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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8131739

Charge code: 0813 1739 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2018 and created by DP SHAYBAN LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th December 2018 .

Given at Companies House, Cardiff on 20th December 2018

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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THIS DEBENTURE is made on 18 DECEMBEL 2018

PARTIES

(1)

2)

DOMINO’S PIZZA GROUP PLC, a public company listed on the London Stock Exchange and
incorporated in England and Wales with company number 03853545 whose registered office
is at 1 Thorbury, West Ashland, Milton Keynes MK6 4BB (Chargee); and

DP SHAYBAN LIMITED, a company incorporated and registered in England and Wales with
company number 08131739 whose registered office is 3 Neptune Court Vanguard Way,
Cardiff CF24 5PJ (Chargor),

(each of the Chargee and the Chargor being a party and fogether, the Chargee and the Chargor
being the parties).

RECITALS

A

On the terms of a share purchase agreement (SPA) made on today's date between (1) the
Chargee and (2) FAL, the Chargee has agreed to sell fo FAL (a shareholder in the Chargor)
half of the issued share capita! of the Chargor.

B £5,700,000 of the consideration payable by FAL to the Chargee pursuant to the SPA shall be
satisfied by the issue of Loan Notes constituted by the Loan Note Instrument.

Cc The Chargor has agreed to grant the security contained in this deed to the Chargee in its
capacity as Security Trustee to secure the obligations of FAL in respect of the Loan Notes.

AGREED TERMS

1 Definitions and interpretation

1.1 The definitions and rules of interpretation in this clause apply in this deed (including the
Recitals).

1.2 The following expressions shall, unless otherwise provided, have the meanings set out

opposite them.

Administrator an administrator appointed to manage the affairs, business and property of the

Chargor pursuant to clause 9.10.

Book Debts all present and future book and other debts, and monetary claims due or owing to

the Chargor, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Chargor in relation to any of them.

Borrowed any indebtedness of the Chargor for or in respect of.

Money:

a. borrowing or raising money (with or without security), including any premium
and any capitalised interest on that money;

b. any bond, note, loan stock, debenture, commercial paper or similar
instrument;

c. any acceptances under any acceptance credit or bill discounting facility (or
dematerialised equivalent) or any note purchase or documentary credit
facilities;

d. monies raised by selling, assigning or discounting receivables or other
financial assets on terms that recourse may be had to the Chargor if those
receivables or financial assets are not paid when due;

e. any deferred payment for assets or services acquired, other than trade credit
that is given in the ordinary course of trading and which does not involve any
deferred payment of any amount for more than 60 days;

f. any rental or hire charges under any finance lease (whether for land,
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Business Day

Charged Assets

Encumbrance

Equipment

Event of Default

machinery, equipment or otherwise);

g. any counter-indemnity obligation in respect of any guarantee, bond,
indemnity, standby letter of credit or other instrument issued by a third party
in connection with the Chargor's performance of a contract:

h. any other transaction that has the commercial effect of borrowing (including
any forward sale or purchase agreement and any liabilities which are not
shown as borrowed money on the Chargor's balance sheet because they
are contingent, conditional or otherwise);

i.  any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or price (and when calculating the
value of any derivative fransaction, only the mark to market value shall be
taken into account); and

|- any guarantee, counter-indemnity or other assurance against financial loss
given by the Chargor for any Indebtedness of the type referred to in any
other paragraph of this definition incurred by any person.

a day other than a Saturday, Sunday or public holiday in England when clearing
banks in the City of London are open for normal banking business.

all the Land, assets, goodwill and undertakings of the Chargor present or future
for the time being subject to the security interests created by this deed (including
those listed in clause 3).

any mortgage, charge, pledge, lien or other security interest of any kind, and any
right of set off, assignment, trust, flawed asset or other agreement or arrangement
whatsoever for the purpose of providing security or having similar effect to the
provision of security, other than liens arising by operation of law in the ordinary
course of the Chargor's business.

all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the
time being owned by the Chargor, including any part of it and all spare parts,
replacements, modifications and additions.

any of the following events:

a. the Chargor fails to pay any of the Secured Liabilities when due, unless its
failure to pay is caused solely by an administrative error or technical problem
and payment is made within three Business Days of its due date;

b. the Chargor fails (other than a failure to pay referred to in paragraph (a) of
this definition) to comply with any provision of this deed and (if the Security
Trustee considers, acting reasonably, that the default is capable of remedy)
such default is not remedied within 10 Business Days of the earlier of (i) the
Security Trustee notifying the Chargor of the default and the remedy
required and (ii) the Chargor becoming aware of the defauit;

¢. any representation, warranty or statement made, repeated or deemed made
by the Chargor to the Security Trustee is (or proves to have been)
incomplete, untrue, incorrect or misleading in any material respect when
made, repeated or deemed made;

d. the Chargor suspends or ceases to carry on (or threatens to suspend or
cease to carry on) all or a substantial part of its business;

e. any Borrowed Money is not paid when due or within any originally applicable
grace period;

f.  any Borrowed Money becomes due, or capable of being declared due and
payable prior to its stated maturity by reason of an event of default (however
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FAL

Indebtedness

described};

any commitment for Borrowed Money is canceiled or suspended by a
creditor of the Chargor by reason of an event of default (however described);

any creditor of the Chargor becomes entitled to declare any Borrowed
Money due and payable prior to its stated maturity by reason of an event of
default (however described);

the Chargor stops or suspends payment of any of its debts or is unable to, or
admits its inability to, pay its debts as they fall due;

the value of the Chargor's assets is less than its liabilities (taking into
account contingent and prospective liabilities),

a moratorium is declared in respect of any Indebtedness of the Chargor;

the Chargor commences negotiations, or enters into any composition,
compromise, assignment or arrangement, with one or more of its creditors
with a view to rescheduling any of its Indebtedness (because of actual or
anticipated financial difficulties);

any action, proceedings, procedure or step is taken for the suspension of
payments, a moraforium of any Indebtedness, winding up, dissolution,
administration or reorganisation (using a voluntary arrangement, scheme of
arrangement or otherwise) of the Chargor;

any action, proceedings, procedure or step is taken for a composition,
compromise, assignment or arrangement with any creditor of the Chargor;

any action, proceedings, procedure or step is taken for the appointment of a
liquidator, receiver, administrative receiver, administrator, compulsory
manager or other similar officer in respect of the Chargor or any of its assets;

any event occurs in relation to the Chargor similar to those set out in
paragraphs i. to o. (inclusive) under the laws of any applicable jurisdiction;

a distress, attachment, execution, expropriation, sequestration or other
analogous legal process in any jurisdiction is levied, enforced or sued out
on, or against, the Chargor's assets and is not discharged or stayed within
21 days;

any Encumbrance on or over the assets of the Chargor becomes
enforceable;

any provision of this deed or any document under which the Chargor owes
obligations to the Security Trustee is or becomes invalid, unlawful,
unenforceable, terminated, disputed or ceases to be effective or to have full
force and effect;

the Chargor repudiates or shows an intention to repudiate this deed or any
document under which the Chargor owes obligations to the Security Trustee;

any event occurs (or circumstances exist) which, in the reasonable opinion
of the Security Trustee, has or is likely materially and adversely to affect the
Chargor's ability to perform all or any of its obligations under, or otherwise
comply with the terms of, this deed or any document under which the
Chargor owes obligations to the Security Trustee.

Furat Acquisitions Ltd, a company incorporated and registered in England and
Wales with company number 11800506 whose registered office is at 23 Neptune
Court Vanguard Way, Cardiff CF24 5PJ.

any obligation to pay or repay money, present or future, whether actual or
contingent, sole or joint and any guarantee or indemnity of any of those

OB01/MB01/3974007/DOM107/92




Insurance
Policy

Intellectual
Property

iInvestments

Land

Loan Notes

Loan Note
Instrument

LPA 1925

Permitted
Encumbrance

Receiver

obligations.

each contract and policy of insurance effected or maintained by the Chargor from
time to time in respect of its assets or business (including, without limitation, any
contract or policy of insurance relating to the Land, the Charged Assets or the
Equipment).

copyright, patents, know-how, trade secrets, trade marks, trade names, the right
to sue in passing off, design right, get-up, database right, customer lists, chip
topography rights, mask works, utility models, domain names and all similar rights
and, in each case: (i) whether registered or not, {ii) including any applications to
protect or register such rights, {iii) including all renewals and extensions of such
rights or applications, (iv) whether vested, contingent or future, (v) to which the
Chargor is or may be entitled and (vi} wherever existing and the benefit of any
agreement or any licence for the use of any such right.

all present and future stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable), negotiable instruments, warrants, loan
notes and any other financial instruments for the time being owned (at law or in
equity) or held by the Chargor, including any:

a.  dividend, interest or other distribution paid or payable in refation to any of the
Investments; and

b.  right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise,

any right or interest in or over land wherever situated, including (without limitation)
any buildings and fixtures on land, and the benefit of any covenants or rights
owed to any person or enforceable by such person by virtue of the ownership,
possession or occupation of land and/or all freehold and leasehold properties
(whether registered or unregistered) and all commonhold properties, how or in the
future (and from time to time) owned by the Chargor or in which the Chargor holds
an interest,

the loan notes constituted by the Loan Note Instrument and Loan Note shall be
construed accordingly.
the instrument made by FAL on or around the date of this deed constituting

£5,700,000 fioating rate guaranteed secured loan notes 2023 of FAL.
the Law of Property Act 1925,

a. any security granted pursuant to this deed;

b. any netting or set-off arrangement entered into by the Chargor in the
ordinary course of its banking arrangements for the purpose of netting debit
and credit balances;

c. any lien arising by operation of law and in the ordinary course of trading;

d. any security granted by the Chargor with the prior written consent of the
Security Trustee which may be given or withheld at its entire discretion; and

€. a debenture granted by (1) the Chargor in favour of (2) HSBC Bank plc
dated 17 January 2018.

a receiver appointed pursuant to this deed or to any applicable law, whether alone
or jointly, and includes a receiver and/or manager and an administrative receiver
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Secured
Documents

Secured
Liabilities

Security Period

Security Trust

Provisions

Security

Trustee

1.3

1.4

21

2.2

2.3

(if the Security Trustee is permitted to appoint such administrative receiver).

the Loan Notes, the Loan Note Instrument, all ceriificates issued under the Loan
Note Instrument and any document amending or varying or supplemental or
ancillary to the Loan Note Instrument.

any and all present and future moneys, obligations and fiabilities owed by FAL
and/or the Chargor to the Security Trustee, under or in connection with the
Secured Documents and this deed whether actual or contingent and whether
owed jointly or severally, as principal or surety or by way of indemnity, together
will all interest (including, without fimitation, default interest) accruing in respect of
those monies, obligations or liabilities.

the period starting on the date of this debenture and ending on the day on which
all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities are capable of being
outstanding.

the provisions set out in the Schedule relating to the Security Trustee.

the Chargee or any replacement trustee from time to time in its capacity as
security trustee under this deed.

Unless the context otherwise requires:

1.3.1

1.3.2

1.3.3
1.3.4

1.3.5

1.3.6

137

each gender includes the others;
the singular and the plural are interchangeable;

references to this deed include its Schedule,

references to persons include individuals, firms, companies, corporations,
partnerships, unincorporated bodies of persons, governments, state or agency of a
state or any association, trust, joint venture or consortium (whether or not having
separate legal personality);

including means including without limitation and general words are not limited by
example;

clause headings do not affect their interpretation; and

references to legislation exclude any re-enactment or madification after the date of
this deed to the extent they make any party’s obligations more onerous.

Writing includes manuscript but not fax or emait.

Chargor’s obligation to pay

The Chargor covenants with the Security Trustee that, subject to and with the benefit of the
Security Trust Provisions, it will, on demand, pay and discharge to the Security Trustee the
Secured Liabilities when they become due.

The making of one demand under this deed will not prevent the Security Trustee from making
any further demands.

The Security Trustee will not make any demand unless it is entitled to do so.
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3 Creation of security

3.1 As continuing security for the payment and discharge of the Secured Liabilities the Chargor
charges to the Security Trustee with full title guarantee:

3.1.1 by way of legal mortgage all freehold and leasehold property now vested in the
Chargor together with all buildings, fixtures (including trade fixtures) and fixed plant
and machinery from time to time on that property;

3.1.2 by way of fixed charge:

(a)
(b)
(c)

(d)

(e)
(f)

(h)
(i)

@)

(k)

all Book Debts;
all Equipment belonging to the Chargor;

all estates or interests in any freehold and leasehold property of the Chargor
(not being properly charged by clause 3.1.1) now and in the future vested in
the Chargor together with all buildings, fixtures (including trade fixtures) and
fixed plant and machinery from time to time on that property and all present
and future rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties in respect thereof;

all licences, consents and authorisations (statutory or otherwise) held or
required in connection with the Chargor's business or the use of any Charged
Assets, and all rights in connection with them;

all intellectual Property belonging to the Chargor;

all Investments;

all present and future goodwill in the Chargor;

all uncalled capital in the Chargor;

all monies from time to time standing to the credit of its accounts with any
bank, financial institution or other person, together with all other rights and
benefits accruing to or arising in connection with each account (including, but
not limited to, entitlements to interest);

all its rights in respect of each insurance Policy, including all claims, the
proceeds of all claims and all returns of premium in connection with each
Insurance Policy, to the extent not effectively assigned under clause 3.2; and
all ights under any agreement or instrument to which the Chargor is a party

and rights relating to the Charged Assets, to the extent they have not been
assigned fo the Security Trustee under clause 3.2.

