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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7201948

Charge code: 0720 1948 0002

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 12th March 2019 and created by LATE NIGHT DINING AT 5
HERTFORD STREET LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 15th March 2019 .

Given at Companies House, Cardiff on 18th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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th o p
THIS DEED is made on 17 mowk 2019 by

(1} THE CHARGORS whose detalis are set out in Schedule 1 (the "Chargors” and each a
“Chargor")

in favour of

(2) HSBC UK BANK PLC (the "Chargee").
IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed, terms defined in the Facility Agreement shall have the same meaning when

used in this Deed and in addition:

Account Bank any bank or financial institution with whorn a Chargor holds

an accolnt, from time to time;

Accession Deed an accession deed substantially in the form set out in
Schedule B; ’

Additional Chargor a company that becomes a Chargor in accordance with
Clause 20;

Administrator a person appointed in accordance with Schedule B

Insolvency Act 1986 to manage a Chargor's affairs, business

and property,

Charged Froperty all the asssats of a Chargar which from time to time are the
subject of the Security created or expressed to be created in
favour of the Chargee by or pursuant to this Deed {(and
references to the Charged Property includes references to

any patt of it);

Legald2#7 7 00157 SviiR Hw] 1



Collateral Rights

Company

Confidential Information

EU Regulation

Facility Agroement

Financial Coliateral

Financial Collateral
Regulations

Fioating Charge Property

insurance Policy
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alt rights, powers and. remedies of the Chargee provided by
of pursuant to this Deed or by law;

& Herfard Street Limnited, & company incorporated.in England
and Wales with registration number 08913368 and with
registered address as 10 Nerwich Sireet. London, EC44
1BD;

all information and records wheraver located (Incliding
accounts, business plans and financial forecasts, iax records,
correspondence, designs, drawings, manuals, specifications,
customer, sales and supplier information, technical -or
commiercial expertise, software, formulas, processes, ade
secrats, methods, knowledge. and know-how) - and which
{either in their antivety or in the precise configuration or
assembly of their components) are not publicly avalable and

inasch cese whether or not recordad:

Reguiation (EU) 2015/848 of 20 May 2015 on insolvency
procesdings {recasiy;

the faciity agreement dated on or about the date of this Desd
and made between (amongst other's) the Chargee as original
lender and 5 Hertford Streef Limited as original bomower
providing for & torm facility;.

shall have the same meaning as in the Financlal Collateral

Regulations,

the Financial Coliateral Arrangements (No. 71 Regulations

2003 (51, 2003/3228);

has the meaning given n Clause 31001

{2} any contract and policy. of ingurance or assurance and
cover note in which a Chargor may from time to. time
have an interest. but excluding any contracts or policles

of insurance of assurance which relate to fabilites of



intellectual Property
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(b}

(e

{a}

(o

{d)

third party; and
the Insurance Procesds,
all Refatad Rights,

palents, utffity models, tade marks, sewvice marks,
copyright and’ related rights, moral rights, rights in
databases, registersd designs, design nghts, domain
names, the right to sue for passing off andfor unfarr
cornpetition, and any other inteliectual property rights
and interests, which may- subsist now or in the future),
in each case - whether registrable or niot and whethey
registersd.or not, and all similar or eguivalent rights or
forms-of protedtion which subsish.or will sulisist how or
in ths futire in any part of the world, including those
subsigting i inveitions, desians, gdrawings,

parformances, computer programs, computer software,

trade secrets, sermiconductor topographies, Confidential

information, kKnowhow, busingess names, irade names,
brand narmes, dorhain names, metatags, goodwill or the

style of presentation of goods or services;

‘the benefilof all applications {or rights to apply for and

b granted) and rights to use such assets (which may

-subsist now or in the future);

all  modification,  dervatives,  addltions  and
improvements: upon any -such  assets  and &l

esmbodiments or fixations thereof,

all reissues, contihuations, divisionals, confinuations-in-
parl, regxaminations, supplemental examinations, infer
partes reviews, renswals, adjustments or extensions
{including supplementary prate;:t’iﬁn certificates and
patent ter extension ceflificates) of-any such assets;
and



investments

tnvestment Derivative

Rights

Im=uer

Material Contracts

Motice of Assignment

Planning Acts.
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{2} al Related Rights;

(@) any stocks, shares, loan capital, bonds or piher
sacurities, now or at any time hald directly by or (o the
order of a Chargor or by any tiustes, fiduciary or

clearance system on its behall, and

(b1 all Refated Rights {including all rights sgainst any such

trusiee, fiduciary or clearance system),

all dividends, interest or distributions and all other rights and
berefits of anincome nature accruing at any time in respect

of any Investment;
the Issuer.of any Investment:

(a) the agresments listed in Schedide 4 (The Material
Contracts);

(b} all agreements, instruments and rights ralating to the
Charged Property; and

(¢} any other contract entered into by a Chargor that may
from time to time: be identified in wiiting by the Chargee
as-a Material Contract; and

fdy all Related Rights,

& notice of assighment in substantially the form set ouf in
Sehedule 3 or in such other form as may be agreed between
the Chargee and a Chargor,

the Town and Country Planning Act 1890, the Planning
{Listed Buildings and Consepvation Areas) A{:'t_ 1990, the
Planfing (Hazardous Substarices) Act 1990, the Planring
{Conzequential Provisions) Act 1990, the Plenning and
Compensation Act 1991 and the Planning and Compulsory

Purchase Act 2004 and any regulstions or subiordinate



Plant and Machinery

Real Property

Recetvables

Receiver

LA PG BT BHER ]

legisiation made (before or sfler this Deed) under those

statutes and. any other statute or regulation governing or

controling the use ordevelopmernt of land and buildings;

comprises:

{8} the zzsets hsted in Schedule & (Plant and Machinary),

by a8l equipment, plant, machinery, ools and all other
assets of a similar nature which are now; or at’ ahy time
after the date of this Desd become, the property of 3
Chargor; and

(¢} all Related Rights,;

comprises:

(a) a Chargor's estates or interests in all freshold

leasehold, commonhold or other immovatile property

{including the property specified in Schedulé 2); and

{by any buildings, fixures and Hitings. (including trdde and
tenant's fixiures) situated on that property, fixed plant or
machinery from time to tme situated on or forming part.

of such property; and
{©) =l Related Rights;
{a} &l present and future book and ofher debls and

monetary. claims owing to a Ehargor or in which a

Chargor has an interest; and

(b} &l Related Rights;

8 receiver i receiver and manager or administrative receiver

of any or afl of the Charged Property;



Related Rights
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in retation to any asset,

(@)

by

(c}

()

(&)

i

the proceeds of sale of any part of that asset;

all rights under any licence, contract, agreement for sale
or agreement. for lease i respect of that asset {which

may subsist now or in the future);

ali rights, benefits rents, deposits, goodwill, claims,
warranties, guarantees, remadies, Securty, indemnitiss
or covenants {including covenants for title) in respect of

that asset (which may subsist now or in the future);

the right to bring, make, oppose, dsfend appeal
proceedings, claims or-actions and obtain relief {and 1o
refam any damagés recoverad) In respect of any
inffingement or alleged infringement, or any other cause
of action ansing from ownership of the asset whather
oeirring before, an of after the date of iRis Deed

any nght {including future rights) to apply for, prosecuts’
and offierwise oblaln patent, trade mark, registerad
design OF any othet registration or profection throughout:
the world. in respect-of any Intellactual Froperty or any
present of fulure maiter relating fo them;

i respect of any and sach application for-asy and all
patents comprisad in the Inteflectual Property:

{i the might to daim priority from and o
prosecute and obiain grant of patent: and

£ii) the right to file divisional applications based
thereon and to prosecute and obtain-grant of
patent on each and sy such  divisiona!

apphcgtion;



i

(i
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in respect of seach and any invention disclosed in any
and al patents, applications or patents, confidential
information -or otherwise disclosed by or comprised in
the Intellectual Froperty, the: right to file an- apolication,
claifn priovity from such application, and prosecute and
abiain grant of pafent or similar protection in or in

respact of any country or terrifory in the world;

the right 1o exténd o or register in oF in respect of any
sountry o terfitory-in the workd sach and any of the
intellactyal Property, and each and any of the
applications comprised in such Inteflectual Property or

filed as aforesaid;

the: rights (including, without limitation, rights relating 1o
the raceiot of rovatties, Tees or other monies from time
to-time) vested in a Chargor with respect o, and the
benefit of alf obligations owed from tima. to time by-any
person in retation to, any present or fullre agresment,

document or instrument (including, without limitation,

any licence, sub-licence or franchise} entered into, or

the benefit of which is enjoved. by a Chargor relating to
the use of or lcensing of or exploitation of any
intellectual Property by of to @ Chargor or any other

gerson whatsoever, and

its interests. of whatsoever kind in or to any -(ih‘céuding
future) physical, slectronic or other materials-or media
{including, without limitation, manuscripts, drawings,

paintings, designs, saurce code, computer disks and

computer programmes) constituting, comprising, the

subject of or contgining iPventions, works, marks or

ih?‘qgs which are the subject of any Intellectual Property;

any income, moneys and procesds. paid or payable in

raspert of that asset {including interast or any. judgrmeant

of order o pay a sum of money);



Secured Obligations all present and fulure obligations and labilities, whether

actual or sontingent and whether ircurred alone, jointly or
severally, as principsl or surety andior in any other capacity
whatsoever, owed by any Chargor to the Chargse. together
with 2l costs, tharges, experses and fiabilifes incurred by
the Charged in connection with: tha protection, preservation
or enforcement of ils respactive rights. under any documerd
evidencing or sscuring any such habilities and shall include
interest o the above from the date of derand until the date
of paythent in full (both before and after judgment) calculated
o -a daily basls at the rate determined in sccordance with

Clause 8.3 (Default Interest) of the Facility Agreement;

Becurity a mongage, charge, pledge, lien or other security intergst
seturing any obligation of any person or any other agreefent
or arangement having a slivillar effect;

Becurity Financial has the same meaming as in the Financil Collateral

Collateral Arrangament Regulations;

1.2 Construction

(@) Lifheas a contrary indication appears, & reférence in this Deed 1o

(i

(i)

