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Confidential Sxecution Version

Dated |35 Falonyon) 20VE

QUINTHLLION UK LIMITED
and certain of its subsidiaries
as Chargors

and

BARCLAYS BANK PLC
as Security Agent

| conlify that, save for mataerial
redacted pursuant to 8 859G

of the Companies Act 2008,

this copy instrument is a corregt copy
of the original instrument.

Sign & Dated ./ /’f“’f ..... //f /{f’ il
[£ 1k, o) A0 7
DEBENTURE

ﬁORTON ROSE FULBRIGHT
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THS DEED is dated

PARTIES

15 Felomogy SOV and made betwean:

() QUINTILLION UK LIMITED registered in England and Wales {registered number 05260690)
{the Parent) and THE OTHER COMPANIES listed Schedule 1 (the Orginal Chargors) as
chargors (each a Chargor and together, the Chargors); and

{2) BARCLAYS BANK PLC as Security Agent for the Secured Parties (the Security Agent).

Chargors

Chargee

Charged Assets

Secured
Obligations

Type of security

Law

SUMMARY

the companies descrihed in Schedule 1 (the Onginal Chargors}, as varied
from time to time

Barclays Bank PLC as Security Agent for the Secured Parties from time to
time

ali assets of the Chargors from time to time

(a) in respect of the Qriginal Lender, all money, debis, obligations and
liabilities from time to time due, owing or incurred by the Chargors or any of
them to the Originai Lender, or any successor of the Original Lendear, on any
current or other account whatever or otherwise in any matier whatever, in
ezch case under each Finance Document or ctharwise (whether prasent or
future, whether alone or jointly with any other person, whether actual ar
centingent, whether as principal or as surety, whather express or imglied, in
whatevaer name, form or styfe, in whatever currency it is denominated, whether
originally owing to the Criginal Lender or purchased or otherwise acquirad by
the Original Lender); and

(b} in respect of any Finance Party other than the Original Lender, all money,
dehts, obfigations and liabilities from time to time due, owing ar incurred by the
Chargors or any of them 1o any Secured Party under each Finance Document
(whether present or future, whether alone or jointly with any other person,
whether actual or contingent, whather as principal or as suraty ar in any other
capacity whatsoever).

lagal mertgage, fixed and floating charges

English law

IT IS AGREED as follows:

BO-r27005678-v3



1.1

1,2

inferpretation

Definitions and interpretation
Definitions

Unless the context ctherwise requires or unless otherwise defined in this Dead, words and
expressicns defined in the Facility Agreement shall have the sama meaning whan used in this
Deed.

In this Deed:

Additionai Chargor means a company which becomes a party to this Deed by sxecuting a
Supplemental Deed

Administrative Receiver means one or more administrative receivers appeinted, or to be
appointad, undarthis Dead

Administrater means on2 or mare adminisiratars appointed, or to be appainted, under this
Deed

Charged Assets means the Fixed Charge Assets and the Floating Charge Assets
Chargor maans an Qriginal Chargor ar an Additional Chargor

Debt means a monetary claim of any kind (whather present, future or contingent and whether
ariginally owing to the person entitled to it or acquired by that person fram someone else) and aff
Rights (including Security) connected with it

Disposal means any transfer or other disposal of an asset or of an interest in an asset, or the
creation of any Right over an asset in favour of ancther person, hut not the creation of Security

Enforcement Time, in relation to a Chargor, means any time at which an Event of Default has
occurred and is continuing.

Eaquipment means plant, machinery, vehicles and other ecuipment used in a business, except
equipment of a type which is dispased of in tha ordinary course of trading, and all warranties
and other Rights relating to them

Facility Agreement means the facility agreement dated on or about the same date of this Deed
batween, amongst others, the Parent as borrower, the other Chargors as guarantors and
Barclays Bank PLC as Arranger, Criginal Lender, Agent and Security Agent, as it may from time
to time be amended, restated, novated or replaced (however fundameantally, including hy an

BO#27005673-v3 2



increase of any siza in the amount of the facilities made available under it, the alteration of the
natura, purpese or period of those fadlities or the change of its partias);

Fixetd Charge Assets means those assets which are from time fo time the subject of
clauses 3.2, 3.3 and 3.5

Floating Charge Assets means those assels which are from time to time the subject of clause
3.4

Insolvency Event means in relation to a person:

{a} the dissolution, liguidation, provisional liguidation, administration, administrative
receivership or recelvership of ihat person or the entering into by that person of a
volurtary arrangsment or scherne of arrangement with creditors;

(b}  any analogous or similar procedure in any jurisdiction other than England; or

{c) any other form of procedure relating fo insalvency, reorganisation or dissolution in any
jurisdiction

Insolvency Legislation means:
{a) the Insolvency Act 1986 and secondary legislation made under it; and

{by any other primary or secondary legislation in England from time to time relating to
insolvency or reorganisation

Investment means;
(&) aninvestmant described in Schedule 4 {Invesimeants);

(b} any shares or loan capital held by a Chargor in respect of any of such Chargor's
Subsidiaries;

{c)  any investment acquired by a Chargor after the date of this Deed which is designated as
an Invastment by that Chargor and the Security Agent at or about the time of its
acquisition; and

(d) any ciher debt or equity security or any warrant or option to acquire or subscribe for any
such security {whether it is held directly or thraugh a custadian, clearing house or ather
person) uniess it i of g type which is not held as an investment and is accordingly
disposed of in the ordinary course of trading,

and any accretions to them and other Rights arising in connaction with them

BD-#27005878-v8 3



Key Accouni means:
(2} the Mandatory Prepayment Agcount;
(h)  any account that raplaces the Mandatory Prepaymeant Account;

{cl  any account established by a Chargor after the date of this Deed which is designated as a
Kay Account by that Chargor and the Securily Agent at or about the tme of its
establishment; and

{d)y any ether account with a bank or financial institution which cannot be drawn on by the

accaunt holder in the ordinary course of its trading without the cansant of the Security
Agent

Key Contract means:

{a) the Development Agreement and any ciher contract described in Schedule 5 (Key
Confracts),

(b} any contract that amends or replaces the Develepment Agreement or a contract
described in Schedule § (Key Confracts); and

{¢)  any contract entered by a Chargor info afler the date of this Deed which is designated as

a Kay Contract by that Chargaor and the Security Agent at or about the time it was entered
inta.

