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In accordagce with

Sectons 853A and

8se %%rﬁhe Companies M RO 1

Act 2006 Rarticulars of a charge ase orm

A fee 1s payable with this form You can use the WebFiling service to file this form online _
Please see ‘How to pay’ on the Please go to www comps
last page
& What this form is for K What this form is NOT
You may use this form to register You may not use this for
a charge created or evidenced by register a charge where
an instrument nstrument Use form MF

1 51 1!201 3
COMPANIES HOUSE -

This form must be delivered to the Registrar for registration wit
21,days beginning with the day after the date of creation of the charge If

Blivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the publc record

For official use
n Company details Ey l
Company number | 3 [ 2 { 1 ‘ 3 ! 7 ‘ 2 ’ 8 | = Filling in thss form
Please complete in typescnpt or in
Company name in full | EAT LIMITED bold black capitals
All fields are mandatory unless
l specified or indicated by *

E Charge creation date

Charge creation date ’al— |E1— rnl— ‘_"T E FO— F F

ﬂ Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Name

Name

|
|
|
|
|
|

Name

-

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

[ 1 confirm that there are more than four persons, secunty agents or
trustees entrtled to the charge

Department for Business CHFP025
Innovation & Slills 0413 Version 10 Laserform International 4/13

BIS
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Particulars of a charge

< I

Description

Please give a short description of any [and (including buildings), shup, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Intellectual Property as specified in Schedule 2
Part 4 to the lodged document.

Continuatton page
Please use a continuation page if
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any fangible
or intangible {or in Scotland) corpareal or incorporeal property not described
above? Please tick the appropnate box

[v] Yes

[] No

Floating charge

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

[v] Yes Continue
[l No GotoSection 7

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

[4] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

[*] Yes

[J No

CHFP025
04713 Version 10
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Part 4 - Intellectual Property ' -

g $E0 AR A
EAT Limted/ 4 29,31, 31, 32,§6, 43
ADP Number \
0842780001 |
EAT Limted / 2349866 UK / Registered | 29,30, 31, 32,36,43 |EAT THE REAL
ADP Number FOOD COMPANY
0842780001 * £ g
M « -“ 4
— = T
EAT Lymited /ID | 004848198 . CTM/ Nice Classification. ‘ EAT
number 2463 64 Registeted 29,30, 31, 32,36, 43 ¥ u
i 1.:
Vienna Classification
24172,2751,
2017,29196
EAT Limited /1D | 004846771 | oy Nice Classification | EAT THE REAL
number 246364 Registered 29,30, 31, 32,36, 43 | FOOD COMPANY
Vienna Classification B ,
25595,264 2,
2645,26422,
2012,2916,2917 |
Part 5 — Relevant Contracts |
Chargor . Dateof. . . [FParties P | Details of Relevant
Relevant LT -| Contract - »
. , . | Contract . C e
None at the date of this Deed
HVRHVR/113920/1204S6/UKM/53035528 7 36
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Particulars of a charge

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
forrn MROG)

Signature

[ Please sign the form here

Signature

Signature

X DLA PIPER VK (LP X

Thus form must be signed by a person with an interest in the charge

CHFPQ25
04/13 Version 10
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Particulars of a charge

HPresenter information

nlmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do nat have to show any details
here but, if none are given, we will send the certificate

to the company's Registered Office address

Comztram™ Nenise Phillips

I Company name

DLA Piper UK LLP

IMmﬁ 3 Noble Street

lLondon

( Post town

’ County/Regron

| Postcode

Tl

l Country

IW DX. 33866 Finsbury Square

|relepnom 0207 796 6302

mertiﬁcate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

O

000 O 0o n0ooaod

Please make sure you have remembered the
following:

The company name and number match the
nformation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any approprate boxes In Sections
3,5674&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
onh paper.

Make cheques or postal orders payable to
'‘Companies House'

gWhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate 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 fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ:Further 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 Is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO25
04113 version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3213728
Charge code: 0321 3728 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th November 2013 and created by EAT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th November 2013.

Given at Compantes House, Cardiff on 20th November 2013

THE OFFICIAL SEAL OF THE

Co m pan ies H ouse REGISTAAR OF COMPANIES
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SIGNED. . (AL £X
1A PIPER UK LLP

DATED 11 Adougmoa ¢ 2013

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS

-and -

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has the benefit of an Intercreditor Agreement originally dated 29
March 2011 as amended and restated on 20 November 2012 and made between, among others, (1)
the Onginal Qbligors, (2) the Security Agent and (3) the Secured Parues (as each such term is

defined in this Deed).
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EXECUTION VERSION

THIS DEBENTURE 1s made on W\ AdoLamioa ¢ 2013
BETWEEN
(1)  THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors"), and

2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as security agent for the
Secured Parties (as defined below)) (in such capacity, the "Security Agent").

BACKGROUND

A On or around the date hereof, the Sentor Facihities Agreement (as defined below) 1s to be
amended and restated pursuant to the terms of the Amendment and Restatement Agreement
(as defined below)

B The Chargors entered into the Existing Debenture (as defined below) on 29 March 2011 to
support the obligations of the Obligors under the Semor Facilities Agreement (as defined
below)

C It 1s a condition precedent to the Amendment and Restatement Agreement that the Chargors
enter into this Deed

D The Chargors enter into this Deed in addition to, and without prejudice to, the Existing
Debenture (as defined below)

IT IS AGREED

1. DEFINITIONS AND INTERPRETATION

1.1 Defimtions

In this Deed.

{(a) terms defined in, or construed for the purposes of, the Senior Facilities Agreement (as
defined below) have the same meanings when used i this Deed (unless the same are
otherwise defined in this Deed); and

b the following terms have the following meanings

" Accession Deed” means an accession deed substantially in the form set out in schedule 6

(Form of Accession Deed) or in such other form as the Parent and the Secunty Agent may

otherwise agree each acting reasonably,

"*Account Bank" means

(a) HSBC Bank plc, and/or

{b) such other bank which 1s a Finance Party or an Affiliate of a Finance Party and with
which any Collection Account or Cash Collateral Account s maintamed from time to

time,

" Act” means the Law of Property Act 1925,




EXECUTION VERSION

"Amendment and Restatement Agreement” means the amendment and restatement
agreement dated on or about the date hercof and made between, amongst others (1) Vilhers
Topco Lunited as the Parent, (2) the companies hsted m part 1 of schedule 1 therein as
Borrowers, (3) the companies listed i part 2 of schedule 1 therein as Guarantors, (4) HSBC
Bank plc as Amranger, (5) the financial nstitutions listed m part 3 of schedule 1 therein as
Lenders, (6) the financial institutions histed i part 3 of schedule 1 therem as Original Hedge
Counterparties, (7) HSBC Equipment Finance (UK) Limited and 115 related entities hsted i
part 5 of schedule 1 theremn as HEF Ancillary Lenders, (8) HSBC Bank plc as Agent and (9)
HSBC Corporate Trustee Company (UK) Lunited as Security Agent, and which amends and
restates the terms of the Senior Facilities Agreement;

"Assigned Assets™ means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

"Cash Collateral Accounts' means each
(2) Mandatory Prepayment Account, and
(b Holding Account,

{each as defined 1n the Semor Facihities Agreement) includmg but not himited to the accounts
(of any) specified as such 1n part 3 of schedule 2 (Details of Security Assets) to this Deed,

"Certificate of Title" means the certificate of title prepared by Travers Smith LLP 1n relation
to the central production unit 1 Wembley, London addressed to, and/or capable of being
relied upon by, the Rehance Parties,

"Charged Accounts"” means each

(a) Collection Account,

(b) Cash Collateral Account, and

() other account charged by or pursuant to this Deed,

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Secunities,

"Charged Securities™ means

{a) the securities specified i part 2 of schedule 2 (Details of Security Assets) to this
Deed, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunities or "mvestments” (as defined in part IT of
schedule 11 to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or i future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiducary or clearance system on its behalf or m which such Chargor
has an interest at any time,

"Chargors™ means
(a) the Chargors hsted 1n this deed, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,

HVRHVR/113920/120456/UKM/53035528 7 2
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"Collection Account” has thie meaning given to that term 1 clause 11 7(a)n) (Dealings
with and realisation of Recervables and Collection Accounis),

"Concession Agreements" means any present or future agreement or hicence to occupy, use
and/or operate a trading umt for the purposes of operating a concession for the sale of goods

and services under the terms of a concession agreement entered into with the relevant retail
area owner,

"Debenture Security” means the Secunity created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Declared Default” means an Event of Default in respect of which any notice has been

issued or rights exercised by the Agent under clause 26.23 (Acceleration) of the Senior
Facilites Agreement,

"Default Rate" means the rate of nterest determmed in accordance with clause 12 3 (Default
mnterest) of the Senor Facilities Agreement,

"Delegate™ means any delegate, sub-delegate, agent, attorney or co-trustee appomted by the
Security Agent or by a Receiver,

"Existing Debenture” means the debenture dated 29 March 2011, as supplemented and

amended from time to time, granted by the Originat Chargors (as defined theremn) in favour of
the Security Agent,

"Event of Default” means each Event of Default as defined n the Semor Facihihes
Agreement,

"Existing Rent Deposit Deeds" means the rent deposit deeds entered mnto prior to the date of

this Deed by certamn of the Chargors which are hsted i schedule 8 (Existing Rent Deposit
Deeds),

"Finance Documents” means each Finance Document as such term 1s defined m the Senior
Facilites Agreement (including, for the avoidance of doubt, each Hedging Agreement),

"Finance Party" has the meaning given to that term n the Senior Faciliies Agreement
(including, for the avoidance of doubt, each Hedge Counterparty),

"Franchise Agreement” means any present or future agreement or license entered into with
an entity which 1s not a member for the Group for the purposes of allowing that third party to
operate a franchise for the sale of goods and services,

HVR/HVR/13920/120456/UKM/53035528 7
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EXECUTION VERSION

"Insurances” means all policies of insurance which are at any time held by or written 1
favour of a Chargor, or i which a Chargor from time to tune has an interest including,
without limitation

(a) all present and future Key-man Policies, and

(b) the policies of insurance (if any) specified in part 6 of schedule 2 (Details of Security
Assets) to this Deed,

"Intellectual Property" means all legal and/or equitable nterests (including, without
limitation, the benefit of all licences i any part of the world) of each Chargor m, or relating
ta