3.2 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee assigns to the Security Trustee absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.21  all its rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premium in connection with each insurance Policy; and

3.2.2 the benefit of all other agreements, instruments and rights relating to the Charged
Assets.

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with ful title guarantee charges to the Security Trustee, by way of first floating charge, all the
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3.4

4.1

4.2

4.3

5.1

undertaking, property, assets and rights of the Chargor at any time not effectively mortgaged,
charged or assigned pursuant to clauses 3.1 and 3.2.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 3.3.

Crystallisation
The floating charge created by clause 3.3 will crystallise info a fixed charge:

411 automatically and instantly without notice if the Chargor resolves, without the
Security Trustee's prior written consent, fo take or takes any step not expressly
permitted by this deed to:

(a})  create an Encumbrance over any or all of the Charged Assets;
(b)  create a trust over any or all of the Charged Assets; or

(c)  dispose of any or all of the Charged Assets, except if such disposal is in the
ordinary course of the Chargor's business;

41.2 automatically and instantly without notice if any person resolves, without the
Security Trustee's prior written consent, to take or takes any step to levy any
distress, attachment, execution, sequestration or other process against any or all of
the Charged Assets;

41,3 automatically and instantly without notice if an Event of Default occurs.

Any asset acquired by the Chargor after crystallisation has occurred under clause 4.1 which
would be subject to a floating charge if crystallisation had not occurred will be charged by way
of a fixed charge, unless the Security Trustee confirms otherwise in writing.

Any charge by the Chargor that has crystallised under clause 4.1 may, by notice in writing
given at any time by the Security Trustee to the Chargor, be reconverted into a floating
charge in relation to the Charged Assets specified in the notice and, if no Charged Assets are
specified, the notice shall take effect over all the Charged Assets of the Chargor.

Chargor's representation and warranties

The Chargor represents and warrants to the Security Trustee as at the date of this deed as
follows:

511 That

(@) it is a duly incorporated limited liability company validly existing under the
laws of its jurisdiction of incorporation;

(b) it has the power to own its assets and carry on its business as it is being
conducted;

(c) it has the power to enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of, this
deed; and

(d)  no limit on its powers will be exceeded as a result of the borrowing of monies
from the Security Trustee or grant of security contemplated by this deed.

5.1.2 The entry into and performance by it of, and the transactions contemplated by, this
deed, do not and will not contravene or conflict with:

(a) its constitutional documents;
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{b)  any agreement or instrument binding on it or its assets or constitute a default
or termination event (however described) under any such agreement or
instrument; or

(c)y  any law or regulation or official order applicable to it.

5.1.3 The Chargor has obtained all required or desirable authorisations to enable it to
enter into, exercise its rights and comply with its obligations in this deed and to
make it admissible in evidence. All such authorisations are in full force and effect.

5.1.4 its obligations under this deed are legal, valid, binding and enforceable in
accordance with its terms,

5.1.5 No Event of Default has occurred or is continuing or is reasonably likely to result
from the Security Trustee making any loan to the Chargor or the entry into, the
performance of, or any transaction contemplated by this deed.

5.1.6  No other event or circumstance is outstanding which constitutes (or, with the expiry
of a grace period, the giving of notice, the making of any determination or any
combination thereof, would constitute)} a default or termination event (howsoever
described) under any other agreement or instrument which is binding on the
Chargor or to which any of its assets is subject which has or is likely to have a
material adverse effect on its business, assets or condition or ability to perform its
obligations under this deed.

5.1.7  No litigation, arbitration or administrative proceedings are taking place, pending or,
to the Chargor's knowledge, threatened against it, any of its directors or any of its
assets, which might be expected to have a material adverse effect on its business,
assets or condition, or its ability to perform its obligations under this deed.

5.1.8 This deed creates:

(a) A valid, legally binding and enforceable Encumbrance for the obligations
expressed to be secured by it; and

(b subject to registration under section 859A of the Companies Act 2008 and, in
the case of real property registration at HM Land Registry, a perfected
Encumbrance over the assets expressed to be subject to security it.

5.1.9  The Chargor is the sole legal and beneficial owner of the Charged Assets free from
any Encumbrance other than the Encumbrances created by this deed or a
Permitted Encumbrance.

5.1.10 The Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Assets and there are no covenants, agreements,
conditions, interests rights or other matters which may adversely affect the Charged
Assets in any matetial respect.

5.1.11 The Chargor has at all times complied in all material respects with all applicable
laws and regulations and has not breached any law or regulation which would
adversely affect the Charged Assets in any material respect.

3.1.12  No facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling any person to terminate or curtail its use.

5.1.13 The Charged Assets are not subject to terms entitling a third party to terminate or
limit the use of any facility necessary for the enjoyment and use of the Charged
Assets.

5.1.14 Nothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Land.
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5.2

6.1

5.1.15

5.1.16

51.17

5.1.18

there is no prohibition on assignment in any Insurance Policy and the entry into this
deed by the Chargor does not, and will not, constitute a breach of any Insurance
Policy or any other agreement or instrument binding on the Chargor or its assets.

No Encumbrance expressed fo be created by this deed is liable to be avoided or
otherwise set aside on the liquidation or administration of the Chargor or otherwise.

this deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over all
and every part of the Charged Assets in accordance with its terms (subject to any
Permitted Encumbrance).

In relation to the Investments:

(a) they are fully paid and are not subject to any option to purchase or similar
rights.

(b) no constitutional document of an issuer of an Investment, nor any other
agreement:

(i) restricts or inhibits any transfer cf the Investments on creation or
enforcement of the security constituted by this deed; or

(i)  contains any rights of pre-emption in relation to the Investments.

(c) the Chargor has complied with all notices relating to all or any of the
Investments received by it pursuant to sections 790D and 790E of the
Companies Act 2006.

(d) no warning notice has been issued under paragraph 1(2) of Schedule 1B of

the Companies Act 2008, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2008, in respect of all or
any of the Investments.

The representations and warranties set out in clause 5.1 are deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of
repetition.

Chargor's undertakings and covenants

The Chargor covenants not at any time, without the prior written consent of the Security
Trustee, to:

6.1.1

part with possession of, or transfer, sell, lease, assign or otherwise dispose of all or
any part of the Charged Assets, or attempt or agree to do so (except, in the ordinary
course of business, Charged Assets that are only subject to an uncrystallised
floating charge);

create, attempt to create, extend or allow to subsist any mortgage or other fixed
security, floating charge, debenture, charge or pledge (other than any Permitted
Encumbrance) or permit any lien (except a lien arising by operation of law in the
ordinary course of trading} or other encumbrance to arise on or affect all or any of
the Charged Assets;

permit any person to be registered as proprietor of any of the Charged Assets under
the Land Registration Act 2002 or create or permit to arise any unregistered interest
which overrides first registration affecting such property within Schedule 1 to that
Act, to become entitled to any proprietary right or interest which might affect the
value of any land fixtures or fixed plant and machinery charged by this deed;
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6.1.6

redeem or purchase its own shares;

cancel, assign or allow to lapse its interest under any material credit sale, hire
purchase, leasing, rental, licence or similar agreement other than in the ordinary
course of frading on the basis that the relevant business of the Chargor is
continuing as a going concern and to produce proof of payments due under such
agreements on request from the Security Trustee; or

do or allow any act or omission which may prejudice the value to the Security
Trustee of the Charged Assets in any material respect.

8.2 The Chargor covenants that it will, unless, in any case, the Security Trustee has given its
written consent otherwise:

6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

6.2.8

629

6.2.10

6.2.11

carry on its business properly and efficiently and not materially change how it
conducts its business;

supply to the Security Trustee within the stated periods such information relating to
the Chargor's business, assets and liabilities as the Security Trustee may
reasonably require;

notify the Security Trustee in writing of any breach of this deed or any Permitted
Encumbrance, promptly on it becoming aware of such breach;

in relation to ail Land forming part of the Charged Assets, observe all covenants, not
enter into any onerous or restrictive obligation, effect or allow any development
within the Town and Country Planning Act 1990 or the Planning Act 2008, do, allow
or omit anything infringing any statute or regulation and maintain, change or permit
or suffer to be changed the use and keep them in good and substantial repair;

maintain all plant, machinery, fixtures, fittings, vehicles, computers and office and
other equipment part of the Charged Assets in reasonable working order and
condition, having regard to the purposes for which they are used;

in relation to all Intellectual Property forming part of the Charged Assets, observe all
covenants and obligations and maintain and renew all relevant registrations, permits
and licences;

institute, pursue and defend proceedings relating to the Charged Assets as
reasonably required to protect their value;

at its own expense, keep insured any of the Charged Assets to their full
replacement value including professional fees and other expenses with reputable
insurers against risks normally insured for assets of that type in the name of the
Chargor;

punctually pay all insurance premiums, have the Security Trustee's interest noted
on the policy and produce the insurance documents including any receipt on
request of the Security Trustee and apply moneys received from insurance in
discharge of its obligations under this deed. If the Chargor does not maintain
insurance, the Security Trustee may do so at the Chargor's expense:

punctually pay, and indemnify the Security Trustee against, all moneys due in
respect of the Charged Assets; and

comply with all statutory, regulatory and other requirements applying to the Charged
Assefs.
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7

7.1

7.2

8.1

8.2

8.3

8.4

9.1

Liability of Chargor

The Chargor's liability in respect of the Secured Liabilities shall not be discharged or
prejudiced by:

711 the renewal, determination, variation or increase of any agreement between the
parties under which the Security Trustee has loaned money to the Chargor or the
acceptance or variation of any compromise, arrangement or settlement or the
omission to claim or enforcement of payment from any other person by the Security
Trustee; or

7.1.2  any security, guarantee, indemnity, remedy or other right held by or available to the
Security Trustee being or becoming wholly or partially illegal, void or unenforceable
on any ground; or

7.1.3 any other act or omission which, but for this provision, might have discharged or
otherwise prejudiced or affected the liability of the Chargor.

The Chargor may not require the Security Trustee to:

7.2.1 enforce any security or other right; or

7.2.2 claim any payment from, or

7.2.3 otherwise proceed,
against any other person before enforcing this deed against the Chargor.
Enforcement
The Security Trustee may enforce this deed at any time after.

8.1.1 the occurrence of an Event of Defauit; or

8.1.2 the floating charge has crystallised under clause 4.
The power of sale and other powers conferred by section 101 of the LPA 1925 {(as varied or
extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforceable.
At any time after the Security Trustee has demanded payment of the Secured Liabilities or if
the Chargor defaults in the performance of its obligations under this deed, the Chargor will
allow the Security Trustee or any Receiver, without further notice or demand, immediately o
exercise all its rights, powers and remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose to enter on any premises where a
Charged Asset is situated (or where the Security Trustee or a Receiver reascnably believes a
Charged Asset to be situated) without incurring any liability to the Chargor for, or by any
reason of, that entry.
At all times, the Chargor must use its best endeavours to allow the Security Trustee or any
Receiver access to any premises for the purpose of clause 8.3 (including obtaining any
necessary consents or permits of other persons) and ensure that its employees and officers
do the same.

Appointment, powers and removal of receivers and administrator

At any time after the security created by this deed becomes enforceable the Security Trustee
may without further notice appoint in writing any one or more persons to be a receiver or a
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8.2

9.3

9.4

9.5

9.6

9.7

receiver and manager. Where more than one Receiver is appointed they will have the power
to act separately (unless the appointment specifies otherwise).

The Security Trustee may determine the remuneration of the Receiver without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be a
debt secured by this deed, to the extent not otherwise discharged.

The appointment of a Receiver will not preciude the Security Trustee from appointing a
subsequent Receiver over all or any of the Charged Assets whether the previously appointed
receiver continues to act or not.

The Security Trustee may, without further notice (subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenever it thinks fit,
appoint a new Receiver in the place of any Receiver whose appointment may for any reason
have terminated.

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Security Trustee under the Insclvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and 109
of the LPA 1925 or otherwise.

The Receiver will be the agent of the Chargor and the Chargor will be solely liable for the
acts, defaults, and remuneration of the Receiver unless and until the Chargor goes into
liguidation after which the receiver shall act as principal. In no event will the Receiver become
the agent of the Security Trustee.

Any Receiver will have and be entitled to exercise all the powers set out in Schedule 1 and
Schedule 2 to the [nsolvency Act 1986 and the LPA 1925 and will also have the power, either
in his name or in the name of the Chargor:

9.71 tosell, exchange, convert into money and realise all or any of the Charged Assets in
respect of which it is appointed in any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as it thinks
fit. Any sale may be for any consideration that the Receiver thinks fit and a Receiver
may promote, or concur in promoting, a company to purchase the Charged Assets
to be sold; :

9.7.2 in connection with any sale or other disposition of the Charged Assets, to receive
the consideration in a lump sum or in instalments and to receive shares and loan
notes by way of consideration and may give valid receipt for all monies and execute
all assurances and things that may be proper or desirable for realising any of the
Charged Assets;

9.7.3 to undertake or complete any works of repair, building or development on any Land
and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out
any of the same.