Land means:
(8) freehold, leasehold or commanhold fand;

(b}  any estate or interast i, and any Rights aftaching of relating to that land, inciuding, but
not limited to, all rights under any licence or other agreement or document which gives a
Chargor & right to accupy or use that land; and

(¢)  any buildings, fixiures and filtings {including trade fixtures and fittings) and cther
equipment attached to, situated on or forming part of that land

QObligations, in relation t0 a person, means all obligations or liabilities of any kind of that person
from fimea to time, whether thay are:

{a) 1o pay money ar to perform {or not to perfarm) any other act;
(b} express orimplied,

fcy  present, future or contingent;

BO-#27005678-v8 4



{cy joini or saveral,
{e) ingurrad as a principal or surety ¢r in any other manner; or

if ariginally awing to the person claiming performance or acquired by that parson from
someone alsa

Officer, in relation o a parson, means any officer, employee or agent of that person
Original Chargor maans a parsen described in Scheadula 1
Receiver means an Administrative Receiver or a Specific Recsiver

Right means any right, privilege, power or immunity, or any interest or remedy, of any kind,

whether it is personal of proprietary
Secured Obligations means:

{a)  inrespect of the Original Lender, sl money, debts, obiigations and labllities from time {0
time dus, owirng or incurred by the Chargers or any of them to the Criginal Lender, or any
successar of the Qriginal Lender, on any current or other account whatever or otherwise
in any matter whaiever, in each ¢ase under each Finance Document or otherwise
{whether present or future, whethar alone or icintly with any other person, whether actual
ar contingent, whether as prncipal or as sursty, whether exprass or implied, in whatever
name, form or style, in whatever currency it is denominated, whether originally awing to
the Original Lender or purchased or otherwise acquired by the Original Lender); and

{b} in respect of any Finance Party cther than the Original Lender, all monay, dabts,
obligations and tiabilitiss from time to time due, owing or incurred by the Chargors or any
of them 1o any Secured Party under sach Finance Document (whether present or future,
whether alone or jointly with any other person, whather actua! or contingent, whsther as
principal or as surety or in any other capacity whaisoever).

Security Agent means Barclays Bank PLC, or any other parson appointed as Security Agent

for tha Finance Parties under the Finance Documenis

Specific Receiver means ong or more receivers or managers appointed, or to be appointed,
under this Deed wha is not an Administrative Receiver

Suppilemental Deed means a deed by which a company becomes parly fo this Deed in & form
agreed by the Parent and the Security Agent substantiaily in the form set out in Schedule 9
(Form of Supplemental Deed)

Supplemental Legal Charge means a deed by which the Chargors (or any of them) will grant a
legal mortgage in favour of the Security Agent aver any Land in England and Wales which is not
already the subjact of such a charge pursuant to this Deed in the farm sst out in Schedule 7
(Form of Supplemenlal Legal Charge) or in a form agreed by the Borrower and the Securily
Agent.

BD-#27005678-9 5



1.3

1.4

1.5

1.6

1.7

18

Third Parties Act means the Caontracts {(Rights of Third Parties} Act 1949

Interpratation

tn this Deed:

CJ]

(o)

{cl

(d)

(e)

{e)]

the table af contents, the summary and the headings are inseried for converience anly
and do not affact the intepretation of this Deed;

raferencas to clauses and schadules are to clauses of, and schedules to, this Deead;

refarences to the Facility Agreemant, any Finance Document or any other document are
o that documant as from time {o lime amanded, restated, novated or replaced, howsaver
fundamentally;

references to 2 parson include an individual, firm, company, carporatien, unincorporated
bedy of parsons and any government entity;

references to a person include its successors in title, permitted assignees and permitted
transferees;

wards importing the plurat include the singular and vice versa; and

referencas ta any enactment inciude that enactment as amended or re-enacted; and, if an
enactment is amended, any provision of this Deed which rafers to that enactment wili be
amended in such manner as the Sscurity Agent, after consultation with the Parent,
determines to be necessary in order 1o preserve the intended effect of this Deed.

Tha Ohligations of the Chargors under this Deed are joint and several.

Where this Deed imposes an obligation or & Chargor to do sormething if required or requested

by the Secwrity Agent, it will do so as soen as practicable after it becomes aware of the
reguirement or reguest,

It is intended that this document takes effect as a desd even though the Security Agent may
anly execute it under hand.

This Deed may be executed in counterparts.

The provisions of any other Finance Document relating to:

(a)

(b}

any disposifion of an interest in land; or
any obligation of the Lenders to make further advances,

are deemed to be incorporated in this Daed.

80-#27005678-v8 §



1.8 Where a definition of a type of asset in clause 1.1 contains a number of categories, each
category will be construed as separate from each other category.

Parties and third parties

110 The rights exprassly conferred on each of the Finance Parties, each Recsiver and sach Oificer
of the Security Agent or a Receiver under this Deed ara enforceable by each of them under the
Third Parties Act.

1.1 Mo other term of this Deed is enforceabls under the Third Parties Act by anvone who is not a
party to this Deed,

12 The parties to this Deed may wrminats this Desd or vary any of its terms without the consant of
any third party,

BER#27005678-v8 7



3.1

3.2

3.3

Security
Payment of Secured Obligations

Each Chargor will pay or otherwise discharge an demand all the Secured QObligatiens from time
to time incurred by it under or in connection with the Finance Documents when they become
dug for paymant or dischargs.

Charges

The charges contained in this clause 3;

(a)  are given to the Sscuiity Agent as trustes for the Finance Pariles;

(b}  secure the payment and discharge of the Sscured Obligations; and

(¢} are given with full title guarantee.

Each Chargor charges, by way of first legal mortgage:

(@) &l the Land of which a brief description is contained in Schedule 3 (Land); and
M all other Land now owned by it,

and in any Rights accruing to, derived from or otherwise connacltad with it {including insurances
and proceeds of Disposal and of insurances).

Each Chargor charges, by way of first fixed charge, all of the Rights which it now has and all of
the Rights which it obiains at any time in the future in:

(@  land, other than that charged under clausea 3.2;
{b}  Equipment

{£)  Investments;

() Key Contracts;

(e) Key Accounts;

{fi  Intellectual Property;

(g) Debts; and

{h  geodwill and uncalled capital,

BD-#27005678-v0 i)



34

3.5

36

4.1

4.2

4.3

5.1

5.2

and in any Rights accruing 1o, derived from or otherwise connected with tham (including
insurances and proceads of Disposal and of insurances.

Each Chargar charges, by way of first floating charge, its undertaking and all its present and
future assets other than those effectively charged under clauses 3.2 or 3.3.

Thig floating charge created by this Deed is a qualifying fleating chare for the purpcse of
paragraph 14 of Schedule B1 to the tnsolvency Act 1988,

The Security Agent may convert all or part of the flaating charge created by sach Chargor under
clause 5.4 Into & fixed charge by giving notice to that effect 10 the Chargor concemed and
specifying the identiiy of the assels concernad. This may be done on one or rmare aceasion, but
only {g) during an Enforcament Tima or () if the Sscurity Agent reasonably considers that ils
sacwity over the assets concarmnad i in jeopardy and that it is necessary t¢ do so te pratect or
preserve its security.

Set-off

A Finance Party may set off any matured Secured Obligation due fram a Chargor (o the exdent
beneficially owned by that Finance Party) against any matured obligation owed by that Finance
Party to that Chargor, regardless of the place of payment, booking branch or currency of either
obtigation,

If the obligations are in different currencies, the Finance Party may convert either obligaticn at a
market rate of exchange in its usual course of trading for the purposea of the set-off.

These Rights are in addition ta the security conferred on the Security Agent under this Deed.

Restrictions

Each Chargor will ensure that the reslrictions contained in this cltause 5 are compiied with
unless the Sacurity Agent agrees to the contrary.

Uniess expressiy permitted by the Facility Agreement:

(@ no Security will exist over, or in relation to, any Charged Assst other than Pammitted
Security; and

() there will be no Disposal of any Charged Asssl, other than a Permitted Disposal or in
respect of any Debts.

