane

Ashington

The Mossbrook
Sheffield Road
Eckington

De Rodes Arms
Chruch Street
Barlborough

and Car Park

Oyez 7 Spa Road, London SE16 3QQ

CHFPO41 40/09 Version 20

Companies MG01 {(continuation)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Oye?

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

BUN NO TITLE RO
200093 DY233150
200107 SYK480325
200115 HD188327
200131 CH338786
200140 GM652640
200158 GM606624
200166 BK289360
200174 BMS7800
200204 HP451159
200239 HP442257
200247 HP447566
200255 HP442254
200263 HP&85521

PRCPERTY

The Young Vanish Inn
The H:ll

Glapwell
Chesterfield

337 Meadowhead
Sheffreld

Cowper Arms
Cole Green
Hertford

The Vernon Arms Hotel
London Road
Scuth Poynton

88 Buxton Road
High Lane
Stockport

Midland Public Hcouse
26 Brabyns Brow
Marple Braidge

and land at the back.

Kings Arms
Cookham
Maidenhead

The Spade Oak
Coldmoorholme Lane

The Clump Inn
Chilworth Road
Chilworth

The Alma Inn
Mortimers Lane
Lower Upham

The Village Inn Public House
67 Botley Road
Snanwick

The Haywain Public House
Scuthampton Read

Oyez 7 Spa Road, Londen SE16 3QQ

CHFP0O41 10109 Version 20
Compantes MGO01 (continuation)

O \MDAWGO1(CONT part 6 - property) off

Bartley
Shaip Inn
Quay Road
Lymington
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In accordance with
Section 860 of the
Compantes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

OveZ

. Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged
Short particulars BUN NO TITLE NO
200271 HP447568
200280 HP359538
200298 TY431009
200301 DU269275
200328 EX485668
EX509840
200352 SF208652
200360 SF251305
200409 ESX187376
200433 NGL17562
200441 CH518386
200468 WYKS12814
200484 GM506907
200492 LAG69B443
LAGS95869

PROPERTY

The Fishers Pond Public House
Colden Common

Popular Farm Inn
Abbotts Ann
Andover

The Britannia Inn Public Heouse
Cleadon

The Black Bull
0ld Shotton
Peterlee

Shore House and the Shore Filling Station
Ness Road
Shoeburyness

The Cockney
Moorland Road
Burslem

Harecastle Farm
Newcastle Road

The Kings Arms Public House
Ninfield Battle

The Crown Public House
Ealing Road
Greenford

The Frozen Mop
Mobberley
Knutsford

The Cock & Crown Public House
%70 Doncaster Road
Crofton

The Vale Royal
360 Gathurst Road
Orrell

Wigan

The Wiggin Tree Public House
and land adjoining

Parbold Brow

Parbold

CHFP041 10/09 Version 20
Companies MG01 (continuation)

Oyez 7 Spa Road, London SE16 3QQ

O \MDAWGO1(CONT part 6 - property) olf

[ 5012259 ] 102009

MGO1(Cont)/3




In acoordance with
Secton 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

OveZ

E Short particulars of all the property mortgaged or charged
Please give the short particulars of the properly mortgaged or charged
Short particulars BUN NO TITLE NO
200C506 WRB4442
HW177638
200514 SF311140
SF267370
200522 WM306624
200530 SF287284
200557 M5331792
200565 EX414126
200573 KB57449
2005890 AV197833
200638 LA699260
200¢e46 BK304392
200654 DY244537
DY154833

PROPERTY

2 The Green
Broadway

and Public To:lets
Back Lane

Broadway

Whittington Arms and Land at A5l
Tamworth Road
Lichfield

7 Lachfield Road
Brownhills

Penn Cottage Public House
Stourbridge Road
Penn

The Acorn
Teehey Lane
Bebington

Land and Buildings at Barnes Farm
on the west side of

M111 Vue Road

Chelmsford

The White Horse Inn
The Green
Bearsted
Maidstone

Bathampton Mill
M11l Lane
Bathampton

Land at St Georges Park Kirkham

Mansion House
Prospect Park
Liverpool
Liebenrood Road
Readaing

The Moorlands and Land on the

North East Side of Main Road Holmesfield
Owler Bar

Sheffield

CHFP041 10108 Version 20
Companies MGO01 (continuation)

Oyez 7 Spa Road, London SE16 3QQ
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In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Oyer

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

BUN NO

200662

2006587

200700

200719

200727

200743

200760

200778

200786

200794

200808

200816

TITLE NO

SYK480323

WK368352

EGL374879

HD345810

CH398395

GR18395%4

CH413101

GM773769

TY335823

WYK644884

MS398517

WM686627

PROPERTY

The Eastfield Arms
Wakefield Road
Staincross
Barnsley

Land off Avenue Road
Nuneaton

Whitewebbs House and Gardens
Enfield

Land at Broadwater Retail Park
London Road
Stevenage

Bowers Park

Bowers Business Park
Earle Road

Widnes

Land on the North Side of Goose Green Way
Yate
Bristoel

The Stanney Oaks
Stanney Lane
Little Stanney
Chester

Harvester

Parsonage Retail Park
Parsonage Way

Leigh

The Fairway Public HouseNewcastle Road
Fulwell M111
Sunderland

The Calder Island Brewers Fayre
Calder Island Way
Wakefield

Land lying to the Scuth East of Promenade
New Braghton
Wirrall

Paybody Hospital

Birmingham Road

and land lying to the South West
RAllesley

Oyez 7SpaRoad London SE16 3QQ
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

