Companies House

MRO1 e

Registration of a Charge

Company name: Gusto Restaurants Group Limited
Company number: 08722610
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Received for Electronic Filing: 02/03/2017

Details of Charge

Date of creation:  28/02/2017

Charge code: 0872 2610 0004

Persons entitled: SANTANDER UK PLC

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 08722610 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8722610

Charge code: 0872 2610 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2017 and created by Gusto Restaurants
Group Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd March 2017 .

Given at Companies House, Cardiff on 3rd March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 7 ieiiucs, 2017

GUSTO RESTAURANTS GROUP LIMITED
THE COMPANIES LISTED IN SCHEDULE 1

SANTANDER UK PLC

DEBENTURE

EXECUTION VERSION

THIS DEBENTURE IS SUBJECT TO THE TERMS OF AN INTERCREDITOR DEED DATED

THE DATE OF THIS DEED



EXEGUTION VERSION
Contents
Clause - Page

" Definitions and interpretation.... ...
COVERANE IO PAY ..o ivesisfon s
CHarging provisions ..o e

~Continuing sscurity ...
Negative pledge. .o
Rastrietions on: d;sposals
Fuither assurance ., B

CLaind Registry e
Motizes of assignmen‘ts and r:harges
" Underakings ... :
Power Lo reme-:iy _ ,_
Secittily power of @liarmey
Em‘orcement ch Senursly
RECEIVET . civrvves sy

| Delegation ...

- Application m‘ maniss
Remiadiss and Wwaivars ...

-~ FProtection of third parties. et et .
Additional SECUlﬁy.. R s e ey
Selllemants conditional ...
'__Subﬁequent Sacunty

-~ Setoff ...
Invalidity. -
Asﬁ%'gnment',,,,,-..;

Releases...
Gurrency clauses
“Gerttificates and determ naﬂons- s

N Endemnlty

- Exzlusion nf i:abninty
Feas, éosts and expenses

T CoUNBrpars sy

| Govening lBw... SRS _ ,

A L

RS B RS R RY sl o ek o b L S ik
FROMSSOENE T RSO

t‘&é.

o6y G te L9 A By B
A= ool

"S(:hedule 1. _ _ _ .
The Chargorﬁ P R AtE Cradieimy e e e a VBT b .J TR 31

Schedile2 _ _
P-rﬁﬁerﬁe& v u.'.'.;'.-._:,_-;-;-._-.'-'.'. .;--..m:;‘;..ga.-_._.;,'.;. ,L;-_.. L e A e e SRR :.-_..:._;.;."_.n_.'.;.'-; “'.Hu.. i ; :.._;"m-.'.m_-n- ..... ¢ 32 :

: :Sc:hedule 3 B ) L
Subsgdww Sha;-es Gl .,_,_.}3--'-“'«4--.“';‘." o A e, PR &

'-Schedule 4
Ralavant Agrenme VS covesesemsrivmssios
Part 1= Form of notics cyf asslgnment
‘Part 2 Fomof acknowlédgement ...

| ADSANE BT B




EXECUTION VERSION

Scheadule &
Relevant Policies......o... FTTUVRR e rirae e .
‘Bart 1 —Form of notice of assignmant ...
Part 2 — Formi of acknowledgemert

Schedu;e'e

Part 1 —Form Gf notica of bharge
Part 2 = Farm of ackncwladgament

Schedule 7
A’:chﬁt&..a”-.u.,..” ........................... '.._..._.,,.'._...,,' ....... ArbRa ke e B T PR ART TR e R FEPTTFRTT Y AR AR R o 44
‘Part 1 —Farm of notice of BHBFLIB L o2 sit st i arens et b i bbb s e 42t apreneeris WA
Part 2~ Form of acknowiBHgament ..o ST RSP STRETNESO. L
Schadule 8 _
Forim of Seclirity Deed of ATCESSION i s i e ecesmeneriveis i 48
Schedule 8 N
Form of Supplemental Legal CNaige i iiaiosa i i s s sl 00
Sehedule 10 - :
' Forrm of Dead of ﬁelease..,.-..;,,.,;..;.,._._.._...-.-,-.;..- ..... e bemesa e FE i e e RN S i st e O

FhadndEs e D 6a8




This Debenture is made on GE ety 2017
Between
{1 Gusto Restaurants Group Limited (registered in England with number 8722610) (Parent);

(2 The Subsidiaries of the Parent listed in Schedule 1 (The Chargors) (together with the
Parent, the Original Chargors), and

(3 Santander UK plc (registered in England with number 02294747} (Lender).
It is agreed
1 Definitions and interpretation
1.1 Definitions
In this Deed:
Account has the meaning given to it in clause 3.4(} (First fixed charges)

Additional Chargor means a company which creates Security over its assets in favour of the
Lender by executing a Security Deed of Accession

Blocked Account means each Mandatory Prepayment Account and each Holding Account
Chargor means an Original Chargor or an Additional Chargor

Chattels has the meaning given to it in clause 3.4(d) (First fixed charges)

Debts has the msaning given to it in clause 3.4(g} (First fixed charges)

Direction has the meaning given to it in clause 10.1{d) {Planning directions)

Facilities Agreement means the facilities agreement dated on or about the date of this Deed
between, amongst others, the Parent, the Parent and certain subsidiaries as original
borrowers, the Parent, the Original Chargors as criginal guarantors and the Lender

Fixtures means in respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under clause 3.5 (Floating charge)

Insurance Policies means, in respect of a Chargor, all policies of insurance present and
future in which it has an interest

Investments means any shares, stocks, debenture security, securities, bonds and
investments of any type (other than the Subsidiary Shares) whatever, including but not limited
to, negotiable instruments, certificates of deposit, eligible debt securities, interests in
collective investment schemes, or other investments referred to in section 22 of, and as
defined in Part |1 of Schedule 2 to, the Financial Services and Markets Act 2000 and Part Il of

40.9402762.1116110-698 1



the Financial Senvices and Markets Act 2000 (Regulated "Activities) Order- 20071, whather
cert ficated or uncertificated,. physn:ai of dematerialised. registered or unr@glstered held byj-
“the relevant Chargor: or i:-y = lruslae or clearance systern oF nominee.

_'3 'Occupatmnal Lgase means, I res.pec:i af a Charger, a lsase m‘ ‘a Seczmeﬁ F‘**raperty ln
' -respect of which it s Tandlord.. - '

Party maans a psdy e this Dced

- .Pianning Az;ts maans the Town and: Coun‘?:ry ?lanmng Acts 'IBQU the Panmng {bsied
Bl ings. ane Conservation: Areas) Act 1990, the: Pla;‘mmg (Hazarduus Subslaﬂcesj Aot 1880,
“the F"ianmng {Consetjuential Provisions) At 1990, the Plafning and Compansation Act 1964,
“the Planning and” Compuésery Furchase Act 2004 and any regufaﬂcns or subordinzte
legislation made Under =ny of thi foregaing and any other statute or regulatlcan goveming of
: contrnilngthe eaor deveiapmenl af Iand and. busldmgs ' :

:Premlses means any §3u Idmg ana. Secured F‘mper!y
:'_Pr{);ler’l:les meaﬁ the propemes listed i Schedule 2 CProperttes}

‘Receiver Fieans: any recenier manager o, a«:ﬁm!nzstratwe receiver appmn{ed by i;ha Lender in
pespect-of d@ny Ghargo; or any of thie Secured Assets

" Re ated nghts means ir respect of any Envestmenl ar Subssdaar‘; Share

fa) all monies pad or payabée ] respecf of that |nvestment ot Subsnd aw Share twhether '
_' &s incoms, capeta cr atharw;se) .

_ by Call shares Tnvestments of ather agsels: derwed from shat lmrestrnent ar Subsadlary--
' . Shairer smd : : :

{;';:j : I{ raghts darwed fmm or mcadental g ihai lnvestmem ar Subsrcilary”Share
' .Relew,n!: Agreement:mjeans:-- ”

@ the A-::‘j‘uisi_ticn.ﬁg_r;eménf
iRy the B:u_siﬂéésﬁpumﬁﬁééﬁﬁméﬁém
w the ér;-a;ed;se'mim Aareament

(d} ' eaf:h Hedgmg Agreemem and

e) . eath ather agreement demgrzaied as & Relevara! Agraemani by the Lc«mder and the
Parent i an writ! ng :

" 'Ralevant Policies means zll Insurance Policies (-Jiher than leEcnes i res;:ueat f:-f third. party '
' .Elamllty} tmgether with all mnma& pavablein respect Df {hose, polacaes

'Secured Assats meana, in resperzt of any Ghargor all B‘E als assats aﬁd undeﬂak irg the.
subject of aﬂy Security created by unider ot supplementaﬁ tu this Desd in favcaur of thé
'Lender '

I LR TR R
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: Secured Dbligations meéns i respmt of any Chargor all monies and liabilities: now or. after
- the dateof this Deexi due; owing or incurrad by that Ghaa'gc-r to the Le ader whatgosver, inany
“manner and in any currency arcurrencies and whether prasent or ftre: actual or ccntmgent :

' .3whether incurted solely or Jolntly with any- other persan and whether s pringipal or surety,
-tc:gether wlh all mteres% sceriing. o sush mionies-gnd: Fabilties and Al costs, charges and

Cawperises incurred by the Lender,. oxgept for any obiligatiot which, IF it were: mclu{ied hers,
walkd consl;tuie unt awful fmanc al assrstance, orits equwalant i any. other | unsclmtnon '

Secured F‘mperty means. At any - time: ihe Pmpemes eac.h New Pmmerﬁy ang al- c;ther

" freghold, leasshald oF comimonhold proparty which is suhject 1o any Securalgf created by,

under oF suppiementat to this’ Deed _

'Secunty Deed of: Accessmn means a deed i the ferne et aut in Sohisdule 7 {Furm af
E -Secursty Deed x:f Accessm} by whmh ] persoh wﬁi becgma & parly to this Deed'ag a Ghargm E

- Ses::unty Period means the nermd bagi nmng ‘on the: date of th:s ‘Dee:i and end;ng on the date
“ o Which the . Landat i satisfied that ihe Sacured Obligations have bear :rremt:aby and
Uuncandttionaﬂy safisfiad in full and all facilities made available by the Landsr 10, the: Barmwers -

- Aor any of them)- have besr cancelled and the Lendar has no commitrment to iend o %he_
' Chargms {or any of tham) '

_Subssdiary Shares means if respec’t ofa Chargur 4l I shares present and future heir_i by ut in '
its Subs:d ariés (ncludi ng those listsd i Schedula 3 (Substd:ary Sharas}j ’

. -_Supp ementa1 Legal Moﬁ:gage means a maﬁgage enier&d lntc by a Chargﬁr in feveur o the'

Lendar, substantially. in the form set dut in- schedute Scheduie B {Form of. Suppiamantm Legal

Mf.:-rtgage}, in respect of any Mew Properiy acqirired by = C:hargﬁr aﬁer the date af thm Deed

-":Suppnrﬁmg Documents means the Transactlon Dncumams ihe Repe;-ts and- any Eegai ar
'cther apinan ar other repm’: heid fold oh[aaned by the L,er;der i cmnﬂecémn with ‘che Fmaﬂcef
'Des:umentg -

r_'interpre!tatmn

() Urless ctienwiss def ned ti this Desd & fier dfiad In the Fae::aﬁlt a8 Agraemem hias’

thé sams meamng when used i this Deed or any nt:at;nas acknowledgements or
u’ther dmcumemis zssued Lnder o i c:cnmecilon with th:s Deer;i

' (b} _ '“lnths Deed thaterm dispe:se msiudea aﬂy sale, leaae Imenca iransfer :Dr Ioan

: {g)- | -:mause’? 2 (Intsrpretatmn) ol ihe Fatilites Agreemeni‘ ] mcarporaled in thls Deed as

if set st Here in full but so that each’ reference in that claise feu thas Agreement shaﬂ.- -
e reaci 8s.a ;‘eferenu:e to Ehls Daed ' e

'T‘hlrd party nghts

' ".('a): : '-.Unless e:-:pressty pmvsdeci o the cor;trary i aﬂy Fiﬂance Documera!. | ;;aersun who is .

