-

owt 2413

In accordance with
Sections 859A and
8594 of the Companies
Act 2006

MRO1
Particulars of a charge A_,a Serfo rm

A fee 1s payable with this form You can use the WebFiling service to file this form online
Dlaacs a6 Hour ln nav’ an tha Plrase an to www companieshouse gov uk
last page

Y What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08

ourt order extending the time for delivery
You must enclose a certified copy of the instrument with this form Th

This form must be delivered to the Registrar for registration withi
21 days begimning with the day after the date of creation of the charge
delivered outside of the 21 days it wil be rejected unless 1t 1s accompg

IR

21/03/2015
scanned and placed on the public record Do not send the original COMPANIES HOUSE

SATURDAY

Company details T I’_ ’/l POt Ui

Company number

0 | 6 |9 |4 l 718 [5 | 4 - Filling in thrs form
Please complete In typescript or n

Company name In

full l JUST EAT PLC bold black capitals

All fields are mandatory unless
l specified or ndicated by *

Charge creation date

Charge creation date ld_l' E ""_O— ﬁ_ ,? IW_ ]"_1— ‘F

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 IBARCLAYS BANK PLC
i
Name [
r
Name |
|
Name l
|

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

7] 1 confirm that there are more than four persons, security agents or
trustees entiled to the charge

CHFPO25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
nol a floating charge} or fixed securty included in the instrument

Brief description

Patent application numbers GB20070007005 20060616,
US20060922191 20060616, EP20060753313 20060616;
WOZ2009DK50254 20091001, as further described 1in
Schedule 2 Part 4 to the Group Debenture

Please submit anly a short
description if there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lnes of, "for
more details please refer to the
Instrument”

Please hmit the descnption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corpereal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
[} No

Floating charge

s the nstrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
(] No Goto Section7

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

[v] Yes
[] Ne

s |

Trustee statement ©

You may tick the box if the company named in Section 115 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
form MROG)

B

Signature

| Please sign the form here

Signature

Signature

X LR Pree v uf X

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

CHFP025
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MRO1

Particulars of a charge

B Presenter information

mportant information

You do not have to give any contact information, but if
you do, it will help Companies House If there I1s a query
O S 10ITT T 6 CoMatL imommandn you Give Wi B

visible to searchers of the publc record

Fﬂntaﬂ“am DENISE PHILLIES

(MMy name

|Address 3 Noble Street

DLA Piper UK LLP

ILondon

[ County/Regon

el [l

| Country

Post town

(ﬁ D¥ 33866 Finsbury Square

Fe«ephone 0207 796 6302

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Register

[} You have included a certified copy of the
Instrument with this form

[J 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 appropriate boxes in
Sections 3,5,6,7&8

(] You have given a description in Section 4, if
appropnate

[} You have signed the form

{1 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 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable tc
'Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

P A
orLP-4 Euinb'u'lgh 2 {LC

[ie]
)

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

DX 481 NR Belfast 1

ﬂ Further information

Far 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

CHFPQ25
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FILE CO
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6947854
Charge code: 0694 7854 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2015 and created by JUST EAT PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 21st March

2015

Given at Companies House, Cardiff on 27th March 2015
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EXECUTION VERSION

DATED [ 3 March 2015

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
- and -

(2) BARCLAYS BANK PLC
as Security Agent

GROUP DEBENTURE

YT B

2 T&is"Debenture is spbjer:r m and has the,bem’ﬁt ofan IntercreditarAgreemem dated thesame d'a!e
a this Dced ami made berween, amang oﬂmrs 1) the Original Chargors '€2) the Secumy Agenr

~

and (3) rhc,Secumd Pnrhes (as eac)’l such lerm is dgﬁned In this Deed). - -

a3 N -~

P

. e ..H:Wym}}
-

DLA PIPER
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SAVF FORM ATERIAL REDACTED
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DATE
A pLher U P

SIGNED
DLA Piper UK LLP DLA PIPER UK LLF
3 Noble Street
London
EC2V 7EE
United Kingdom

Tel +44 (0) 8700 111 111
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THIS DEBENTURE 15 made on ! S March 2015

BETWEEN-

(1)

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Orignal
Chargors"), and

2) BARCLAYS BANK PLC (as secunty trustee for the Secured Parties (as defined below)) (in
such capacity, the " Secanty Agent')

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definmitions
In this Deed

(a) terms defined 1n, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are
otherwise defined i this Deed), and

(b) at all times the following terms have the following meanings

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

issued or nghts exercised by the Agent under clause 26 17 (dcceleration) of the Facility

Agreement,

"*Accession Deed" means an accession deed substantially in the form set out in schedule 6
(Form of Accession Deed),

"Account Bauk" means any bank or other financial institution with which any Charged
Account 15 mamtained from time to tume.

" Act"” means the Law of Property Act 1925,

"Assigned Assets™ means the Security Assets expressed to be assigned pursuant to clause 4.2
{Security assignments),

"Charged Accounts"” means each-

(a) Collection Account, and

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

and for the avoidance of doubt, a Restaurant Cash Account shall not constitute a "Charged
Account" and shall be excluded for all purposes from the Transaction Security expressed to
be created n this Deed,

"Charged Investments" means the Charged Securthes and all present and future Related
Rughts accruing to all or any of the Charged Securifies,

AXASTS315541/721198/UKM/E5353696 9 1




"Charged Securities™ means

(a) the securities specified in part 2 of schedule 2 (Detas of Security Assels), and
(b} all other Securities other than the Excluded Charged Securities,

"Chargors" means:

() the Onginal Chargors, and

(1)) aay other company which accedes to this Deed pursuant to an Accession Deed,
"Collection Account" has the meaning given to that term 1n clause 11 8(z2)(m),

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

"Default Rate" means the rate of interest determined 1n accordance with clause 12.3 (Default
interest) of the Facility Agreement;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appormnted by the
Security Agent ar by a Recetver,

"Event of Default" means cach Event of Default 2s defined in the Facility Agreement,

"Excluded Charged Securities' means all Securities heid by a Chargor in entities
ncorporated outside of England and Wales,

"Excluded Real Property” means a leasehold property held by a Chargor now or m the
future under a lease granted at a rack rate which has an unexpired term of 10 years or fess at
the date of thus Deed (or the date of its Accession Deed, as applicable) (or in the case of future
acquired leasehold property, at the date of acquisthon of such property by the relevant
Chargor),

"Facility Agreement" mecans the revolving facility agreement dated on or about the date
hereof and made between (1) Just Eat ple as the Company, (2) the entities hsted 1n part 1 of
schedule 1 as Ongmal Borrowers, (3) the enties histed m part I of schedule 1 as Onginal
Guarantors, (4) Barclays Bank PLC, HSBC Bank plc and The Royal Bank of Scotland plc as
Atrangers, (5) the financial institutions listed 1n part 2 of schedule 1 as Ongmal Lenders and
{6) Barclays Bank PLC as Agent, Secunty Agent and Documentztion Co-ordinator pursuant
to which the Original Lenders agreed to make a revolving facility available to the Borrowers;

"Hedging Agreement” has the meaning given to that term 10 the Facility Agreement,

"Insurances" means all policies of msurance (and all cover notes) which are at any tume held
by or wrtten in favour of a Chargor, or in which 2 Chargor from tune to time has an mterest
mcluding, without limitation the policies of insurance (1if any) specified w part 6 of schedule 2
(Details of Security Assets), but excludimg such policies of msurance to the extent that they
relate to third party Liabilities,

"Intellectual Property" means all legal and/or equitable interests (imcluding, without
Limitation, the benefit of all hcences 1n any part of the world) of each Chargor 1, or relating
ta.

(2) any patents, trademarks, service marks, designs, business names, copynights, database
nights, design nghts, domam names, moral nghts, mventions, confidential
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information, know-how and other intellectual property nghts and interests (whuch
may now or 1n the future subsist), whether registered or unregistered, and

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

including, without hmitation, the intellectual property nghts (if any) specified in part 4 of
schedule 2 (Details of Security Assets),

"Party” means a party to this Deed,

"Planning Acts" means (a) the Town and Counftry Planmng Act 199¢, (b) the Planrung
(Listed Buildings and Conservation Areas} Act 1990, (c)-the Planning (Hazardous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (c) the Planning
and Compensation Act 1991, (f} any regulations made pursuant to any of the foregoing and
(g) any other legislation of a stmilar nature,

"Real Property" means alt estates and interests 1n freehold, leasehold and other immovable
property (wherever situated) now or i future belonging to any Chargor, or in which any
Chargor has an mterest at any time (including the registered and unregistered land (if any)
England and Wales specified 1n part | of schedule 2 (Details of Securiy Assets)), together
with

(a) all butldings and fixtures {including trade fixtures) and fixed plant and machnery at
any tune thereon,

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

(c) the benefit of all covemants piven in respect thereof,

"Recervables! 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 receivahle

by, or due or owing to, any Chargor (whether actual or contingent and whether anising under

contract or in any other manner whatsoever) together with

(2) the benefit of all rights, guarantees, Secunty and remedies relating to any of the
foregoing  (including, wthowt lmitaton, negotiable mmstruments, ndemmnites,
reservabions of property rights, nghts of tracing and unpaid vendor's lieas and similar
associated rights), and

(b) all proceeds of any of the foregomg,

"Reeever" means areceiver or recerver and manager or admimstrative recerver of the whole
or any part of the Security Assets appointed by the Security Agent under this Deed,

"Related Rights" means, in relation to any Charged Securities:

@ all dnvidends, distnibutions and other income paid or payable on the relevant Charged
Securities or on any asset referred to m paragraph (b) of this defimtion, and

{(b) all rights, momes or property accruing or offered at any tme 1 relation to such
Charged Securihes whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise,

"Restanrant™ has the meaning grven to that term n the Facility Agreement,
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"Restaurant Cash" means all amounts which represent amounts contractuatly commuitted to
be paid to a Restaurant in respect of take-away meals, beverages and other products supphed
by that Restaurant to the custotners of the Group,

"Restaurant Cash Account™ means-

(a) each of the bank accounts set out in schedule 7 {Restaurant Cash Account) of this
Deed, and

(b) 1n respect to any company which accedes to thus Deed pursuant to an Accession
Deed, any equivalent account operated and maintained by that company and into
which Restaurant Cash is deposited and specified as such n the schedules to that
Accession Deed;

"Secured Obligations™ means all present and future obligations and liaklities (whether
actual or contmgent and whether owed jomntly or severally or alone or 1n any other capacity
whatsoever) of each member of the Group to the Sccured Parties (or any of them) under or
pursuant to any of the Finance Dacuments (including all monies covenanted to be paid under
this Deed) together with all costs, charges and expenses mmcurred by any Secured Party in
connection with the protection, preservation or enforcement of its respective rights under the
Finance Docurnents or any other document evidencing of securing any such liabilities,

"Secured Parties' has the meaning given to that term 1n the Intercreditor Agreement,