BD-#27005678-v0 g



6.1

6.2

6.3

6.4

8.5

Perfection
General action

Each Chargor will, at its own expense, create all such Securily, execute all such doguments,
give all such notices, effect all such registrations {(whether at the Companies Registry, an assel
registry or otherwise), deposit all such documents and do alf such other things as the Sacurily
Agent may require from time to time in order to:

(@) ensure thal it has an effective first-ranking fixed charge (ar, in the casse of Land then
aowned by that Chargor, a charge by way of legal mortgage) over the Fixed Charge Assels
{other than the Debts), subject only to such Permitied Sacwity as the Security Agent has
agread should rank i priority:

(b)Y ensure that it has an effactive first-ranking floating charge over the Fleating Chargs

Assets, subject only to such Permitted Security as the Security Agent has agreed should
rank in priority; and

fc) facilitate the enforcement of the Transactlon Securily, the realisation of the Charged
Asseis ar the axercise of any Righis held by the Securily Agent ar any Receiver or
Administrator under or in connection with the Transaction Security.

The scope of clausa 6.1 is not limited by the specific provisions of the rast of this clause 6 or by
any other provision of the Transaction Security Documents.

Notification

If, after the date of this Deed, a Chargor acquires (a) Rights in Land, () a new Subsidiary or {c}
Rights in any other material asset, it will notify the Securily Agent as soon as reasonably
practicable and will provide it with such information about the acquisition as the Security Agent
may reasanably require.

Land

Each Chargor will execute a first charge by way of legal mortgage over any Land in England
and Walas owned by it at that time which is not already the subject of such a charge in favour of
the Security Agent, substantially in the form of the supplemental legal charge set out in
Scheduls 7 (Form of Supplemental Legal Charge),

Each Chargor agreas to the entry of the following restriction in the proprietorship register of the
title to any Land in England and Walas which now or in the future is the subject of a charge by
way of legal mortgage in favour of the Security Agent and which is, or is required to be,
registered at the Land Registry;

BO-#27005678-v9 10



6.6

6.7

8.8

6.9

8.10

“Mo disposition of the registered estate by the proprictor of the registered estate is to be
registered without a written consent signed by the propristor for the time bheing of the
Charge dated [dale of this Deed] in favour of Barclays Bank PLC of [address for senvice]
referred to in the Charges Register.”

If any Land in which a Chargor has Rights now or in the fiture is required to be registered al the

Land Registry, that Chargor will, within the relevant priority peried under the Land Charges Act
1972:

{a}  apply to the Land Registry for first registration of the title 1o that Land and regisiration of
that Chargor as proprietor of that Land and natify the Security Agent of its title number;
ahd

{b) i sa required by the Security Agent, create a first charge by way of fegal montgage over
that Land in favour of the Security Agent ar, if not so required, procura that this Deed is
noted in the charges register of that Land.

If any Land in which a Chargoer has Rights is already registerad when those Rights are acquired,
that Chargor will within the pricrity period of the relevant Land Registry Official Search:

(@)  apnoly to the Land Ragistry for its title to that Land to be regisiered and give nolice of the
title number fo the Security Agent; and

{B)  if 20 required by the Security Agent, create a first charge by way of legal mortgage over
that Land in favour of the Security Agent or, if not so reguired, procure that this Deed s
noted in the charges register of that Land.

if any Land in which a Chargor has Rights now or in the future is not required o be registerad at
the Land Registry, that Chargor will, within the relevant priorily period under the Land Charges
Act 1972, apply ta register a Class C Land Charge in respect of this Deed at the Land Charges
Registry if the title desds and documents to that Land are not deposited with the Security Agent
under clause 6.10 (Documents).

Each Chargor will procure the entry of a note of the cbligation to make further advances under
the terms of the Facility Agreement on the Charges Register of any registered land forming part
of the Land over which it has created a charge by way of legal morlgage in favour of the
Security Agent.

Each Chargor will deposit with the Security Agent all deeds and documents of litle and all
leases, licences and other ancillary documents received by it or on its behalf in refation to its
Land or ensure that such deeds and documents are held to the Security Agent's order under an
acceptable undertaking in a form approved by the Security Agent by solicitors practicing in
England.

BO-#27005678-v8 11



5.11

6.12

8,13

Equipment

If raquired to do so by the Security Agent, each Chargor will create a first legal morigage aver

any Equipment ownad by it at that time, in any form which the Security Agent may reasonably

require,

Shares

If, at any time, a Chargor owns shares in a2 Subsidiary, it will:

{2}

()

on the date of this Deead {or, if It acquires the shares later, as sooh as practicable after it
<oes s0), deposit with the Seowity Agent all cartificates or other documenis of title to
these shares and stock ransier forms for them, executed in blani by that Chargor;

if required to do so by the Security Agent (and to the extent that that Chargor is able to do
s0) amend the articles of association of the Subsidizry cohcerned in the manner
reasonably required by the Security Agent (and procure that the Subsidiary iakes, or
omits to take, all such other steps as the Sacurity Agent may requira) in order o anable it
to enforce its sacurity withaut restriction; and

if reasonably required to do so by the Security Agent, procure that the Security Agent or

its nominea becomas registered as the legal owner of the shares concernad,

Key Accounts and Key Contracts

if, at any time, a Chargor has a Right in respect of a Key Account or a Key Contract, it will, on

the date of this Deed (or, If it acquires the Right later, as soon as practicable after it does so):

{a)

()

{c)

deliver & natice of this Deed to the other parties to the relevant Key Account or Key
Contract (excluding the Home House Headlease and the Cumberiand Headlease)
substantially in the form set out in the applicable part of Schedule & (Motice and
Acknowiedgement of charge);

deliver a notice of this Deed to the fandlard to the Home House Headiease and the
Cumberland Meadlease in a form satisfactary to the Security Agent; and

use its reasonable endeavours to procure that those parties delivar an acknowledgement
of the notice to the Securily Agent substantially in the form set cut in that part of that
Schedule {or, in the case of (b} abave in a form satisfactory to the Securily Agent) as
sooh as reasonably practicable,

provided that no such notice need he served where the Key Account is maintained with Barclays
Bank PLC.

BD-#27005678-v9 i2



Subseguent security

8.14 Iif a Finance Party racelves notice that any Security has been created over Charged Assets
which the Finance Documents do not permit to rank in pricrity to the Transaction Security, that
Finance Party will be treated as if it had immediately cpened a new account far each Chargor,
and all payments recelved by that Finance Party from that Chargar will be treated as if they had
been cradited to the new account angd will not reduce the amount then due from that Chargor to
that Finance Party.

BD-#27005678-v9 13



71

T2

7.3

Enforcement
Enforcement
Time for enforcement

The Security Agent may enforce the Transaction Security created by a Chargor at any time
which is an Erforcemeant Time or if the Chargor concerned reguests it to do so,

Methods of enforcement
The Security Agent may enforee the Transaction Security by:
{a)  appainting an Administrator of that Chargor,

by i permitted to do so by the [nsolvency Legislation, appointing an Administrative Receiver
of that Chargor;

{c)  appeinting a Specific Receiver of assets of that Chargor;

{d} going into possession of, receiving the benefit of, or salting assets of that Chargar, giving
notice to that Chargor or any ather persan in relation to any assets of that Chargor,
exercising & right of set-off or in any ather way it may decide; or

(&) taking any other aclion it may decide in any jurisdiction other than England.