- ficta Parly hasno- right under: the Contracts (Rzghls wf Thzrd Parties) Act 1909 tc
enforce or enjoy the benefit- of ary-term of this Daed or any @ther Finatice. Document
' ssued or entered mtc- under GFin mnne:ﬂan with it. :

jAeER TR T 0d0 3
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(b) - Mnlass axpressly pmwded io the contrary in. aﬂy Fmanc:e Document the. consent nf
any person who s neta Party is no’c fequired to rescind or vaty this Deed ar aﬂy other
Fmance Decument enle*red into under o in connect;on with. ;t :

. Administra-tianf

(a} - Any reference i ’thls Deed or any :;ther Fmance Document entered iritc: urider-or i

Gonnscfion with 1t to the miakifig of ar. administration order shall be ‘irealed a5
“incliding a reference to the appointment of an adiministrater unider paragraph 14 (by. '
the holder of & qualﬁy rg floating charge in respact of & Chargars assets) or 22 (bya

: -Ghargc-r of thi directurs-of a Charger] of Schedule Bi 16 the lﬂs@lwncy Act 1986 ﬂr' _

-.any ‘steps E‘aken ‘kawanci such order or appoin‘gment

(b -Any rsference i this Deed or any oiher Finance Dc.u::ument enfereci inte Underorin -

'connec;hon with it, 1o making an: appilcatucm for an administration order by peti lmn-.' '

shall be treated as including & reference to aking. an. adminastraizon gpplication o
the eourt under Sc;heduie B1 to the Insaévency Act 1986, appainting an: admzmstf&tor
‘under paragraph 14 or 22.6f that Schisdule, or giving netice under paragraph 15 or 26
' .cf that Schedule &F intantion tc appoint an sdmmlstratar o any. steps 'taken tﬂwards
suEh appi;canon or mt:ce :

Enmrparated terms

' "The terms of fhe F:nanae Documemis aﬂd af any side !etters ralafzmg tu tho Fnance;'

Dociments and the Sscured  Obl gatmns arg mcormrated ifita this: Deedto thé extent”

: rec;u:red for.any purparted disposition of aiy’ Secured Assels containad in this Dised v'be a |
+ yalid disposition in accordance wah SECIIDH 21y of the Law of Propeﬂy {Mlscelianenus- g

P‘rowsms) Ac:t *1989

: 'lntemredrtﬁr deed
- This Deed is sub;eat tc: the terms m‘ th@ Intereredtlc;r Deecﬁ

: "c‘;mrenant to pay

Each Chargor mvenan’{s with-the Lender o pay aind discharge lhe Sacured Dbi:gatmns when

' ’shey become dug for’ payment and dlsc:haf‘ge
: Dl_]'a;_"gmg_-pr«;wa_sm_ng.

~Gengral

All SEGUHW creaied by‘ a Ghargar under c!auses 3, 2 ta a5 mc}uswe ign

lay & ccntmumg seuur;ty for 'tha aayment and cf:scharge of the Sacured Czb |gatmns
: -'{b‘)" : granted WEth fuiltﬂe guarsniee;

: '._'(c)’_ granieci in rem:ez:t of a1 the right, i & aml interest {lf any} presem ar}d fulura @f that

o .Ch:argmr in and to the relevant Securad Aasel; and’

) _-_gram!ed in favour of the Le_md_ar.:. '

A BRSNS 58 4




32 Ftrsi legal mortgages:

. Each Gharg@r charges by way of first- iega martgage; thsa Pr@pertsss and all Premxses: and -
CFitureson. ea»ch of the Properties. -

_.33;3' ' Assrgnmems

ta) .' '

e

Each Ct‘:ergsr asslgns ?m ihe axle-ni that lt is ab|e and sub;ec:t t6 a prowsa for P

assigrinani off redempf
i), theRewvant Agreaménfs&d%h’iﬁh' i't:isg paﬂy;'éﬁci :
:_(i’ij_ h the REEevant Pa icies fo whach it i5a party

RO

Each Chargor shall: rermain Iiable 1o perfs::rm alt its Qbhgatmns under the Relevam
Agraemeﬁts arnd lhe Reievant Polﬁcaes towhieh K1 isa party ' :

- Netwsihsiandmg the ctherterms of ihns clause 3 3, pnur to ’the arolirrenice of ar Event
“of Defaii wiu{:h i continuing, each Ehargur iy, subject to the other terms of tha
Finance Documenits; -eoritinue to ‘exersise all am:! any of ;ls nghts under and in-

_ comecilﬁn with the Relavant Agreemenis

B4 'F_a'rsi't-ﬁxﬁd:charges

Lach Charger chargss byfﬁ-es;t fixed charge:

RO ;

ﬁ_ali mtarests and estates ir-any freehnid Ieasehmd or commonha!d pmpeﬁy v ar
'-subsequentiy awned by it {ather thah Eny. freahcd leasenhold - or commonhold

_ prcperw eﬁectwaly charged by way of legal margags unﬁer cl;ause 3 2} and, in each
case, the F'remlses ana Fixtires an cach slch propsny; '

-fhe pmceeds of sale o ils Secmad Pmpeﬁy and all- ilc;ences o enter Dn or. use any"__

SE{:UI“ECi F‘mperty,

e
o

@

'_ihe benefit of al nther agreemenis mstrumanfs -and raghls rela’ung tn |ts Secured

Propery; .

Call pfant mat:hénery, vehacieas computers, . office anci other equlgment all furmture
3fum;shmgs equapmen‘t and tools anid 2ny femovals or réplacement of them, {togethsr .
Chiattels) prasent and futuré and the bensfit o al contracts, licencss, warranties, -
-malntenance mnirscts reiatang to theim afid: aﬂy a‘anawsis and repiacements of thern:

%he Subsuilary Sharas mgether with alE Relater:i R;ghts

: .'the lnvesimems tc&gether with ai Re ated Rtghts

~all becsk and ‘other debts due 1o the relevan{ Chargar and thsir pmeeeds (both .
:caliected and: Uncalected} (togelher Debts) and all tights: guarantaes Secunty or
~other coliateral in respect of the: ‘Dibts (ar any - ot them) and the ‘benafit of any -
Judgment of ordar tn pEy 8.8um of money and llr nghts m enforce. !he Debts arany-

_.'ef them);

U e
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(A ) 'ail mames fmm ume o tme stand ing torthe credit of each Bl aa‘,ked Ascolnt.

{E)' aH mc:mes fmm time- lcx t;me standmg g tha cradit c:xf sach acaeuni“ hed by the-

relévant Ghargor with-any bank, building suamty] financial l‘l:r!Etlit!GE‘] o other: person-- :

- other thar dny Blacked Account (each an Accoumi),

) ; n if’s-'ihteﬁi;ecmaz Properly,
. al n;s goc;dwrﬂ and: unsaued capital;
- i heneﬁt c:f all Authcrlsatlans hei{i ar uli Issed E)y it comnecllon with s busmess or

* the use of any. of ita assats and the right to recuvar and receive compensamun'--
payablem espect m‘any of thei: =hd- :

' :ijm} : t:a the extent that any assignment in clause 3 3 zs meffex,tsve s ahn assagnment the -

EssEE referred to i tba’a Glause:

'F!ﬂatmg nharga

-Each Chargm chargss by wa‘y r::f fu‘s‘c féua‘c ng charge all sis; asgats gnd undertakmg wherever_ _

located both' presant s future Giher than any assats sffectively marged by way of lagal
mortgage orfxed charge of assagned pnder clauses 22, 3.3 ord 4,

: --Quahfymg floatmg charge '

-:"Thls Deed containg a quauﬂj;ng fnatmg charge and paragraph 14 ot Sﬂh'&‘du‘a B tﬂ tha
o :'lnsaivency Act 1928 applles t the floating charge crealed by arundar thﬁ$ Deec:f '

: 'Cﬂnwersmn nfflnatmg charge to a flxed charge

“The Lender miay at any tima by fatice 'wntmg to any Chargr}r mnvert this fieat;ng u:harge

created Under clause 3. 5 into @ ﬂxed mharge fok regarcis any Flmatsng Charge Asset as it shal :

- specify in the notice if:-

(@} an Evarsl of Defauit s n:cmtmusng or -
by - inihe reas«::-nab!n dpinfon of the Lender lhat Floai ng Chisrge: Asset I5in danger cnf'
. being seized or any legal: process af-exgcltion is being arforced agalnat thet: Fioating '
' Charge Asse:t Co

Autcmat;c carwersmn af ﬂaatmg chargﬂ téa flxecﬁ charge

if (un ass permltte::i in: wntmg by 1he Lender or expa'essly perm:gted uhder the terms af any-".
: :Fmaﬁce Dacument) :

{ay & Chargor- creates o a%tﬁmpis to create any Secunty w&r any nf its Floatmg Charge _
' Aszete; :

_ {b}'_ 'any person tewas or:attsmpls to lew any dastress auacthmen% e:«cecutmn o alher

legal process -gamst any FEQat ng Charge Agsat ar

'('c-?j' : any cmrparate action IegaE pmceedlngs ar nther pra{:adures ar steps: aré taken for the-': .
: wmcimg up.d ssoiutmn aumlmsfrat G oF reorgamsatmn of any G’hargor '

TR AT £ RS : 6.
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fhig: ﬁc»atmg c;harge craated by this Deed will awtomatically and zmmadlate ¥ wa!hc-ut nokice b@
gonvertad info a fiked chatrge over tha relevant assels or; m the circumstapces descnbed in

. c:lause 3.8(c); over all of the Fi@aimg Sharge Assets.
_ Smau company mnratarsum

' Where & Chargor s s wligible company. wzthm ihe meanmg :::f ;}aragraphs Z2iod imcluswe) of
"Sehedule A1 tothe Insolvency Act 1986, then the obiaining of & nreratorium, including any.
_-:prehmunary dedisien, of mvastigatmn i termg of paragra;}h 43 to. Schaduls: AT of the -

Ensnivency Act-1986 shall not causs tha floating charge Greated. by this Deed to crystaiizse nta

a fixed charge, horcause rastrictions which wotild et othierwise apply m b irposed On the .
R 1 spnsat cfits propeﬁy and assels bythat Chargor,

) cnntmumg socumy

The Secunty mnshlu’ced by this Deed shall be contifiuing semmty and shall remair if fuli.
force and effect ragardless < of any intermadiate payment or discharge by any Ghargar of any’
sothar ;‘erson crE iha whole or any parl t:nf the. Secured Ob%lgatiens

'.'R-et‘é'ﬁu i*.s"'é '

'The Securnly consiltuled by thsa Deed

(=) g addmon to any ather Secunty which the Lander may hotd at any hme far the _'
Sacus‘ed DbE!QﬂllGnS {or any of them); and. : =

._{b) _ ' may g aﬁﬁorced wnhouﬁ ﬂrst havmg fachurss to any mher nghts of the Lencler

Magatwe pledge
Mo Ghargar shali create ar permit to subs;st any Secur lg; over any of sts Securad Assets

Nm Chargor shaii

: 'gfaj: gl transfer or olherwiss f;ispase c»f any of its. Sacured Asseis an terms wherehy_'

they are; o ray- be lessed 1o o1 ra—acquired by a Chargor oF-any néher membEr of the:

' Gmup,
by - sel transfer or othenwse cigsgmse o‘f any of its recewables on recaurse terms
:(_c_) : en‘zer - any arrangement umc:’éar wmch mmney ar ihe benafit of a- bank or other

--accc:aunt may be applisd, set—uff o made sub]eu:t m a cambsnataon m‘ accounts or

: (_d}? enter inite any othsr preferent;al arrangement havang a sams[ar eﬁec‘[

Cin mruumstances wher.e lhe arangsment or transaction is entered mtu prlmar ity as a methcd: '
- of ransmg Financ&al in{iehtedness arof ﬁmancmg the ac:qu isltion of an- asset. '

: Clauses 5, 1 and s 2 do no’z ap;:- y h::: any Securdy or arsrangement whmh is F’ermafted Securuty

S AT i St -a0e i
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_ 'R"EStr'i{:ﬁons on dis'pasats _

-Nu Ghargc)r shaiE enter intoa smgle transachon ara series.of [ransacﬁmns {wheiher related ar -
ity and whethier w%untary or’ ;nvoluntary to; se!i lease, transfer or otherwise dsspcase of any .
Seeured Assets : -

Clause 5. i dﬂés_.nnﬁf-sppiy o any-ﬁe‘ﬁn itted [isposal, |

' .Further agEiirance

Each- Chargor shali prumplE o aII such acts and axec;u‘ia all such dccumen‘ts (mciud ng _
asdigmnents, transfors, mortgages. - chargas wotices and mstructmns) as. the Lender may
reasonably. apecily (aind in such form ‘a8 ne Len:zier may raasanably requare) m favour of tha -

-Leﬂder o its nﬁmsnea(s}

B (fé}'- fo creat& perfee::t prc:tect and maintain the Sacurity created or’ m‘tended o be craated

uhder or evidenced. by this Deed ar for the exercise of any righits, pawars amd
'_ remadies of the Lender: provided by of pursuanl to thls Deed ar by law o

: :th}"_' tu com’er on tha Lender Secunty aver any pmpeﬂy anci assats cf 1hat (‘;hargor iac:ated

inany ;urlsdtci;oﬂ equivalent or girnilar o the Sezunty intentzd ta be cnnferr@d by o
'pursuant ta this- Deed and/or

{&y :(sf an Eveit ef Defauil i sontinuing) t:; facl itate i’ha reahsatzan of tha asse‘ts wh:ch .

are; or are mtended 10 bﬁ, the subjec:t of the. Sacurily creaied by o under thls Deed

“Eaeh Ghargnr shaEl tal{e alt su:;h act an reasonabiy requested by the Lender ED :s avaxlable to:

O §mcludmg making gl flings and registrations) as may- be riecéssary for the purpase of the- '
craalion; perfeat:un protéciion of raintenance. of an’y Security conferred ari ntaﬂdad o ke

: ccrnferred or the Lender hy ar pursuant to this Deeﬁ '

" Each Gharger ‘shall mmad:aia%y upan the ae:qu tacn nf any: New Pmperty after ihe c!ate af'-
- this Deed exéotts and deliver el the Lerdefa Supp!ementat Lagal Mortgage in respe-:;t of .
: 'such New Prrzpeny .