"Securities” means all stocks, shares, debentures, bonds, warrants, coupons, negotiable
mstruments, certificates of deposit or other securtties or "imvestments” (as defined 1 part 1T of
schedule 11 to the Financial Services and Markets Act 2000 as in force at the date of this
Deed}, now or in future owned (legally or beneficially) by a Chargor or held by a nominee,
trustee, fiduciary or clearance system on its behalf or 1 which such Chargor has an interest at
any tme,

"Security Assets™ means all property and assets from hme to hme mortgaged | charped or

assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Securnity Period'" means the period beginmng on the date of this Deed and ending on the
date on which

(») alt the Secured Obligattons have been uncondiionaily and irrevocably paid and
discharged 1n full, and

) no Secured Party has any further commitment, obligation or habihty under or
pursuant to the Finance Documents

1.2 Interpretation

(a} Unless a contrary indication appears, 1o this Deed the provisions of clausc 12
(Construction) of the Facility Agreement {other than clanse 1 2(e)) apply to this Deed
as though they were set out in full in this Deed, except that references to "this
Agreement” will be construed as references to this Dreed

) Unless a contrary indication appears, any reference 1n this Deed to
() a "Chargor", the "Secunity Agent” or any other "Secured Party" or any

other person shall be construed so as to include its successors n thtle,
permitted assigns and permutted transferees and, 1n the case of the Security
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1.4

1.5

Agent, any person for the time being appounted as Secunty Agent or Security
Agents 1n accordance with the Finance Documents,

(n) "this Deed", the "Facility Agreement", any other "Finance Document" or
any- other agreement or instrument 15 a reference to this Deed, the Facthty
Agreement, that other Finance Document or that other agreement or
mstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even
if any of the same increases the obligations of any member of theGroup or
provides for further advances); and

(n1)  "Secured Obligabons includes obligations and habilites which would be
treated as such but for the hqudation, 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

(1) must be complied with at all times during the Secunity Period, and

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

(d) The terms of the other Firance Documents, and of any side [etters between any of the
parties 1o them 1n relation o any Finance Document, are mcorperated 1n this Deed to
the extent requured to enswre that any disposition of the Real Property contained
thus Deed 15 a valid dispasition 1n accordance with section 2(1) of the Law of Property
(Miscellancous Provisions) Act 1989

{e) If the Securnity Agent or the Agent reasonably constders that an amount paid by any
member of the Group to a Secured Party under 2 Finance Document 1s capable of
being avoided or otherwise set aside on the hquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed

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

Jomt and several

The fialnhties and obligations of each Chargor under this Deed are joint 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 ot is not bound by this Deed
Incounsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or inconsistency between any prowvision of thus Deed and any provision
of the Intercreditor Agrecment, the provision of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or crealed, and afl obligations and undertakings contained,
1n thus Deed to, sn favour of or for the benefit of the Security Agent are made, created and
entered into 1n favour of the Security Agent as trustee for the Secured Parties from time to
tume on the terms of the Intercreditor A greement.

AXAITS/315541/721 198 TKM/65353696 & 5




1.6

2.1

2.2

3.1

32

41

Third party rights

Save as expressty provided to the contrary 1n this Deed, a person who 1s not a Party has no
right under the Contracts (Rights of Thard Parties) Act 1999 to enforce or enjoy the benefit of
any term of thus Deed.

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not mercly as surety, covenants i favour of
the Secunity Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

(b) Every payment by a Chargor of a Secured Obligation which 13 made to or for the
benefit of a Secured Party 1o which that Secured Obligation 1s due and payable i
accordance with the Finance Document under which such sum 15 payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained 1n clause 2.1(a)

Default interest

Any amount which 1s not paid under tius Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Default Rate from the due

date until the date on which such amount 15 unconditionally and irrevocably paid and

discharged m full

GRANT OF SECURITY

Nature of security

All Secunity and disposttions created or made by or pursuant to this Deed are created or made

(2 n favour of the Security Agent,

(b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

() as continuing security for payment of the Secured Obligations

Qualifymg floating charge

Paragraph 14 of Schedule BI to the Insolvency Act 1986 apples to any floahng charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1586)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest

tn and to the following assets which are af any tume owned by 1t or in which 1t from time to
time has an interest
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@)

)

©

@

{e)

&)

by way of first legal mortgage

() the Real Property (\f amy) specified wn part 1 of schedule 2 (Detarls of
Securmry Assets), and

() all other Real Property (1f any) (other than any Excluded Real Property)-and
all interests m Real Property {other than any Excluded Real Property) not
charged by clanse 4 1(a)(1},

by way of first fixed charge:

@) all other Real Property (if any) (other than any Excluded Real Property) and
all mterests 1n Real Property not charged by clause 4 1(a),

(i) all licences to enter upon or use all Real Property (if any) (other than any
Excluded Real Property) and the benefit of all other agreements relating to
Real Property; and

(i)  the proceeds of sale of all Real Property (1f any) (other than any Excluded
Real Property),

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge

(1) all comiputers, vehicles, office equipment and other equipment (not charged
by clause 4.1{(c)}, and

{n) the benefit of all contracts, heences and warranties relating to the same,
by way of first fixed charge:

() the Charged Securities (¢f any) referred to 1n part 2 of schedule 2 (Defadls of
Security Assets), and

{11) all gther Charged Securtties (not charged by clause 4 1(e)(1)),

in each case, topether with (A) all Related Rights from time to time accruing to those
Charged Securities and (B} all rights which such Chargor may have at any tume
against any clearance or settlement system or any custodian 1n respect of any Charged
Investments,

by way of first fixed charge

{1 the Collection Accounts and all monies at any tune standing to the credit of
the Collection Accounts, and

(i) all other accounts of such Chargor with any bank, financial mstitution or
other person at any time (not charged by clause 4 1{f}1)) and all momes at
any time standing to the credit of such accounts (but specifically excluding
Restaurant Cash and cach Restaurant Cash Account),

in each caseg, together with all mterest from tume to time accrued or accruing on such
monies, any nvestment made out of such momes or account and all nghts to
repayiment of any of the foregoing,
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43

£2)) by way of first fixed charge:

Q] the Intellectual Property (if any) specified n part 4 of schedule 2 (Derails of
Security Assets), and

(1) all other Intellectual Property (1f any) (not charged by clause 4 1(g){r}},

I to the extent that any Assigned Asset 1s not effectively assigned under clause 4 2
(Securtty assrigruments), by way of first fixed charge such Assigned Asset,

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

@ the benefit of all licences, consents, agreements and Authorsations held or
used m connection with the business of such Chargor or the use of any of its
assets; and

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

o by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, utle and interest 1n and to

(a) cach Hedging Agreement, all rnghts and remedies 10 connectzon with each Hedging
Agreement and all proceeds and clamms ansing from them,

(b) all Tnsurances and all claims under the Insurances and all proceeds of the [nsurances;
and

() all other Recelvables (not assigned under clauses 4.2(a) or 4 2(b)}

To the extent that any Assigned Asset described r clause 4 2(b) 15 not assignable, the
assignment which that clause purports 1o effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

Nohice of assignment and/or charge - immediate notice

Promptly following and in any event within three Busmess Days of execution of this Deed or
an Accession Deed (as applicable) {(and promptly following and 1n any event within three
Business Days upon the obtaiming of any Insurance or the execution of any Hedging
Agreement or the opening of any Charged Account after the date of this Deed) each Chargor
shall

(a) in respect of each of its Insurances, deliver a duly completed motice of assignment to
the provider of each such Insurance i the form set out 1 schedule 5 (Form of notice
fo and acknowledgement by wnsurers) and shall use 1ts reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement in substantially the form set out 1 schedule 5 (Form of nonice fo
and acknowledgement by msurers),

®) 1n respect of each Hedging Agreement (to the extent that such Chargor s a party to
the relevant document), defiver a duly completed notice of assignment to each other
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6.2

party to that document in the form set out in schedule 4 (Form of nofice 1o and
acknowledgement by party to Hedging Agreement) and procure that each such party
exccutes end delivers to the Secunty Agent an acknowledgement in substanhally the
form set out 1n schedule 4 (Form of notice to and acknowledgement by party to
Hedging Agreement); and

{c) in respect of 1ts Charged Accounts delrver a duly completed notice to the Account
Bank in the form set out in schedule 3 (Form of notice to and acknowledgement from
Accourt Bank) and procure that the Account Bank executes and delivers to the
Security Agent an acknowledgement m substantially the form set out 1n schedule 3
{Form of notice to and acknowledgement from Account Bank),

or, in each case, 1n such other form as the Security Agent shall agree
Assigned Assets

The Security Agent is not obliged fo take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Hedging Agreement against any person or to make any enquiries as
to the nature or sufficzency of any payment recerved by 1t pursuant to thus Deed.

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of ts present
and futore

(a) assets and undertaking (wherever lacated) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 | (Fed charges),
clause 4.2 (Security assignments) or any other provision of thus Deed but specifically
excluding Restaurant Cash and each Restaurant Cash Account; and

(&) {whether or not effectively so charged or assigned) heritable property and all other
property and asscis in Scotland

CONVERSION OF FLOATING CHARGE

Conversion by nohice

The Secunty Agent may, by wrtten notice to a Chargor, convert the floating charge created

under this Deed into a fixed charge as regards all or any of the assets of such Chargor

specified in the notice 1f

(a) an Event of Default has occurred and 1s continuing, or

()] the Secunty Agent considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jeopardy

Small companies

The floating charge created under thus Deed by any Chargor shall not convert info a fixed

charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (er
anythig done with a view to obtaining such a moratorium) 1 respect of such Chargor.
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6.5

7.1

72

73

Automabc conversion

The floatmg charge created under this Deed shall (in addstion to the circumstances m which
the same will oceur under general law) automatically convert into a fixed charge

(a) in relation to any Secunty Asset which 1s subject to a floating charge 1f.

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

{u} any third party levies or attempts fo levy any distress, execution, attachment
or other legal process against any such Security Asset, and

®) over all Security Asscts of a Chargor which are subject to a floating charge :f an
admunistrator 1s appointed in respect of such Chargor or the Security Agent recerves
notice of intention to- appoint such an admunsstrator (as contemplated by the
Insolvency Act 1986)

Scottish property

Clause 6.3 (dufomanc converston) will not apply te any assets situated in Scotiand d, and to
the extent that, a Recerver would not be capable of exeroising his powers in Scotland pursuant
to section 72 of the Insalvency 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 notice) 1n
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the nghts of the Secunty Agent to serve sumlar notices i respect of any
other class of assets or of any other right of the Secunty Agent and/or the other Secured

Parhiee
CONTINUING SECURITY
Continuing security

The Debenture Security 1s contimung and will extend to the ultimate balance of the Secured
Obligations regardless of any intcrmediate payment or discharge in whole or i part.  This
Deed shall remamn n full force and effect as a continung security for the duration of the
Security Pernod

Additionzl and separate security

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

Raght to enforce

This Deed may be enforced against each or any Chargor without the Security Agemt and/or

any other Secured Party first having recourse to any other nght, remedy, guarantee or
Security held by or available to it or any of them
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102

10.3
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LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by 1f 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 in respect of any such condition or
obligation

ACCOUNTS

No monies (other than Restaurant Cash) at any time standing to the credit of any account (of
any type and however designated, but specifically exchuding any Restaurant Cash Account) of
any Chargor with the Secunity Agent and/or any other Secured Party {or any of them) or in
which any Chargor has an mterest (and no nghts and benefits relating thereto) shall be
capable of bemng assigned to any person other than a Secured Party provided that, for the
avoidance of doubt, nothing in this clause shall prevent any Restaurant Cash being transferred
to any person that 15 not a Secured Party in the ordinary course of bustess

REPRESENTATIONS
General

Each Onginal Chargor makes the representations and warranties set out in this clause 10 to
the Secunity Agent and to each other Secured Party on the date of this Deed.