9.74 to grant, or accept surrenders of, any options, licences or any other rights
whatsoever in the Charged Assets;

9.7.5 to repair, improve and make any alterations to, the Charged Assets, without the
consent of the Chargor;

9.7.6 1o provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any
terms, and subject to any conditicns, that it thinks fit. A Receiver may discharge any
such person or any such person appointed by the Chargor;
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9.7.7

9.7.8

9.7.9

9.7.10

9.7.11

9.7.12

9.7.13

9.7.14

9.7.15

9.7.16

9.7.17

to collect and get in the Charged Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Assets with like
rights;

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor;

to exercise any voting rights appertaining to the Chargor;

to make any arrangement, settlement or compromise between the Chargor and any
other person that it may think expedient,

to bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Charged Assets as if thinks fit,

to make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforcing
payments of any calls so made) the same powers as are conferred by the articles of
association of the Chargor on its directors in respect of calls authorised to be made
by them;

if a Receiver thinks fit, but without prejudice to clause 13, effect with any insurer any
policy of insurance either in lieu or satisfaction of, or in addition to, the insurance
required to be maintained by the Chargor under this deed;

for any purposes authorised by this clause 9, raise money by borrowing from the
Security Trustee (or from any other person) either unsecured or on the security of all
or any of the Charged Assets in respect of which it is appointed on any terms that it
thinks fit (including, if the Security Trustee consents, terms under which that security
ranks in priority to this deed);

to redeem any prior security and settle and pass the accounts to which the security
relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall
be deemed to be an expense properly incurred by the Receiver;

to do all other acts and things which the Receiver may consider desirable or
necessary for realising any Charged Assets or incidental or conducive to any of the
rights, powers or discretion conferred on a Receiver under or by virtue of this deed;
and

to exercise in relation to any Charged Assets all the powers, authorities and things
which he would be capable of exercising if he was absolute beneficial owner of the
same.

9.8 Neither the Security Trustee nor the Receiver will be liable to account as mortgagee in
possession or otherwise for any money not actually received by the Security Trustee or the

Receiver.

9.9 Section 109 of the LPA 1925 will not apply to this deed or to any security it creates.

9.10  The Security Trustee may, without notice to the Chargor, appoint any one or more persons to
be an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

9.10.1

Any appointment under this clause 9.10 shall:
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10

10.1

10.2

10.3

10.4

10.5
(i

11.1

11.2

(a) be in writing signed by a duly authorised signatory of the Security Trustee;
and

(b) take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986.

9.10.2 The Security Trustee may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 9.10 appoint
a replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified.

Powers of sale, leasing etc

Section 103 of the LPA 1925 shall not apply to this deed but the statutory power of sale will as
between the Security Trustee and a purchaser arise on and be exercisable at any time after
the execution of this deed but the Security Trustee will not exercise such power unless the
security created by this deed has become enforceable or after the appointment of a Receiver
under clause 8.4.

The statutory powers of sale, leasing and accepting surrenders exercisable by the Security
Trustee are extended to allow the Security Trustee to grant or surrender leases of any land
vested in the Chargor or in which it has an interest on such terms and conditions as the
Security Trustee may think fit provided that the security constituted by this deed has become
enforceable,

The statutory power of sale exercisable by the Security Trustee is extended to aliow the
Security Trustee to sever any fixtures from the land and sell them separately provided that the
security constituted by this deed has become enforceable.

No person dealing with the Security Trustee or a Receiver, its agents or delegates will be
concerned with whether this deed has become enforceable, whether any power exercised or
purported to be exercised has become exercisable, whether any of the Secured Liabilities
remain due upon this deed, as to the necessity or expediency of any stipulations and
conditions subject to which the sale of any Charged Asset is made, as to the propriety or
regularity of the sale of any Charged Asset or to see to the application of any money paid to
the Security Trustee or the Receiver, or its agents or delegates and each dealing shall be
deemed to be within the powers conferred by this deed and to be valid and effectual
accordingly.

Section 93 of the LPA 1925 will not apply to this deed or to any security it creates.
Attorney

By way of security the Chargor irrevocably appoints the Security Trustee, whether or not a
Receiver has been appointed, and any Receiver separately as its attorney with full power to
appoint substitutes and to delegate in its name and on its own behalf and as its act and deed
or otherwise at any time after this security has become enforceable to execute and deliver
and otherwise perfect any agreement, assurance, deed, instrument or document, or perform
any act that may be required of the Chargor under this deed, or may be deemed by such
attorney necessary or desirable for any purpose of this deed or to enhance or perfect the
security intended to be constituted by such attorney or to convey or transfer legal ownership
of any Charged Assets.

The Chargor will ratify and confirm all transactions entered into by any of its attorneys in the
proper exercise of their powers in accordance with this deed and all transactions entered into
by such attorney in signing, sealing, delivering and otherwise perfecting any assignment,
mortgage, charge, secutity, deed, assurance, document or act as aforesaid.
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12

12.1

12.2

13

13.1

13.2

13.3

Application of moneys received

Any money received under this deed will, subject to the discharge of any prior-ranking claims,
be paid or applied in the following order of priority:

12.1.1 in satisfaction of all costs, charges and expenses incurred and payments made by
the Security Trustee and/or any Receiver and of the remuneration of any Receiver,

12.1.2 in or towards satisfaction of the Secured Liabilities; and
12.1.3 as to the surplus, if any, to the person or persons entitled to it.

The Security Trustee may, in its absolute discretion on or at any time or times after demand
and pending the payment to the Security Trustee of the whole of the Secured Liabilities, place
and keep to the credit of a separate or suspense account any money received, recovered or
realised by the Security Trustee by virtue of this deed for so long and in such manner as the
Security Trustee may determine without any intermediate obligation to apply it in or towards
the discharge of any of the Secured Liabilities.

Indemnity

The Chargor will indemnify the Security Trustee against all and any costs, charges and
expenses arising:

13.1.1 out of any of the assets charged or assigned pursuant to clause 3 resulting in the
Chargor or the Security Trustee or the Receiver infringing or allegedly infringing any
third party rights; and

13.1.2 in relation to any proceedings referable to the Chargor brought against the Security
Trustee and/or the Receiver or to which the Security Trustee and/or the Receiver
may be joined whether as the plaintiff or defendant that relate io any of the Charged
Assets.

The Chargor will indemnify the Security Trustee and its agents fully at all times against any
claim, liability, loss or expense incurred by the Security Trustee directly or indirectly as a
result of any delay or failure of the Chargor in complying with clause & or with any iaw,
regulation, directive or code of practice applicable to the Chargor or to its business or the
Charged Assets or relating to the protection of the environment or to health and safety
matters.

Without prejudice to the generality of this clause the costs recoverable by the Security
Trustee and/or any Receiver under this deed shall include:

13.3.1 all reasonable costs incurred by the Security Trustee in preparing and administeting
this deed or perfecting the security created by it;

13.3.2 all reasonable costs, whether or not allowable on a taxation by the courts, of all
proceedings for the enforcement of this deed or for the recovery or attempted
recovery of the Secured Liabilities;

13.3.3 all money expended and all costs arising out of the exercise of any power, right or
discretion conferred by this deed;

13.3.4 all costs and losses arising from any default by the Chargor in the payment when
due of any of the Secured Liabilities or the performance of its obligations under this
deed; and

13.3.5 all administrative charges of the Security Trustee based on time spent by its
employees and agents in connection with the affairs of the Chargor.
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13.4

14

14.1

14.2

15

16

17

17.1

17.2

Money received or held by the Security Trustee pursuant to this debenture may, from time to
time after demand of all or any part of the Secured Liabilities has been made, be converted
into such currency as the Security Trustee considers necessary or desirable to discharge the
Secured Liabilities in that currency at National Westminster Bank plc's then prevailing spot
rate of exchange, as conclusively determined by the Security Trustee, for purchasing the
currency to be acquired with the existing currency.

Release

Subject to clause 14.2 below, on the expiry of the Security Period the Security Trustee will, at
the request and cost of the Chargor, execute all documents as the Chargor may reasonably
require to release the Charged Assets from the security constituted by this deed and reassign
the Charged Assets to the Chargor,

Any release, discharge or settlement between the Security Trustee and the Chargor will be
conditional upon no payment or security received by the Security Trustee in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, winding-up, administration, receivership or otherwise and,
notwithstanding any such release, discharge or settlement

14.2.1 the Security Trustee or its nominee will be at liberty to retain this deed and the
security created by or pursuant to this deed, including all certificates and documents
refating to the whole or any part of the Charged Assets, for such period as the
Security Trustee may deem necessary to provide the Security Trustee with security
against any such avoidance, reduction or order for refund; and

14.2.2 the Security Trustee will be entitied to recover the value or amount of such security
or payment from the Chargor subsequently as if such release, discharge or
settlement had not occurred.

Security Trustee

The Security Trustee will act as trustee for the Noteholders subject to and in accordance with
the Security Trust Provisions.

Continuing security

This deed will remain as continuing security in favour of the Security Trustee, regardless of
the settlement of any account or any other matter whatever and will be without prejudice and
in addition to any and all other rights, remedies or security which is or are in place now or in
the future in respect of any Charged Assets in favour of the Security Trustee for the payment
of the Secured Liabilities.

Miscellaneous

Survival

Notwithstanding termination of this deed, any provisions which have not been fully
implemented or performed remain in full force and effect and will continue to bind, and to be
enforceable against the relevant party and will not be extinguished or affected by any other
event or matter except a specific and duly authorised written waiver or release of the other
party to this deed.

Variation

Variations to this deed will only have effect when agreed in writing by the parties or their
authorised representatives.

OBO1/MB01/35874007/DOM107/92

16



17.3

17.4

17.5

17.6

17.7

17.8

17.9

17.10

17.11

17.12

18

18.1

Severability

The unenforceability of any part of this deed will not affect the enforceability of any other part.
Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically) by power

or attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause 11.

Waiver

Unless otherwise agreed, no delay, act or omission by either party in exercising any right or
remedy will be deemed a waiver of that, or any other, right or remedy.

Consent

Consent by a party, where required, will not prejudice its future right to withhold similar
consent.

Further assurance

Each party will, at the cost of the Chargor, do all further acts and execute ali further
documents necessary to give effect to this deed.

Rights of third parties

This deed is not enforceable by any third party under the Contracts (Rights of Third Parties)
Act 1999.

Assignment

17.9.1 The Security Trustee may, at any time and without the consent of the Chargor,
assign or transfer any or all of its rights and obligations under this deed.

17.9.2 The Chargor may not assign any of it rights or transfer any rights or obligations
under this deed.

Entire agreement

This deed and documents referred to in it represent the entire agreement between the parties
and supersede all previous agreements, term sheets and understandings, whether written or
oral.

Succession

This deed will bind and benefit each party's successors and assignees.

Counterparts

This deed may be signed in any number of separate counterparts. Each, when executed and
delivered by a party, will be an original; all counterparts will together constitute one
instrument.

Notices

A notice given to a party under or in connection with this deed shall be:
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18.2

18.3

18.4
19

19.1

19.2

20

20.1

20.2

18.1.1 in writing and in English (or be accompanied by an accurate translation into
English);

18.1.2  signed by or on behalf of the party giving it;

18.1.3  delivered personally or by any courier or delivery service (including the Royal Mail)
which records the time, date and location of the delivery as foilows:

(@)  if to the Chargor, at its registered office address for the time being for the
attention of Mr Shayban Al-lbrahim; and

{(b)  ifto the Security Trustee, at its registered office address for the time being for
the attention of Adrian John Bushnell (Company Secretary) and Jayne Fearn
{Head of Legal),

or, in any case, to such other address as may be notified in accordance with this
clause by the relevant party to the other party for such purpose, provided that such
replacement or other address in also in the United Kingdom.

Any notice, communication or document made or delivered by one person to another (or
others) under or in connection with this deed is deemed to have been received:

18.2.1  if delivered personally, at the time of delivery; or
18.2.2 in any other case, at the time at which it was recorded as having been delivered,

subject always to the proviso that if deemed receipt under the previous paragraphs of this
clause 18.2 is not within business hours (meaning 09:00 tc 17:30 Monday to Friday on a day
that is a Business Day), a notice shall be deemed received when business next starts in the
deemed place of receipt.

This clause 18 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

A notice given under or in connection with this agreement is not valid if sent by fax or email.
Confidential Information

The Security Trustee may disclose:

19.1.1 on a confidential basis to any actual or potential assignee or transferee of its rights
or obligations under this agreement in addition to any publicly available information
such information about the Chargor and its subsidiaries as the Security Trustee
(acting reascnably) shall consider appropriate; and

19.1.2 any information about the Chargor and its subsidiaries to any person fo the extent
that it is required to do so by any applicable law, regulation or court order.

On termination of this deed all confidential and other information relating to or supplied by a
party and which is or should be in the other's possession will be returned by the other or (at
the first party's option) destroyed and certified by an officer of the party destroying as
destroyed.

Governing law and jurisdiction

This deed and any dispute or claim arising out of, or in connection with, it, its subject matter or
formation (including non-contractual disputes or claims) shall be governed by, and construed
in accordance with, the laws of England and Wales.

The parties irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim arising out of, or in connection with, this deed, its
subject matter or formation (including non-contractual disputes or claims).

THIS DEED is delivered and takes effect on the date stated at the beginning of it.
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2.1

2.2

2.3

24

SCHEDULE - SECURITY TRUST PROVISIONS
Definitions

For the purposes of this Schedule:

“Noteholder’ means a person for the time being entered in the register maintained by the
Company for such purposes as the holder of any Notes (and "Noteholders’ shall be
construed accordingly).

"Specified Majority” means Noteholders holding for the time being more than half in
nominal value of all Notes then outstanding.