() any patents, trade marks, service marks, designs, business names, copyrights,
database nights, design nghts, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property nights and mterests (which
may now or n the future subsist), whether registered or unregustered, and

(b) the benefit of all apphcations and rights to use such assets of each Chargor (which
may now or in the future subsist),

(including, without imitation, the ntellectual property nghts (1f any) specified i part 4 of
schedule 2 (Derails of Security Assets) to this Deed),

"Party"” means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

"Rack Rent Leases" means all leasehold property held by a Chargor, and ali future leasehold
property acquired by a Chargor after the date hereof, in each case under a lease granted at a
rack rent for a term of less than 1S years or which has a term of less than 15 years to run,

"Real Property” means all estates and interests mn frechold, leasehold and other immovable
property (wherever siuated) now or in future belonging to any Chargor, or n which any
Chargor has an interest at any time (including the registered and unregistered land (if any) m
England and Wales specified in part 1 of schedule 2 (Detauls of Security Assets) to this Deed),
together with

(&) all buildings and fixtures (including trade fixtures but excluding any fixtures which a
tenant would be entitled to remove from any such property at the expiration of any
occupational lease or sooner) at any time thereon,

) all easements, rights and agreements in respect thereof, and

©) the benefit of all covenants given in respect thereof,

HYRMVR/113920/120456/UKM/53035528 7
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"Receivables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether ansing under
contract or i any other manner whatsoever) together with:

(a) the benefit of all nghts, guarantees, Security and remedies relating to any of the
foregoing (including, without Iimitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and simalar
assocated rights), and

(b) all proceeds of any of the foregoing,

"Receiver" means a recever or receiver and manager or, to the extent permitted by law,
admmstrative recewver of the whole or any part of the Secunty Assets appointed by the
Security Agent under this Deed,

"Related Rights" means, m relation to any Charged Security

(a) all dividends, distributions and other income pard or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this definition, and

() alt rights, monies or property accruing or offered at any tune mn relation to such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Relevant Contract" means

(a) each Acquisition Document,

(b) each Hedging Agreement, and

{c) each agreement specified 1n part 5 of Schedule 2 (Details of Security Assets),

together with each other agreement supplementing or amending or novating or replacing the
same,

"Secured Obligations” means all present and future obhgations and Liabilities {(whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each present or future Obhigor to the Security Agent and/or the other Secured
Parties {or any of them) under or pursuant to any Fiance Document (including all monies
covenanted to be paid under this Deed),

"Secured Parties” has the meaming given to that term 1n the Semior Facilities Agreement and
shall, for the avoidance of doubt, include each Hedge Counterparty,

"Security Assets" means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed,

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged 1n full, and

b) no Secured Party has any further commitment, obhgation or hability under or
pursuant to any Finance Document,

HVR/HVR/113920/120456/UKM/53035528 7 5
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"Senior Facilities Agreement” means.the semor, sterling term and revolving facilities
agreement dated 29 March 2011, as amended and restated on 20 November 2012 and as
further amended and restated on or around the date of this Deed and made between (1)
Villiers Topco Limited as the Parent, (2} the companies hsted i part 1 of schedule 1 thereto
as Onginal Barrowers, (3) the compantes hsted 1n part ) of schedule | thereto as Original
Guarantors, (4) HSBC Bank plc as Origmal Lender, (5) HSBC Bank plc as Arranger, (6)
HSBC Bank ple as Onginal Hedge Counterparty, (7) HSBC Equipment Finance (UK)
Limuted and 1ts related entihes histed m part 5 of schedule 1 therein as HEF Ancillary Lenders,
(8) HSBC Bank plc as Agent and (9) HSBC Corporate Trustee Company (UK) Limnted as
Security Agent pursuant to which the Onginal Lenders agreed to make certan facilities
available to the Borrowers; and

"VAT Reserve Account” has the meaning given to that term in the Senior Facilities
Agreement

1.2 Interpretation

(a) Unless a contrary indication appears, n this Deed the provisions of clause 12
(Interpretation) of the Semor Facilities Agreement (other than clause | 2(d)) apply to
this Deed as though they were set out n full in this Deed, except that references to
"this Agreement" will be construed as references to this Deed

) Unless a contrary indication appears, any reference mn this Deed to

() a "Chargor”, the "Security Agent" or any other "Secured Party" or any
other person shall be construed so as to mnclude s successors n title,
permitted assigns and permutted transferees and, m the case of the Security
Agent, any person for the time being appointed as Secunty Agent or Secunty
Agents in accordance with the Finance Documents,

(1) "this Deed”, the "Senior Facilities Agreement”, any other "Fmance
Document" or any other agreement or instrument 1s a reference 10 this Deed,
the Sentor Facilities Agreement, that other Finance Document or that other
agreement or nstrument as amended, supplemented, extended, restated,
novated and/or replaced m any manner from time to ume (however
fundamentally and even 1f any of the same ncreases the obligations of any
member of the Group or provides for further advances), and

()  "Secured Obhgations" includes obligations and labilities which would be
treated as such but for the hquidation, administration or dissolution of or
similar event affecting any member of the Group

(c) Each undertaking of a Chargor (other than a payment obhgation) contamed in this
Deed

4)) must be complied with at all times during the Security Persod, and

(1) is given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

(d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them 1n relation 1o any Finance Document, are mcorporated m this Deed to
the extent required to ensure that any disposstion of the Real Property contamed mn
this Deed 1s a valid disposition m accordance with section 2(1) of the Law of Property
(Miscellaneons Provisions) Act 1989

HVR/HVR/113920/120456/UKM/53035528 7 6
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(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capable of
bemng avoided or otherwise set aside on the hqudation or admimstration of such
member of the Group, then that amount shall not be considered to have been
urevocably paid for the purposes of this Deed

0 The Parties mtend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Joint and several

The labilities and obligations of each Chargor under this Deed are jomnt and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or mnconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Secunity and dispositions made or created, and ali obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered mnto m favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement. The perpetuity penod for the trusts in this
Deed 15 125 years

Third party rights

A person who 15 not a Party has no night under the Contracts (Rughts of Thud Parties} Act
1999 to enforce or enjoy the benefit of any term of this Deed For the avoidance of doubt, any
Recerver or Delegate may, subject to this clause 16 and the Contracts (Raghts of Third
Parties) Act 1999, rely on any clause of this Deed which expressly confers rights on it Any
Recetver or any Delegate of the Secunity Agent may, subject to this Clause 1 6 (Thurd Party
Rights) and the Third Parties Rights Act, rely on any clause of this Deed which expressly
confers rights on 1t

Termmnology

References to any English legal term for any action, remedy, method, judicial proceedings,
legal documents, legal status, court or official or legal concept or thing, shall \n respect of any
jurisdiction other than England be deemed to include that term or thing which most nearly
approximates it in that jurisdiction to that Enghsh legal term

Existing Rent Deposit Deeds

The Secunty Agent acknowledges that certam of the Chargors have, prior to the date of this
Deed, entered mto the Existing Rent Deposit Deeds

HVR/HVR/113920/120456/UKM/53035528 7
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COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Secunty Agent that st will pay and discharge the Secured Obligations from time to
time when they fall due and payable in accordance with their terms

(b) Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable n
accordance with the Finance Document under which such sum 1s payable to that

Secured Party, shall operate m satisfaction to the same extent of the covenant
contamed in clause 2 1(a)

Default interest

Any amount which 1s not pard under this Deed when due and payable shall bear mterest (both
before and after judgment and payable on demand) from the due date for payment until the

date on which such amount is unconditionally and wrrevocably paxd and discharged w fullon a
daily basis

(a) at the rate and n the manner agreed n the Finance Document under which such
amount 1s payable, or

(b) (in the absence of such agreement) at the Default Rate as determined under the Senior
Facihities Agreement from time to time In such a case default mterest will accrue
from day to day on a year of 365 days and will be compounded at such intervals as
the Secunty Agent {acting on the mstructions of the Agent) states are appropriate

GRANT OF SECURITY

Nature of security

(a) All Security and disposttions created or made by or pursuant to this Deed (including
for the avoidance of doubt any Accession Deed) are created or made

m mn favour of the Security Agent,

() with full title guarantee mn accordance with the Law of Property
{Miscellaneous Provisions) Act 1994 but 1n each case with all covenants
implied theremn pursuant to that Act being (A) subject to and qualified by
reference to any Permitted Security, paragraphs (e) to (h) of the Legal
Reservations and any matter referred to i the Certificate of Title and (B)
construed with the omission of section 4(1)(b) of that Act (subject to the
Secunty created under the Existing Debenture); and

(u)  as continung secunty for payment of the Secured Obligations

® Nothing m clause 3.1(a) (Nature of security) shall lumit the representation given by
the Obhgors at clause 22 19 (Rankng) of the Semior Facilities Agreement

Qualifying floating charge
Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge

created by or pursuant to this Deed (and each such floating charge is a quahfymng floating
charge for the purposes of the Insolvency Act 1986)
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SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future nght, title and interest
m and to the followmg assets which are at any time owned by 1t, or in which 1t from time to
time has an mterest:

(a)

®)

©

(@

(e}

4]

by way of first legal mortgage the Real Property specified i, and 1n respect of that
Chargor specified n, part 1 of schedule 2 (Detarls of Security Assels) to this Deed;

by way of first fixed charge:

) all other Real Property and all mterests in Real Property (not charged by
clause 4.1(a)), but excluding any Rack Rent Leases, Concession Agreements
and Franchise Agreements,

[§1)] all licences fo enter upon or use land and the benefit of all other agreements
relatng to land, and

(u)  the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machmery and the benefit of all contracts,
hicences and warranties relating to the same,

by way of first fixed charge

(0 all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1{c)), and

() the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time bewng part of any Chargor's stock-in-trade or
work-n-progress,

by way of first fixed charge.

(1 the Charged Securities referred to in part 2 of schedule 2 (Details of Security
Assets) to this Deed, and

(u) all other Charged Securities (not charged by clause 4 1(e)(1)),

in each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B) all nghts which such Chargor may have at any time
apainst any clearance or settlement system or any custodian in respect of any Charged
Investments,

by way of first fixed charge.