{1}

LR PO S F BB R

the "Chargee”. any "Chargor”, the Company. o any ofher pefson shall be

construed so @3 o include s successors in title, permitted ass'ignsf.. and

permitted tiansferées to or of ite rights: and/or obligations under the Finance

Documents and this Deed shall be binding on, and enure to the Beneftt of . the

patties to this Deed and ther respective personal representations,

succasiors, perhitted assigns and permitted transferees;

a document in "agreéd form” is o document which is previously agreed in
writing by or on behalf of 2 Chargor and the Chargse or, if nof 56 agreed. isin
the foren specified by the Charges;

“assets” includes present and future properties, revenues and rights of every

description:



(v

{v)

(i

fuil)

()

a "Finance Document” or a "Transaction Decument” or any other

‘agreemient. or Nstiument is a reférence to that Finarce Document or

Transachon Document or other dgresment or insbument as amended,

novated -supolemented  extendsd of restated;

"guarantes’ means ary guarantee, letter of credit, bond, intemnity or simifar

assurance against loss, or any obligation, difect or indirect, actual or
contingent,. to purchase or assumeg any indebtedness of any person or fo

make arn investment in o loan to any persen or to purchass assets of any
persor where, in-each case, such obligation & assumed in order fo-maintain

or assist the ability of such parson to meet its mdebtedness;

“indebtedness” includes’ any ‘obligation (whether incurred as principal of as

surety) for the payment or repayment of money, whether present or future,

“actual or contingent;

- "person” includes any individual, firm, |, corporation, govemment, state or

agency of a state or any associafion, trust, joint venture, consorhium or

partrershis (whether or riot having separale legal personality),

a ‘regulation” inciudes any regulalion, rule, official directive, reguest or

gtidaling {whether or not having the force of law) of any governmeantal,

intergovernmental or supranational hxly, agency, dépardtment or of any

reguiatory, self-regulatory or other authority or organisation;

a provision of law is-a reference o that provision as amended, re-enacted of

resteted: and

a time of day 15 a refeérance to Lonmon time

(ks Section, Clause and Schedule headings are for ease of reference only.

{e) Unless & contrary indication appears, a term. used in any other Finance Document or

in any notice given under or in'connection with-any Finance Document has the same

rmeaning in that Finance Document o notice a8 in this Deed,

(el A Defaull {other than an Event of Default) is ‘continuing’ f it has not been remedied or

walved and an Event of Defaull is ‘continuing” if it has not beeri remiedied io the

LenalDZEF FOGIET UG R HW



1.3

1.5

2.1

31

satisfaction of the Lender or waived,
Third Party Rights

(&) Unless exprassly provided to the contrary in a Finance Document, & persan who is
et & party to this Deed has ng right under the Contracts. {Rights of Third Parties) Act
1899 to enforce orenjoy the Benefit of any term of this Desd,

B Notwithstanding any term of-any Finance Document, the consert of any persan who

is not'a party to this Deed is not required to.rescind or vary this Deed at any time,
Incorpgoration of Terms

The terms of the Finance Dotuments and of any side letlers between any of the parties
thereto are incorporated in this Deed to the extent requiréd to ensurs. that any disposition of
Real Froperty contained in this Deed is a valid disposition in accordance with Section 2{1¥ o

the Law of Property (Mistellaneous Provisions) Act 1989,
Effect as a Deed.

This Deed iz intended to take affect as a deed notwithstanding that. the Chargea may have

‘executed It uhder hand ooy

COVENANT TO PAY
Secured Obligations

Each Chargor covenants that it will, on demand, pay and discharge the Secured Obligations
o the Uhargee when dus,

GRANT OF SECURITY
Charges

Each Chargor with full title guarantee charges in favour of the Chargees as continuing secusity
for the payment and discharge of the Secufed Obligations:

tal by way of lagal mortgaige, the Real Pragerty spacified in Schedule 2

LR PR Y ST B R in



{1 oy way of fixed charge, any Real Property now or at any time afler the date of this
Dead belonging 10 the Chargor fother then any progery charged under Clause KNI

aboval,

() by way of fixed charge, all Related Rights in relation to the Real Property charged
pursliant to this Deed;

{cl) by way of fixed charge;
(i the Plant and Machinery spetified in' Schedule 5;
£ty 3l Plant and Machinery and ofhier fiiures -and fittings. attached fo any Real
Property other than any Plam and Machinery charged undsr  Clause

I above;

{iii} all Related Rights in relation to the Plant and Machinery chargad pursiant to
Clauses 3. 1(d)()() and (){ii) above;

€ By waly of fixed charge: all vehicles, computers, office and other equipment ownad by
the Chargor, both present and future and all Related Rights;

{fi by way of fixed charge,
) ihe Disposals Account;
(it} all present and future bank. accounts, cash at bank and credil balances
owned, opérated or Held by a Charjgm or in which & Chargor has an interest
other than any Disposals Account charged under Clause 3.1(f)(j) above with

aryy-bank orother person,

{ii} 2l Related Rights in relation to the accounts charged pursuant to Clauses

ARGy and (ivabove (including but not limited o, entitlaments to interest);
{g) by way of fixed charge, all (including future) Infellectual Froperty;
iy By way of fived charge, the goodwill of the Charger;
i by way of fixed charge, the uncalled capital of the Chargoer,

LoD BT TOU T STEVEIRHWM] 11



(i

(ki

{1

{m}

{n}

(o)

by way of fixed charge, in the extent not validly and effectively assigned under Clause
3.3

{i} the Material Contracts specitied ih Schediile 4;.

{ii} all Material Confracts other than any Material Contracts charged under
Clause 310)(0) abova:

{ii} ali Relatad Rights in refation o the Material Contracts charged pursuant to
Clauses 31} and (i} above;

by way of fived charge, all rights, interests and claims In relation to sach of tha

Insurance Policies, to the axtent nof validly and effectively assigined under Clause 3.3;

by way of fixed charge; to the éxtent not validly and affectively assigned under Clause
33,

i all presant and future Investments;
(i all Investiment Dervative Rights:

i) where any ivestment i held in @ system for the depostt and setflement of

fransactions v lnvestmants, all rights against the opergtof of sUCh systam or

any participant in respect of such Investment:

biy way of Tiwed charge, all present and fulure Receivables, to the extent not validly
and affectively assigned under Clause 3.3,

oy way of fiked charge, the benefits of all lisences, consents and authorisstions hald
i conmection with its business or the use of any Charged Property, and the right i

any compensation n respect of any of them;

by way of fixed charge, all rights, interests and claims in any pension fund now or in
the future:

by way of floating charge, the whole of the Charger’s undertaking and assets, present
and fulure, other than any assels validly and effectively mordgaged, charged or
assigned by way of security (whether at law or in equity) by this Deed (the "Floating.

LRI IS T AE R HY] 12



32

X3

34

“harge Property™).
Cealifying Floating Charge

This Deed contains a gualifying floating charge and paragraph 14 of Schedule B1 of the
Insolvency. Act 1986 shall apply to any floating charge creafed by this Deed.

Assignment

As .a continuing securily for the. payment and discharge of the Secured. Obligations, each

Chargor with -full title guarantes assigrs fo the Chargee absclutely, subjedt to & proviso for

reassignment on irevocabie discharge in full of the Secured Obligations all of its rights, title,

intarast and baheht fror tme o time in 2nd to0

{a} the Material Contracts;

_(bj- the Insurance Policies,; and

{cl the Recalvables,

Leasehold security

Consent

{a) For each leasehald property-held by a Chargor under a lease which precludes efther
absolutely or conditionafly {including requiring the consent of any third party) that
Chargor from creating any chargg over its leasehold interest in that properly (the
"Exciuded Property”), the relevant Chargor undertakes to:
{iy apply for the relevant consent or walver of prohibifioh or condition within five

Business Days of the date of ihiz Deed apd to use its reasonable endeavolrs

to obtain that consent orwaiver of prohibition ag soon as possible:.

{n kaep the Chargee informed of #s progress in oblainiig such consent or

waiver, and

{i) promiptly Upon receipt of such consent or walver, provide the Chargee with a

oDy,

LenaiorRT 0N STaEIRHW] 13



(k)

e

Promptly upon receipt of the relevant waiver or consent. the relevant Excluded
pfﬁmer‘fy' shali stand charged to the Chargee under Clause 3.0(a) 370y or 33y as

the case may be,
Resfriction

There shall be excluded from the Security created by Clauses 3.1{8) fo 3.1
inclusive any. Excluded Property held by a Chargor until the relevant condition or
walver referred to in Clause 2.4(a) has bsen salisfied and obtained.  For the
avoidance of doubt, no Excluded Property shall be excluded from the floating charge
security created by Clause 3.1{p) by operation of this Clause 3.4

If a Chargor recenes notice from- & third party -of its intention o bring proceedings
against that Chargor for.the forfeiture of that Chargor's leasehold property which is (a)
an Excluded Property, and {b) subject orly to the floating charge security created by
Clause 3.1(p} (a "Floating Charge Excluded Property"); the relevant Chargor will

{1} pramptly on receipt of such nofice o becoming aware of such intention,
inform the Chargee of the procesdings: and

{1} take all action necessary or which the Chargss may zre'azganfabry request 1o
resohve. any issus ar dispute with such third party {a "Property Dispute™ in
such a.way as to enable the Security crealed over such Floating Charge

Excluded Property by this Deed to remain in place.

Upon request from the relevant Chargor the Chargiee may décide n its sole discretion
to release the leasehold inferest in respect of the relevant Floating Chiarge Excluded
Froparty from the Securly Crested by this Deed i it cotisiders that the Property
Dispute redating to the relevant Floating Charge Excluded Property would otherwise

result in the forfeiture of the refevant Chargor's keasehold interast therein,

3.5 Financigl Collateral

{a)

To the'extent that the Charged Property constitutes Financial Collateral and is subject
to & Securty Financial Collateral Arangement created by or pursuant to this Deed,
the Charges shall have tharight at any time after this Daad bac:nmaas:enfmceabiév o
appropriate all or any part of that Charged: Properly in or fowards ‘the payment or
dgischarge of the Secured Obligations.