To the extent that ths Transaction Security arises undsr a security financial coltateral
arrangement, the Security Agent may also enforce it by giving written notice to the Chargor
cancamed that it is appropriating those Charged Assets which cansist of financial callateral. On
receipt of that notice by the Chargar concerned, the Security Agent will automatically become
the absolute owner of that financial collateral, and the Chargor concerned will have na further
interest in it. The value of the finanhcial collateral will, as soon as practicable after it has been
established, be applied in discharge of the equivalent amount of the Secured Obligations in
accordance with clause § (Applicalion of proceeds) and, ta the extent the value of the financial
collateral exceeds the amount of Secured Obligations, the Security Agent shall account ta the
relevant Chargar for the surplus. For this purpose, the Security Agent will value the financial
collateral as follows:

{a}  inthe case of cash, by reference o its face value received by the Security Agent; and

{b) in the case of financial instruments, by reference to such public indices, valuations or
ather matters as the Security Agent may reasonably decide.
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7.4

7.5

‘5

7.8

7.9

710

711

742

713

7.14

Expressions defined in the Financial Collateral Arrangements (No. 2) Regulations 2003 will
have the samea msanings in this ciause.

An Administrator must be appointed in accordance with the Insolvency Legislation.

A Receiver must be appaointed by an instrument in writing, and cthenwise in accordance with the
Insolvency Legislation,

The appoirtment of a Receiver may ba made subject to such limitations as are specified by the
Security Agent in the appointment.

Iif more than one person is appointed as & Recelver, each person will have power o act
independanily of any other, except to the extent that the Security Agent may specify to the
conirary in the appoiniment,

Subject 1o the Insolvancy Legislation, the Sacurity Agent may remave or replace any Recaiver,

If reguired by the Insolvency Legislation, an Administrator or Receiver must be & person
qualified to act as such under it,

Powers on enforcement

An Administrator will have the powers given to him by the Inscivency Legislation.
An Administrative Receiver of a Chargor will have:

(@)  the powers given 1o him by the Insolvency Lagislation;

(b} the powers given to a morigagee of a receiver by the Law of Property Act 1925, but
withaut the restrictions contained in section 103 of that Act; and

{c} the power io do, or omit o do, on behalf of that Chargor, anything which that Chargor
itself could have done, or omitted to do, if iis assets were not the subjact of Security and
that Chargor were not in insoilvency proceedings.

A Specific Recaiver will have the same powers as an Administrative Receiver in respect of tha
assets over which he is appointed.

The Security Agent will, if it enforces the Transaction Security itself, have the same powers as
an Administrative Recaiver in respect of the assets which are the subject of the enforcement.

Except {0 the extent provided by law, none of the powers described in this clause 7 will be
affected by an Insolvency Event in relation to a Chargor,
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715

718

F7

Btatus and remuneration of Receiver

A Recaijver of g Chargor will be the agent of that Chargor uniil that Chargor goes into liquication.
He will have no authority to act as agent for the Secuity Agent, even in the liguidation of that
Chargor,

Tha Security Agent may from time to time determing the remuneration of any Recelver,
Third parties

A person dealing with the Security Agent or with a Recelver is enfitled to assume, unless | has
actual knowledge to the contrary, that:

(@)  those persons have the power to do those things which they are purparting to do; and
(b)Y  they are exsrcising their powers praperly,
Application of proceeds

All monay received or recoverad by the Sacurity Agent or 2 Receiver under or in cornectian with
the Finance Documents (whether during, or befare, enforcemeant of the Transaction Security)
will, subject to the rights of any persons having priority, be applied in accordance with the
Faciity Agreement.
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8.1

3.2

8.3

Undertakings

Land and Equipment
Each Chargor wilk

{a) comply with all material statutory, regulatory, environmental and contractual obligations

relating to its Land or its use; and

by comply with all obligations imposed on it, and enforce tha gbservance and performance of

all obiigations of all other persons, under any laase of its Land.

ach Chargor wilt keep its Land and Equipment (to the extent such Zquipment is necessary in
the conduct of its business) in good repair, working arder and condition {ordinary wear and tear
excepted) and parmit the Secunily Agent and its representatives to antar and view their state
and condition upon giving reasonable notice te the Chargor concerned.

Mo Chargor will, without the written consent of the Security Agent:

{a) grant or exiend any lease, agreement for lease or licence, or part with or share
possaession or occupation, of its Land;

(b} grant any licence or pesmission o any ogcupier o assign, underlet, part with possession
or cecupation or change the use of its Land,

{c) determine, accept or agrae to accept the surrender of any leasehold interest in any of its
Land;

{dy apoly to the Land Registry to register the whole or any part of its Land as commenhold
{and or establish 2 cormmonhold association in respect of any of its Land; or

(&)  make a material change to the use of any of its Land,

save, in each case, as permilted under the terms of the Facility Agreement.

10

101

10.2

Investments

During an Enforcement Time {(and also once the Transaction Security is heing enforced), the
Sacurity Agent will be entitled to recsive alt distributions in respect of the Chargors' Investments
for application in accardance with clause 8 (Applicafion of proceeds). Otherwise, the Chargors
will be entitled te recgive those distributions.

During an Enforcement Time (and also ance the Transaction Security is being enforced), but
only upcon written notice to the relevant Chargor, the Security Agent will be entitled to exercise
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10.3

10.4

14

11.3

1.4

11.6

all voting and other Rights in respect of the Chargors’ investments. Otherwise, the Chargors will
be entitied to exercise those Rights.

To the extent that the holder of those Investments is not the person entitied to receive those
distributions and axarcise those Rights, the holder will pay the distributions {o the person entitled
to them and will exercise those Rights in accordance with the reasonabla requiremants of the
parson antitled to exersiss them.

Each Chargor witl prompily pay all calis, Instalmants or other payments which from time le lime
become due in respect of any of its [nvestments, and the Security Agent will not in any

gircumnstances incur any liability in respect of thermn.

Key Contracis, ey Accounts and Debis

Fach Chargar wilk:

{a) comply with alt of is obligations under each Kay Coniract; and

() useiis best endeavours to ensura that the Security Ageni receives the full benefit of each
Key Contract,

No Chargor will:
(a) agree lo alter the terms of, or terminate, any Key Contract or Key Account; or
(b)  waive its rights under a Key Ceontract or Key Account,
without the consent of the Security Agent or as parmitied under tha Faclity Agreement.

The Sacurity Agent wilt give its consent under clause 1.2 if, in its reasonable opinion, any such
alteration ot waiver will not materiaily affect the effectivensss or valua of its security ovar the
Key Contract ar Key Account concerned.

Mo Charger wifl make any withdrawal from any Key Account without the consent of the Security
Agent,

The Security Agent wili give its consent under clause 11.4 if the withdrawal is permitied under
the Facility Agreement,

At an Enforcement Time, each Chargor will promptly collect and realise all Debts as agent for
the Security Agent and pay all thair proceeds into such accounts as the Security Agent may
from time to ime specify,
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12

13

13.1

13.2

14

14.1

14.2

14.3

14.4

14.5

Intellectual Property

Each Chargor will comply with its obligation in respect of intelleciual Property as set aut in
clause 22.23 {Intellectual property) of the Facility Agreement.

