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Registration of a Charge

Company name: BUBBLEDOGS & LIMITED
Company number: 07987470

X650QRE9

Received for Electronic Filing: 03/05/2017

Details of Charge

Date of creation:  27/04/2017
Charge code: 0798 7470 0003
Persons entitled: AXIL DINING MEZZ LIMITED

Brief description: REAL PROPERTY: (A) BUBBLEDOGS & LIMITED (THE "CHARGOR")
HAS CHARGED BY WAY OF A LEGAL MORTGAGE IN FAVOUR OF
AXIL DINING MEZZ LIMITED (THE "SECURITY BENEFICIARY") ALL
ITS RIGHT, TITLE AND INTEREST IN AND TO THE REAL PROPERTY IN
ENGLAND AND WALES, DESCRIBED AS THE GROUND AND BASEMENT
FLOORS OF 70 CHARLOTTE STREET, LONDON W1T 4QG, VESTED
IN IT ON THE DATE OF THE SECURITY AGREEMENT DATED 27
APRIL 2017 BETWEEN CERTAIN COMPANIES AND THE SECURITY
BENEFICIARY, AS ATTACHED TO THIS REGISTER OF CHARGE (THE
"SECURITY AGREEMENT?"). (B) TO THE EXTENT NOT THE SUBJECT OF
A MORTGAGE UNDER (A) ABOVE, THE CHARGOR HAS CHARGED BY
WAY OF A FIXED CHARGE IN FAVOUR OF THE SECURITY BENEFICIARY
ALL ITS PRESENT AND FUTURE RIGHT, TITLE AND INTEREST IN AND TO
ITS REAL PROPERTY. INTELLECTUAL PROPERTY: THE CHARGOR HAS
CHARGED BY WAY OF A FIXED CHARGE IN FAVOUR OF THE SECURITY
BENEFICIARY ALL ITS PRESENT AND FUTURE RIGHT, TITLE AND
INTEREST IN AND TO ITS "INTELLECTUAL PROPERTY" AS DEFINED IN
THE SECURITY AGREEMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISTOPHER BARRATT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7987470

Charge code: 0798 7470 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2017 and created by BUBBLEDOGS & LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 3rd May 2017 .

Given at Companies House, Cardiff on 4th May 2017

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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' CERTAIN COMPANIES
as Chargors

" AXIL DINING MEZZ LIMITED -
as Security Beneficiary

- SECURITY AGREEMENT

_ This Deed is entered info subject to the térms of the Interereditor Agreement referred to - -
in this Dead.
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THIS DEED ismadeon . ) "3 @M’ 201}

 BETWEEN: = - | - |

D EACH C{)MPASY'EiSEed in Schedule 1 (Original Chargors) as a chargor (each an .
' Original Chargor); and

© (2) AXIL DINING MEZZ LIMITED an exempted company incorporated under the
' . laws of the Cayman Islands with company registration number 321857 and having
- its registered office at Maples Corporate Services Limited, PO Box 309, Ugland
. House, Grand Cayman KY1-1104, Cayman Islands (the Security Beneficiary).

Wumms:
" Each Chargor is reqﬁii;éd to enter into this Deed as a condition of the Fiﬁané:e Documents.
"~ ITIS AGREED as follows:
1. INTERPRETATION - -
| 11 | Definitions
. In this Deed, unless the céﬁiext otherwise requires or a énnlfa'fy indication égipears: _

(a) terms defined in the Intercreditor Agreement or the Mezzanine Finance Subscription '
Agreement have the same meanings when used in this Deed; and

(b)- in addition:
- Accession Document means a deed of accession substantially in the form set out in _
- Schedule 3 (Form of deed of accessiony {or such other form as the Security
.. Beneficiary and Yum Midco Limited may agree).

' Additional Chargor means a person who has acceded to this Deed as an Additional
Chargor by executing an Accession Document,

Affilinte has the meaning given to it in the - Mezzanine Finance Subscription ©
Agreement.

Barciays Facility Agreenient means the £6.375,000 sterling revolving loan facility _

' agreement, originally dated 18 May 2016, (as varied by a letter of variation on or
about the date of this Agreement) between JKS Restaurants Holdings Limited and
Barclays Bank PLC, as the same may be amended, varied or replaced from time to -
time,

Barclays Security Deed means the guarantee and debentire dated 28 April 2014
between certain members of the Group and Barclays Bank PLC as amended, novated,
supplemented, extended or restated.

. Barclays Transaction Security means the security created or expressed to be created
- pursuant o the Barclays Security Deed.

€A 2006 means the Companies Act 2006. :

Certificated fnvestinents means Investments in certificated form.

39m, mg ’ : '
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Chargor means any Original Chargor or any Additional Chargor.

Cosis and Expenses means any fees, costs, charges, losses, liabilities, expenses and
other amounts {including legal, accountants” and other professional fees), including
. Taxes.

-Defanlt Raie means the rate of interest determined in accordance with clause 102
- (Default interest) of the Mezzanine Finance Subscription Agreement. '

~ Dissolution means any event or circumstance described in clause 20.7 (Insofvercy .
. proceedings) of the Mezzanine Finance Subscription Agreement.

. Enforcement Event means the occurrence of an Event of Default which is continuing
- under the Mezzanine Finance Subscription Agreement in respect of which any notice
 has been issued by the Security Beneficiary under clause 20.16 {dcceleration) of the
Mezzanine Finance Subscription Agreement in each case, to the extent not prohibited
by the Intercreditor Agreement.

" Event of Defauit means an Event of Default as defined in the Mezzanine Finance
Subscription Agreement,

- Final Discharge Date means the first date on which all Secured Obligations - have
been fully and finally discharged to the satisfaction of the Security Beneficiary,
whether or not as the result of an enforcement, and the Security Beneficiary is under -
-no farther obligation to provide financial accommodation to any Obligor under the
Finance Documents.

Finance Documents has the medning given to it in the Mezzanine Finance
Subscription Agreement.

Group means Yum Midco Limited and its Subsidiaries for the time being.

' -Group Liabifities means, in relation io a Chargor, all the Liabilities and all other - -
present and future obligations and labilities which at any time are, or are expressedto =~
be, or may become, due, owing or payable by any member of the Group and/or any -

- (direct or indirect) Holding Company or Subsidiary of any member of the Group, in

- each case, to that Chargor, both actual and contingent and whether incurred solely or

- jointly or severally, and as principal or surety or in any other capacity, including any
- Intra- Group Liabilities, and, in each case, ali Related Rights,

Holding Company has the meaning given to it in Mezzanine Finance Subscription .
Agresment,

I4 1986 means the Insolvency Act 1986,
- I4 2000 mears the Insolvency Act 2000,

Fusurance Policy means, in relation to a Chargor, any contract or policy of insurance
-of any kind (other than in relation to third party liabilities or similar claims) in which

that Chargor has an interest and which relate to assets subject to a fixed charge under
 this Deed and all Related Rights.

 Iutellectual Property means, in relation to a Chargor, the following intellectual
- property rights in the United Kingdom:
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(i) “any patents, trade marks, service marks, designs, logos, trade names, domain .
- names, copyrights (including rights in computer software), database rights,
~ semi-conductor topography rights, utility models, rights in designs, rights in
get up, rights in inventions, rights in know-bow, moral rights and other
" intellectual property rights and interests {which may now or in the future
- subsist), in each case whether registered or unregistered; and '

- (i) the benefit of all applications and all rights to use the assets referred to in -
' - paragraph (i} above (which may now or in the future subsist),

*in which that Chargor legally or beoeficially has an interest and, in each case, all
- Related Rights (and registered includes registrations and applications for
~ registration).

- Intercreditor Agreement has the meaning given to it in the Mezzanine Finance -
" Subscription Agreement,

. Intra-Group Liabilities has the meaning given to it in the Intercreditor Agreement.

- _ Investiments means all siocks, Shares, debentures, debenture stock, loan stock, bonds
and securities issued by any Chargor and ail other investments as listed in Part Il of
- Behedule 3 o the Financial Services and Markets Act 2000: :

i which now or in the future represent a holding in a subsidiary undertaking (as
defined in section 1162 of the CA 2006) or an undertaking which would be a _
-~ subsidiary undertaking if in sub-section (2)(a) of that section “30 percent or =
more” were substituted for a “majority™; or N

(i) the certificates which are now or in the future deposited by each Chargor with
' the Security Beneficiary, or which, if uncertificated, are held in an escrow or
. other account in the favour of the Security Beneficiary or its nominee or to
" the order of the Security Beneficiary, '

including in each case all rights and benefits arising and all money payable in
respect of any of them, whether by way of conversion, redemption, bonus,
option, dividend, inierest or otherwise. '

 Land Registry means the Land Registry of England and Wales, -

Legal Reservations has the meaning given to it in the Mezzanine Finance
Subscription Agreement.

Liabitities means all present and future liabilities and obligations at any time of any
Obligor to the Security Beneficiary, both actual and contingent and whether incurred
-+ solely or jointly or as principal or surety or in any other capacity together with any of
- the following matters relating to or arising in respect of those limbilities and
. obligations;

(i) any refinancing, novation, deferral or extension;
(i)} - any claim for breach of representation, warranty or undertaking or on an
' event of default or under any indemnity given under or in connection with -

any document or agreement evidencing or constituting any other liability or R
obligation falling within this definition;
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(i) any claim for damages or restitution; and

(ivy - any claim as a result of any recovery by aﬁy Obligor of a Payment (as defined
* in the Intercreditor Agreement) on the grounds of preference or otherwise,

and any amounts which wouid be included in any of the above but for any discharge,
non-provability, unenforceability or non-allowance of those amounts in any
insclvency or other proceedings.

- LPA 1925 means the Law of Property Act 1925, |
 LPMPA4 1994 means the Law of Property (Misceilaneeu.s' Pfovisidns} Act 1994, | _ g
- LRA 2002 means the Land Registration Act 2002, |

Material Adverse Effect has the meaning given to it in the Mezzanine Finarice
. Bubscription Agreement,

- Mezzanine Finance Subscription’ Agreement means the - mezzanine - finance
subscription agreement dated on or about the date hereof and between, amongst
others, Yum Mideo Limited (as the company) and AXIL Dining Mezz Lender (as o
purchaser).

' Mesnetary Claims means, in relation to a Chargor, any book and other debts and
- monetary claims of any nature (excluding any Group Liabilities) due, owing or
~ payabile to that Chargor and, in each case, all Related Righis.

Obligor means any Obligor as defined in the Mezzanine Finance Subscriptioﬂ
Agresment,

.- Party means a party to this Deed.

" Plant and Machinery means, in relation to a Chargor, any plant and machinery, -
. vehicles, office equipment, computers and other chattels (excluding any forming part
of its stock in trade or work in progress) in which that Chargor has an interest and, in
- each case, all Related Rights.

. PSC Register means “PSC register” within the meaning of section 790C(10) of the e
- A 2006,

| Quasi-Security has the meaning given to it in the Mezzanine Finance Subscription '
" Agreement.

' Real Praperty means, in relation to a Chargor:

(i) any freehold, leasehold, licence or other interest in any immovable property
in which that Chargor has an interest (including the properiy identified in
_ respect of that Chargor in Part A (Real Property) of Schedule 2 (Security
- Assets) (if any)) and all Related Rights; and

: :'(ii) B any buildings, trade and other fixtures or fittings forming part of the property
- referred to in paragraph (i) above and in which that Chargor has an interest
" and, in each case, al! Related Righis,

. Receiver means:
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(i) arecciver and manager or other receiver appointed under this Deed in respect .
of any Security Asset and shall, if allowed by law, include an adminisirative . ..
receiver; or

C (i any delegate or sub-delegate of any person teferred to in paragraph (i) above
' . appoinied pursuani to the terms of this Deed. '

‘Related Rights means, in relation to any asset:

£i) all rights under any licence, agreement for sale, agreement for lease or other
- use or any supplemental or collateral agreement in respect of all or any part
of that asset;

(if) - all rights, easements, powers, benefits, claims, contracts, warranties, .
- remedies, covenants for title, security, guarantees or indemnities in respect of, -
- or appurienant to, all or any part of that asset;

(i) all other assets or righis al any time receivable or distributable in respect of)
or in exchange or substitution for, that asset;

{iv) - the proceeds of sale of all or any part of that assét;

(%) ' any other monies or proceeds paid or payable in respect of ali or an}?‘ part of
" that asset; and

© o {vi}) in respect of any contract, agreement or insirument, any interest in that-
contract, agreement or instrument, whether or not the relevant Chargor is
party to that contract, agreement or instrument.

Relevant Interest means any “relevant interest” (within the meaﬁing of paragraph 2
of Schedule 1B to the CA 2006} in any Chargor or other member of the Group, and
includes any Investments of any Chargor in any other Chargor or other member of the

- Group,

| Relevant Legal Entity means, in respect of a company, a-“legal entity” (within the '
meaning of section 790C(5) of the CA 2006) that is a “relevant legal entity” (within
- the meaning of section 796C(6) of the CA 2006) in relation to that company,

- Restrictions Notice has the meaning given to “restrictions notice” in paragraph 1(2)
of Schedule 1B to the CA 2006 and for the purposes of paragraph 1 of that Schedule,

Secured Obligations means all the Liabilities and all other present and future
. obligations and liabilities which at any time are, or are expressed to be, or may
become, due, owing or payable by any Obligor to the Security Beneficiary under or in -
connection with the Finance Documents (including all monies covenanted to be paid
under this Deed), both actual and contingent and whether incurred solely or jointly or
~ severally, and as principal or surcty or in any other capacity. '

‘Security Assets means all the assets and undertaking of each Chargor from time to -
time mortgaged, charged or assigned (or expressed to be morigaged, charged or
assigned) pursuant to this Deed,

Shares means, in relation to a Chargor:
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U ~shares in any member of the Group owned legally or beneficially by it or held .
by any nominece or the Security Beneficiary (or the Security Beneficiary’s -

- nominee) on behalf of that Chargor (including the shares identified in respect

----- A of that Chargor in Part B (Shares) of Schedule 2 (Security Assets) (if any));

(i) ' any other shares forming part of its Investments that are identified in respect
- of that Chargor in Part B (Shares) of Schedule 2 (Security Assets) (if any)),

and, in'each case, all Related Righis.

Subsidiary has the meaning given to it in the Mezzanine Finance Subscription -
Agreement.

| T4 2000 means the Trustee Act 2000.

Tax includes any present or future: tax, levy, impost, duty' or other charge or | _
withholding of a similar nature (including sny penalty or interest pavable in L
connection with any failure to pay or any delay in paying any of the same). o

Third Parties Act means the Contracts (Rights of Third Parties) Act 1999,

- Transuction Security means the security interests constituted, created or evidenced -
(or expressed to be constituted, created or evidenced) in favour of the Security
Beneficiary under this Deed or any other Transaction Security Document.

Transacfion Security Doecuments has the meaning given to it in the Mezzanine
Finance Subscription Agreement.