8] the Cash Collateral Accounts and all monies at any tune standing to the credit
of the Cash Collateral Accounts;

(1) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and
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(n)  all accounts of such Chargor with any bank, financial institution or other
person at any time (not charged by clauses 4. 1{D(1) or 4.1(D(1)) (ncluding,
without hmutation, the VAT Reserve Account) and all monies at any time
standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
montes, any investment made out of such monies or account and all rights to
repayment of any of the foregoing,

by way of first fixed charge the Intellectual Property;

to the extent that any Assigned Asset is not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

by way of first fixed charge (1o the extent not otherwise charged or assigned in this
Deed)

O] the benefit of all licences, consents, agreements and Authonsations held or
used 1n connection with the business of such Chargor or the use of any of its
assets, and

(n) any letter of credit 1ssued wm favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1,

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor;
and

by way of first fixed charge all Recervables not assigned under clause 4.2 (Securiy
assignments)

4.2 Security assignments

Each Chargor assigns and agrees 10 assign absolutely (subject to a proviso for reassignment
on redemption) all of 1ts present and future right, title and mterest in and to

(a)

(b)

(c)

the Relevant Contracts, ali rights and remedies in connection with the Relevant
Contracts and all proceeds and claims ansing from them,

each of the following
(1 each present and future Key-man Polcy,

() all Insurances specified in part 6 of schedule 2 (Detarls of Security Assets) to
this Deed, and

(u)  all other Insurances (not assigned by clause 4 2(b)(1}},
and all claims under the lasurances and all proceeds of the Insurances, and

all other Recetvables (not assigned under clauses 4 2(a) or 4 2(b))

To the extent that any Assigned Asset described in clause 4.2(b) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and clamms of such Chargor to any proceeds of such Assigned Asset
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Notice of assignment and/or charge - immediate notice

Upon the request of the Security Agent following the occurrence of a Declared Default which
is continuing, or the opening of any Charged Account (other than a Charged Account opened
or maintained with the Secunity Agent, as the Security Agent 1s deemed to have notice of such
assignment by virtue of signing this Deed, and any account required to be closed pursuant to
clause 25 30 (Group bank accounts) of the Senior Faciliies Agreement to the extent any such
account 15 closed within the time period specified theremn) after the date of this Deed) each
Chargor shall

(2) in respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each wnsurer that is party to that Insurance, and shall use its reasonable endeavours to
procure that each such party executes and delvers to the Security Agent, in an
acknowledgement, i each case in or substantially n the respective forms set out m
schedule 5 (Form of notice to and acknowledgement by msurers) to this Deed;

(b) n respect of
(1) each Acquisition Document to which 1t is a party, and

(1) cach Hedging Agreement (to the extent that such Chargor is a party to the
relevant document),

deliver a duly completed notice of assignment to each other party to that document,
and use its reasonable endeavours to procure that each such party executes and
delivers to the Secunity Agent an acknowledgement, n each case in or substantially n
the respective forms set out in schedule 4 (Form of notice to and acknowledgement by
party to Relevant Contract) to this Deed, and

(c) 1 respect of the Charged Accounts (excluding (1) any account required to be closed
pursuant to clause 25 30 (Group bank accounts) of the Senior Facihties Agreement to
the extent any such account 1s closed with the time period specified therein and (11)
any Charged Account opened, or maintained with the Security Agent, as the Security
Agent 1s deemed to have notice of such assignment by virtue of signing this Deed)
deliver a duly completed notice to the Account Bank and use its reasonable
endeavours to procure that the Account Bank executes and delivers to the Security
Agent an acknowledgement, in each case 1n the respective forms set out n schedule 3
(Form of notice to and acknowledgement from Account Bank) to this Deed,

or, in each case, in such other form as the Security Agent shall agree (acting reasonably) The
exccution of this Deed (or any Accesston Deed) by a Chargor and the Secunty Agent shall
constitute notice to, and acknowledgment by, the Secunity Agent of any charge created over
any Charged Account opened or maintaned with the Secunity Agent

Assigned Assets

(a) Until a Declared Default, any Chargor which has assigned its nterest in an Assigned
Asset shall be entitled to exercise all discretions or judgements, give any waivers or
consents, deal with the relevant counterparty and receive all proceeds and claims
under the relevant Assigned Asset notwithstanding such assignment, subject always
to the term of the Finance Documents

(b) The Secunity Agent ts not obhged to take any steps necessary to preserve any
Assigned Asset, to enforce any term of a Relevant Contract aganst any person or to
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make any enquiries’ as to the nature or sufficiency of any payment received by it
pursuant to this Deed.

Leases Restricting Charging

(a) There shall be excluded from the charge created by clause 4 1 (Frxed charges) and
from the operation of clause 20 (Further assurances) any leaschold property held by
a Chargor under a lease which precludes that Chargor from creating any charge over
its leasehold interest in that property (each a " Consent Property™) until the relevant
consent, condition or warver has been satisfied or obtained

t) For each Consent Property over which the Security Agent requires a first legal
mortgage under clause 4 1(a) or clause 2(c)(1) of any Accession Deed each relevant
Chargor undertakes to apply for the relevant consent or waiver of prohibition or
condition within fourteen days of the date of that Chargor becoming party to this
Deed and, m respect of each Consent Property which provides that the relevant third
party will not unreasonably withhold 1ts consent to charging, to use all reasonable
endeavours to obtain that consent as soon as reasonably practicable and to keep the
Security Agent informed of the progress of its negotiations.

{c) Forthwith upon receipt of the relevant waiver or consent, the relevant Consent
Property shall stand charged to the Security Agent under clause 4 1 (F xed charges)

FLOATING CHARGE
Floating Charge

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4 2 (Security assignments) or any other provision of this Deed, and

(b) (whether or not effectively so charged or assigned) hentable property and all other
property and assets 1n Scotland which are not the subject of a standard securnty.

Pre- Existing Agreements

Where a Chargor has charged under this Clause 5, by way of floating charge, 1ts nghts in
respect of an agreement dated prior to the date of this Deed (the "Pre-Existing Agreement")
and, with respect to such Pre-Existing Agreement a third party (whose consent 1s required
under the terms of a Pre-Existing Agreement to the creation by the relevant Chargor of the
floating charge over such Pre-Existing Agreement) notifies that Chargor of the resuftant
breach of such Pre-Existing Agreement then, having first used all reasonable efforts to obtain
such consent from such third party, the relevant Chargor shall promptly advise the Secunty
Agent of such nobfication and if the Secunty Agent, following consultation with the relevant
Chargor, determmes (acting on the instructions of the Majonty Lenders (in thewr absolute
discretion)) that there 1s a reasonable likelthood of that Chargor’s interest n such Pre-Existing
Agreement being termmnated or forfeited or otherwise curtailed, or that Chargor being
otherwise prejudiced by action taken by such thurd party by virtue of the contmued
subsistence of the floating charge over such Pre-Existing Agreement, # may, acting in its
absolute discretion, execute such documents 1t shall deem necessary to release such Pre-
Existing Agreement from the floating charge created by this Clause 5
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CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunty Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed mto a fixed charge as regards all or any of the assets of such Chargor
specified 1n the notice if

(a) a Declared Default has occurred, or

(b) the Secunty Agent considers any Secunty Assets to be i danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorum beimng obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratorium) 1n respect of sech Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge

(a) n relation to any Security Asset which is subject to a floating charge 1f

(1) such Chargor creates (or attempts or purports to create) any Secunty {(other
than a Permitted Security or any Security created or purported to be created
by the Existing Debenture) on or over the relevant Secunty Asset without the
prior written consent of the Security Agent, or

() any third party levies or attempts to levy any distress, execution, attachment
or other legal process agamst any such Security Asset, and

(b) over all Secunity Assets of a Chargor which are subject to a floating charge if an
admunistrator 1s appomted 1n respect of such Chargor or the Secunity Agent receives
notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6 3 (Awtomatic conversion) will not apply to any assets situated in Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers m Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6 1 (Conversion by rotice) n
relation to any class of assets of any Chargor shall not be construed as a wawver or
abandonment of the nights of the Security Agent to serve similar notices 1n respect of any
other class of assets or of any other nght of the Secunity Agent and/or the other Secured
Parties
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CONTINUING SECURITY
Continuing security

The Debenture Security is contmuing and will extend to the ultimate balence of the Secured
Obligations regardless of any imtermediate payment or discharge n whole or in part This
Deed shail remain 1n full force and effect as a continumng security for the duration of the
Secunty Period.

Additional and separate security

This Deed 1s in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

This Deed may be enforced against each or any Chargor without the Secunity Agent and/or
any other Secured Party first having recourse to any other right, remedy, guarantee or
Security held by or available to it or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained n this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obhgations assumed by 1t in relation
to the Security Assets. The Secunty Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment m respect of any such condition or
obligation

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Secunty Agent and/or any other Secured Party (or any of
them) or w which any Chargor has an interest (and no nights and benefits relatng thereto)
shall be assigned to any person other than a Secured Party, other than where such assignment
constitutes a Permitied Secunty

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 10 to the
Security Agent and to each other Secured Party.

Real Property

In relation to the Real Property (other than the Rack Rent Leases, or any other leasehold
interest which has a term of less than 15 years to run, any Concession Agreements and any
Franchise Agreements)

(a) part | of schedule 2 (Details of Security Assets) to this Deed dentifies all freehold
and leasehold Real Property (other than the Rack Rent Leases, or any other Jeasehold
mterest which has a term of less than 15 years to run, any Concession Agreements
and any Franchise Agreements) situated i England and Wales which 1s beneficially
owned by each Chargor at the date of this Deed and in respect of which a first Jegal
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mortgage pursuant to clause 4 1 above, 1s fo be granted to the Security Agent on the
date hereof, and

except as disclosed to the Secured Parties m any Certrficate of Title-

() there is no breach of the Planning Acts or any other law or regulation which
would be reasonably likely to materially affect the valie or marketability of
the Real Property,

{u) there is no covepant, agreement, stipulation, reservation, condition, interest,

right or other matter matenally and adversely affecting the Real Property;

(m)  there s no unregistered interest which overrides (1) first registration, or
(2) registered dispositions affecting the Real Property, and there 1s no person
n adverse possession of the Real Property,

(tv)  no person has a nght to termimate the use of a facihty necessary for the
enjoyment and use of the Real Property,

(v) no Chargor 1s aware of any adverse clasm i respect of the ownership of, or
any nterest in, the Real Property,

(v1) the Real Property 1s free from any tenancies or licences, and

(vi)  the Real Property 15 1n a good state of repair (reasonable wear and tear
excepted)

Time when represenfations made

(2)

()