L0287 004 STEREIRHY 4
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b} The value of any Charged Property appropriated in accordance with this Clause shall

b

h in the caseof cash, the amount standing o the credit of any account, together
with ‘acerued but unpiosted intetest, at the tima the right of appropriation is
exercised; and

(i) irethe case of Investments, the marke! price of thet Charged Property at the

timie the right of appropriation is. exercised, as listed on any recognised
market index, or as determined by such other method as the Chargee may
select (acting reasonably) having taken into account-advice obtained from an-
independent accountancy or invesiment firm of nationa! stending, and

(i} each Chargor agrees that the methods of valuation provided for in this Clause
are. commercially reasonable for the purposss of Regulation 18 of the
Financial Collateral Regulations,

4 NEGATIVE PLEDGE

4.1 Megative Pledge

The Chargors shall not creaté or permit o subsist any Security over any of the Charged
Property (except as pefmittec by the terms of the Finance Documents).

4.2 Disposal Restrictions
The Chargers shall not {except as permitted by the terms of the Finance Documents):
(&) enter info a single fransaction or a sarés of transactions {(whether related or not and
whether voluntary or involuntary) to sell, discount, factor, release, exchange, transfer..

assign, lease, lend orotherwise dispose of any of the Chargad Froperty; or

{0 create or grant{or purport to create or grant) any inferest in'the Charged Property in
favourof a third party

LealOTHT T STEVBIRHYY] 15



5 CRYSTALLISATION OF FLOATING CHARGE

5.1 Crystallisation on notice

The Charges may-at any fime by notice in writing 1o the Chargors immediately convert the

floating charge created by Clause 3.1{p) o a fixed charge as regards any. property or assets

specified in the notice i

(a)

{2}

{c)

an Event of Defsull has occurred-and is continuing; or

the Chargee considers in its sole discretion that any of the Charged Property may be
n jeopardy of in danger of being seized or sold pursuant fo any form of legal process;
-ar

the Chargee considers in'its sole discretion that it is desirable in orderto protent the
pricirity of the Security,

5.2 Amtomatic crystallisation

I, without the: prior written consent of the Chargee:

(&)

()

{c}

the Chargor disposes of any of the Floating Charge Property other than in the
oreinary. course of wading on an drm's fength basis or ‘as otherwise permitied
pursuantio the Facility Agreement: or

any steps are takén for any of the Charged Propery o betome subject 10 any

Security or a trust I favour of any ather person other than as parmitted pursuant to
the Faciiity Agreement; or

any person levies of uses or attempts to levy or use any distress, commercial-rent
arrears recovery -pro'ceﬂure under section 72(1) of the Tribunals, Courts and
Enforcement Act 2007, execution or other process against any -of the Charged
Property or other lawiul taking control of goods, or

& resolution is passed, stens are taken or an orderis made for the winding-up,
dissolution; or re-organisation of or any steps are taken for the dppoiniment of an

administrator in respect of the Chargor,
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5.1

the floating charge created under Clause 3.4{p) by any Chargor will automatically be
converted {without notice) with immadiate effect into & fixed charge in respect of the relevant

Fleating Charge Froperty.
Tessation

At-any time aftar the floating charge constitited under this Deed shall have crystallised as a
fixad charge oved all oy part of the Chiarged Property pursuant fo this Clause 5 bul before the
appointmant of any Receiver pursuant hereto, the said fixed charge shall upon the wiitten
consent of the Chargee cease 1o attach to the assets then subject to the fixed charge and

shall again subsist as a floating charge.
Assets acquired aftef crystallisation

Any asset acguired by any Chargor after any conversion of the floating charge cregied under
this Diead, in accordance with Clauses 5.1 or 5.2 above which but for such conversion would
be subject to a floating charge shall, {unless the Charges sonfirms in writing to the contrary}

be charged to the Charges by way of first fived charge.
Moratorium
The floating charge created under this Deed shall not convert into. & fixed charge solely by

veason of a moratorium being oblained under Schedule A1 to the Insolvency Act 1088 {or

anything dons with a view to obtaining such a moratorium) in respect of a Chargor.

PERFECTION OF SECURITY

Deposit of Title Documents

mmediately following the exesution.of this Deed or, i the case of an Additional Chargor on
the date of the relevant Accession Deed for, if later, the date of acquisition of the relevant

Charges Property), each Chargor shall depdsit with the Tharges:

{a) all deeds and documents of title refating to the Charged Property that are requestad
by the Chargee {acling reasonably);

b all msurance Pglicies to which the Chargor is enfitled fo possession that are

requasted by the Chargee (acting reasonably}; and
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() at the raquest of the Ghargee (acting reasonablyy all or any cardificates relating to the
nvestments fogether with stock transfer forms execuled in blank and other
documents. as the Charges {’aﬁférﬁg reasonablyy ay fom fime o tine requig Tor
perfecting its fitle 0 the lnvestments or for vesting o enabling it o vast the

Investments inaccordanice with this deed, and

(il at the request of the Chargee {acting reasonably). deposit all cefificates or gther
evidence of registralion: of any Intellectual Properly, or records or other documents
're%a’tir’ag o applicaticns for intellectus! Property or 1o whith a Chargor has any intarest
of any Kind whatzoaver.

6.2 Motices of Assigrment

Each Chargor shall, on the date of this Deed, or in the case of an Addiional Chargor, on the
date of the relevant Accession Deed (and on the date of obtaining any Insurance Policy, the
opening of any bank account or the execution of any Matenal Contract after the date of this
Deedy:

(&} give notice in the Torm sst outin Schedule 3 (Form of Nodice of Assignaent fo
Coniract Gounterparly) to sach person with whom the Chargor has entered into &
Material Contract of the assignmerit of the Chargor's rights and interest in and under
such Matenal Conlract and shall procure that each addresses of such notice. wil
profmptly provice an acknowledgement to the Chargee in the formeset out in Schedule
3 (Form of Acknowledgement from. Contract {"Z*l;usmfér;e}a;ﬁy) o with such armendimant

theratt as the Charges miay agree:

{3} give notice in the Torm set out in of Schedule 3 (Form of Notice of Assigniment 1o
imsirers) to each insurer with whom the Chargor has an Insurance Policy of the
assignment of 't:he-{:hargar"s' rights and interest in and under such Insurance Polisy
and shall procure that each addresses of such notice will promptly provide an
acknowledgement io the Chargee in the form set cut in Schedule 3 (Form of
Acknowledgement from Insurers) or with such amendment thereto as the Chargee
miay agres;

() give notice in the fortr set out in. Schedule 3 (Farm. of Notice of Assignment to 1ssuer
of Invesiments) to each lssuer of gach Investment of the assignment of the Chargor's
rights and interest In and under such Investment and -shall ‘procure that eagh

addresses of such notice will promptly provide an acknowledgement to the Charges
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6.3

5.4

in the form set out in Schedule 3 {Form of Acknowledgement from ssusr of

frvestments) or with such antendment thereto as the Chargée may-agree; anicl

(el give nolice in the form set out v Schedule 3 (Form of Notice of Assicnment fo
Actount Bank) to sach Account Bank of the charging of the Chargor's rights and
intefest in its bank accounts and shall procure that each Account Bank will promptly
provide an acknowledgement to the Chargee In the form set out in Schedule 3 (Form
of Acknowledaement from Aceourt Bankdy or with such amendment HHerato as the
Chargee may agree.

Registration of Intellectual Property
Each Chargor shall, ¥ requested by the Charges, execute all such documents and do all acts

that the Charges may reassonsbly require or that are otherwise required by the body

regpohsible for the relevant register or that are otherwise required in law to record the interest

af the Charges in any registers relating to any registered Intellectual Property or applications

for the registration of Intellzctual Property.

Lard Registry restriction

in respect of any Real Property or part of or interest in any Real Property fitie to which s
registered a1 the Land Registry {or any unregistered land subject fo first rogistration), esch
Chargor shall apply or consert to ah application being made to the Chief 'Lan-d}?égiatra? T

‘anter the foliowing restriction on-the Reqister of Title for such Real Property:

“Wor [disposition or fspecify type of disposition]] of the registered estafe Hother than a charge)]

by the proprietor of the registered estate: for by the propriefor of any registered charge: pat

beéing a charge registered before the entry of this restricion,] 15 16-be registersd without @
writfernn consent signed by the proprictor for the time being -of the - Charge dated fdatel in
Favor of [name of Chargee] moforred lo-in The charges register [or [their comveyancer {for

specify appropriale delailsilL”

Tacking

The obligation on the part.of the Charges to make further advances o any Chargor is deemed
ter bie- incorporatsd in this Desd and sach Chargor shall apply to the Chief Land Registrar fora
note of such obligation to be enfered on the Register of Title of all prasent and future

registered Real Property.
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7 FURTHER ASSURANGE
7.1 Further assurance - general

Each Chargor shall (8t &5 own expense) promptly do all such acts or executs all such
documants (including assignments, transfers, morgages, charges, notices and instructions)

as the Chargiee may reasonably specify {and in such form 48 the Chargee may reasonably

reguire in favour of the Chargee-or its nominee(s)):

fa) to-create, paect or protect or maintain the Securily created or intended to be created
under or evidenced by this Dead and on lerms no moré onetous than thoss provided
for in this deed may include the execution of & morigsge, charge, assignment,
transfer or other Security over all or any of thé assets which are, or are intended to
be, the subject of this Dead) or the giving of any notice, order or direction and the
making of any filing of régistration or for the exercise of any rights, powers discretions
and remedies of the Chargee provided by or pursuant to the Finance Documents or

by Lawe

(b to confer on the Chargee Security oveér any property and assets of the Chargor
located in any junsdiclion equivalent or similar to the Securlty infended o be
confarred by o pursuant to this Desd and on terms no more oherous than thosa

provided for in this deed; andior

e to facilitate the reafisation of the assets which are, or are infended to be, the subject
of thiz Deed.

7z Further assurance - secirity

Each.Chargor shall take all such action as is available fo it-(including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferréd on thie Chargee by of
pursuant to the Finarce Documerts ontenms no more dnerous than those provided for in this
dead.
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B REPRESENTATIONS

Eack Company makes the Repsaling. Represantations to the Chargee on the dale of [his

Diged and on each day oh which the Repeating Representations sre repasted of degmett to

ke repested in accordance with tha Facility Agreement.

£ UNDERTAKINGS

The undertakings in this Clause 8 {Undertakings) shall remain in force during the continuarice

of the Security constituted by this Desd.