ANy dccument requ;red ‘m he execuled by a Chsargcr under th:s clause ?' will be prepared at
-_th@ cost of that Chargor. - .

 Land Reglstnf
. '.Apphcatmn for mstriﬁiiﬁn o

: (a} “In reiataon o Eand ahd bu;ldmgs sﬂuated England and Wales MIE 10 whmh is -

"reglsterﬁd or is to be mgasiered &t the E_am:i Ragistry, eash C’hargar cﬁnsants it
irequgred By 1he Lendsr; torat application. being ade ta the Chief Land Flegsﬁrar for -
registration of a res‘tr;r;ﬁon on the register of title of all present and futlre réglsiered :
Becured F’mg}eﬁy (and any: unregistered Secured Property. subject ta compuisery first

regls!r:atmn al the daté of thES Deecl} '

Y Tha Chargm x:mnﬁrms {hat 30 far ag. any nf the Secured Pmperky s unrems“sersd

o such land is nat affectad by any disclésable- auarridiig | interests. within the: meaning Of
: the Land Reglstratgon Act 2&&2 of the: Land Reg st ation Ru las EBGB -

1o prierieistioses B




82 Tacking and further -'advamte's'

The Lenders, sub;act ta the terms of the: Faczlltles Agreement, under aryobligation to make
;f‘urther ddvances o a Botrower and. tHis secunty has besn mads for securing siich further-_
_ advances: The Lendar and gach Ghargor by this Daéd consent; if reqmred by the Lendsr; Lo

A appl;safaan bemq made to the Ghigf Land. Registrar ko enter-&- neie afsuch obltga‘tlon on .

the ragistat af title tg-all preseni and fulurs fegﬁiered Secured Propeity of that Chargor (and N
. gny ! unregasiemd Securad Property subjer:.t 1o {:ompulsory first reglstraﬂon at the dats of ﬁ‘sas

Deed}

8 Naﬁces of--asﬁgn'm;enté ani :;éimafges

B 9“3 s :RelavantAgreemams

Each Chargor whuch |5 parly ‘zo a Rezevant Agreemem Shall gwa na’ame i tﬁe form :
‘specified In pairt 1) {Form of netics of assignment): of Sche-:iule Z 1o ’the athar parties”
to-¢ach Relsvant. Agr&ement that the: Chargar has asszgned tothe Lencier all ats nghl .

litie anc m!eresi in that E?el@vani Agreement

“_-('b).' .

:The relevant Ch.argmr shalt execuie and - the Lender wuii hod nd mfmly serve: the |

- notioes neferred toin clause B:1(a):

A in the cass of each Rel evant Agreement inexistence as-at the date o lh!s .

Preatd,. fc:ilawmg he a-:currence of A Event of Default: whmh I8 contmu g
- 'aﬂd

: '(i'ji_)' . in the gase nf each Reiavant ,ﬁagreement cc}mmg “inte exisieme or beaﬂg_ :

O

-.dessgnated a8 sueh after the dite of this Eieed fcllnwmg the nccurrense m? anm
“Euant of Default which is mnhnumg

"The relevant Chargor shaél Usé reasnﬂab%a endeavmurg o procure t’hat i remplant B

~&f each such notice ackmwledges that notice: i substemxaly the form spemﬁﬂt‘.ﬁ 18
"parl 2y (Form of acknmvledgemeﬁtj of Scheduie::i withir 5 Bus ness Daya of that -

mahce bemg gl\ien

92 'Insurance Pgl:mas

o

Eack Chargor wh:ch is an msured parly under a Reievant Pmlcy shail give na it i -

the form spec! ffied in Part1) (Form of notics of asglgnment} of Schedule 5 to-eash

frisurer under each Relevant Bolicy that the Chargnr hais asssgned to’ the Lender all ﬁs'.
: -raght fithe and interest in that Relevant Bolicy.

The: ﬁ'elevani Chargor sha! exet:ute_ and the E_encfer Wil had and cmiy serve the- .

n netices: referrecl toify clause 9. 2{&)

: '(ﬁ o in tﬁe case of each -Reievant Puiscy subsgstmg at the- date of ih{s Daed

'follsczwmg the nc:;u{rence of-an Even! of I:?efault whmh i5 canlmumg, and

iy A the case of each Relevart Pa%tcy commg into- emstence atter Eha daie of

FOGHE TR ST A

:_khis Deed, foiiawmg the: oceirénce of ‘an Event of Defauk which i3
- onti numg o




)

" The r@ievani Charger shall use reasonable endeavours to procure: that the: racipient -
-gf sach such’ nolice acknowledges that notice in substanhaﬂy the form specified n.

Part2 {Fcrm of acknowledgemenl} of Schedue 5 wnthtn 5 Bosinass' Days of lhat"'

_".r:mt e baing. glven

83 'Eibr‘:ked'hc-counfs |

ay

ie)

ant:h C.harggr Emia:img a Blocked Acr:,ount shal give ncx’tice n me form: sge::n?ied m'
Fart 1: {Farm af notice of charge) of Schedule B to the: fmancsal institution. at which
such Blocked: Acicotnt s hald {if such firiancial institition 18 not the Lencier) thal the
Chargdr has created q ﬁxed charga over the: balance slandmg tor the credzt of that" '
Blocked Account :

“The relevsnt Chargar shall execute aud ire Lenﬁer wﬁl hold and only BErVE: Eha -

inmlces refarred to inclause €.3(a):

i the case of & Blocked Account hald by that Chargor ot the-date of this
' -_Dfeed following tha occurience of an Event of Deiaul't whsch 4. c-:mtmumg
{n} - _'m the case of 2 Biocked Accnunt openeci aﬁer the date m‘ thls Deed

: _'(_G)-

foliuw inig the accura-enne af art Evenl of: Default which is. r:.-::-ntmusng

The relevant Ehargm’ shell use reasonable endeavours for pracure. that the Tt—:-,mpzent .

-&f édch such notice ackﬁawiedges that notics in substanhaiiy tha form: spemﬂed in.
Part2 (Formi of- askmwiedgemeni} of Schadule s wﬁhm 10 Busmess Days of that -
- notice breing gwen : :

G --;Gharg-:-:- cver amﬁunts o

@

Each Chargﬂr huldmg an. Accaunt shal gwe rm*éme i the farm s;seolfaeci in F’art 1
_ (Form of natice of charge). of Seliedule 7 to the Tinancial institution at which stich
.Acmmt s heid (r{ such financial instifution 1s not the Lender} that the Chargar has

' '__c:reated a ﬁged charge cverfhe baéam:a stendmg to the craditof that Accmmi

by

The reievant Ghsrgor shall execute and the Lender wxli hc[«:j and cniy serve the- L

notices refarred to inclause G4y

o in the case of an ﬁu:munt Feld by that Chargar at the date af His ﬁeed _

fol iowmg fhe oooiirenca of an Event ot Defauﬁ: Whaci'l is contmumg and

{iy. ~ in iha caseof an Accc»unt opemec:l aﬁer tre: date of thes [}eed follawing the
- oueurrence ::;f an Event: of Eiefault which is continuing.

: The reieVant Ehargrar si":aEI usé ressonable. endeavours ta procure that the Tes pgent :

- -of each such notice: acknaw!edges that nictice substantially m the form: ‘specified in
. .Partz (Farm of ackncwledgement) gf: Schedule 7 w;thm 10 Businéss’ E)ays of that

AR SO

natlc;e bemg given:.

_ 19




o
L5

10

Register of Trade. Marks

_Each Chargor as reg:siered pro;meter hereby appoints the Lender as its-agent lo apply forthe

particulars of this Deéed-and-the Letider's interest in the Intellectual Property-and any other o

fiitiire- trade miarks or frade mark appi:cahoﬁs rogistered or to be ragtsterpd in the United - .

Kingdorr: in the name of that Chargor, o b mada o the Registar of Trads Marks under

| - sestion 25(1) of tha Trade Marks Act 1994, Eash Ehargnr Fereby agroes ’EEJ exaaule all

documents and fmms reqmred o enabie sush pamcmars fo- e entered on- the Register of - '
Trar:ie Marks

Un‘dertaklngs

o :Each Ghrargﬂr undertakes to’ tha Lender in ar;cmdance Wi th thls clause 10 The uﬂﬁeﬁaﬁﬂﬁgs _
i thiis nfause 140 ghall remain in fofa:e durmg the: Sacurlty F’er ad '

_R_eai_ prcperty
{a) : Access

e will parm;t the Lender and su::h persan o persons a8 the Lﬁﬂdef shiall a‘mmmate at
ol reasonable fifmes and. ot reascmable notice: tﬁ sriter on any sgari of ite Secured

' ..Pmparﬁy
(B Rapair
'_'(iij- it shaE! kaep n:s Secured ?raperty m gund and. suﬁstantla! re;:aa.r arad:'
'c:mdét;on
'-(fi)_; - % ahai! repaw any mater.a} ciefact aF damage !:r:: :any of fts Secured Pmpert§ _

- -pramptly and it it fails to-do so within: 10 Business Days of rachipt of a written
notice from. thiz: Lender snec;fy:ng sieh. failure, the’ Lspaer may, but shaliniot.
be abligad to, do sa. - :

: (tj . Pianning

It shiall not da o1 aEiow or omlt to ba dois anything: whsr;h may mfna*‘sge or cantravene:
the F’Eanmrsg Acts: affecting: its - Securad F'roperiy nor make any application for the

grant of pianning permission. within the meaning of the P!annmg Aot without the pricr
written consent of the Lendér (other than in m!atmn to an’y develepment relaung ‘Eo _
‘thi" Permilted Capex Expendaﬁure} S

{d} ' ':Plannmg 'direc_taons- '

) Within 5 Business Days. of receipt by It of any notice’ or ofder (Difection)
: served on. or lssued 16 it by any losal orothar authmrr’cy (whether under the
'-Plannmg Acts or a%henmse} i respect of any part of s Secured Property, it
“shall give full parﬁmuiars of the: ijzrect!sn to: the Lender and, if so mquested by

Ahe Lander produce tha E}lrectron or & cnpy c)f it o the Lender '

{.;i)"; It shall. advsse the Landar of all steps ia;cen of prc:pos#d tobe: tahen by i Tram -
o t;me tolme o c;om;c:ly*ws!h the erms of the: Dlrecter‘t

YA S T 080 I I




{e)

3 (VRN i€ shall take: aII heces:;ary steps to comply with the Ciractic
v} _It shaﬂ 4t e request of thes Larder ;but at ‘thsa cost of the Chargor): ma!{e or
- join with the. Lendar iy makzng such dhigctions;, represenkatams agamst.
appesting against or in fespet:t cf-any proposal contained In the Direction as
“tha Lender shatl I desmiaxpedient 17 order to protect the Landsr's mterests
: ft}evaiapment
o it shiall ot LarTy out any davelnpment (as deﬁned " %he ?‘Eanmng Acts) on
-'any pari of ity Sécuréd Propeity {other than: any development relating 1o ibie -
Perm lted Cape:{ Expencﬂture} without the pnor wiitten conssnt of the, Lender '
'-'(E’l}- R shall not: z;hanga the use: 6f any b of ats Sez:ured F’mparty withaut the

{iy

leshall:

prmrwrrtten consent of the Lemdar

-__’Futurg-aﬁqulsﬂmns and _Ieg-a[-mﬂr.t_gage

N ﬁcﬁifgk fhs-E_'tander"imh*té'diafeiy of its in't'eﬁ!’tidhftl:}’aaqﬁ'é'ré én'y'New '?tﬁpﬁeﬁy'.ﬁf
. other fraehold, leasehold or otner interast in property including the: proposed
date-of such acguisition {and for the purposeas of this clause 10; 1(fy the date

of exchangs cf cenvacts fm stich an acqul sa!mn shaéf he deemad the date of

: acqms tlcm} o

@

ey

@

An acmrdance with’ clause 7. 3. atits cust axeaute and de!wer ‘zo the Lenderg.

a Supp emeniaﬁ Legal M:ortgage

at its. cost, - deliver o the Lender an Ad-:imana[ Lease Repaﬁ {in f@rm and'” '
substance satlsfactory 0 #he Landar; :

lise its reasonabie endaavolins - ln obtain amf songants requ red for: ihe-- o

Secrily referred io inthis claise 10,11 f} and -

‘At tha re::guest of the Lander, pmc:ure that riotics. c:rf this. Deed is neted inthe-

- .appmpr fate rmanner on the titls fo any - praperty Wh]Gh becoimes vested it
o -aﬁert g date ofthis Beed :

U’ép'oSEt of ﬁt le-d e‘e‘ds- :

-.E}n requesi bythﬁ Lendar |E shaii depusrc w;th tha Lender all deeds arig zjaz:a memts o
- title relating 1o its- Sec:ured F’mperty

'-'Giutgmngs

St wsii punc‘maily pay and ;ndemmfy the Lender and any Recawer against. all present
and fulurs rents, rales, taxes, assessmanis and outgeirgs mf whilsoever nature:
smpased on or payable in respectof its Secured F’mperty o :any paﬁ of it ar payabla'. _
: .by thﬁ oWher.or occupzer of it .