Ownership of Security Assets

Each Onginal Chargor 1s the sole legal and beneficial owner of all of the Sccunity Assets
identified against 1ts name 1n schedule 2 (Detarls of Security Assels)

Charged Securihes

The Charged Secunties listed wn part 2 of schedule 2 (Detarls of Security Assets) are fully paid
and constitute the entire share capilal owned by each Orniginal Chargor mn the relevant
company and constitute the entire 1ssued share capital of each such company

Real Property

Part 1 of schedule 2 (Details of Security Assets) identifies all freehold and leasehold Real
Property (excluding any Excluded Real Property) which is benefictally owned by each
Original Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS

Negatrve pledge and Disposals

No Chargor shall do or agree tc do any of the following without the pnor written consent of
the Secunty Agent

(a) create or permit to subsist any Security or Quasi-Secunty on any Secunty Asset other
than as created by this Deed or a Pertuitted Security, or

(b) sell, transfer, 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
involuntanly) the whole or any part of its interest 1n any Security Asset (except for a
Permitted Disposal)
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11.3

1L4

115

Securify Assets generally
Each Chargor shall
(a) comply with
)] all obligations 1n relation to the Security Assets under any present or future
regulation or requirement of any competent authonty or any Authorisation;

and

() all covenants and obligations aifecting any Security Asset (or its manner of
se),

where Failure to do so has or is reasonably likely to have a Material Adverse Effect, -

®) provide the Security Agent with all information which 1t may reasonably request in
relation to the Security Assets, and

(c) save as expressly permitted by the Facihty Apreement, not do, cause or permt lo be
done anything which may in any way depreciate, jeopardise or otherwise prejudice
the value or marketability of any Security Asset (or make any omission which has
such an effect)

Deposit of documents and notices relating to Real Property

Each Chargor shall, if requested by the Security Agent m writing followmg the occurrence of
an Event of Defauit that is continuing, deposit with the Securnity Agent:

(@) all deeds and documents of trtle relating to the Real Property, and

(b) all focal land charges, land charges and the Land Registry search certrficates and
similar documents recetved by or on behalf of a Chargor mn retation to Real Property,

which the Securtty Agent may hold throughout the Secunty Penod
Real Property undertakings - acquisitions and notices to the Land Registry

(2) Each Chargor shall notify the Security Agent promptly prior to the acqusition of amy
estate or interest in any freeho!d or leasehold property (other than any Excluded Real

Property)

()] Each Chargor shall, 1n respect of any Real Property which 1s acquired by ot after the
date of this Deed, the title to which is registered at the Land Registry or the title to
which 1s requured to be so regisiered
) guve the Land Registry written notice of this Deed, and

() procure that notice of this Deed 15 clearly noted 1n the Repister to each such
fitle

Real Property undertakings - mamtenance

{a) Each Chargor shall maintain all buildings and erections formung part of the Securty
Assets n a reasonable state of repair
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11.7

®

(©)

@

(e

No Chargor shall, except with the prior written consent of the Security Agent (such
consent ot to be unreasonably withheld) (or as expressly permutied under the Facility
Agreement)

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

(1) confer on any person any right or licence to occupy any fand or burldings
forming part of the Real Property, or

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

No Chargor shall carry out any development within the mearung of the Planning Acts
11 or upon ary part of the Real Property without first obtaining such permissions as
may be required under or by virtue of the Plantung Acts and, in the case of
development involving a substantial change 1n the structure of, or a change of use of,
any part of the Real Property, without first obtaining the wrtten consent of the
Secunty Agent.

No Chargor shall do, or permit to be done, anything as a result of which any lease m
respect of any Real Property (other than an Excluded Real Property) may be habig to
forferture or otherwise be determined except in accordance with the terms of any
bieak clause exercised at the option of such Chargor or otherwise at the expiry of any
agreed lease term

Each Chargor shail permit the Security Agent and any person nomunated by it at all
reasopable tunes with reasonable notice to enter any part of the Real Property and
view the state of 1t

Equipment

Immediately on request by the Secunty Agent following the occurrence of an Event of
Default that 1s continuing, each Chargor shall affix to any plant, machmery, fixtures, fittings,
computers, vehicles, office equipment, other equipment and other assets for the tune being
owned by 1t (in a prominent positicn) a durable notice of this Deed (in any form required by
the Security Agent)

Insurance

(2)

(&)

Each Chargor shall at all times comply with its obligations as to insurance contained
in the Facility Agreement (and i particular, clause 25 16 of the Facihity Agreement)

If at any time any Chargor defaults in

1} effechng or keeping up the msurances (A) required under the Facility
Apgreement or (B) referred to in this clause; or

(1) producing any wsurance policy or receipt to the Secority Agent within
14 days of demand,

the Security Agent may (without prejudice to its nghts under clause 12 (Power (o
remedy)) take out or renew such policies of msurance in any sum which the Security
Agent may reasonably thmk expedient. All monies which are expended by the
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Security Agent in doing so shall be deemed to be propexly pad by the Security Agent
and shall be reimbursed by such Chargor on demand

(c) Each Chargor shall, subject to the rights of the Security Agent under clause i 1.7(d),
diligently pursue 1ts nghts under the Insurances.

(d) In relation to the proceeds of Insurances

0] after the ococurrence of an Event of Default which is contmuing, the Secunty
Agent shall have the sole mght to settle or sue for any such clayim and to give
any dsscharge for insurance monies, and

{u) all claims and momnies reccived or recervable under any Insurances shall
(subject to the rights or claims of any lessor or landlord or tenant of any
partof the Security Assets) be apphed as the relevant Chargor may
determine or as presotibed by the relevant insurance company provided that
such application 1s not prohbited by the terms of the Facility Agreement,

or, 1n each case after the occurrence of an Event of Default wiuch 15 continumg, 1n
permanent reduction of the Secured Obligations in accordance with the Facility
Agreement

11.8  Dealings with and realisation of Recervables and Coliection Accounts
(a) Each Chargor shall

(1)) without prejudice to clause 11 1 (Negartive pledge and Disposals) (but 1n
addition to the restrictions n that clause), not, without the pnor written
consent of the Security Agent, sell, assign, charge, factor or discount or
any other manner deal with any Receivable save to the extent permutted by
the Facility Agreement,

{11) following the occurrence of an Event of Default which 1s continuing collect
all Receivables promptly in the ordinary course of trading as agent for the
Securify Agent; and

(m)  immediately upon receipt pay all monies which st receives i respect of the
Recervables other than Restaurant Cash into

(A)  the account specified against its name n part 3 of schedule 2 (Detals
of Security Assets) or, if applicable, in the schedule to any Accession
Deed as a Collection Account,

@) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant to the
terms of this Deed, or

(Cy following the occurrence of an Acceleration Event such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to tme direct,

(each such account(s) togcther with all addittons to or renewals or
replacements thereof (in whatever currency) being a "Collection Acconnt
and for the avoidance of doubt, a Collection Account shall not include a
Restaurant Cash Account), and
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(v)  procure that all Restaurant Cash 15 paid into a Restaurant Cash Account,

) following the occurrence of an Acceleraton Event which s contimung
pending such payment, hold all monies so recerved (other than Restaurant
Cash) upon trust for the Security Agent.

Following the occurrence of an Event of Default which 1s continuing each Chargor
shall deal with the Receivables (both collected and uncollected) and the Collection
Accounts in accordarce with any direcitons given in writing from time to time by the
Secunty Agent and, in default of and subject to such directions, 1n accordance with
this Deed

11.%  Operaton of Collection Accounts

(2)

b

After the occurrence of an Acceleration Event, no Chargor shall withdraw, attempt or
be entrtled to withdraw (or direct any transfer of) all or any part of the monies in any
Collection Account without the prior wnitten consent of the Security Agent and the
Secunty Agent shall be entitled (in its absolute discretion) to refuse to pernut any
such withdrawal or transfer

If the right of a Chargor to withdraw the proceeds of any Recervables standing to the
credit of a Collection Account results in the charge over that Collection Account
being charactertsed as a floating charge, that will not affect the nature of any other
fixed security created by any Chargor under thus Deed on ali s outstanding
Receivables

1116  Charged Investments - protection of security

(a)

(b

Each Chargor shall, immedately upon execution of this Deed or an Accession Deed
(as applicable) or (if later) as soon as (s practicable after its acquisition of any
Charged Securties, by way of securty for the Secured Obligations

)] deposit with the Secunty Agent (or as the Secunty Agent may direct) all
certificates and other decuments of title or evidence of ownership to the
Charged Securities and therr Related Raghts, and

(1) execute and deliver to the Secunity Agent

(A) mstruments of transfer 1n respect of the Charged Securities (executed
in blank and left undated), and/or

(B) such other documents as the Security Agent shall requuire to enable it
{or 1ts nominees) to be registered as the owner of or otherwise to
acquire a legal trtle to the Charged Securities and their Related Rights
(or to pass legal title to any purchaser)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or scttlement system, each Chargor shall immedistely upon execution of
thes Deed or an Accession Deed or (if later) immediately upon acquisition of an
interest 1n such Charged Investment deliver to the Security Agent duly executed stock
notes or other document i the name of the Security Agent (or as 1t may direct) issued
by such nomince and representing or evidencing any benefit or entitlement to such
Charged Investment.
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(©) Each Chargor shall following the occurrence of an Event of Default which 1s

continuing

(1) promptly give notice to any custodian of any agreement with such Chargor 1n
respect of any Charged Investment in the form vequired by the Secunty
Agent, and

() use 1ts best endeavours to ensure that the custodian acknowledges that notice
in the form required by the Security Agent.