8.1 Plant and Machinery

Each Chargor shall:

{3}

{b)

(cf}

(e}

maintain at its own expense all Plant and Machinery, fixtures, fittings and other effects,
for the Hime béing ownad by i e good working order and condition, provided that
pothing n-this Clause shall oblige the Chargor to keep any of |t in 2 better siate of

repair or in better working order or condition than they are at the date of this Deed, or

than js required for the business of the Chargor, and in all cases subject to fair wear

and fsar;

profmiptly pay all taxes, fees, licence duties, registration charges, insurance prefmiums

and other oulgoings. in respect-of the Plant and Machinery and, on demand, produce

evidence of such payment 1o the Charges;

immediately on reguest by the Charges, affix to-any tem of Plant and Machinery a

durable notice of this Deed in such form as the Chargee may require;

not make-any material altsrations or additions to-any Plant and Machinery which ars

reasonably likely to depreciate, jsopardisa or prejudice their value or marketability,

not remove any Plant and Machinery from the Real Property except for the purpose of

fnaintenance pursuart tthe terms of this Deed.
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%2 Insurance

Each Chargor h-emﬁﬂy covenants with the Chargee that & will {prior o the pavment and

discharge of the Secured Dbligations) insure its assels and business in accordance with the

requiremeants of the Facility Agresment,

9.3 Intellectusl Property

Each Chargdrshali:

(&)

)

(€

{d)

(e}

4

cbserve and comply with all material obligations and laws 1o which 1t is sublectin s
capacity as registered proprictor, applicart, beneficial owner, user, licenser or
licances of i nfellectual Property or any partof ity

duly register in such ragistar(s), or with such avthorities as may be available for the
purpese and In-such name(s) as may be required by the law and practics of the place

orsystem of ragisiration, such of iis

intellectual Propery (and all assignments, licénces and mortgages of it) as may be

capable of registration in such places;

not change the speciiication referred to in or scope of any of its registrations of
Inteflectual Propefty or perinit sny disclainmier, condition, restriction, memorgndun o
other thing to he entered on the registration of any matedaliregistersd infellectual
Proparty or any applcation therefore, the effect of which will be to materially and

adversaly affect the value of such Intellectual Property,

not grant any licence to any person {other than another Chargor) io use its materal
Inteliectual Property in any manner which will matsrially and adversely affect the
vallie of such material intéllectual Property;

maintain a comprehensive, detalled and up-to-date centralised record of all its

materidl Intellectual Propery (including details of agents engaged @ relation t©
registrations of ity and, when reasonably requested by the Charges, immediataly
prawiézﬁe tthe Charges a copy of such record and/or & summary of ait 15 Intellectusal
Property created or acguired since the date of this Deed or the date of last

notification,
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9.4

95

Heceivables

Each Chargor shell {unless otherwise agreed with the Chargee or expressly permitied under

the Finance Documents);

{a)

(©

(&)

collect all Receivables promiptly in the ordinary course of trading as agent for the

Chargee and irmimediately upon receipt pay all monies which it may receive in respact

of the Receivablés into mc?h--amoum{ﬁ? with such bank, financial nstitution or other

person as the Chargee may from bime to time direct and pending such payment, hold

all moreys o received upon trust for the Chargee,

after the Security constituted by this: Deed becomes enforceable and} i called upon

50 10 do by the Chargee. exette & legal assignment of the Retelvables to the

Charges {in-a forrm and substance satisfactory 1o the Chargee and o the extent that

the Receivables have not diready been legally assigried plrsuant 16 the provisions of
clause 3.3(c)) and give nolice. of assigrment of the Recsivables {in & form and
substance satisfactory 1o the Chargee) to the debidgrs from whom the Racelvables are
dug, owing o neurred and  use reasonable endeavours to oblain an

atknowlgdgement fo such notice from each debtor,

deliver o the Charges such inrformation a2z to the amount and nalure of ifs

Receivabies as the Chargee may from time 10 time reasonably frequest.

‘Material Contracts

‘Each Chargor shall {gxpect as provided for by the Finance Documents).

nat, without the prior written corisent of the Chargee, armend orwaive any term of any
Material Coritract, terminate any Material Contract or release any other party from its

obligations under any Malerial Contract;

duly perform its obligations under each Material Contract, rotify the Chargee of any
materizl default by it or any other party under any Material Contract and not take any

action which would reduce o impede recoveries inrespact of any Materal Conbract

orovide to the Chargee, as soon as practicable upon receipt, copies of sl notices

which it may from fime totime receive from any other party to any Material Contract.
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5.6 Goodwill

Each Chargor shalt;

{a) not, except with the prior writien consent of the Chargee {such consent not 1o be
unreasoriably withheld or delayed) grant dny franchise, licence or othar authority 1o
any person to use s Chargor name, bade name or business name. or any othar
business aasel Which will materially and adverssly affect the' value of the goodwill of
the Chargor

b} whera the prior written consent of the Charges bad been given under Clause 9.8(a),
comply with Clause 9.4 (Recevables) in relation to any income or monies receivable
in respect of such franchise, licence orauthority as i such income or moniss. were
Receivables.

5.7 Uncailed capital

Fach Chargor shall

{2} not calt up, or receive i advance of its due date, any urcalied capital;-and

) promptly apply any paid capifal towards the repayiment, in full or in par, of the

Secured Obligations.

10 ENFORCEMENT OF SECURITY

104 Ernforcement

& The Security consiituted by this Deed shall become immediately enforceable af any
firpre
(i after the occurrence of an Event of Default which & continding:
fiy after the Chargee has demanded payment of the Secured Obligations; or

iy any step is taken (including the making of an application or thie giving of any
notice’ by a Chargor or any other person to wind up or dissolve that Chargor

of 1o gppoind ‘2 liguidstor, trustes, raceiver, abruinistrator, adminisirative
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0.2

0.3

receiver or similar officer of the Chargor or any part of s undertaking o

assels.

Onoe the Security constituted by this Desd has become enforceable, the Chargee

vy with or without further fotice to-any Charmor?

i appoint an Administrator of & Chargor i accordance with the insolvency Act

1486 and any secondary legisiation made under or pursuant to the sams; or

(it appointa Recebver to.sny of the Charged Property as detailed in.Clause 121

Powers on enforcement

At any time after the Security created. under this Deed becomes enforceable, the Chargee

may, without notice- to any Chargor and whether or riot it has appointed a Recelver, exercise:

{a}

c)

(d)

all or-any of the powers, authorities and. discretions conferred .on morgagees and
Receivers by the Law of Property Act 1825 (as varied or extended by this Deed)
including the power to take possession of, receive the benefit of, of sell any of the

Charged Property;

all of the powers conferred on the holder of a qualifying fioating charge (as specified

in paragraph 14 of Schedule B1 to the Insolvency Act 1988) and all of the powears
cofferred ofr an adminstrative teceiver by the insolvency Act 1988 or, otherwise by

[ETE e

in the name of the relevant Chargor (without any further consent or-autharity from that
Chargor) any voling rights altached to the Investments and all powers given 1o
trustees i respact of securitiés or oroperty sublject to g frust.and any other powers or

rights exercisable by the registered holdar or bearer of the Investments, and

alf or any of the powers conferred on the Charges or any Receiver by this Deed
{irciuding for the avoidance of doutt by clauses 11 and 13 of this Deed).

Mo Liability as Mortgagee in Possession

(&

The exercise of any rights of the Chargee or Receiver under this Deed shall not makea

the Chargee or Receiver liable to account as a mortgagee in possession:
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(b} Neither the Chargee nor any Receiver shall be lable by reason of entering into
possession of any Charged Property, or for any other reason, to. aceount. as a
morigagee in possassion in respect of alf or any pant of the Charged Properly o be.
flable for any loss upon realisation or for any act, neglect, default or dmissian for

which & mortgagee in possession might otherwise be Hable,
11 POWERS OF THE CHARGEE
1.1 Extension of Powers
The power of sale conferred on the Chargee and on any Receiver by this Daed shal oparate
as & variation and extension of the statutory power of sale under Section 101 of the Law of
Froperty Act 1825

1.2  SBtatutory power of sals

{a) The statutory power of sale shall arise (and the Secured Obtigations shall be desrmed
due and payable for that purpose) an the date of this Deaed,

{hy The power of sale and other pawers conferrad by section 107 of the Law of Property
Act 1825 (as varied or extended by this Deed) ghall bz immediately exercisable at any
time after the Securlty constituted by this Dead has become enforceable pursuant o
clause 10 {Enforcement of Securly), or & Recsiver has been appointed, but this
pravigion shall not affect a purchaser or reguire a purchaser to ask whather a demand
or appolaiment has been mads.

(o} Section 103 of the Law of P raperty Adt 1925 shall not apoly to this Deed.

1.3 Consolidation of Mortgages

Thie restrictions on consolidation of mortgages in Sections 93 of the Law of Property Act 1925
shatl riot apply tothis Deed.

114 Power of Leasing

At any time after the Security created by this Deed becomes enforceable, the Charges may-

lease or make amangements to lease, at a prerivrn or otherwise, arnd adcent surreniders of
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1.7

T8

ieases withoul any restriction and in particular without the need to comply with any restriclions
imposed by Sections 98 and 100 of the Law of Property Act 1925

Piscretion

Any liberty-or power which may be exercised or any determination which may be made
hereunder by the Charges of any Receiver may, be éxercised or made in.their absolute and

urifatterad discretion without any ebligation to give reasons.
Delegation

{a) Each of the Chargee and any Receiver may delegate (sither gensrally or specificaily)
the powers, authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit (including the power
to sub-delegate) which delegation shall not preciude sither the subsequent exercise

subsequent dalagation or revocation theraot.