~ Warning Netice has the meaning given to “warning notice” in paragraph 1(2) of
Schedule 1B to the CA 2006 and for the purposes of paragraph 1 of that Schedule,

L2 : Construction

(a)  Unless the context otherwise requires or a contrary indication appears in this Deed,
the provisions of clause 1.2 (Construction) of the Mezzanine Finance Subscription
~ Agreement shall apply to this Deed as if set out in full in this Deed except that
- references to “this Agreement” shall be construed as references to this Deed and;

(i) assefs includes properties, revenues and rights of every kind, present, future
and contingent and whether tangible or intangible;

(i) authorisativn or consemt includes any authorisation, consent, approval,
' - resolution, licence, exemption, filing, notarisation or registration;

(iii) - a company includes any company, corporation or other body cerparate;
wherever and however incorporated or established;

(iv) ~ this Deed or any other Finance Document or any other agreement, document .
' -or instrument, or any rule, sourcebook, operating procedure, glossary of
. terms, manual or similar of any settlement or clearance system, is a reference
to this Deed or other Finance Document or other agreement, document or
instrument, or rule, sourcebook, operating procedure, glossary of terms,

manual or similar of any settlement or clearance system, in each case, as it _

. may have been varied, amended, supplemenied, replaced, extended, restated .
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or novated from time to time and includes a reference to any document which
varies, amends, supplements, replaces, extends, restates, novates or is entered -
into, made or given pursuant to, or in accordance with, any of the terms of
this Deed or, as the case may be, the relevant Finance Document or .
“agreement, documeni or instrument, or the relevant rule, sourcebook,
_  operating procedure, glossary of terms, manual or similar of any seitlement or
- clearance system;

(v) . include or inclading shall be construed without limitation;

(vi)  indebtedness includes any obligation (whether incurred as principal or as
. surety) for the payment or repayment of money, whether present or future, .
- actual or contingent;

“(vii} " daw includes any present or future common or customary law, principle of
- equity, and any constitution, decree, judgment, decision, legislation, statute, -
. order, ordinance, regulation, bye-law or other legislative measure in any _
Jurisdiction or any present or future official directive, regulation, guideline,
* request, rule, code of practice, ireaty or requirement (in each case, whether or
not having the force of law but, if not having the force of law, the compliance
with which is in accordance with the general practice of a person to whom the
directive, regulation, guideline, request, rule, code of practice, treaty or
- requirement is intended to apply) of any governmental, intergovernmental or .
- supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

- {vii) . asominee includes any nominee or custodian;

(ix}  aperson includes any individual, firm, company, government, state or agency
of a state, local or municipal authority, trust, association, joint venture,
- consortium, parinership or other entity (in each case, whether or not having -
separate legal personality);

{}é)'  qualified person means a person who, under the IA 1986, is qualified to act |
. as a receiver of any asset of any company with respect to which he is
- appointed or an administrative receiver of that company;

(xi)  rights includes all rights, title, benefits, powers, privileges, interests, claims,

- authorities, discretions, remedies, liberties, easements, quasi-easements and

appurtenances (in each case, of every kind, and whether present, future or
contingent}; and

(xil)  security inciudes any mortgage, charge, pledge, lien, security assignment,
hypothecation or trust arrangement for the purpose of providing security and
any other encumbrance or security interest of any kind, in each case, having

- the effect of securing any obligation of any person (including the deposit of =
monies or property with a person with the intention of affording that persona
right of lien, set-off, combination or counter-claim) and any other agreement

_or any other type of arrangement having a similar effect (including any _

“flawed asset” or “hold back”™ arrangement), and security interest shall be
- construed accordingly.

" (b) - Unless the context otherwise requires or a contrary indication appears: -
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i a reference in this Deed to any Investment includes:

(A)  all dividends, interest, coupons and other distributions paid or
payable;

(B) - all stocks, shares, securities, rights, monies, allotments, benefits and .
+ other assets accruing or offered at any time by way of redemption,
substitution, conversion, exchange, bonus or preference, under option
rights or otherwise;

. (C) any rights against any settlement or clearance systemand -~
(D} - any rights under any custodian or other agreement,
in each case, in relation to that Investment;
”(ii'). |  areference in this Deed to a Security Asset includes:
(A) any part of that Security Asset; .
) _ | (B} ' any proceeds of that Security Asset; and _
. : {C) : - any present and future assets of the same'!yﬁe a5 'i'ha.t Security ASsei; o N
(i.ii)' in ihié Deed a defined term includes its other cognate forms;
{ivy  inthis Deed:

(A} certificated has the 'méaﬁing given to it in the Uncertificated
Securities Regulations 2001, and

{B) " clearance sysfem means a person whose business is, or includes, the
“provision of clearance services or security accounts or any nominee
- or depository for that person.

(v) - where this Deed refers to any provision of any other Finance Document and
- that Finance Document is amended in a manner that would result in that
- reference being incorvect, this Deed shall be construed so as to refer 1o that

“ provision as renumbered in the amended Finance Document. '

(¢) ~ The terms of the other Finance Documents and of any side letiers relating 1o the -
. Finance Diocuments are incorporated in this Deed to the extent required for any
“contract for the purported disposition of any Security Asset contained in this Deed to
be a valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989, :

{d} The fact that the details of any asset in any Schedule are incorrect or incomplete shall i
not affect the validity or enforceability of this Deed in respect of any asset of any

" Chargor.
- (e} . References in this Deed to a Clarese or Sehedule are to a clause of, or schedule to, this
' o Peed. '
(A A person will not cease to be a member of the Group if it ceases to be a Subsidiary of -

Yum Midco Limited and continues to owe any Secured Obligations, Group Liabilities
and Intra-Group Liabilities to the Security Beneficiary.
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(g)  Where the terms of this Deed permit a Chargor to exercise a right or remedy under or
_in respect of any Security Asset which has been assigned to the Security Beneficiary
- under the terms of this Deed, that Chargor does so with the limited authority of the -
.. Security Beneficiary pursuant to the terms of this Deed and the Parties do not intend
~ such limited authority to prevent, prejudice or impair any such assignment to the
Security Beneficiary from satisfying in full all of the conditions set out in section 136 -
of the LPPA 1925, Further, the Parties intend that such assignments are made on terms
~ which satisfy in full ali of those conditions.

13 - Third parties

| (a) - Except as otherwise e'x'pressl}.f ;}rovidéd in this .Deed,' the terms of this Deed. Im'ay' be
enforced only by a Party and the operation of the Third Parties Act is excluded.

| “(b)" - Notwithstanding any ierm of this Deed and subject to clause 22 (Remedies, waivers,
amendments and consenis) of the Intercreditor Agreement, no consent of a third party
is required to rescind, terminate or amend this Deed.

1.4  Distinet security

- ANl Transaction Security shall be construed as creating separate and distinct security over each
relevant asset within any particular class of assets defined or referred to in this Deed. The
failure to create effective security, whether arising out of any provision of this Deed or any act -

- or omission by any person, over any one such asset shali not affect the nature or validity of
the security imposed on any other such asset, whether within that same class of assets or

" otherwise. :

L5 Chargor intent

~ Without prejudice to the generality of any other provision® of this Deed, each Chargor
- expressly confirms that it intends that this Deed and the Transaction Security shall extend
- from time to time to any (however fundamental) variation, increase, extension or addition of
or to any of the Finance Documents and/or any present or future facility or amount made
available under any of the Finance Documents, including for the purposes of, or in connection
with, any of the following: business acquisitions of any nature; increasing the commitments
under any Finance Document; increasing the indebtedness (including adding a new facility)
“under any Finance Document; increasing working capital; enabling investor distributions to
be made; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or extension
of the purposes for which any such facility or amount might be made available from time to
time; and any Costs and Expenses associated with any of the foregoing.

1.6 Implied covenants for title

 The obligations of each Chargor under this Deed are in addition to the covenants for title
- deemed to be included in this Deed by virtue of Part 1 of the LPMPA 1994,

‘1.7 Inconsistency between this Decd and the Intercredifor Agreement

I there is any conflict or inconsistency between any provision of this Deed and any provision _
- of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail.
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1.8 . Inconsistency between this Deed and the Barclays Sécuréty Decd

Notwithstanding the provisions, scope and nature of this Deed, the rights and obligations of
- the Security Beneficiary and each Chargor, and the extent of the security created or expressed -
. to be created under this Deed shall be nc more extensive or onerous than the Barclays
- Transaction Security under the Barclays Security Deed, whilst such remains in place,

2. COVENANT TO PAY

(a)- . Each Chargor shall, as primary obligor and not merely as sUre'ty, 'paj,! or discharge on .
" demand all of the Secured Obligations when they become due in the manner provided B
for in the relevani Finance Document. :

. (b)  Each Chargor confirms to the Security Beneficiary that the amount secured by this -
h Deed is the full amount of the Secured Obligations. -

3. CREATION OF SECURITY
3.1 Real Property |
(a) -~ Each Chargor charges by way of a legal mdrtgége' in favour of the Security
Beneficiary all its right, title and interest in and to the Rea! Property in England and

-~ Wales vested in it on the date of this Deed and listed in Part A of Schedule 2 (Security e
Assefs),

'(b}. | * To the extent not the subject of a morigage under paragraph (a) above, each Chargor
- charges by way of a fixed charge in favour of the Security Beneficiary ail its present R
- and future right, title and interest in and (o its Real Property.

‘32 Investments

Each'Chargéf charges by way of a fixed charge in favour of the Security 'Bc'néﬁciary all its
present and future right, title and interest in and to each of its Investments.

3.3 Plant and Machinery

: Each'Chargnr charges by way of a fixed c!iargé én'fa\..four.of the Security Beneficiary all its -
present and future right, title and interest in and to its Plant and Machinery attached to any -
Real Property. '

34 Monetary Claims | |
-~ Each Chargor charges by way of a fixed charge in favour of the Security Beneficiary all its
- present and future right, title and interest in and to each of its Monetary Claims.

.35 Insurance Policies

Each Chargor charges by way of a fixed charga in favour of the Security Beneficiary all its _
. present and future right, title and interest in and to each of its Insurance Policies. :

C 3.6 Intellectual Property

: Each'Chargcr charges by way of a fixed 'charge in faifom of the Security Beneficiary all its -
present and future right, title and interest in and to its Intellectual Property.

LoNMTIOSINN0 S o ety



17 _Miscc!!anedus._ '

(&) . . Each Chargor charges by way of a fixed charge in favour of the Security Beneficiary
- {to the extent not otherwise assigned, charged or mortgaged under Clauses 3.1 (Real -
Property} 10 3.7 (Imieileciual Property) (inclusive)) all its present and future right,
. title and interest in and 1o

) the benefit of any agreement, licence, consent or authorisation (statutory or
' - otherwise) held by it in connection with its business or the use of any of its
- assets;

(ii)i. its goodwill;
(i) rights in relation to its uncalled capital; R
{iv}  any letter of credit issued in its favour; and
(v} . any bill of exchange or other negotiable instrument hcid bS! it.

{b) - To the extent that a Security Asset is not effoctively assigned, charged or mortgaged
' in favour of the Security Beneficiary in accordance with the applicable provisions of .
Clauses 3.1 (Real Property) to 3.7 (Inteltectual Property) (inclusive), each Chargor
. shall hoid on trust for the benefit of the Security Beneficiary all its present and future
right, title and interest in and fo that Security Asset.

3.8 Fleating charge

(a) . Each Chargor charges by way of a-floating charge in favour of the Security -
- Beneficiary all its present and future assets, property, business, undertaking and _
~ uncalled capital of whatever type and wherever located, in each case, together with all
.. Related Rights. '

(b) - The floating charge created by each Chargor pursuant to paragraph (a) above shall be
- without prejudice to, and shall rank behind, all Transaction Security that is a
- mortgage, an assignment or a fixed charge, but shall rank in priority to any other

* security interest created by any Chargor afier the date of this Deed.

{c) . The floating charge created by each Chargor pursuant to paragraph (2) above is a .
- “qualifying floating charge” for the purposes of paragraph 14 of Schedule B to the .
~ TA 1986, Paragraph 14 of Schedule Bl to the 1A 1986 shall apply to this Deed.

4. CONVERSION OF FLOATING CHARGE

4.1 Conversion by netice
The Security Beneficiary may by fiotice in writing to & Chargor convert the floating charge -
created by that Chargor pursuant to paragraph (2) of Clause 3.8 (Floating charge) with

- immediate effect into one or more fixed charges over aii or any of that Chargor’s assets, rights
~ and property specified in that notice if:

- {a) an Event of Defauli has cecurred;

' (b} - the Security Beneficiary considers any Security Asset subject to that floating charge
to be in danger of being seized or sold under any form of distress, attachment,
execution or other legal process or to be otherwise in jeopardy; or
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(c) -  the Security Beneficiary considers that such conversion is desirable in order to protect
- the value of any Security Asset or the priority of the Transaction Security.

42 Moratorium ~ floating charge

.~ The floating charge created pursuant to paragraﬁ:h (a}. of Clause 3.8 {F loating é:harge) may not
- be converted into a fixed charge solely by reason of the obtaining of a moratorium (or
anything done with a view to obtaining a moratorium) under the 1A 2000,

4.3 Reconversion to floating charge

Any floating charge which has crystallised under Clause 4.1 ((fonvemiwé'by' nofice) may, by
notice in writing given at any time by the Security Beneficiary to the relevant Chargor, be
reconverted into a floating charge under paragraph {a) of Clause 3.8 (Floating charge) in _
- relfation to the assets, rights and property specified in that notice, The conversion io a fixed o
charge and reconversion to a floating charge (or the converse) may occur any number of
times.
44  Nowaiver _
- The giving by the Sec'urity Beneficiary of a notice under Clause 4.1 (C&nversion by né:ice) in
relation to any asset shall not be construed as a waiver or abandonment of the Security

Beneficiary’s rights to serve any notice in respect of any other asset under this Deed or any
other Finance Document.

5.  RELEASE AND REASSIGNMENT

‘Subject to paragraph (d) of Clause 6 (Provisions relating 1o Transaction Security) and
3 provided that, at the time of the request, no Enforcement Event has occurred, promptly after - -
- the Final Discharge Date, the Security Beneficiary shall, at the request and cost of Yum
Mideo Limited:

{a) release and reassign to the relevant Chargor its rights, title and inferest in and 10 the
Security Assets; and '

“(b)  execute such notices and directions to any persons as the relevant Chargor may
' reasonably require in order to give effect to that release and reassignment,

~in-cach case, without recourse o or any represemtation or warranty by the Security
. Beneficiary or any other person.

6. PROVISIONS RELATING TO TRANSACTION SECURITY
' "(a). . Al Transaction Security:
(i) is created in favour of the Security Beneficiary:

(i) - is created free from any security interest (other than the Barclays Transaction -
- Security and any other security interest permitted under the Mezzanine
Finance Subscription Agreement);

‘(i) is created over the present and future assets of each Chargor; and B _
(iv)- isa continuing security for the payment, discharge and performance of all of .

the Secured Obligations, shall extend to the ultimate balance of all amounts -
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payable under the Finance Documents and shall remain in full force and

effect until the Final Discharge Date. No pant of the Transaction Security

- shall be considered to be satisfied or discharged by anv intermediate
payment, discharge or satisfaction of the whole or any part of the Secured _
Obligations.

(b)  If a Chargor purports to morigage, assign or, by way of a fixed charge, charge an
- asset {(a restricted assel) under this Deed and that mortgage, assignment or fixed
. charge breaches a term of a written agreement (a Aestrictive Contract) binding on
that Chargor in respect of that restricted asset because the consent of a person {other
. than any member of the Group or any Affiliate of any member of the Group, cacha .
. counterparty) has not been obtained, then:

(D) that Chargor shall notify the Security Beneficiary of the same immediately;

(i) subject to paragraph {iv) below, the relevant morigage, assignment or fixed
charge under this Deed shall extend {io the extent that no breach of that .
Restrictive Contract would occur) io the Related Rights in respect of that

-restricted asset but shall exclude the restricted asset itself:

L (iii} unless the Security Beneficiary otherwise requires, that Chargor shall obtain _
~ the consent of each relevant counterparty and, once obtained, shall promptly
provide a copy of that consent to the Security Beneficiary; and

(iv) - on and from the date on which that Chargor obtains the consent of each

- relevant counterparty, that restricted asset shall become subject to a

mortgage, an assignment or a fixed charge in favowr of the Security

Beneficiary under each provision of Clause 3 (Crearion of security) which
applies to the class of asset corresponding to that restricted asset,

o {¢) . The Transaction Security created pursuant to this Deed by each Chargor is made with -
- full title guaraniee under the LPMPA 1994,

(d) . Ifthe Security Beneficiary considers that any payment, security or guaraniee provided
to # under or in connection with any Finance Document is capable of being avoided,
reduced or invalidated by virtue of any applicable law, notwithstanding any -
. reassignment or release of any Security Asset, the liability of each Chargor under this
- Deed and the Transaction Security shall continue as if those amounts had not been o
- paid or as if any such security or guarantee had not been provided.