Insurance

Each Chargor will maintain insurances in accordance with clause 24.8 of the Facility Agreement,

During an Enforcement Time (and also once the Transaction Secuyrity has been enforced), all
paymants in respact of any contract of insurance {other than thass to which clause 24 .8(i) of the
Facifity Agreemeant applies) will be paid to the Security Agent for application In accordance with
clauze 8 (Application of proceasds). Otherwise, all such paymenis will be applied in
replacemeant, reinstatement and/or repair of the assets concemed or amelioration of the loss in
raspect of which the claim was mada.

General undertakings

Each Chargor will take all steps as are necessary to praserva the valua and marketability of its
Charged Assets.

Each Chargor will notify the Security Agent as soon as it becomes aware of any matter which
might reasonably be expected to have an adverse effect on the Righis of the Security Agent
under the Transaction Security. Those matters include a breach or purported breach of a Key
Contract by any party to it and a ¢laim by any person to an interest in a Charged Asset.

Each Chargor will provide to the Security Agent
(g}  such information about its Charged Assets;

{b) such information about the extent to which it has complied with its abligations under this
Dead; and

{c) copies of such documents which create, evidence or relate to its Charged Assets,
as the Security Agent may from time to time reasonably requast.

The Finance Parties may exchange between themselves any information relating to the
Chargoars.

tf a Chargor does not comply with is obligations under this Dead, the Security Agent may do so
on that Charger's behalf on such basis as the Security Agent may reasonably decide. That
Chargor will indemnify the Security Agent on demand against the amount cedified by the
Security Agent to be the cost, loss or liability suffered by it as a result of doing so.
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16

th1

15.3

15.4

16

18.1

Miscellansous

Duration 6f the security

The Obligations of each Chargar under the Finance Documents and the securily creatad by the
Transaction Secuwrity will continue untii the Secured Obligations have been irevocably and
uncondiionaly paid or discharged in full {the Discharge Date), regardless of any intermediate
payment or discharge in whole or in pari,

If any paymend by a Charger or any other $ecurity provider or any release given by the Security
Agent {(whether in respect of the Secured Obligations or any security for them or otherwise) is
avdided or reduced as a result of insolvency or any similar event:

(@) the liability of each Chargor under this Deed wili continue as if the payment, release,
avaidanca or reduction had not eccurred; and

by  the Security Agent will he entitled to recover the value or amount of that securiy or
payment from each Chargor, as if the payment, release, avoidance or reduction had not
cocurrad,

Saction 93 of the Law of Property Act 1925 will not apply to the Transaction Sacurily.

On the Discharge Date, {(but subject to clause 15.2 above), the Security Agent shall, at the
request and cost of the Chargors, execute and do all deeds (Including the entry infe a dead of
release substantizlfy in the form set out in Schedule 8 {Deed of Release), acts and things as
may be reasonably necessary to release the Charged Assets from the Security Interest
constituted hereby or pursuant herete, re-assign any rights assiynad undar this Deed, ratum all
deeds and documents of title delivered to the Security Agent under this Deed and execute znd
deliver such fusther deeds or documents as the Chargors may reasonably require in order to
give effect to this clause (including, without timitation, any filings required to be made in order o
ramove the restriction referred to at clause 8.5 (Land) of this Desd).

Expenses, liability and indemnity

Each Chargor will, on demand, pay all legal and ather costs and expenses (including any stamp
duty, registration or other similar taxes) incurred by the Security Agent or by any Receiver in
connection with the Transaction Security. This includes any costs and expenses relating to the
enforcament ar preservation of the Transaction Security or the Charged Assets and to any
amendment, waiver, consent or release required in connection with the Transaction Security.

BO-#2700567842 20



16.2

16.3

17

17.1

17.2

17.3

17.4

17.5

18

181

Meither the Security Agent nor a Reseiver ner any of their Officers will be in any way liable or
rasponsibla to any Chargor for any loss or liabifity of ahy kind arising from any act or omission
by it of any kind {whether as mortgagee in possession or otherwise) in ralation to the Chargad
Assets or the Transaction Security, except to the extent caused by its own negligence or wilful

misconduct.

Each Chargor will, on demand, indemnify each of the Security Agent, 2 Receiver and their
Officers in respeci of all costs, expanses, losses or liabilities of any Kkind which i incurs or
suffers in connaction with:

(8) anything done or cmitted in the exercise of the powers conferrad on it under the
Transaction Secwrity, unless it was caused by iis nagligence or wilful misconduci:

(b)Y & claim of any kind {(whether relating to the environment or otherwise) made against it
which woauld not have arisen if the Transaction Security had not been granted and which
was not caused by its negligence or wilful misconduct; or

{c)  any breach by that Chargor of the Finance Dosurnants.
Payments

All payments by a Chargor under the Transaction Security Documents will be made without any
set-off or counterclaim,

All amounts payable by a Chargor under the Transaction Security Documents are exclusive of
YAT. Each Chargor will, in addition, pay any applicable VAT on those amsunts.

if a Chargor fails to make a payment to a person under the Transaction Security Documents, it
will pay interest to that person on the amount concarned at the Default Rate from the date it
should have made the payment until the date of payment (after, as weall as before, judgment).

No payment by a Chargor {whether under a court order or otherwise) will discharge the
Obligation of that Chargor unless and until the Finance Parties have received payment in fulf in
the currency in which the Obligation is denominated. If, on conversion into that currency, the
amount of the payment falis short of the amount of the Obligation concerned, the Finance
Parties will have a separate cause of action against the Chargors for the shorlfall,

Any certification or determination by the Security Agent of an amount payabie by a Chargor
under this Deed is, in the absence of manifast error, conclusive evidence of that amount.

Remadies

The Rights crested by this Deed are in addition to any other Rights of the Finance Parties
against the Chargors or any other security provider under any other documentation, the general
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19

20

20.1

20.2

21

22

22.1

22.Z

22.3

22.4

law or otherwise, They will not merge with or limit those other Rights, and are not limited by
tham,

Fower of atfornay

Each Chargor, by way of security, irrevocably appoints each of the Security Agent and any
Receiver severally {o be its attorney to do anything:

{a}  which that Chargor is abliged to do under the Transaction Security Documeants; and

() which the aftorney may require to exercise any of the Rights conferred on it by the
Transaction Security Oocuments or hy [aw.

Parties

Each Chargor which executes this Deed will be bound by it even if other intended Chargors do
not do $0 or gre not effectively baund by it

Additional Chargors

The Parent will pracure that any new Subsidiary of a Chargor will, promptly upon becoming a
Subsidiary, become a pany to this Deed by executing 2 Supplemental Beed in form and
substance satisfactory to the Security Agent. If it wouid otherwise congtitute unlawfut financial
assistance to do so, the Parent will use its best endeavours to ensure that the security is
grantad in a lawful rmanner.

Notices

The provisions of clause 34 {Notices) of the Facility Agreement shall apply to this Deed.

Law and jurisdiction

This Deed and any non-contracttal cbiigations connected with it are governed by English faw.

The courts of Engfand have exciusive jurisdiction to sattie any dispule arising out of or in
connection with this Deed or any non-contractual obligations connected with it (including a
dispute regarding the existence, validity or termination of this Deed) (a Dispute}.

The parties agree that the courts of Engiand are the mast appropriate and convenient courts to
settle Disputes and, accordingly, that they will not argue o the contrary.