(d) Each Chargor shall promptly following the occurrence of an Event of Default which
1s continuing

1) instruct any clearance system to transfer any Charged Investment held by 1t
for such Chargor or 1ts nominee to an account of the Secunty Agent or its
nommnee with such clearance system, and

{u) take whatever action the Security Agent may request for the dematenalisation
or rematertalisation of any Charged Investment held 1n a clearance system

Without prejudice to the rest of this clause [1 10, the Secunty Agent may follewing
the occurrence of an Event of Default which is continuing at the expense of the
relevant Chargor, take whatever action s requred for the dematerielisation or
rematerialisation of the Charged Investments

{e) Each Chargor shall promptly pay all calls or other payments which may become due
in respect of its Charged Investments

(H No Chargor shall nominate another person to enjoy or exercise all or any specified
nghts of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

(z) Without imiting its obligations under clause 11.11(c), each Chargor shali comply
with all requests for information within 1ts knowledge relating to the Charged
Investments which are made under sechion 793 of the Companies Act 2006 or which
could be made under section 793 if the relevant company were a public hmted
company or under any similar provision contsined in the arficles of association or
other constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, if 1t fails to do so, the Security Agent may provide such
information as it may have on behalf of such Chargor

11.11 Rights of the Parties in respect of Charged Investments
(a) Unless an Event of Default 1s continuing, each Charpor shall be entitled to

)] recerve end retain all dividends, distributions and other momes paid on or
dentved from s Charged Securities, and

(u) exercise all voung and other nghts and powers attaching to its Charged
Securities, provided that it must not do so 1 a manner which:

(A)  has the effect of changing the terms of such Charged Secunites (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents, or
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12.

12.1

122

12.3

13.

13.1

®) is adversely prejudicial to the mterests of the Secunty Agent and/or
the other Secured Parties or otherwise in breach of the Facility
Agreement

(b) At any tme following the occurrence of an Acceleration Event, the Securtty Ageat
may complete the instrument(s) of transfer for all or any Charged Securities on behalf
of any Chargor in favour of itself or such other person as 1t may select

(c) At any time when any Charged Secunties are registered in the name of the Secunty
Agent or its nommee, the Securtty Agent shall be under no duty to

() enswe that any dividends, distrbutions or other momes payable in respect of
such Charged Securiues are duly and promptly paid or recerved by 1t or its
norminee,

() venfy that the correct amounts are paid or recetved; or

(n)  tzke any action in connection with the taking up of any (or any offer of any}
Related Rights 1n respect of or m substitution for, any such Charged
Securities

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any other nghts ansing as a consequence of such nou-
comphance) shalt be entitled (but not bound) to rectify that default. The relevant Chargor
irrevocably authonses the Security Agent and 1ts employees and agents by way of secunty to
do all such things (inchuding entering the property of such Chargor) which are necessary or
desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, of
amy other Secured Party, hiable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demend any monies which are
expended by the Secunty Agent m exercising its powers under this clause 12, together with
interest at the Default Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2 2
{Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

Thus Debenture Securtty shall become immediately enforceable upon the occwrrence of an
Event of Default aod shall remain so for so long as such Event of Default 1s continuing
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13.2

133

14,

14.1

14.2

14.3

Statntory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is contmuing

Enforcement

After thes Debenture Security has become enforceable, the Security Agent may 1n 1ts absolute
discretton enforce all or any part of the Debenture Security 1n such manner as 1t sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obhgations are
deemed to have become due and payable on the date of this Deed  Sections 93 and (03 of the
Act shall not apply to the Debenture Secunty

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authonise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grant options as the Secunity Agent may thunk fit and without the need to comply with
section 99 or 100 of the Act

Powers of Security Agent

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

{1 appoint any person (or persons) to be a recerver, recerver and manager or
adminsstrative recetver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

() appoint or apply for the appointment of any person who is eppropriately
qualified as admumistrator of a Chargor, andfor

(1)  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, w0 each case without first appointing a
Recerver or notwithstanding the appowntment of any Receiver, and/or

(v}  exercise (in the name of any Chargor and without any further consent or
authonity of such Chargor) any voting rights and amy powers or reghts which
may be exercised by any person(s) in whaose name anmy Charged Investment 1s
registered or who 1s the holder of any of them

(b) The Security Agent 15 not entitled to appoint a Recerver 1n respect of any Secunty
Assets of any Charger whuch are subject to a charge which (as created) was a floating
charge solely by reason of 2 moratonum being obtamined under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) n respect of
such Chargor

AXAITS/315541 /721 198/UKMIG5353696 9 18




14.4

145

14.6

14.7

Redemption of prior mortgages

At any time afier the Debenture Security has become enforceable, the Security Agent may
(a) redeem any prior Security egainst any Secunty Asset, and/or

()] procure the transfer of that Security to 1tself, and/or

(c) settle and pass the accounts of the holder of any prior Secunty 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 trapsfer shall be paid by the relevant Chargor to'the Security Agent on demand

Privileges

(a) Each Recever and the Security Agent is entitled to all the rights, powers, privileges
and immumties conferred by the Act on mortgagees and receivers when such
recervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Security Assets constitute "financial-collateral™ and tis Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (m each case for the purpose of and as defined m the
Financial Collateral Arrangements (No 2) Regulanons 2003 (SI 2003 No 3226))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any partof that financial
collateral in or towards the satisfaciton of the Secured Obhigations

(c) For the purpose of clause 14.5(b), the value of the financal collateral appropriated
shall be such amount as the Receiver ot Secunty Agent reasonably determmnes having
taken nto account advice obtamed by it from an independent investment or
accountancy firm of natronal standing selected by 1t

No hability

(a) Neither the Security Agent, any other Secured Party nor any Recerver shall be liable
(A) n respect of all or any part of the Secunty Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or lus respective powers (unless such loss or damage I8
cansed by 1ts or his gross negligence or wilful misconduct)

{b) Without prejudice to the generality of clause 14 6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be liable, by reason of entenng into
possession of a Securrty Asset, to account as MoOrigagee in possession or for any loss
oo realisation or for any default or omisston for which a mortgagee in possession
nught be hiable

Protection of third parties

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

(2) whether the Secured Obligations have become payable,
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15.

15.1

15.2

153

154

155

16

i61

) whether any power which the Securtty Agent or the Receiver 1s purporting to excrotse
has become exerciseble;

{c) whether any money remaios due under any Finance Document, or

(d) how any money paid to the Security Agent or to the Recerver 1s to be apphed
RECEIVER

Removal and replacement

The Security Agent may from tume to ume remove any Receiver appointed by it (subject, in
the case of an administratrve receivership, to section 45 of the Insolvency Act 1986) and,
whenever it may deem appropniate, may appoint a new Receuver in the place of any Receiver
whose appointment has terminated

Mulitiple Receivers

If at any tume there 15 more than one Recewver of all or any part of the Secunty Assets and/or
the income of the Secunity Assets, cach Receiver shall have power to act individually {unless
otherwise stated m the appointment documecnt)

Remuneration

Any Receiver shall be enutled to remuneranon for his services at a rate to be fixed by
agreement between him and the Security Agent (or, falling such agreement, to be fixed by the
Secunty Agent)

Payment by Receiver

Only momes actualiy paid by a Receiver to the Securnity Agent m relation to the Secured
P o R . Tt

—~ R T I X T el o n .
Obhgations shali be capable of being applied by the Sscurty Agent in discharge of the

Secured Obligations
Agent of Chargors

Any Recerver shall be the agent of the Chargor in respect of which 1t ts appointed  Such
Chargor shalt (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration  No Secured
Party shatl incur any hability (eather to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason

POWERS OF RECEIVER
General powers
Any Recever shall have:

(=) 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 in possession and
tecelvers appotnted under the Act,

{c) (whether or not he 1s an admimstrative receiver) all the powers which are histed i

schedule 1 of the Tnsglhrency Act 1086, and
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all powets which are conferred by any other law conferring power on recervers

162  Additional powers

In addition to the powers referred to in clause 16 1 (General powers), a Recerver shall have
the following powers-

(2)

®

to take possession of, collect and get m all or any part of the Security Assets and/or
income 1n respect of which he was appointed,

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money in prionfy to the Secured Obligations for the purpose of the exercise of hus
powers and/or defraying any costs or llabilibes mcurred by him in such exercise,

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Secunty Assets i respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act, and, without hmitation,

) fixtures may be severed and sold separately from the Real Property
contaming them, without the consent of any Chargor;

{u} 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 npon profit or turnover or be
determined by a thurd party), and

(i)  any such consideration may be payable m a lump sum or by instalments
spread over such period as he thinks fit,

to alier, unprove, develop, complete, construct, modily, rclurbish or repaw any
building 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 mterested before his appointment (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 Security Assets
by conveymg, transfernng, assigning or leasing the same i the name of the relevant
Chargor and, for that purpose, to enter into covenants and other confractual
obhgations in the name of, and so as to bind, such Chargor;

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

to enter 1nto or make any such agreement, arrangement or compromise as he shall
think fit,

to msure, and to renew any insurances wn respeet of, the Security Assets as he shall
think fit (or as the Secunity Agent shall direct),
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7.

17.1

17.2

17.3

() to appomt and employ such managers, officers and workmen and epgage such
professional advisers as he shall think fit (including, without prejudice to the
generahty of the foregoing power, to employ his partners and fimn),

&) to form one or more Subsidianes of any Chargor and to transfer to any such
Subsidiary all or any part of the Secunity Assets,

') to operate any rent review clause 1 respect of any Real Property in respect of which
he was appomted (or any part thereof) and to apply for any new or extended lease;
and

(m) to-

)] give valid receipts for all morues and to de all such other things as may seem
to hum to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset,

(1) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of
the Security Assets, and

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

All monies recetved by the Secunty Agent or any Receiver after the Debenture Security has
beoome enforceable shall (subject to the rights and claims of any person having a securrty
ranking 1n priority ta the Debenture Security) be applied 1n accordance with and subject to the
Intercreditor Agreement

Contingencies

If the Debenture Secunity 15 enforced at a tume when no amounts are due under the Finance
Documents (but at a ime when amounts may become so due), the Securtty Agent or a
Receiver may pay the proceeds of any recovenes cffected by it mto a blocked suspense
account (bearing interest at such rate {1f any) as the Secunty Agent usually grants for accounts
of that size and nature

Appropriahion, Intercreditor Agreement and suspense account

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

(b) Any such appropniation shall overnde any appropriatton by any Chargor.

(c} All monies received, recovered or realised by the Security Agent under or 1n
connection with this Deed may at the discretion of the Secunity Agent be credited to a
separale interest-bearing suspense account for so long as the Security Agent
determines (with interest accruing thereon at such rate (if any) as the Security Agent
usually grants for accounts of that size and nature) without the Security Agent having
any obligation to apply such montes and interest or any part of 1t 1n or towards the
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18,

181

182

19.

discharge of any of the Secured Obhigations unless such momes would be sufficient
to discharge all Secured Obligations in full.

SET-OFF
Set-off rights

{a) The Security Agent and each other Secured Party may (but shall not be obliged t0) set
off any obhgation which 1s due and payable by any Chargor and unpaid {whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obhgation (whether or
not matured) owed by the Security Apent or such other Secured -Farty to such
Chargor, regardless of the place of payment, booking branch or currency of erther
obligation.