All the representations and warranties m this clause 10 are made by each Ongnal
Chargor on the date of this Deed

The representations and warranties in clause 10 2(b) are made by each company that
accedes to the terms of this Deed pursuant to an Accession Deed on the day on which
15 becomes a Chargor

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shalt do any of the following without the prior written consent of the Security

Agent
(a}

(&)

create or permit to subsist any Security or Quasi-Secunty on any Security Asset other
than as created by the Transaction Security Documents and except for any Permitted
Securtty or as otherwise permitted by the Senior Facihities Agreement, or

sell, ransfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
involuntanily) the whole or any part of 1ts mterest in any Security Asset (except for a
Permitted Disposal or a Pernitted Transaction or as otherwise permitted by the Sentor
Facihties Agreement
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112 Security Assets generally

Each Chargor shall

(a)

(b)

(¢}

G))

(e}

&9

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assets
by any competent authority, and (if required by the Securrty Agent):

() as soon as 1s reasonably practicable provide 1t with a copy of the same; and

(1i) either (A) comply with such notice, order, applicahon, requirement or
proposal or (B) make such objections to the same as the Security Agent may
reasonably require or approve,

pay all rates, rents and other outgoings owed by 1t 1n respect of the Security Assets
(save where the same are bemng disputed n good faith) to the extent that farlure to do
so has or is reasonably hikely to have a Material Adverse Effect,

comply with

i) all obligations 1n relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation,
and

(i) all covenants and obligations affecting any Security Asset (or its manner of
use),

where fathure to do so has or 1s reasonably likely to have a Material Adverse Effect.

not, except with the prior written consent of the Securnity Agent, enter wto any
onerous or restrictive obhigation affecting any Secunty Assets (except pursuant to or
as expressly permitted under the Senior Facihiies Agreement) where the entry mto of
such obhgation has or 1s reasonably likely to have a Material Adverse Effect,

provide the Secunity Agent with all mformation which 1t may reasonably request to
the Security Assets, and

not do, cause or permut to be done anything which would be reasonably likely m any
way to matenally depreciate, matenally jeopardise or otherwise matenially prejudice
the value or marketability of any Secunty Asset (or make any omission which has
such an effect) other than any action including a Permitted Disposal which s
permitted under the Semor Facilities Agreement

11.3  Deposit of documents and notices

Each Chargor shall, unless the Secunty Agent already holds the same on the date of this Deed
or otherwise confirms 1n writing (and without prejudice to clause 11 10(a)), deposit with the
Security Agent {or arrange for an undertaking in a form reasonably satisfactory to the Secunty
Agent to be entered mto whereby the following are held to the order of the Secunty Agent
subject to the terms of that undertaking) all deeds, certificates and other documents of title
relating to Real Property which is mortgaged under Clause 4 1(a) or any Accession Deed
(excluding any Rack Rent Leases, Concession Agreements and Franchise Agreements)

(each of which the Security Agent (or the person(s) subject to the terms of the undertaking)
may hold throughout the Secunity Penod)
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11.4  Real Property iundertakings - acquis-iﬁons and notices to HM Lal:;d Registry

(a)

(b)

Each Chargor shall, provide reasonable notice to the Security Agent before
contracting to purchase any estate or mterest m any frechold or leaschold Real
Property (other than Rack Rent Leases, any Concession Agreement and Franchise
Agreement) and the Chargor (at 1ts own reasonable expense) shall grant such Security
over that Real Property as the Security Agent reasonably requests n the form
previously approved by the Security Agent (provided that the form of such document
1s consistent with, and no more onerous than, the then-existing Transaction Security
Documents),

Each Chargor shall, in respect of any freehold or leasehold Real Property {other than
Rack Rent Leases, and Concession Agreements and Franchise Agreements) which 1s
acquired by 1t after the date of this Deed and which the Secunty Agent has indicated
it does not require to be mortgage to 1t and the title to which 1s registered at HM Land
Regstry or the title to which 1s required to be so registered.

() give HM Land Registry written notice of this Deed, and

() procure that notice of this Deed 15 clearly noted in the register to each such
title

11.5  Real Property undertakings - maintenance

(a)

(b

(c)

(d)

(e)

Each Chargor shall maintain all buildings and erections formmg part of the Secunty
Assets 1n a good state of repair (reasonable wear and tear excepted}

No Chargor shall, except with the prior wrriten consent of the Secunty Agent (or as
expressly permitted under the Senior Facilities Agreement, mncludmg on account of
such action being a Permitted Disposal)

() confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether mdependently or under
any statutory power),

() confer on any person any nght or hcence to occupy any land or buildings
forming part of the Real Property, or

(n)  grant any hicence to assign or sub-let any part of the Real Property

No Chargor shall carry out any development within the meaning of the Planning Acts
1n or upen any part of the Real Property without first obtaming such permissions as
may be required under or by virtue of the Planning Acts.

No Chargor shall do, or knowingly permit to be done, anything as a result of which
any lease which is necessary for the conduct of 1ts business would be reasonably
likely to be forfeited or otherwise determmed, and which 15 a matter which the
landlord 1s aware of

Each Chargor shall permit the Secunty Agent and any person nominated by it at all
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of it
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11.6 Insurance and Key—man Pr.;licies
(a) If at any time any Chargor defaults 1n°
® effecting or keeping up the insurances required under the Senior Facilities

Agreement, or

() producing any insurance policy or receipt to the Secunity Agent promptly
following demand,

the Secunity Agent may (without prejudice to 1ts rights under clause 12 (Power fo
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedient Al monies which are expended by the
Secunity Agent in dong so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand

(b) Each Chargor shall notify the Security Agent 1f any material claim arises or will be
made under the Insurances

(c) Each Chargor shall diligently pursue 1its nghts under the Insurances having regard to
the commercial interests thereof and the best interests of the Group

11.7  Dealings with and realisation of Receivables and Collection Accounts

(a) Each Chargor shall

) without prejudice to clause 11 1 (Negatrve pledge and Disposals) (but
addition to the restrictions 1n that clause and other than pursuant to the terms
of any Transaction Security Document), not, without the prior written consent
of the Secunty Agent, sell, assign, charge, factor or discount or m any other
manner deal with any Receivable {other than to collect m the ordinary course
of 1ts business),

(u) collect all Receivables promptly in the ordinary course of trading,

()  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Finance Document) promptly following receipt pay all momies which 1t
recewves n respect of the Receivables into any account held 1n 1ts name (each
such account(s) together with all additions to or renewals or replacements
thereof (in whatever currency) being a "Collection Account™), and

Gav) following a Declared Default, hold all monies so received upon trust for the
Secunity Agent

(b) Following a Declared Default, each Chargor shall deal with the Receivables (both
collected and uncollected) and the Collection Accounts in accordance with any
directions given n wrnitng from time to time by the Secunity Agent and in default of
and subject to such directions, 1n accordance with this Deed

(©) Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of 1ts Receivables as the Security Agent may from time to time reasonably
require (takmg into account the requirements of the Finance Documents)
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11.8  Operation of Collection Accounts

{a) Prior to the occurrence of a Declared Default, each Chargor shall be entitled to
withdraw (or direct any transfer of) all or part of the monies in any Collection
Account at its sole diseretion

(b) On and after the occurrence of a Declared Default, no Chargor shall withdraw,
attempt or be entitled to withdraw (or direct any transfer of) all or any part of the
monies 1 any Collection Account without the prior written consent of the Securty
Agent and the Secunty Agent shall be enutled (in 1ts absolute discretion) to refuse to
permit any such withdrawal or transfer.

() If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results ;n the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under this Deed on all its outstandmg
Receivables

119 Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies in any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement or the Intercreditor Agreement or with the prior written
consent of the Security Agent (and the Security Agent shall be entitled (in its absolute
discretion) to refuse to permit any such withdrawal or transfer)

11.10 Charged Investments - protection of security

(a) Each Chargor shall, unless otherwise agreed by the Security Agent mm wniing or
where the same are already held by the Security Trustee at the date of this Deed, on
the date of this Deed or (if later} as soon as is reasonably practicable after its
acquisition of any Charged Securities, by way of secunty for the Secured Obligations

(1) deposit with the Security Agent (or as the Secunty Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Secunities and therr Related Rights; and

() execute and deliver ta the Security Agent

{(A) nstruments of transfer in respect of the Charged Securihies (executed
in blank and left undated), andfor

(B) such other documents as the Security Agent shall require to enable 1t
(or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunities and their Related Rights
{or to pass legatl title to any purchaser)

(b) In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or settlement system, each Chargor shall, unless otherwise agreed by the
Security Agent m writing or where the same are already held by the Secunty Trustee
at the date of this Deed, on the date of this Deed or (if later) as soon as 1s reasonably
practicable after its acquisition of an wterest i such Charged Investment deliver to
the Security Agent duly executed stock notes or other document in the name of the
Security Agent (or as 1t may direct) 1ssued by such pomnce and representing or
evidencing any benefit or entitlement to such Charged Investment.
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Each éhargor shall, unless otherwise agreed by the Security Agent in writing

(0 promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment in a form the Securnity Agent may
reasonably require; and

() use its reasonable endeavours to ensure that the custodian acknowledges that
notice in a form the Secunty Agent may require

Each Chargor shall promptly pay all calls or other payments which may become due
mn respect of its Charged Investments unless and to the extent that such calls or
payments are being contested in good faith

No Chargor shall nominate another person to enjoy or exercise all or any specified
rghts of the Chargor 1n relation to 1ts Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

11.11 Rights of the Parties in respect of Charged Investments

(a)

(b)

()

Until a Declared Default occurs, each Chargor shall be entitled to

(1) recetve and retain all dividends, distnibutions and other momes paid on or
denived from its Charged Securities, and

(n) exercise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in a manner which

(A) has the effect of changing the terms of such Charged Secunities (or
any class of them) or of any Related Rights which would have a
matenal and adverse effect on the value of the Charged Securities
unless permitted by the Finance Documents, or

(B) 15 materially prejudicial to the interests of the Security Agent and/or
the other Secured Parties

At any time following the occurrence of a Declared Default which 15 continuing, the
Secunity Agent may complete the mstrument(s) of transfer for all or any Charged
Securities on behalf of any Chargor in favour of itself or such cther person as it may
select -

At any time when any Charged Secunty is registered in the name of the Secunty
Agent or 1ts nommnee, the Secunty Agent shall be under no duty to