) Meither the Chargee nor-any Receiver will be i any. way responsible or fable to the
Chargors. or any other person forany cost, expense, loss or liability arsing from any

act, omission, default, or misconduct on the part of any delegate orsub-delegate.
twastigations

Following an Event of Default that is continuing, the Chargee may initiate an investigation, of,
andfor instruct any report (accounting; legal - valuation or other) on the business gnd affairs of
thie defaulting. Chargor which the Ghargee congiders necessary to ascertain s financial
position. Al fees and expenses incured by the Chargee In connection with such
investigations shall be payable by the Chargor and the Chargor consents o the provision by
the Chargee of all information in relation to the Chargor which the Charges provides. to any

person in relation o the preparation of any such report
Power to Remedy

if at any time a Chargor does riot comply with any of its obligations under thig Deed, the
Crarges may {but-shall net be obliged to) rectify such default and the Chargor irevocably
authorises the Chargee, its employveés and agents, at the Chargor's-expense, to do all such

things as are necessary or desirable to rectify such default.
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13

131

APPOINTMENT OF RECEIVER

Appointmant and Removal

At any tme after the Securily created under this Deed becomes enforcenble, o if requestad

to do so by a Chargor, the Chargee may {by deed or otherwise and acting through its

authorised afficer):

(&} AppOint one or Morg Persons }"Oiﬂﬂ'\j of jointly and severally (o be o Regeiver of the
whicie or any part of the Charged Property;

{&} remove {so far as it is lawfully able) any Receiver(s) so appointed:
{c}) appoint ahother person{s) as an additional or replacement Receiver(s); and

i extend the Recéiver's appointment to include Charged Property not previously

inciudad in his anpointment.
Capacity of Recelvers
Fach Recaiver shall ba:

&) an agent of a Chargor which shail be solely responsible for His sots, defauls and
liabilitiess and Tor the payment of his remunaration; and

e entitled to remunération for his services at a rate to be fixed by the Charges from fime
to time {without being fimited to the maximum rdfe specified In Section 100(8) of the
Law of Properly Act 18255,

POWERS OF RECEIVER

General Powers

Every Receiver shall have all the powers:

tal conferred by the Law of Property Act 1925 on morlgegess in possession and

receivers appointed under that Act But without any of the: restrictions imposed upon

the exercise of those powers by the Law of Property Act 1925
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(b}

{c

set out in Schedule 1 to the Insolvency Act 1585, and

conferred from time to fime on Recsivers by statute.

132 Additional Powers

Iy addition 1o the powers referred to in Clause 13,1 {General Powers) a Recelver shall have

the: power, at the cost of any Chergor and eitfer in the Receiver's own naimi.or in the name of

the Chargor over which or in respect of whose assets the Receiver is-appointed or (with the

written approval of ihe Chargee) in the narme of the Charges o)

&)

{6}

}

()

(&)

0

)

take possession of, collect and get in all or-any part.of the Charged Propery in
respect of which the Receiver was appointed;

carry on, maEnage of concurin carrying on and managing &l or any part of the

business of the Chargor:

horrow or ralse money and secure the payment of any money in pricrty to the
charges created by this Desd for the purpose of exercising his powers andior

defraying any costs or sxpenses iicurred by him in.such exercige;

sell, lef, issse or concur in seling, letting or leasing and to vary the terms or
detarming, surrender and to accept surrenders of leases or tenancies of of grant
oplicns or licences over all or any part of the Charged Property in any manner and on
such terins as hethinks it The cotsidération for any such transaction may onsist of
pash or of shares or securities of ancther Chargor {and the amount of such
considergtion may be dependent ofy profit or turnover or be determined by a third

-parhy) and may be payvable in a lump sum or ininstaiments;

sever any fixtures {including trade and tenants fixtures) from the property of which

they form part, without the consent of the Chargor;

exercise all powers, rights andior obligations under any contract o agresment
forming part of the Charged Property, including, without limitation, all voling and other
fahis attaching to the Investmerits;

make and sffect al repairs, renewals, improvements, and insurances which the

Receivar may think fit;
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{k}

{rm)

setile and pass thie accounts of the holder of such prior Security and any accounts so
seftled and passed will, in the abzence of manifest error, be conclusive and Binding
o the Chargor. Al moneys paid to the holder of such Sedurty m sccordance with

such accounts shall fory part of the Secured Obligations:

promote the formation of subsidiaries of the Chargor for the purpose of plrchasing,
leasing, licensing or dtherwise acquinng interests in all or any of the dssels of the
Chargaor and to arrangs for any such subisidiaries to trade or céase to trade on such

tatrig 2y the Recgiver thinks it

take such proceedings. and fo make any arrangement or compromise which the
Receiver may think fit;

appoint managers, officers and agents at such salares and for such periode as the
Recelver may determine,

sxgrcise in relation to ail or any part of the Charged Property = such powers and
rights as he would be capable of exercising if hie were the absolute bensficial ownsr
of the Charged Property, andior

do all other acts and things as may be considered by the Receiver to be incidental or
conducive to the above or ctherwise expedient for or incidental or conducive fo the
presendation, improverment or realisation of the Charged Property,

133 Muitiple Receivers

if more than one person is appointed to act as Receiver, éach person may act severally and

independently of any other, except to the extent that the Chargee states to e contrary i the

appairtment.  Feferences in this Desd to the Raceiver are o sach and sl of them as

appropriate.
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141

4.2

14.3

APPLICATION OF MONEYS

Order of application

All moneys received or recovered by the Chargee or any Receiver pursuant to this Deed shall
(subject to the rights and claims. of any person having Security ranking in priotity (o the

Security constitited by this Deed) be-applied in the following order:

(a} first, i satisfacton of, or provision for, sl costs, charges and expenses incurred by

the Chargee or any.Receiver and the payment of the remuneration of any. Receiver,
(bt second, inor lowards payment of any debits or claims which are required by law 1o be
pald in preference to the Secured. Gbligations, but only to the exient to which such

debis or claims have such preference;

ey third, i or towards payment of all matters referred to in the first three paragraphs of
Section 109(8) of the Law of Property Act 1925,

{el) fourth, in or towards satisfaction of the Secured Obligations,-and

{e) fifth, any surplus chall be paid to the relevant Chargor or any. othar parson entitied

thereto,
No obligation
Neither the Chargee nor any Receiver shall ba-bound (whether by viftue of section 109(8) of
thie Law of Property Aot 1928, which is varled accordingly, or otherwise) to pay or aporopriate
any receipt of payment first towards interest rather than prinsipal or otherwise it any particular
order betwesn any of the Secured Obligations.

Actual Receipls

Cnly money actually paid by the Receiver to the Chargee, or received or recovered by the

‘Charges undsr this Deed, shall be capable of being applied in or towards. the satisfaction of

he Secured Obligations and a Chargor shall have no rights in respect of the application by

the Charges of any sums raceived, recovered or realised by the Chargee under this Dead,
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14,4

4.5

14.8

152

Buspense Account

Until all Secured Ohiigations have been irrevocably and unconditionally paid and discharged

in full, the Chargee and any Raceiver may place and keep for-such fime as it thinks prudent

any moneys recatvad, recovered or realised under or by virtue of this Deed in a separate or
suspense account to the credit of either a Chargor or of the Chargee without any obligation to
apply alt or any part of such monays in or towards the discharge of the Secured Obligations.
Amounts standing 1o the crédit of such suspense accourt shall bear interest at a fair market

rate.
Avoidance of Payments
If the Chargee reasonably considers that any amount paid or credited to it is capable of being

apided or reduced by virtue of any bankruptoy, Wsolvency, Eguidation, administration o
similar laws, the liability of the Chargors under this Deed and the Security constituted hereby

shall continue and such amount shall net be cansidered to have been imevocably paid.

tseof insurance procesds

All moneys recelvable by virtue of any of the Insurance Policies shall be pald in accordance
with the: provisions of the Facility Agreement.

PROTECTION OF PURCHASERS
Conclusive Discharge

The receipt of the Charges or its authorised delegate or any Receiver shall be conclisive
discharge to s purchaser in ahy sale or dispdsal of any of the Charged Property.

Protaction of Third Parties

No purchaser, morigages or other persoh dealing with the Chargee or its suthorised delegate
of any Recetver shall be bound to engiire;

{a) whether any of the Secured Obligations have beeome due of payable or remain

unpaid-or undischarged;

{b) wheiher any power the Charges, delegate or such Receiver i purporting to exercise
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has arisern of become exercisable or s properly exarcisable; or
{c) haw any money paid to the Chargse or its delegate or any Receiver is to be applied.
16 POWER OF ATTORNEY
161 Appointment of Charges

Each Chargor rrevocably by way of security and to moreg fully securs the performance of s
obligations under this Deed, appoints the Chargee, each person 1o whom the Charges shall
frorn time to Hime have delegeiad the exercise of the power of attorney conférred by this
Clause and any Receiver jointly and severally to be its attorney st any time after an Event of
Default has ccoirred and is c@nftinuing with full power o appoint substitites and o delegale
for the Chargor In Bs rame and on its behalf to exscute, deliver and perfect all deeds,

documients and to do all acts or thitgs which the attorney may consider to be necessary

fa) for carmying out any obligation: imposed.on the Chargor by this Deed that the Chargor
has failed fo perform within § Business Days of being nofified by the Chargee that it i
requirad {ncluding the exscution and delivery of any deeds, charges, assignments or

cther Security and any transfers of the Charged Property);

{b for enabling the Chargse and any Reteiver to sxarcise any of the powers confarrsc

on thent by or pursuant to this Deed or by tawsor

(& to. perfect or vest in the Chargee, ifs nominess or-any purchaser, title to any Charged
Property which: they deem expedient in connection with the getting in digposal of
realisation of any ﬁbafged._ Property or the exercize of sny other power under this
Dead.

18.2  Ratification
Emch Chargor ratifies and confirms {and agress to ratify and confirm) all things done and all

documents executad by any aliomsy in the exarciss of plrported exarcise of all orany of his

powWers.
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CONTINUING SECURITY

Continuing nature of Security

The Seowrity created by or pursuant to this Deed will be a continuing and independent

security for the Secured Obligations notwithstanding any intermediate payment or settlement

of alf or any part of the Secured Obligations or other matter or thing whatsoever and will be

withaut prejudice and in-addiion to'and shall not mierge. with any other right, remedy or

Becurity which the Chargee may hold af any time for the Securad Obligations and will not be

affected by any release, reassignment or discharge of such other right, remedy or Securnity.

{a)

(©

Bettlements conditional

When the Secured Obligations are irevocably and uniconditionally paid ot dischatged
in full, the Chargee will, 4t the request and cost of sach Chargor, release the Chargad
Properly from the Security constifuted by this Deed on terms scceptable to i and

reassign or transfer to each Chargor any Chiarged Property which has been assignad

of trangferrad 1o the Chargés and remaing in s possession.