OyeZ

"Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

BUN NO TITLE NO PROPERTY

200832 WYK666733
Ainley Top
Huddersfield
200840 WSX248991 Windmill Complex
Coastguard Road
Littlehampton

200867 CYM72618

Gorseinon

200875 WYK694252
Bradford

200905

NT393693 Trent Port Hotel

Gainsborough
200921 ESX250915
Madeira Draive

Braghton

200956 GMS37550

Aston-under-Lyne

200964 GR271192 Ground Floor Rest

Arle Court

Cheltenham

200872 TGL229741
2a Battery Road
London

200959 WSX277780
Barnfield Road
Chaichester

201006 WYK776785
Stile Hill Way
Colton
Leeds

201014 WR93023
Wychbold

201022 WYK7729589

Castleford

Unit 1 The Terraces

Unit 4 Colton Mill

Land on the South East Side of Branch Lane

Land and Buildings on the North
Si1de of High Street

Land on the South Side of Rcocoley Lane

Land and Buildings lying to the
South of Aston Northern Bypass

Unait

Princess Alice Public House

Land 1lying to the North of

Land at Worcester Road

Land and Buildings on the North
Side of Colorado Way

(Oyez 7 Spa Road, London SE16 3QQ

CHFPO41 1009 Verson 20
Companies MGO1 {(continuation)
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a morigage or charge

OyeZ

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars BUN NO

201030

201049

201057

201073

201090

201103

201910

203246

204145

199599

196010

198722

198765

TITLE NOQ

DY394124

GR290443

WT238733

CYM320277
CYM320276

LAN28266

EX773178

DU304248

5Y701037

ESX210013

BM153846

PTH22615

ABNBE721

DMB50852

PROPERTY

Unit J Wrens Nest
Mill Brook Road
Glossop

Frankie & Benny's
St Oswalds St.
Gloucester

Plot BES, Zone B
Solstice Park
Amesbury

Land to the South of Scuth Read
Braidgend

Unit b, Jubilee Park
Promenade North
Thornton Cleveleys

Haverhi1ll Business Park
Phoenix Road
Haverhill

White Horse Hotel
North Road
Darlaington

Inn At Maybury

The Sportsman
Withdean
Brighton

The Plough Inn
Aylesbury

Glover Arms,
Huntingtower Park East,
Huntingtower, Perth

Bucksburn
Inverurie
Aberdeen,

Manor,
Road, Bucksburn,
AR21 9LZ

Broadwood
Craxlglinn
Craiglinn,
Cumbernauld,

Glasgow, G68 SAD

Farm,
Park Road,
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the praperty mortgaged or charged

Short particulars

BUN NO TITLE NO
198773 LAN111706
195397 MID96895
199460 LANB2B0O
199478 DMB58432
200735 GLA110264
200913 REN84393
200948 PTH15738
203904 FFE91862
203947 GLA72609
199389 MID102870
198714 KNC20664
203955 MID121978

PROPERTY

Sprangcreft,
Spraingcroft Drive,
Baillieston,
Glasgow

Brucefield Farm,

Ruthexrford Square,

Brucefield Industrial Estate,
Livingston, EHS54 9BU

New Farm, Strathaven Road,
East Kilbraide,
Glasgow

Stonefield Brewers Fayre,
Dumberton Road, Milton,
Dumbarton, G82 2TN

Leven Valley,
Great Western Road,
Glasgow

Site 1A, Napier Road,
Hillington Industrial Estate,
Glasgow
Broxden Mancor, Broxden,
Perth

Halbeath Park, Unit 8,
Halbeath Retail Park,
pbunfermline, KY11l 4LP

Toby Carvery Hurlet,
Hurlet Road,
Glasgow

Ratho Park Hotel,
Dalmahey Road,
Kirknewton, EH27 BAG

Ghaillies Laar,
Great Southern Road,
Aberdeen

Toby Carvery Lauriston Farm,
69 Lauriston Farm Road,
Edinburgh EH4 5SEX
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Section 860 of the
Companies Act 2006

MGO01 - continuation page

vl
Particulars of a mortgage or charge Oyez

. Short particulars of all the property mortgaged of charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b} all plant, machinery and other chattels owned by 1t at any Mortgaged
Properties;

{c} 1ts rights under any agreement relating to the purchase of the
Additional Mortgaged Properties, and

(d} the benefit of all licences, consents and authorisations (statutory
or otherwise) held by i1t in connection with the Additional Mortgaged
Properties and the right to recover and receive all compensation which
may be payable by 1t in respect of them

Oyez 7 Spa Road, London SE16 3QQ
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO01 - continuation page

vl
Particulars of a mortgage or charge Oyez

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

SCHEDULE 1
DEFINITIONS
In this form MGO1l:

"Account Bank and Cash Management Agreement” means the account bank and
cash management agreement dated the Original Closing Date, as amended and
restated on or about the Second Closing Date, and made between the
Obligors, the Acccocunt Banks, the Cash Manager, the Issuer, the Trustee
and the Borrower Security Trustee;

"Account Banks" means the Transaction Account Bank and the Operating
Account Bank and "Account Bank" shall be construed accordingly,

"Additional Borrower" means any Eligible Borrower whe has become an
Additional Borrower in accordance with Clause & (Addrtional Borrowers) of

the Issuer/Borrower Facllity Agreement,

"Additional Standard Securaty" means a Standard Security executed after
the Original Closing Date,

"Ambac” means Ambac Assurance UK Limited, a limited liabiliaity company
incorporated under the laws of England and Wales with regastered number
3248674 and having 1ts registered cffice at Level 7, 6 Broadgate, London
EC2M 2QS;

"Borrower Deed of Charge" means the Original Borrower Deed of Charge, as
supplemented and/or amended by the First Supplemental Borrower Deed of
Charge, the Second Supplemental Borrower Deed cof Charge and the Thard
Supplemental Borrower Deed of Charge and includes, where the context so
admits, any further or supplemental charge or security granted pursuant
thereto,

"Borrowers" means the Initial Borrower and any Additional Borrower,

"Borrower Secured Credaitors” means

{a) the Borrower Security Trustee ({(for itself and for and on behalf of the
other Borrower Secured Creditors),