)] ensure that any dividends, distnbutions or other momies payable in respect of
such Charged Secunty are duly and promptly paid or received by 1t or its
nominee,

() venfy that the correct amounts are paid or received, or

(i)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rights i respect of or in substitution for, any such Charged Secunty
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12. POWER TO REMEDY

12.1 Power to remedy
If at any time a Chargor does not comply with any of its obligations under this Deed within
any applicable grace period, the Security Agent (without prejudice to any other rights arising
as a consequence of such non-compliance) shall be entitled (but not bound) to rectify that
defanlt. The relevant Chargor irrevocably authorises the Security Agent and its employees
and agents by way of security to do all such things (including entering the property of such
Chargor) which are necessary or desirable to rectify that default

12.2 Morigagee in possession
The exercise of the powers of the Secunty Agent under this clause 12 shall not render it, or
any other Secured Party, hable as a mortgagee 1n possession

12.3  Monies expended
The relevant Chargor shall pay to the Secunty Agent on demand any monies which are
expended by the Security Agent (n exercising its powers under this clause 12, together with
interest at the Default Rate determmed under the Senior Faciities Agreement from the date
on which those monies were expended by the Security Agent (both before and after
judgment) until such payment and otherwise in accordance with clause 2 2 (Default mterest)

13. WHEN SECURITY BECOMES ENFORCEABLE

13.1  When enforceable
This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared Default and shall remain so for so long as such Declared Default is continning

13.2  Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immedately exercisable upon and at any time after the
occurrence of any Declared Default and shall remain so for so long as such Declared Default
15 confinuing

13.3  Enforcement
After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security n such manner as 1t sees fit

14. ENFORCEMENT OF SECURITY

14.1  General
For the purposes of all rights and powers mplied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Securnity.

142  Powers of leasing
The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases

HVR/HVR/113920/1 20456/ UKM/$3035528 7 21




L=

3 i

EXECUTION VERSION

and grant options as the Secunty Agent may think fit and without the need to comply with
section 99 or 100 of the Act.

143  Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by written notice at any time), the Secunty Agent may without further
notice (unless required by law)

Q) appoint any person (or persons) to be a receiver, recerver and manager or, to
the extent permitted by law, administrative recerver of all or any part of the
Security Assets and/or of the income of the Security Assets, and/or

{n) appownt or apply for the appomtment of any person who is appropriately
qualified as administrator of a Chargor; and/or

()  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, n each case without first appeinting a
Recerver or notwithstanding the appointment of any Recerver, and/or

(1v) exercise (in the name of any Chargor and without any further consent or
authenity of such Chargor) any voting nghts and any powers or rights which
may be exercised by any person(s) m whose name any Charged Investment 1s
registered or who 1s the holder of any of them

(b) The Security Agent 1s not entitfed to appoint a Recewver n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtamed under the Insolvency Act

2000 (or anything done with a view to obtaining such a moratortum) mn respect of
such Chargor

(c) Any restrictions on the nght of 2 mortgagee to appomnt a Recerver conferred by law
(including section 109(1) of the Act) shall not apply to this Deed

144 Redemption of prior mortgages
At any time after the Debenture Security has become enforceable, the Secunty Agent may
(a) redeem any prior Security against any Secunty Asset, and/or
{b) procure the transfer of that Security to itself, and/or

(c) settle and pass the accounts of the holder of any prior Secunity and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand

14.5  Privileges

(a) Each Recerver and the Secunity Agent 1s entitled to all the nghts, powers, privileges
and mmmunities conferred by the Act on mortgagees and recervers when such
vecewvers have been duly appornted under the Act, except that section 103 of the Act
does not apply
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) To the extent that the Security Assets constitute "financial collateral and this Deed
and the obligations of the Chargors under this Deed constitute a "secwrity financial
collateral arrangement” (n each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (S8 2003 No. 3226))
each Receiver and the Security Agent shall have the nght after this Secunty has
become enforceable to approprate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations

(c) For the purpose of clause 14 5(b) above, the value of the financial collateral
appropriated shall be such amount as the Recewver or Secunty Agent reasonably
determines having taken into account advice obtamed by 1t fom an independent
mvestment or accountancy firm of nattonal standing selected by 1t

No lability

(a) Neither the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) wn respect of all or any part of the Security Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
faiture to exercise any of, its or hts respective powers (unless such loss or damage 15
caused by 1ts or his gross negligence or wilful misconduct)

b Without prejudice to the generality of clause 14 6(a), neither the Secunity Agent, any
other Secured Party nor any Receiver shall be hable, by reason of entering into
possession of a Secunty Asset, to account as mortgagee 1n possession or for any loss
on realisation or for any default or omission for which a mortgagee 1n possession
might be hable

Protection of third parties

No person (including a purchaser) dealing with the Secumty Agent or any Receiver or
Delegate will be concerned to enquire

(a) whether the Secured Obhgations have become payable, or

(b) whether any power which the Security Agent or the Recerver 1s purporting to exercise
has become exercisable, or

(c) whether any money remains due under any Finance Document; or

(d) how any money paid to the Security Agent or to the Receiver is to be apphed
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Recerver appointed by 1t (subject, 1n
the case of an admimstrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver n the place of any Receiver
whose appointment has terminated

Multiple Recervers

If at any time there 1s more than one Recerver of all or any part of the Security Assets and/or

the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document)
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Remuneration

Any Recewer shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent)

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relagon to the Secured
Obhigations shall be capable of beng applied by the Securty Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Recetver shall be the agent of the Chargor n respect of which it 1s appomted. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of hus remuneration No Secured
Party shall mcur any hability {erther to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason

Relationship with the Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(erther expressly or impliedly) or by law on a Receiver may after the Debenture Secunty
becomes enforceable be exercised by the Security Agent i relation to any Security Assets
without first appointing a Recerver and notwithstanding the appontment of a Receiver
POWERS OF RECEIVER

General powers

Any Receiver shall have

{(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees i possession and
recervers appomnted under the Act,

(<) (whether or not he is an administrative receiver) all the powers which are listed m
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferring power on recevers
Additional powers

In addstion to the powers referred to m clause 16 1 (General powers), a Receiver shall have
the following powers.

(a) to take possession of, collect and get i all or any part of the Secunty Assets and/or
mcome in respect of which he was appointed,

(b) to manage the Security Assets and the business of any Chargor as he thinks fit,
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to redeem any Security and to borrow or raise any money and secure the payment of
any money n priority to the Secured Obhgations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities mcurred by him m such exercise,

1o sell or concur m selling, leasing or otherwise disposing of all or any part of the
Securnty Assets in respect of which he was appomted without the need to observe the
restrictions 1mposed by section 103 of the Act, and, without hmutation,

0] fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

(n the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(u)  any such consideration may be payable mn a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, mprove, develop, complete, construct, modify, refurbish or repair any
bwiding or land and to complete or undertake or concur m the completion or
undertaking (with or without modification) of any project in which any Chargor was
concerned or interested before his appomtment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
reparr of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Securnty Assets
by conveying, transferrmg, assigning or leasing the same 1n the name of the relevant
Chargor and, for that purpose, to enter nto covenants and other contractual
obhigations 1n the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income m
respect of which he was appointed (including proceedings for recovery of rent or
other monies 1 arrears at the date of his appomtment),

to enter into or make any such agreement, arrangement or compromise as he shall
think fit,

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregong power, to employ his partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property in respect of which

he was appointed (or any part thereof) and to apply for any new or extended lease,
and
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(m) to
Q) give vahd receipts for all monies and to do all such other things as may seem
to him to be mncidental or conducive to any other power vested i him or
necessary or desirable for the realisation of any Secunty Asset;
(i) exercise in relation to each Security Asset all such powers and nights as he

would be capable of exercising if he were the absolute beneficial owner of
the Security Assets, and

(in)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies recerved by the Secunty Agent or any Recerver after the Debenture Security has
become enforceable shall (subject to the nghts and claims of any person having a securnty
ranking m prionity to the Debenture Security and subject to the Intercreditor Agreement) be
applied in the following order

(a) first, 1n sansfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Secunty Agent, or any Receiver or Delegate and of all
remuneration due to the Receiver in connectron with this Deed or the Secunty Assets,

(b) secondly, m satisfaction of, or provision for, all costs, charges and expenses mcurred,
and payments made by any other Secured Party,

(c) thirdly, in or towards satisfaction of the remaimng Secured Obljgations 1n accordance
with clause 17 3 (Appropriation, Intercreditor Agreement and suspense account), and

(d) fourthly, m payment of any surplus to any Chargor or other person entitled to it
Contingericies

If the Debenture Security 1s enforced at a time when no amounts are due under the Fmance
Documents (but at a time when amounts may become sc due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by it mto a blocked suspense
account

Appropriation, Intercredifor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 17 1 (Applicanon), the Secunty
Agent shall apply all payments received n respect of the Secured Obligations in
reduction of any part of the Secured Obligations 1n any order or manner which 1t may
determine

(b) Any such appropriation shall overnide any appropriation by any Chargor

{c) All monies received, recovered or realised by the Secunty Agent under or in
connection with this Deed may at the discretion of the Secunty Agent be credited to a
separate Interest-bearing suspense account for so long as the Secunty Agent
determines without the Security Agent having any obligation to apply such montes
and interest or any part of it i or towards the discharge of any of the Secured
Obhgations, provided that the amounts standing to the credit of such account shall be
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applied m discharge of the Secured dbhgat:ons once the relevant amounts are
sufficient to discharge the Secured Obligations i full

SET-OFF
Set-off rights

(a) Following a Declared Default, the Secunity Agent and each other Secured Party may
set off any matured obligation due from any Chargor under the Finance Documents
(to the extent beneficially owned by the Security Agent or that Secured Party) aganst
any matured obligation owed by the Security Agent or such other Secured Party to
such Chargor, regardless of the place of payment, booking branch or currency of
either obligation

(b) If the obligations are in different currencies, the Security Agentor such other Secured
Party may convert either obligation at a market rate of exchange 1n its usual course of
business for the purpose of the set-off

Time deposits

If any time deposit matures on any account which any Chargor has with the Security Agent or
any other Secured Party at a time within the Security Period when:

(a) this Debenture Secunty has become enforceable, and
(b) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further matunty as the Secunty
Agent or such other Secured Party n its absolute discretion considers appropriate unless the
Secunity Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Secunity Agent and any Receiver may delegate, by power of attorney (or n any
other manner) to any person, any night, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Secunty Agent nor any Receiver shall be in any way hable or responsible to any Chargor for
any loss or hability ansing from any act, default, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Parent shall procure that each Chargor shall) at 1ts own expense,
promptly do all acts and execute all documents as the Security Agent or a Recesver may
reasonably specify (and 1n such form as the Security Agent or a Receiver may reasonably
require (in favour of exther the Secunity Agentor a Receiver or ther nominees)) provtded that,
in the case of any additional Transaction Security Document, the form of such document 1s
consistent with, and on terms no more onerous than, the then-existing Transaction Security
Documenits, 1n

{a) creating, perfecting or protecting the Security intended to be created by this Deed or
any other Transaction Security Document (which may include the re-execution of this
Deed or any other Transaction Security Document or the execution of a mortgage,

HVR/MVYR/113920/120456/UKM/53035528 7 27




20.2

21.