' {f:) . Each undertaking of a Chargor (other than a payment obligation) contained in this | _'
. Deed: o

(i) . shall be complied with at all times during the period commeﬁcing on the date
of this Deed and ending on the Final Discharge Daie; and

B (ii} is given by that Chargor for the benefit of the Security Beneficiary. -

(B Notwithstanding anything contained in this Deed or implied to the contrary, each
. Chargor remains liable to observe and perform, and shall observe and perform, all
- conditions and obligations assumed by it in reiation to any of its Security Assets. The _
Security Beneficiary is under no obligation to perform or fulfil any such condition or
. obligation or to make any payment in respect of any such condition or obligation. '
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{g -  If any Security Asset of any Chargor is held by any person {including any nominee) .
on behalf of that Chargor, that Chargor shall procure that any such person performs
the obligations of that Chargor in respect of that Security Asset under this Deed.

?.-. .. RESTRICTION ON DEALINGS
7.0 Restriction on dealings
. No C'h'argor shall: _
(a}  create or penﬁiﬁ to subsist any security of QUési;Security oﬁ'a'ny'af the Semrity. )
Assels; or
| (b} " {whetherbya siﬁglé transaction or a nux'ﬁber of related or unrelated fran’sac’:iions and

- whether voluntarily or involuntarily} assign, charge, lease, transfer or otherwise
dispose of all or any part of its right, title and interest in and to any Security Asset,

| _ unless permitied to do so under the Mezzanine Finance Subscription Agreement,
v Morateriom ~ disposals

- The obiaining of a moratorium (eé'énytﬁ'iﬁg done with a view to obtaining a moratorium)
under the {A 2000 shall not, by #tself, cause restrictions in this Deed or any other Finance
Document that would not otherwise apply to be imposed on the disposal of property by any -
Chargor. :

8.  REPRESENTATIONS AND WARRANTIES
- 81 . General representations and warranties

" Subject to the Intercreditor Agreement, each Chargor rcpresenté and warrants to the'Sccuri'ty" .
" Beneficiary that; '

{a) it is the sole legal and beneficial owner of, and absolutely entitled to, the asseis that it
- purporis to morigage, charge or assign under this Deed;

--{(b) it has not mortgaged, charged or assigned or otherwise encumbered or disposed of =
' - any of the assets that it purports to mortgage, charge or assign under this Deed, in
each case, other than pursuant 1o the Barclays Security Deed as expressly permitied or
- as expressly permitted under the Mezzanine Finance Subscription Agreement; '

() the assets that it purports to mortgage, charge or assign under this Deed are free fom
- any security, Quasi-Security or option to purchase or similar right, in each case, other
~ than as expressly permitted under the Barclays Facility Agreement and the Mezzanine
Finance Subscription Agreement;

. {d)  its Securify Assets exist and, to the extent that any of its Security Assels is comprised
- ofrighis and/or remedies under or in respect of any instrument, document, agreement
“or arrangement (including any Monetary Claim, Insurance Policy, or Intellectusl
- Property), that instrument, document, agreement or arrangement is valid, legally
binding and, subject to the Legal Reservations, enforcesble in accordance with its
terms in each case where failure to comply with this paragraph {d) would have or -
would reasonably be likely to have & Material Adverse Effect under (and as defined
in} the Mezzanine Finance Subscription Agreement; and o
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{e) subject to the Intercreditor Agreement and the Barclays Facility Agreement no
instrument, document, agreement or arrangement to which any Chargor is a party -
- contains any prohibition on the creation, perfection or enforcement (or purported -
- creation, perfection or enforcement) of any Transaction Security {(including any
- transfer of title in any Security Asset pursuant to any such enforcement) and the entry
. into and performance by each Chargor of its obligations under this Deed do not
conflict with any term of any instrument, document, agreement or arrangement to
which it is a party in each case where such prohibition or conflict would have or .. -
. would reasonably be likely to have a Material Adverse Effect under {and as defined

_ * in)} the Mezzanine Finance Subscription Agreement.
82  Times for making representations and warranties -

~The representations and warranties sel out in this Deed (including in Clause 8.1 (General
- representations and warranties), Clause 9.1 (Information), Clause 10.1 (Representations and
. warranties - Investmenis) and Clause 12.1 (Representations and warranties ~ Insurance

- Policies) are subject to the Intercreditor Agreement:

{a) made by each Chargor on the date of this Deed (or the date on which’ that Chargor
- accedes to this Deed); and

- {b) . (unless expressed to be given at a specific date) deemed to be repeated by each =~
Chargor on each date before the Final Discharze Date on which any of the
_ representations and warranties set out in clause 16 (Representations) of the
Mezzanine Finance Subscription Agreement are repeated,

in each case by reference to the circumstances existing at that time.

- REAL PROPERTY
8.1 Information _
Each Chargor represents and warranis to.'ihe Security Beneﬁciary !ha.t:

(a) the information provided by that Chargor as to address, tenure, start date of lease,
parties {0 lease, term and current rent was true in all material respects at the date it
 was expressed to be given and (if later) as at the date of this Deed: and

~{b) as at the date of this Deed {or the date on which that Chargor accedes 1o this Deed),
* nothing has occurved since the date on which the information referred to in paragraph
{a} above was provided which, if disclosed, would make that information untrue or
- misleading in any material respect.

92 Documents of title relating to Real Property

Al any time following the full and final discharge of the secured 'ob!igatin'ns {(howsoever

described) under the Barclays Security Deed, each Chargor shall, immediately afier the

acquisition by that Chargor of any estate or interest in any Real Property or the creation of any
* new legal interest in any Real Property {including the grant of any new lease):

{a) deposit all deeds and documents of title relating to its Real Property with the Security
Beneficiary {or as the Security Beneficiary may direct); or '
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{b) deliver to the Security Beneficiary a solicitor’s undertaking from a firm of solicitors
- reguiated by the Law Society of England and Wales to hold such deeds and
* documents of title to the order of the Security Beneficiary (such firm and the terms of .
the undertaking to be acceptable to the Security Beneficiary).

- The Security Beneficiary is entitled to hold and retain all such deeds and documents of title or
the benefit of such underiaking (as the case may be) until the Final Discharge Date or, if -

. earlier, until the Real Property to which the relevant deeds or documents of title relate is -
released from the Transaction Security in accordance with the Finance Documents.

93 Property obligations
" {a) . Each Chargor must st all times keep all bui!dings,ﬁ!ant, machiﬁerys f'ixtures, fistings
- and other effects charged under this deed in good repair and in good working order
“and condition.

. (b) .~ Each Chargor must notify the Security Beneficiary promptiy of any indication given'
- to it that any of its Real Property is or may be listed in & register of contaminated land
or contaminative use, or similar register,

ey - Each Chargor must notify the Security Beneficiary if any environmental or other
' - condition exists which could have a Material Adverse Effect on the value of the Real
- Property.

(d} - Each Chargor - shall - indemnify the Security Beneficiary, and the Security -
- Beneficiary’s employees and agents, at all times against every claim, lability, loss or
- expense incurred directly or indirectly as a result of a Chargor’s failure to comply
- with any of its obligations, whether statutory or contractual relating the Real Property.

9.4 ~ Leases, possession, consolidation of morigages

() Mo Chargor may, without the Security Beneficiary’s prior written consent, exercise
any power of leasing, or accepting surrenders of leases of, any Rea! Property, or
(unless obliged 0 do so by law) extend, renew or vary any lease or tenancy
- agreement or give any licence to assign or underiet,

- (b} None of you may part with possession {otherwise than on the determination of any .
.. lease, tenancy or licence granted to you) of any Real Property or share the occupation .
~of it with any person, or agree to do so, without the Security Beneficiary’s prior
written consent.

(€) - Section 93 of the Law and Property Act 1925 dealing with the consolidation of
mortgages will not apply to this Deed. :

9.5 Land Registry and perfection

(a) Each Chargor undertakes o make a due application (or procure that such an
- application is made) to the Land Registry within five Business Days afler the date of
this Deed, in respect of all of its Real Property located in England and Wales and =~
listed in Part A of Schedule 2 (Secured Assets) (and, as proprietor of the relevant
- registered estate or the party entitled to be registered as such a proprietor (a5 the case
- may be), consents to such an application being made by or on behaif of the Security .
" Beneficiary): =
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{i) to register the legal mortgage created pursuant to this Deed in favour of the
Security Beneficiary;

‘(i) to enter a restriction in the following terms on the relevant register of title: - _

“No [Idisposition}/[or specify type of disposition]] of the registered estate
[(other than a charge)] by the proprietor of the registered estate], or by the -
proprietor of any registered charge, not being a charge registered before the

entry of this restriction,] is to be registerad without a wrilten consent signed
. by the proprietor for the lime being of the charge in the security agreement
. dated | 1 in favour of { ] referred to in the charges register or s
conveyancer'; and

@i} to enter a notice of the obligation of AXIL Dining Mezz Limited to make '
~ further advances to Yum Midco Limited.

(b) .. Immediately following the completion of the Land Registry application referred (o in
paragraph (2) above, each Chargor shall notify the Security Beneficiary of the same
and supply updated official copies of the relevant registers of title to the Security
Beneficiary or as the Security Beneliciary may otherwise direct.

' '{c} o Each Chargor shall immediately following the execution of this Deed: -

i provide written notice to the landlord of any leasehold property forming part
of that Chargor’s Real Property of any mortgage or charge created pursuant
to this Deed, such notice to be in a form satisfactory to the Security
Beneficiary and in accordance with the terms of the relevant lease; and

(i} use reasonable endeavours to procure that each such landlord delivers to the
Security Beneficiary s written acknowledgment of the notice referred to in
- paragraph (i) above in a form satisfactory to the Security Beneficiary. '

96  Future Real Property

{a) Each Chargor shail imrﬁeﬁiaie?y'mtiﬁf the Security Benéﬂéiary of any contract, - _
- conveyance, transfer or other disposition for the acquisition by it (or its nominee) of =~
. any Real Property. '

| -"(.b) ~In respect of any estate or interest in any Real Property acquired by any Chargor after
the date of this Deed, that Chargor shall (at its own cost):

(i) immediately foilowing the acquisition, execute and deliver, or procure that
- there is executed and delivered, to the Security Beneficiary one of the
- following:

- (A} if that estate or interest relates to Real Property in Fngland and
' - Wales, a legal morigage of that Real Property in favour of the
Security Beneficiary, in the form required by the Security
.- Beneficiary, that is supplementsal to, and on the terms and conditions
~ of, this Deed; or

R -(B'} - if that estate or interest relates to Real Properiy outside England and
' - Wales, an insirumeni appropriate 1o create a security interest
' equivalent to that sel out in paragraph (A) above in that jurisdiction .
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in respect of that Real Property in favour of the Séc'ur.ély Beneficiary,.

- containing such terms and conditions as the Security Beneficiary may
_require,

------------- in each case, to secure the payment and discharge of the Secured Obligations
----- {(and, pending the execution of any such instrument, that Chargor shall hold
- ali its estate and interest in that Real Property on trust for the Security -

Beneficiary, as security for the Secured Obligations);

. (ii) . if title to that estale or interest is (either before or afler the acquisition) .
: - registered or required to be registered under the LRA 2002, within five
- Business Days afler the acquisition: '

- (A)  duly register its acquisition of that Real Property at the Land - o
. Registry;

(B} as part of the application to the Land Registry to make the

' - registration referred to in paragraph (A) above, make a due

~ application {or procure that such an application is made) to register

the legal mortgage created in accordance with paragraph (b)i}A)

. above and to enter a restriction and a notice on the relevant registers

- of title, in each case, in accordance with paragraph {2} of Clause 9.5

- {Land Regisiry and perfection) or otherwise as required by the

Security Beneficiary; and

A{C) . immediately following the completion of the Land Registry -

- - applications referred to in paragraphs (A) and (B) above, notify the .
Security Beneficiary of the same and supply updaied official copies _
of the relevant registers of title to the Security Beneficiary or as the - -

. Security Beneficiary may otherwise direct; and

- (iii) . if that estate or interest is leasehold property, immediately foliowing the
. ' - acquisition, provide a written notice to the relevant landlord and use
reasonable endeavours to procure that such landiord delivers to the Security
Beneficiary a written acknowledgment of that notice, in each case, in
accordance with paragraph (c) of Clause 9.5 (Land Registry end perfection)
- or otherwise as required by the Security Beneficiary.

9.7 Title investigation

Subject to the terms of the Intercreditor Agreement, on and after the occurrence of an .
- Enforcement Event, each Chargor shall:

" {a) grant the Security Beneficiary and its lawyers all facilities within the power of that
~ Chargor 1o carry out investigations of title in respect of any Real Property and to o
. make such enquiries in relation to any Real Property as a prudent mortgagee might
carry out; and

(b} . as soon as practicable following a request by the Security Beneficiary, supply areport -
~as to the title of that Chargor in respect of any of its Real Property in relation to those
matters which might properly be sought to be covered by a prudent mortgagee in a
report of that nature,
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9.8 . Default — Real Property

- {a) I any Chargor fails to comply with any provision of this Clause 9, the Security
Beneficiary (and its agents and contractors) shall be entitled to do such things as the
. Security Beneficiary considers are necessary or desirable to remedy that failure.

(b} Each Chargor shall immediately on demand by the Security Beneficiary pay the Costs
and Expenses of the Security Beneficiary (and its agents and contractors) incurred in
connection with any action taken under paragraph (a) above, together with interest -
accruing on those Costs and Expenses at the Default Rate for the period from and
including the date on which those Costs and Expenses were incurred up to and
excluding the date on which they were reimbursed,

10.  INVESTMENTS
101 - Representations and wﬁrmnties—lnﬁesmient:s'. -

E Subjee:é to the Intercreditor Agreement each Chargor represents and warrants 1o the Security o
 Beneficiary that:

{(a) the Investments which it purports to mortgage or charge under this Deed are duly
authorised, validly issued and fully paid; '

1)) it has not nominated any person (other than the Security Beneficiary or the Security
- Beneficiary’s nominee) to enjoy or exercise any right relating to those Investments
- pursuant io Part 9 of the CA 2006 or otherwise;

_ (c)' it is the sole legal and beneficial owner of those Investments;

() " other than pursuant to the Barclays Security Deed, there is nothing in its (or any other
~ member of the Group’s) constitutional documents or any instrument, document,
agreement or arrangement to which it {or any other member of the Group) is 2 party
or otherwise which restricts or prohibits its entry into, or the performance by it of its _
- obligations under, this Deed or which could impede or impair any right or remedy of
' the Security Beneficiary under or in respect of this Deed, including in respect of the
perfection of any transfer of any Investments of any Chargor in each case in a manner
" which would have or would be reasonably likely to have a Material Adverse Effect:

{e) it (and each other member of the Group) is in compliance with its obligations under’
~ the CA 2006 and any associated law (and has complied with those obligations within |
any necessary timeframes) and has complied with the terms of any notice that it has
. received under section 790D or 790F of the CA 2006 within the timeframe specified
in that notice;

) it has not (and no other member of the Group has) received a Warning Notice or
' - Restrictions Notice under paragraph | of Schedule 1B to the CA 2006 in respect of
any Relevant Interest of any Chargor, any other member of the Group or any Affiliate
~ of any member of the Group;

(g) . it has not (and no other member of the Group has) issued a Warning Nofice or
Restrictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in respect of
- any Relevant Interest of any Chargor, any other member of the Group or any Affiliate
of any member of the Group; and
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o :h‘e.copy of its PSIC Regiétér {and that of each other member of the Group, in each
' - case, if that Chargor or other member of the Group is reguired (o maintain one) that
was delivered to the Security Beneficiary on the daie of this Deed:

(@D is correct, complete and in full force and effect;
(i) _:  has not been amended or superseded since that date; and

(i) - sets out the “required particulars” (within the meaning of section 790K of the
- CA 2006) and any other information prescribed under Part 21A of the CA
2006 {including section 790M) and/or any associated law, in each case, in
- relation to all of the Relevant Legal Entities and Persons with Significant
Control that are “regisirable” (within the meaning of section 790C(4) or
- section 790C(8), as applicable} in respect of that Chargor {(or that other
. member of the Group) in accordance with Part 21A of the CA 2006.