“Trust Property” means (a) the security powers, rights, titles, benefits and interests (both
present and future) constituted by and conferred on the Security Trustee under or pursuant
to this deed including, without limitation, the benefit of all covenants given in this deed, (b)

_ all monies, property and other assets paid or transferred to or vested in the Security Trustee

(or any agent of the Security Trustee) or received or recovered by the Security Trustee (or
any agent of the Security Trustee) pursuant to, or in connection with, this deed from the
Company from time to time, and (c) all money, investments, property and other assets at
any time representing or deriving from any of the foregoing, including all interest, income
and other sums of any kind received or receivable by the Security Trustee (or any agent of
the Security Trustee) in respect of the same (or any part thereof).

Security Trustee
The Security Trustee is hereby authorised in such capacity:

211 to enter into and execute this deed and to hold any and all security thereby
created as security trustee for itself and for the Noteholders, and

212 (whether or not by or through employees or agents) to take such action on the
Noteholders’ behalf and to exercise such rights, remedies, powers and discretions
as are specifically delegated to the Security Trustee this deed, together with such
powers and discretions as are reasonably incidental thereto.

The Security Trustee (in its capacity as security trustee only) shall, however, have no duties,
obligations or liabilities to the Noteholders beyond those expressly stated in this deed.

The Security Trustee shall not:

2.3.1 be obiiged to request anything or be obliged to make any enquiry as to any default
by the Company in the performance or observance of any of the provisions of the
Loan Note Instrument or this deed or as to the existence of a default unless the
Security Trustee has actual knowledge thereof or has been notified in writing
thereof by a Noteholder, in which case the Security Trustee shall promptly notify
the Noteholders of the relevant event or circumstance; or

232 be liable to any Noteholder for any action taken or omitted under or in connection
with this deed unless caused by its gross negligence or wilful misconduct.

The Security Trustee shall:

241 promptly deliver to each Noteholder a copy of each notice, certificate or other
document received by the Security Trustee from the Company for that Noteholder
under or pursuant to this deed; and

242 (subject to its being indemnified by the Noteholders pro rata to their registered
holdings of Notes and secured fo its satisfaction) take such action or, as the case
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may be, refrain from taking such action with respect to any default of which the
Security Trustee has actual knowledge or which it has been notified in accordance
with paragraph 2.3.1 as a Specified Majority, may reasonably direct provided that,
unless and untit the Security Trustee shall have received such directions, the
Security Trustee may, but shall not be obliged to, take such action or refrain from
taking such action in respect of such default as it shall deem advisable in the best
interests of the Noteholders.

25 The Security Trustee shall have no duty or responsibility, either initially or on a continuing
basis:

2.5.1 to provide any of the Noteholders with any credit or other information with respect
to the Company except as expressly provided in this deed, but shall provide to the
Noteholders copies of anything delivered by the Company to the Security Trustee;
or

2.5.2 to ascertain whether all deeds and documents which should have been deposited
with it have been deposited, or to investigate or make any enquiry into the tifle of
the Company to the Charged Assets or any part thereof, save for to the extent that
a Noteholder instructs the Security Trustee to request that a deed or document is
deposited with it by the Company or to make such an enquiry, the Security Trustee
shall do s0 as soon as reasonably practicable and deliver the deed or document or
communicate the response to the Noteholder as soon as possible.

2.6 The Security Trustee shall not have any responsibility to any Noteholder:

2.8.1 on account of the failure of the Company to perfoerm any of its obligations under
the Loan Note Instrument or this deed; or

262 for the financial condition of the Company; or

263 for the completeness or accuracy of any staterments, representations or warranties
in the Loan Note Instrument or this deed or any document delivered under the
Loan Note Insirument or this deed; or

264 for the execution, effectiveness, adequacy, genuineness, validity, enforceability or
admissibility in evidence of the Loan Note Instrument or this deed; or

265 to investigate or make enquiry into the title of the Company to the Charged Assets
or any part thereof; or

266 for the failure to register this deed or of any certificate, report or other document
executed or delivered under the Loan Note Instrument or this deed at the
Company’s registered office or elsewhere; or

2867 for the failure to register this deed in accordance with the provisions of the
documents of title of the Company to any of the Charged Assets; or

2638 for the failure to effect or procure the registration of any floating charge created by
this deed by registering under the Land Registration Act 1925 or the Land
Registration Act 2002 {or any Act amending or extending the same) any notice,
caution or other entry prescribed by or pursuant to the provisions of the said Acts
against any land for the time being forming part of the Charged Assets; or

2869 for the failure to take or require the Company to take any steps to render this deed
effective as regards the Charged Assets outside England or Wales or to secure
the creation of any ancillary charge under the laws of the jurisdiction concerned; or
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27

2.8

2.9

210

2.6.10 otherwise in connection with this deed or its negotiation or for acting (or, as the
case may be, refraining from acting) in accordance with the instructions of a
Specified Majority; or

26.11 for the negotiation of this deed.

The Security Trustee shall be entitled to rely on any communication, instrument or document
reasonably believed by it to be genuine and correct and to have been signed or sent by the
proper person and shall be entitled to rely as to legal or other professional matters on
opinions and statements of any legal or other professional advisers selected or approved by
it.

Subject to the rights of any prior chargees, the Security Trustee shall be entitled to place all
deeds, certificates and other documents relating to the Charged Assets deposited with it
under or pursuant to this deed in any safe deposit, safe or receptacle selected by the
Security Trustee or with any solicitor or firm of solicitors and shall make any such
arrangements as it thinks fit for allowing the Company, the Noteholders or any prior chargee
access to, or its solicitors or auditors possession of, such documenis when necessary or
convenient and the Security Trustee shall not be responsible for any loss incurred in
connection with any such deposit, access or possession.

The Security Trustee shall refrain from doing anything which would be contrary to any law of
any jurisdiction or any directive, regulation or regulatory requirement of any country (or any
agency thereof) and shall do anything which is necessary to comply with any such law,
directive, regulation or regulatory requirement.

In relation to the Trust Property, the Security Trustee:

2.10.1  shall, without prejudice to any of the powers, discretions and immunities conferred
upon trustees by law (and to the extent not inconsistent with the provisions of the
Loan Note Instrument or this deed), have all the same powers and discretions as a
natural person acting as the beneficial owner of such property and/or as are
conferred upon the Security Trustee by this deed;

2.10.2 shall be entitled to invest monies forming part of the Trust Property and which, in
the opinion of the Security Trustee with the consent of a Specified Majority, may
not be paid out promptly following receipt in the name or under the control of the
Security Trustee in any of the investments for the time being authorised by law for
the investment by trustees of the trust monies or in any other property or
investment whether similar to the aforesaid or not or by placing the same on
deposit in the name or under the contro! of the Security Trustee as the Security
Trustee may think fit without being under any duty to diversify its investments and
the Security Trustee may at any time vary or transpose any such property or
investments for or into any others of a like nature and shall not be responsible for
any loss due to depreciation in value or otherwise of such property or investments
{and on the basis that any investment of any part or all of the Trust Property may,
at the discretion of the Security Trustee, be made or retained in the names of
nominees),

2.10.3  with the prior written consent of a Specified Majority, may in the conduct of any
trusts constituted by this deed and in the conduct of its obligations under and in
respect of this deed (otherwise than in relation to its right to make any declaration,
determination or decision), instead of acting personally, employ and pay any agent
(whether being a lawyer, chartered accountant or any other professional) fo
transact or concur in transacting any business and to do or concur in doing any
acts required to be done by the Security Trustee (including the receipt and
payment of money) and on the basis that (i} subject to the approval of quotations
by a Specified Majority and the Company, any such agent engaged shall be
entitled to be paid all professional fees for business transacted and acts done in
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connection with such trusts and (i) the Security Trustee shall not be bound fo
supervise or be responsible for any loss incurred by reason of any of any act or
omission of any such agent if the Security Trustee shall have exercised
reasonable care in the selection of such agent (which, without limitation) shall
conclusively be deemed to be the case in respect of any agent approved in writing
by a Specified Majority and the Security Trustee shall not be responsible for any
loss incurred by reason of any act or omission of any such agent:

2104 to the extent that the Security Trustee is not reimbursed by the Company for
amounts which it is entitled to recover from the Company under this deed or does
not obtain reimbursement under the indemnity set out in paragraph 2.10.8, each
Noteholder shall reimburse the Security Trustee rateably (pro rata to its registered
holding of Notes) on demand for the charges and expenses incurred by the
Security Trustee in connection with the negotiation, preparation and execution of
the Loan Note Instrument and this deed and/or in contemplation of, or otherwise in
connection with, the enforcement or attempted enforcement of, or the preservation
or attempted preservation of any rights under, or in carrying out its duties under,
the Loan Note Instrument and/or this deed including (in each case) the fees and
expenses of legal or other professional advisers provided that the Security Trustee
provides evidence that it has taken reasonable steps to recover the amounts due
from the Company;

210.5 to the extent not recovered by or reimbursed to the Security Trustee pursuant to
paragraphs 2.10.4 and 2.10.6 or recovered from the Company and provided that
the Security Trustee provides evidence that it has taken reasonable steps to
recover the amounts due from the Company, each Noteholder shall indemnify the
Security Trustee rateably in accordance with its registered holding of Notes at the
time the same was incurred on demand against all liabilities, damages, costs and
claims whatsoever incurred by the Security Trustee in connection with the Loan
Note instrument or this deed or the performance of its duties under the Loan Note
Instrument or this deed or any action taken or omitted to be taken by the Security
Trustee under the Loan Note Instrument or this deed, unless such liabilities,
damages, costs or claims arise from the Security Trustee’s own gross negligence
or wilful misconduct or breach of the obligations of the Security Trustee set out in
this Schedule;

2.10.6  without prejudice to any right to indemnity by law given to trustees generally and to
any provision of this deed entitiing the Security Trustee or any other person to
indemnity in respect of, and/or reimbursement of, any liabilities, damages, costs,
claims, charges or expenses incurred or suffered by it in connection with any of
this deed or the performance of any duties under the Loan Note Instrument or this
deed, the Security Trustee and every agent or other person appointed by it in
connection with its appointment under the Loan Note Instrument shall be entitied
to be indemnified out of the Trust Property in respect of all liabilities, damages,
costs and claims whatsoever properly incurred or suffered by it:-

(@) in the execution or exercise or bona fide purported execution or exercise of
the trusts, rights, powers, authorities, discretions and duties created or
conferred by or pursuant to this deed or the Loan Note Instrument;
and/or

{b) in respect of any matter or thing done or omitted or in any way relating to the
Trust Property or the provisions of this deed.

3. Proceeds of recovery
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31 Subject to retaining therefrom any charges and expenses as referred to in, and in
accordance with, paragraph 2.10.4 by way of reimbursement, the Security Trustee shall pay
to the Noteholders promptly upon receipt the proceeds of recovering under, and
enforcement of, this deed.
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THE CHARGEE AND SECURITY TRUSTEE:

EXECUTED as a DEED by DOMINO’S
PIZZA GROUP PLC,
acting by

TJAINE FARN, ol atbonatd ity

Witness signature: { ./

Witness name:

3 .
Jﬁmwc) STV FAAE LL.
Witness address:
1 THORNBURY
WEST ASHLAND
MILTON KEYNES
MK6 488

KEGAL  Coursty

Witness occupation:

THE CHARGOR:

EXECUTED as a DEED by
DP SHAYBAN LIMITED,
acting by

a director in the presence of: Director
Witness signature:

Witness name:

Withess address:

Witness occupation:
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DATED / 0 ,ﬁf/" ( ot -

DOMINO'S PI2ZA GROUP .
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THIS DEBENTURE is made on /6 [ie (&

Y

[ d 2048

PARTIES

(1

(2)

DOMING'S PIZZA GROUP PLC, a public company listed en the London Stock Exchange and
incorporated in England and Wales with company number 03853545 whose registered office
is at 1 Thornbury, West Ashland, Milton Keynes MK6 4BB (Chargee); and

DP SHAYBAN LIMITED, a company incorporated and registered in England and Waies with
company number 08131738 whose registered office is 3 Neplune Court Vanguard Way,

Cardiff CF24 5P.J {Chargor),

(each of the Chargee and the Chargor being a party and together, the Chargee and the Chargor
being the parties),

RECITALS

A

On the terms of a share purchase agreement (SPA) made on today's date between (1} the
Charges and (2) FAL, the Chargee has agreed io selt o FAL {3 shareholder in the Chargar)
hall of the issued share capifal of the Chargor.

£5,700,000 of the consideration payable by FAL to the Chargee parsuant {o the SPA shall be

B
satisfied by the issue of Loan Notes constituied by the Loan Note Instrument.

c The Chargor has agreed to grant the securi'ty contained in this deed to the Chargee in its
capacity as Security Trustee to secure the abligations of FAL in respect of the Loan Notes.

AGREED TERMS

1 Definitions and interprefation

11 The definitions and rules of interpretation in this clause apply in this deed (including the
Recitals).

1.2 The following expressions shall, unless otherwise provided, have the meanings set out

opposite them.

Administrator an administrator appuinted to manage the affairs, business and property of the

Chargor pursuant to clause €.10.

Book Debts ali present and future book and other debts, and manetary claims due or owing to

the Chargor, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Charger in relation to any of them.