22.

23.

23.1

232

B e - Eagar ety - - Raled
\

EXECUTION VERSION

charge, transfer, conveyance, assignation, assignment or other Security over all or any
of the assets which are, or are mtended to be, the subject of the Transaction Security),

(t) after this Deed has become enforceable, facilitating the realisation of any Security
Asset which are, or are intended to be, subject to the Transaction Security; or

(c) facilitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate m respect of

any Secunty Asset which 1s provided by or pursuant to the Finance Documents or by
law

Finance Documents

Each Chargor shali (and the Parent shall procure that each member of the Group shall) take all
such action as 1s avatlable to 1t (including the giving of any notice, order or direction and the
making of all fihngs and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be conferred on
the Security Agent or the Secured Parties by or pursuant to the Finance Documents.

POWER OF ATTORNEY

Each Chargor, following a Declared Default (or prior to a Declared Default if such Chargor
has failed to comply with clause 20 (Further assurances) and such failure has not been
remedied within 10 Business Days of the Security Agent giving notice to the relevant Chargor
and/or the Parent of such failure to comply) by way of secunty, irrevocably and severally
appomts the Secunity Agent, each Receiver and any Delegate to be 1ts attorney to take any
action which such Chargor 1s obliged to take under this Deed, including under clauwse 20
(Further assurances) Each Chargor ratifies and confirms whatever any attomey does or
purports to do pursuant to its appomntment under this clause

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted froin their existing currency nto such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obhigations and liabilities compnsed 1n
the Secured Obligations i that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemnuify the Security Agent agamnst all costs, charges and expenses ncurred
in relation to such conversion Neither the Secunity Agent nor any Recerver shall have any
liability to any Chargor in respect of any loss tesulting from any fluctuation m exchange rates
after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its nghts or obligations under this Deed.

Security Agent

The Secunty Agent may assign or transfer all or any part of its rights under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Agreement Each Chargor shall, as soon as reasonably practicable following 1t

being requested to do so by the Secunty Agent, enter mto such documents as may be
necessary or desirable to effect such assignment or transfer

HVRMHVR/113920/120456/UKM/53035528 7 28




233

24,

24.1

242

24.3

. eme = P - Lt mmm e medam e T S

EXECUTION VERSION

Accession Deed
Each Chargor.

(a) consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documents, and

®) irrevocably authorises the Parent to agree to, and execute as a deed, any duly
completed Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a) If the Secunty Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security (other than a
Permitted Security or arising under the terms of the Transaction Security Documents)
affecting any Security Asset and/or the proceeds of sale of any Secunty Asset or any
guarantee under the Finance Documents ceases te continue in force, 1t may open a
new account or accounts for any Chargor If it does not open a new account, 1t shall
nevertheless be treated as if it had done so at the tume when 1t recerved or was deemed
to have recetved such notice

(b) As from that tme all payments made to the Secunty Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obhigations

Tacking

(a) Each Fmance Party shall perform its obhgations under the Senior Facilities
Agreement (inclhiding any obhigation to make available further advances)

{b) This Deed secures advances already made and further advances to be made
Land Registry

(a) Each Chargor shall apply to the Chief Land Registrar {and consents to such an
application being made by or on behalf of the Security Agent for a restnction m the
following terms to be entered on the Register of Title relating to any property charged
by way of legal mortgage clause 4.1(a) (Fxed Charges} registered at the Land
Registry (or any unregistered land subject to first registration) and agamst which this
Deed may be noted

“No disposition of the registered estate by the proprietor of the registered estate is to
be regustered without a written consent signed by the proprietor Jor the time being of
the charge dated [® ] 2013 m favour of (HSBC Corporate Trustee
Company (UK) Limited] referred to in the charges register or, by a conveyancer
acting for the proprietor of the charge "

(b)  Each Chargor

) authorises the Security Agent to make any application which the Security
Agent reasonably deems appropriate for the designation of this Deed, the
Senior Facilities Agreement or any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,
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(i) shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Secunity Agent; and

(1)  shall notify the Security Agent tn writing promptly following 1t receiving
notice of any person's apphcation under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Senior Facilities Agreement or
any other Finance Document following its designation as an exempt
information document.

No Chargor shall make any apphcation under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all applications to and filmgs with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Secunty

Protective clauses

(2)

(b)

Each Chargor is deemed to be a principal debtor m relation to this Deed The
obhgations of each Chargor under, and the security intended to be created by, this
Deed shall not be tmpaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debentare Security or any surety hiabihity of a Chargor (whether or not known to 1t or
to any Secured Party).

Clause 21 (Guarantee and Indemmity) of the Senior Facilities Agreement applics m
relation to this Deed as if references to the obligations referred to 1n that clause were
references (o the obligations of each Chargor under this Deed

NOTICES

Senior Facilities Agreement

Subject to clause 25 2 (Notices through Parent)

@

(®}

clause 35 {Notices) (other than clauses 35 3 3, 35 6 (Elecrronic communication) and
35 7 (Use of websites)) of the Semor Facilities Agreement are incorporated into this
Deed as if fully set out in this Deed, and

the address and fax numbers of each Party for all communications or documents
given under or 1n connection with this Deed are those identified with 1ts name m the
execution pages to this Deed or subsequently notified from time to fime by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed

Notices through Parent

(a)

(b)

All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent

Any communication or document made or delivered to the Parent m accordance with
this clause 25 wil} be deemed to have been made or delivered to each of the Chargors.
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27.

28.

29.

30.

31.

31.1

31.2

EXECUTION VERSION

CALCULATIONS AND CERTIFICATES

Any certificate of or determmation by a Secured Party, the Secunty Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, in the absence of manifest error, conclusive evidence
agamst the Chargors of the matters to which 1t relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision 15 or becomes tllegal, invalid or unenforceable  any respect under any law of
any junsdiction, neither the legahty, validity or enforceability of any of the remaining
provisions nor the legality, vahdity or enforceability of such provision under the law of any
other junisdiction will m any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay n exercising, on the part of the Secunty Agent (or any
other Secured Party), any night or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The rights and remedhes provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only 1f the Security Agent and the Chargors of
the Parent on their behalf so agree in wnung and any breach of this Deed may be watved
before or after 1t occurs only 1f the Security Agent so agrees in writing A Warver given or
consent granted by the Security Agent under this Deed wiil be effective only 1If given n
writing and then only m the mstance and for the purpose for which 1t 15 given

COUNTERPARTS

This Deed may be executed n any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

{a) Upon the expiry of the Security Period (but, subject to clause 31 1(b) below, not
otherwise) the Secunity Agent shall, at the request and cost of the Chargors, take
whatever action 1s necessary to release or re-assign (without recourse or warranty) the
Secunity Assets from the Security

(b) Where any Chargor makes a Disposal which is a Permutted Disposal, the Security
Agent shall, at the request and cost of the refevant Chargor, take any action (mcluding
the proviston of a letter of non-crystallisation) that 1s necessary to release or reassign
to the relevant Charpor the Security Assets which are the subject of such Disposal
from the Security

Remstatement

Where any discharge (whether in respect of the obhgations of any Chargor or any secunty for
those obligations or otherwise) 1s made in whole or n part or any arrangement 15 made on the
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faith of any payment, security or other disposition which is avoided or must be restored on
msolvency, liquidation or otherwise (without hmutation), the hability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, security or other disposition
1s hable to avoidance or restoration

32. GOVERNING LAW

Thns Deed and any nen-contractual obligations ansing out of or mn connection with 1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and
duly executed by the Security Agent and has been delivered by each Onginal Charger on the first date
specified on page 1 of this Deed
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Villiers Topco Limited 7450194
Viliiers Finance Limited England and Wales 7447965
Vilhers Acquisition Limited England and Wales 7448025
EAT 2008 Limted England and Wales 6522686
EAT The Real Food Company Limited | England and Wales 5498237
EAT Limited England and Wales 3213728
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SCHEDULE 2
Details of Security Assets

Part 1 - Real Property

None at the date of th:s dce.d_

EXECUTION VERSION

Part 2 - Charged Securities

"’-’_g;-\‘-"“"‘w

i) t‘lj

' Chargor - ‘ o }_\[ame oTcOmpany in m‘g; CIass‘of sharen heﬁ“‘” *Tk;‘ﬁ;_-;}kgﬁﬁﬁéﬁ; 7
- L .| which.shares dréheld " | R o HadS
Villiers Group Limited | Villiers Finance lelte-d Ordimnary Sha.res 1,023,177
Villiers Finance Limited | Villiers Acquisition | Ordinary Shares 1,017,776
Limited
Villiers Acquisition EAT 2008 Limited Ordinary Shares 114
Limited
EAT 2008 Limited EAT The Real Food | CCPPO Shares 225,000
Company Limted Ordinary A Shares 100,225
Ordinary B Shares 41,781
Ordinary C Shares 7,970
Ordinary D Shares 55,522
Preference Shares 44,133
Deferred Shares 99,949
EAT The Real Food EAT Limited Founder Shares 310,900
Company Lamited Ordinary Shares 44,002,120
Ordinary — A Shares 1,555
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EAT Limited

EAT Limited

HSBC Bank ple

EAT Limited

HSBC Bank plc

EAT Limited

HSBC Bank plc

EAT Limited

HSBC Bank ple
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EAT Limited/ 4 | 2349869 UK /Registered | 29,31, 31, 32,36, 43 | EAT
ADP Number
0842730001
EAT Limited / 2349866 UK / Registered | 29,30, 31, 32, 36,43 | EAT THE REAL
ADP Number FOOD COMPANY
0842780001 & f p
' @ '.t
4
EAT Limited/ID | 004848198 . CTM/ Nice Classification EAT
number 246364 Regstered 29, 30, 31, 32, 36, 43 ¥| g
i p 5