(b) At any time after the Debenture Security has become enforceable (and 1 additon to
its rights under-clause 18.1(a)), the Secunty Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) 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 obhgation

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

(d) If erther obligation 1s unltiquidated or unascertained, the Secunty Agent or such other
Secured Party may set off 1n an amount estimated by it in good faith to be the amount
of that obligation

Time deposits

‘Wrthout prejudice to clause 18 1 (Set-off nghts), if any time deposit matures on any account
which any Chargor has with the Security Agent or any other Secured Party at a ime within
the Secunty Peniod when

(a) thus Debenture Security has become enforceable, and
) no Secured Obligationis due and payable,

such time deposit shall automatically be renewed for such further matunty as the Security
Agent or such other Secured Party 1n 1ts absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Security Agent and any Recerver may delegate, by power of attorney (or n any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including pawer to sub-delegate) which 1t may think fit. Neither the
Security Agent nor any Receiver shall be in any way lLiable or responsible to any Chargor for
any loss or hability ansing from any act, default, omission or misconduct on the part of any
Delegate
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201

20.2

203

21

22.

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Company shall procure that each Chargor shall) at its own
expense, promptly do all such acts and execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as the Security Agent or a Recerver
may reasonably specify {and 1n such form as the Secunty Agent or a Recerver may reasonably
require) i favour of the Security Agent, a Recetver or its nominees 1n order fo

(a) perfect the Security created or intended to be created under or evidenced by this Deed
or for the exercise of any nghts, powers and remedies exercisable by the Securty
Apent, any other Secured Party or any Receiver or any Delegate 1n respect of any
Security Asset or provided by or pursuant to this Deed or by law, or

(b) facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security

Finance Documents

Each Chargor shall {and the Company shall procure that each member of the Group shall}
take all such action as 15 avatlable o it (including making a!l filings and registrations) as may
be necessary for the purpose of the creation, perfection, protechon or mamtenance of any
Security conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to thus Deed.

Speafic security

Without prejudice to the generality of clause 20 1 (Further action), each Chargor will
inmediately upon request by the Secunty Agent execute any document contemplated by that
clause over any Security Asset which is subject to or mtended to be subject to any fixed
security under this Deed (ncludimg any fixed secunty arising or mtended to arise putsuant to
clause 6 (Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be 1ts attorney to take any action whilst an Event of
Default 1s continuing which such Chargor 1s obliged to take under this Deed or 1s iself
required to do under this Deed but has failed to do, mcluding under clause 20 (Further
assurances) or, f no Event of Default is contimung, which such Chargor has failed to take
and has not taken within ten Business Days of the Secunty Agent notifying the relevant
Chargor of its failure to do so Each Chargor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appointment under this clause

CURRENCY CONVERSION

All monies recerved or held by the Security Agent or any Receiver under this Deed may be
converted from themr existing currency into such other currency as the Secunty Agent or the
Receiver considers necessary or desirable to cover the obligations and hiabilities comprised 1in
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange for the
purchase of the relevant currency n the London foreign exchange market on the relevant day.
Each Chargor shall indemnify the Secunty Apent aganst all costs, charges and expenses
incurred n refation to such conversion Neither the Security Agent nor any Receiver shall
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23.

23.1

232

233

24

24.1

24.2

243

have any hability to any Chargor in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion

CHANGES TO THE FARTIES

Chsargors

No Chargor may assign any of its rights or obligations under this Deed
Security Agent

The Secunty Agent may assign or transfer all or any pertof its nghts under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Agreement Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter into such docurnents as may be necessary or desirable to effect such
assignment or transfer

Accession Deed
Each Chargor

() consents to new Subsidianies of the Company hecoming Chargors as contemplated by
the Finance Documents, and

®) irrevocably authorises the Company to agree to and sign any duly completed
Accesston Deed as agent and attorney for and on behalf of such Chasgor.

MISCELLANEOUS
New accounts

{a) It the Secunty Agent or any other Secured Party recerves, or 1s deemed to be afiected
by, notice, whether actual or constructive, of any subsequent Secunity (other than a
Permutted Secuntty) affecting any Security Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Finance Documents ceases to continue in
force, 1t may open a new account or accounts for any Chargor If 1t does not open a
new account, it shall nevertheless be treated as 1if 1t had done so at the time when it
recesved of was deemed to have recerved such notice

b) As from that time all payments made to the Security 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 Obhgations

Tacking

(a) Each Finance Party shall perform its obligations under the Faciity Agreement
{(including any obhgation 10 make available further advances)

(3)] Thig Deed secures advances already made and further advances to be made

Land Regustry

(a) Save mn respect of any Excluded Real Property, each Chargor shall apply to the Chief
Land Regstrar (and comsents to such an application being made by ar on behalf of the

Security Agent) for a restriction 1n the following terms to be entered on the Register
of Tine reianng 10 any Reat Property regisierea at (e Lana Regisuy {or any
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251

(B

(d)

unregistered land subject to first registration) and against which this Deed may be
noted

"No disposition of the registered estate by the proprietor of the registered estate 1s to
be registered without @ written conserd signed by the proprietor for the time being of
the charge dated 2015 in favour of Barclays Bank PLC referred to m
the charges register or therr conveyancer "

Each Chargor:

(1) authorises the Secuity Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Facility
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

() shall use its best endeavours to assist with any such appheation made by or
on behalf of the Security Agent, and

(1) shal]l notify the Secunity Agent in writing as soon as 1t recerves notice of any
person's application under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facility Agreement or any other Finance
Document following 1ts designation as an exempt informatton document

No Chargor shall make arty application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
1aformation document.

Each Cherpor shall promptly make all applications to and fihegs with the Land
Registry which are necessary or desirable under the Land Regustration Rules 2003 to
protect the Debenture Security

Protective clanses

(2)

(b)

Each Chargor 1s deemed o be a principal debtor in relation to this Deed. The
obligations of each Chargor under, and the secunty intended to be created by, this
Deed shall not be unpaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or amangement by
any Secured Party which would otherwise have reduced, released or prejudiced thus
Debenture Security or any surety llability of a Chargor (whether or not known to 1t ot
{0 any Secured Party)

Clause 21 (Guarantee and mdemmily) of the Facility Agreement apply 1n relation to
this Deed as if references to the obbgations referred to in such clauses respectively
were references to the obligations of each Chargor under this Deed

NOTICES

Facility Agreement

Subyect to clause 25 2 (Nofces through Company)

(a)

clause 36 of the Facility Agreement {Notrces) (other than clauses 36 3(c), 365
(Electromc commumcation) and 23 8 (Use of websites)) 1s incorporated into this Deed
as if fully set out i this Deed, and
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26,

27

28

29.

30

(b) the address and fax numbers of each Party for all communicattons or documents
given under or m connection with this Deed are those identfied with its name 1n the
execution pages to this Deed or subsequently notfied from time to time by the
relevant Party for the purposes of the Facility Agreement or this Deed.

Notices through Company

(x) All communications and documents from the Chargors shall be sent through the
Company and all commumcations and documents to the Chargors may be sent
through the Company.

() Any communication or document made or delivered to the Company in accordance
with this clause 25 will be deemed to have been made or delivered to each of the
“Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Securnity Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thercof) is, 1n the absence of mamfest errer, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one znother and 1f at any time
any provision 1s or becomes llegal, invalid or unenforceable in any respect under any law of
amy junsdiction, neither the legality, valdity or enforceability of any of the remaining
provisions nor the legality, validity or enforceabihity of such provision under the law of any
other jurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any provision of thus Deed may be amended onty if the Security Apgent and the Chargors or
the Company on their behalf so agree 1n wniting and any breach of this Deed may be warved
before or after it occurs only 1if the Secunity Apent so agrees in writing A waiver given or
consent pramted by the Security Agent under this Deed will be effective oaly if given 1n
writing and then only 1n the instance and for the purpose for whuch 1t1s grven

COUNTERPARTS

This Deed may be executed in any number of counterparts, and thus has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed
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32.

33.

33.1

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Secunty Agent shall, at the
request and cost of the Chargors, take whatever action 15 necessary to release or re-assign
(without recourse or warraniy) the Security Assets from the Debenture Secunty

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) 1s made 1n whole or in part or any arrangement ts made on the
farth of any payment, security or other disposition which 1s avoided or must be restored on
wsolvency, liquidation or otherwise (without Jimitation), the hability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred  The Securrty
Apgent may concede or compromise any claim that any payment, security or other disposition
15 hable to avoidance or restoration

GOVERNING LAW

This Deed and any oon-contractual obligations ansing out of or 1 connection with it shall be
governed by English law

ENFORCEMENT
Junsdiction of English courts

(a) The courts of England bave exclusive jurisdiction to settle any dispute ansing out of
ot in connechion with this Deed (including a dispute relating to the existence, validity
or termnation of this Deed or any non-contractual obligation ansing out of or m
connection with this Deed) (2 "Dhspute™)

(b) The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

{c) This clause 33.1 1s for the benefit of the Finance Parties and Secured Parties only As
a result, no Finance Party or Secured Party shall be prevented from taking
proceedings relating to a Dispute 1n any other courts with jurisdiction. To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings 1 any number of juntsdictions

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Secunty Agent and has been delivered on the first date specified on page 1 of
this Deed by each Onginal Chargor
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SCHEDULE 1- THE ORIGINAL CHARGORS

Cqm agyname -

k _}tegiqt_: C gredhﬁﬁlﬁep~-

L

Rg’g"is?ei‘eab‘m:e L

Just Eat ple 06947854 Masters House, [07 Hammersemith
Road, London W14 GQH

Just Eat Holdmg Limrted 05438939 Masters House, 107 Hammersmmith
Road, London W14 GQH

Just Eat.co.uk Limited 04656315 Masters House, 107 Hammersmith

Road, London W14 0QH
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

None at the date hercof

Part 2' Charged Secunities

= :‘!;, ”_:_x_ ;i’:" ;.‘_, "..3’2\,“@ ""r‘ufw "’%’“"j"@ffﬁla'v’“ﬂ’rv .()/ :;_
| N stcompanyin | | Clasy'of 21 f NifGher of L Teowiad share
] ﬁhﬁ shares 3 : 3 %, | Shates Weld <l caghtal oo o
: Ly N 1_"'9‘;\"-— sah"afi- ' -gh:a—ﬁrve’?{?‘eld it {S!T;v ‘C‘.Q!"\{E!d@,;ﬂ 5 -P-!tal_,.« ZiE,-
Just Eat plc Just Eat Holding Ordinary 4 4
Limited
Just Eat Holding Just Eat co uk Eimuted | Ordinary 160 100
Limited
Just Eat Holdmg Meal 2 Order Com Ordinary 100 100
Limted Limited
Just Eat Holding 1Epos Limited Ordinary 300 300
Limted
Just Eat Holding 1Epos Limited Ordinary 700 700
Limited
Just Eat Holding Meal 2 Go Limited Ordinary 100 100
Lamgted
Just Eat co uk Lirmuted | Eatstudent Ltd Ordinary 100 100
Just Eat co uk Limited | Urbanbite Holdngs Ordinary 9,050 903
Limited
Just-Eat co vk Limited | Fill My Belly Ltd Ordinary 2 2
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Part 3¢ Charged Accounts