{b) the Issuer;
{c) the Cash Manager,
{d) the Account Banks,

{e)the Working Capital Facility Provider (1f any) and any facility agent
and arranger under the Working Capital Facility Agreement,

{f) the Non-Securitisation Cc s,

{g)}Service Co,

BIS
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Comparnies Act 2006 Particutars of a mortgage or charge Oyez

' Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars (hYManagement Co,

(1)01d Kentucky,
{(J)0Option Co.
{k)any Receiver appointed under the Borrower Deed of Charge; and

{l)any such other creditor who may accede to the Borrower Deed of Charge
from time to time in accordance with the terms thereof and 1s designated
as a Borrower Secured Creditor,

"Borrower Secured Liabilities” means the aggregate of all obligations,
monies and liabilities (including the unpaid balance of every sum (of
principal, interest or otherwise), any liability in respect of any Term
Advances, whether present or future, actual or contingent {and whether
incurred by an Obligor solely or jointly with one or more Cbligor(s) and
whether as princaipal or as surety or in some other capacaty and under or
in respect of any guarantees), which from time to time are or may become
due, owing or payable by the Obligors to the Borrower Security Trustee
(whether for 1ts own account or as trustee for the Borrower Secured
Creditors) or any of the other Borrower Secured Creditors under any of
the Borrower Transaction Documents,

"Borrower Security Documents"” means:
(a) the Borrower Deed of Charge,

(b)any Chargor Security Accession Deed,
{c)the Standard Securities;

(d)any power of attorney executed and delivered by the Chargors pursuant
to the terms of any Borrower Securaity Document, and

{eyany other document or instrument granted in favour of the Borrower
Securaity Trustee {(on behalf of the Borrower Secured Creditors) creating
or evidencaing the security for all or any part of the Borrower Secured
Liab:rlitaes,

"Borrower Transaction Documents™ means each or any of

(a)the Issuer/Borrower Facility Agreement,

{(b)the Borrower Deed of Charge,

{c)the Initial Standard Securitaies,

{d) the Additicnal Standard Securities,

(e) the Issuer/Borrower Swap Agreement,

CHFPO41 1009 version 20 5012259 102009
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Secton 860 o he MGO1 - continuation page el

Companies Act 2006 Particulars of a mortgage or charge yez

. Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged

Short particulars {f)the Indemn:ification Agreement;

{g)the Guarantee and Reimbursement Agreement,
{h) the Account Bank and Cash Management Agreement,

{1) the Working Capital Facilaity Agreement {(1f any); the Intra Group
Supply Agreement,

(k)the Management Services Agreement,
(1) the Licences,

(m) the Trade Mark Assignment Agreements,
(n) the Call Option,

{o)the Pension Deeds of Covenant,

(p) the Tax Deed of Covenant,

{q) the Security over Shares Deeds;
(r)the MAB Declaration of Trust;

{(s) the Subscription Agreement;

(t)the Master Framework Agreement, and

{u) any other agreement, instrument or deed designated as such by the
Chargors and the Borrower Security Trustee;

"BR" means Browns Restaurants Lim:ited, a private limited company
incorporated under the laws of England and Wales with registered number
01001320 and havang 1its registered office at 27 Fleet Street, Birmingham,
West Midlands B3 1JP;

"BRB" means Browns Restaurant (Braighton) Lim:ited, a private limited
company incorporated under the laws of England and Wales with registered
number 01564302 and having 1ts registered coffice at 27 Fleet Street,
Birmingham, West Midlands B3 1JP;

“BRBL" means Browns Restaurant (Bristol) Limited, a private limzited
company incorporated under the laws of England and Wales with registered
number 02351724 and having 1ts registered office at 27 Fleet Street,
Bairmingham, West Midlands B3 1JP:

"BRC" means Browns Restaurant {Cambridge) Limited, a praivate limited
company 1incorperated under the laws of England and Wales with registered
number 01237917 and having 1ts registered office at 27 Fleet Street,
Birmingham, West Midlands B3 1JP,
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Secton 860 of the
Companies Act 2006

MGO01 - continuation page

el
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"BRL" means Browns Restaurant {(London) Limited, a private limited company
incorporated under the laws of England and Wales with registered number
00291996 and having 1ts registered office at 27 Fleet Street, Birmingham,
West Midlands B3 1JP,

"BRO" means Browns Restaurant {Oxford) Limited, a private limited company
incorporated under the laws of England and Wales with reglstered number
01730727 and havaing its registered office at 27 Fleet Street, Birmingham,
West Midlands B3 1JP,

"Call Option"” means the call option deed dated on or about the Original
Closing Date between 0ld Kentucky, Option Co, the Initial Borrower,
Service Co and the Berrower Security Trustee under which 0ld Kentucky
granted Option Co a call opt:ion in respect of such raight, taitle and
interest as 0ld Kentucky holds 1n certain registered and unregistered
trade marks, '

"Cash Manager"” means Mitchells & Butlers Leisure Retail Limited, a
private limited company inceorporated in England and Wales with regastered
number 01001181 actaing through 1ts registered office at 27 Fleet Street,
Birmingham, West Midlands B3 1JP, as cash manager for the Obligors and
the Issuer, or such other entity or entities appointed as cash manager
for the Obligors and the Issuer from time tc time, subject to and 1in
accordance with the terms of the Account Bank and Cash Management
Agreement,

"Chargor Security Accession Deed” means a deed of accession executed by
an Eligible Chargor in form satisfactory to the Borrower Security Trustee
pursuant te which such Eligable Chargor becomes party to the Borrower
Deed of Charge as a Chargor;

"Chargors" means each of the Cbligors and the Excluded Group Entity
Property Owners, together with any Eligible Chargor that accedes to the
Borrower Deed of Charge;

"Class A Noteholders" means the holders of any Class A Notes;