ST 180
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@y - Investigation of title’

On request by the Lendel; it shall grant the Lendet or its ad\fisers tat the cost of. the_
.Chargor) &)l facil lies within its power to enable the Lender of fis adwsers or delagates
~fo carry out such mva*—ztigatiaﬂs of title to-and enqmres inta its Secured Pmper{y o
-other: Secureci Assets a8 may he carrigd aut. by & prudent maﬁgagee of charges

"T\'Ft}tii:'ES :

: U; it il deilver ta tha Lencier prc:mp’cly & certlﬁed true copy cf any statuwry o other
- notice in raspect af ihe Secured Pmpe—ty ' :

102 Leases

{ay - Lease and covenant compliance

_:I?i-i.éﬁ"a? ‘
'j':{i} o perfﬂm‘i all the 'Eerms ‘Oh :ts part :::cmfa ned in any {ease or. agraement fmr_ _
' ~loase Lnder which it Folds an interestin a Secure::! F’roperty or tc whmh any
' 'of |ts Sacured Property is subjex:t : :
iy pm;:eriy petfori. any covenanis anfi st:pulatmns of whatscsewer na’eure' N

-affet:tmg any of its’ Securez:i Pm;:aeﬂ},ﬁ '

Ty notmake any elect an.or take any othar act on sc asto alter the treatmant of |

any Omupa{mna Ladse farthe purpﬂses of value addad tax;

i]'vj' i, without the. prier writtsn co’nsent of Ehe Lender BENE nr;rt se o any- )
. former tenant under any. Oceupational Lease under section 17{2) of the
Landiord and- Tenanﬁ {Gavenmts) Act 1985 ar or.any guarantal ef any sua’h _

© “farmer tenant Uinder sadtich 1 7{3) of that act: anc:E '

) ied afely m:nt;fy the i.ender af’ aﬂy ndtlca Feceived By it under sez:;lmn '146
' ot tha Law of Proper{y Act 1925 or any proceedings gatmsnced -t sieps
- faken against it for the forfaiture sof any lease’ under whach it hoids an interast
e Secured Prc-perty

b '-_Lﬁhd!urd‘s-mnsent

CIf under the terms of any iease under whmh it helds an anierest n: any Secured.
"Property; the Chargor is not permited 0 chayge ite interest i such Secured Froperty
- without the consent of the !andiarcl

] i undertakes promptly: to make an app!lcatlon faa* Eandiarcis coﬂsent m the-
- creation of the fixed charge contained in clause 3.4 (First fixed charges) and

any r*harge to'be. cieated underclatise 7 (Furthar assurance), shall uss its
_reasanabte arideavours tc ebtain such consent as sooh ag possibie and shall

- keep the Lender mfmmed m‘ thg prcgress mf its - naguﬂahons wlh su:h- :

- landh:srd

L) ' sﬁub;ec‘c to clausé 1&2(&1}('&[5:}

ST R LR 10808 B 3




(&) nobreach of clause 23.1 (Aufhonaatmns} of the Facilities Agr’eemenf
nor any other representation: in the Finance Documants strall Gecur -
by virtug: of the Chargars faﬁure o have abtained such iandlw:-rds

- gonsent; and :

By . i the Iandiard indicates in wiiting ihat it proposes to cornmence ar
I cummences s Actisn of forfeiture of he lzase, the Lender shall
- relnase fromi such’ fixed ehargs,. the relavant Ghargors interést in ihe s
leass:

iy clause 10,20y shall oy apply where the relevant Chargar has ccmpl iBsd

it its-obl! gaﬁaﬂs under clause 10.2{b)(D, but. lhe !andierd has rwt gwen the
‘ponsant raquested Df its

L -"upc-n- racaipt by ‘the Lendér of evidence in wiling of the consent of he

)

tandlord to the craation and existénce of the fixed charge over the Charger's™
interest in such lease, clause T0.2(b)([) shall cease to apply in respect af the'--
Telavanl Secureﬂ Praperty

Mo Varia‘ti'ﬁn-m' Ieia"é;e'.

It shall hiot waihuul the prmr wr&l{eﬁ consent af the Lender {nat to-ba unreasanab!y
: _waihheld o delayec{) alter or vary or agree 1o alter or vary the terms of any lease

i)

tnder whlch it holds any" S@ﬁured Praperty or amr iease e whlch any’ Seoured--
Pmperiy is sub;ect

- Nn surrender or termmat

T sﬁall not wuthc:ui: the prior writien' ctmser:l nf ihe Lender surrender ar Uthenvrse--"
“terminate any lease under which it holds & Secured Property or tarminats, farfeﬁ or

.. ﬁ 8}

" gceept asurrender of any lease to which any Secured Propaity is subject.

Gﬁﬁipiiance b}i'f'é'nam's- .

R shal! Use reasonable endeavcurs to procure that eacﬁ tanant um‘ier an: '
: Ut:u:upatirjnai Leasa comphes wﬁh !he terms of that Deeupational Lease :

"

-L‘eas‘e 'ar r‘igh‘t to -Uc'c'upy- .

: it will rict withotit !he pnor wrzlian cnnsent of the Lender (nai to be unreasonably
wﬁhhe d or deiayed} :

(i) _grant any lease of tenancy o ‘exercise: Aty ather pawer of ieasmg of the

whole or part of any Secured Property; ar-

'.iiié} -gr‘ant any. person-any ccntractuat Izcence oF me rsght to Dccupy aﬁy Secured'

S GHOE S LB Y1060
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105

An4

@ - F’urfeﬁur:'e :

‘1t-shall ot Kkriowingly do'of permtt aﬁythmg wh:ch may. render any | ease ar agreen'lent
for lease under which it holds: an interest in & Sacured Preper‘y, oF o wWhich the-
-Seeurcd Pmperty 5. su;byact liabh ato farfefture or etherwzse determanabl

G‘h-ﬂttels

fay ibwillkeepall O hattals comprisad in its Secuied Asusts in good and .s'ubs%émia% repair '

_andin gnu&'véor_king.-or‘ﬂe-f::'aﬁd:’conditton, '

.'-(:'b:]" It shail repaar any mater;aé defacl or damage £ any of its. Chatte 8 pmmptly ard if i

Tails to-da-so within 10 Busmass Days of receipt of @ wrltten ‘notice fmm the Lender:
:;spemfymg suech failure the Lender| HEy, bui shall not bé cbi m;ed f-::- da 80,

Su-hsid_nary; Sh.a'res-;'and investmentse .

" (ia”j : On fhe Faisr of

g ‘m;_ the date ot this Ereid: sl -

i 5 ihe date of asqms;tzoﬁ -::rf lhoae Suba:dlaa“y Shares [ﬂvestmeﬂts or F{e!a’%ed '

it shak

(A) deé:ver to the Lender ai cert f{:a‘[ﬁss of title: aﬁd other'decuments af.
' Ctite or-gviderice of ewnershtp in respect’ af its Subsmﬁaw Shares or
_ Envestmanis and iha Reiated Rights; and -

By deliver 16 the Le‘mder shich transfer cfocumenté." (with the transferes
- laft Blank) or any othar dmuments as the Lendsr may require of
otirerwise reguestin res;:;eci of :hc;se Subsidiary: Shares lnvestments

ahd Related Raghts ' :

) Uit aiy stess are laken lo enforce the Seourity créated by or under fiis Dacd, it

- ahall be: enfitied to recéive and ratain gl dmdends dlstrbutlcnﬁ and other ﬁwmes. _
TECe vsbﬁe i respect Gf its Eubsadsary Sharss; investmenis arwd Reiated nghts

ey 'tshall not axarcise s volmg and other rights. i respact of fts Subsnd ary Sharesr

- Investrments: arid Relaged F—?lghia ina mame;' which 5 hkaéy 1o be pregudacaal t-;r the
intarests of the: Lender ' . :

_ gy R shai! maka all myments wmc;h may bemme due’ and payable: in respect of any Gt

s Subsidiary Shares, Investments and Reiated Rights.  If it fails to make any guch
.'paymems the Lender may but shall rict be ubiege::{ to‘make slich payivient:on behalf

" of tha relevant. Chargar Any sums so pa;d by the E_emisr shall ba mpayabie by the )

- relevant Chargor to the Lender ch ciamand and pending’ stich: repayment shalt.
-ccmsmuie part ofihe Secured Ubllgdii@ns :

{8}t shisl remain liable to abssrve and parfomt all of te mndstlons and eb%tgatmns -

: .assumed by it it resper;l of its Subsidiary” Shafﬁ‘s Investments and’ Related Rrghls
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and the Lénderghall hot be requnred !a perform or fulfil any obligation of any Chsrgur

o

i mspeat a%“ ary Subsedeery Shar@s investmeits :::r Reia!ed Rights:

It It shall UU[TEPIY w;th any noi:c:e served [s1:AH under CA 20@6 ar pursuan% to tho articles -

of. as»wmatmn or arw oiher Cnnsmut grial docurnent of any ralavant sobity i respactof
- oF i eorneciion with the: Subsm;ary Sharas, Investivents o Related R;ghts and wﬁl_ B
_-pr-:'mpﬂy pmwda fothe Lender 2 co;:«y ::zf that n:ftm '

o)

I shall ensure thai nijiie. of ls Subsmﬂary Shams e cc&nvertecl mtu uncsmfacated-_

< form wrthout the: prmr writien cnnsant of the Lendar

"

imimediately o c;onvers on Df any af s Submd;ary Shams Enmslment of Related
Rights fromea cerificated o an L!I’!{:Eﬂlﬁ(ﬁa’tﬁd form; and-on the acqwsnmn by it of gny
Bubsidiary- Sharas, Investments of He ated’ nghts in an uncertificated forim, it shall ©
g stith mstructans or divections and fake guch other steps ant enter. mm such:_: o

documentation as the Lender may requirg in order to prrc:stmt or pregarve the- Secuf ity

: sntended 16 be cre&ated by thls Deed

105 - insurance

e
NCR

1 shai! ::omply wnﬁh clause 23 26 ( nsuranc@) cf the Faczlitzes Agreement

: --'lt shali {and the Pafenf sha | ensure that each Chargor will) snsure thai

I (R 'the name 0‘? the Lendar be no*ed an: aach pahz:y of insurance as mc;rtgagee- N

- and first logs payea

Gy seich palicy of insurance shal contain & staﬁdarc% mnﬁgagee clatise whereby ;
o '.amnng other things, the insurancs shigll riot be Vitiated or dveided as against.
A mortgages nutwﬁhstandsng that ﬂ; could r:vthem;;se be 8¢ against amf
Chargor; and : -

:__{_iézi';}; gach: po Er:y of msusance s‘nai! contain’ a pm\usmn to the: ettect that thﬁ'

16)

insurance shall nel be invalidated as againsl the Lendar for norpaymert of
Eny: gremium due. withcut the insurer first: glving-to the Lender not ess ihan :
14 days WTE![Eﬂ notlce

" --_if a Chargor shalk bein cief:aui of eﬁectmg or maantamang msurames orin pmducmg'

' any such pakacy or recegp% 1o the E_enc;%er an demand the Lender may ftaké out of -
- Penew such insufanices I any sum wh::;h the Lender. gy reasoriably think. ex;:nedieni' '
“ané all monies expended arid costs incurrad by the: Lendar Uﬂdefr his pmwmcn shall

e for the agsount of any. such Ghargcr

1046 - Baok aricd ather debts

)X b e

it 5h9i% collect and real;se the Detﬁs in ihe erdmary Golirss nf trading s agentfor tha g
“Lender ang pay thsir prcceeds irk ;ts account with the Lender: et aieiy chi
- receipl. It shall hald-ail such pmceeds on trust-for the Lender pemfnng payment cf
- them in’co suich acsount: S

i
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e

By Et shall not set off, postpong or release-any of the Debte br do.or Gnit to. do anythmg'

Cwhich may delay or prejludice. thie fuIE recwery of al I Debts withaut tha pum written
cunsent ofthe E_Eﬂder

; Genﬁral

I+ shall et da or calse o permlt to be dore: any‘: 'ung wmch may if any way malenaiiy'

-deprectate jBOpSi‘dlSE‘ of c:Ehenmse pre;udlca the value 1o the. Landar of the Secuniy created
:_by ot Under this Deed :

-_Pawer-tn- remedy o

if | Ghargm falls to; f:ampiy with any of the undeﬂa}cmgs set aut'in cfause 10 (Undeﬂakangs} :

_ {stibject 1o the undertzkings set ot n slatises 10, 1), 10 3 th), 40.5(c)and 107y and ifthe.
- failure 't compiy is cagable of remedy and hiae mi baen remed;ed within 10 Busmess Day‘s of
-the e‘at‘iier 4f; : :

(a) cracelpt of a writtsr nnttce fmn'u the Lender o the Paraﬂi GF’ fthe: retevant Ghargwar”

- spacifying: such fai lure; and-

(b) ) - -the Barént o the relevant Chargnr ‘heceming aware . of the fallure to com;:ly, lt shall _

allow and irevocably authorisss the' Lender and/or stich persons as it ghall nomi nate.;'

to take such setion on behalf of that Chargor as shall be nec:assary 1g-ensung: that it
compliss with ths:)se undertakmgs providsd that fallowing’ the aeéirrence of an Event
-of Default which: is cantinuing: the Lender anda’nr such persons as it shall nc-mmate '
- thay take such immediate adlion on hehai’f of a Chargnr a8 shall be. necesaary 'Kﬂ
. _ensure it mmphes with thﬁse undertak ings: : '

'If any Ghargm fails 1o peﬁom any ma%ena -ohligation: o othea' matarial cavanamt whmh woulci-
-adversely affect the ‘Secured Propérty or c:sther Sacurit y Amet each Chargar sha permlt ’che__ a
- Lemﬁier or its agents and cmtractc;rs : .