T G ecnon e
Ako;:ml.ntJHoldéerd:i 1 :;&cchuu;ftr 2 : I%cu;;
",; el g ¥ Number, 2 - YBank - ;

Tust Fat Holdmg ol Danske Bank | 4¢h Floor

Limted 75 King William Street
London ECAN 7DT
95-05-29

Just Eat Holding | GOMN264 Danske Bauk | 4th Floor

Limuted 75 King William Strect
London ECAN 7DT
950529

Just Eat Holding 70*1 Danske Bank | 4th Floor

Limited 75 King William Street
London EC4N 7DT
95-05-29

Just  Fat  Holding | 208 Danske Bank | 4th Floor

Limuted 75 King William Street
London EC4N 7DT
95-05-29

Just Eat Holding 00NPS2 Danske Bank 4th Floor

Limited 75 Kang William Street
London ECAN 7DT
95.05-29

Just [Eat Holding | 20§77 Danske Bank | 4th Floor

Limited 75 King William Street
London EC4AN 7DT
95-05-29

Tust Eat Holding | LUOB09300144 Danske Bank | DABALULL

Limited 024801 Luxembourg

Just Eat Holding | LU7309300144 “ Danske Bank DABALULL

Limited o241 Luxembourg

Just Eat Helding | LU0909300144 Danske Bank | DABALULL

Limited 0290 1 Lipcembourg

Just Eat Holding | LU7409300144 Danske Bank | DABALULL

Limited 02401 Lixembourg
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Just Eat Holding | LU6509300144 Danskc Bank DABALULL

Limuited 02_.01 Luxembourg

Just Eat Holding | LU2409300144 Danske Bank DABALULL

Limited 0z4gipot Luxembourg

Just Eat Holding | LUS909300144 Danske Bank | DABALULL

Limited 024001 Luxembourg

Just Eat  Holding 76404 Barclays Bank PLC | Scho Square Branch,

Limted 27 Soho Square,
London W1D 3QR.
20-78-98

Tust Eat  Fiolding | 93808 | Barclays Bank PLC | Soho Square Branch,

Limited 27 Soho Square,
London W1D 3QR
20-78-98

Just Eat Holding 43"96 Barclays Bani PLC | Soho Square Branch,

Limited 27 Scho Square,
London W1D 30K
20-78-98

Just  Ear  Hoiding 7K Barciays Bank PLC ] Suho Syuare Brunch,

Limited 27 Soho Square,
London WID 3QR
20-78-98

Just Fat Holding 7580866 Barclays Bank PLC | Soho Square Branch,

Limited 2’7 Soho Square,
Leondon W1D 3QR
20-78-98

Just Eat Holding 48 ')0 Barclays Bank PLC | Soho Square Branch,

Limuted 27 Soho Square,
London W1D 3QR
20-78-98

Just Eat Holdng 357 Barclays Bank PL.C { Soho Square Branch,

Limyted 27 Soho Square,
London W1D 3QR
20-78-98
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-} Account” ": , 'iai.?;u}.}"??’ l&EcL{.;E ia;nié branch addréss and
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Just Eat Holding ”88.32 Iiarciays Bank PLC | Scho Square Branch =
Limuted 27 Soho Square,
London WID 3QR
20-78-98
Just Eat Holding 44&4 HSBC Bank plc | 8 Canada Square,
Limuted London E14 5HQ
40-38-04
Just Eat Holding | 70482 HSBC Bank pic | 8 Canada Square,
Limited London E14 5HQ
40-02-90
Just Eat Holding EW9 HSBC Bank plc | 8 Canada Square,
Limuted London E14 5HQ
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Just Eat  Holding 1960887 Societe Generale | 41 Tower Hill,
L ted London EC3N 48G
Just Eat Holding DKA4370400009 Sydbank Kolding Jembanegade 14
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Denmarls
Tust Eat co uk Limited 93'?0 Rarclays Bank PLC | Soho Square Branch,
27 Soho Square
Londen E1D 3QR
20-78-98
Just Eat co uk 210 Lioyds Bank plc | 4° Floor
25 Gresham Street
London EC2V 7THN
30-94-31
Just Eat co uk 2o Tioyds Bank pic | 4" Fioor
25 Gresharn Street
London EC2V 7HN
30-94-31
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Bibliographic data: GB2434010 (A) — 2007-07-11 ;
¥
!
COrdenng system with termunal unit using a wirelass network :,
i
Inventor(s). JESPER BUGH {[DK}, KRISTIAN ERBOU [DK] + (BUCH JESPER, , :
ERBOU KRISTIAN) !
Applicant{s) JUST EAT AS [DK] + (JUST EAT ASS, , TIGER MOTH LTD) :
Classification: -Intarnational. G08Q30/00; GO6Q50/00 :
- cooperative: G06Q20/00, G06Q30/02; G06QI0N/0G603, ¢
G06Q30/0623, GUEQSO!12 more
Appilcation GR20070007005 20060616 N
aumber s
Priority WO20060K00346 20060616 , CE20050012000 20050516 ‘
numbar{s):
Also published GB2434010 (B) WO2006133713 (AZ) EP1894156 (A1)
as US2012158543 (A1), .
.

Abstract of GR2434010 (A)

This PCT Applicabon to be published without Abstract
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Ordering system with terminal unit using a wireloss network

Inventor(s):  BUCH JESPER (GB], ERBOU KRISTIAN [DK] + (BUCH JESPER, ,
ERBOU KRISTIAN)

Applicant(s) BUGH JESPER [GBJ, ERBOU KRISTIAN [DK], TIGER MOTH LTD
[Gl} + (BUCH JESPER, ; EREDU KRISTIAN, , TIGER MOTH LTD)

Classification. -intemattonal G06Q30/04, GO6QS50/00
- cooperative GUSQIN/02; G06Q30/0603; GOEQINME23,
G06Q50/12

Apphcation UsS20060922191 20060616

number,

Priority EP20050012990 20050616 , WO20080K00345 20060616
number(s)

Also WO2006133713 (A2) (B2434010 (A) GB2434010 (B}

published as  EP1894156 (A1)
Abstract of US2012158543 (A1)

An ordaring system for ordering services or goods, the ordering system compnsing a
plurality of chen! compuless (8) cannacted to 8 thgital data network (9}, the cient
compulers {8) comprising means for receiving input fram a chent conceming orders, 8
central sarver syslem comprising afirst software program (1) and baing connecled to a
first databiase (15) and to thé digital data network (9), the first dalebase (15} comprising
dgild! gala representing iformation about services or goods, sarvice providers of good
piroviders, the first softwaré program (1} baing configuréd for communicalion with the
client computers {B) ihrough the digial data netwark (8) for prowding data from the first
database (15 lo the client compuiters (8) concérning offers for services or gaods and
for racerving drgital dala represenling the orders for the services or goods, the first
softwara program (1), being progfammed to transmil an order to a sennice provider or
goods provider in depandence of the order from a cient, atleast one terminal unit (2) at
the slta for the senvice provider or good provider, the termina! unit (2) being configured
far racsiving orders from the first software program (1) ard fiaving means (10} for
indicating the requested orders to'the service or goods provider, a wiraless digial data
nstwork {7) for transmitting data between the first software program (1) and the
terrminal unit {2) through a non-dedicated wirelass hne.
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Bibliographic data: EP1§94156 (A1) — 2008-03-05 _

ORDERING SYSTEM WITH TERMINAL UNITTSING A WIRELESS NETWORK

inventor(s}. JESFER BUCH {GB}, KRISTIAN ERBOU [DK] + {(JESPER, BUCH,

KRISTIAN, ERBOU)
Applicant{s):  TIGER MOTH LTD [GH  (TIGER MOTHLTD )

Classification* -International: Go6Q30/06; GO6QS50/00
- cooperativa:
Application EP20060753313 20060616
numbar
Priority EP20060753313 20060618 , EP20050012990 20050616 ,
number(s): WO2006RK00346 20060616

Abstract not avallabla for EP1884156 (A1)
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Bibliographic data WO2010037394 (A1) — 2010-04-08 i
{
{
ORDERING SYSTEM WITH TERMINAL UNIT HAVING BARCODE SCANNER :
]
Invantor(s} BUCH JESPER [ES] + {BUCH, JESPER) '
Apphcant{s}] BUCH JESPER [ES], JUST EAT GROUP LTD |[GB] + (BUCH, i
JESPER, JUST-EAT GROUP LIMITED) g
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Abstract of WO2010037384 (A1)
AN OroenTly systen i srdeniny seviees
or goods, the ordernng system compnsing ;
- a plurality of client computers connected
1o a digital data network, the thent
compulers comprising means for .
recerving /npui from a client conceming ;
orders, -a ceniral sefver systam :
canfigured for communication with the :
client computers through the digital data ™~
netwark and programmed for receiving
orders from the cliant computers and for
transmitiing the onders to service providers of goods providers, -at least one terminal
unitat the site for the service provider or good provider, the terminal unitbeing .
configured for receiving client orders from the central server system and being
connected to a pnntey for pnnbing out a chent order on a paper stnp, the pnntout having
a bar code individual for the order In addition, the fernminal untt is functonally
connected to a bar code scanner for scanning the bar code, and the terml- nal unitis
conligured for sending 2 digital message abaoit the arder to the centralserver system or .
to the chentdirectly as a consequence of the bar code scanning Typically, tha digial
message Is a confirmatlon that the food or other goods or services are ready for pick- N
up or delivery *
1
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Part 5: Hedging Agreement
None at the date hereof

Part 6: Insurances
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Tust Eat plc (and all subsidianes)

ACE European Group Limited

UKPKNC61229 14

Combined Insurance Policy

Just Eat plc

1 AIG Burope (UK) Linnted

34016744

Professional
Insurance

Indemnity

Just Eat plc

AIG Europe (UK) Limited

33583948

PDirectors &
Liability Insurance

Officers

Just Eat plc

AIG Eurape (UK) Limited

33583949

Employment Practice

Liabality

Just Eat plc

ACE European Group Liouted

UKEDPC56602

Cyber Liability Insurance

Just Eat plc (and all subsidiaries)

Royal & Sun Allance Insurance
ple

RTT200873

Group Travel and Personal
Accident Insurance

Just Eat plc

Allianz Insurance

BV/22359769

Motor Fleet Insurance
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SCHEDULE 3+ FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM
ACCOUNT BANK

Part 1;: Form of notice of charge to Account Bank

To. {insert name and address of Account Bank)

Dated: 2015
Dear Strs
We hereby give notice that, by a debenture dated [ 1 March 2015 (the "Debenture") we
have charged to [& ] (the "Security Agent') as secunity agent for cettaln financial

mnstitutions and others (as referred to 1n the Debenture) all our present and-future right, title and
wterest in and to the followtng accounts 1n our name with you, all monies from time to time standing
to the credit of those accounts and all interest from hune to tume accrued or accruag on those
accounts, any investment made out of any such momes or account and all nghts to repayment of any
of the foregoing by you

{Insert detarls of accounts) (together the " Accounts™)

We hereby 1rrevocably instruct and authorise you

i, to credit to each Account all interest from time to time eamed on the sums of money held in
that Account;
2 to disclose to the Security Agent, without any reference to or further authority from us and

without any liabibty or mquiry by you as to the jusnfication for such disclosure, such
information relating to the Accounts and the sums in each Account as the Security Agent
may, at any time and from time to time, request you to disclose to i,

kN to hold all suins from tmc 1o Lime standing 1o the credit of cach Account i our Game with
you to the order of the Security Agent;
4 to pay or release all or any part of the sums from time to time standing to the credet of each

Account in our pame with you in accordance with the written instructions of the Security
Apent at any ttime and from tume to time, and

5. to comply with the terms of any written notice or instructions 1n any way relating to the
Accounts or the sures standing to the credit of any Account from time to titne wiuch you may
receive at any tune from the Security Agent without any reference to or further authonty from
us and without any habilty or 1oquiry by you as to the justification for or validity of such
notice or instructions.