"Class A Notes" means the Class A 1 Notes, the Class A 1N Notes, the
Class AZ? Notes, the Class A3 Notes, the Class A3N Notes and the Class A4
Notes,

"Class Al Definitaive Notes" means any Class Al Notes i1ssued in definitive
bearer form,

"Class Al Notes" means the £200,000,000 Class Al Secured Floating Rate
Notes due 2030 of the Issuer constituted by the Trust Deed and any
further Class Al Notes 1ssued by the Issuer and constituted by the Trust
Deed,

"Class AlN Definitive Notes" means any Class AlN Notes issued 1n
definitive bearer form,
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e
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

"Class AlN Notes" means the £200,000,000 Class AlN Secured Floating Rate
Notes due 2030 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class A 1N Notes 1ssued by the Issuer and
constituted by the Trust Deed,

"Class A2 Definitive Notes" means any Class A2 Notes 1issued 1in definitive
bearer form;

"Class A2 Notes" means the £550,000,000 Class A2 Secured 5 574 per cent
Notes due 2030 of the Issuer constituted by the Trust Deed and any
further Class A2 Notes issued by the Issuer and constituted by the Trust
Deed;

"Class A3 Definitive Notes" means any Class A3 Notes 1ssued in definatave
bearer form,

"Class A3 Notes" means the $418,750,000 Class A3 Secured Floating Rate
Notes due 2030 of the Issuer constituted by the Trust Deed and any
further Class A3 Notes issued by the Issuer and constituted by the Trust
Deed,

"Class A3N Defainitive Motes" means any Class A3N Notes issued 1in
definitive bearer form,

"Class A3N Notes" means the $418,750,000 Class A3N Secured Floating Rate
Notes due 2030 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class A3N Notes issued by the Issuer and constituted
by the Trust Deed,

"Class A4 Definitive Notes"™ means any Class A4 Notes 1ssued i1n definative
bearer form,

"Class A4 Notes" means the £170,000,000 Class A4 Secured Floating Rate
Notes due 2030 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class A4 Notes 1ssued by the Issuer and constituted
by the Trust Deed;

"Class AB Noteholders”" means the holders of any Class AB Notes,

"Class AB Notes" means the £325,000,000 Class AB Secured Floating Rate
Notes due 2033 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class AB Notes :issued by the Issuer and constaituted
by the Trust Deed,

"Class B Notes" means the Class Bl Notes and Class B2 Notes,

"Class Bl Definitive Notes" means any Class Bl Notes 1ssued 1in definitave
bearer form;

"Class Bl Notes"” means the £350,000,000 Class Bl Secured 5 965 per cent
Notes due 2025 of the Issuer constituted by the Trust Deed and any
further Class Bl Notes issued by the Issuer and constituted by the Trust
Deed,
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Particulars of a mortgage or charge Oyez

b

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Class B2 Defainitive Notes" means any Class B2 Notes issued in definaitive
bearer form,

"Class B2 Notes" means the £350,000,000 Class B2 Secured 6.013 per cent
Notes due 2030 of the Issuer constituted by the Trust Deed and any
further Class B2 Notes issued by the Issuer and constituted by the Trust
Deed;

"Class C Noteholders" means the helders of any Class C Notes,
"Class C Notes" means the Class Cl Notes and the Class C2 Notes,

"Class Cl Definitive Notes" means any Class Cl Notes 1ssued in definitive
bearer form,

"Class Cl Notes" means the £200,000,000 Class Cl Secured 6 469 per cent
Notes due 2032 of the Issuer constituted by the Trust Deed and any
further Class Cl Notes issued by the Issuer and constituted by the Trust
Deed,

"Class C2 Definitaive Notea" means any Class C2 Notes issued in definaitive
bearer form,

"Class C2 Notes" means the £50,000,000 Class C2 Secured Floating Rate
Notes due 2034 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class C2 Notes :ssued by the Issuer and constituted
by the Trust Deed;

"Class D1l Definitive Notesa™ means any Class D1 Notes 1ssued 1n defainitive
bearer form,

"Class Dl Noteholders" means the holders of any Class D1 Notes,

"Class D1 Notes" means the £110,000,000 Class D1 Secured Floating Rate
Notes due 2036 of the Issuer constituted by the First Supplemental Trust
Deed and any further Class Dl Notes issued by the Issuer and constituted
by the Trust Deed;

"Controlling Credater” means {1) for so long as the Class A Notes are
outstanding or the Class AB Notes are outstanding {or amecunts are due to
Ambac under the Guarantee and Reimbursement Agreement) and providing that
an Event of Default 1in respect of BRmbac has not occurred (and 1s not
continuing) and the Financial Guarantee 1s i1n full force and effect,
Ambac or {11} fallang (1), the Trustee,

"Definitive Notes" means the Class Al Definitive Notes, the Class A2
Definitive Notes, the Class A3 Definitive Notes, the Class A4 Defainative
Notes, the Class Al1N Defainitive Notes, the Class A3N Definitive Notes,
the Class AB Notes, the Class Bl Definitive Notes, the Class B2
Definitive Notes, the Class Cl Definaitive Notes, the Class C2 Definitaive
Notes, the Class D1 Definitaive Notes and any new Notes issued by the
Issuer and constituted by the Trust Deed in definitive form,
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Companies Act 2006 Particulars of a mortgage or charge Oyez

. Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particutars "Eligible Borrowexr" means, at any time, a company 1incorporated and tax
resident in the United Kingdom that 1s a direct or indirect subsidiary of
the Securitisation Group Parent,

"Elagible Chargor"” means, at any time, any company which becomes a direct
or indirect subsidiary of the Securitisation Group Parent or a company
whose shares are charged in favour of the Borrower Security Trustee:

"Excluded Group Entity Property Owners" means BR, BRB, BRBL, BRC, BRL,
BRO, MBLEL and MKECL,