' ':c'ia} ) -'tu"eniér E:lﬂ: the Secrured Pmp@rty_; i

B -i-b}: L c@mp v wuth or -:}bject tc any nmilc:e sewed m'. any Chargm re!ahng ta {he Seaura:é'-

© Proparty or mthar Secuniy Asse’e -and

: (r.:) © o take any action the Lender may reasanabiy cc-ns:der expedsent to prevem Dr-'_

remedy any breaah af any-such termyor o campiy withor nbjeci te: any such nmtme

Each Chargor shail w;lh;n 3 Busuness Daya af demand mdemmfy the Lender agams’: any- sust

Joss of aabmty mc;urred by [id in teking: any of th& steps refetred foin tms clausa 11
"Security power of altomey

_ -"Eac:}w Chargor by Way of seourity; aﬁer an E\fent of Defaui! has q::ccurred and is mntsnmngx.-_
"lrremcably and-severa ity appoints the Lender, each Receiver and any of teir delegates or

sub-dalegates lo be ifs attornzy 1o faks any aetion which the Chargor is obliged o fake Undar: _
“this Deed but fails 1o do. Each Chatgot ratifies and confirms: whatavsr any a*tterney dr::es or

purports tods pursuant t lts appe:x n?ment under this clause 12.

A SR T AT




13 Enforcement of security
st -Wihen:sécuri{y'i's enfoiceable

"On the docurrancs af’ any Event af. Default wh;ch contsnuang, the Securs!y creatad by and.-
- whder thls Dieed: is: wnmedsale ¥ enforceabé :

3P Adts of enfurcemr.:nt

“The Larider may. at s absciuta discreiloﬂ at-gny | time after the Semlrzty creaied by r:~r unc:Eer'
this []sed 8 enfomaable '

'fa:}'j_ enfcrce all or any part of ihe Secunty i:reated by of umﬁier this Deed in. any manner 1t
: sees it

_'('ﬁb} o 'emmase its rtghts ar{d pawers confarred upcn mongagees by the iﬁw of Property Aot

1975, =s varied and exteridad by thls Beed, and rights and powers carfarred on a. N

‘Receiver by this Dezd, ‘wheéther of ot st hag faken possess;on ar appmmted
_ _-Recewer ‘to any af the Seaured Assela

(R 'app’oi-n’t-a Recewé'r fa al I 'or any.part of the .ééétifé-d.Aé'seis; .
(d} ' a;zpotnt an administrator o, respeci aof any Ghargﬂr and iaka am. steps ‘so dn scx

{8} exercise its. pcwer of sals: under ‘section 10*% of the Law of Prﬁpeﬁy Act 1525 (a8
) amanded by tl‘us Deed} of.. :

Cf; it permzlted tiy- Iaw, appomt an admamstratave recewer in respent of any Chargm*
13,3 . ngh’c of appruprratmﬂ

_Ti: the axtent that the Security crea‘ted hy this E)eed canstatutes é "seeurriy fnanclai s0l Iateral E
arrangaiment” and the Secired Assels constitue "financial collateral’ for the purposs of ths
_ Financial Collateral Arrangements (No-2) Regulations 2003 (Regulatzﬁns} the Lender shall:
*have the right-on-giing prior iiotise o the relevant Chargcr, &t any time: aftar ihe Security
_ - bacomes. enforceable, 1o appmpna&e alior any part of thosa: Sceoured Assels in o’ fowards
-_d;scharge of the Secured Bb!tgat ons. The partles agres thiat the valie of the: ARpropri ated
-Becured Asgets shall be, in the case of cash, the -amauntiof cash. appropriated and, in’ the -
-_-case of Subsidiary” Shares and Investmerits, deiermmed by ihe Lender Ty rnference toany.
gvallable publ cly available market price in ihe abssnce of which by suich other means as the

* Lender {ac’cmg reasonably).may selent mcludsng, _wuthou‘c 1tm|‘{£sfmn -an ifndependent valuation:
“Forthe purpose of F{egu!aimn 18(1) of the Requlatnans each Chargor agrees thal any such.-

- determination by the Lender will c:onslttute k! valuaﬁon ”m =] mmmercsaiiy reasi::-nable-
'-.mannef' :

134 :'Sta‘{utﬂry powers generai

E) .-chfr the purpmses af sli pawa?s ﬁmpéaed %}y statute. the Secured Obhgatmns e
desmed to have bacome dua snd payabie onthe data ef this Deed.

by Sec:tscm 103 of the Law of Propeﬁy Act 1925 ann:i zection 93 of . the i_aw ef Propeﬁy
con Ar:t 1925do ne‘t apply ’ﬁa the: Security mnshtuied hy or under this [ewd:

o A LT - 18




35

@ The statu{ary powers. -of. Ieasmg conferred on the Lender are extended so that,.

- withetit the fsed to mmp!y with: any- prowsmn ‘of section 99 or secticn 100- af the Law -
of Property Act 1925, the- Lerdar is. empowered’ to leass and make agreamenﬁs for
lsass at & premium or atherwise; acc;e;at surrenders of leases and grant op‘ﬁons or
ATV OF retuce 2ny. sum. paya%:rle under any leases or iemancy agreemenls as it may
: thmk it :

_(dﬁ__ : Eaah Recewer and iﬁa Lerder is entitled to afl the rghts pmwers prmieges aml_
Cimmunitiés contarrsd by tha Law of Froparty Acl 1925 and the: nsc:lw-;m{:y Aot '!985'- :
hn martgagees gnd Recewers : : :

:.Gentmgenmes

I the: Lender enforces ihe Ser_:uraiy cc-nst:tuteci by or undar thas Beed at atime when n-:e &

___amounts arg dus 16 the Lender under the Finance. D-::-cumenta ot at a tima when. amounts
* rpay or will becoma so due, the Lender {of the Receiver). may pay the: proceeda of any

U rechveries e%fec:ted by it mtc: ‘an lnterest bearmg suspernse ac:cnunt
:mOrtgagee m pﬂSSeSSi!}ﬁ STt Ilability

"_Ne:ther the Lendsr for any Recewer will ba Iaable I::\_; reason nf entermg nto possesswn of &
Bedured Asset, to a\::cc:unt ay’ rnortgagea in‘possassion or for: any loss on realisation cr for

- . .arw default aF orissisn: fm' whlch a mmﬁgagee ini pussessm rmght othewse be liable,

137 B
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'-deemptuon of prmr moﬁ:gages

'_At any t:ma after the Seaunty created by of LiRdar {:hus Deeci Has’ bemma enfgrcaahie the ’ _' :
.Landar may, _at tha sc)le cost of the: Ghargors (pavable to the.Lender are daman&) o

1t- 1T redeem ary pruar fnrm of Securrty over any SE&;UFEC{ Assel aﬂdfar
(B _ prat:ure thetransfer of 1h~at83f:mty te el and!ar S

ey -setﬁe and pass !ha acc:oums a’? any prscr mmtgagee chargee nr encumbraﬂc:er whm S

Submdlary Share's and Ilwestmen!;s fc:al owmg an Event uf Defauit

@ . K an Evént {}f Befault s ccmtmu ng, each Ghargor shail folp request by the Lender

iy daliver to !he Lenc.fer such. pre-s’camp@d smck ‘zransfer farms oF a%her transfer
documents a8 ti-ie Lender may reduira to-enable fhie Lender orits nominse or

C niominess o be reg;stered asthe mwner of and 1o ohtaln. lsgal and benef ma!'_

title - to; ihe Sibsidiary: Shares: the hwaslments andfnr Related - nghts'
' -referred tolin suth request ' B

(uj pmwde to- the Lsmﬁer certufled copigs of al[ res@lutmns an::l auihar saimns
: apprwmg the -axecition of such transfer farms and registratlon ot such:
transfers s, lhe Lender may reasorxabiy reqmre

_ -{_ﬁi)_ -'pm{;ure ‘{hat eaa:h such transfer i pmmplty reg stere:i by lhe relevam'
: company o arthier- em‘: !yg ' Py
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vy procure ihat, lmmed;ately oy thelr issue, all. shidre cert;ﬁcatas ‘ar ‘other .
-documernts of fitle in the. approprfate ‘fornt, in respect of the relevant

" Subisidiary Shares, Investmants andior Related Rights, are deliverad to the -
Lender in each case’ shawmg the reglstered helder a8 the. Lender cr zts-.'
hiofminee o hoiminees (as. applicabis); and :

: _(if}- ' : exerczsa Al umlmg rig zts i respent of s Subsrdsaw Shares %nvesimems afidl

gCH

_ -Re!ater.i nghts uniy in accordanice wuth ihe: mstructmns of the Lender.

At any tume wh le ar Event of De:aui i ccmtmumg, the Lender m:ay cemplate any” '

-lransfesr dostments held By |t i respect of the Subsidiary Shares thi- Inves‘tments o

andior the. Related Rig ks T famur of zis.elf +]d sunh sther person of nommee as it
shiall se ect

'At airy tirvie after the- Sec:urﬂy created by r;r uncier this E!eed as  becoms enfurcaabla,

the Lender and its'nomineé or nemineess ay &l all or any of tha Subsidiary Shares,

lnvestmsrtts Gr Relatec:l Rights of the Ghargars {or any of them) iy any - manner: - |
petmitted by law and o such ierms as thie Lendar shali iy its abso!utﬁ dnsfsrat on _'
- deteming.

(OFN

If any Shargx::r racalves arw dividénds, distnbutmns or other moniesin’ respact r;;’F ;’ts.

Subsidi iary: Shares; Investments: and Related: Rights 4f a time when thé Lender” hag :

" made = reguest Under clause 43:8(a) or taken-ahy sfe;:s o enforce the Securwty-

created by ar- uider {his Deed urder clause 13.2, the relevant Ghargar shall
ammedzateiy pay sich: sums feteived dirﬂﬂﬂy’ fo-the Lenger for apptcatmn i
accordance With slauss 18 (Appﬁicatsen of. monies) and shall hold all such sims G
trust for thie Leﬂder pendmg payment of them w such acoount s the Lander aha!l '

dsrect

A4 R;éc‘é'i:‘mr g

144, Appointment of Recsiver

@

=03 _ g _Ai any’ time after any Set:ur iy created by or undar thils Deed Is enforseab!e -

the Lender may appoirl a Recéiver ta all of ariy part of the Secured Asaets in

accordame wath ciause 13. 2(5) (Ac&s af enforcement)

| ;{_i'i_): " .'::A‘E any-tirme, if 50 requested n-writing by any Chargar w;thnui further nat G,

the Lender may: appoifl a Receiver to all or any part of the- Secured. Assels’
a8, n‘ the Lénder hiad begoirie entitl ed under the Law of. Praperty Aot 192510,
e:-:erc;se the pcw.rer of gale mnferred under the Law of Pfeperty Act 1925

-Aﬁy Recewer appomted uﬂcier thIS Deed shal be: the agen’c of the re!evani Chargar"

-and hat Chargnr ghall- be. soleky responszbe for. his acts or defauls and. for ‘his.
C remunerawn and ligbls o any gonlracts or engagements made ar entered inte by -

© Rirm and in no ¢l rcumstances whatsaever shall the' Lender be'in, any way responmbie' Lo

e

Py TSRV

for: any mismnlﬁuci Tiedl gence ar defauit of the Recewer

'Where & Ghargm & an eélgible cmmpany withiri the meanmg of paragra;:ths 2 to i

umiuswe) of Schedule Attothe Insolvency A[:t msa

oh
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142 . Remov:il

c’abia'ining' & mmra‘terium;'_ar'

-.awythmg dene. wrth & view 13 obfam ing a moratorlurm - insluding any

preéimznary demsm or investigation in terms of paragraph 43 of Scheduie AR
e the nsoivency Al 19886, :

-.shali riot be gmumcﬁs far appe intmant uf & Recewer

-The Lerder may by wrllten HOtICE renjove from lrme fo T any Rece var appomied by 1t
~ (Bubject. o the provisions of eacticn 45 of - thg %nsaivency Aet 1988 in the case of an-
- administrative receiver) arid, whenever it may deént approprigte, appoint a new Recewer n
Cthe piace of any Racewer whos»:—:- appnmiment hay larrinated, '

143 "Pawérs -a-fﬁecewar-

A{a)

-c'i'i_'g_ :

v

®)

"-‘Generai

acédttmn o lhose canférrad by the faw af Pmperly Adt 1925 on- any-

: Recewer Appointed undex that Act, each. Racaiver has, and. i& enfitled to
-.exercnse all of the nghis pawers and discretions set ol in th:s clause 14. 3

if there is more ’zhan ::me ﬁecewar holdmg affice at the same hme unless fhe :
dociment. appointing Hit states offierwise, each. Recewer may exercise al i of:
the pt}wers vonfarred o & Recewar undarihis Deed or underthe insoivency _

AL 1986 mcﬁ:wduaily and to-the exclusmn Of any clher Reaewea‘s

A Retelver c-f a. Chargor ha-vs all the tights, powers aﬁd d:screhens of an'
administrative receiver unidar the Irasolve Ay Act 1986

) A Re-:;ewer ma*,r, ini the name of afy Chargor

A} do ali-other acts aridl thmgs whach he may consuder expedlant for.

reai:smg any Secured Asset; and

@y exercise in Telation to any Secured Asset all the ;mwers autiori ties
' ‘and things whmh ha would be capable of exerclsmg i he wers iis
ai:soﬁute beneﬂmel OWher:

"Burmw muney

_ P. Rec:ewer may ralse and bormw monay (el lher unsecured or an the seclrity. af any
' Secured Asset,-sither in piiority to the security cangtituted by this Dead o otherwise)

OR ANy 1ens. and for whatever purpose whlch ‘e thirlks fit. No persen lend! ng that -
eney nead endquiré:as to thé propriéty or purpose of the exercise of ihal powsror to

-check the: appliication of any money s raised or bomowad.