- 102 Perfection - Investiments

" (a) ~ Subject to the Intercreditor Agreement, each Chargor shall at any time following the
full and final discharge of the secured obligations (howsoever described) under the

o Barclays Security Deed, immediately upon becoming entitled to any Certificated -
investment, deliver to the Security Beneficiary or otherwise as the Security -
Beneficiary may direct, in the agreed form:

(D) all certificates, documents of title and other documentary evidence of =
ownership relating to its Certificated Investments; and

iy - all ransfers duly executed by that Chargor {or its nominee) in respect of 'its-: o
' .. Certificated Investments, undated and with the name of the transferee lefi
- blank or, if the Security Beneficlary requires, in favour of the Security
. Beneficiary (or the Security Beneficiary’s nominee). B

{b) - Subject to the Intercreditor Agreement, each Chargor shall at any time following the -
- full and final discharge of the sccured obligations (howsoever described) under the
Barclays Security Deed, immediately upon becoming entitled to any Investment:

(i deliver to the Security Beneficiary or otherwise as the Security Beneficiary
may direct, in the agreed form, all documents that the Security Beneficiary

- may require in respect of that Chargor’s Investments (unless delivered by that
 Chargor pursuant to paragraph {a) sbove), including amy documentary
evidence of ownership in respect of those Investments and any documents (o

enable the Security Beneficiary (or the Security Beneficiary’s nominee) or
- any purchaser to be registered as the owner of, or otherwise o obtain legai

. title to, those Investments;

(ii) . - inrespect of any of its Investments that are held by any nominee:

(A)  provide written notice to that nominee of any mortgage or charge
created pursuant to this Deed in any form that the Security
Beneficiary may require; and

(B) . procure that the nominee delivers to the Security Beneficiary 2 -
written acknowledgment of the notice referred to in paragraph (A) _
above in any form that the Security Beneficiary may require; and '
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(i) terminate, with immediate effect, any rights of any person {other than the

Security Beneficiary or the Security Beneficiary’s nominee) fo enjoy or
... exercise any right relating to any of that Chargor's Investments whether
........ o pursuant (o Part 2 of the CA 2006 or otherwise.

103 ' Changes to Investments

(a) . Other than as expressly permitied under the Mezzanine Finance Subscription
Agreemnent or as contemplated under the Sale and Purchase Agreement no Chargor
shall take, purport to tzke, omit to take or allow, or purport to allow, the taking of, or
omission to take, any action which:

(i) may result in the rights attaching to, in respect of or conferred by any

7 Investments of any Chargor being sltered in a manner which is adverse to the

interests of the Security Beneficiary or Barclays Bank PLC in its capacity as
secured party under the Barclays Security Deed;

(i) may prejudice the value of any Invesiments of any Chargor or the ability of
. the Security Beneficiary or Barclays Bank PLC in its capacity as secured
party under the Barclays Security Deed to realise the Transaction Security or

the Barclays Transaction Security in respect of those Investments; or

- (i) is otherwise inconsistent with the ferms of any Finance Document, the
- Barclays Facility Agreement or the Intercreditor Agreement.

). _'immediaie}y following the acquisition by any Chargor (or its nominee) of .éany
* Investments after the date of this Deed, that Chargor shall notify the Security . -
" Beneficiary of the same.

o | 104 - Rights after Enforcement Event

(a) Subject to the Intercreditor Agreement and at any time following the full and final -
- discharge of the secured obligations (howsoever described) under the Barclays
© Security Deed, on and after the occurrence of an Enforcement Event at any time o
following the full and final discharge of the secured obligations (howsoever -
+ described) under the Barclays Security Deed:

(1) the Security Beneficiary (or its nominee) may exercise {or refrain from
exercising) any voting rights, powers and other righis in respect of any
Investments of any Chargor a5 it sees fit and without any further consent or :
. authority on the part of any Chargor; and

() each Chargor imevocably appoints the Security Beneficiary (or the Security _

' Benehiciary’s nominee) as its proxy to exercise all voting rights, powers and
other rights in respect of its Invesiments with effect from the occurrence of -
that Voting Event to the extent that those Investments remain registered in -
that Chargor’s name (or thet of its nominee),

(b) Subject to the Intercreditor Agreement on and after the occurrence of an Enforcement
. Event subject to paragraph (a) above, each Chargor shall comply with or procure the
- compliance with any directions of the Security Beneficiary (or the Security

- Beneficiary’s nominee) in respect of any Chargor's Investments. '
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18.5  Other obligations relating to Investments

{8) . Subject to the Intercreditor Agreement, at any time when any Investments of a
" Chargor have been registered in the name of the Security Beneficiary (or the Security
. Beneficiary’s nominee), the Security Beneficiary (or its nominee, as applicable) shall
not be under any duty to ensure that any dividends or other income or disiributions
- paid or payable in respect of those Investments are duly and prompily paid or
- received by it (or its nominee). :

() Each Chargor shall indemnify the Sectirity Beneficiary (or the Security Beneficiary’s

- nominee, as applicable) against any loss or liability incurred by the Security

Beneficiary {or its nominee) as a consequence of the Security Beneficiary (or its
nominee) acting at the direction of a Chargor in respect of any of its Investments,

{c) Each Charger shall pay when due all calls or other payments that may be or bemme. =
- due in respect of any of its Investments,

" {d)- Subject to the Intercreditor Agreement, no Chargor shall nominate any person, other
than the Security Beoeficiary {or the Security Beneficiary’s nominee} or Barclays
Bank Bank PLC pursuant to the Barclays Security Deed to enjoy or exercise any right
relating to any of its Investments whether pursuant to Part 9 of the CA 2006 or
otherwise,

(&) - Immediately following the receipt by any Chargor or any other member of the Group -
- {or, in each case, its nominee) of any notice issued under section 790D or 790E of the -
- CA 2006 or any Warning Notice or Restrictions Notice issued under paragraph 1 of -
- Schedule 1B to the CA 2006 in respect of any Relevant Interest of any Chargor, any
- other member of the Group or any Affiliate of any member of the Group that Chargor
~(and Yum Midco Limited shall procure that such other member of the Group) shali
notify the Security Beneficiary of that receipt and immediately provide to the Security
. Beneficiary a copy of that notice, correspondence or other communication.

(f) - Without prejudice to paragraph (i) below, each Chargor (and Yum Midco Limited -
. shall procure that each other member of the Group) shall:

(i) notify the Security Beneficiary of iis intention to issue a Warning Notice or
_ Resirictions Notice under paragraph 1 of Schedule 1B to the CA 2006 in -
. respect of any Relevant Interest of any Chargor, any other member of the

~ Group or any Affiliate of any member of the Group; and

(i) provide to the Seccurity Beneficiary a copy of that Waming Notice or
"~ Restrictions Notice,

~"in‘each case, at least five Business Days before that Chargdr {or that other member of
- the Group} issues the Warning Notice or Restrictions Notice.

'.(g} - Each Chargor (and Yum Midco Limited shall procure that each other member of the .
- Group) shall immediately:

' (i) notify the Security Beneficiary of any change that it makes to its PSC o
. Register (if it is required to maintain one); and
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' (fi} ' provi&e’ to the Security Beneficiary a copy of its updated PSC Register (if it is
 required to mainiain one) in form and substance satisfactory to the Security .
Beneficiary.

h) Each Chargor (and Yum Midco Limited shall procure that each other member of the
' - Group) shail:

B ) comply with its obligations under the CA 2006 and any associated law within - R
' . any necessary timeframes; U

B (i} comply with the terms of any notice that it receives under section 790D or
. T90E of the CA 2006 within the timeframe specified in that notice; and

(iii)  comply with any other request for information that it receives in respect of
- any Investmenis of any Chargor or any Relevant Interest of any Chargor, any
- other member of the Grouwp or any Affiliate of any member of the Group, or
' that is made under any law or regulation or by any listing or other authority or
pursuant to any provision contained in any articles of association or other
. constitutional document, in each case, within the timeframe specified in that
- request or any other necessary timeframe,

and, in respect of paragraphs (h)(ii) and (h){iii) above, immediately following
compliance with the notice or request, that Chargor (and Yum Midco Limited shall

procure that such other member of the Group) shall provide o the Security

Beneficiary a copy of its response to that notice or request.

i) No Chargor (and Yum Midco Limited shall procure that no other member of the -
Group) shall exercise its right to issue 8 Warning Notice or Restrictions Notice under
paragraph | of Schedule !B to the CA 2006 in respect of any Relevant Interest of any

. Chargor, any other member of the Group or any Affiliate of any member of the
" Group.

(i) - MNo Chargor (and Yum Midco Limited shall procure that no other member of the
- Group) shall make any application (or similar) to the court under Schedule 1B to the
- CA 2006 in respect of any Relevant Interest of any Chargor, any other member of the
- Group or any Affiliate of any member of the Group without the Security
Beneficiary’s consent.

(k) . Each Chargor (and Yum Midco Limited shall procure that each other member of the
- Group) shall actively assist the Security Beneficiary with any application (or similar)
- to the court that it makes under Schedule 1B 1o the CA 2006 in respect of any -
Relevant Interest of any Chargor, any other member of the Group or any A ffiliate of _
- any member of the Group, and provide the Security Beneficiary with all information,
documents and evidence that it may reasonably request in connection with the same.

O “Each Chargor authorises the Security Beneficiary to:

(i) comply with the terms of any notice that the Seéurity Beneficiary receives
' under section 790D of the CA 2005; and '

i) - {on behalf of that Chargor) respond to:
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(A)  any notice that such Chargor receives under section 790D or 790F of
""" . - the CA 2006, where that Chargor fails to comply with the terms of -
- that notice within the timeframe specified in that notice; and

~ (B) . any request referred to in paragraph (h)(iii) above received by that
- Chargor, where that Chargor fails to comply with the terms of that -
- request within the timeframe specified in that request or any other .-
~ necessary timeframe,

and each Chargor waives any breach of clause 32 (Confidential Information) of the
- Mezzanine Finance Subscription Agreement that may occur as a result of the Security .
Beneficiary taking any action under this paragraph (1).

-10.6 - Default - Investmenis

{a) 1f any Chargor fails to make paymént of any calls or other Qpaymen'ts that may be or |
. become due in respect of any of its Investments, the Security Beneficiary (or the _
Security Beneficiary’s nominee) may make such payment on behalf of that Chargor. '

(b} Subject to the Intercreditor Agreement each Chargor shall immediately on demand by -
- the Security Beneficlary reimburse the Security Beneficiary (or the Security
Beneficiary’s nominee, as applicable) for all Costs and Expenses incutred by the
- Security Beneficiary (or its nominee) in connection with any payment made under
. paragraph {a} above, together with inferest accruing on those Costs and Expenses at -
the Default Rate for the period from and including the date on which those Costs and
. Expenses were incurred up to and excluding the date on which they were reimbursed.

10.7  Settlement and clearance systems
- {a) Each Chargor shall:

t) instruct (or procure that its nominee instriicts) any settlement or clearance
system to transfer any Investment held by that settlement or clearance system
for that Chargor (or its nominee) to an account of the Security Beneficiary (or

. the Security Beneficiary’s nominee) or to such other account as the Security
Beneficiary may direct, in each case, with that settlement or clearance
- sysiem; and

(i) - teke whatever action. the Security Beneficiary may request for -the
- - dematerialisation or rematerialisation of any Investments held in a settlement
- or clearance system,

'{'b) - Subject to the Intercreditor Agreement, the Security Beneficiary may, at the expense
of each Chargor, take whatever action the Security Beneficiary considers necessary
~for the dematerialisation or rematerialisation of any Investments of any Chargor,

11, PLANT AND MACHINERY
1L1 . Genersl obligations rclating to Plant and Machinery

- Each Chargor shall keep its Plant and Machinery in good repair and in gbod working o'rder.
and condition.
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12, INSURANCE POLICIES

121 Representations and warranties — Insurance Policies

Each Chargor represents and warrants to the Security Beneficiary that each of its Insurance
- Policies is, subject to the Legal Reservations, valid, legally binding and enforceable in :
_ accordance with its terms,

122 Other ebligations relating to Insurance Policics
{(a) - Subject to the terms of the Intercreditor Agreement, each Cha’rgér shall:

D take all reasonable and practicable steps to preserve and enforce iis rights and
© remedies under or in respect of its Insurance Policies, provided that the
- exercise of those rights and remedies is not inconsistent with the terms of the
Finance Documents;

(ii) keep the Security Assels insured; -

(iii)  without prejudice to the generality of .any other provision of this Clause 12
- and without limiting any assignment under this Deed:

(A} promptly pay all premiums and other monies payable under or in
connection with any of its Insurance Policies and supply to the
Security Beneficiary a copy of each of its Insurance Policies and
~ evidence reasonably satisfactory to the Security Beneficiary of the
) payment of those amounts; and

(B) ' not take, purport to take, omit to take or allow, or purport to allow,
- the taking of, or omission to take, any action which might render any
of its insurance Policies void, voidable or unenforceable.

B Subject to the terms of the Intercreditor Agreement, no Chargor shall, or shall purport
. - to, amend or waive any term of, or terminate, any of its Insurance Policies {oragresto -
" do 50) unless permitted by the Mezzanine Finance Subscription Agreement or the
 Barclays Facility Agreement.

(¢) - Before the occurrence of an Enforcement Event but subject to the other provisions of
- this Clause 12.2, each Chargor shali be entitled to exercise ail of the rights and

remedies expressed 1o be given to it under or in respect of its Insurance Policies and

any asseciated rights and remedies. ;

12.3 _ Default ~ Insurance Policies

(&) At any time following the full and final discharge of the secured obligations
(howsoever described) under the Barclays Security Deed, if any Chargor fails 1o
comply with any provision of this Clause 12, the Security Beneficiary may effect or

. renew any Insurance Policy on such terms, in such name(s) and in such amouni(s) as
. it considers to be necessary or desirable.

~.{b)" - Each Chargor shall immediately on demand by the Security Beneficiary reimburse the
Security Beneficiary for all Costs and Expenses incurred by the Security Beneficiary
. in connection with any action taken under paragraph (a) above, together with interest -
- accruing on those Costs and Expenses at the Default Rate for the period from and -
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including the date on which those Costs and Expenses were incurred up to and
excluding the date on which they were reimbursed.

12.4 - Exercise of rights on Enforcement Event

Subject to the terms of the Intercreditor Agreement, on and afier the otcurrence of an
Enforcement Event:

(2} the Security Beneficiary may exercise (without any further consent or authority on the
part of any Chargor and irespective of any direction given by any Chargor) any -
- Chargor’s rights or remedies {including direction of any payments to the Security .

- Beneficiary} under or in respect of any of its Insurance Policies; and

(b) - each Chargor shall hold any payment that it receives under or in respect of its
Insurance Policies on trust for the Security Beneficiary, pending payment to the
- Security Beneficiary for application in accordance with Clause 19 (dpplication of
- proceeds), and each Chargor waives its rights to any such payment,

13 - ENFORCEMENT OF TRANSACTION SECURITY
131 Timing and manner of enforeement

- {ay  Sublect to the terms of the Intercreditor Agreﬁemént,-'the Transaction Sec.m'i‘ay shall )
o . become enforceable and the powers referred to in Clause 13.2 (Extension and .
- variation of powers under the LPA 1925) shall become exercisable immediately:

(i} - upon the occurrence of an Enforcement Event;
(i) if any Dissolution occurs;

. (iii)"'_ if a Chargor requests the Security Beneficiary to exercise any of its POWErS
_under this Deed;

{iv) "~ upon the appointment of a Receiver or any person exercising any right or
remedy in respect of any security over any Security Asset or any other asset
of any Chargor; or

- '(v) _ | . if otherwise specified in any other provision of this Deed.