"Financial Guarantee" means the financial guarantee issued by Ambac in
favour of the Trustee {(as trustee for, inter azlics, the holders any of
the Notes which have the benefit of the Financaal Guarantee) on the
Original Closing Date as amended and restated on or about the Second
Closing Date 1in relation to the aggregate prancipal amounts and any
amounts 1n respect of scheduled interest on and scheduled principal
payable by the Issuer in respect of such Notes,

“"Firast New Class A Notes" means the Class AlN Notes, the Class A3N Notes
and the Class A4 Notes,

"First New Notes" means the First New Class A Notes, the Class AB Notes,
the Class C2 Notes and the Class D1 Notes,

"First Supplemental Borrower Deed of Charge" means the first supplemental
Borrower deed of charge dated 30 January 2004 and made between the
Initial Borrower and the Borrower Securlity Trustee;

"Farst Supplemental Issuer Deed of Charge” means the first supplemental
Issuer deed of charge dated on or about the Second Cleosing Date and made
between, inter alics, the Issuer and the Trustee,

"Farst Supplemental Trust Deed" means the first supplemental trust deed
dated on or about the Second Closing Date and made between the parties to
the Original Trust Deed,

"Further Term Advance” means any advance made under a Further Term
Facilaty,

"Further Term Facilaty" means a further term facility which may be
requested by the Initial Borrower and/or any Additional Beorrower at any
time by written notice to the Issuer (with a copy to the Borrower
Security Trustee and the Rating Agencies) ranking pari passu with the
relevant Initial Term Facility pursuant to the Issuer/Borrower Facility
Agreement and 1s made available to such Borrower by the Issuer in
accordance with and subject to the Issuer/Borrower Facility Agreement,
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Gompanies Act 2006 Particulars of a mortgage or charge Oyez
Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars "General IP Licence Agreement"” means the agreement dated on or about the
Criginal Closing Date between Service Co and the Initial Borrower under
which Service Co granted to the Initial Borrower a non-—-exclusive licence
to use certain Intellectual Property Rights and know how 1in and in
connection with the Initial Borrower's business as carried on from time
to time,

"Guarantee and Reimbursement Agreement" means the guarantee and
reimbursement agreement dated the Origainal Closing Date, as amended and
restated on or about the Second Closing Date, and made between the
Issuer, the Initial Borrower and Ambac;

"Indemnification Agreement”" means the indemnification agreement dated the
Second Closing Date, and made between the Issuer, the Initial Borrower,
Ambac and the Lead Managers:;

"Inrtial Borrower Old TM=s Licence Agreement" means the agreement dated on
or about the Original Clesing Date between Cld Kentucky and the Initzal
Borrower under which 0ld Kentucky granted to the Initial Borrower a
non-exclusive licence to use the Old TMs and any new registered trade
marks applied for or registered by 0ld Kentucky, for and in connection
with services offered by the Initial Borrower at all cutlets operated by
the Initial Borrower from time to time,

"Initial Standard Securaty" means a Standard Security executed prior to
or on the Original Clesing Date,

"Initial Term Advance" means any advance made under the Initial Term
Facility:

"Initial Term Al Facilaity"” means a secured term leoan facility in an
aggregate initial principal amcount of £200,000,000 granted by the Issuer
to the Initial Borrower on the Original Closing Date pursuant to the
terms of the Issuer/Borrower Facility Agreement,

"Initial Term A2 Facility" means a secured term loan facility in an
aggregate 1nitial princaipal amcunt of £550,000,000 granted by the Issuer
to the Initial Borrower pursuant to the terms of the Issuer/Borrower
Facility Agreement,

"Initial Term A3 Facility"” means a secured term loan facility in an
aggregate 1initial principal amount of £250,000,000 granted by the Issuer
to the Initaal Borrower pursuant to the terms of the Issuer/Borrower
Facility Agreement,

"Initial Term Facility" means a term facility granted by the Issuer to
the Initial Borrower on the Original Closing Date pursuant to the
Issuer/Borrower Facility Agreement,
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H Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars "Intellectual Property Rights" means copyright, patents, database rights
and rights i1n know-how, trade marks, get-up and the theme and formatting
of trading outlets, and registered designs and design rights (each
whether registered or unregistered), applications for regaistration and
the right to apply for registration for any of the foregoing, and all
other intellectual property rights and eguivalent or similar forms of
protection existaing anywhere in the world,

“Issuer"” means Mitchells & Butlers Finance plc, a public company with
limited liability incorporated under the laws of England and Wales with
registered number 04778667 and having its registered office at 27 Fleet
Street, Birmingham, West Midlands, B3 1JP, as 1ssuer of the Notes,

"Issuer/Borrower Facility Agreement” means the secured facility agreement
dated the Oraiginal Closing Date, as amended and restated by an amendment
and restatement agreement dated on or about the Second Closing Date, and
made between the Issuer, the Obligors, the Cash Manager and the Borrower
Security Trustee,

"Issuer/Borrower Swap Agreement” means the 1nterest rate swap agreement
dated 7 November 2003, as amended and restated on the Original Cleosing
Date and as further amended and restated by an amended and restated
Issuer/Borrower swap agreement dated on cor about the Second Closing Date,
and made between the Issuer and the Initial Borrower;

"Issuer Deed of Charge” means the Original Issuer Deed of Charge, as
supplemented by the First Supplemental Issuer Deed of Charge and
includes, where the context so admits, any other deed or other document
expressed to be supplemental thereto or any other amendments or
modifications made thereto,

"Licences" means the General IP Licence Agreement, the 0ld TMs Licence
Agreements, the MandB TMs Licence Agreement and any other licences ian
respect of Intellectual Property Rights or business know how granted to
the Initial Borrower on or after the Original Clesing Date including
pursuant to the Call Cption,

"MAB" means Mitchells & Butlers plc, a listed, public company with
lamited laabil:ity incorporated under the laws of England and Wales with
company number 04551498 and whose registered cffice 1s at 27 Fleet
Street, Birmingham, West Midlands, B3 1JP,