Clause 22.2 is for the benefit of the Sacurity Agent only. As a result, the Security Agent will not
be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction,
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To the extent allowsd by law, the Security Agent may take concuwrent proceedings in any

mumber of jurisdictions.

This Deed has been executed as a deed, and it has heen delivered on the date stated at the
heginning of this Desd.
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Schedule 1
The Original Chargors

Name Registered Number
1 Quintillion UK Limited 05260690
2 Home House Limited 03054972
3 Barkeley Adam Limited 030584567
4 Quirtillion Resgtaurants Lirmited 08254409

B0-#27005678-v8 24



Schedule 2

Initial administrative deiails of the parties

Party

Address

Attention

Quuintiflion UK Limited

Home House
20 Portman Square
London

WH LW

Laurance Krafchilk

Flome House Limited

Flormne House
20 Portman Square
Lonclon

WiH LW

Laurence Krafchik

Berkeley Adam Limited

Home House
20 Poriman Squars
London

Wk 8LW

Laurence Krafchik

Quintition Restaurants Limited

Home House
20 Portman Square
Londan

WiH 6LW

Laurence Krafchik

Barclays Bank PLC

Barclays Bank PLC
Hospitality & Leisure Team
Lavel 27

1 Churchili Place

London E14 BHP

Jim Turner

BD-#27005678-v0
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Schedule 3
Land

Part &
Registered Land
Quintillion UK Limited

The leasehold properly known as 9/10 Portman Close, London W1 9EF and 21 Portman Square,
Lendon W1 9EF and registered at the Land Ragistry with title numbers MGLY30930 and NGLS02707.
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Schedule 4
Investments

Chargor

Name of company in which
Investmants are held

investments heid

Berkaley Adam Limited

Home House Limited

2,075,002 ordinary £1 shares

Guintiliron LI Limied

Berkeley Adam Lirmnitad

118.575 ardinary £0.01 shares

Quintiiion UK Limited

|

CQuintillion Restaurants Limited

100 ordinary £1 shares

B0-#27J03678-vg
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Schadule 5
Key Contracts

1 the Home House Meadlease;
2 the Cumberland Headlease;

3 the Davelopment Agraement;
4 each Development Document;
5 each Lease Uoclemant;

& any Hedging Agreement; and

7 any ingurance contract.
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Schedule §
Notice and acknowledgment of charge

Part A - Key Contracts

Tox [Counterparty]

Date: %

Dear Sirs

Motice of Gharyge

1 We give yau natise that, under a compasite debeniure dated = entared into by us {and others) in
favour of Barclays Bank PLC (the Security Agent), we have charged to the Security Agent by
way of first fixed charge aill of our rights in [insent details of agreement concerned] {the
Agreement),

2 We wilt remain liable for our obiigations under the Agreement. The Security Agent has no
obligations under it.

3 We have agreed with the Security Agent not to terminate or amend the Agreement or te waive
any of its terms without the consent of the Security Agent.

4 We will also remain entitled to exercise all our rights, powers and discretions under the
Agreamant, and you should continue to give notices and make payments under the Agreement
to us, unless and until you receive netice from the Security Agent te the contrary stating that the
securly under the composile debenture has became enfarceabla. In this event, ali tha rights,
powers and discretions will be exercisable by, and notices must be given and payments must be
made to, the Security Agent or as it diracts

b This instruction cannct be variad or terminated without the consent of the Becuwrity Agent.

6 Please sign tha enclosed acknowledgement znd return it to the Security Agent at [address)

marked for the attention of e.

for and on behalf of

[Chargor]
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Acknowledgement of Charge

To: Barclays Bank FLC, as Security Agent

] We acknowledge receipt of the notice [described above]:

2 Wa have not received notlice that any other parson has an interest in the Agreemant,

3 We will cormnply with the instructions in tha notice.

4 We agree that no material amendment or terminalion of the Agrsement (other than in

accordance with the terms of the Agreament), nor any waiver of its terms, will ba effective
unless it is approved by the Sacurity Agent.

Executed as a 3
deed by }
{Counterparty] } Director
acting by: }
DirectoriSecratary
Uate: »
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Part B - Key Accounts

To! Account Bark]
Date; &
Dear Sirs
Motice of Charge
] We give you notice thal, under a composite debenture dated « antarad inlo by us {and others) in

favour of Barclays Bank PLC {the Security Agent), we have charged to the Security Agent by

way of first fixed charge all of our rights in our » account with vou {no. +) {the Account),

2 We have agraed with the Security Agent not to close the Account or to amehd ar waive any of
its terms without the consent of the Security Agent,

3 We instruet you:
{a) tohonaour withdrawais from the Account if requested by the Security Agent;

(by not to honour any withdrawals from the Account if requested by us, unless our
instructions are countersigned by the Security Agent; and

{c} disclose to the Security Agent, without further approval from wus, such information
regarding the Account as the Security Agent may from time to time request and to send it
copies of all statements and other notices issued by you in connection with the Account,

4 These instructions cannot be varied or terminated without the consent of the Security Agent.

5 Please sign the enclosed acknowledgement and return it to the Security Agent at [address]
markad for the atiention of s.

for and on behalf of

iChargor]
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Acknowledgemant of Charge
To:  Barclays Bank PLC, as Security Agent
1 We acknawledge receipt of the nolice [described abovel.
2 We have not received natice that any other person has an intersst in the Account.
3 We will camply with the instructions in the netice,

4 Wa will not, without the Security Agent's consant, permit any amount to be withdrawn from the
Account.

5 We wiil not, without the Secuwrily Ageni's consent, exercise any rght of combination,
consofidation or set-off which we may have in respect of the Account.

Executad as & )
deed by }
[Account Bankj } Authorised signatory
acting by: ]

Authorised signatory
Date: - 9

BO#27005678-v0 3z



Schedule 7
Form of Supplemental Legal Charge
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Dated 207}

[@]
and

BARCLAYS BANK PLC
as Security Agent

SUPPLEMENTAL LEGAL CHARGE
to the Debenture dated [€] 2016

A
NORTON ROSE FULBRIGHT
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Chargor

Security Agent

Chargor

Charges

Charged Assets

Secured
Obligations

Type of security

Law

Deed dated 20[e]

PARTIES

L&

BARCLAYS BANK PLC as security agent far the Secured Parties.

SUMMARY

[#]

BARCLAYS BAMK PLC as securily agent for the Secured Parties from time
to time.

the Land dascrited in Schedule 1 and any Rights accruing to, derived from or
otherwise connected with the Land,

{a) in respect of the Original Lander, all money, debts, obligations and
liabilities fram time to time due, owing or incurred by the Chargors or any of
them to the Original Lender, or any succassor of the Original Lender, on any
current or other account whatever or otherwise in any matter whatever, in
each case under each Finance Document or otherwise (whather present or
future, whether alona or jointly with any other person, whether actual or
contingent, whether as principal or as surety, whether express or implied, in
whatever name, form or style, in whatever currency it is denominated, whether
ariginally owing to the Original Lender or purchased or otherwise acquired by
the Original Lender); and

(b} in respect of any Finance Party other than the Original Lendar, all money,
debts, obligations and liabilities from time to time due, owing or incurred by the
Chargors or any of them to any Secured Parly under each Finance Document
(whether present o future, whether alone or jointly with any other person,
whether actual or contingent, whether as principai or as surety or in any other
capacily whatsoever).