G g
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fzarw- o hu's"i'ziEss'

A Roceiver may carry on the pusiness-of any relevant Chargor as he thinks fit and, for

“the avoidance of doubt, & Ret:ewer may appy’ fcr such Autharzsatmns as e
"ccnmders in Hig-absolute discretion appropﬂate

oy

e

Gom’brb'mEsﬂ-'

A Recewar may suitle, adjust refar te arbitration, compmm;se “and arraﬂge any .
claims, - actounts; d;sputes ques‘%lens and-demands with.ar by aiiy persc:m whe is o

glairs to bea -:redttgr c;af any re!evani Ghargcr or reiatmg i any way to emy Secured

Ftssat

Delegation

A R"ese-wer-may' delagate his pjowers In-accorsdance with clause 45 (Delegation).

Emptayees

'For th purposes of tms Deed a Rec;awer as he ‘thml«:s appmpnaie o behalf ef ihe

 relevant Ghargar or for fiself as Receiver, may:

R4 appomt and dlscharge managers, nﬂ’icers agents acwuntants :-.ewants :

@

“warkmen and Gthers upan such terms as ‘to remuneratlcn ar atherwnse as he-
ey think prnpﬁr and -

: fiiy -dsscharge any. sut:h p@rscms appamted by the re!emrant Ghargor

Laases

A Recewer gy let any Secured Asset fﬂr any term ardat. any rant (with o withot a
'premlum} which e fhinks properand may aceept-a: surrenderof any lease mtanancy-

* of any: Secured Assels on ahy terms which: he thinka fit {tm udmg Ihe paymant of’

o

sroney to.a !essee of iensm? ana surreﬁder)

Legs! actions

'-'-A Recejver may bring pmsecute enfoma defand and abandon all act sns suuts ard

proceedings or submit te: arbltra‘tm oF any form of altemaiwa dispute resolution i the -

hare of ihe relavart Chargor i relatioh to any Secured Asset as he considers

0 -

expeds ent

' '}‘-_'n'sseS sion

'__-A'R_ét:e"%ver m'ay;téke immediats pessession of, get irvand callect any Secured Asset. -

‘Protection of assels

:A-Rg-ééivéz‘ m'ay, in each case as he rﬁéﬁhiﬂk‘- 'fi'f:

Sy make and effact all repalrs and isirances and do Al oiher acts’ which the

JirndsaTER BTN

relevant Chargar rmght do inthe ardinary canduct of ils business be ihey for-
the pmtec;ilon ar fer the Empmvemﬁnt of the Secured Ascels;




- i) commearnce andiof comp[eto arty bu:éd ng operataons an ihe Secured Propsrly _

ar ﬁther Securac% Pﬁ%et and -

-(E:{‘i) ~apply forand maintain any péarmmg permsss nn bmld ing: reguﬁaimn apprmvai

‘of any other perm jssion, consent or Elceﬂce

Recelpts

. ZA Recewer may glva vahd rer:e1pts for alt monies arid execute all assurances: and ;

?thmgs wh;ch may be expedsent for realist g any Secured Assel.

:Séié=ﬁf assets

"A Recsivar ma‘y sell, exchange carwart min monies and regli ise Eny Securad Asset_

Ly public atction or nrwaie contract in any manner.and or any terms which hie thiniks _

prower. - The Gonsideration for any such: transastwn may consist of cash, cieber’ature ar

©athér okl gat;ons sharas, stmnk ar offier \fauable cunsedemtan ard - any. such.

consideration may be. payable s 4 luppsum o by instalments spraad over such

) patiod ag he thinks it Fixtures arnid sy pian“t and machinery annexad to any part’ of

the Seeured: Propery  may be: sevéred’ and sold separately from the pmperﬁy. .
‘gontdining them wﬁhaut the consert cf the ralevant Chargar _

i

) JSUbsidiar'ies- :

;.ilk Recaiver may fcarm a: Substdsary of the relevant Chargar and transfer tor that .
- Bubsidiary: ary Sec:ured Asset

(n)

[Ieai w:l:h S&c ureﬂ Assets

'_'A Recewer may. without festrix:t on sel iet oi Eease &i Careur in seﬁmg !e{hng ar

ledsing, or vary the tanmisof, determing; surrender o accapt. surrendsrs of, leases nr.

tenancies-of, or grant. optiohs aiid ficences averor otherwisa tispose of ar deal with,

- all oF any part of the Secured Assels without baing tesponsible for loss: of darriage,

and o that any such sale;, {sasa o d sposition-may bs made- for cash piayable by" '
mstaimants ovan stuck or othar debt obl gatmn% GFfér s’hares or securities ol anather.

' :-'company o other val uabie consideration. The Receiver may form and. promote or

pencur: . formmg and pmmotmg & campany or companies to purchese, lease;

3"'lmenc;e of othefwise acquirg interests in all or any of the Secirad Assets or ciherwise, -
B afrange for such campam@s & tradeor cezse to tiade and to ;:»ur-::hase leass, icense
o otherwise aocauire all or any of the Sectired Asgets on such terms and: cnmi;t Lns.

whather or nat anciudmg payment by \nsialments secured or unsecured a5 he may .

- :thmk fit.

{0

Vioti ng rlg hts

LA Recew@r may ‘exerciss - ai votmg and nther nghts attachmg to. tha Envestments'
' Subs;dlary Sharas; Related Righ"ts and stocks; shafes and other securities: awned by
- ihat Chargor Eﬁd campnsed n lhe Sacured Aasets in: such manner as he may think.
it . _
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- Security -

A Rec:ewar may redsem any pﬂar Sscurliy and set&le and pass the. acc:aunts of tha-

persoii. antitled o ihe pricr Secunty so that eny acwunts st seit! e:;i and passed shall
. -(suhjmt to-any mani fest arrory he conglusive ancf binding on that Ghargor and the
. mnney S0 pan;i shall be deemed to b an e;:peanse ploperiy mc:urred by the Heceivear:

-

cAns

_ Acquare- Iand'

The Recewsr may purchasa G- aa:qu;re any iand and purrhase .-ar.:qmre cr grant an;.r_._ -
mieresl It oo rlght over land.. ' '

' Bevelupment

& Recewer may ip emeﬂt m’ sontinua the deel npmenf of {and obiaan all cmnserﬁst'

required. in cornsclion therewith) and/or com;;aiate any buiidmgs of struzturas on; any
. teal. propedy comprisad in the Secured Properly and-do’ al acls and thlngs zncldental- -
Ao the Secured. Pmperty :

i :'('s__)-

._'L-andlord‘s obligations -

_ '..A Re:::ewaf may on‘oehalf of & Chargur Eﬂd wﬂhnui consant of or notica that Chargar '

-exercise: all the powers confaired o a landlord or @ terant by the Landlord and.

- Tenants Acts: the Rarits Acts ahd. Housmg As:ts wr &y other legisiation from tirme te d .'
e Tn force in any relevant jurisdictior feistng 1o ;ents ar- ags;c:ulture i respect of
any part of ﬂ‘ge Securad T—”mperiy -

_ Uncaltati camtal

'-Fa Recewer may make caiis mnciitmnai[y ar uncnndmonal yion the members of any '

| _l:U}j. :

fatevant Chargur m respect. of uncailed napit:ai

In‘c‘rdentai m'aﬁars

A Race ver may ao all Dther acis and thmgs nc;iu:;i;ng wthm:t ilmttatmn slgning and .

exesufing all decuments. and desds . as may be cons iderad by (he Receiver to be

inciderital or c:anducwe loany of the mialiers or powers listad Fere or graniaci by law -

of cthenwise incidental.or conducive fo the presefvation. improverment or redlisaticn of -

‘the Secured Assets and to use the namea mf thie relevaral Chargar for all the purpsses- .

gat gut inthis cﬁause 14

44 ne:mune.«aﬁon .

The Lender may_-from sirfé o i Fix this remungration of any Recsiver appointed by it.

1% __'Delegatinn

451 .The ‘Lender and aty Recéiver fay detega&e by pc;wer cf attorney oF . any eihcr manmer all .

' b any-of the powers, authorities and: digcretions wh{ch are for the tilms k)e;ng exerclsabﬁe by
“the Lender ang the Recelver (as appropriate) under this Deed to any person or persons as k-

. shall fhink fit. Any such deiega‘saan iiay be made upon such fernis and. conditions (mc udmg-

- Ahiepowerto subgdeﬁegata) az the Lender and Reaewer (as appropriate) may lh;nk fit

0 B0 GG

e
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X
©Lawof Propeny Act 1925 shall fiot apolyfoa Hecawer appolnted under this Dmgd.
62

183

The Lender-and any- Recewe: will ot se liable: o raspansnble tw] any Chargor or any other
‘perscn for . any losses,. liabilities or. e:-cpenses ar;smg fmm amy acl defauh omission or"
-mlsmndusi or theu part of any delega‘te ' :

App!maimn of mames

Seations ’1519(6) and (8} mppomimem p:wmrs rpmuheratlun and ciut 65 crE recewer} cf 'the o

-All ‘mionies. ret:ewed By tha Lender or any- Re-:awer under th1s Deed shaii be ap-phed T
: ..a::,cardama with the terme of ﬂ}e.i lntemreda or Dead: -

‘The Lender and ahy’ Racewer may. péacs arty mmey recewed recmered m" re*ailsed pursuant
o this Daed i an- intarest bearirg suspense accmunl aid 1t mey retain the same for ghch

- “périod a5 L considers expeﬁmmt withaul having @ny obl:gaticm to apply the. same ar any parl: of

'31_?_'

il towards discharge of the Sacured Gl gataons

'Remed:es and walvers

'-'Na fal lurer m exercise; nor ansy delay it sxermsmg, o the part of the LendeT o any Rece ver o
any, nght ar remady undar this Deed shall nperate as a Waiver, nor shall any: smgle or pariial:
- exercise of any right or. remedy prevent any further or other e:-cer-:lse or tha exercise of afiy
~olhier Fight or remedy. The rights ard remédies: prc:nwded in th:s Deed are z:umulahve ard not

. ea-:chs e ofany ghts or remed 1:1:8 pmwde«;% by law!

172
.in wrmﬂg and theri only in the mstance and ﬁm‘ Ehe purpose ' whach itis gwen

i 18:2

183

A walvar given or cansent granied by ihe Lﬂnder Lndar this Deed wsii ba eﬁectwe un%y af gw@n

' 'Pml:ec.’tmn of third paﬁles

Na persor‘a {mcludmﬂ A pijrchaser) dealmg w:t?n th- Lemder ot 8 Hecewer or its.ar hus agents-.
} ha& an r:muga“tﬁcn to enquirs m‘ the Lbender, Recewer or others: :

' _Ca).' . whetherthe Secured Qbi:galu}ns have besome payabls

by 'whether any‘ power purpene::i to: b e:-cermsed nes kecorme axercnsabie

' ":'_{t_:}___ _ .whether any Secured Obilgaf cns.or cther momes ramam cu.:tstandmg, :
. (a:zf} - hc)w any mcmea pa ::i to lhe Laﬁdel’ or tc: the: ReceNEf shall be applied; of -
-(a) -fhe-s"tat'ﬁs 'pmpr’i-etyfbr va -Ex:ﬁt-y bf ihé '-acis of "m'e.Recewemr Lend-er,

] The rece:pt of the L@nder of any R@newer shai Bean absalut@ anid:a conclusive: dESGhaI’ge m- -
. a purchasar and shall religve him of any obhgat:on to-ses-to the: applsmahon of any rnomes
'_patd tc ot by the direction of thie Leﬁder or any Recewer

An- c!atjses 8.7 and 18 2, pumhasaf mciudes any person acquur ng, for money- ‘or frionies:
iverth, any lease of, or Secu?tty aver. or &ny’ cther nter@st o right' whatsoever in ralation to
_the Secumd Assets o aﬁy ofth:em _

i BAGH D Db LAh
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Aciditin-na; securi'ty‘

The Securlty created hy or tnder this Dead i iz in addition tr;: and is not in any way praj udlc;er:l..