Vienna Classtfication

24172,2751,

2917,29196
EAT Limited /1D | 004846771 4 oy Nice Classificaion | EAT THE REAL
number 246364 Registered 29,30,31, 32,36, 43 | FOOD COMPANY

Vienna Classification

25595,2642,

2645,264.22,

2912,2916,2917

Part 5 -- Relevant Contracts
Chargor Date of. . Parties. - . Co D_ciails of R“elevant'
N Reievaﬁt - ' :' ’ :r e Contract - T
) Contract - . A C
None at the date of this Deed
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Part 6 - Imurénces

Commerctal  Combined | Liberty Mutual Insurance Europe | BGAAOWYCC001

Policy Ltd

Combined EL/PL/ | Liberty Mutual Insurance Europe | 1000049901-02

Products Lltd

Deterioration of Stock { Alllanz Insurance Plc | NS/1509501

Policy {Engineering Division)

Computer Policy Royal & Sun Alliance Insurance | RSAP 3339014200
plc

Engineering and | Allianz Insurance Plc | 61/NZ/18224436/7

Inspection Policy {Engineering Division)

Combined PA/ Travel AlG Europe Limited 15901717

Cnisis Containment Policy | AIG Eurepe Limited 37001919

Fleet Commercial Alhanz Insurance Plc 27/BV16379288/06
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SCHEDULE 3

Form of notice to and acknowledgement from Account Bank

To. [insert name and address of Account Bank]

Dated- [¢ 20149]

PR

E Account Holder [¢

] (the "Chargors")

—

We give notice that, by a debenture dated {4 201 4] (the "Debenture™), we
have charged to [#] (the "Secunty Agent'™) as Security Agent for certain banks (as referred
to in the Debenture) all our present and future night, title and interest in and to

(a) the Cash Collateral Accounts (as defined in the schedule to this letter), all monies
standing to the credit of the Cash Collateral Accounts and all additions to or renewals
or replacements thereof (in whatever currency), and

(b) the Collection Accounts (as defined in the schedule to this letter), all monies from
time to time standing to the credit of the Collection Accounts and all additions to or
renewals or replacements thereof (1n whatever currency); and

{c) all other accounts from time to time mamtamed with you by each Chargor and all
monies at any time standing to the credit of such accounts,

{(together the "Charged Accounts”) and to all mterest from time to time accrued or accruing
on the Charged Accounts, any mvestment made out of any such mones or account and all
rights to repayment of any of the foregoing by you

We advise you that, under the terms of the Debenture, we are not entitled to withdraw any
monies from the Cash Collateral Accounts without first having obtamed the prior wniten
consent of the Secunity Agent

The Security Agent, by 1ts countersignature of this notice, agrees that

(a) each Chargor may continue to withdraw momnes from 1ts Collection Accounts (and
the other accounts referred to in paragraph 1(c) above), and

(b) you may debit to any Collection Account (and the other accounts referred to in
paragraph i(c) above) amounts due to you from the relevant Chargor,

until you receive notice from the Security Agent that 1t or you may no longer do so The
Secunity Agent may by notice to you at any time amend or withdraw this consent

We urevocably authonise and nstruct you from time to time:

(a) unless the Secunty Agent so authorises you in wrting, not to permit withdrawals
from the Cash Collateral Accounts,
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occurred, to hold all monies from time to tume standing to the credit of the Charged
Accounts to the order of the Secunty Agent,

{c) following the Security Agent's notification to you that a Declared Default has
occurred, to pay all or any part of the monies standing to the credrt of the Charged
Accounts to the Security Agent (or as 1t may direct) promptly following receipt of
written structions from the Securnity Agent to that effect; and

(d) to disclose to the Security Agent such information relating to the Chargors and the
Charged Accounts as the Security Agent may from time to time request you to
provide

5 We agree that you are not bound to enquire whether the nght of the Security Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a) the
propriety or regularity of the exercise of that right or (b) notice to the contrary or (c) to be
responsible for the application of any monies recerved by the Secunty Agent

6 This notice may only be revoked or amended with the prior wnitten consent of the Secunty
Agent
7 [We recognise that you may have rights of set off from time to time 1n respect of any credit

balance on any Charged Account and that you may exercise such rights of set off in priority to
the charges detailed in clanse 1 above ]

8 Please confirm by completing the enclosed copy of this notice and returming it to the Secunity
Agent (with a copy to each Chargor) that you agree to the above and that

(a) you accept the authomsations and mstructions contamned m this notice and you
undertake to comply with this notice,

{(b) you have not, at the date this notice 1s returned to the Security Agent, recetved notice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other interest over those monies or
any Charged Account n favour of any third party and you will notify the Secunty
Agent promptly 1f you should do so in the future,

{c) [you do not at the date of this notice and will not in the future exercise any right to
combine accounts or any rights of set off or Iren or any similar nghts n relation to the
monies standing to the credit of the Charged Accounts)

9 This notice, and any acknowledgement in connection with it, and any non-contractual
obhgations anising out of or in connection with any of them, shall be governed by English
law

Yours farthfully

for and on behalf of
[NAME OF CHARGOR]
Name

Thtle
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P

for and on behalf of
[NAME OF CHARGOR]
Name.

Title

for and on behalf of
[NAME OF CHARGOR]
Name

Title

Countersigned by

for and on behalf of
[NAME OF SECURITY AGENT]

EXECUTION VERSION
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[On copy]
To [®]
as Security Agent
[ADDRESS]

Copy tor [NAME OF EACH CHARGOR]
We acknowledge receipt of the above notice We confirm and agree-

(a) that the matters referred to in 1t do not conflict with the terms which apply to any Charged
Account, and

(b) the matters set out in clause 7 of the above notice

for and on behalf of
[Name of Account Bank]
Dated {4 2014]
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SCHEDiILE 4
Form of notice to and acknowledgement by party to Relevant Contract
{Insert name and address of relevant party]
Dated (¢ 2019]

Dear Sirs

Re: [describe Relevant Contract] dated [@ 20149] between (1) you and (2)

R4

1

} the "Chargor")

We give notice that, by a debenture dated [¢ 201 4] (the "Debenture™), we
have assigned to [4] (the "Security Agent") as Security Agent for certain banks (as referred
to in the Debenture) all our present and future right, title and mterest m and to [insert details
of Relevant Contract] (together with any other agreement supplementing or amending the
same, the "Agreement") including all nghts and remedies in connectien with the Agreement
and all proceeds and claims ansing from the Agreement

We irrevocably authorse and mstruct you from time to time

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such information relating to the Agreement as the Security Agent may
from time to time request,

(b) following receipt of a notice from the Security Agent that a Declared Default has
occurred, to hold all sums from time to time due and payable by you to us under the
Agreement to the order of the Secunty Agent,

(c) following receipt of a notice from the Security Agent that a Declared Default has
occurred, to pay or release all or any part of the sums from ttme to time due and
payable by you to us under the Agreement only mn accordance with the wrtten
mnstructions given to you by the Secunity Agent from time to time, and

(d) to comply with any written notice or instructions in any way relating 1o, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Secunty Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validsty
of such notice or instruction

Prior to the occurrence of a Declared Default, we are permitted to receive from you any
amount 1n respect of or on account of the sums payable to us from time to time under the
Agreement

Notwithstanding the assignment referred to above the Company shall remain entitled to
exercise all its rights, powers and discretions under the Agreement and you should continue to
give notices under the Agreement to the Company n each case unless and until you receive
notice from the Security Agent that a Declared Default has occurred when all such rights,
powers and discretions shall be exercisable by, and notices shall be given to, the Secunty
Agent or as 1t directs

This notice may only be revoked or amended with the prior writien consent of the Security
Agent
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"6 Please confirm by completing the enclosed copy of this notice and returing it to the Security
Agent (with a copy to us) that you agree to the above and that:

(@) you accept the nstructions and authonsations contained in this notice and you
undertake to comply with this notice,

(b) you have not, at the date this notice 15 returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party m or to the Agreement or any proceeds of it and you will
notify the Secunty Agent promptly if you should do so 1n future, and

(c) following receipt of a notice from the Secunity Agent that a Declared Default has
occurred, you will not permit any sums to be paid to us or any other person (other
than the Security Agent) under or pursuant to the Agreement without the prior written
consent of the Security Agent

7 This notice, and any acknowledgement in connection with 1it, and any non-contractual
obligations ansing out of or m connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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[On copy] g
To [®]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in clause 5 of the above notice.

for and on behalf of
[ 1

Dated [¢ 2014]
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SCHEDULE 5

Form of notice to and acknowledgement by insurers

To [Insert name and address of insurer)

Dated [¢ 2019}

Dear Sirs

[Describe insurance policies] dated [€ 2014]) between (1) you and (2)

K 4 ] (the "Chargor")

1. We give notice that, by a debenture dated [@ 201497 (the "Debenture™), we
have assigned to [€] (the "Security Agent™) as Security Agent for certain banks (as referred
to n the Debenture) all our present and future nght, title and interest m and to [insert detarls
of imswrance policies] (together with any other agreement supplementing or amending the
same, the "Policies") mcluding all nghts and remedies in connection with the Policies and all
proceeds and claims arising from the Policies

2 We irrevocably authorise and instruct you from time to time-

{a) to disclose to the Secunty Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to time request;

(b) following receipt of a notice from the Secunty Agent that a Declared Default has
occurred, to hold all sums from time to time due and payable by you to us under the
Policies to the order of the Secunty Agent,

(c) following receipt of a notice from the Security Agent that a Declared Default has
occurred, to pay or release all or any part of the sums from tme to time due and
payable by you to us under the Policies only in accordance with the written
mnstructions given to you by the Security Agent from time to time, and

(d) to comply with any written notice or instructions 1 any way relating to {(or purporting
to relate to) the Debenture, the sums payahle to us from time to time under the
Polictes or the debts represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enguiry
by you as to the justification for or validity of such notice or instruction).