Laga! mortgage.

English law,

IT IS AGREERD as follows:

BD#27005678-v9
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1.2

1.2

3.1

3.2

Interpretation

Definitions and interpretation
DPefinitions

Unless the context otherwise requires or unless otherwise defined in this Deed, words and
axpressions defined in the Debenture shall have the same meaning when given to them in this
Deed,

in this Deed:
Chargoy maans [9],

Debenture means the debenture dated [®] 2016 granted by Quintillion UK Limited and cerain
of its subsidiaries in favour of the Security Agent.

Interpretation

The provisions of ctauses 1.2 to 1,12 {inclusive) of the Debenture apply to this Deed as though
they were set out in full In this Deed except that the references fo the Debenture are ic be
construed as references {0 this Deed.

Security

Payment of Secured Obligations

The Chargor will pay or atherwise discharge on demand all the Secured Obligations from time to
time incurred by it under or in connectiaon with the Finance Documents when they bacome due
for paymant or discharge.

Charges

The charges cantained in this clause 3:

(a} are given to the Security Agent as trustee for the Finance Parties;
(h)  secure the payment and digcharge of the Secured Obligations; and
(¢}  are given with full tide guarantee.

The Chargor charges, by way of first legat mortgage ail the Land of which a brief description is
containad in Schedule 1 {Land) and any Rights accruing io, derived from or otherwise
connected with it (including insurances and proceeds of Disposal and of insurances).

BD-#27005678-v9 4



8.1

§.2

6.3

6.4

Incorporation

The provisions of clauses 4 {Set-off) to clause 8.2 {Perfection) (inclusive) and clause 7
(Enforcement) to clause 8 {Application of Proceeds) {inclusive) and clause 12 (General
Underfakings) to clause 17 (Power of Altorney) (inclusive) and clause 18.3 (Resignation of the
Security Agenfy to 19 (Nolices) (inclusive) of the Debenture are deemed 0 be incorporated in

this Deed with all necessary modifications as if they were set out in full in this Deed.
Representations

The Chargor represents and warrants that the particulars of the Land set out in Schedula 1
{Lanc) are accurate and compleis as at the date of this Deed.

Land Registry

The Chargor agrees to the entry of the following restriction in the proprietorship register of the
titie to any L.and in England and Wales which now or in the fuiure is the subject of a charge by
way of legal mortgage in favour of the Secwity Agent and which is, or is required to be,
registered at the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprigtor for the lime being of the
Charge dated [date of fhis Deed] in favour of Barclays Bank PLC, [Address] referrad fo in
the Charges Register.”

if any Land in which a Charger has Rights now or in the futura is required to ba registerad at the

Land Reagistry, that Chargor will, within the relevant priority period under the Land Charges Act

1972:

{a) apply to the Land Registry for first registration of the title to that Land and registration of
that Chargor as proprietor of that Land and notify the Sscurity Agent of its title number,
and

{0} if so required by the Security Agent, creale a first charge by way of tegal marigage over
that Land in favour of the Security Agent or, if not sa reguired, procure that this Deed is
noted in the charges register of that Land.

The Chargor will procure the entry of a note of the obligaticn to make further advances under
the terms of the Facility Agreement on the Charges Register of any registered land forming part
of the Land over which it has created a charge by way of legal mortgage in favour of the
Security Agent,

The Chargor will daposit with the Security Agent all deeds and dozuments of title and afl leasas,
licences and other anciltary documents received by it or on its behalf in relation to its Land.
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9.1

10

10.1

11

11.3

11.4

No Merger

The legal charge in ¢lause 3.2 of this Dead shall be separate and distingt from and shall not
merge with the equitable charge created aver the Land by clause 3.3 of the Debenture,

Designation as a Security Docurnent
The Agent and Borrower designate this Deed as a Sequrity Document.
Further Assurance

This Deed is helng enterad into by the Chargor 10 comaly with its further assurance obligations
in the Facility Agreement.

Counterparis

This Deed may be exscuted in any number of counterparts and this has the same effect as if the
signatures were on a single copy of this Deed.

Law and jurisdiction

This Deed and any non-centractuat obligations connécted with it are governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed or any non-contractual obligations ¢onnectad with it (including &
dispute regarding the existence, validity or termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most apprepriate and conveniant courts to
settle Disoutes and, accardingly, that they will not argue to the contrary.

Clause 11.2 is for the benefit of the Security Agent oniy. As a result, the Secunty Agent will nat
ke prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction,
To the extent allowed by law, the Securily Agent may take concurrant proceedings in any
number of jurisdictions.

This Deed has been executed as a deed, and it has heen delivered on the date stated at the
beginning of this Deed.
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Schedule 1
Land

County ! District/ London Address i Description Title Number
Barough
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[SIGNATORIES TQ THE SUPPLEMENTAL LEGAL CHARGE]

The Chargor

SHGNED as a CEED on behalf of
[2]
a company incorparated in [9], by

e A e e

dliractar, baing a person who, in accordance with the laws) Directar

of that tetritory, is acting under the authority of the )
cornpany

The Security Agent
BARCLAYS BANK PLC
by

Authorised signatory

The Agent
BARCLAYS BANK PLC
DY e

Authorised signatory

BO-#27005678-v0 g



Schedule 8
Supplemental Deed
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CONFIDENTIAL

Dated

Suppliemental deed to the debenture

[NEWCO]
as Additional Chargor

and

BARCLAYS BANK PL.C
as Security Agent

BD-#27005678-v3 1



Additional Chargorfs]

Security Agent

Additional Chargor]s]

Chargee

Secured Obligations

Charged Assets
Type of security

Law

BD-#27005878-v9

Supplemential Deed dated »
SIGNATORIES

s [and the other companics described in the Schedule]

BARCLAYS BANK PLC as security agent for the Secured Parties,

SUMPMARY

the [company/companies] described It the Scheduls {The Addilionas
Chargor{sh

BARCLAYS BANK PLC as security agaent for the Secured Parties from
time lo time.

{a) in respect of the QOriginat Lender, all money, debis, obligations and
liabilities from time to time due, owing or incurrad by the Chargors or any
of them to the Original Lender, ar any successor of the Original Lender,
on any current or other account whatever or otherwise in any matter
whatever, in each case under sach Finance Document or otherwise
{whether present or future, whether alone or jointly with any other person,
whether actual or contingent, whether as principal or as surety, whether
express or implied, in whatever name, form or style, in whatever currency
it is denominated, whether griginally owing to the Driginal lLendar or
plurchased or otherwise acquirad by the Original Lenden); and

(b} in respect of any Finance Party other than the Original Lender, all
money, debts, obligations and labilitizs from time to time due, owing or
incurred by the Chargors or any of them to any Secured Party under each
Finance Documeant (whether preseni or future, whether alone or jointly
with any ather person, whether actual or contingent, whether as principal
or as surety or in any othar capacity whatsoever),

all assets of the Additional Chargor]s] from time to time
fixed and fleating charges and assignment by way of security.

English taw



IT18 AGREED a3 follows:

1

2.1

22

6

Definitions and interpretation

Definitions

In this Deed, Debenture means ihe Debenture dated (2] 20186 granted by Quintiliion LK Limited
and others as chargors in favour of the Security Agent, as it may from ime o time be amended,
restated, novated or replaced.