: (b)'-_." Notwithstanding paragraph (a) above, if the giving of any notice, rictification or
. instruction, the making of any filing or the taking of any perfection step or similar is
necessary or, in the reasonable opinion of the Security Beneficiary, desirable for the
- purposes of perfecting any Transaction Security or protecting any right or remedy of
- the Security Beneficiary under or in connection with this Deed, the Security
- Beneficiary may, subject to the terms of the Intercreditor Agreement, take that action
upon the occurrence of an Event of Default,

(cy. - Without prejudice to any other provisien of this Deed, but subject to the terms of the
~ Intercreditor Agreement, immedintely after the Transaction Security has become
. enforceable, the Security Beneficiary may, in its absclute and sole discretion and
- without notice to any Chargor or prior authorisation from any person, court or similar -
" body:
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(i) enforce all or any part of the Transaction Security and require the payment or

. transfer to it of any amounts, proceeds or assets held on trust by a Chargor for
its benefii: :

(i) . in the case of any right or remedy comprising or in respect of any Security -
o - Asset that has been assigned to the Security Beneficiary under this Deed, L
“exercise any such right or remedy as assignee; and/or '

{iEE) exercise afl or any of the powers, authorities and discretions conferred on the
" Security Beneficiary:

| (A} by the Intercreditor Agreement andfor the other Finance Documents
(inciuding this Deed); or

(B)  otherwise by law on mortgagees, chargees, assignees, receivers
. {whether or not the Securily Beneficiary has appointed a Receiver)
and/or administrators (whether or not any Chargor is in
. administration), '

_in each case, at the times, in the manner and on the terms that it sees ‘fit, or as
otherwise directed in accordance with the terms of the Intercreditor Agreement andfor
the other Finance Documents.

(d) . The Security Beneficiary shall not (and no agent, employee or officer of the Security -
Beneficiary shall} be liable to any Chargor for any loss arising from the manner in
which the Security Beneficiary enforces or refrains from enforcing the Transaction
Security, and any such person who is not a Party may rely on this paragraph (d) and

. enforce its terms under the Third Parties Act,

(e} . Without prejudice to any other provision of this Deed, but subject to the terms of the -
' Intercreditor  Agreement, upon and afier the Transaction Security becoming
- enforceable, each Chargor shall hold its Security Assets on trust for the Security
Beneficiary.

132 " Extension and variation of powers under the LPA 1925 L

(@)  The Secured Obligations shall be deemed to have become due and payable on the -
date of this Deed for the purposes of section 101 of the LPA 1925

(b} - The power of sale and other powers conferred by section 101 of the LPA 1925 .(as o
. - varied or extended by this Deed) and all other powers conferred on a mortgagee by .
. law shail be deemed to arise immediately after execution of this Deed. '

{e) - . Any restriction imposed by law on the power of sale (including under section 103 of |
. the LPA 1925) or the right of a mortgages to consolidate mortgages {including under -
- section 93 of the LPA 1923) shall not apply to the Transaction Security or this Deed,

{d) The Security Beneficiary may lease, make agreements for leases at a premium or
- otherwise, surrender, rescind or agree or accept surrenders of leases and grant options
- on such terms and in such manner as it shall consider fit without the need to comply
- with any of the provisions of sections 99 and 100 of the LPA 1925, For the purposes
of sections 99 and 100 of the LPA 1925, the expression “morigagor” shall include any
.. encumbrancer deriving title under the original morigagor and section 99(18) of the
 LPA 1925 and section 100(12) of the LPA 1925 shail not apply.
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Documents but at a time when amounts may or will become due, the Security Beneficiary {or -
8 Receiver) may, subject to the terms of the Intercreditor Agreement and in accordance with -

Clause 20.1 (Order of application) of this Deed, pay the proceeds of any recoveries effecled

by it into such number of suspense accounts as it considers appropriate. '

13.4  Exercise of powers

All or any of the powers conferred on mortgagees by the LPA 1925 as varied or extended by -
_ this Deed {(and all or any of the rights and powers conferred by this Deed on a Receiver) (in
_ . each case, whether express or implied) may be exercised by the Security Beneficiary without
- further notice to any Chargor at any time after the occurrence of an Enforcement Event, -
irrespective of whether the Security Beneficiary has taken possession of any Security Asset or
" appointed a Receiver,

13.5  Protection of third parties -

. {a)  No person (inciuding a purchaser) dealing with the Security Bencﬁééary or a Receiver
. orany of its or their respective agents shall be concerned to enquire: '

) (i) whether the Secured Obligations have become payable;

(i) . whether any power which the Security Beneficiary or that Receiver may .
- purport to exercise has become exercisable or is being properly exercised;

- (i) . whether any amount remains due under the Finance Documents; or

{iv) -~ how any money paid to the Security Beneficiary or to that Receiver is to be -
. applied,

- and aﬁy such person who is not a Party may rely on this paragraph (a) and enforce its
_ terms under the Third Parties Act.

(b)Y . Any person (including a purchaser) dealing with the Security Beneficiary or a
~ Receiver shall benefit from the protections given to purchasers (as that term is used in
“the LPA 1925) from a mortgagee by sections 104 and 107 of the LPA 1925, and to
persons dealing with a receiver by section 42(3) of the 1A 1986, and any such person
- who is not a Party may rely on this paragraph (b} and enforce its terms under the
- Third Parties Act.

(e} The receipi by the Security Beneficiary or any Receiver of any monies paid to the
- Security Beneficiary or that Receiver by any person (including a purchaser) shall be o
an absolute and conclusive discharge and shall relieve any person (including a
- purchaser) dealing with the Security Beneficiary or that Receiver of any obligation to - _
see to the application of any monies paid to or at the direction of the Security
Beneficiary or that Receiver, and any such person who is not a Party may rely on this .
- paragraph (c) and enforce its terms under the Third Pariies Act. Any sale or disposal
of any Security Asset and any acquisition, in each case, by the Security Beneficiary or
. any Receiver shall be for such consideration, and made in such manner and on such
terms as the Security Beneficiary or that Receiver sees fit,
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Ady o this Clause E3.S, purchaser includes any person acquiring, for money ér'money’s _
worth, any interest or right whatsoever in relation fo any Security Asset, :

13.6  No liability as mortgagee in possession

~ Noné of the Security Beneficiary, any Receiver (ox;.iany agént, eﬁiplﬁyﬁé Gr'é}fﬁ.cef of ah}r Qf _
them) shall be liable by reason of enlering into possession of a Security Assel:

- '-'{a) to account 8s morigagee in possession for any loss on realisation in respect of that
' ~ Security Assel; or '

(b} . for any act, neglect, default, omission or misconduct for which a mortgagee in
- possession might be liable,

L and'an'y such person who is not a Party may rely on this Clause 13.6 and enforce its terms o
under the Third Parties Act.

'13.7  Redemption of prier security L

(a) - Subject to the terms of the Intercreditor Agreement, the Security Beneficiary or any
- Receiver may at any time afier the occurrence of an Enforcement Event:

(N redeemn any prior security on or relating to any Security Asset or procure the
- transfer of that security to itsell; and

(i) settie and pass the accounts of any person entitled to that pz‘iér security, and
.- . any account so seftled and passed shall (subject to any manifest error) he
- conclusive and binding on each Chargor,

(b) Each Chargor shall on demand pay to the Security Beneficiary all principal monies
and intergst and all Costs and Expenses incidental to any redemption or transfer uader
this Clause 13.7, in each case, together with interest accruing on those amounts at the
Default Rate for the period from and including the date on which those amounts were

- incurred up to and excluding the daie on which they were reimbursed,

138 Right of appropriation

{a) . To the extent that any of the Sccurity Assets constitute “financial collateral” and this

"Deed and the obligations of a Chargor under it constituie a “security financial

collateral arvangement” (in each case, as defined in, and for the purposes of, the
 Financial Collateral Arrangements (No. 2) Regulations 2003 (51 2003 No. 3228) (the

- FCR Regulations)), upon and after the Transaction Security becoming enforceable, -

" the Security Beneficiary or any Receiver shall have the benefit of all the rights
conferred on a collateral tsker under the FCR Regulations, including the right o -
appropriate without notice to any Chargor (either on a single occasion or on multiple
occasions) all or any part of that financial collateral in or towards discharge of the - -
Secured Obligations and, for this purpose, the value of the financial collateral so
appropriated shall be in the case of any Investments (or any other financial collateral),
the market price of those Investments (or that other financial coliateral) determined - '

. (afier appropriation) by the Security Beneficiary or any Receiver in a commercially

- reasonable manner (including by reference to a public index or independent

~ valuation),
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by The Pértiés agree that the methods of valuation set out in paragraphs {a) above are

. commercially reasonable methods of valuation for the purposes of the FCR -
. Reguilations.

{c) - Each Chargor irrevocably and unconditionally agrees that the Security Beneﬁciary. o

may;
{i) delegate its rights under paragraph (a) above to one or more persons and that o
' - such delegates may exercise such rights on behalf of the Security Beneficiary;
and

(i) . distribute the right of appropriation referred to in paragraph (a) so that,
immediately upon the exercise of such right of appropriation, the Security
_ Beneficiary will become the legal and beneficial owner of the assets that have -
- been appropriated.

139" Relesse and/or disposal of Group Liabilities

~{a} - Subject to the terms of the Intercreditor Agreement, in respect of any disposal of any -
- Group Shares of any Chargor that is effected pursuant to, or in connection with, the -
enforcement of the Transaction Security, the Security Beneficiary or any Receiver
. shall be irrevocably authorised (at the cost of Yum Midco Limited and without any
consent, sanction, authority or further confirmation from the Security Beneficiary or
ary Chargor) to:

{i) release all or any part of any Group Liabilities owing to that Chargor at that - -
© time:; andfor

(i} dispose of all or any part of any Group Liabilities owing to that Chargor at
- that time,

in each case, on behalf of that Chargor (and, if neéessary, any party who isadebtor in =~ _
respect of those Group Liabilities), and in any manner and on such terms as the L
- Becurity Beneficiary or that Receiver sees fit.

" {b)  For the purposes of paragraph {(a) above, Group Shares means the Shares of any
~- Chargor that fall within paragraph (i) of the definition of Shares.

14, RECEIVER
141 Appointment of Receivers and administrators

(a) . Subject to the terms of the Intercreditor Agreement, the Security Beneficiary may, by
 deed or otherwise in writing (and signed by any officer, manager or authorised
. signatory of the Security Beneficiary) and without notice to any Chargor, appoint one
or more qualified persons to be a Receiver or Receivers, at any time:

(i} upon and after the Transaction Security becoming enforceable (whether or
not the Security Beneficiary has taken possession of any Security Assetl; or

{ii} - at the written request of any Chargor,

_ (b) . The Security Beneficiary may not appoint an administrative receiver over ény'
- Security Asset to the extent prohibited by section 72A of the 1A 1986.
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(e} - Section 109(1) of the LPA 1925 shall not apply to this Deed.

(d)  Ifthe Secwrity Beneficiary appoints more than one person as Receiver, the Secur.ity
~ Beneficiary may give those persons power to act either jointly or severally.

(e} Any Receiver may be appointed Receiver of all or any of the Security Assets or _
Receiver of a part of the Security Assets specified in the appointment. Inthecaseof - -
“an appointment of a part of the Security Assets, the rights conferred on a Receiver as
set out in Clause 14.6 (Powers of Receivers) shall have effect as though every
- reference in that Clause to any Security Assels is a reference 1o the part of those
assets so specified or any part of those assets.

()  Subject to law, the terms of the Intercreditor Agreemen't' and in the manner prescribed
by law, the Security Beneficiary may also appoint an administrator,

14.2  Moratoriom — Receivers

- The Security Beneficiary is not entitled to appoint a Receiver solely as a result of the
~ obtaining of a moratorium (or anything done with a view to obtaining a moratorium) under
- the 1A 2000

143  Removal of Recelvers .

- The Security Beneficiary may by notice in writing remove any Receiver appointed by it

{subject to section 45 of the A 1986 in the case of an administrative receivership) whenever it

- considers fit and eppoint a new Receiver instead of any Receiver whose appointment has
terminated for any reason.

144 Apent of Chargors-
(8} . Any Receiver shall be the agent of éach Cha'rg‘or' for all purposes énd'a’Ccordingiy
~shall be deemed to be in the same position as a Receiver duly appointed by a

morigages under the LPA 1925,

. (b) - Each Chargor is solely responsible for the contracts, engagements, acts, omissions, - .
 defaults and losses of a Receiver and for any liabilities incurred by a Receiver. '

'{c) The Security Beneficiary shall not incur any liability (either to a Chargor or any other
- person) by reason of the appointment of a Receiver or for any other reason.

145 . Remuneration
(a) - The Security Beneficiary may:
C (i) subject o section 36 of the 1A 1986, determine the remuneration of any
Receiver appointed by it and any maximum rate imposed by any low

(including under section 109(6) of the LPA 1925) shall not apply to this
Deed: and

(i) - direct the payment of the remuneration of any Receiver appointed by it out of
- monies accruing to that Receiver in iis capacity as such. '

- (b) Notwithstanding paragraph (a) above, the Chargors shall be liable for the payment of
the remuneration of any Receiver appointed by the Security Beneficiary and for all
. Costs and Expenses of that Receiver.
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14.6  Powers of Receivers

Notwithstanding any Dissolution applicable to any Chargor, any Receiver appointed pursuant
1o Clause 14.1 (dppointment of Receivers and adminisirators) shall have the following rights,
powers and discretions:

{8} all the rights, powers and discretions conferred by the LPA 1925 on mortgagors and '
~on mortgagees in possession and on any receiver appointed under the LPA 1925 (in -
each case, to the extent that those rights, powers and discretions do not limit any other -
right, power or discretion granted to any Receiver under this Deed);

R {:)] ali the rights, powers and discretions of an adminisirative receiver set out in Schedule
I to the 1A 1986 as in force on the date of this Deed (whether or not in force on the -
date of exercise) and all rights, powers and discretions of an administrative receiver
that may be added to Schedule 1 to the JA 1986 after the date of this Deed (in each . -
case, whether or not the Receiver is an administrative recelver (as defined in the JA
1986} and to the extent that those rights, powers and discretions do not limit any other
right, power or discretion granted to any Receiver under this Deed); '

(&) all the rights, powers and discretions expressed to be conferred upon the Security
- Beneficiary in any Finance Document (including this Deed), including all the rights, _
~ powers and discretions conferred upon the Security Beneficiary;

- {d) .. to take immediate possession of, get in and collect any Security Asset'and to require
- payment to him or to the Security Beneficiary of any Monetary Claims;

o carry on any business of any Chargor in any manner he considers {it;

{f) to enter into any coniract or arrangement and o perform, repudiate, succeed or vary
- any contract or arrangement to which any Chargor is a party;

(g} to appoint and discharge any managers, officers, agents, accountants, servants,
- workmen and others for the purposes of this Deed upon such terms as to remuneration
- or otherwise as he considers fit and to discharge any person appointed by any

" Chargor;

' (h) to raise and borrow money either unsecured or on the security of any Security Asset
either in priority to the Transaction Security created pursuant to this Deed or .-
. otherwise and generally on any terms and for whatever purpose which he considers
- fifg

(i) .. tosell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner, and on any terms, which he considers .
- fit, and for a consideration of any kind {which may be payable ina lump sum orby
- instalments spread over any period);

'. (i) ‘to settle, adjust, refer to arbitration, compromise and arrange any claim, account, :
dispute, question or demand with or by any person who is or claims to be a creditor of
any Chargor or relating in any way (o any Security Asset;

(k). Cto bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
- relation to any Security Asset which he considers fit;
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() togive a valid receipt for any monies and execute any assurance or thing which may
" be proper or desirable for realising any Security Asset;

_ i(m')' | to form a Subsidiary of any Chargor and transfer to that Subsidiary any Security -
. Asset; '

(n) T delegate his powers in accordance with this Deed;
(o) to lend money or advance credit to any customer of any Chargor; -

(p) toeffect any insurance and do any other act which a Chargor might do in the ordinary
. conduct of its business to protect or improve any Security Asset, in each case, as he .
- considers fif

(g} to purchase or acquire by leasing, hiring, licensing “or . otherwise (for such
' " consideration and on such terms as he may consider fit) any assets which he considers
* - necessary or desirable for the carrying on, improvement, realisation or other benefit

 of any of the Security Assets or the business of any Chargor;

'(r) . to exercise in relation to any Security Asset all the powers, authorities and things
- which he would be capable of exercising if he were the absolute beneficial owner of
- that Security Assel;

(s) . to make any payment and incur any expenditure, which the Security Beneficiary is,
- pursuant to this Deed, expressly or impliedly authorised to make or incur;

() .to do all other acts and things which he may consider desirable or necessary for
' realising any Security Asset or incidental or conducive to any of the rights, powers or
- discretions conferred on a Receiver under or by virtue of this Deed or law (as varied
. or extended by this Deed); and

- {u)  to use the name of any Chargor for any of the purposes set out in paragraphs (a) to (t)" _ '
. {inclusive) above, _

15.  DELEGATION

(@) . The Security Beneficiary or any Receiver may delegate (and any delegate may sub-
delegate) by power of attorney or in any other manner to any person any right, power
or discretion exercisable by it under this Dead,

: (b) “Any delegation under this Clause 15 may be made upon such terms (including the
- power to sub-delegate) and subject to such conditions and regulations as the Security
Beneficiary or any Receiver may consider fit.

e) None of the Security Beneficiary, any Receiver (or any agent, employee or offices of
any of them) shall be in any way liable or responsible to any Chargor for any loss or
liability arising from any act, neglect, default, omission or misconduct on the part of

. any delegate, and any such person who is not a Party may rely on this paragraph (c)
.- and enforee its terms under the Third Parties Act. '

(d) ~ References in this Deed to the Security Beneficiary or a Receiver shall be deemed to .
include references to any delegate or sub-delegate of the Security Beneficiary or
- Receiver appointed in accordance with this Clause 15,
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16, PRESERVATION OF SECURITY

' i16.1  Reinstatement

(@) - If any payment by a Chargor or any discharge or release given by the Security .
- Beneficiary {whether in respect of the obligations of any person or any security or
guarantee for those obligations or otherwise) is avoided or veduced as a result of
~ insolvency or any similar event:

D) the Hability of that Chargor and the relevant security or guarantee shall -
continue as if the payment, discharge, release, avoidance or reduction had not
orowred; and '

- (i) . the Security Beneficiary shall be entitled to recover the value or amount of
that security, guarantee or payment from that Chargor, as if the payment,
- discharge, avoidance or reduction had not occurred.