Borrowed any Indebtedness of the Chargor for or in respect of:

Money:

a. borrowing or raising money (with or without security), Including any premium
and any capitalised interest on that money;

b, any bond, note, loan stock, debenture, commercial paper or simitar
instrurment;

¢.  any acceptances under any acceptance credit or bill discounting facility (or
demateriglised equivalent) or any note purchase or documentary credit
faclilies;

d. monies raised by selling, assigning or discounting receivables or other
financial assels on terms that recourse may be had to the Chargor if those
receivables or financial assets are not paid when due;

e, any deferred payment for assets or services acquired, other than trade credit
that is given in the ordinary course of frading and which does not involve any
deferred payment of any amount for more than 60 days;

f any rental or hire charges under any finance lease (whether for land,
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machinery, equipinent or othenwise);

. any counter-indemnity obligation in respect of any guarantee, bond,
indemminity, standby letter af credit or other instrurment issued by a third party
in connection with the Charger's performance of a contract;

b any other fransaction that has the commercial effect of borrowing (including
any forward sale or purchase agreement and any liabilities which are noi
shown as borrowed money on the Chargor's balance sheel because they
are contingent, conditional or ctherwise);

i. any dervalive fransaction entered into in connection with protection against
or benefit from fluctuation in any rate or price {(and when calculating the
value of any derivative transaction, only the mark to markel value shall be

taken imo account}; and

). any guaranlee, counter-indemnity or other assurance against financial loss
given by the Chargor for any Indebtedness of the fype referred to in any
other paragraph of this definition incurred by any person.

Business Day a day other than a Saturday, Sunday or public holiday in England when clearing
banks in the Cily of London are open for normal banking business.

Charged Assets  all the Land, assets, goodwill and undertakings of the Chargor present or future
for the time being subject o the security interests created by this deed (including

those listed in clause 3).

any morigage, charge, pledge, lien or other security interest of any kind, and any

Encumbrance
right of set off, assignment, trust, flawed asset or other agreement or arrangement
whatsoever for the purpose of providing security or having similar effect to the
provision of security, other than liens arising by operation of law in the ordinary
course of the Chargor's business.

Equiprment all present and fulure egquipment, planf, machinery, tools. vehicles, furniture,

fittings, installations and apparatus and other tangible moveable properiy for the
time being owned by the Chargor, including any part of it and all spare paris,
replacements, modifications and additions.

Event of Default  any of the following events:
a.  the Chargor fails to pay any of the Secured Liabilities when due, unless its
failure fo pay is caused solely by an administrative error or technical problem
and payment is made within three Business Days of its due date;

b.  the Chargor fails {other than a failure to pay referred to in paragraph (a) of
this definition) to comply with any provision of this deed and (i the Security
Trustee considers, acting reasonably, that the defaull is capable of remedy)
such defaull is not remedied within 10 Business Days of the earliar of (i) the
Security Trustee notifying the Chargor of the default and the remedy
required and (i) the Chargor becoming aware of the default;

¢.  any representation, warranty or slatement made, repeated or deemed made
by the Chargor to the Security Trustee is (or proves to have been)
incomplete, untrue, incorrect or misieading in any material respect when

made, repeated or deemed made;

d. the Chargor suspends or ceases 1o carry on (or threatens lo suspend or
cease to carry on) afl or a substantiaf part of its business:

e. any Borrowed Moeney is nol paid when due or within any originally applicable
grace period;

f.  any Borrowed Money becomes due, or capable of being declared due and
pavable ptior 1o its stated maturily by reason of an event of default (hawaver
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described);

a. any coemmitment for Borrowed Money is cancelied or suspended by a
creditor of the Chargor by reason of an event of default (however described);

h. any creditor of the Chargor becomes entitled to declare any Borrowed
Money due and payable prior {o ite stated maturity by reason of an event of
default (however described);

i, the Chargor stops or suspends payment of any of lis debts or is unable tc, or
admits its inability to, pay its debts as they fall due;

j. the value of the Chargor's assels is less than its labilities (taking into
account contingent and prospective liabilities);

k. a moratarium is declared in respect of any indebtedness of the Chargor;

{. the Chargor commences negotiations, or enters infe any composition,
compromise, assignment or arrangement, with one or more of its creditors
with a view ic rescheduling any of its Indebtedness (because of aclual or
anticipated financial difficulties);

m. any action, proceedings, procedure or step is taken for the suspension of
payments, a moratorium of any Indebtedness, winding up, dissolution,
adminisiration or reorganisation (using a voluntary arrangement, scheme of
arrangement or otherwise) of the Chargor;

n. any action, proceedings, procedure or step is taken for & compasition,
compromise, assignment or arrangement with any creditor of the Chargor,

o any aclion, proceedings, procedure or step is taken for the appointment of a
liquidalor, receiver, administrative receiver, administrator, compulsory
manager or other similar officer in respect of the Chargor or any of its assets;

p. ahy event occurs in relation to the Chargor similar to those set oul in
paragraphs 1. fo o, {inciusive) under the taws of any appilcable jurisdiction:

g. a distress, attachment, execution, expropriation, sequeslration or other
analogous jegal process in any jurisdiction is levied, enforced or sued out
on, or againsi, the Chargor's assets and is nol discharged or stayed within
21 days;

r.  any Encumbrance an or over the assels of ihe Chargor becomes
enforceable;

s, any provision of this deed or any document under which the Chargor owes
obligations to the Security Trustee is or becomes invalid, unlawiful,
unenforceable, ferminated, disputed or ceases to be effective or o have full
force and effect;

t. tha Chargor repudiates or shows an intention to repudiale this deed or any
document under which the Chargor owes obligations to the Security Trustee;

u. any event cccurs (or circumstances exlist) which, in the reasonable opinion
of the Security Trustee, has or is likely materialiy and adversely to affect the
Chargar's ability to perform all or any of s obfigations under, or otherwise
comply with the lerms of, this deed or any document under which the
Chargor owes obfigations to the Security Trustee.

FAL Furat Acguisitions Lid, a company incorporated and registered in England and
Wales with company number 11600508 whose registered office is al 23 Neptune

Court Vanguard Way, Cardiff CF24 8PJ.

indebtedness any obiigation to pay or repay money, present or fulure, whether actuat or
contingent, sole or joint and any guaraniee or indemnity of any of those
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Insurancs
Palicy

intellectual
Property

fnvestmants

Land

L.oan Motes

Loan Note
instrumant

LEA 1925

Permitted
Encumbrance

Racaiver

obligations

each contract and policy of insurance effected or mainfained by the Chargor from
time to time in respect of its assets or business {including, without fimitation, any
contract or policy of insurance relating to the Land, the Charged Assets or the

Lquipment),

copytight, patents, Know-how, trade secrets, rade marks, trade names, the right
to sue in passing off, design right, get-up, database right, customer lists, chip
topugraphy rights, mask works, utility models, domain names and all similar rights
and, in each case: (i) whether registered or not, (i) including any applications to
protect or register such rights, (fil) including all renewals and extensions of such
rights or applications, (iv) whether vested, contingent or fulire, {v} to which the
Charger Is or may be entitied and (vi) wherever existing and the benefit of any
agreemeni or any licence for the use of any such right.

all present and future stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable), negotiable instruments, warrants, loan
notes and any other financial instruments for the time being owned (at law or in
equity) or held by the Chargor, including any:

a.  dividend, interest or other distribution paid or payable in relation to any of the

Investments; and
b nght, money, shares or property accruing, offered or issued at any time in

relation to any of the Investments by way of redemption, substitulion,
exchange, conversion, bonus, preference or otherwise, under pplion rights

or otherwise,

any right or interest in or over land wherever siluated, including (without limitation)
any buildings and fixtures on land, and the benefil of any covenants or rights
owed to any person o enforceable by such person by virtue of the awnership,
possession or occupation of fand and/or all freehold and leasehold properties
(whether registered or unregistered) and all commonhold properties, now of in the
future (and from time to time} awned by the Chargor or in which the Chargor holds

an interest.

the loan notes constituted by the Loan Note Instrument and Loan Note shall be
construed accondingly.

the instrument made by FAL on or around the date of this deed constituting
£5,700,000 floating rate guaranteed secured loan notes 2023 of FAL.

the Law of Property Act 1925,

a.  any security granted pursuant to this deed:

b.  sny netting or set-off arrangemeni enfered into by the Chargor in the
ordinary course of its banking arrangements for the purpose of netting debit
and credh balances:

¢ anylien arising by operation of law and in the ordinary course of trading;

d. any security granted by the Chargor with the prior written consent of {he
Security Trustee which may be given or withheld at its entire discretion: and

e, @ debenture granted by (1) the Chargor in favour of (2) HSBC Bank plc
dated 17 January 2018,

a receiver appointed pursuant to this deed or to any applicable law, whether alone
or jointly, and includes a receiver andfor manager and an administrative receiver
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Secured
Documents

Secured
Liabilfties

Security Period

Security Trust

Provisions

Security
Trustee

1.3

1.4

21

2.2

2.3

{if the Security Trustes is permitted to appoint such adminisirative receiver).

the Loan Noles, the Loan Note Instrument, aff cerlificates issued under the Loan
Note Instrument and any document amending or varying or supplemental or
anciltary to the Loan Nole instrument.

any and all present and future moneys, obligaticns and liabilities awed by FAL
andfor the Chargor to the Security Trustee, under or in connection with the
Secured Documents and this deed whether actual or confingent and whether
owed jointly or severally, as principal or surety or by way of indemnity, together
will ail interest {including, without limitation, default interest) accruing in respect of
those monies, obligations or liabilities.

the period starting on the date of this debenture and ending on the day on which
all the Secured Liabifities have been uncaonditonally and frrevocably paid and
discharged in full and no further Secured Liabilities are capable of being

autstanding.

the provisions set out in the Schedule relating to the Security Trustee.

the Chargee or any replacement frustee from time fo time in its capacity as
securily ruslee under this deed.

Uniess the context otherwise requires:

1.3.9
132

133
1.3.4

1.3.5

1.3.6

1.3.7

each gender inchides the others;
the singudar and the plural are interchangeable;

references lo this deed inciude its Schedule;

references o persons inciude individuals, firms, companies, corporations,
partnerships, unincorporated bodies of persors, governments, state or agency of a
state or any assoclation, trust, joint venture or censoriium (whether or not having

separate legal personality);

including means including without #mitation and general words are not limited by
example;

clause headings do not affect their interpretation; and

references {o legislation exclude any re-enactmend or modification after the date of
this deed to the extent they make any party's obligations more onerous.

Writing includes manuscript but not fax or email.

Chargor's obligation te pay

The Chargor covenants with the Security Trustee that, subject to and with the benefit of the
Security Trust Provigions, it will, on demand, pay and discharge 1o the Security Trustee the

Secured Liabilities when they become due.

The making of one demand under this deed will nol prevent the Security Trustee from making
any further demands.

The Security Trustes will nol make any demand unless if is entitled to do so.
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3 Craation of securily

3.1 As continuing security for the paymeni and discharge of the Secured Liabilities the Chargor
charges to the Security Trusiee with full titte guarantes:

3.1t by way of legal morigage all freehold and leasehold property now vested in the
Chargor together with all buildings, fixtures (including trade fixtures) and fixed plant
and machinery from time to time on that property;

3.1.2 by way of fixed charge:

(a)
(b)
(c)

(i}

(k)

all Book Debis;

all Equipment belonging to the Chargor;

all estates or interests in any freehold and leasehald property of the Chargor
{not being properly charged by clause 3.1.1) now and in the future vested in
the Chargor fogether with all buildings, fixiures (including trade fixtures) and
fixed plant and machinery from lime te time on that property and all present
and future rights, licences, guarantees, rents, deposits, contracts, covenanis
and warranties in respect thereof;

all licences, consents and authorisations {statutory or otherwise) held or
required in connection with the Chargor's business or the use of any Charged
Assets, and ali rights in connection with them;

all Intellectual Property belonging to the Chargor;

ail Investmants;
all present and future goodwill in the Chargor,

ali uncailed capital in the Chargar,

all monigs from fime to time standing to the credit of its accounts with any
pank, financig institution or other person, together with all other rights and
benefits accruing to or arlsing in connection with each account (including, but

not mited to, entitlenents to interest);

all its rights in respect of each Insurance Policy, including ail claims, the
proceeds of all ciaims and all returns of premium in connection with each
insurance Palicy, 1o the extent not effectively assigned under clause 3.2! and

all rights under any agreement or instrument {o which the Chargor is @ party
and rights relating to the Charged Assets, to the extent they have not heen
assigned to the Security Trustee under clause 3.2,

3.2 As a continuing securily for the payment and discharge of the Secured Liabliities, the Chargor
with full litle guaranies assigns to the Security Trustee absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.2.1  allits rights in each Insurance Policy, including all claims, the proceeds of all ¢laims
and all retumns of premium in connection with each Insurance Policy; and

3.2.2 the benefit of all other agreements, instruments and rights relating to the Charged
Assets.

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full titte guarantee charges {o the Security Trustee, by way of first floating charge, all the
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4.2

4.3

5.1

underiaking, propaerty, assefs and rights of the Chargor at any time not effectively mortgaged,
charged or assigned pursuant to clauses 3.1 and 3.2

Paragraph 14 of Schedule Bi to the Insolvency Act 1986 applies fo the floating charge
created by clause 3.3

Crystallisation
The floating charge created by clause 3.3 will crystallise into & fixed charge:

441  automatically and instanily without notice if the Chargar resoives, without the
Security Trustee's prior written consent. to iake or takes any step not expressly
permitted by this deed to:

{a) create an Encumbrance over any or all of the Charged Assets;
(b)  creste a trust over any or all of the Charged Assets; or

{c)  dispose of any or all of the Charged Assets, excepl i such disposal is in the
ordinary course of the Chargor's business;,

4,12 automaticaily and instantly withoui notice i any person resclves, without the
Security Trusfee's prior written consent, to take or takes any step to fevy any
distress, attachment, execution, sequestration or other process against any or all of

the Charged Assets;

413 automatically and instantly without natice if an Event of Defaull occurs.