Interpretation

{2} Unless the coniext otherwise raguires or wnless oiherwise defined, words and

exprassions defined in the Dabenture shall have the same meaning when used in this
Deed.

tb)  Clauses 1.2 to 1.12 (inclusive) of the Debenture apply 1o this Deed as though they were
set out in fuli in this Deed except that references to the Debanture are to be consirued as
references to this Deed,

Accession to the Debenture

From tha date of this Deed, the Additional Chargor[si agree[s] to becoms [an] Additional
Chargors] and be bound by the terms of the Debenture.

The Additional Chargoris] shali, for alf the purposes of the Debenture, be treated as one of the
Chargors,

Representations and warranties

[Each/The] Additional Chargor represents and warrants to the Security Agent that the
representations and warranties deemed to be made by it pursuant to clause 9 {Representations)
of the Debenture are rug and accurate on the date of this Deed,

Continuation of the Debenturs

The Debenture and the Security created under it shall continue in fuli force and effect as
supplemented and amended by this Deed. The Oebenfure and this Deed shall be read and
construed as one instrument as if references in the Debenture io "this Dead” were fo the
Debenture and this Deed taken together,

Counterparts

This Deed may be exscutad in any number of counterparts, and this has the same effect as if
tha signatures on the counterparts were an a single copy of this Daed.

Law and jurisdiction

8.1 This Deed and any non-contractuat obligations connected with it are governed by English taw.
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8.2 The courts of England have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Daad or any non-contractual obligations connecied with it {including a
dispute regarding the existence, validity or termination of this Deed) {a Dispute).

6.3 The parties adree that the courts of England are the mast apprapriate and converniant courts to
settle Dispufes and, accardingly, that they will not argue to the contrary.

6.4 Clausa 6.2 15 for the benefit of the Security Agent only. As a result, the Security Agent will not
be prevented from laking proceedings relating to a Dispule in any other courts with jurisdiction.
Te the extent allowed by law, the Security Agent may take concurrent procesdings in any
numbei of jurisdictions.

This Deed has heen execuied as a dead, and i has heen defivered on the dafe siaied at the
beginning of this Deed,
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Schedule
The Additionai Chargor[s]

Name

Registerad numher
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[SIGNATORIES TC THE SUPPLEMENTAL DEED]

The Additional Chargors

SIGNED as a DEED on hbehalf of
INAME OF ADDITIONAL CHARGOR]
[in its capacity as [9]]

al] established in [ ], by

director, being a person who, in accordance with tha
Iaws of that territary, is acting under the authority of the

{1

e e S e e ! e o e

in the presence of:

Mame of witness:
Address:

The Security Agent

BARCLAYS BANK PLC

by

Authorised signatory

BEO-#270056678-v8 6
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Schedule 9
Deed of Release
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Dated 20[e}

BARCLAYS BANK PLC
as Security Agent
in favour of
[MAME OF CHARGOR]

[and others]

Deed of release

BD-#27005678-v3 1



THIS DEED s dated [ 9] and made by:

(n

1.1

1.2

1.3

BARCLAYS BANK PLC (the Security Agent) in favour of

[THE COMPANYVITHE COMPANIES described in Schedule 1] (the Chargorls])
Definitions and interpretation

Definitions

in this Deed, unless the context aotherwise reguires, the following expressions have the following
meanings:

Effective Daie means {ths daie of this Daed),

Security Bocument[s] means the document[s] described in Schedule 2.
This Deed may be executed in counterpaits.

Third party rights

No term of this Deed is enforceable under the Contracts (Rights of Third Parlies) Act 1898 by
anyane ¢ther than a party to this Deed.

Release and Reassignment

Fram the Effactive Data the Security Agent hereby irrevacably and unconditionally releases all
the propenry, assets and underiaking of each of the Chargors charged under the terms of the
Sacurity Documents and alt ¢claims and demands thereunder.

Security Agent’s Expenses

[ThelfiEach] Chargor will reimburse the Security Agent on demand in respect of all legal and
other expenses incurred by it in relation to the negotiation and prepacation of this Deed and any
other documents in connection with it.

Further Assurance

Tha Security Agent will, at the request and cost of the Chargor(s], execute and deliver such
further deeds and documents as may reasonably be necessary to give effect to the release of
security contained in this Deed.

BD-#27005678-v8



81

52

8.3

6.4

Counterparis

This Deed may be executed I any number of countarparts. This has the same effect as if the
signatories on the counterparts were on a single copy of this Deed.

Law and Jurisdiction

Law

This Dead and any non-contractuzl obligations connected with it are governed by English law.
Jurisdiction

[ThelfEach] Chargor irrevocably agreas that the English courts have exciusive jurisdiction and
accordingly submits to the jurisdiction of the Englishk courts in refation to any matter arising n
cennestion with this Deed or any non-coniractual obligations connected with this Deed
(including regarding its existence).

[Theli{Each] Chargor agrees that the English courts are the most appropriate and convenient
courts (o sattle any matter,

The Security Agent may, however, bring proceedings in connection with this Deed (including its
existence) in any court of competent jurisdicton and, to the exient allowed by law, take
concurrent proceedings in any number of iurisdictions.

This Deed has been execufed as a deed, and it has been delivered on the date stated af the

heginning of this Deed,
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Schedule 1
The Chargors

Mame Registered number
1 [CHARGOR 1] [ 4]
2 [CHARGOR 2} (9]
3 [CHARGOR 3] {9

BD-#27005678-v3




Schedule 2
The Security Documents

1. {The debenture datad [ #] between [CHARGOR[S]] as [chargorfs]] and the Securily Agant
as [security agent].]

[PLEASE LIST THE DOCUMENTS TO BE RELEASED]
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The Security Agent

Executed as a deed by
BARCLAYS BANK PLO

acting by:

in the presence of:

Name of witness:

Address:

Qcoupation:

BD-#27005678-v8

SIGNATORY

Cirector



The Chargors]

Executed for and on behaif of
[CHARGOR 1]

Exacuted for and on behalf of
[CHARGOR 2]

Executed for and on behalf of
[CHARGOR 3]

BO-#27005678-v0
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SIGNATORIES
The Chargors

Executed as a deed by
QUINTILLICN UK LIMITED

acting by:

Diractor

in the prasence of

Naﬁe of witnesﬁ l Hevollh,
Address: KL Gakes LW

TLLUA G
Occupation: Sl stes’

Exscuted as a deed by
HOME HCUSE LIMITED

acting by:

Director

in the presence of:

Name of witness: M;Dﬂmwh.

Address:  KLL Gy LLW

Ora A
wm
Cegm ART

Qccupation: Lol o
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Executed as a deed by
BERKELEY ARAM LIMITED

acling by:

the prasence of

Name of witness: Lm;t} ogaaii,

Address.  WK2iGaks L
O, Noo U

Lamgor 204 M AAF

Occupation:  Selgler

Executed as a deed by
QUINTILLION RESTAURANTS LIMITED

acting by:

in the presence of:

Name of witness: Lx.ufi) ol

Address:  WLL Gures LLY
Qg Wewd
bonalaq £C 404 QAT

Qccupation:
The Security Agent

BARCLAYS BANK PLC

by Philip Richardson

BD-#27005678-v8
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