() o The Securily Beneficiary may concede or compromise any claim that any payment,
- security, guaraniee or other disposition is Hable to avoidance or restoration,

.16.2 . Waiver of defences

None of the obligations of any Chargor under this Deed or any Transaction Security shall be

affected by any act, omission, matter or thing (whether or not known to any Chargor or the
- Security Beneficiary) which, but for this provision, would reduce, release, prejudice or
 provide a defence to any of those obligations including;

" {a)  any time, waiver or consent, or any other indulgence or concession, in each case,
granted to, or composition with, any Chargor or any other person;

o (b) the release of any Chargor or any other person under the terms of any compositionor = -
arrangement with any creditor;

(¢} . the taking, holding, variation, compromise, exchange, rencwal, realisation or release
by any person of any rights under or in conneciion with any security, guarantee or ' s
indemnity or any docuraent, including any arrangement or compromise entered into -
by the Security Beneficiary with any Chargor or any other person;

(dy . the refusal or failure to take up, hold, perfect or enforce by any person any rights
“under or in connection with any security, guarantee or indemnity or any document
{including any failure to present, or comply with, any formality or other requirement
in respect of any instrument, or any failure to realise the full value of any rights

- against, or security over the assets of, any Chargor or any other person);

U {g)  the existence of any claim, set-off or other right which any Chargor may have atany
' - time against the Security Beneficiary or any other person; '

(i the making, or absence, of any demand for payment or discharge of any Secured
. Obligations;

o (g). “any amalgamation, merger or reconstruction that may be effected by the Security -
~ Beneficiary with any person, including any reconstruction by the Security Beneficiary
involving the formation of a new company and the transfer of all or any of the assets
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of the Security Ben&ﬁéiai’y to that company, or any sale or transfer of the whole or
any part of the undertaking and/or assets of the Security Beneficiary to any person;

-(h) any incapacity or lack of power, authority or legal personality or Dissolution, in each _
case, of any Chargor or any other person, or any change in the members or status of -
any Chargor or any other person;

(i)~ any variation, amendment, waiver, reledse, novation, supplement,  extension, -
restatement or replacement of, or in connection with, any Finance Document or any
~ other document or any securily, guarantee or indemnity, in each case, however
fundamental and of whatever nature (and including any amendment that may increase
* the liability of any Obligor or Chargor);

W any change in the identity of the Security Beneficiary or any variation of the terms of .
 the trust upon which the Security Beneficiary holds the Transaction Security; '

k) any unenforceability, illegality or invaiidity of any obligation of any person under any -
- Finance Document or any other document or any security, guarantee or indemnity; or

: () any Dissolution, insolvency or similar proceedings.
16,3 - Immediate recourse _
@ ~ Each Chargor waives any right it may have of first .requiring the SecurityBeneﬁcia'!j? N
' - {or any trustee or agent on its behalf) to proceed against or enforee any other rights or

security or claim payment from any person before claiming from or enforcing against
any Chargor under this Deed or any other Finance Document.

) (b) - The waiver in this Clause 16.3 applies irrespective of any law or any provision of a
Finance Document to the contrary,

164 Appropriations

 Subject to the Intercreditor Agfeémérit, on and aftér the occurrence of an Enforcement Event
and until the Final Discharge Date, the Security Beneficiary {or any trustee or agent on its
behalf} may:

C o {m) refrain from applying, appropriating or enforcing any monies, security or rights held
or received by it (or any trustee or agent on its behall) in respect of the Secured
Obligations, or apply, appropriate and enforce the same in such manner and order as

it considers fit (whether against the Secured Obligations or otherwise) and no Chargor -
shall be entitled to the benefit of the same; and '

{(b) ~ hold in an interest-bearing suspense account any monies received from any Chargor
or on account of any Chargor’s liability under this Deed or any other Finance
Diocument.

165 _ ' Deferral of Chargors’ rights _ _ _
- {a} - Until the Final Discharge Date and unless the Security Benécﬁéiary otherwise direcis,
no Chargor shall exercise any rights which it may have by reason of performance (or

a claim for performance) by it of its obligations under the Finance Documents {o:

{1 receive, claim or have the benefit of any payment, guarantee, indemnity,
contribution or security from or on account of any other Chargor or guarantor -
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-or surety of any Obligor’s or Chargor’s obligations under the Finance
Documents:

(i) - take the benefit {in whole or in part and whether by way of subrogation or-
- otherwise) of any rights of the Security Beneficiary under the Finance
Documents or ol any guarantee, indemnity or security taken pursuant fo, or in -
- connection with, the Finance Documents by the Security Beneficiary;

- {iii) - bring legal or other proceedings for an order requiring an Obligor to make
' - any paymeni, or perform any cbligation, in respect of which the relevant
Chargor has given a guarantee, security, undertaking or indemnity under the
- Finance Documents;

(iv)  exercise any right of set-off or counterclaim or any right in relation 1o any
“flawed asset” or “hold back” arrangement, in each case, against an Obligor;

(v} - exercise any right of quasi-retainer or other analogous equitable right; and/or -

T (vi) | claim, rank, prove or vote as a creditor of an Obligor in competition with the o
Security Beneficiary. B

(6} Ifany Chargor receives any benefit, payment or distribution in relation to any righi
- referred to in paragraph (a) above, it shall hold that benefit, payment or distribution,
to the extent necessary to enable all amounts which may be or become payable to the _
- Security Beneficiary by an Obligor or a Chargor under or in connection with the -
.- Finance Documents to be repaid in full and shall promptly pay or transfer the same to +
- the Security Beneficiary or as the Security Beneficiary may divect. If any benefir, .
- payment or distribution cannot be held on trust or is applied in non-compliance with
_ this paragraph (b), the relevant Chargor shall owe the Security Beneficiary a debt _
equal to the amount of the relevant benefii, payment or distribution and shall
- immediately pay or transfer that amount to the Security Beneficiary or as the Security
. Beneficiary may direct. All amounts received by the Security Beneficiary under this
- paragraph (b} shall be applied in accordance with Clause 19 (dpplication of
proceeds).

16.6 Security held by Chargors

i (a) . No Chargor shall, without the prior written consent of the Securiiy Beneﬁtiary, hold
- or otherwise take the benefit of any security from any other Obligor in respect of that
- Chargor’s liability under this Deed.

(b Each Chargor shall hold any security and the proceeds thereof held by it in breach of -
~ - this Clause 16.6 on trust for the Security Beneficiary and shall promptly pay or
transfer the same to the Sceurity Beneficiary or as the Security Beneficiary may
direct. Ifany security or proceeds cannot be held on trust or is or are applied in non- -
- compliance with this paragraph (b), the relevant Chargor shall owe the Security _
Beneficiary a debt equal to the amount of the relevant security or proceeds and shall =~
- immediately pay or transfer that amount to the Security Beneficiary or as the Security
- Beneficiary may direct. All amounts received by the Security Beneficiary under this
~ paragraph (b} shall be applied in accordance with Clause 19 (dpplication of
" proceeds).
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16,7  Additional security/non-merger

(@) . The Transaction Security created pursuant to this Deed is cumulative to, in addition
' © to, independent of and not in substitution for or derogation of, and shall not be
- merged into or in any way be excluded or prejudiced by, any other security (whether
given by a Chargor or otherwise) at any time held by or on behalf of the Security
Beneficiary in respect of or in connection with any or all of the Secured Obligations
- or any other amount due by any Chargor to the Security Beneficiary.

168 New accounts and raling off

(a) - The Security Beneficiary may open a new account in the name of any Chargor at any o
' - time ailer a subsequent security affects any Security Asset or if any Chargor is subiect
to any Dissolution.

(b}  If the Security Beneficiary does not open a new account in the circumstances referred
" to in paragraph (a) above it shall nevertheless be deemed to have done so upon the
cccurrence of such circumstances.

(c) ~ No monies paid info any account {whether new or continuing) after the accurrence of
the circumstances referred to in paragraph (a) above shall reduce or discharge the
- Becured Obligations.

17 FURTHER ASSURANCES
‘Each Chargor shall, at its own expense, take whatever action the Secutiiy Beneﬁéiary or a
Receiver may require or consider expedient for:

Lo {a) creating, perfecting or protecting any Transaction Security intended to be created by
- or pursuant 1o this Deed;

(b)) facilitating the realisation of any Security Asset;

ey g facilitating the exercise of any right, power or discretion exegéis;ab!e'b'y the Security
_ Beneficiary or any Receiver in respect of any Securily Assel,

o including:

{iy the execution of any legal m@rtgagé, charge, transfer, -cohv?eyané:e, '
- assignment or assurance of any property, whether to the Security Beneficiary -
~ orto its nominee;

(.ii.} - -the transfer of legal and/or equitable title in any cxisting or future Redl .
- Property to a third party (including after the exercise of any right of =
appropriation pursuant to Clause 13.8 (Right of appropriation)); and

R {11} * the giving of any notice, order or direction and the making of any filing or
e - registration,

- which, in any such case, the Security Beneficiary may consider expedient and on such terms
. as it considers fit.
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1&. POWER OF ATTORNEY *

18.1  Appointment

- (2) ~ Each Chargor by way of security irrevocably appoints the Security Beneficiary and
' . each Receiver severally as its attorney, with full power of substitution, on its behalf
- and in its pame or otherwise, at such time and in such manner as the attorney
considers fit:

(D) before the oceurrence of an Enforcement Event, to do-anythinig which that
Chargor is obliged to do under this Deed (but has not done);

(i) - on and after the occurrence of an Enforcement Event, to do anything which -
' ~ that Chargor is obliged to do under this Deed; and

SRR {11} Cto exercise any of the rights conferred on the Securify Beneficiary or any' g
' Receiver in refation to any Security Asset or under any Finance Document,
the LPA 1925 or the 1A 1986.

' (b) . The power of attorney conferred on the Security chﬁciary'and each Receiver
. pursuant to paragraph (2} above shall continue notwithstanding the exercise of any _'
right of appropriation pursuant to Clause 13.8 (Right of appropriation).

' 18.2 - Ratification

- Each Chargor ratifies and cénﬁrms and agrées il rafify and confirm whatever any attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in Clause
18.1 {Appoiniment).

183 Waiver _
- " Each Chargar wa'ilvesany breach of clause 32 (Confidential Information) of the Mezzanine .
Finance Subscription Agreement that may occur as a result of the Security Beneficiary taking
. any action under paragraph (a) of Clause 18.1 {Appointment). '

19, APPLICATION OF PROCEEDS
181 Order of application _
) Without prejudice to any other prbvision of this Deed, all amounts anid other proceeds
' -or assets received by the Security Beneficiary or any Receiver pursuant to this Deed

B ~or the powers conferred by it shall be applied in accordance with clause 13.1 -
. (Priorities) of the Intercreditor Agreement.

{b)" The order of application referred to in paragraph (a) above shall override ‘any
appropriation by any Chargor, h

192 Receiver’s receipts

 Section 109(8) of the LPA 1925 shall not apply in relation fo a Receiver appointed under this
. Deed. :

20, EXPENSES AND INDEMNITIES

o Subject to the Intercreditor Agreement, each Chargor shall:
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(8) immediately on demand, pay and reimburse the Security Beneficiary, attorney,
- manager or other person (including each of their respective agenis, employees and
_ officers} appointed by the Security Beneficiary or a Receiver under this Deed (each,

an Indemunified Person), on the basis of a full indemnity, all Costs and Expenses

- incurred by that Indemnified Person in connection with the holding, preservation or
enforcement or the attempted preservation or enforcement of the Security

- Beneficiary’s rights under this Deed or otherwise in connection with the performance
of this Deed or any docurents required pursuant fo {or in connection with) this Deed,
including any Costs and Expenses arising from any actual or alleged breach by any
person of any law, agreement or regulation, whether relating to the environment or =
otherwise (including the investigation of that breach), in each case, together with
interest accruing on those Costs and Expenses at the Default Rate for the period from

- and including the date on which those Costs and Expenses were incurred up to and
excluding the date on which they were reimbursed; and

'(b)._ | keep each Indemnified Person indemnified against any failure or delay in paying the
Costs and Expenses and interest referred to in paragraph (a) above.

.. Any Indemnified Person who is not a Party may rely on this Clause 20 and s:nfcrzcé its terms -
under the Third Partics Act.

- 21.  CHANGES TO PARTIES
211 Transfer by the Security Beneficiary

{8} The Security Beneficiary may at any time, without the consent of any Chargor, assign
- or otherwise transfer all or any part of its rights or obligations under this Deed to any
successor or additional Security Beneficiary appointed in accordance with the
_ Finance Documents provided that such transferee executes a deed in which they agree
_ to be bound by the terms of the Intercreditor Agreement. Upon that assignment or
transfer taking effect, the successor or additional Security Beneficiary shail act, and o
shall be deemed to be acting, as agent and trustee for itself and (in the case of a
- successor Security Beneficiary) in place of, or (in the case of an additional Security -
Beneficiary) in addition to, the current Security Beneficiary,

- (b) = Each Chargor shall, immediately upon a request from the Security Beneficiary, enter .
into such documents and do all such acts as may be necessary or desirable to effect
the assignment or transfer referred to in paragraph (a) above,

212 Transfer by the Chargors

 No Chargor may assign or transfer, or attempt to assign or transfer, any of its rights or -
" obligations under this Deed.
213 Changes to the Parties o o
. Each Chargor agrees to be bound by the terms of clauses 21 (ﬁ?ﬁang&s to the 'Pw"chaser) 022
{Changes to the Obligors) (inclusive) of the Mezzanine Finance Subscription Agreement and
authorises the Security Beneficiary to execute on its behalf any document the Security _
Beneficiary considers necessary or desirable in relation to the creation, perfection or _

- maintenance of the Transaction Security, the rights of the Security Beneficiary under this
.- Deed or any transfer or assignment contemplated by those provisions.
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214 Accession

(a) . Subject to the terms of the other Finance Documents, a member of the Group: _

() shail become a Party in the capacity of a Chargor on the date on which it o
- delivers a duly executed and completed Accession Document to the Security
" Beneficiary; and

{it) | by so delivering a duly executed and completed Accession Docuiment, shall |
- be bound by, and shall comply with, all of the terms of this Deed which are -
expressed to be binding on a Chargor,

- in each case, as il it had always been a Party as a Chargor, .

(by - Each Chargor consents to members of the Group becoming Chargors as contemplated
' by the Mezzanine Finance Subscription Agreement and irrevocably appoints the Yum
Midco Limited as its attorney, with full power of substitution, for ihe purposes of
executing any Accession Document for and on behalf of that Chargor.