Any asset acquired by the Chargor after crystallisation: has eccurred under clause 4.1 which
would be subject to 2 floating charge if crystallisation had not occurred will be charged by way
of a fixed charge. unless the Security Trustee confirms otherwise In writing.

Any charge by the Chargor that has crystallised under clause 4.1 may, by notice in writing
given at any fime by the Security Trusiee to the Chargor, be reconverted inio a floating
charge in relation to the Charged Assels specified in the notice and, if no Charged Assets are
specified, the notice shall take effect over alt the Charged Assets of the Chargor.

Chargor's representation and warranties

The Chargor represenis and warrants 1o the Security Trustee as at the dale of this deed as
foliows:

511 That

(8) it is a duly incorporated limited liability company validly existing under the
laws of its iurisdiction of incorporation;
(b} it has the power to own its assets and carry on its business as it is being

conducted;

(c) i has the power to enler into, deliver and pefform, and has taken al
necessary action 1o authorise its entry into, delivery and performance of, this
deed; and

(d) o limit on its powers will be exceeded as 3 resuil of the borrowing of monies
from the Security Trustee or grant of security contemplated by this deed.

51.2 The entry into and perfermance by it of, and the transactions contemplated by, this
dead, do not and will not contravene or conflict with,

(a)  its constitutional documents;
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{b) any agreement or instrumeant binding on it or its assels or constitute & default
or termination event {however described) under any such agreement or
instrument; or

{c)  anylaw or regulation or official order applicable to it.

513 The Chargor has obtained all required or desirable authorisations 1o enable it o
enter into, exercise it rights and comply with its obligations in this deed and to
make it admissible in evidence. All such authorisations are in full force and effect.

514 lis obligetions under this deed are legal, valid, binding and enforceable in
accordance with ifs terms,

£1.5 No Event of Default has occurred or is continuing or is reascnably likely to result
from the Security Trustee making any ioan to the Chargor or the entry into, the
performance of. or any transaclion contemplated by this deed.

5.1.6  No ather event or circumstance is cutstanding which constitutes (or, with the expiry
of a grace period, the giving of notice, the making of any determination or any
combination thereof, would constitute) a defaull or termination event (howsoever
described) under arny other agreement or instrument which iz binding on the
Chargor or to which any of its assets is subject which has or is likely 1o have a
material adverse effect on its business, assets or condition or ability to perform its

obligations under this deed.

517  No litigation, arbitration or administrative proceedings are taking place. pending or,
to the Chargor's knowiedge, threatened against it, any of its directors or any of its
assets, which might be expacled fo have a material adverse effect on ils business,
agsels or condition, or its ability fo perform its obligations under this deed.

51.8 This deed creates:

{(a) A valid, legally binding end enforceable Encumbrance for the obligations
expressed to be secured by it; and
{b) subject to registration under section 859A of the Companies Act 2006 and. in

the case of resl property registration at HM Land Registry, a perfecisd
Encumbrance over the assels expressed to be subject to security it.

518 The Chargor is the sole tegal and benefictal owner of the Charged Assets free from

any Encumbrance other than the Encumbrances crested by this deed or &
Permitied Encumbrance,

8.1.10 The Chargor has not received or acknowledged nolice of any adverse claim by any
person in respect of the Charged Assels and there are no covenants, agreemens,
conditions, interests rights or other matters which may adversely affect the Charged

Assets in any material respect.

5111 The Chargor has at ali times complied in all material respects with all applicable
iaws and reguiations and has nol breached any law or regulation which would
adversely affect the Charged Assetls in any material respect.

5132 WNo facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entiting any person to terminate or curtail s use.

5113 The Charged Assets are not subject fo terms entilling a third party to terminate or
imit the use of any facility necessary for the enjoyment and use of the Charged

Assets,

5.1.14 Nothing has arisen, has been created or is subsisting, which would be an overriding
inferest in any Land.
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5.2

6.1

5.1.15

6,116

51147

51.18

there is no prohibition on assignment in any Insurance Folicy and the eniry inflo this
dgeed by the Chargor does not, and will not. constitute & breach of any Insurance
Policy or any other agreement or instrument binding on the Chargor or its assels.

No Encumbrance expressed fo be created by this deed is liable to be avoided or
oiherwise sei aside on the Higuidation or administration of the Chargor or otherwise.

this deed constitutes and will constitute the legal, vafid, binding and enforceable
obligations of the Chargor, and is, and will continue to be, effective security over all
and every parl of the Charged Assets in accordance with jts terms {subject to any

Permitted Encumbrance}.
In relation to the Investments.

(a) they are fully paid and are not subject to any oplion to purchase or similar
rights.

(b} no constitutional document of an Issuer of an Investment, nor any other
agreement.

() restricts or inhibits any fransfer of the Investments on creation or
enforcement of the security constituted by this deed; or

() contains any rights of pre-emption in relation to the Investments.

{c) the Chargor has complled with all notices relating to ai or any of the
Investments received by it pursuant to sections 790D and 780E of the

Companies Acl 2006.

(ch) no warning nolice has been issued under paragraph 1(2) of Schedule 18 of
the Companies Act 2008, and no restrictions notice has been issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2006, in respect of all or
any of the Invesiments.

The representations and warranties set out in clause 5.1 are deemed to be repeated on each
day of the Security Period with reference to the facts and circumstances existing at the time of

repetific
Chargo

The Ch

n.
r's undertakings and covenanis

argor covenants not at any time, without the prior written consent of the Security

Trustee, to:

6.1.1

6.1.2

part with possession of, or transfer, sell, lease, assign or otherwise dispose of all or
any part of the Charged Assels, or attempt or agree te do so (except, in the ordinary
course of business, Charged Assels that are only subjeci to an uncrystallised

floating charge);

create, sttempt to create, extend or allow o subsisi any morigage or cther fixed
security, floating charge, debeniure, charge or pledge (other than any Permitted
Encumbrance) or permit any lien {except a lien arising by operation of law in the
ordinary course of trading) or other encumbrance to arise on or affect all or any of

the Charged Assels;

permit any person to be registered as proprietor of any of the Charged Assets under
the Land Registration Act 2002 or create or permit to arise any unregistered interest
which overrides first registration affecting such property within Schedule 1 to that
Act, to become entitled to any proprietary right or interest which might affect the
value of any land fixtures or fixed plant and machinery charged by this deed;
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6.16

redesm or purchase its own shares;

cancel, assign or allow 10 lapse its interest under any material credit sale, hire
purchase, leasing, rental, licence or similar agreement other than in the ordinary
course of trading on the basis that the relevant business of the Chargor is
continuing as a going concern and to produce proof of payments due under such
agreements on request from the Security Trustee: or

do or allow any act or omission which may prejudice the value to the Security
Trustes of the Charged Assets in any material respact

6.7 The Chargor covenants that it will, unless, in any case, the Security Trustee has given its
writien conseni otherwise;

6.2.1

6.2.2

623

624

625

6.2.86

627

6.2.8

629

6.210

6.2.11

carry on its business properly and efficiently and not materiglly change how it
conducts its businegs;

supply fo the Security Trustee within the stated periods susch information relating to
the Chargor's business, assels and fiabilities as the Secyrity Trustee may

reasonably requirs;

notify the Security Trustee in writing of any breach of this deed or any Permitted
Encumbrance, promptly on it hecoming aware of such breach;

in relation to all Land forming part of the Charged Assets, observe ali covenants, not
enter into any onerous or restrictive obligation, effect or allow any developmenl
within the Town and Country Flanning Act 1990 or the Planning Act 2008, do, allow
or omil anything infringing any statute or regulation and maintain, change or permit
or suffer to be changed the use and keep them in good and substantial repair:

maintain all ptard, machinery, fixtures, fitings, vehicles, computers and office and
other equipment part of the Charged Asseis in reasonable working order and
condition, having regard to the purposes for which thay are used;

in relation to all intellectual Property forming pan of the Charged Assets, observe all
covenaris and obligations and maintain and renew all relevant registrations, permits

and licences;

inslitute. pursue and defend proceedings relating to the Charged Assels as
reasonably required to protect their value;

al s own sxpense, keep insured any of the Charged Assets ta their full
replacement value inciuding professional fees and other expenses with reputable
insurers against risks normally insured for assets of that type in the name of the

Chargor;

punctually pay all insurance premiums, have the Security Trustee’s interest noted
on the policy and produce the insurance decuments inciuding any receipt on
request of the Security Trustee and apply moneys received from insurance in
discharge of its abligations under this deed. If the Chargor does not maintain
insurange, the Security Trustee may do so at the Chargor's expense:

punctuallty pay, end indemnify the Security Trustee against, all moneys due in
respect of the Charged Assets; and

comply with all statutory, regulatory and other requirements applying to the Charged
Assets.
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7

7.1

7.2

8.1

8.2

8.3

8.4

9.1

Liahility of Chargor

The Chargor's liability in respect of the Secured Liabilties shall hot be discharged or
prejudiced by:

7.1.1  the renewal, determination, variation or increass of any agreement between the
parties under which the Security Trustee has loaned money to the Chargor or the
acceptance or variation of any compromise, arrangement or selllement or the
omission te claim or enforcament of payment from any other person by the Security

Trustee; or

7.1.2  any security, guarantee, indemnity, remedy or other right held by ar available to the
Security Trustee being or becoming wholly or paitially llegal, voic or unenforceable

an any ground; or

7.1.3 any other act or omission which, but for this provision, might have discharged or
otherwise prejudiced or affected the liability of the Chargor.

The Chargor may no! require the Security Trustee to:
721 enforce any security or other right; or
7.2.2 claim any payment from; ar
7.2.3 otherwise proceed,

against any other person before enforcing this deed against the Chargor.

Enforcement

The Securlty Trustese may enforce this deed ai any time after.
B.1.1  the occurrence of an Event of Defauit: or
8.1.2 thefloating charge has crystallised under clause 4.

The power of sale and other powers conferred by seclion 101 of the LA 1825 (as varied or
extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforceable.

Al any time after the Security Trustes has demanded payment of the Secured Liablities or if
the Chargor defaults in the performance of its obligations under this deed, the Chargor wil
allow the Security Trustee or any Receiver, without further notice or demand, immediately 1o
exercise all its rights, powers and remedies in particular {and without limitation} to take
possession of any Secured Asset and for that purpose fo enter on any premises where a
Charged Asset is situated (or where the Securily Trustee or a Receiver reasonably believes a
Charged Asset to be situated) withoul incurring any liability to the Chargor for, or by any

reason of, that entry.

At all times, the Chargor musi use its bes! endeavours to allow the Security Trustee or any
Receiver access to any premises for the purpose of clause 8.3 (including obtaining any
necessary consents or permits of other persans) and ensure that ifs emplayees and officers

do the same.
Appointment, powers and removal of receivers and administrator

At any time after the security created by this deed becomes enforceable the Security Truslee
may without further notice appoint in wriling any one or more persons to be a receiver or a
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9.2

9.3

8.4

95

9.6

receiver and manager. Where mora than one Receiver 1s appointed they will have the power
te act separately (unless the appointment specifies otherwise).

The Security Trustee may deiermine the remuneration of the Receiver withoul the restrictions
contained In section 108 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this desd, 1o the extent nol otherwise discharged.

The appointment of a Receiver will not preclude the Security Trustee from appeinting
subsequent Receiver over all or any of the Charged Asssts whether the previcusly appointed

receiver continues to act or not.

The Security Trustee may, without further notice (subject to section 45 of the Insolvency Act
1886 in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenever if thinks fit,
appoint a new Receiver in the place of any Receiver whose appointment may for any reason

have terminated.

The power to appoint a Recever conferred by this deed shall be in addition to all statutory
and other powers of the Security Trustee under the Insalvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and 108

of the LPA 1025 or otherwise.

The Receiver will be the agent of the Chargor and the Chargor will be soiely liable for the
acis, defauls, and remuneration of the Receiver unless and uniil the Chargor goes into
liquidation after which the receiver shall act as principal. In no event will the Receiver bacome

the agent of the Security Trustee.

Any Recelver will have and be entitted to exercise all the powers set out in Schedule 1 and
Schedule 2 to the Insolvency Act 1986 and the LPA 1925 and will also have the power, either

i his name or in the name of the Chargor:

8.7.1  tosell, exchange, convert inte money and realise all or any of the Charged Assets in
respect of which it is appointed in any manner (including, without limitation, hy
public auction or private sale) and generally on any terms and conditions as it thinks
fil. Any sale may be for any consideration that the Receiver thinks fit and a Receiver
miay promote, of concur in promoting, @ company to purchase the Charged Assels

to be sold;

§.7.2 in connection with any sale or other disposition of the Charged Assets, to receive
the consideration in & lump sum or in instalments and to receive shares and loan
notes by way of consideration and may give valid receipt for all manies and execute
all assurances and things that may be proper or desirable for realising any of the

Charged Assets;

7.3 ioundenake or compiete any works of repair, building or development on any Land
and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out

any of the same.