For the avordance of doubt, the Security Agent shall not be entitled to exercise any of its nights
pursuant to or in connectzon with paragraphs 2, 3 and 4 above and shatl not be entitled to serve any
notice or give any instruction pursuant to paragraph 5 above unless and until an Event of Default (as
defined 1n the Debenture) has occurred and is continmng (as notified to you in writing by the Secunty
Agent).
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By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounts until such time as the Security Agent shall nonfy you in writing that an Event of Default (as
defined -in the Debenture) has occurred and is continung and that 1ts permussion 15 withdrawn,
whereupon we will not be permitted to withdraw any amounts from any Account without the prior
writien consent of the Secunty Agent.

OR

[ir relation to accounts which are current accounis held with an Ancillary Lender which is a Secured
Party and are within a regulatory netting arrangement which forms part of the Ancillary Facilines -
The_Security Agent, by its countersignature of this nofice (in order to enable you to make available
net overdraft facihties on certain of the Accounts) consents to you setting off debit balances on any of
the following accounts against credit balances on any of the followmg accounts provided that all sach
accounts are inctuded 1n group netting arrangements operated by you for the Chargors

Lirsert detauls of accounts i netling arrangement]

The Secunty Agent may by notice to you at any time after the ocourrence of an Event of Default (as
defined in the Debenture and as notified to you by the Security Agent 1n wnting) which 1s continuing
amend or withdraw this consent f the consent referred to i this paragraph is withdrawn, you may
immediately set off debit balances and credit balances on the accoimts specified 1n this paragraph
which exsst immediately prior to the receipt by you of such netice of wathdrawal or amendment.]

These instructions cannot be revoked or varied without the prior wrilten consent of the Security
Agent.

Thus notice, any acknowledgement i connection with i, and any non-contractual obligations arising
out of or in connection with any of themn shall be governed by Enghish law

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with a copy to ourselves

Yours faithfully

By . .
for and on behalf of
[relevant Chargor)

{By
for and on behalf of the Securtty Agent]
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Part 2: Form of acknowledgement from Account Bank
To- [insert name and address of Security Agent]
Dated [¢ 204]
Dear Sirs

We confirm receipt of a notice dated {4 12015 (the "Notice") from [relevant Chargor]
{the "Company") of a charge upon the terms of a Debenture dated [¢ ] March 2015,
over all the Company's present and future nght, title and interest in and to the following accounts with
us 1n the name of the Company together with all monies standing to the credit of thosz-accounts and
all interest from time to time accrued or accruing on those accounts, any invesiment made out of 2oy
such momes or account and all rights of repayment of any of the foregoing by us

[+ ] (together the "' Accounts*),
We confirm that

1 we accept the instructions and authonisation contained in the Notice and undertake to comply
with 1ifs terms,

2 we have not recetved notice of the interest of any thuird party in any Account or in the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, amy Secunty or nght of set-
off or combmation or counterclaim or other right 1n respect of any Account, the sums of
money held in any Account or the debts represented by those sums, and

4, unti] you notify us 1n writing that withdrawals are protubrted 10 accordance with the terms of
the Nouce, the Company may meke witldrawals fiow the Accvunts; upon recaipt of such
notice we will not permut any amowunt to be withdrawn from any Account except agamnst the
signature of one of your authorised signatones

This letter and any non-contractual obligations arsing out of or mm connection with 1t shall be
governed by Enghish law

Yours farthfully

By
for and on behalf of
{Acconnt Bank]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY
PARTY TO HEDGING AGREEMENT

To.  [Insert name and address of relevant party)

Dated [® 209]

Dear Sis

RE: [DESCRIBE HEDGING AGREEMENT] DATED (& 204 ] BETWEEN (1) YOU

AND (2) |& ] THE "CHARGOR™)

1. We give notice that, by a debenture dated [@ ] March 2015 (the "Debenture'),
we have assigned to [¢ ] (the "Security Agent'™) as Security Agent for certain
financial institutions and others (as referred to 1n the Debenture) all our present and future
right, title and interest 1n and to [mmsert detals of Hedging Agreemeni] (together with any
other agreement supplementing or amending the same, the "Agreement") including all rights
and remedies 1 connection with the Agreement end all proceeds and claims ansing from the
Agreement.

2 We 1revocably authonise and instruct you from time to time
{a) 1o 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 imformation relating to the Agreement as the Security Agent may
from time to time request,

(b) following written notice to you from the Security Agent confirming that an Event of
Default (as defined 1n the Debenture) has ocourred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent,

<y following wnitten notice to you from the Scounity Agent confimmung that an Eveat of
Default has occurred, to pay or relcase all or any part of the sums from time to time
due and payable by you to us under the Agreement only in accordance with the
written instructions given to you by the Security Agent from time to time,

@ following written notice to you from the Secunty Agent confirming that an Event of
Defauit has occurred and 1s contiouing, to comply with any wrntten nobce or
instructions n any way relating to, or purporting to relate to, the Debenture or the
Agreement or the debts represented thereby which you recerve at any time from the
Security Agent without any reference to or further authonty from us and without any
enquiry by you as to the Justification for or validaty of such notice or instruction, and

() following wntien notice to you from the Security Agent confirming that an Event of
Default has occurred and 1s contimung, to send copies of all notices and other
wnformation given or recerved under the Agreement to the Security Agent.

3 You may continue to deal with us in relation to the Agreement until you receive written

notice from the Security Agent that an Event of Default has occurred and 1s continuing.
Thereafter we will cease to have any night to deal with you 1n relation to the Agreement and
therefore from that tune you should deal only with the Security Agent
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4 Following the occurrence of an Event of Default (as defined m the Debenture) but only for as
long as such Event of Defanlt is contmumg, we are not permutted to receive from you,
othervase than through the Secunity Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Agreement.

5 This notice may only be revoked or amended with the prior wnitten consent of the Secunty
Agent.
6. Please confirm by completing the enclosed copy of this notice and returmng 1t to the Secunty

Apent (with-a copy to ns} that you agree to the above and that.

(a) you accept the mstructions and authorisations contained in this notice and you
undertake to comply wath this notice,

®) you have not, at the date this notice is returned to the Securtty Agent, received notice
of the assignment or charge, the grant of any secunty 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 Secunity Agent prompily if you should do so in future,

©) following written notice to you from the Secunty Agent confirmung that an Event of
Default has occurred and 15 continwng you will not perrit any sums to be paid to us
or any other person (other than the Security Agent) under or pursuant (o the
Agreement without the prior written consent of the Secunity Agent

7. This notice, and any acknowledgement m connection with it, and any non-contractual
obligations ansing 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 Securnity Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and apree to 1its terms  We confiom and
apree to the matters set out in paragraph 6 of the above notice

for and on-behalf of
[& ]
Dated [@ 204}
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SCHEDULE 5: ¥ORM OF NOTICE TO AND ACKNOWLEDGEMENT BY

INSURERS

To [Insert name and address of msurer]

Dated [ 204]

Dear Sus

[& ] (THE "CHARGOR")

1 We give notice that, by a debenture dated [¥ ] March 2015 (the *Debentore™),
we have assigned to [¢ ] (the "Security Agent') as Secunty Apent for certain
financial institutions and others {as referred to in the Debenture) all our present and future
right, title and interest in and to the pohcies listed in the schedule {o this notice (together with
any other agreement supplementing or amending the same, the "Pahcres™) including all
rights and remedies m 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) following written notice to you from the Security Agent confimung that an Event of

Default has occurred and 15 contimung, 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 Polictes as the Security Agent may from time to tume request;

(b) following written notice to you from the Scourity Agent confirming that an Event of
Default (as defined in the Debenture) has occurred and 1s contining, to hold all sums
from tune to time due and payable by you to us under the Policies 19 the order of the
Security Agent,

(<) following wntten notice ta you from the Secunty Agent confirming that an Event of
Default has occurred to pay or refease all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the wnitten
nstructions given to you by the Security Agent from time to time, and

(d) foliowing written notice to you from the Security Agent confirming that an Event of
Default has occurred and 1s contining, to comply with any wntten nohce or
mstructions in any way relating to {or purporting to relate ta) the Debenture, the sums
payable to us from time to time under the Policies or the debts represented by them
which you may recerve from the Security Agent (without any reference to or further
anthornity from us and without any enquiry by you as to the Justification for or validity
of such notice or instruction)

3. You may continue to deal with the Chargor in relation to the Polictes until you receive written
notice from the Security Agent that an Event of Default has occurred and is continuing
Thereafter we will cease to have any nght to deal with you mn relation to the Polices and
therefore from that e you should deal only with the Secunity Agent

4 Following the ocourrence of an Event of Default (as defined the Debenture)} and for so long as

that Event of Default is continuing, we are not permitted to receive from you, otherwise than
through the Security Agent, any amount in respect of or on account of the sums payable to us
from time to tirne under the Policies
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5 This notice may only be revoked or amended with the prior wntten consent of the Security
Apent

6. Please confirm by completing the enclosed copy of this notice and returming it to the Security
Agent (with a copy to us) that you agree to the above and that

(a) you accept the instructions and authorisations contamned n thus notice and you
undertake to comply with thes notice,

L) you have not, at the date this notice 15 returned to the Security Agent, received notice
of the assigament or charge, the grant of any secunty or the existence of any other
interest of army third party 1n or {e the Policies or any proceeds of thern or any breach
of the terms of any Policy and you will notufy the Security Agent promptly 1f you
should do s0 m future, and

(c) following written notice to you from the Security Agent confirming that an Event of
Detault has oecurred and 1s continuing, you will not permit any sums to be paid to us
or any other person under or pursuant to the Policies without the prior written consent
of the Secunity Agent.