"MABR Declaration of Trust" means the declaration of trust dated on or
about the Origainal Closing Date in favour of the Initial Borrower 1in
respect of any receipts received from indemnities and other payments from
Six Continents PLC 1n relation to certain Tax liabilities;

"MAB Group Security over Shares Deed" means a securlty over shares deed

dated on or about the Original Closing Date and made between Mitchells &
Butlers Holdings Limited, Matchells & Butlers Leisure Holdings Lamited,

the Securatisation Group Parent and the Initial Borrower,
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. Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars "MAB Property” means Mitchells and Butlers (Property) Limited, a private
limited company 1ncorporated under the laws of England and Wales with
registered number 1299745 and whose registered cffice 1s at 27 Fleet
Street, Birmingham, West Midlands B3 1JP,

"MAB Retail (No 2)" means Mitchells & Butlers Retail (No 2) Limited, a
private limited company incorporated under the laws of England and Wales
with registered number 3959664 and whose registered office 1s at 27 Fleet
Street, Birmingham, West Midlands B3 1JP;

"MAB Security over Shares Deed" means a security over shares deed dated
on or about the Oriaginal Closing Date and made between Mitchells &
Butlers Holdings Limited, MAB and the Initial Borrower:;

"MandB TMs" means the registered and unregistered trade marks assigned toc
MAB by the MandB TMs Assignment Agreement;

"MandB TMs Assignment Agreement” means the deed of assignment dated &
November 2003 between the Initial Borrower and MAB under which the
Initial Borrower assigned 1ts legal to MAB and beneficial interest in the
MandB TMs,

"MandB TMs Licence Agreement" means the agreement dated on or about the
Original Closing Date between MAB and the Initial Borrower under which
MAB granted to the Initial Borrower a non-exclusive licence to use the
MandB TMs and any new registered trade marks applied for or registered by
MAB which consist of or include the words "Mitchells & Butlers", the
initials "MandB" in combination, or the MAB's trading logo in and 1n
connection with the Initial Borrower's business as carried on from time
to time,

"Management Co" means Mitchells & Butlers Leisure Retail Limited, a
private limited company incorporated under the laws of England and Wales
with registered number 01001181 and whose registered office 1s at 27
Fleet Street, Birmingham, West Midlands B3 1JP,

"Management Services Agreement” means the management services agreement
dated 6 November 2003 and made between Management Co and the Initial
Borrower to which the Borrower Security Trustee has acceded;

"Managers" means (a) in respect of the Original Notes, The Royal Bank o¢f
Scotland plc, Citagroup Global Markets Limited, Barclays Bank plc, HSBC
Bank PLC and J P Morgan Securities Lim:ted and (b} 1in respect of the
First New Notes, The Royal Bank of Scotland plc and Citaigroup Global
Markets Limited,

"Master Framework Agreement” means the master framework agreement dated
the Original Closing Date and amended and restated on the Second Clesang
Date, as amended, wvaried and supplemented from time to time and made
between, inter alios, the Issuer, the Borrower Security Trustee and the
Trustee,
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A
Cormpanies Act 2006 Particulars of a mortgage or charge Oyez

- Short particulars of all the property mortgaged or charged

Please give the shorl particulars of the property mortgaged or charged

Short particulars "MBHI Security over Shares Deed” means a security over shares deed dated
on or about the Original Closing Date and made between Mitchells &
Butlers Holdings Limited, the Non-Securitaisation Co. s and the Inaitial
Borrower;

"MBLEL" means Mitchells & Butlers Leisure Entertainment Limited, a
private limited company incorporated under the laws of England and Wales
with registered number 01094660 and having 1ts registered office at 27
Fleet Street, Birmingham, West Midlands B3 1JP,

"MKECL" means Milton Keynes Entertainment Company Limited, a private
limited company incorporated under the laws of England and Wales with
registered number 01807080 and having 1ts registered office at 27 Fleet
Street, Birmaingham, West Midlands B3 1JP.

"Moody's" means Moody's Investor Services Limited or any successor to 1its
rating busainess,

"Mortgaged Property" means a freehold, leasehold or heritable property
1nterest over which a Chargor has granted a mortgage, fixed charge,
fleating charge or Standard Security (as applicable) pursuant to the
terms of the Borrower Security Documents and all right, title and
interest of the Initial Borrower in the Queen Mary Ship over which the
Inittial Borrower has granted a fixed charge pursuant to the terms of the
Borrower Deed of Charge,

"New Term Advance" means any advance made under a New Term Facilaty.

"New Term Facaility" means a new term facility which may be requested by a
Borrower at any time by written notice to the Issuer {(with a copy to the
Borrower Security Trustee, the Rating Agencies and Moody's) and whaich can
rank higher than, pari passu with, or below the existing Term Facilitaes,
provided that Ambac (for so long as Ambac 15 the Controlling Creditor)
has provided 1ts prior written consent to a new term facility which ranks
higher than or pari passu with the existing Term A Facility or the Term
AB Facilaty pursuant to the Issuer/Borrower Facility Agreement and made
avallable to such Borrower by the Issuer i1n accordance with and subject
to the Issuer/Borrower Facility Agreement,

"Non-Securitisation Co s" means MAB Retail {No 2) and MAB Property;

"Noteholders"” means, as applicable, the Class A Noteholders, the Class AB
Noteholders, the holders of any Class B Notes, the Class C Noteholders,
the Class D1 Noteholders and, 1f and to the extent that any further Notes
or new Notes are issued by the Issuer and constituted by the Trust Deed,
1ncludes the holders of any further Notes or new Notes and, in relation
to any Definitive Notes, the bearer of those Definitive Notes,

"Notes" means as applicable, the Class A Notes, the Class B Notes, the
Class C Notes and the Class D1 Notes and includes any new Notes 1ssued by
the Issuer and constituted by the Trust Deed.
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MGO1 - continuation page