974 1o grant, or acecept surrenders of, any options, licences or any other rights
whatsoever in the Charged Assets;

£.7.5 1o repair, improve and make any alterations 1o, the Charged Asseis, without the
consent of the Chargor,

8.7.6 to provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any
terms, and subject to any conditions, that it thinks fit. A Receiver may discharge any

such person or any such person appoirited by the Ghargor;
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9.7.7

.78

979

9.7.10

9.7.11

9.7.12

9713

8714

9.7.15

9.7.16

8717

to collect and get in the Charged Assets or any part of them in respect of which it is
appointed, and make any demands and take gny proceedings as may seem
axpedient for that purpose, and lske possession of the Charged Assels with like

rights;

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconsirueting, amalgamating or diversifying the
business of the Chargor;

to exercise any voting rights appertaining to the Chargor;

to make any arrangement, seffement or compromise between the Chargor and any
ofher person that it may think expedient;

to bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Charged Assets as it thinks fif;

to make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with {for that purpose and for the purpose of enforcing
payments of any calls so made) the same powers as are conferred by the articles of
association of the Chargor on its directars in respect of calls authorised to be made

hy them;

if a Receiver thinks fit, but without prejudice to clause 13, effect with any insurer any
policy of insurance either in Yieu or satisfaction of, or in addition fo, the ingurance
required to be maintained by the Chargor under this deed;,

for any purposes authorised by thie clause 9, raise money by barrowing from the
Secutity Trustee (or from any other person) either unsecured or on the security of all
or any of the Charged Assets in respect of which it is appointed an any terms that it
thinks it {including. if the Security Trustee consents, terms under which that security

ranks in priorily to this desd),

to redeem any prior securily and settle and pass the accounts to which the securily
relates. Any accounts so setlled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall
be deemed to be an expense properly incurred by the Receiver;

ic do all other acts and things which the Receiver may consider desirable or
necessary for realising any Charged Assets or incidental or conducive to any of the
rights, powers or discretion conferred on a Receiver under or by virtug of this deed:

and

to exercise in relation to any Charged Assets all the powers, authorities and things
which he would be capable of exercising if he was absoiute beneficial owner of the

same.

9.8 Neither the Security Trustee nor the Receiver will be liable to account as mortgagee in
possession or otherwise for any money not actually received by the Security Trustee or the

Reaceiver.

9.9 Section 109 of the LPA 1925 will not apply to this deed or to any securily it creates,

910  The Security Trustee may, without notice to the Chargor, appoint any one or more persons to
he an Administrator of the Chargor pursuant fo Paragreph 14 of 8Schedule B1 of the
Insclvency Act 1886 if the security constituted by this deed becomes enforceabls.

9.10.1

Any appointment under this clause 9.10 shall:
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10

101

102

10.3

10.4

10.6

11

1.2

{a) be in wiiling signed by 8 duly authorised signatory of the Security Trustee:
and

{h) fake effect, in amccordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986.

9.10.2 The Security Trustee may apply 0 the court for an order remaving an Administrator
from office and may by notice in writing in accordance with this clause 2.10 appaint
a replacernent for any Administralor who has died, resigned. been removed or who
has vacated office upon ceasing to he qualified.

Powers of sale, leasing sfc

Section 103 of the |LPA 1925 shall not apply to this deed but the staiutory power of sale will as
hetween the Security Trustee and a purchaser arise on and be exercisable at any time after
the exsculion of this deed but the Securily Trustee will not exercise such power uniess the
security created by this deed has become enforceable or after the appointment of 2 Receiver

under clause 8.4,

The statufory powers of sale, leasing and accepting surrenders exercisable by the Security
Trustee are extended to allow the Security Trustee to grant or surrender leases of any land
vested in the Chargor or in which it has an interest on such terms and conditions as the
Security Trustee may think fit provided thal the security constituted by this deed has become

enforceable.

The statutory power of sale axercisable by the Security Truslee is extended 1o allow the
Secwrity Trustee to sever any fixtures from the land and sell them separately provided that the
security constiluted by this deed has become enfarceable,

Mo person deaiing with the Security Trustee or a Receiver, its agenis or delegates will be
concerned with whether this deed has become enforceable, whether any power exercised or
purported o be exercised has become exercisable, whether any of the Secured Liabilities
remain due upon this deed, as lo the necessity or expediency of any stipulations and
conditions subject to which the sale of any Charged Asset is made, as lo the propriety or
regularity of the sale of any Charged Asset or o see 1o the application of any maney paid to
the Security Trustee or the Receiver, or its agents or delegates and sach dealing shall be
deemed 1o be within the powers conferred by this deed and to be valid and effectual

accordingly.

Section 93 of the LPA 1925 will not apply 1o this deed or to any security it creates.

Attorney

By way of security the Chargor irrevocably appoints the Security Trustee, whether or not a
Recelver has been gppointed, and any Receiver separately as its attorney with full power to
appoint substitites and to delegate in its name and on its own behalf and as its act and deed
or otherwise al any time afler this security has become enforceable to execute and deliver
and otherwise perfect any agreement, assurance, deed, instrument or document, or perform
any act that may be required of the Chargor under this deed, or may be deemed by such
attorney necessary or desirable for any purpose of this deed or to enhance or perfect the
security intended to be constituted by such attorney or te convey or transfer legal ownership

of any Charged Assets.

The Chargor will ratify and confirm all transactions entered intoe by any of its atiorneys in the
proper exercise of their powers in accerdance with this deed and all transactions entered inlo
by such sttorney in signing, sealing, delivering and otherwise perfecting any assignment,
mortgage, charge, security, deed, assurance, document or act as aforesaid.
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12.2

13

13.1

13.2

13.3

Application of moneys received

Any money raceived under this deed will, subject lo the discharge of any prior-ranking claims,
be paid or applied in the following order of priority:

12.1.1 in satisfaction of all costs, charges and expenses incurred and payments made by
the Security Trustee andfor any Receiver and of the remuneration of any Receiver,

12.1.2 in or towards satisfaction of the Secured Liabilities; and
12.1.3 as to the surplus, if any, 1o the person or persons entitled to it

The Security Trustee may, in its absolule discretion on or at any time of times after demand
and pending the payment to the Security Trustee of the whole of the Secured Liabilities, place
and keep 1o the credil of a separate or suspense account any money received, recoversd or
realised by the Security Trusiee by virfue of this deed for so long and in such manner as the
Securily Trustee may delermine withoul any intermediate obligation to apply il in or towards
the discharge of any of the Secured Liabilities.

Indemnity

The Chargor will indemnify the Security Trustee against ali and any costs, charges and
expenses arising:

13.1.1 ot of any of the assets charged or assigned pursuant fo clause 3 resulting in the
Chargor or the Security Trustee or the Receiver infringing or allegedty infringing any
third party rights; and

13.1.2 in relation to any proceedings referable to the Chargor brought agsinst the Security
Trustee andfor the Receiver or to which the Security Trusiee and/or the Receiver
may be joined whether as the plaintifi or defendant that relate to any of the Charged

Assets.

The Chargor will indemnify the Security Trustee and its agents fully at all tmes against any
claim, liability, lass or expense incurred by the Security Trustee directly or indirectly as a
resull of any delay or failure of the Chargor in complying with clause 6 or with any law,
raguiation, directive or code of praclice applicable 1o the Chargor or fo ifs business or the
Charged Assets or relating fo the protection of the environment or to health and safety

matters.

Without prejudice lo the generality of this clause the coste recoverable by the Security
Trustee and/or any Receiver under this deed shalt include:

13.3.17 all reasonable costs incurred by the Security Trustee in preparing and administering
this deed or perfecting the securily created by it;

13.3.2 all reasonable costs, whether or not allowable on a taxation by the courts, of all
proceedings for the enforcement of this deed or for the recovery or aftempted
recovery of the Secured Liabilities;

13.3.3 all money expended and all costs arising oul of the exercise of any power, right or
discretion conferred by this deed;

13,34 &l cosis and losses arising from any default by the Charger in the payment whan
due of any of the Secured Liabilities or the performance of its obligations under this

deed; and

13.3.5 all administrative charges of the Security Trustee based on time spent by its
employees and agents in connection with the affairs of the Chargor.
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13.4

14

14.1

14.2

15

16

17

171

17.2

Money raceived or held by the Security Trustee pursuant to this debsanture may, fram time (¢
fime afler demand of ali or any part of the Secured Liabilities has been made, be converted
inte such currency as the Security Trustee considers necessary or desirable o discharge the
Secured Liabilities in that currency at National Westminsier Bank pic’s then preveiling spot
rate of exchange, as conclusively determined by the Security Trustee, for purchasing the

currency to be acquired with the existing currency.

Releass

Subject lo clause 14.2 below, on the expiry of the Security Perind the Security Trustee will, at
the requesl and cost of the Chargor, execute all documents as the Chargor may reasonably
require to reteass the Charged Assets from the security constituied by this deed and reassion

the Charged Assels to the Chargor.

Any release, discharge or settlement between the Securty Trustee and the Chargor will be
conditional vpon no paymen! or security received by the Security Trustes in respect of the
Secured Liabiliies being aveided, reduced or ordered to be refunded pursuant to any law
relating 1o insclvency, bankruplcy, winding-up, administration, recaivership or otherwise and,
notwithistanding any such release, discharge or settlement

14.2.1 the Security Trustee or its nominee will be at liberty 1o retain this deed and the
securlty created by or pursuant to this deed, including all ceriificates and documents
relaling to the whole or any parl of the Chargad Assets, {or such period as the
Security Trustee may deem necessary lo provide the Security Trustee with security
against any such avoidance, reduction or order for refund; and

14.2.2 the Security Trustee will be entitled to recover the value or amount of such security
or paymerd from the Chargor subsequently as i such release discharge or

settlement had net occurred.

Security Trustee

The Securily Trustee will act as trusice for the Noteholders subject to and in accordance with
the Security Trust Provisions.

Continuing security

This deed will remain as continuing security in favour of the Security Truslee, regardiess of
the setllement of any account or any other matter whatever and will be withowt prejudice and
in addition to any and all other rights, remedies or sacurity which is or are in place now or in
the future in respect of any Charged Assets in favour of the Security Trustee for the payment

of the Secured Liabiiities.
Miscellaneous

Survival

Notwithstanding termination of this deed, any provisions which have nol been fuily
implemented or perfaermed remain In full force and effect and will continue to bind, and to be
enforceable against the relevant party and will not be extinguished or affected by any other
event or matter except a specific and duly authorised written waiver or release of the othar

party o this deed.

Variation

Variations fo this deed will only have effect when agreed in writing by the parties or their
authorised represeniatives,
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17.5

17.6

17.7

17.8

17.4

17.10

17.11

17.12

18

18.1

Saverability

The unenforceability of any pan of this deed will not affect the enforceability of any other part.

Delegation

The Securty Truslee or any Receiver may delegate (either generally or specifically) by power
oF attorngy of in any other manner to any person any righi, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause 11.

Waiver

Uniess oiherwise agreed, no deiay, act or omission by either party in exercising any right or
remedy will be deemed a waiver of that, or any other, right or remedy.

Conseant

Consent by a party, where required, will not prejudice its fulure right to wilhhold similar
consent.

Further assurance

Each parly will, ai the cost of the Chargor, do all further acts and execute all further
documents necessary to give affect to this deed.

Rights of third parties

This deed is nol enforceable by any third party under the Contracis (Rights of Third Parties)
Act 1999

Agsignment

17.9.1 The Security Trustee may, al any time and without the censent of the Chargor,
assign ar fransfer any or ail of its rights and obligations under this deed.

17.82 The Chargor may not assign any of it rights or transfer any rights or obligations
under this deed.

Entire agreement

This deed and doguments referred to in it represent the entire agreement belween the parties
and supersede all previous agreements, term sheets and understandings, whether written or

oral.
Succession

This deed will bind and benefit each party's successors and assignees.

Counterparts

This deed may be signed in any number of separate counterparls. Each, when executed and
delivered by a party, will be an original; all counterparts will together consttute one

instrument,

Notices

A notice given o a party under or in connection with this deed shal! be:
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18.4
19

181

19.2

20

20.1

202

i8.1.1  in writing and in English (or be accompanied by an accurale transiation inio
£nglish);
18.1.2  signed by or on behalf of the party giving &
18.1.3  delivered personaily or by any courier or delivery service (including the Royal Mail)
which records the time, date and location of the dalivery as follows;
{a) il to the Chargor, at ils registered office address for the time being for the
attention of Mr Shayban Al-lbrahim; and
{b} il to the Security Trustes, at its registered office address for the time being for
the attention of Adrian Jehn Bushnell {Company Secretary) and Jayne Fearn
{Head of Legal),
or, in any case, o such other address as may be notified in accordance with this
clause by the relevant party to the other party for such purpose, provided fhal such
replacement or other address in also in the United Kingdom.

Any notice, commumcation or document made or delivered by one person to another {(ar
athers) under or in connection with this deed fs deemed o have been recejved:

1821  if delivered personally, at the lime of delivery; or

18.2.2  inany other case, at the time af which it was racorded as having baen delivered,

subject always to the proviso that if deemed receipt under the previous paragraphs of this
clause 18.2 is not within business hours {meaning 09:00 to 17:30 Monday t¢ Friday on a day
that is a Business Day). & notice shall be deemed received when business next siarts in the

deemed place of receipt.

This clause 18 does not apply to the service of any procesdings or other documents in any
legal action or, where applicabie, any arbitration or other method of dispute resoiution.

A notice given under or in connection with this agreement is not valid il sent by fax or email.

Confidential Information

The Security Trustee may disclose;

18.1.1 on & confidential bas(s o any actual or potential assignee or transferee of ifs righis
or obligations under this agreement in addition to any publicly available informatian
such information about the Chargor and its subsidiaries as the Security Trustee

{acting reasonably) shall consider appropriate; and

19.1.2 any information about the Chargor and its subsidiaries (o any person to the extent
that it is required to do so by any applicable faw, regulation or court order.