22, MISCELLANEQUS
~22.1 Further advances

- {a)  The Security Beneficiary confirms 'ihai,'z«iuhjem to the terms of the Finance
- Documents, it is under an obligation to make further advances or other financial
~ accommodation to Yum Midco Limited. That obligation shall be deemed to be

* - incorporated into this Deed as if set out in this Deed,

- {b)  This Deed secures advances and financial accommodation already miade under the _
' Finance Documents and further advances and financial accommodation to be made
. under the Finance Documents.
- 222 Time deposits _

. Without prejudice to any right of set-off the Security Beneficiary may have under any Finance
Document or otherwise, if any time deposit matures on any aceount which any Chargor has
with the Security Beneficiary before the Final Discharge Date when: '
(a) the Transaction Security has become enforceable; and

(B) no amount of the Secured Obligations is due and pavable,

that time deposit shall automatically be renewed for such further maturity as the Security - '
. Beneficiary in its absolute and sole discretion considers appropriate unless the Security
Beneficiary otherwise agrees in writing.

223 Security Beneficiary’s liability

Nene of the Security Beneficiary or any Receiver {or any ageré%t, employee or officer of any of '
. them) shali (either by reason of taking possession of any Security Asset or for any other
- reason and whether as mortgagee in possession or otherwise) be liable to any Chargor or any
other person for any Costs and Expenses relating to:

(a) the realisation of any Security Asset or the taking of any other action permitied by ..
this Dieed; or
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{b) . resulting from or arising in connection with any act, neglect, default, omission or

 misconduct of the Security Beneficiary or any Receiver (or any agent, emplovee or
officer of any of them) in relation to any Security Asset or in connection with any -
Finance Document, '

in each case, except to the exient directly caused by its or his own gross negligence or wilful : '
misconduct, and each such person who is not a Party may rely on this Clause 22.3 and enforce
+ its terms under the Third Parties Act.

224  Failure to exceute and intention to be bound

(a)  Failure by onc or more Parties o execute this Deed (those Parties being -
- Non-Signatories) on the daie hereof shall not invalidate the provisions of this Deed as
between the other Parties who do execute this Deed.

.(b) " Each Non-Signatory may execute this Deed on a subsequent date and shall thereupon -
become bound by its provisions.

(€}~ The execution of this Deed by any person other than the Sccurity Beneficiary shall be
' - conclusive evidence of its intention to be bound by, and comply with, this Deedasa -
o Chargor in respect of its assets, including if its name is misdescribed, or if its name is -
. mot set out, in any applicable Schedule or provision of this Deed. '

225 Execution as a deed

" Each Party intends this Deed to take effect as 2 deed, and confirms that it is executed and - _
_ defivered as a deed, notwithstanding the fact that any one or more of the Parties may only
- execute this Deed under hand.

22.6  Determinations

Any ceriification or determination by the Seéurity'Benéﬁciary or any Receiver under any

Finance Document is, in the absence of manifest error, conclusive evidence of the matters 1o
- which it relates.

227 Joint and several lability

_The liabilities of each Chargor under this Deed shall be joint and several.

23, PARTIAL INVALIDITY
(@)  If at any time any provisicm of this Deed is or bécomés iﬁ\?alid, illegal or
- unenforceable in any respect under the law of any jurisdiction, that shall not in any
- way affect or impair;

fi) the legality, validity or enforceability of that provision under the law of any .
other urisdiciion; or :

(if) the legality, validity or'enfomeﬁbility’ of the remaining provisions under the -
- law of that jurisdiction or any other jurisdiction.

~The Parties shall enter inte good faith negotiations (but. without. any lability
- whatsoever in the eveni of no agreement being reached) to replace any invalid, illegal g
or unenforceable provision of this Deed, with a view to obiaining the same
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commercial effoct as thié‘ Deed would bave had if that provision had been valid, legal

and enforceable.

'24. TRUSTS

. If any trust intended to arise pursuant to any provision of this Deed or any other Finance

Document fails or for any reason (including the faws of any jurisdiction in which any assets,

- monies, payments or distributions may be situated) is ineffective, the relevant Chargor shall:

{a} hold at the direction of the Security Beneficiary the amount, proceeds or Security - '

Asset or other assets intended (o be held on trust; and

(b - owe the Security Beneficiary & debt equai io that amount or the valie of those

proceeds ot that Security Asset or those other assets and, if required by the Security - B
" Beneficiary, that Chargor shall immediately pay or transfer to the Security

Beneficiary, or as the Security Beneficiary may direct, an amount equivalent to that

debt. All amounts received by the Security Beneficiary under this paragraph (b) shall -~

~ be applied in accordance with Clause 19 (dpplication of proceeds).

25 AMENDMENTS

' _ Other than as provided in the Intercreditor Agreemient, this Deed may only be amended,

- modified or waived in any respect with the prior written consent of the Security Beneficiary,

such consent to be given with express reference to this Clause 25.

- 26, REMEDIES AND WAIVERS

* No delay or omission on the part of the Secufity Beneficiary in exercising any right or remedy -

provided by law or under this Deed shall impair, affect or operate as a waiver of that or any _

other right or remedy. The single or partial exercise by the Security Beneficiary of any right
- or remedy shall not, unless otherwise expressly stated, preclude or prejudice any other or
-+ further exercise of that, or the exercise of any other, right or remedy. The rights and remedies

- of the Security Beneficlary under this Deed are in addition to, and do not affect, any other
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rights or remedies available 1o it by law.

27." NOTICES

271 Notices

Subject to Clause 27.2 (Nofices through Yum Midco Limited), any notice or other

accordance with clause 27 (Nortices) of the Mezzanine Finance Subscription Agreement.

27.2  Notices through Yem Mideo Limited

~{a) - All communications and documents from 'any Char'g@r shall be sent 'lhmugh Yum

Mideo Limited and all communications and documents to any Chargor may be sent
through the Yum Mideo Limited,

- communication o be served under or in connection with this Deed shall be made in

(b} Any communicaiion or document made through or delivered to the Yum Midco

Limited in accordance with this Clause 27.2 shall be deemed o have heen made by or

- delivered to each relevant Chargor.



ey Each Chargor irrevocably authorises and appoints Yum Midco Limited to give and
- receive any other notices, acknowledgmenis or communications in connection with
this Deed, in each case, in such form as the Yum Midco Limited may agree with the

Security Beneficiary,

28, COUNTERPARTS

This Deed may be executed in any number of counterparts, and by each Party on separate
- counterparis. Each counterpart is an original, but all counterparis shall together constitute one -
and the same instrument. Delivery of a counterpart of this Deed by e-mail attachment or
- telecopy shall be an effective mode of delivery.

29. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with this Deed
" are governed by English law.

.30. ENFORCEMENT
36.1 - Jurisdiction
{a) - The courts of England hiave exclusive jurisdiction to settle any dispute arisingﬁm of
. or in connection with this Deed (including a dispute relating to the existence, validity

. or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (s Disparse).

by . - The Parties agree that the courts of England are the most appropriate and convenient
- courts to settle Disputes and accordingly no Party will argue to the contrary,

) - This Clause 30.1 is for the benefit of the Security Beneficiary only. As a result, the
- Security Beneficiary shall not be prevented from taking proceedings relating to a
. Dispute in any other courts with jurisdiction. :

.39,2-  Service of Process

{a) Without prejudice to any other mode éf service allowed under any relevant law, each
' _ Chargor (other than a Chargor incorporated in England and Wales):

H irrevocably appoints Yum Mideo Limited as its agent for service of process
in relation to any proceedings before the English courts in connection with

- this Deed (and Yum Mideo Limited, by its execution of this Deed, accepts .
- that appointment); and B

(i) " agrees that failure by an agent for service of process to notify the relevant
- Chargor of the process will not invalidate the proceedings concemed.

(b} If any person appointed as an agent for service of process is unable for any reason to _
_act as agent for service of process, Yum Midco Limited (on behalf of all the
. Chargors) must immediately (and in any event within 10 days of such event taking
place) appoint another agent on terms acceptable to the Security Beneficiary. Failing
this, the Security Beneficiary may appoint another agent for this purpose.

B - Each Chargor expressly agrees and consents to the provisions of this Clause 30 and
- Clause 29 (Governing Iaw).
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THIS DEED has been executed and defivered as s DEED on the date stated at the
beginning of this Deed,
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Nams of Original Chargo

Yum Bideo Limited

Engl

and and Wales .

10738057

1 JKS  Restaurents  Holdings | England and Wales (09667844
Lid
JKS Investments Limited England and Wales 09999628
Trishna Restaurants Limited | England and Wales (6272354
JKS Restaurants Limited England and Wales 08527749
Gymkhana Restaurants | England and Wales 08378387
Limited
Hoppers Restaurants Limited | England and Wales 09613935
Brigadiers Restaurants | England and Wales 09140842

-1 Limited
Chooza Reéiaurants Limited | England and Wales | 10062314 .
Motu Restaurants Limited England and Wales 08013722
Feniand Restaurants Limited | England and Wales 10455717
Mission Sato Limited England and Wales 10155784
Hubbledogs & Limited England and Wales 07987470
Lyle's Restaurant Limited England and Wales 08706499
BAO London Limiied England and Wales (8984539
Habor Restaurants Limited England and Wales 10651141
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SCHEDULE 2

SECURITY ASSETS

s . Part A o o 3

. - Real Property

Bubbledogs Leaseh{ﬁé | N§L931583 |

Limited basement floors, 70
h T Charlotte Sireet,
o _ London, WIT 400G o
Gymkhana Leasehold Basement and | NGL925252

Restaurants Limited ground  floor, 42

Albermarle  Street,

London, WIS 4JH _
Trishna Restaurants | Leaschold 17 Blandford Strest, NG£949221
Limited B London, WIU 3DG
Trishng Restsuranis | Leasehold 15 Blandford Street, | NGLS40222
Limited _ London, WU 3DG
" Part B
Shares _

JKS Restauranis Holdings Ltd | Trishna Restaurants Limited 185,237 ard:iﬁﬂry shares

JKS Restaurants Holdings Lid | JKS Investments Limited [ ordinary share

Trishna Hestaurants Limited JKS Restauranis Limited | ordinary share

Trishna Restaurants Limited Gymkhana Restaurants Limited I ordinary share

Trishna Restaurants Limited Hoppers Restaurants Limited 1 ordinary share

Trishna Restavrants Limited Brigadiers Restaurants Limited 1 ordinary share

Trishna Restavranis Limited

Chooza Restaurants Limited

I ordinary share

Trishns Restaurants Limited

Motu Restaurants Limited

i ordinary share

Trishnz Restavrants Limited

Fenland Restaurants Limiied

! ordinary share

Trishna Restguranis Limited

Mission Sato Limited

I ordinary share
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FORM OF DEED OF ACCESSION
" THIS DEED is made on [o]
. BETWEEN: . o
(Y [e](a co:ﬁp:é.ny' incorporated in .[Eﬂglénd and Wales] with regis%émd number i[.é} aﬁd
its registered office at [#]) fand [#] (a company incorporated in [England and Wales]

with registered number [e] and its registered office at {e])] ([[the}/[each an]]
Additional Chargory,

.(2)' o ] for itself and as attorney for each of the other Chargors a5 defined in the Security
© Agreement referred to below (the [MIDCO]); and

{3y - [a] (the Security Beneficiary).
. WHEREAS: _ - _
©(A)  [[[Thel/{Each]] Additional Chargor is a wholly-owned Subsidiary of [UK MIDCOL]

(B} The [UK MIDCO] has entered into a security agreement dated [e] (the Securipy
Agreement) between, among others, the [UK MIDCO] (as an Original Chargor), the
other Original Chargors and the Security Beneficiary.

(o " [IThe}{Each]} Additional Chargor has agreed to enter into this Deed and to becomea
' - Chargor under the Security Agreement. [{The}/[Fach}] Additional Chargor shall also,
.. by execution of separate instruments, become a party to the other Finance Documents
as an Obligor. '

ITISAGREED as follows: -

1. INTERPRETATION
(a) - Inthis Deed, unless the context otherwise réquires or a contrary indication appears: |

S () terms defined in the Security Agreement have the same meanings when used - '
in this Deed; and

.(ii) - the provisions of clause 1.2 (Construction) of the Security Agreement apply '
to this Deed as if set out in full in this Deed, except that references to the
- Becurity Agreement shall be construed as references to this Deed.

' :(.b.) ' ﬁzis Deed is a Finance Document and a Transaction Security Document. _
2. ACCESSION - |

. _. With effect from the date of this 'D:eed,' [[the}{each]] Additﬁiaﬂéi 'Cha?go'r: . | |
_ ‘(a} shall become a party to the Security Agreement in the capacity of 2 éhéfgor; and ._

(b)  shal be bound by, and shall comply with, all of the terms of the Security Agreement . - .
which are expressed to be binding on a Chargor, .
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~in each case, as if'it had always been a party to the Security Agreement as a Chargor,

3 CREATION OF SECURITY

31 General I S Lo o
Clauses 3.2 (Real Property) f0 3.9 (Floating charge) (inclusive) of this Deed apply without
prejudice to the generality of clause 2 (ecession) of this Deed.

3.2 Heal Properiy

" {a) - [[The}/[Each]] Additional Chargor charges by way of a 'i'e;ga] 'mé‘rsgage in favour of
' ' the Security Beneficiary all its right, title and interest in and to the Real Property in
England and Wales vested in it and listed in Part A of Schedule 2 (Secured Assets),

(b)Y  To the extent not the subject of a mortgage under paragraph (a) above, [[thel/[each]]
' ~Additional Chargor charges by way of a fixed charge in favour of the Security
Beneficiary all its present and future right, title and interest in and to its Real .

Property.
33 Investments L o _ _ o _
(@) [[The]/{Each]] Additional Chargor charges by way of a fixed charge in favour of the -
" Security Beneficiary all its present and future right, title and interest in and to each of
its Investments. :

o 34 Plant and Machinery - _ | o
[[The}/[Each]] Additional Chargor charges by way of a fixed charge in favour of the Security
Beneficiary all its present and future right, title and interest in and to its Plant and Machinery .
atiached to any Real Property.

35 Monetary Claims _ o
 [[Thel/Each]] Additional Chargor charges by way of a fixed charge in favoiir of the Security
_ Beneficiary all its present and future right, title and interest in and to ench of its Monetary
- Claimas,
' 3.6 Insurance Policies - _ _ _ _
. {{ﬂlé}fiﬁach}} Additional Cha&g’or éhm‘ges by'way of a fixed éhiirge in favour of the Security
- Beneficiary all its present and future right, title and interest in and to each of its Insurance
Policies.

37 Intelicctual Preperty

[{Thé]f[Each}} Additional Chargor charges by way of a fixed charge in favour of the Secﬁxrity _
- Beneficiary ail ifs present and future right, title and interest in and to its Intellectual Property
_ lin respect of that Additional Chargor]). -

38 Miseelianeous _ )
| (@)  {[Thel/[Each]] Additional Chargor charges by way of 2 fixed chéfgé in favour of the
' - Security Beneficiary (to the extent not otherwise assigned, charged or mortgaged

- under clauses 3.2 (Real Property) to 3.7 {(Intellectual Property) (inclusive) of this
- Deed) all its present and future right, title and interest in and to:
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(i) the benefit of any agreement, licence, consent or authorisation (statutory or
. otherwise) held by it in connection with its business or the use of any of its
- p85ets;

_-.{ié) . its goodwili;
i) | rights in relation to its uncalled capi.{.al;' |
v any letter of credit issued in its favour; and _
- (v) - any bill of exchange or other negotiable inst?uéﬁent held by it 3

{b) To the extent ihat a Security Asset is not effectively charged or mortgaged in favour
 of the Security Beneficiary in accordance with the applicable provisions of clauses _
3.2 (Rea! Froperty) 10 3.7 {fniellectual Property) (inclusive) of this Deed,
~ [{thel/{each]] Additional Chargor shall hold on trust for the benefit of the Security
" Beneficiary all its present and future right, title and interest in and to that Security
Asset.