Any release, discharge or setlement between a Charger and the Chargee shall be
conditional upan mt Seturity, disposition or. payment 1o the Charges by the Chargor
or any other person being void, set aside or ordered to be refunded pursuant to any
epaciment or law relating 10 bankruploy or insclvency or for any other reason
whiatsoever, and if such condition shall riot be fulfiled the Chargee shall be entifled to

enforce this Deed subsequently as if such relesse, discharge of settlement had hol

oocurrsd and any such payment had not been made.

the Chargee or ils nominge may retdin this. Deed and the Security created by or
pursuant to it, including all certificaas and documents relating to the whole of any part
of the Charged Propery, forany period that the Chargee deems necessary to provide

the Charges with Securily sganst any such avoidanee, reduction o srder for refund,

SET-OFF AND CURRENCY

Consolidation of accounts and set off

{a}

All amounis payable by each Chargor under this Used will be paid in full in Sterling

without set off, courtérclaim, deduction of withhalding {(other than aty deduction or
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18

19.1

192

20

201

withholding of tax as requirad by iaw).

{b) in addition toany general lien dr similar rights to which it may be entitled by oparation
of law, the Charges may at any time that this Deed iz enforceable ard withoul notice
to any Charger combine. or consolidate all or sny of a Chargor's then existing
accounts with and liabiliies to the Chargee (whether presently payable or not) and set
off or transfer any sume or sums standing to the credit of any one of more-of such

accounts in or towards sabisfaction of the Secured Obligations.
Currency
For the purpase of or pending the discharge of the Secured Obligations, the Chargee may, in

its sole discretion, convert any maonays received, recoversd or realised in any currency under

this Deed (including the proceeds of any previous conversion under this Clause) from their

-@xisting currency . nto any other curreéncy at such rate or rates of exchange and at such tims
-as the Charges thinks fit.

KEW ACCOUNTS

if the:Charges at any time receives or is deemed to have received notice of any. subsequeant

Security -affecting all or any part of the Charged Property it may open a new account or

‘atcounts with @ Chargor, Withoit prejudice 1o the Chargee's right 10 combine accounts, no.

money paid to the credit of & Thargor in any such new account shall be deemed o be

appropriated towards, of have the effect of discharging any part of the Secured Obligations.

I the- Chargee does nat opien a new accourt or socounts i shall nevertheless be treatbd as F
it had done sooas ot the fme when I recelved or was deemed 1o have received such nofice
ardd as from such fime all payments made to the Chargee shall be credited or be trested as.
having been credited to such new account or accounts and shall not operate 1o reduce the

armount-of the Secured Obligations:
ACCESSION
Accassion Dead

The Company may at any time request that with the consent of the Chargee any of is
subsidiaries Becomes 3 Chargor by executing an Acscassion Desd. An Accession Ueed shall
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Z1

21.1

212

213

be effective only once it has been executed as a deed by the Additonal Chargor, the

Company (for itself and as attorney for the Chargors) and signed by the Charges.

Appointment of Company as Attorney”

Each Chargor, irrevocably appoints the Company o be its alforigy and in its name and on its

behalf to agres, executs and deliver an Accession Deed for dnd on bahall of stich Chargor,.

MISCELLANEOUS

Assignment and disclosure of information

)

k)

At any time, without the congent of the Chargor, the Chargee may. novate, assign,
transfer or delegate alt orany of its rights and obligations under this Dead fo any party
tc whorn it has assigned s rights or othsrwise transferred its rights or obligations in
accordanca with the terms of the Facility Agreerment, The Chargee may disclose such
information concerning the Chargors and this Deed as the Charges considers
appropriate to any actual or proposed direct or indirect successor or to any persor fo
whom information may be eauired to be disciosed by ary applicable law (provided

that a Confidentiality Undertaking has been entered into by Eh@.sumegsar},.

No Chargar miay novate, assign, transfer or delegate any of its rights or obligations
under this Deed,

Perpetuities

IEthe rule against perpetulties applies to any trust created by this Deed, the parbetuity period
shall be 125 years (38 specified by section 5{1) of the Perpatuities. and Accumilations Act

2009,

Remedies and Walvers

(g}

(o)

No faiure on the part of the Charges to exercise. or ey delay on s pad in
exerzising, any Collateral Right shall operate as a waiver thereof, or constifute an
election o affrm any Collateral Right  No-election to affirm any Collateral Right on
the part of the Chargee shall be effective wiless i is-in writing.

Mo single or partial exercise of ary Collateral Right shall prevent any further or other-
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gxerzise of that or any other Collateral Right.

(¢} The Collateral Rights are cumulative and not exclusive of any rights, powers or

rermsdiss provided by law.

{cl} Anywalver, consent or approval given by the Chiargee of or uncer this Deed will only
‘be sffectivé i -given in wiiting. Such walver, corsent o approval shall then only apply

fair tha purpose stated and be subject %tcs'a:‘i_y‘ written terms and conditions imposed by

the Chargee.
214  No Liability
Mone of the Chargee, its authorised delegate(s) nomines(s} or any Recelver shall be liadle for
any loss by reason of (2) taking any action permitted by this Deed or {b) any neglect or default
i connection with the Charged Property or (o) taking possession of or realising all or any part
“of the Charged Property, except in the case of gross negligence or wilful default uperi its part.
215 Partial Invalidity
{=) if, at any tite, any provision of this Deed is or becomes illegal, invalid or
unenforcesble in any. respect under the law of -any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Deed or the legality,
validity or enforceability of such provision-under the law of any other jrisdiction will in
any way be affected or impaired; and
(k) if any part of the Security intended To be created by or pufsuant to this Deed is invalid,
unenforceabla or ineffective for any réason, that shall not affect of impair any other
part of the Security.

21.6 Cerfificates.

Any eerfifivate of deterivination of the Chargee of a rate or amount due from a Chargor is, in

the absence of manifest error, conclusive evidence of the matters to which it relates.
227+ Mo obligations

The Chargee is not obligad io do any of the following in respect of any Chargad Proparty.
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25

251

{a) perform any ohiigation of the Chargor,
{B} Peleer @y payiment;,

(e “make any enquiry as to the nature and sufficiency of any payment receivexd by it or
ther Chargor,

{d} present or file any claiin or take any other action to collect orenfarce the payment of

any armount to which it or the Chargor may be entitied; or
{e) exercise any rights to which it of the Chargor may be-entitled

MNOTICES

Communications in writing

‘Each communication to be made under this Deed shall be made in aecordance with the

provisions of Clause 30 {(Volices) of the Facility Agreement.

COUNTERPARTS

This Dead may be executed in any number of counterparts, and this has the same affect asf

the signattres on the counterparts were on @ single copy of this Deed.

GOVERNING LaW

This Deed and any dispute or claim lincluding non-contractual disputes or claims). arising out

or in conrection with i€ oy ils matters or formation ara governead by a_n:ﬁ-éhg%éi be corstruesd in

accordance with English law,

SURISDICTION

English Courts

The courts of England have exclusive jurisdiction to setile any dispute arising out of, or
conpecied with this Deed (including a dispute regarding the existence, vaiétﬁity OF tErmination

of this Deed or any non-contractual chligation arising out of or in connection with this Deed) (a
“Dispute”).
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262  Copvenient Foram

The parties agree that the courts of England are the most aporopriate and convenient courts

to seffle Disputes betwean them and, accordirigly, that they will net argue to the contrary.

25.3 Exclusive Jurisdiztion
Notwithstanding Clause 251 (English Couris) above, the Chargee shall not be prevented
from teking proceedings relating to a Dispute in any othier couris with jurisdiction.. To the
axtert allowsd by law the Charges may take concurrent proceedings in any number of

jurlsgictions.

THIS DEED has been signed on behatf of the Chargss and EXECUTED AS A DEED by the {hargors

ang & deliverad by therm on the date first speciied above.
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ECHEDULE 1

The Chargors

Name of Company i’;ompany rumher Registered Office
& Hertford Street Limited OEET 3368 10 Norwich Street, London, EC4A

180D
Upper Floors sl 5 Hefdford 09571840 10 Norwich Street. Lendon, EC4A
Strest ple 4130
Retait st 5 Hertford Streef 072018419 10 Norwich Street. Landon, E044
Limited ' o -

18D
Restaurant at 5 Hertford Dra01842. 10 Morwich Street. London, EC44.
Street Limited 18D | '
Bar at 5 Hertford Street 07201837 10 Norwich Street, Loridon, ECAA
Eirpited 18D ' '
Private Dining. at & 07201852 10 Norwich Street, London, EC4A
Hertford Street Linmfed .

180
Special Events at 5 7219182 10 Nobwich Strest, London, EC4A
Hertfurd Strest Limmitad 1BD ' S
Late Night Dining at 5 07201548 10 Norwich Street, London, ECAA
Hertford Streel Limitad 18D T faet. Landan,
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Chargor

5 Hertord Street Limited

& Herford Street Limited

b Hertford Street Limited

5 Hertford Street Uimited
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SCHEDULE 2

The Real Property

Part &
Registerad Land

Addresz of Property

The leasehold property known as Parts  of the Basemend
and Ground Floor Flat, 20 Shepherd Street, London as the
same is registered with absolude tile at the Land Registry
with tithe number NGLOT2085%:

The leasehsld property Known as the First Floor Flal, Second
Floor Flat and Third Floor Flat, 8A Trebeck Bireet, London
W1 7LY as the same is registered with absolute fithe at the
Land Registry with tithe number NGLEZOEOT

The leasehold property known as First Floor Flat, 20
Shiepherd Strest, Lobidon as the same s registered with

absolule Hile at the Land Registry with ke nimber

LNZZBIBT and

The leasehold property known as Second Floor Flat, 20

Shephard Streel, London as the same'is registered with
absolute fifle at the Land Registry with Wle numbers

LMN228282

Part B
Unregistered Land

41



SCHEDULE 3

Notices of Assignment
Form of Notice of Assignment to Account Bank

To: MAccouni Bank)

Date: 1]

Dear Sirs

We give notice that by a Debenture dated [ ], we have [assigned]| and]{ charged] to [Chargee] (the
"Chargee") afl our right, e and inferest in and to all sums which are now or may from time fo time in

the Tuture sland W the credit of:

Account Mumber [ ]
Account Holder [ 1

together with all interest accrued or acoriing therelo and the dobts represerited by those sums (the
TAecount):

OPTION A — To be used for the Disposals Account

We hereby irrevocably instruct and authorise you:

1 to credit-to the-Account all interest from time to-time earmed onthe surms of money held in the
Account;
2 to disclose to the Charges such information. relating to the Account and the sums in the

Account as the Chargee may, at any time and from time to time, request;

3 o hold &l swms from fime to fime standing 10 the oredit of the Ascount to the order of the
Charges;
4 to pay-or release all or any part of the sums from time to time standing to the credit of the

Account in accordance with the written-instructions of the Charges at any time and from time

o tirhe; aud
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5 to comply with. the terms of any written notice or instructions in any way relating 1o the
Account or the sums standing to the eradit of the Account from: fime to time which you may

receive at any time from the Chargee.