' l::y any guarantee or. aecurl y AW or subsequen’cly he[d by the Lender
- Sattlements condiﬁonaﬁ

_-_;if ths L,ender i"zeheva:s facting. reasunably) any amaunt paid by'a Ehargmr o any Dthcr ;)ersan '

in respest of the Sscured Obligaticns is capable of being avolded o st assda for any rea*son

thénfor the purpas&s ‘of this Deed, such amount shall not be cenmdered 1o hava been pald

ZAmy settlemient, d|scharge or yels-ase Letwesih g Ghargnr and the Let 1der’ shai! bs cgndltmnsl

upor no Secursty or payment tooor for the Lender by that Chargur vrany othef ;terson beirig .
avoided or sst asxde orordered to e refumiad or reauced b\y virtoe of any e relatmg lc: '
: :bankruplcyp insol vency Gl Ii qmﬁa&mn or: oiherwnse : : :

SuhS@quent Senunfy

. :'if ihn Lentier receives: noilca of any «.::»iher subsequent Secunty ar cﬁi;her nterest aﬁec;tmg aﬂ (o1
- any-of the Sacured Assets it may opern & Hew. acoount or accounts for the relevant. Chargar iti
. its books. 1 daes not do s6 then, unte"s igwes express wrltten netice to'the contrary fo the
'_reievant Chargor as fror the time of receupl of such rictice by the Lender, sl payments made"_ _
by that Chargor to the Lender shall ba: treated gs having besn credited o8 new account of
fhigt: Charga_r_and not.as: having baen. applied n reduc‘:tmn af tha Sacured Gb%:gatzons

" Batoff

"The Lerdar may. sot a:»ff any ‘matiired ﬂb!sgateon due from a- Ghargur under the Fmance_ g

Documents (lg the extant beneficially ownad by tha Lender} ‘aganst any mstured obligatian . -

. __owec[ by the Lemdsr ter that Chargor; regardﬁess of the place of pa‘ymerﬁ hmkmg beznish of -
“enrrency of either obligation. I the chligations- are in different surrencies; tha Larndar rrizy

convert sither obligation ata rarkel rate of exchanga in-its usuaé course of busmess fnr the

pu;‘pﬂse af the set-aff.
'.Nﬂti'ﬂﬂs N

Ay csammumatmn under th is Beed or :any siRer Secursty or F hance Document erea!ed by or
‘under this Deed, shiall be miade and gwan in accordance withithe terms s)f clause 29 {Notices) -
-ofthe Facﬁat oE Agreamen% '

'rlnvahdlty

_ CEause 31 iP‘arinal mvaisdity} of the Fam ities Agreement shaii apply to this Daed a8 ;f set cuf
- here infull bt so that references to the Finanze Documents shall be construad as. references.
Aginis Deed and any SEGUHW crested byor under it.

: ﬁsslgnment

'The Lender may" assagn ar mhewwsa iransfer ail- m“ any part of its r;gh’(s under this Deed oF

any Seturity creaied by or urider Tt in accc:rclance Wi th e term5 of the: Fmance Emcuments

- _15@'15:&'#’52—'}116’?’&&@;% o ES '
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Réi-ea-ses

“Upory the explry cf the ‘Security- Peno{i the Lender shall, at the- rééqué'si and cast of the -
' .'Chargors ‘take whatever action s necessary it} re!ease anc:l reasmgn to each. ra!awant'--

Chargor:

.-{a}.' - s r1ghts arzsmg under this Deecl

. _(b}_ . he Secured Assets fidin tha Secunty craatad by aﬁd under thas De@d

and mtum al! documants ar. ::Eeeds m’ {rtle delwered to it under thas Deed

Any deed uf reﬁease entered s by iha Lender - pursuant to ciause 281 above shall e

'substan’tlaily in the fmm B3 15 sstoutin Sch&ciule 10 (Faim of Deed of. Release}
: i.‘::urrency ciauses

-Clause 27 [ (Gurrenc;y of accmunt} m’ the: Facmues Agreamsnt sha!l a;:;:;ly to: thzs Eeed a8 lf'
“seb ouit hare in full but so that references to the Finance Dﬁcuments ahall be tohstrued as
- refsrances o this Deed and’ any  Security created by or grder it and refarermes to the-

Chargors’ shaH v} ccnsirued as raferene:es to thie Chargars

Ifa paymeni is mada to iHe Lerder underﬂms Deed in 4. currency (Payment Currency} other‘

than the currehcy in whmh itis expressad ta be payable (Contractual Currency), the Lender '
" 'may canvert that payment intei- the Contractual Currency @l the rate at which it (ac;tmg
: '_reasunably and i good #3ith) is able to purchase fhe: Contractuai Currency with the Paymant . '
~Currehsy on or afolnd the dats of receq:;i of the payment and 1o the extent it the converted

amaunt ::f the payrnant falls short of the a‘meuni ﬂua and payab & the Chargors will rermaln '

: 'habie for such: shartfai

. 'Certmcates and determmatmns

Clauss 30 2 (Cerizﬁcates and-: deierm natzons) af lhe Faali t;es Agreemeﬁt shill apply to thls.

' - Deed. as il sél out hera. i full but &6 that refarences to ihe Finance Dncuments shall be.

28

' cons-trued as’ referanz:es tis this Daed and any Seanurﬁy f:reated by ar under |‘s

'Iﬁ'demnity

: Chargur S muemmty

. '(aj} ) h Ear;h Charger. shall pmmptty mdemmfy the Lenc:ler and evary Recewer aﬂd De?egate

“(each an Indemnified- Persnn} against-any Gost, loss of liability together wﬁch any
‘associated VAT mr:urred by atiy of them a5 @ result m‘ : : B

. (ji} oo the iakmg, haldmg prc;tect;on ar enfcrrcement of any Securny Documant

_'{.i'i}_ _'%he a){ei‘CISE! of any of the. rlghts pc-wers dmretmns and remedaes vested i

“{he Lender and each Receiver-arid Delegate by the Finance Ducumenis the |

;Supparlmg Decuments or by an and

o :(::ii'iji..._' 'any defaull by any Chargor in the parfarmance of any of the.- ohiagaﬂms .
o -expressed for be. assumed by E! i the ¥ inidnce Bmuments '

bR SR R B g
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(b} Each Chargor shali mdemn:fy thi Lender agsmst any and all costg, losses, jdabil rt B8
' - m{penaes lagr;iher Wwith any assocsated VAT ‘mourred by aach Lender arlsmg
:{dlrec;ily or md;s'ectiy) out of orin a:;a:’mnectscm wrth o -

. 'cé"}_ fany hreach of poteﬁllal breach e‘)f or Eabuhty (whefher civil and.fm cnmmai}'i
under any Enwmnmemai Lave;

B {u} . any f«:—:spanam lty ar thﬂ ,::aft of the Lender in respsect of any c!ean up, [apalr' _
or. ather cc-r;'ect ve action; or

: -(Eii) -the bussness; or: any reai pmper!y ef any Ghargmr

_;{f:)': .'Tha Lender may- mdammfy glseif st in a’espect c;f and. pay. and retain; all SUMNES 8 .
necéssary 1o, give effect to tha Endammiy in this clause and shall have a Tienon the

o Securlly Documents and the: proﬁaeds @f the enfarcemenﬁ af the Secumy Dacumentsi
for all monies: payable ot : :

'Ex'ums;an of nammy-

Ho I!abﬂlty

el - The Lender il it be habia for any action takan by it (c}r any omission nio take actiony -

‘undat or in connection with any: Supporfmg I’Jccument uhléss directly caused by s
- .negiigence o witfu mlscaﬂduc‘t

by _Meuther 1he Lender nar any Recewer shaEE He. Ilabla 15 respect afall or any par‘c of the'_. '

Segored Assets o for any lass of damage whac,h ar%ses out of the exerdiss of the
. attempted or purporied exgrcise of, or the failure {0 axercise driy of, their respasiwe‘-
powers Uniess such losg ar damage is caused by fte: neglagence or wilful acts of
: c%afau%t and reckleswess '

..folcars and ageﬂts

- 'Na f..hargaor may t&k& pmceedmgs agasnst any m‘fu:sf em;) nyee or agani of the Lender n.

: respect of any clalm it rriight have against: the Lendar orin respect m’ any-aet or omission of

- any kind by that officer, employee or agent i ralation to any Su;:rpertmg Ducument and any3
c::ff ¢er, emplayee Or agent ::‘E the'Lender may x‘e!y o ihrs cﬂause

FeEs'- cv::‘ists..and axpenses

_'{ransactmn expanses

_'The Pas‘eni shail pmmpt!y ort demand pay lhe Lender lhe amcunt of all Gosts: a’ees and: _
L eupenses- (anciud ng fegal fees} !ogether wd;h any associated VAT reasonably and property’
Cinsured by it in - connection. with . the: negatialicm preparahon, printing, axscution ‘and -

perfectlon af thas Deed and each other, F%name Documenls and tha Suppariang Dccuments
Amendment msta .

Ifa Dhargcr requests ar amendmeni wawea' ar cc;nsent cf thls Deed or any’ al;har l“-'mance; ”

; _Dacuments and ‘the Supperting Documents; the Parent shall, within ‘3 ‘Buginess Days of _
dermand, rc—:-lmburse ihfe Lender for thi amount of aﬂ cciasts arid: axpenses {mc.iud ng egal feas} .

Cineodtores tasvioasd . 258
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32

1

tage&har w:ih any asswatecﬁ VAT reasonabdly and ’properiy incurred. by the Lender i
respondmg 1o, eval uatm-:;, raagonaimg or cc&mplymg wﬂh the fecguest ot requsrem@m '

_Enfc:rcement and preser\ratmn ccsts

The Paren?: shaEI \mthm 3 Busmess lays af c:lemand pay te the Lender he amount of aﬂ '

costs, Taps and expense:-s {incliding legal feesy togethe.r with any assocsateti VAT incurrad B

- the Lender it conriaction with tha enforcament: of or the pragatwation. of any rights undar any

Finance Eigcurneniﬁ and the Supporting Documents. and psroceedmgs instituted by or against
the Lender ds cnnsequemce of talqng or hoidmg the Ser:,unty Docurment of enfarcmg thesa O

' ng Hts.
. Intem.'t G Iatn payments

Slay ifa ol mrgm fails to ;}ay any arfiount p&yabie by it under thss Deed on its due daie :

- interest shizll accrue: on the overdie amourt from the due defe up to the date of

actual Fpayment (bath before and after: judgment) at the rate of intsrest pmvaded for in

L plause 0.3 (Default interest) of the Facilitiss Agmement Pmy interast aceruing undsr

Coinis glawge: 314 shal! be immedaately payable by LR Ghargcrr o {:lemand by, the
-'Lender - .

“{b). - Default interest (if unpal id): ansmg ‘on Unpad Sums wﬁl be campounded w:th the o

5 averdue amount st the end of each interesl P‘enoti appi:cable to that Unpat ci Sum but
-WIsiremammmedmteiy due and payame o

: (‘:ounierpaﬁ:s

This Deed of any “Fenanr.:e Dmcumenl eniered inta under or i c@nnec:tlon with this. Deed may-

'-'-'be execuked inany number of cuun’ﬁerpaﬂs atid by eaah party on separats: caumerparts
© Each caunterpari is-an original, but alf ['counterparts shall iagei:her constitute one and the
“sarme’ instrument.. Delivery of a counterpart. of this Déed érany such Finance Dacument

entered into uncer or in’ conhection with ’th;s Desd by gerriait attachmeni or teﬁempy sha!l nl A

CCan affective moda of c;ieiwery
:Gnvemmg law

.ThIS Deed and any non-caﬂtractua ohi lgai!gns ansmg mu’c of erin fzonnechan with it are'
_ gwemed by English’ an : :

_Enfnrc:'emem:

- Junsdmtmn of Eﬁgitsh mur’cs

: {a} . _'The c:nurts 9“‘ Engiand hiave exciuswe Junsdm‘iacn toselte any disputs ar;smg out’ c)f.