On termination of this deed ali confidential and ather information refating to or supplied by a
party and which is or should be in the other's possession will be returned by the other or {at
the first party's option) destroved and certified by an officer of the party destroying as

destroyead.
Governing law and jurisdiction

This deed and any dispute or claim arising out of, or in connection with, it, s subjeci matier or
formation {inciuding non~coniractual disputes or claims} shall be governed by, and construed
in accordance with, the faws of England and Wales,

Tne parlles irrevocably agree that the courts of England and Wales shall have exclusive
iurisdiction to setile any dispute or ¢faim arising out of, or in connection with, this dead, its
subject matter ar formation (including non-contractual disputes or claims).

THIS DEED is delivered and takes effect on the date stated at the beginning of it.
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2.2

2.3

2.4

SCHEDULE - SECURITY TRUST PROVISIONS

Definktions

For the purposes of this Schedule;

‘Noteholder” means 2 person for the time being entered in the register maintained by the
Company for such purposes as the holder of any Motes {and "Moteholders’ shall be

construed accordingly).

“Specified Majority” means Noteholders holding for the time being more than half in
nominal value of all Nofes then olfstanding.

“Trust Property” means (a) the security powers, rights, titles, benefis and Interests (both
present and future) constituled by and conferred on the Security Trustee under or pursuant
fo this deed inciuding, without limitation, the benefil of ail covenants given in this deed, (b)
all monies, property and other assets paid or transferred to er vested in the Security Trustee
(or any agent of the Security Trustee) or received or recovered by the Securily Trustee {or
any agerd of the Security Trustee) pursuani to, or in conneclion with, this deed from the
Company from time lo time, and (c) all money, investments, property and olher assets at
any time representing or deriving from any of the foregoing, including al interest, income
and other sums of any kind received or receivable by the Security Trustee (or any agent of
the Sacurity Trustee) in respect of the same (or any part thereof),

Security Trustee
The Securily Trustee is hereby aulhorised in such capacity:

214 to enter into and execute this deed and to hold any and all security thereby
creaied as security trustee for itself and far the Noteholders, and

212 {whether ar not by or through employees or agents) to take such action on the
Noteholders' behslf and to exercise such rights, remiedies, powers and discretions
as are specifically delegated to the Security Trustee this deed, together with such
powers and discretions as are reasonably incidental thereto,

The Securiiy Trustee (in its capacity as security rustee orly) shall, however, have ne duties,
obligations or liabilities to the Noteholders beyond those expressty stated in this deed.

The Securily Trustee shall not:

231 be obliged to request anything or be obliged to make any enguiry as to any defauit
by the Company in the performance or observance of any of the provisions of the
Loan Note lnstrument or this deed or as 1o the exisience of a default unless the
Secuwrity Trustee has actual knowledge thereof or has been nolified in writing
thereof by a Nateholder, in which case the Security Trustee shall promptiy notify
the Noteholders of the relevant event or circumslance; or

232 be liable to any Noteholder for any action taken or omitted under or in connection
with this deed unless caused by its gross negligence or wilful misconducl.

The Security Trustee shall:

2.4.1 promptly deliver to each Noteholder a copy of each notice, cerlificale or other
document received by the Security Trustee from the Company for that Noteholder

under or pursuant to this deed; and

2472 {subject lo its being indemnified by the Noteholders pro rata to their registered
holdings of Notes and secured to its satisfaction} take such action or, as the case
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may be, refrain from taking such action with respect to any defaull of which the
Security Trustee has actuzl knowiedge or which it has been polified in accordance
with paragraph 2,31 as a Specified Majority, may reascnably direct provided that,
uniess and until the Security Trustee shall have received such directions, the
Security Trustee may, but shall not he ebliged to, take such action or refrain from
laking such action in respect of such default as it shalt deem advisable in the best

interests of the Noteholders.

2.5 The Security Trustee shall have no duty or responsibility, either inttially or on a continuing
basis:
2.5.1 fo provide any of the Noteholders with any credit or other information with respect

to the Company except as expressly provided in this deed, but shall provide to the
Noteholders copies of anything delivered by the Company to the Security Trustee;

Cr

2572 to ascertain whether all deeds and documents which should have been deposited
with it have been deposited. or to investigate or make any enquiry into the title of
the Company to the Charged Assets or any part thereof, save for to the extent that
a Moteholder instructs the Security Trustee fo request that a deed or document is
deposited with if by the Company ur lo make such an enquiry, the Security Trusiee
shalf do s0 as soon as reasonably practicable and deliver the deed or document or
communicate the response to the Notehoider as soon as possible.

2.6 The Security Trustee shall not have any responsibility to any Noteholder:

2.6 on account of the failure of the Company to perform any of iis ohligations under
the Loan Nots Instrument or this deed: or

2.6.2 for the financial condition of the Company; or

263 for the completeness or accuracy of any statements, representations or warranties
in the Loan Moie Instrument or this deed or any document delivered under the

Loan Note Instrument or this deed; or

264 for the execution, effectiveness, adequacy, genuineness, validity, enforceability or
admissibility in evidence of the Loan Note Instrument or this deed; or

2658 lo investigate or make enquiry into the title of the Company to the Charged Assets
or any part thereof; or

268 for the failure to register this deed or of any certificale, report or other document
executed or delivered under the Loan Nole Instrument or this deed af the
Company's registered office or elsewhere; or

267 for the failure to register this deed in accordance with the provisions of the
documents of fitle of the Company o any of the Charged Assets; or

2468 for the failure to effect or procure the registration of any floating charge created by
this deed by registering under the Land Registration Act 1828 or the Land
Registration Act 2002 (or any Act amending or extending the same) any nofice,
caution or other eniry prescribed by or pursuant to the provisions of the said Acts
against any land for the time being forming part of the Charged Assets: or

269 far the failure to take or require the Company to take any steps to render this deed
effeclive as regards the Charged Assets cutside England or Wales or to secure
the creatian of any ancillary charge under the laws of the jurisdiction concerned; or
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2.6.10 otherwise in connection with this deed or ils negotiation or for acting (or, as the
case may be, refraining from acting) in accordance with the instructions of a

Specified Majority; or
2.6 11 for the negatiation of this deed.

2.7 The Security Trustee shall be entitled to rely on any communication, instrument or document
reasonably believed by il to be genuine and correct and to have been signed or sent by the
proper person and shall be entitled to rely as to legal or other professional matters on
opinions and statemeants of any legal or other professional advisers selected or approved by

if.

2.8 Subject to the rights of any prior chargees, the Secuwrity Trustee shall he entitled fo place all
deeds, certificates and other documents relating io the Charged Assets deposited with #
under or pursuant to this deed in any safe deposli, safe or receplacie selected by the
Sacurity Trustee or with any solicitor or firm of solicitors and shall make any such
arrangements as it thinks fit for aliowing the Company, the Noteholders or any prior chargee
access {0, or s solicitors or auditors possession of, such documents when necessary or
convenient and the Security Trustee shall nol be responsible for any loss incurred in
connection with any such deposit, access or possession.

28 The Security Trustee shall refrain from doing anything which would be contrary to any law of
any jurisdiciion or any directive, regulation or regulatory requirement of any country (or any
agency thereof) and shall do anything which is necessary to comply with any such law,
directive, regulation or regulatory requirement.

2.10 In refation to the Trust Property, the Security Trustee.

2.10.1  shall, without prejudice to any of the powers, discretions and immunities conferred
Jpon trustees by law (and o the extent not inconsistent with the provisions of the
Loan Nole Instrument or this deed), have =il the same powers and discretions as a
natural person acting as the beneficial owner of such property andfor as are
conferred upon the Security Trusiee by this deed;

2.10.2  shal be entifled to invest monies forming part of the Trust Property and which, in
the opinion of the Security Trustee with the consent of a Specified Majority, may
not be pald out prompily following receipi in the name or under the control of the
Security Trustee in any of the investments for the time being authorised by law for
the invesimenl by trustees of the trust monies or in any other property or
investmant whether similar to the aforesaid or nol or by placing the same on
deposit in the name or under the controi of the Security Trustee as the Security
Trustee may think fit without being under any duty ta diversify its invesimerits ang
the Security Trustee may at any time vary or franspose any such property or
investments for or into any others of a like nature and shall not be responsible for
any loss due to depreciation in value or otherwise of such property or investmenis
{and on the basis that any investrment of any part or all of the Trust Properfy may,
al the discretion of the Security Trustee, be made or relained in the namss of

nominees);

2.40.3  with the prior written consent of a Specified Majority, may in the conduct of any
trusts constituied by this deed and in the conduct of its obligations under and in
respect of this deed (otherwise than in relation to its right to make any deciaration,
determination or decision), instead of acting personally, employ and pay any agent
{whether being a lawyer, charlered accountant or any other professional) to
transact or concur in fransacting any business and to do or concur in doing any
acts required to be done by lhe Security Trustee (including the receipt and
payment of money} and on the basis that (i} subject to the approval of quotations
by a Specified Majority and the Company, any such agent engaged shall be
ertilied to be paid all professional fees for business transacted and acts done in
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connection with such trusis and {§) the Sacurity Trusiee shail not be bound to
supervise or be responsible for any loss incutred by reason of any of any act or
omission of any such ageni if the Security Trustee shall have exsrcised
reasonable care in the selection of such agent (which, without limitation) shall
conclusively be deemed to be the case in respect of any ageni approvad in writing
by a Specified Majority and the Security Trustee shall not be responsible for any
foss incucred by reason of any act or emission of any such agent;

2.10.4 1o the exient that the Security Trustee is not reimbursed by ithe Company for
amounts which it is entitled (o recover from the Company under this deed or doss
rol obtain reimbursement under the indemnity sel aul in paragraph 2.10.6, each
Noteholder shall reimburse the Security Trusiee rateably (pro rata to its registered
holding of Notes) on demand for the charges and expenses incurred by ihe
Security Trustee in connection with the negoliation, preparation and execution of
the Loan Nete Instrument and this deed and/or in contemplation of, or otherwise in
cennection with, the enforcement or attempted enforcament of, or the preservation
or atiempted preservation of any rights under, or in carrying out its duties under,
the Loan Note Instrument and/or this deed including (in each case) the fees and
axpenses of tegal or other professionail advisers provided that the Security Trustee
provides evidence that it has taken reasonabie steps lo recover the amounts due

from the Company;

2105 o the extent not recovered by or reimbursed to ihe Security Trustee pursuant to
paragraphs 2.10.4 and 2.10.6 or recovered from the Company and provided that
the Security Trustee provides evidence that it has taken reasonable steps i
recover the amounts due {rom the Company, each Noteholder shall indemnify the
Security Trustee rateably in accordance with its registered holding of Noles &t the
time the same was incurred on demand against afl liabilities, damages, costs and
claims whatsoever incurrad by the Security Truslee in connection with the Loan
Note Instrument or this deed or the performance of its duties under the Loan Note
Instrument or this deed or any action taken or omitled to be taken by the Security
Trustee under the Loan Note instrument or this deed, unless such liabilities,
damages, costs or claims arise from the Security Trustee’s own gross negligence
or wilful misconduct or breach of the obligations of the Security Trustse set oul in

this Schedule;

210.6  without prejudice lo any right o indemnity by taw given fo trustees generally and 1o
any provisien of this deed entilling the Security Trusiee or any other person fo
indemnity in respect of, and/or reimbursement of, any liabilities, damages, costs,
claims, charges or expenses incurred or suffered by it in connection with any of
this deed or the performance of any duties undar the Loan Note Instrument ar this
deed, the Security Trustee and every agent or other person appointed by it in
connection with its appointment under the Loan Note Insfrument shall be entifled
io be indemnified out of the Trust Property in respect of all llabilities, damages,
costs and claims whatseever properly incurred or suffered by it:-

{a}) in the execulion or exercise or bona fide purported execution or exercise of

the trusts, rights, powers, authorities, discretions and duties created or
conferred by or pursuant to this deed or the Loan Note Instrument

andfar

(b) in respect of any matier or thing done or amitted or in any way relating io the
Trust Property or the provisions of this deed.

3 Proceeds of recavery
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3.1 Subject lo refaining therefrom any charges and expenses as referred to in, and in
accordance with, paragraph 2.10.4 by way of reimbursement, the Security Trustee shali pay
to the Noteholders promptly upon receipt the proceeds of recovering under, and

enforcement of, this deed.
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THE CHARGEE AND SECURITY TRUSTEE.

EXECUTED as a DEED by DOMING'S
PIZZA GROUP PLC,
acting by

a director in the presence of
Witness sighature:

Withess name:

Witness address:

Witness occupation:

THE CHARGOR:

EXECUTED as 2 DEED by
DPF SHAYBAN LISITED,

Direcior

ﬁ:ﬁ

acling by
& director in the presence of:

Witness signature - _EZr
Witness name: £y CYVEITT AED

Witness address: (Y7o (Aus XU, ﬁ e
PABRAAED ofid, SuanariSER VE, DY

Dy A

Witness occupation: = E gy A8 & HEAD LA
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THE CHARGEE ANWD SECURITY TRUSTEE:

EXECUTED as a DEED by DOMINO'S
PIZZA GROUR FLC,
acting by

............... . e i { ! e
a director in the presence of: @é&i&:ﬁm

Wilness name. ‘—~5ﬂJJ7?JL}() Q%“?F%MELLL

Witriess address

1 THORNBURY
WEST ASHLAND
, . MILTON KEYNES
Witness occupation MKE 4BB

M&A s (a‘“{ﬁv}jg{’_’
THE CHARGOR: ‘

EXECUTED as a DEED by
DF SHAYBAN LIMITED,
acting by

a director in the presence of Director
Witness signalure.

Witness name:

Wilness address:

Witness ocoupation.
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