A
Particulars of a mortgage or charge O\/@Z

Short particulars of a!l the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Obligors"” means the Initial Borrower, the Securitisation Group Parent
and, where the context requires, includes any Additional Borrower;

"0ld Kentucky" means 0ld Kentucky Restaurants Limited, a private limited
company incorporated under the laws of England and Wales with registered
number 00465905 and whose registered office 1s at 27 Fleet Street,
Birmingham, West Midlands B3 1JP,

"0ld T™s" means all registered and unreglstered trade marks beneficially
owned by the Initial Borrower prior to the assignment thereof to 01d
Kentucky under the 0ld TMs Assignment Agreement, with the exception of
the MandB TMs,

"0ld TMs Assignment Agreement"” means the deed of assignment dated 6
November 2003 between the Initial Borrower and 0ld Kentucky under which
the Initial Borrower assigned 1ts beneficial interest 1in the 0ld TMs to
0ld Kentucky;

"0ld T™™Ms Licence Agreements" means the Initial Borrower 0ld TMs Licence
Agreement and the Service Co 0ld TMs Licence Agreement;

"Operating Account Bank" means All:ance & Leicester Commercial Bank plec
acting through 1ts office at Bridle Recad, Merseyside, Bootle, GIR OARA as
operating account bank on behalf of the Initial Borrower or such other
entity or entities appointed as Operating Account Bank from time to taime,
subject to and in accordance with the terms of the Account Bank and Cash
Management Agreement,

"gption Co" means Mitchells & Butlers (IP) Limited, a private limited
company incorporated under the laws of England and Wales with registered
number 4885717 and whose registered office 1s at 27 Fleet Street,
Birmingham, West Midlands B3 1JB;

"Original Borrower Deed of Charge"” means the borrower deed of charge
dated on or about the Original Closing Date and made between, inter
alios, the Chargors and the Borrower Security Trustee,

"Original Clesing Date"” means 13 November 2003,

"Oraginal Notes" means the Class Al Notes, the Class A2 Notes, the Class
A3 Notes, the Class Bl Notes, the Class B2 Notes and the Class Cl Notes:;

"Oraiginal Trust Deed" means the trust deed dated on or about the Original
Closing Date between the Issuer, Ambac and the Trustee,

"Pension Deeds of Covenant" means the Pension Deed of Covenant relating
to the Mitchells & Butlers Pension Plan dated on or abkout the Oraginal
Closing Date between MAB, the Init:al Borrower, Borrower Securaty Trustee
and the Pension Deed of Covenant relating to the Mitchells & Butlers
Executive Pension Plan dated on or about the Original Closing Date
between MAB, the Initial Borrower and the Borrower Security Trustee,
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Companies Act 2008 Particulars of a morigage or charge Oyez

~ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars "Property Owners"” means the Excluded Group Entity Property Owners
together with each Borrower and each Additional Chargor having a property
interest in any of the Mortgaged Properties.

"Queen Mary Ship" means the maritime structure known as the "T.S. Queen
Mary" permanently moored at Waterleoo Pier, Victeria Embankment, London
WC2R 2PP which 1s operated as a restaurant,

"Rating Agencies" means Fitch Ratings Limited or any successor to its
ratings business and Standard & Poor's Rating Services, a division of The
McGraw—Hi1ll Companies, Inc. or any successor to 1ts ratings business and
"Rating Agency" means any of them,

"Ratings Test” means confirmation from the Rating Agencies that, in
respect of any event or matter where such confirmation 1s required, the
then current ratings of the Notes and the Underlying Rating will not be
adversely affected by the relevant event or matter:;

"Receiver" means any receiver, manager, receiver and manager or
administrative receiver who {in the case ¢f an administrative receiver)
1s a qualified person in accordance with the Insolvency Act 1586 and who
1s appointed by the Borrower Security Trustee under the Borrower Deed of
Charge or, as the case may be, by the Trustee under the Issuer Deed of
Charge;

"Scottish Heratable Property” means the heritable or leasehold properties
(1) specified 1n the Original Borrower Deed of Charge or {11} specified
in the Third Supplemental Borrower Deed of Charge, and any other
heritable or leasehold property situated in Scotland title to which i1s
held by a Property Owner either on or after the Original Closing Date,

"Scottish Mortgaged Property" means a Scottish Heritable Property over
which a Property Owner has granted a Standard Security,

"Second Closaing Date"” means 15 September 2006,

"Second Supplemental Borrower Deed of Charge” means the second
supplemental borrower deed of charge dated 20 December 2005 and made
between the Initial Borrower and the Borrower Security Trustee,

"Securitisation Group Parent" means Mitchells & Butlers Retail Heldings
Limited, a private limited company incoerpcrated under the laws of England
and Wales with registered number 004887279 and having i1ts registered
office at 27 Fleet Street, Birmingham, West Midlands B3 1JP,

"Security over Shares Deeds" means the MAB Security over Shares Deed, the
MAB Group Security over Shares Deed and the MBHL Security over Shares
Deed,
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Particulars of a mortgage or charge OV@Z

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Service Co" means Mitchells & Butlers Leisure Retail Limited, a private
limited company 1ncorporated under the laws of England and Wales with
registered number 01001181 and whose registered office 1s at 27 Fleet
Street, Birmingham, West Midlands B3 1JF,

"Servace Co 0ld T™™s Licence Agreement” means the agreement dated on or
about the Original Closing Date between 0Old Kentucky and Service Co under
which Old Kentucky granted to Service Co & non-exclusive licence to use
the Old TMs and any new reglistered trade marks applied for or regastered
in the name of 0ld Kentucky for and in connection with services offered
by Service Co at all outlets operated by Service Co from time to time,

"Standard Security" means each standard security in terms of the
Conveyancing and Feudal Reform (Scotland) Act 1870 granted over a
Scottish Mortgaged Property pursuant to the Borrower Deed of Charge
substantially in the form set out ain the Original Borrower Deed of Charge
or the Third Supplemental Borrower Deed ¢f Charge.