7. This notice, and any acknowledgement 1n connection with 1t, and any non-conatractual
oblhigations 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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To

Copy to

Dear Sus

SCHEDULE

THE POLICIES
[On copy]
R4 1
as Security Agent
[ADDRESS]
[NAME OF CHARGOR] L

We acknowledge recetpt of the above notice and consent and agree to 1ts terms  We confirm and
agree lo the matters set out in paragraph 6 1n the above notice.

for and on behalf of
[ 1
Dated [¢ 209]
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SCHEDULE 6 FORM OF ACCESSION PEED
TH1S ACCESSION DEED 15 made on 20[®]
BETWEEN

()] [® LIMITED a company incorporated in [ ] with registered number [ ] (the "Accedmg
Company")][EACH COMPANY LISTED IN SCHEDULE1 (each an "Accedmg

Company")],

(2) [& ] (the "Company"), and

(3) [ } (as Secunty Agent for the Secured Parties (as defined below)) (the
"Security Agent™)

BACKGROUND

This Accession Deed 1s supplemental to a debenture dated [€ ] March 2015 and made

between (1) the Chargors named 1n 1t and {2) the Security Agent (the " Debentare™)
IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Tenns defined uw, or construed for the purposes of, the Debenture have the same
meanings when used in thus Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Aecession Deed)

) Construction

Clause 1 2 (Interpretation) of the Debenture applies with any necessary changes to
thus Accession Deed asif it were set out in full in this Accession Deed.

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

(1} unconditionally and trevocably undortakes to and agress with the Secunty
Agent to observe and be bound by the Debenture, and

(1)) creates and grants [at the date of this Deed] the charges, mortgapes,
assignments and other security which are stated to be created or granted by
the Debenture,

as (f it had been an onginal party to the Debenture as onc of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (4ccession), [the/each] Acceding
Company {Jomntly and severally with the other Chargors [and each other Acceding

Company]), covenanis in the terms set out in clause 2 (Covenant to pay) of the
Debenture.
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Charge and assignment

Without prejudice to the generality of clause 2(a} (dccesuan), [theleach] Acceding
Company with full tile guarantee, charges and assigns (and agrees to charge and
assign) to the Secunty Agent for the payment and discharge of the Secured
Obligations, all its nght, title and interest 1n and to the property, assets and
undertaking owned by it or in which 1t has an inferest, on the terms set out in
clauses 3 (Gramt of security), 4 (Fixed security) and 5 {Floatmg charge) of the
Debenture including (without imiting the generality of the foregoing)

(1) by way of first legal mortgage all the freehold and leasehold Real Property
{other than any Excluded Real Property) (1f ary) vested 1n or charged to the
Acceding Company {including, without limitation, the property specified
[against its name] tn part 1 of schedule 2 (Details of Security Assefs owned by
the fAcceding Campany/Acceding Compames]) (if any)),

{u) by way of first fixed charge

(A) all the Charged Securities (including, without hmtation, those
spectfied {zgainst 1ts name] 1 part2 of schedule2 (Details of
Security Assets owned By the [Acceding Company/dcceding
Compantes]) (if any)), together with

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

(1) by way of first fixed charge each of its Collection Accounts and its other
accounts with any bank or financal institution at any tune (ncluding, without
hmutetion, these specified [aganst its name] m part 3 of schedule 2 (Dezarls
of Security Assets owned by the [Acceding Company/dcceding Comparuesy)
but excluding, any Restaurant Cash Account and all mones at any time
standing to the credit of such accounts (other than Restaurant Cash),

(v) by way of first fixed charge all Intellectual Property (including, without
Iimitation, the Intellectual Property specified [against its name] i part 4 of
schedule 2 (Details of Security Assets owned by the [decedmg
Company/dcceding Compames]) (1f any));

) by way of absolute assignment each Hedging Agreement (including, without
lumitation, those specified [agamst 1ts name}] tn part 5 of schedule 2 (Detals
of Security Assets owned by the [Acceding Compary/dccedmg Companses])
(1f any)), all nghts and remedies 1o connection with each Hedging Agreement
and all proceeds and claims ansing from them, and

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

Representations
[The/Each] Acceding Company makes the representations and warranties set out In

this paragraph 2(d) to the Secunfy Agent and to each other Secured Party as at the
date of this Accession Deed
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()] {each/the] Acceding Company 15 the sole legal and benefictal owner of all of
the Securtty Assets idenufied [apainst its name] m [part 1 of] schedule 2
{Detarls of Security Assets),

(u) the Charged Securifies listed in [part 2 of] scheduie 2 to the Accession Deed
(Detals of Security Asseis owned by the [Accedmg Compary/dccedmg
Compares]) constitute the entire share capital owned by [each/the] Acceding
Company 1n the relevant company [and constitute the entire share capital of
each such company], and

()  [part | of] schedule 2 {Details of Securny Assets owned by the [Accedng
Company/Aeceding Compawes]) wdentifies afl frechold-and leasehold Real
Property (other than any Excluded Real Property) which 1s beneficially
owned by feach/the] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 23 3 (4ccession Deed) of the Debenture, the Company (as agent
for itself and the existing Chargors)

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

(N 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 in the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references 1n the
Debenture to "#us Deed" and sumular expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person who is not a party to
this Acecession Deed has no night under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice detatls for [the/each] Acceding Company are those identified with 1ts name below
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and thus has the same

effect as if the signatures (and seals, 1f any} on the counterparts were on a single copy of this
Accession Deed
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligations ansing out of or 1 connection wath
1t shall be governed by English-law

IN WITNESS of which thus Accession Deed has been duly executed by [thefeach] Acceding
Company and the Company as a deed and duly executed by the Security Agent and has been delivered
on the first date specified on page 1 of thus Accession Deed[[by [the/cach] Acceding Company and
the Company)
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SCHEDULE 1 TO THE ACCESSION DEED

The Aceeding Cornpanies
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Securily Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property]
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[Part 3 - Charged Accounts]

'h; DR e RS
T T R P L anllect.ionAomnnts SEA e Lt e
I N T Bt S T Tl TR e -_ e i-“.m :u. @ P N ~ ‘-'r. N
= "v—d‘_,-(—‘ L e ",—f-s | 5—1-!—'—"?"‘5"% 1~ ; :-g-n;‘_‘ -l-_,‘:] s ,’:‘-.:v o Ay G e e
Acr.ountﬂolden. - Account L Acmunt X A nt bank bmnch addrws amI R
v Rt ~ 2» o aJ e o
o RN Number . ’,. Bank ST V_Z*- wsort eode SRR
o AT loag '-.t"- S N N o e A F T ey P A T S

[¢ ] R4 ] |{®

e
—
*
—

(¢ ] [e INNEA 4 IR EA 4 i

K4 ] (& I NS 4 1|le 1

ADAITS/315541/721 198/UKM/E5353696 9 62

__1




{Part 4 - Intellectual Property]
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Part 5 - [Hedging Agreement]
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Part 7: [Restaurant Cash Accounts]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN[Y}[IES]

EITHER one director in the presence of an affesting witness

Executed as a deed{, but not delivered untd the
first date specified on page 1,] by [NAME OF
ACCEDING COMPANY)] actung by

)
)
)

Director
Witness signature .
Wiiness name
Witness address
Address: [¢ ]
Facsimile No: {4 1
Attention: (& ]

ANASTS/315541/721198/UKM/65353696 9

65




OR where executing by an indwvidual attorney

Signed as a deed[, but not delivered until the first
date specified -on page1,} by [NAME OF
ACCEDING COMPANY] by its attorney
[acting pursuant fo a
power of attorney dated [¢ 2091
the presence of:

Witness signature

Signaturs

as attorney for [NAME OF
ACCEDING COMPANY]

Witness name-

Witness address.

Address: (& ]
Facsimile No: (¢ 1
Altention [¢ ]

rTTYY A tEL AT L RTE

s r
AELN AV AN T

Executed as a deed, but not delivered unt:l the )
first date specified on page 1, by JUST EAT )
PLC acting by. )

Director

Witness signatore

Witness name;

Witness address

Address: (¢ ]
Facsimife No [@ ]

Attention [® 1

ANASTS/3) 55414721 | SBAUKMIE5353656 9




- a2 - - e - - - [ [P

THE SECURITY AGENT

Signed by for )

and on behalf of [NAME OF SECURITY )

AGENT]. } Signature
Address: [® 1

Facsimile No: [¢ ]

Attention: [¢ 1

AXATS315541/72) 198/UKM/GI 353696 9
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SCHEDULE 7: RESTAURANT CASH ACCOUNTS
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Just Eat co uk L1m1ted

] 13&3

Barcla'ys Bank PLC

Soho Square Branch,
27 Soho Square
London E1D 3QR
20-78-98

Just Eat couk

21468

Lloyds Bank ple

4™ Floor

25 Gresham Street
London ECZV 7THN
30-54-31
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THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the
first date specified on page I, by JUST EAT

PLC acting by

Durector

Witness signature
Witness pame
Witness address

Address: Just Eat plc

Fleet Place House

8th Floor

2 Fleet Place
London
EC4AM 7RF

EXECUTION PAGES

)
)
)

Aftention: Chuef Financial Officer

With a copy to

Just Eat ple
Masters House

107 Harmmersmith Road

London
W14 0QH

Attention: Company Secretary

AXASTS/31554 17721 198ATKMA63353696.9
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Executed as a deed, but not delivered until the
first date specified on page |, by JUST EAT
HOLDING LIMITED acting by

Director

‘Witness signhatire
Witness name:
Witness address:

Address: c/o Just Eat plc
Fleet Place House
8th Floor
2 Fleet Place
London
EC4M 7RF

Attention: Chief Financial Officer
‘With a copy to:
Tust Eat plc
Masters House
107 Hammersruth Road
London
W14 OQH

Attention: Company Secretary

AXAITS/315541/721 | 9RUKM/E5353696 9

70




Executed as a deed, but not delivered untl the
first date speafied on pagel, by YUST
EAT.CO.UK LIMITED acting by"

Director

Witness signature
Witness name
Witness address

Address: ¢/o Just Eat ple
Fleet Place House
8th Floor
2 Fleet Place
London
EC4M TRF

Attenhon: Chuef Financial Qfficer
With a copy to
Just Eat plc
Masters House
167 Hammersmmuth Road
London

W14 0QH

Attention. Company Secretary

THE SECURITY AGENT

Signed by for )
and on behalf of BARCLAYS BANK PLC. )

)

Signature
Address 5 The North Colonnade,
London, E14 4BB

Facsimile No: 0207 773 4893

Attention Emma Sharma

AXASTS315541/721 1 9RTKM/I§5153696 9
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Executed as a deed. bur not delivered unutb 1he
first date specified on pagel, by JUST
EAT.CO UK LIMITED acting by |

Direcion

Witness signatuie

Witness name

Witness addiess

Address c/o Just Eat ple
Fleet Place House
8th Floo
2 Fleet Place
Londan
EC4AM TRF '

Attention: Chyef Financral Officer

With a copy to
Just Eat plc
Masters House
107 Hammersnith Road !
London !
Wid 0QH

Attention: Company Secietary

THE SECURITY AGENT

and on behalf of BARCLAYS BANK PLC,

Signature

Addt ess: 3 The North Colonnade,
london E14 4BB

Facstimle No+ 0207 773 4893

Attention’ Emma Sharma
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