Please note we aré not pemiitted to withdraw any arviotint from the Account without the prior writien
consert of thi Charges,

OPTION B ~ To be used for the General Accouni, the Membership Sccount, the Charity

Adoount, the Capital Account-and the Holding Account

1 Subiect totheterms of the facilily agreement dated | Fand made between, inter
alia, the Charges and | 1 {the "Facility
Agreement”) the Chargor may deal with all monies credited to-the Account I such manner
a% it sees fit until the Chargee gives notice that an Event of Default {as defined in the Facility
Agreement) which s continuing hes otcdrred, whersupon we hereby irrevocably instruct,

authorise and cordirm to you:

{a) that no moneys may be refeaged from the account without the prior written consent of

Ehe.Chargea;_aﬁé
(Bl that you may comply with the-terms of any written notice or instructions in any way
relating to the Accourt or the sums standing to the credit of the Account from time to

time which yvou may redeive atany time from ihe Chargee.

2 You may disclose to the Chargee sucty information relating to the Account and the sums in the

Account as the Chargee may at any lirme ard from time Lo time reguest.
These instructions cannot be revoked or varled without the prior written consent of the Chargee.
This notice; and any dispute or claim (including non-contractual disputes or claims) arising out of or in
cormecton with. i or #s subject matier or 'fonﬂafi@m shall’ be governed by and construed in

accordance with the law of England.and Wales.

Please acknowiedge receipt of this notice by signing the acknowledgement on the snclosed copy
fetter and returning the same to the Chargee at [Address].

Yours faithfully
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Authorised Signatory
for and on behalf of
[Chargor?

[On Copy Only]
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Form of Account Bank Acknowledgement
To: [Chargoe]
Tiate: [
Dear Sirs
We acknowledge receipt of a notice (the "Notice”) in the terms set out sbove and confirm that we:

i have not previously received notice of any previous assignments of, charges over or trusts in

raspect of the Account,

2 have noted the restrictions imposed upon the Chargor and the authority. of the Charges in
respect of the Account and will not act in suth a way as to bredch those restictions or o
ignore the authonity of the Charges;

3 “will act iy accordance with the terms of the Motice; and

4 have notand will not claim or exercise any security interest, set-off, counterclaim or other right

at any time in respect of the Account.
This ntice, and any dispute or slaim (including non-contractual disputes or claims) arising out of or in
connection with it or s subject matter or Tormetion, shall be governed by and construed in

accardance with the law of England and Wales.

Yours faithfully,

for and on behalf of
[Account Bank]
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Form of Notice of Assignment of Contract Counterparty

To: [Counterparly fo Material Confract]

Ciate: {1

‘Dear Sirs

We. give notice thet pursuant to s debenture dated |

1 we have assigned to [Charges] (the

‘Chargee”) all our right, title and interest in arid to [details of Material Contract] {the "Contract”)

mcluding ali moneys which may be payable in respect of the Contract;

With effect from your receipt of this notice:

all payments by you to us undaer or arising from the Contract should be held to the ordar of the

Chargee or as it may specify in writing from timea to time:

all reredies provided for in the Contract or avallable at law or in equity are exercisable by the
Chargee;

ali rights, interests and benefits Whatscever scoruing to of for the benefil of ourssjves ansing
from the Caftract and all rights 1 compel performance of the Corntract are exeicisable by the
Chargee although we shall remaird Table to perform all the abligations assumed by us under
the Contract,

you are. authofised-and instructed, without requiring further approval from us, o dissiose to,
the Chargee such information refating 1o the Cantract as it miay from fime to time request and
to send it copies of &l notices issued by you under the Contract to the Chargee at faddress]
aswellas to us;

we may not inttiate or agree to any amendment to, walve any obligation under or agres fo any
termination of the Contract without the prior writter consent of the Chargse,

We confirm that;

{a) e will remain liable under the Contract to perforen all the obligations assumed by us
under the Contract;
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{l none of the Charges, any delegate appointed by the Chargee or any receiver will at

any time hie urder any abligation or fiability to you under or in respect of the Contract,

Maither the Debenture ngr this notice relesses, dischdrges or otherwise affects. your Hability and
shifgations in respect of the Contract.

‘These instructions may not ba revoked or amended without the prior written consent of the Chargee.
This notice is governed by English law.

Please acknowledge receipt of this notice by sigring the acknowledgement on the enclosed copy
letter and returning it to the Chargee in accordance with the details stipulated in paragraph 4 of this
notice.

This notice, and any dispute of claim {including non-contractual disputes or claims) arising out of or in
connection with it or ifs subject matter or formation, shall be governed by and construed i

accordarice with the law of England and Wales.

Yours fathfolly

Authorissd Signatory
for and on behalf of
[Chargor]

fOn copy anby]
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Form of acknowiledgement from Contract Counterparty
To: [Charges]
Date: ]

Diear Sirs

We acknowledye receipt of 2 notice dated [ 1 (the "Notice’) relating to the [details of Materia/

Coniradd],

W

1 -agree to the terms set oul in the Notice and to-act in accordance with its terms;

2 confirm that we have riot received any prior notice that [Chargor] has assigned iis rights under

the Contract or created any other interest (whethar by way of security or otherwise) in favour
of a third party: and

3 agree not 1o exercise any right to terminate the Contract or take any action to amend or

supplément the Contract without the prior wiilten consent of the Ghargee,

4 agree that the Chargee will not in -any circumstances have any. liabiity in relation to the
Contract.

This nutice, and any dispute ar claim {including non-contractual disputes or claims) arlsing cut of o in
-connsstion with. B oor s subject matter ar formation, shall be govermned by and construed . in

accordance with the law of England and Wales,

Yours faithfully

For and on bahalf of

[Counterparty to Material Contract]
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Position: {

Address: [
Fax: [
Telephone: [
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Form of Hotice of Assignment to Ingurars
To: {insurert ithe "Insurer™
Blater | 1
Dear Sity
We give notice that pursuant fo a debenture dated | ] we have assigned to [Chargss| (the "Chargee”)
ait our rightt, title and Interest iy and o the proceeds of [insert detarls of relevant fnsurance poliey] (the
“Policy"]
With effect from your receipt of this notice we instruct you to-
1 Note the Chargee’s intsrest on the Policy as composite insured and first loss payee.
2 Comply with the terms of any written insfructions received by you from the Chargee relating to
the Policy, without notice or reference to, or further authority from, us and without enguiring as

tor the justification or the validity of (hoge nstructions.

3 Hold all siims from time to time due and pavable by you to s Under the: Policy-1o the order of
the Chargesa.

4 Pay, of refease, all monies to which we-are entitled under the Policy o the Chargee, or to
such persions 28 the Chargees may direct,

5 Discluse information-in relation to the Policy to the Chargee on request by the Chargee:

Neither the debenture nor this notice releases, discharges or otherwise affects your Hability and
obligations in respect of the Policy.

With effect from your receipt of this notice all rights, Interests and benefits whatsoaver accruing to or
for the bensfit of ourselves arising from the Palicy (including all rights to campel performiance) belong

to @nd are exercisable by the Chargee.
This notice, and any dispute or claim (intluding non-contractus! disputes or claims) arising out.of orin
cormection with it or its subject matter or formation, shall be governed by and construed in

aecordance with the law of England and Wales,
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Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
fatter and returning the same 1o the Chargee at [Address].

Yours faithfully

Atthorised Signatory
for apwd o Behalf of
[Chargor]
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ENDORSEMENT

The Poliey shall contain the following provisions or endorsements:

iT 15 HEREBY CONMFIRMED AND AGREED:

that fhe intersst of | 1 {the "Chargee"i and any successor of assignee s noted on the

Pulicy s composite nsurad and first loss payes:

that the cover afforded by the Policy applies to finsert short description of the
properties/assets of the Insured to which the Policy relates] {tegether the "Properties and
Assets"} of which [insert name of Chargor] (the "Insured") is the légal owrer,

that any payments made in respect of claims in rélation o the Properties and Assefs shall,
urless otherwise agreed by the Chargee, be made to the Charges who shall be the first loss
payee and who alone shall have authority o give the Insurer a good discharge in respect of
any such payment;

that the interest of the Chargee in the Pm%ifcjy shall not be prejudiced by any.act o neglect of
the Insured or the oocoupier of any building insured under the Policy and the Insurer shall not.
aliow the Policy to lapse without the Ghargee being notified in writing and being given a period
of &t least 30 days from the dafe of receipt of such notice during which it can rectify any
defects andfor pay any additional premium:

that the following policy condifion shall be desmed o form part of the Policy and, where
necessary to give full effedt to such condition, shall replace any existing. contrary polioy

conditions:

"Waiver of Right of Recourse 1o Other Insurances.

It is expressly understood and agreed that aotwithstanding any . contrary provisien in this
Folicy, this Policy provides primary insurance for the Insured and that in the event of logs or
damage to the insured property covered by this Pidioy which is also covered sither in whole or
i part under any other policy or policies of insurance efacted by or on behalf of gany of the
parties comprising the Insured, the Insurer will indemnify the nsured as i such other policy or
mi:i'm%ea of insurance wars fotin Toree and the Insurer waives. rights of recourse o the extent.
it hias any) arising out.of any claim, recourse or any other action the Insurer miay have against,

the insurers (or any of them) of such other policy or poksies of Inswance.”
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[On copy ondy]
Form of acknowledgement from Insurer

Tor [Charges)

Digta: 1]

We scknowledge receipt of a notice dated | ] relating to the Policy (the "Notice") and
confirm that we have not received notice of any previous assignments of or charges over the Policy

and that we will comply with the terms of the Notice and the endarsemént attached o that Notice.