"Subscription Agreement” means {a) in respect of the Original Notes, the
subscraption agreement dated 7 November 2003, and made between, inter
alios, the Issuer, the Initial Borrower and the Managers and (b) 1in
respect of the First New Notes, the subscraiption agreement dated 14
September 2006 between, inter al:os, the Issuer, the Initial Borrower and
the Managers,

"Supplemental Deed"” means a deed supplemental to the Trust Deed entered
inte by the parties thereto,

"Tax" shall be construed so as to include any present or future tax,
levy, ampost, duty, charge, fee, deduction or withholding of any nature
whatsoever (including any penalty or interest payable in connection with
any failure to pay or any delay in paying any of the same) imposed or
levied by or on behalf of a Tax Authoraity and "Taxes", "taxation",
"taxable" and comparable expressions shall be construed accordingly,

"Pax Deed of Covenant" means the tax deed of covenant dated on or about
the Original Closing Date as amended on the Second Closing Date and made
between, inter alios, the Obligors, the Issuer, MAB, the Cash Manager,
the Borrower Security Trustee and the Trustee,

"Term A Facility" means a Term Al Facility, a Term AIN Facility, a Term
A2 Facility, a Term A3 Facility, a Term A3N Facil:ity and/or a Term A4
Facirlaty;

"Term Al Facilaity" means an Initiazl Term Al Facility and/or a further
Term Al Facility granted by the Issuver to the Initial Borrower pursuant
to the terms of the Issuer/Borrower Facilaity Agreement, as the context
may require,

"Term AIN Facilaty” means the Term ALN Facility granted on the Second
Closing Date and/or a further Term AlN Facility granted by the Issuer to
the Inaitial Borrower pursuant to the Issuer/Borrower Facility Agreement,
as the context may regquire;
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Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Term A2 Facility” means an Initial Term A2 Facility and/or a further
Term A2 Facility granted by the Issuer to the Inatial Borrower pursuant
to the Issuer/Borrower Facility Agreement, as the context may require,

“Tferm A3 Facility" means an Initial Term A3 Facilaity and/or a further
Term A3 Facility granted by the Issuer to the Initial Borrower pursuant
to the Issuer/Borrower Facility Agreement, as the context may require;

"Term A3N Facility" means the Term A3N Facility granted on the Second
Closing Date and/or a further Term A3N Facility granted by the Issuer to
the Initial Borrower pursuant to the terms of the Issuer/Borrower
Facility Agreement, as the context may require;

"Term A4 Facility” means the Term A4 Facility granted on the Second
Closing Date and/or a further Term R4 Facility granted by the Issuer to
the Initial Borrower pursuant to the terms of the Issuer/Borrower
Facility Agreement, as the context may require,

"Term AB Facility" means the Term AB Facility granted on the Second
Closing Date and/or a further Term AB Facility granted by the Issuer to
the Initial Borrower pursuant to the terms of the Issuer/Borrower
Facility Agreement, as the context may require,

"Term Advance"™ mean an Initial Term Advance, a Further Term Advance
and/or a New Term Advance, as the context may regquire;

"Term Facilaity” means an Initial Term Facility, a Further Term Facility
and/or a New Term Facility, as the context may requaire,

"Third Supplemental Borrower Deed of Charge” means the third supplemental
Borrower deed of charge dated on or about the Second Closing Date and
made between the parties to the Original Borrower Deed of Charge,

"Frade Mark Assaignment Agreements” means the General IP Assignment
Agreement, the 0ld TMs Assignment Agreement and the MandB TMs Assignment
Agreement;

"Transaction Account Bank"” means Barclays Bank PLC acting through its
office at 351/359 Soho Road, Birmingham B21 9SE, Birmingham, as
transaction account bank to the Issuer and the Obligors or such other
entity or entities appointed as Transaction Account Bank from time to
time, subject to and in accordance with the terms of the Account Bank and
Cash Management Agreement,

"Trust Deed" means the Original Trust Deed dated on or about the Original
Closing Date between the Issuer, Ambac and the Trustee together with the
First Supplemental Trust Deed and any other Supplemental Deed and the
Schedules thereto and includes any deed or other document executed in
accordance with the provisions thereof as expressed to be supplemental
thereto,
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H Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Trustee" means HSBC Trustee (C T ) Limaited, a private limited company
1ncorporated under the laws of Jersey and havaing 1ts registered office at
PO Box 88, 1 Grenville Street, $t Helier, Jersey JE4 9PF, Channel
Islands 1in 1ts capacity as Trustee under the Trust Deed or any successor
trustee appointed pursuant to the Trust Deed for and on behalf of the
relevant Noteholders.

"Underlying Rating"” means the underlying rating given or which would be
gaiven by the Rating Agencies to the Class A Notes or Class AB Notes as
the case may be, disregarding the benefait of the Financial Guarantee.

"Working Capital Facility Agreement" means any workang capital facility
agreement which may be entered into subject to the consent of the
Controllaing Creditor and satisfaction of the Ratings Test, in each case
between, 1inter alios, the Working Capital Facility Provider and the
Initial Borrower, and

"Working Capital Facility Provider"” means any provider of working capital
facility as may be appointed under the Working Capital Facility
Agreement.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 24542
CHARGE NO. 136

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SUPPLEMENTAL DEED OF
CHARGE DATED 14 FEBRUARY 2011 AND CREATED BY
MITCHELLS & BUTLERS RETAIL LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM THE OBLIGORS TO
THE BORROWER SECURITY TRUSTEE OR ANY OF THE OTHER
BORROWER SECURED CREDITORS ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 22 FEBRUARY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23 FEBRUARY
2011
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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