3 Prior to the occurrence of a Declared Default, we are permitted to receive from you, any
amount i respect of or on account of the sums payable to us from time to time under the
Pohcies

4 This notice may only be revoked or amended with the prior written consent of the Securnity
Agent.

5 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty

Agent (with a copy to us) that you agree to the above and that

(a) you accept the mstructions and authorisations contamed w this notice and you
undertake to comply with this notice,
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(b) you have riot, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly 1f you
should do so 1n future;

(c) following recempt of a notice from the Secunty Agent that a Declared Default has
occurred, you will not permit any sums to be patd to us or any other person under or
pursuant to the Policies without the prior written consent of the Security Agent; and

(d) if you make any attempt to terminate or amend the Policies, you will liaise with and
notify the Secunty Agent and not us

6 This notice, and any acknowledgement i connection with it, and any non-contractual
obhgations arising out of or in connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[Name of Chargor)
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[On copy]
To [®]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms
agree 1o the matters set out in clause 5 in the above notice

for and on behalf of
(& ]
Dated [¢ 2014]

EXECUTION VERSION

We confirm and
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SCHEDULE 6
Form of Accession Deed
THIS ACCESSION DEED 15 made on 201[@]
BETWEEN
(03] EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company'"),
) L4 ] {the "Parent"), and

&) L4 ] (as Secunity Agent for the Secured Parties (as defined below)) (the
"Secarity Agent")

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [4
(1) the Chargors named 1n 1t and (2) the Secunity Agent (the "Debenture™)

2014] and made between

IT IS AGREED
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined n, or construed for the purposes of, the Debenture have the same
meanings when used m this Accession Deed mcluding the recital to this Accession
Deed (unless otherwise defined in this Accession Deed)

(b) Construction

Clause 12 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as 1f 1t were set out in full in this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

() unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

(n) creates and grants at the date of this Deed the charges, mortgages,
assignments and other secunty which are stated to be created or granted by
the Debenture,

as 1f 1t had been an oniginal party to the Debenture as one of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession) of this Accession Deed,
[the/each] Acceding Company (Jointly and severally with the other Chargors [and

each other Acceding Company]), covenants in the terms set out 1n clause 2 (Covenant
to pay) of the Debenture
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{c) Charge and assignment

Without prejudice to the generality of clause 2(a) (4ccession) of this Accession Deed,
{the/each] Acceding Company with full title guarantee (on the terms set out in clause
3 1 (Nature of securuty) of the Debenture), charges and assigns (and agrees to charge
and assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its night, title and interest i and to the property, assets and
undertaking owned by it or in which 1t has an interest, on the terms set out n
clauses 3 (Gramt of security), 4 (Fixed security) and 5 (Floating charge) of the
Debenture mcluding (without limiting the generality of the foregoing).

) by way of first legal mortgage all Real Property specified [against its name]
m part 1 of schedule 2 (Details of Security Assets owned by Acceding
Company) (if any));

(n} by way of first fixed charge

(A) all the Charged Secunties (including, without limitation, those
specified [agamnst its name] n part 2 of schedule 2 (Details of
Security Assets owned by Acceding Company) (if any)); together with

(B) all Related Rights from time to time accruing to them,

(m) by way of first fixed charge each of its [Cash Collateral and] Collection
Accounts and 1ts other accounts with any bank or financial mstitution at any
time (including, without limitation, those specified [aganst its name] in part
3 of schedule 2 (Details of Security Assets owned by Accedmg Company) and
all monies at any time standing to the credit of such accounts,

(v) by way of first fixed charge all Intellectual Property (including, without
limitation, the Inteliectual Property specified [against its name] in part 4 of
schedule 2 (Details of Security Assets owned by Acceding Company) (if
any)),

(v) by way of absolute assignment the Relevant Contracts (includmg, without
Imitation, those specified [against its name] in part 5 of schedule 2 (Details
of Security Assets owned by Accedmg Company) (if any)), all rights and
remedies i connection with the Relevant Contracts and all proceeds and
claims ansing from them, and

(vi) by way of absolute assignment the Insurances (including, without hmitation,
those specified [agamst its name] in part 6 of schedule 2 (Details of Security
Assets owned by Acceding Company) (if any)), all claims under the
Insurances and all proceeds of the Insurances

(d) Representations
[The/Each] Accedmg Company makes the following representations and warranties

(1) the Charged Securities listed in [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the Acceding Companies) constitute the
entire share capital owned by each Acceding Company 1n the relevant
company {and constitute the entire share capital of each such company],
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() in relation to the Real Property [part I of] schedule 2 (Details of Security
Assets owned by the Acceding Companies) identifies all freehold and
leasehold Real Property (other than the Rack Rent Leases, or any other
leasehold interest which has a term of less than 15 years to run, any
Concession Agreements and any Franchise Agreements) which 1s beneficially
owned by each Acceding Company at the date of this Deed and 1s to be
Charged pursuant to clause 2(c)(1) above, and

(i) it 1s the sole legal and beneficial owner of all of the Security Assets identified
agamnst its name in Schedule 2 (Details of Security Assets owned by the
Acceding Companies)

(e) Consent

Pursuant to clause 23 3 (Accession Deed) of the Debenture, the Parent (as agent for
itself and the existing Chargors)

(1) consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

(1) agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as 1f [the/each] Acceding Company had been named 1n the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the

Debenture to "this Deed" and similar expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

A person who 1s not a Party has no right under the Contracts (Rights of Third Parties} Act
1999 to enforce or enjoy the benefit of any term of this Accession Deed For the avoidance of
doubt, any Receiver or Delegate may, subject to this clause 4 and the Contracts (Rights of
Third Parties) Act 1999, rely on any clause of this Deed which expressly confers rights on 1t

NOTICE DETAILS

Notice details for [thefeach] Acceding Company are those 1dentified with 1ts name below.
COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same
effect as 1f the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

GOVERNING LAW

This Accession Deed and any non-contractual cbligations arising out of or 1n connection with
1t shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Secunty Agent and has been delivered on
the first date specified on page 1 of this Accession Deed][by [the/each] Acceding Company and the

Parent]
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) SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the Acceding Companies

[Part 1 - Real Property]
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[Part 2 - Charged Securities]

[Accedng Combanyi , Name of compan;lf: ) f “! ¥ Class of sﬂar&s,, Humber of . : ’I'ssued share ™
) whlcli‘shares aréhield- a' ,held- - T o “$hires Held: acapnal .
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[Part 3 - Charged Accounts]
. . ; Collection Accounts "~ ' :
Account Holder Account Namber Aclqunt ’ Accounﬁtdbank branch address and sort
. Bank ' code
[® ] (& ] |[® 1[[® I
R 4 ] (& 1 j® 11[& ]
[& ] [® 1 |[® 1|[® ]
[Pari 4 - Intellectual Property)
Co- . - Part4A = ‘Ti‘adé‘uiarks{;‘;’ » T 'l LR b '
P;oprietorlADP TM number Jurmdlcuonlapparent | Classes™ | Mirk text °
number status . N .
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[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED

[insert execution provisions and notice details for the Acceding Companies)
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- The Consent Properties
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None at the date of this Deed
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Exiéu:;g Rent De]:osi-t Deeds

EAT Limited | 22 September 2008 | Devon Properties Limited Rent deposit deed relating to
ground floor and basement of
15 Dover Street and 7A
Stafford Street

EAT Limited | 22 March 2007 GMS Estates Limited Rent deposit deed relating to
174 Bishopsgate.

EAT Limited | 09 November 1999 | Tin Long Investments Limited Rent deposit deed relating to

ground floor and basement of
54/55 Combill

EAT Limited | 12 June 1998 Clerical Medical Investment | Rent deposit deed relating to
Group Limited Ground Floor Lock-Up Shop
Unit, Exchequer Court, &t

Mary Axe
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EXECUTION PAGES
THE CHARGORS )
Executed as a deed by VILLIERS TOP
LIMITED acting by Adcaa Johason

Director

Wimess signature E
Witness name J HS‘-&E&ILC{'L
Witness address 1O Saovy Huu

london , ECTIA 2401

Address: 34 Fourth Way
Wembley
Middlesex

HA9 OLH
Facsimile No:  +44 (0)20 7836 3138
Attention; The Company Secretary

Executed as a deed by VILLIERS FINANCE )
LIMITED acting by Adran Jolu )

)

Director

Witness signature

J 4 Steldrcd

Witness name

1O Swow Hld
Loadon , BECAA AL

Witness address

Address: 34 Fourth Way
Wembley
Middlesex

HA9 OLH
Facsimile No: +44 (0)20 7836 3138

Attention: The Company Secretary

EXECUTION VERSION
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- ACQUISITION LIMITED by *

© Execited as’-a deed ‘by VILLIERS )
Adaea Johason

Dhrector

Wiiness signature

-~ e - B N T
Lt % =

JH Stetdacle

Witness name

1O Snowu -H(:U

Witness address

{ondon , CC1A TAL

Address: 34 Fourth Way
Wembley
Middlesex
HAS OLH

Facsimile No: +44 (0)20 7836 3138

Attention: The Company Secretary

Executed as a deed by EAT 2008 LIMITED by
A’dﬂa/\ SoL\f»SM

Dhrector

Witness signature

Withess name-

SH She(dnch
b )

1O Saows HAT

Witness address:

London , BCTA TAL

Address: 34 Fourth Way
Wembley
Middlesex
HAS% OLH

Facsimile No: +44 (0)20 8795 2555

Attention: The Company Secretary
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" Executed as a deed by EAT. THE.REAL )
‘FOOD COMPANY-LIMITED by fdcana- )
Johason. - )

Director

Witness signature
JH Steldns
LO Saowr Hell

Witness name

Witness address
{.oadon, ECI1A 7AL
Address: 34 Fourth Way
Wembley
Middlesex
HA9% CLH

Facsimle No:  +44 ()20 8795 2555

Afttention: The Company Secretary

Executed as a deed by EAT LIMITED by
prvll'qu Jotnson,

)
)
)

Dhrector

Witness signature

JH Steldncie
1O Saous Holl
London , Ec1A 24C

Witness name

Witness address

Address: 34 Fourth Way
Wembley
Middlesex
HA9 0LH

Facsimile No: +44 (0)20 8795 2555

Attention: The Company Secretary
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THE SECURITY AGENT

Signed by ) Ryan O3 Forbe

for and on behalf of HSBC CORPORATE ) A br b g € ]
TRUSTEE COMPANY (UK) LIMITED ) SUROTISCC g ralory
Address: Level 27, 8 Canada Square, Canary Wharf,

Facsimile No: +44 (0) 20 7991 4350

Attentmn: CTLA Trusiee Services Administration
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