We acknowledge that the Chargee will not in any circumstances be fiable for the premiums in relation

‘o the: Folicy..
This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in

conpection with it or its subject matter or formation, shall be govermed. by and construed in

atcordance with the law of England and Wales.

farand on behalf of
finsurer]
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Form of Notice of Assignment to Issuer of lnvestmants
Tao: [nams of Issusr of investmeni]
Date: | 1
Dear Sirs
We give nofice that pursuant to a deberture dated | Twe have sssignsd to [Charges] (the "Chargee™)
all of our right, title and interest in and o the securties listed. in the Annex io thig lefter {the
“Investment’,

e have agreed that:

1 following receipt by you of s notice 1o that effect from the Charges, the Charoes or s
nomines may take our place and deal with vou directly in relation to each Investment,

2 all payments-under or in relation to any Investmesnt shall be mate 1o the Charges at [inser
details of Account] or to its order as it may specify in wiiting fram time to tims:

3 i you pay any mioneys into [insert delaily of Scoount]-or any other agcount on the instructions
of the Chargee, we confirm that payment inte such account or, as the case may be,
compliance with such instructions, shall satisfy tha debt owsd to us. fo the extent of the
maneys so paid; and

4 notwithistanding the assignment of the Investrment, we shall remain liable to perform all our
obligations unider the nvestivient.

This. notice shall be imevocable, and may not be in any way varled, amended or supslomented,
withiptit the written consent of the Charges.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in

conneciion with 4 or #ts sublect matter or formation, shalb be governed by and construed in

accordance with the law of England and Wales.
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Please acknowledge receipt of this notice by signing the acknowladgement in the enclesed copy istter
and returning it to the Chargee at [Aderess].

Yours faithfully

Authorised Signafory
Forand on babualf of
[Chargor].
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ANNEX

[List Investments and supporting documents owned by the Chargor]

[On Copy only’]
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Form of acknowledgement from Issuer
To: {Chargee]
Diate: [ ]
Dear Sirs

We acknowledge receipt of a notice dated | 1 (the "Notice™ in the terms set gut above and
sonfire that we have not received notice of any previous assignments of charges of or over any of the

rights, titte-and interest referred fo in the Nolice and that we will comiply with the terms of the Notice:
Wife confim that

1 all sumg due to the Chargor from ourselves under ot in relgtion to each Investment shall be

paid fo [insert details of refevant Account] or as you shall otherwise instruct;

2 at any e after you deliver to us a notice to that effect, you andfor your nominee may, but
‘shall nol be obliged to, exercise all or any of the Chargor's rights under or In relation 1o the
Investment (inciuding, without limitation, the Chargor's right 1o require payment thereunder in
accordance with the terms thereof); and

3 we shall owe all our obligations under the Investment to you i place of the Chargor.

This fictice, and any dispute or claim (including non-contractual disputes or claims) arising out of of in

connection with it or its subject matter of formation, shall be governed by and. construed ri

docordance with the law of England and Wales.

Yours faithfully

for and on behalf of

lIssuer of Investimant]
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SCHEDULE 4

Material Contracts

il
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SCHEDULES

Piant and Machinery

Nii
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SCHEDULE §

Form of Accession Deed
THIE ACCESSION DEED s made on 20»
BETWEEN
1)  THE CHARGOR SPECIFIED IN SCHEDULE 1 {the "Acceding Chargor™;
{2 5 HERTFORD STREET LIMITED (the "Original Borrower"), and
(33 [ ]{the"Chargee").
BACKGROUND

This Accession Deed is supplemental o a composite debenture. dated ® and made between (1) the
Chargors and (2) the Chargee (the "Debenture").

T8 AGREEL:

1 DEFINITIONS AND INTERPRETATION

1 Terms defined in, or construed for the purposes. of, the Debanture have the same meanings
whert used i this Accession Deed. including the recital to this Accession Desd {uniess.

utherwise defingd in this Accession Dieed).

1 Clause 1.2 {Interpretation) of the Debernture shall apply with any necessary changes fo this
Brcassion Diead as if i were set out in fullin this Accession Deed.

2 ACCESSION OF THE ACUEDING CHARGOR
2.4 By s exscution of this Accession Deed, the Acceding Chargor unconditionslly and
irevocably Undertakes to and agress with the Chargee to observe and be bound by the

Debenture as if it had been an original party to the Dabenturs as one of the Chargors.

22 Without prejudice to the gensrality of Clause 2.1 of this Accession Deed, the Acceding
Charaor
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{a) fointly and severally with the other. Chargors) ecovenants in the terms set out in

Clause 2 {Covenant o pay) of the Debentore:

ik with full title guarantes, charges and assigns to the Charges for the payment and

discharge of the Secured Obligations; all its propérty, assets and undertaking on the

terms set out in Clause 3 (Grant of Secuilty) of the Debenture, (ircluding without-

liriiting the generality of the foregaingy.

)

by way of first legal mortgage all Real Property (i any) vestad i1 or charged to
the Acceding Chargor (including without imitation, the Real Property specified
in schedule 2 to this Accession Deed) togather with all Plant-and Machinery
and other fixtures {Including trade fikures) at any fime thereon;

by way of first fixed charge all Hghts, interests and claims in the Materisl
Contracts-{other than those validly and effectively assighed under Clause 2.1

{Chargas) of the Debenture;

by way of floating charge, the whole of the Chargor's undertaking and assets,

present and futurg fncliding {withoot prejudice to the generdlity of the

foregoing) heritable property and all other property and assets in Scotland],

othier than any assets validly and effectively mongaged, charged ér assigned

‘by way of security (whether &t law or In equity) by the Debenture or this Deed

{the "Floating Charge Property”).

(e} assigns. absolutely to the Charges, -as conlinuing -security for the payment and

discharge of the Secured Chligations, all of its rignt, title interest and benefit from time

fo e in and -t

(B

(ify

(i}

the Material Contracts,

the Insurance Policies and

the Receivables,

{ch Pursuant i Clause 20 {Accession) of the Debenture, the Company, a5 agent for iizelf

and the existinig Chargors, consents to the accession of the Acceding Chargor to the

Debertura on the terms of Clauses 2.1 and 2.2 of this Accession Deed and agrees

Logal0ZATTOOT57EUEIRHW]
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that the Debenture shall after the date of this Accession Deed be read and construad
as if the Acceding Thargor had been named in-the Debenture as a Chargor:

3 INTERPRETATHOW

This Accession Deed shall be read as one with the Debenture, sothat all references in the
Debenture 1o "this Deed' . and simifar expressions shall include references fo this Actession
Dead,

4 FINANCE DOCUMENT
This Accession Deed I8 a Finance Document.
5 COUNTERPARTS

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

& THIRD PARTY RIGHTS
Save as providad in Clause 1.3 {Third Parly Rights) of the Debenture, 8 person who is not a
party to this Accession Desd shall have no right under the Contracts [Rights of Third Parties)
Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

7 GOVERNING LAW
This Accession Deed arid any dispute or élaim (ncluding non-contractus! dispules or claims)
arising out.of or iIn connection With itor its subjact matter or formation, shall ba governed by
and construed in aceordance with the law of England and Wales.

IN WITNESS of which this Accession Deed has been duly executed by the Acceding Chargor and the

Company as & deed and duly executed by the Chargee and has been delivered on the date written at
the beginning of this-Accession Deed,

Sehediis g
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Acceding Chargor

Scheduls 2

Real Property

Schedule3

Material Contracts

IEnd of Schedule 6]
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EXECUTION PAGE TO DEBENTURE

The Chargors

EXECUTED and DELIVERED }
a5 2 DEED by }
SHERTFORD STREET LIMITED 3

)

acting by a direcior

Director Q_, Qé g&u{:—m/g '

in the presence of.

Witness signature;

Witness name: %i) Soeiily g wle X

" ! . o o .
Witness address: | ™ ﬁizg“}::};;j s {; s s L3087

Witness ocoupation: E{j 5}

3
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EXECUTED and DELIVERED
as a DEED by
UFPER FLOORS AT 5 HERTFORD STREET PLC

acting by g director

L

in the presence of

Witness signature:

Witness nams: "

. e 0 . g R
Witness address: (S {w{_ e T E & { e Ce 2 2
Witness ccoupation: r’ g}}
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EXECUTED and DELIVERED

as a DEED by
RETAIL AT 5 HERTFORD STREET LIMITED

)
)
)
)

acting by a director

In the presance of:

Witness signature:

s
Witness name: %i \}

fy

A i ey
. T ) . :f;}
Witness address: {N} { {"Ei«? NEel” Vb Aoce

Witness ococcupation: ?::;‘f &
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EXECUTED and DELIVERED }
as a BEED hy }
RESTAURANT AT 5 HERTFORD STREET LIMITED )

)

auting by a director

. s'};? 7R
Director ¥ 5,007,

in the presence of:

Witness signaturg;

y N
Witness name: ) D ) [N PACA,

o . :’:? . 7 p b = .
{g?j}’c: v N , {él 54 2 F

o

Witness address: f "‘;

B

Wilness cocupation: fm, {‘B
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EXECUTED and DELIVERED
as a DEED by
BAR AT 5 HERTFORD STREET LIMITED

acting by a director

in the presence of

Witness signaturs;

; . / - [
Witness name: ég) A f’i} {?ﬂﬁ’“ s {l:)
: i
Witness address: i \;’ {;2\@&;?& P ‘yé YN

Witness ocoupation: f(; ’ ?C\_)
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EXECUTED and DELIVERED
as o DEED by
PRIVATE DINING AT 5 HERTFORD STREET LIMITED

acting by a director

Director é@ A8 #ﬁ"'yﬁ”?:.

in the prasence of;

Witness sighature:

Withass name:

oD yare

H
I,
i,

L

) e o _f”} .
Witness addrass: 5 - S L P I
1S Geseneis Fence, (23 $2)

Witness ocoupation: e
D
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EXECUTED and DELIVERED
as a DEED by
SPECIAL EVENTS AT SHERTFORD STREET LIMITED

acting by a dirsctor

Director (j,_f ‘53 V¢ L

in the presence of

Witness signature:

Witnhess name:

LY I ANCIEESS

s

Withess address: I (/ e i & el ;j»»;g; AT y (

LD N 72

7

/

i

Witness oocupation: (,f:‘"
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EXECUTED and DELIVERED
as a DEED by
LATE KIGHT DINING AT 5 HERTFORD STREET LIMITED

acting by a director

I the presence of

Witness signature:

Withess name: }}‘) 4. E.ﬂ / 3 i,-—v;;,};j} £ \3

p

i,
Witness address: < e CEN N e ;f’”;g A
e kT {;

Witness occupation: S o o
(a3 Szzo
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The Lendar

SIGNED for and on ) N ALY

behaif of i
HSBC UK BANK PLC y
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