39 i .Flaaténg charge _ o _ o
(a) . [[Thel{Each]] Additional Chargor charges by way of a floating 'f':harge in favour of
- the Security Beneficiary all its present and future assels, property, business,

undertaking and uncalled capital of whatever type and wherever located, in each case,
together with all Related Righis.

(b)  The floating charge created by [{thelf{each]] Additional Chargor pursuant to
- paragraph (a) above shall be without prejudice to, and shali rank behind, all
- Transaction Security that is a morigage, an assignment or a fixed charge, but shall
- rapk in priority {0 any other security interest created by any Chargor afier the date of
~ this Deed.

ey The floating charge created by [[the]/[each]] - Additional Chargor pursuant to -
paragraph (a) above is a “qualifying floating charge” for the purposes of paragraph 14
_of Schedule Bl to the JA 1986. Paragraph 14 of Schedule Bl to the 1A 1986 shall

" apply to this Deed,
4 _RELATIONSHIP BETWEEN ‘THIS DEED AND THE 'SECURETY o
AGREEMENT '

(8)  With effect from the date of this Deed:
| (i) the Security Agreement shall be read and ébnstrued for all purposes aé it

(A} [[the}]each}] Additional Chargor had been an original party to the )
- Security Agreement in the capacity of'a Chargor;

(B)  the rights, obligations and liahilities of, under or in connection with
- the Security Agreement apply to [[the}/{each)] Additional Chargorin -
the capacity of a Chargor; snd

| (C). ~the provisions of the Security Agreement which are consistent with
- this Deed, or in respect of which this Deed is silent, apply to
{thel/jeach]] Additional Chargor,
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o “but, in each case, so that the Transaction Security created on this accession
Lo ~ shall be created on the date of this Deed,;

{ii} - the provisions of the Security Agreement which are expressed to apply to the
SR o ~ Security Beneficiary, any Receiver or any other person shall apply to this
S Deed as if set out in full in this Deed except that references to the Security
- Agreement shall include this Deed; and

(i) unless the context otherwise requires, any reference in the Security
Agreement to “this Deed” and similar phrases shall include this Deed and all
references in the Security Agreement to any relevant schedule to the Security -

.- Agreement {or any part of i) shall include a reference to the schedule h
{Security Asseis) to this Deed (or relevant part of it). -

| (b) Without prejudice to any other provision of this Deed, all Transaction Security:
() is created in favour of the Security Beneficiary;

(i) is created free from any security interest (other than any Transaction Security -
. and any other sccurity interest permitted under the Mezzanine Finance
- Subscription Agreement); '

o (i) - - is created over the present and future assets of each Chargor; and

. {iv) . is a continuing security for the payment, discharge and performance of all of -
the Secured Obligations, shall extend to the ultimate balance of all amounts
~payable under the Finance Documents and shall remain in full force and
effect until the Final Discharge Date. No part of the Transaction Security
shall be considered to be satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

(¢} If[[the}/[an]] Additional Chargor purports to mortgage, assign or, by way of a fixed
- charge, charge an ssset (a restricted assef) under this Deed and that morigage,
. assignment or fixed charge breaches a term of a written agreement (a Restrictive )
- Contract) binding on [[the)/[that]] Additional Chargor in respect of that restricted
_asset because the consent of a person (other than any member of the Group, any
Alfiliste of any member of the Group, any [Investor] or any [Affiliate] of any
[Investor], each o counterparty) has not been obtained, then: '

| {i) t{the)/{that]] Additional Chargor shall notify the Security Beneficiary of the L
' - same immediately; |

(i1} - [subject to paragraph (iv) below, the rélevant mortgage, assignment or fixed -
- charge under this Deed shall extend (to the extent that no breach of that
- Restrictive Contract would occur) to the Related Rights in respect of that -
‘restricied asset but shall exclude the restricted asset itself:]

(iif} . "unless the Security Beneficiary otherwise requires, [[thel/[that]] Additional
- Chargor shall{ use best endeavours to] cobtain the consent of each relevant
- counterparly and, once obtained, shall promptly provide a copy of that
consent {0 the Security Beneficiary; and
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(iv)  [on and from the date on which [[the}/[that]] Additional Chargor obtains the |
consent of each relevant counterparty, that restricted asset shall become
 subject to a mortgage, an assignment or a fixed charge in favour of the
Security Beneficiary under each provision of clause 3 (Creation of security)
of this Deed which applies to the class of asset corresponding to that

- restricted asset].

(d) The Transaction Security created pursuant to this Deed by [{the}/[each]] Additional
- Chargor is made with full title guarantee under the LPMPA 1994, '

(e} - 1 the Security Beneficiary [reasonably Jeonsiders], on the basis of independent legal
- advice,] that any payment, security or guaraniee provided to it under or in connection
* with any Finance Document is capable of being avoided, reduced or invalidated by
- virtue of any applicable Iaw, notwithstanding any reassignment or release of any
- Security Asset, the Hability of {[the}/{each]} Additional Chargor under this Deed, the
- Becurity Agreement and the Transaction Security shall continue as if those amounts
- had not been paid or as if any such security or guarantee had not been provided.

' (f) . Each undertaking of [[the]/[an]] Additional Chargor (other than a payment obligation) - _
 contained in this Deed or the Security Agreement: '

(D) shall be complied with at all times during the period commencing on the date-
of this Deed and ending on the Final Discharge Date; and

| .(ii) -is given by [{the)/{that]] Additional Chargor for the benefit of the Security o
. Beneficiary. :

o (g) ' . Notwithstanding anything contained in this Deed or the Security Agreement or
' * implied to the contrary, [[the}/each]] Additional Chargor remains liable to observe
- and perform, and shall observe and perform, all conditions and obligations assumed
by it in relation to any of its Security Assets, The Security Beneficiary is under no
- obligation to perform or fulfil any such condition or obligation or to make any
payment in respect of any such condition or obligation,

~{h} If any Security Asset of [[the]/any]] Additional Chargor is held by any person
K (including any nominee) on behalf of [[the}/[that]] Additional Chargor, [{thel/[that]]
Additional Chargor shall procure that any such person performs the obligations of
- [ithel/ithat]} Additional Chargor in respect of that Security Asset under this Deed and
. the Sccurity Agreement.

5. [UK MIDCO] ACKNOWLEDGMENT . _ _ _
UK MIDCOY), for itself and as agent for each of the other Chargors under the Security - |
- Agreement, agrees to all matiers provided for in this Deed. :
6, EXECUTION A% A DEED o
Each party to this Deed intends this Deed to take effect as a deed, and ‘confirms that it is
-executed and delivered as 2 deed, notwithstanding the fact that any one or more of those
- parties may only execute this Deed under hand.
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7. COUNTERPARTS

This Deed may be executed in any number of counterparts, and by each party to this Deed on
- separate counterparts. Each counterpart is an original, but all counterparis shall together
~ constitute one and the same instrument. Delivery of s counterpart of this Deed by e-mail _
attachment or telecopy shali be an effective mode of delivery.

8. GOVERNING LAW

"This Deed and any non-coniractual obligations arising out of or in connection with this Deed
- are governed by English law,

- THIS DEED has been exccuted and delivered as a DEED on the date stated at the
beginning of this Deed. :
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SCHEDULE -
SECURITY ASSETS -

............ . ?al“tA

............ " Real Property

g i idcasehold
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[Additional |
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wswmsion



SIGNATORIES TO THE DEED OF ACCESSION

THE ADDITIONAL CHARGORI[S]

EXECUTED ss a DEED by Y
[o] | )
. acting by: B _ D

" Director
DirﬁectorfSecreiéry- -
OR

" EXECUTED asa DEED by
" acting by a director in the presence
of: '

Director .

Witness signature:

- Name:
.."Address: -
Cowen :
”_THE[UKBhncel_ -
EXECUTEDssaDEEDby )

el : _
. acting by: e S B

Director
 Director/Secretary -

OR
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EXECUTED as a DEED by

L :
acting by a director in the presence
of:

Director -~

‘Witness signature: B
Name:
'Address:'.. '
g THE smvmw BE&EF@AM :
o]
: By: .
. Addre’sls:.-- | ) -_..[Q}.
S Fax [ o

© Atention: [e]
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THE CHARGO

: EXECUTED s a DEED by

 YUM BIDCO LIMITED '
acting by a director in the presence
of: '

ot Vo Vmof e

s ek K
| -'.Witness.isignatufe'_ o |

- Namer  ega gz @M? M e
"_Addressf |

. EXECUTED asaDEEDby )

JKS RESTAURANTS HOLDINGS )

- LTD :
acting by a director in the presence |
el )

Director

Witness sigﬁétﬁre: :
. Name: _
.' - Address:
: EXECUTED asa BE’Eb' by _
JKS INVESTMENTS LIMITED

_acting by a director in the presence
of:

. Director .

© Witness signature; -
- Name:

| Address:
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SIGNATORIES TO THE SECURITY AGREEMENT

THE CHARGORS

EXECUTED asa DEED by Y
YUMBIBCO LIMITED L) e

acting by a director in the presénce “

of )

+ - Director

- Witness signature: '
Name:
Address:

" EXECUTED asa DEED by )
JKS RESTAURANTS HOLDINGS ).

CLTD -
acting by a director in the presence U P
of: . NP A

" Director o
' 'Hngah Lovells
sy Lo e s international LLP
. Witness signature; - - " Atiantic House
- Holborn Viaduot

. Name: &DPM \[M@\ - London

EC1A 2FG
Address:

. EXECUTED as a DEED by
JKS INVESTMENTS LIMITED

acting by a director in the presence
of

Director

- Witness éigiiainfé: SR o Hogan Lovells L
- . S ' international LLP
Name: SQ?EJL&,Q_. UW\ . Atlantic House

" Helbom Viaduct

. ) London
| _Address.. T B ECtA ZFG
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EXECUTED asa DEEDbBy y oo

TRISHNA RESTAURANTS ) . e :
- LIMITED - L
" acting by a director in the presence D R o o :

Diréctdr'_.. . .
. Hogén Lovells
international LLP

. Witness signature: © . Alantic House
" Holborn Viadue?

" Name; S{)PQ’LL‘L Vmer\ - Lé%rgﬁggg
_. - Address: .

- EXECUTEDasaDEEDby
: JHS RESTAURANTS LIMITED -
. acting by a director in the presence
Cof

R R "

" Director
e © " Hogan Lovalls
: ._Wzmess signature: .  tnternational LLP

: N . Adlantic House
Name: &ziﬁgu.@f 2 ~ Holborn Viaduct
Address:

" London
ECIA ZFG

EXECUTED asa DEED by 3

. GYMEHANA RESTAURANTS )
 LIMITED _

acting by a director in the presence }

oof )

; Diirector

Witness signature! -~ - . - Hogan Lovells |
' ' imernational LLP

T Y y - AHlantic House
o Name: gﬁp‘h&.& X‘[{Q’Lﬂz'mz - Holborm Viaduet
: : - London
Address: - - EBCIAQFG
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EXECUTED asa DEED by )

' HOPPERS RESTAURANTS ) P
LIMITED o
- acting by a director in the presence - ) o |
- of yo B

- Diirector

g oo R . Hogan Lovells -

Witness signature: S ' international LLP

' I : - Atlantic Huu;e . '
' . AR P - Hothorn Yiaduet -
mName: Soplue. Vietezen | Heler

. _ ' - BC1AZFG '

Address: o

EXECUTED 2saDEEDby -~ ).
BRIGADIERS  RESTAURANTS )

LIMITED .
- acting by a director in the presence )
of: o)

© Director

Hogan Lovells
international LLP
Atiantlc House

.._.Namﬁ‘! SQPW Vwﬁﬂ» - | Holborn Viaduct

Witness signature;,

o London
- Address: _ o 018 2FG

EXECUTED asaDEEDby ~ )

' CHOOZA RESTAURANTS )
- LIMITED - _ .
- - acting by a director in the presence S
- ob )

- Director -

. Witness signature; R Heéaﬁ Lovells
' LAY international LLP
 Name: SOPL ' VQ,LEZ@'L - Allantic House
:  Holborn Viaduct
. bondon

. Address: ECHA 2FG

LEN44TI0S 10070 . S - o Fige 44



EXECUTED as 2a DEED by
MOTU RESTAURANTS LIMITED -

. acting by 5 director in the presence
of:

R T e

- Director

DR - . HoganLovells -
.. Witness signature: ' Lo Imternational LLP
o ’ S S Atlantic House
- . ¥ -  Holborn Viaduet
Name; &SL\PM Vﬁm e
' : O ECIAZFG :
- Address: : B

EXECUTEDasa DEED by - )

FENLAND RESTAURANTS )
LIMITED .
- acting by a director in the presence I R
S SR I

" Director

. Witness Si ature: _ ~Hopan Lovells -
= ' ' T international LLP
Atlantic House

. Name: SOPLL(_,Q« \/Qﬂi@j_{fﬁ ' Sgi%@rn Viaduct
_ _ ondon
Address: - ECIAZFG '

EXECUTED as o DEED by
- MISSION SATO LIMITED

- acting by s director in the presence
of:

L T

" Director

Witness signamfei:;'. e L Hogan Lovells -
' R international LLP .
Name: h ‘!' g P2 en. . Atanlic Houss
‘§¥> VM .. Holbors Viaduct
- Address: _ ' é?f;iﬁgye
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EXECUTED asa DEED by 2
BUBBLEDOGS & LIMITED I 2
" acting by a divector in the presence P
of: S L

Director

' o . Hogan Lovells
Witness 5‘@33““‘3 . T international LLF‘
- Atlantic House

Name: SQQM \fﬁh@zﬁm _ Holborn Viaduct . o

Landon

~Address: ECiA2FG

- EXECUTED as a QEEB by
LYLE'S RESTAURANTS LIMITED

acting by a director in the presence
of:

Directar -

Witness Sigﬁamre L . . tlogan Lovells
) o International LLP
Aflantic House -
- Name: @L?D e \fﬁaﬁﬁm Holborn Viadust
_ _ London :
- Address: . o EBCIAZFG
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EXECUTED as a DEED by
BAO LONDON LIMITED
- - acting by a director in the presence
Cof .

Rl P

‘Director e

~ Hogan Lovells
o : e inlarnational LLP
P e i Allantic House '
MName: Cle Pl T foud e, WM\& _ 7 Holborn Viaduet
. : - R London
- Address: o SRR Lo ECIAZEG

. Withess signature;

EXECUTED asa DEED by
SABOR RESTAURANTS LIMITED .
acting by a director in the presence
of:

R . .

. Director - -
Hogan Lovells
international LLP
. " : ST - Allantic House
~Witness signature: : SUa T Y Hoiborn Viaduet
' Coe o Londoen
CoName: | SHALISTTE Anatin o HENDar - EC1A 2FG

' Addr@:ssi -

" THE SECURITY BENEFICIARY
 EXECUTED as a DEED by »
" AXIL DINING MEZZ LIMITED

~ acting by a director in the presence
- oft

Director

© Witness signature: -

MName:
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EXECUTED asa DEED by =
~ BAO LONDON LIMITEDR

- acting by a director in the presenice
of:

 Director ¢

 Witness signiature;

_ Name:

| Address:

EXECUTEDasaDEEDby -
SABOR RESTAURANTS LIMITED
acting by & director in the presence

- of:

“Director

Witness signature:
" Name;

. Address: o

. THE SECURITY BENEFICIARY
EXECUTED as a DEED by

AXIL DINING MEZZ LIMITED -

acting by a director in the presence -
-~ of

Mt gt

)

3

) Williart Shaw

- Director
.Wimess' signaiuﬁ‘ o
- Name  E Shantel Myrie
LONAATI0S1 0
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EXECUTED as a DEED by

. BAO LONDON LIMITED .
acting by a director in the presence
of:

- Director _ IR IR

Witness signature:
Name:

: Address.:- o o T

EXECUTED asa DEED by
SABOR RESTAURANTS LIMITED

acting by a director in the presence
of:

T Mams? s Vngme?

Director

-~ Witness signature:
Name:

. Address:

THE SECURITY BENEFICIARY
' EXECUTED 25 a DEED by |
. AXIL DINING MEZZ LIMITED

acting by a director in the presence
" of:

. TUED .'Fmg}..u Umvg.”.' N

Director .

 Witness signature: .

. _'Name:
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