-t connectlan with this. Daed (inciuding & dispuite relatmg 1o the existense, validity
o terinination: of this Deed or any nan-cantractual abllgatton ar;amg out-of ¢rin-
g _cmnnecuon wi ith tms Deed} (a Dispute)

e The F’art;es agree fhai the courts of England are. the mcsl appropnate aﬂd Gmwen!entl

: -cnurts i settla Disputes and: acc;ordmg%y iles Party wiill Largus 10 !he sontrary'

TR TRS BT RE . . el B




(o) This clause 34 is for the benefit of the Lender. As.a result, the Lender shall not be
prevented from taking proceedings relating to & Dispute in any other cours with
jurisdiction. To the -extent allowed by law, the Lender may iake concurrant
proceadings in any number of jurisdictions.

This Deed has hesn entered into es-a deed on the dats given at the beginning of this Dead.

0. T TR T B8 30




Schedule 1
The Chargars

Name Jurisdiction of Reglstered number
incorporation

Gusto  Restawants Englend and Wales 8722603
UK Limited

Guste  Restaurants  England and Wales 2177931
Limited

0T N B 1O B 31




Schedule 2
Pro pe&ies :

' 'Ré'gis’temd L-ahﬂ .

‘Chargor .

Country anﬂ d:strmt (or acidress or descnptmn and
- Leidion boruugh}

Title
fiimiber:

.Gﬁ-s-ta ~
Liritad

. Reéféuran"cs

The leasehold pmperty known aS - Limfs '1«8 Edward

Pawl lion, Albert Doc:k Lwarpuoi L3 4AF

SAZ3138

o Gt.isté
1 Elinited -

Restaurants

T%“hs -le_a:se_hold p!_f)pe-riy._ known as the ground floor,
basernent at 151 Otey Old Road, Lavriswood, Leeds
| LS16 5HM and the car park and surrsunding land on the
| Nerthi side and South side of Oley Old Road; Laeds

WYKEE1435 |
and- |
WYKGE11008

Gusto
1 Limitéad

Restaurants

The leasehold proparty knawn as Ground floar and First
Hloor; Unit 1, 756-758 Wn{msimw Road Dldsbury, Greater

Manchoster M20 200

GMEA5887

Gusta
1 Lirked

Réstéuranis |

The leasehiold property known 2s Downstream Fan,

Unit 34, Quayssdﬂ Newcastle Upon Tyne NET 30X ard

| 11 ear. parking. spaces:. i Ihé Phase 1 muit—starey car‘
"park Quaysids, Newcastie Upcn T‘,ﬂﬁe

T T7216333
rand
TY315345

Guse

Limited

‘Restaurants

-The Ieasahnéd pmpedy known as 8*1 ng Street :
A Knutsfard WATE GDX :

CHI05500

Gusto.

| Limited

~ et |

The leasehold pruperty known as 1A 148 Tetegraph'
Road; Heswall, erraé CHEG DAH : '

MS58803d

| Gusto
| Liritsd

R és.tauraﬁ’fé '

_The |easehald pmperty knawn as ?5 Lnndan Road
“Alderley Edge SKE 7OV

CHA08052

Limited

‘Restaurants

jThe easehcld property knuwn as Ground floor; Umt A
: .Landmark House; Station Rﬂ&id Cheadie Hulme SK8
| 788

WMANTT0670 |

CGusto
© | Limited

Restaurants

: T:he"Iéaséha d"p'rﬁijz:?erty known as the basemant, ground

and - first f

TMIDT14693
fioors “of -the buiiding farmmg the. shop S
354 Genzge Street, Edmb;grgh EH2 445

: Gusﬁ@_._
| Limited:

" Restauranis

‘Manchester, V2 5AB

The leasehold g-impiéﬂgé‘-.-}{ﬁgwh-as parz hasaﬂﬁén{_énd
Elliot. House, 4 Lloyd Sirest:

part ground floor,

TAANZ34135 |

SEMLIETER T B 10608

3z |




| Gusto  Pestaurants The Isasehold property known as part ground_and :'GLAE.*LSGESG
1 Limited - | basament floors 14 and.18 Bothwell Street, Glasgow G
BQY ' '
G’u‘siu'_" Restaurants The_s%ééééhbéd pi_‘dp'e'rty k'némm a5 grnuré.d' 'ﬂcér:aﬂd-p'aﬂ Y“f’zl?ﬂﬁ? '
+ Limited lgiwer ground floor: Penning Heuse, Gresk Street, Leeds.
L1 5RY - '
Glusto  Restaurants.| The Eeasehcfd property known as 5 D monsson Terrace _. LAN1734T§
Lirnited 1 Lyt FYS AN '
] Gusto Réétaﬂfént@{ j_Tﬁe iéa'séhoid g:nric-p'él"t'y known as Unil 2, Regﬁnt 'i.‘iml'r{:,_ WK-!iB-’i"i:Gﬁ .
1 Eimited. 1TH19. Lwary Streed, Leammgtan Spa CVE2 4NP-
“Custo ~Restawanis The Ieaseho!d propery kmwm as Umt 10, The Grand' MM72528
I 'Limited Heis, C@Imore Row, B:{mmgham B3 3BU ' C
'_G’-{}'s'tm  Reswurants | The Ieasehﬂid pmper‘ty known as 70 Bndgeford Finad MT524654
Limited | ‘West Bridgetord, Na%tmgham NG2 BAP
Gusto Restéu'ra_nts 1" The ! easehold mteresl granted by a iease dated 28 .July [ Tn ' the
Lirmited : .291_6 belwzen (1) Michagl Sinclair, Adarn Sinclair and + process . of
Vicloria Rose. -as. trustees ¢f the Stonegate 1434 | being
Pension. Fund and (2) Gusto Restaurants Limitad i | registered at
| relation to the praperty Known as 2 = 4 Litti e Stonegate | the Land-
York YOT BAX ' :

| Registry

T sEA BHORN

 Unregistered Land

‘None as gt the date of this Doed..

8




Chargor

Guste  Restaurants
Limited

3usto Reéstauranis
Lirnited

0400 7R TV B T0ESE

Sroup

UK

Schedule 3
Subsidiary Shares

Name and  registered

number of Subsidiary

Guste  Resfauranty UK

Limited (8722503)

Guste Restaurents  Limited

{@177a31)

Mumber and class of shares

482,981 ordinary shares

32588 ordinary shares

7561  preferred  ordinary
shares

707,000 preference shares




SBchedule 4
Ralevant Agreemeitts

Pt 1 - Forni of notice of assignmant

Ton . 3
 Dated: ¥
Diear Sirs

 The agreement dest;nbed i {ha attached schedule {Agreement}

We hereby - notify you: that we have assigned to Sanfander UK pic {Lﬂnder} all our right, thlte and
mterest in and to the Agreasiment.

We hereby zrrevocably arid uncondihonally Altherise ard msimct yau

1 without: netice or Teference 1o, ‘or futhet author) ity from s and without enquiring as o ﬂwe
' “justification or the validity of those instructions, to comply anly with any instructions from. tlme
to timé received by you from the Lendér relating to the Agreemant and any rights under or i
. ccmne::taon with {he Agreement; and : :

B ”'tcsi pay aii_-_s‘qms payabie“by_yaa-i-und:e'r’thé--Agréeméﬁt_'direp:ﬂy o the Lender al:
- Bank: * -
"-Atcwnf.nurr}ﬂbez:- 2
Sortmﬁé:’-”_ L d

of such otiier account as the Lender may specify fram tirhe 1o témé '

PEeage sign and return the acknowledgemenl attached 16 ore Bnic) osed copy af ths notice to the
Lenderand the’ Othﬁl’ mp\; 1o Us;

“The. prowsuoras of this niotics :and ‘any noﬂ—cahiractua obhgahons ansmg autof or in connechon With
ity are goveriisd by English law. -

Yours faithiully
“or and on behalf of

$ Limited
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The Schedule

Date

Parties

Description

[Attach form of acknovwisdgment]
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Part 2 — Form of acknowledgement

To: -Sa-ntan’der_:U Kplc

- laddress]

To:  [panic of chargar};(t:ﬁa%gﬁr'}' :

Taddress)

We ac':'kn'n'w édga retré'ip'f of ‘the: hotice "a'f' ass;ighment {thiée}' af which the above Is &
duplicate.. Terms definad. in the Notice swan have the same: meamrzg whern used in this
_ -acknowledgement We canf;rm ihatk:

(&)

there has been no amandrient, Eiver or release of any rights of Interests n the

 Agieemient since the date of the Agrsement;

i)

we will rot agree. to any arendment, waier of release of é’ny provision of the.

“Agreement withadt the prier written consent of the Lerider,

(©

W shall act in accordanics with the Notice;

as at ‘the date of this acknowledgement wé have ot recsived any notice of
assignment. or charge of the Charger's interest in. the Agreement: in favour ef any.

.:)ther parson,

ag-at the date Of’ this a-::imowiedgsment we ars not aware of any ‘breach by e
Chargcr of tha tenis of tha Agreemeni and

we have nat c%almed or exercised aryright or claim: agamst the Ghafgor or exem;sed'

ar attempted h(e] e;temese any r:gm ot sdteoff, counterclaim of cther right. relatmg tathe

 Agreement,

The pm\nsmns

it this aci{rmwledgement {and any non-wn“tractua! abli ga’umﬁs E!?’“IE!E‘IQ out of or in

' conuec% an WIth ity ars gsvemed by Engliah law.

Fc)'r and on behal f‘ of

&

{ooRITAY: BT 608
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Schedule &
Relevant Policies

Parf 1 — Formof natice of assignment

“Tor [inser]
- Diated: A
Dear Sirs

The insurance policies 'd'es'.cit'i'bed irvthe attached schedule { Reﬁewnt.?alicies]

We hareby natify yf::u that we' have agsi gned o Santan:ier UK plC (Lender} all our raght fitte and
ififarest an and o the Relevant Policles.

U We 'hereby' inevacainly and uhmndéﬁo;ﬁaav authorise and EnStru'c';t you:.

._;.

without notice ‘or refefence fo-or further aulhanty fromi Us and wnthout enqulrmg s to the

justification or the: validity of these instructions; to cnmp!y only. with any instructions from tirrie.
ta time recetred by y«au frcm the Lender relating to the Relavant Pelisies {or any of them); and

o pay sl sums payable by vou under the Relevant Policias {Crr any cf them} dzrecﬂy o the

Lender . at

Bank: R
_ Ac:c.duﬁf-ﬁumbar‘:: | &

Sor tode; | #

or stich ofhier account as the Le nder miay petify fom ime lo fine.

' F'Iease sigri and refurn the: acknow! edgement attached. to cne enclossd c:opy af thia’ natice to the
Lender and thia other capvla us. -

'The prowsssns of thls nc-tlce (arad any non-contraciual obt gatuons arising oui af or in connectian wi ith

AT e e

' 'Tf_ur.an'd_'cn benalfof

4 Limited -

AGedlaTe e ag.




The Schedule

Date of policy Insured | Policy type Policy number
& 4 $ &

[Attach forin of acknowiedgmaiii]
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Part 2 — Form of acknowledgement

Tar Santander UK plc.

[addciesa] -

Yo [name of Chargor] {Chargor)

{addrass].

We acknowledge: réca'g’ét of the notics -of 'a's'sggn'meﬁt (Notice) of which the ancve is &
duplicata:  Terms defined in'the Noticé shall have the sams meaning when ussd in this
- acknowladgement. We: confirm that:

{a)

o)

Ahere has besn. no- amendment wawer or- release of any nghts o mterasts i any-

Relevant Poli iy sincethe date of siich policy;

Wi have noted ths Lenders mtarest a8 mcrtgagee and first lose payee o each -

" Relevant Pnllcy,

we w1EI ot agree ¢ any amentiment waiver of release of any prcw sm of ANy

. Relevarit Policy without the prior written cansem of the Lender

We s-ha-il act‘ “n a:‘:c:c:irdance iwith the Nat’éce'

as at the daie m‘ this scknowledgement We hawe: it recewed any notice cf'-”
assignment oF charge of the Chargers interest in any Relevant Pehcy or the pmceeds -

of any Relevant Poligy in favcur of- any ather person; and

e bave not clainied or exercised any right or caaam' ggainst the Chargor-or excrcised

“or atteimpted to exercise any fight of set-off, counterclaim o othier right re[almg o any

The previsions

Relavant Policy..

af this acknmwedgemem {and = non-contractuel ohhgatlons ar smg out” m‘ ar: iri:

connection with ity are governed by Ei’tglésh law.

" Forand on beha‘lf of

[inisurarice company]

Sl saE




Schedule 8.
_ Bi_b'ckzed'..ﬁcmunta _

Part 1 — Form of notice of charge

Ta Uinsert name: ad ackire 55 oF acedtint holding institution].
Daed 4 |
" Dear éi-r‘s: _
_#ccau:h:t_ﬁu'niﬁﬁg; C g. = __{;Bi.:.::mkia'd' Account)
' Bort code: r s | |
Account holder: . 4 L.mﬁed

We hereby nofify you that we have tharged by way of first fivad charge to Santander UK pic {Lender)
all our right, fitie. and miere&t and fo the manies from "Eim'e_'in firmeé standing fo the credit of the
- Blocked Ascount, - ' ' - '
We: hereby irrevacably and. unmndiltﬁnally atithorise: and mstruct yau
1 to held all mom'ies from fime to .t’E'm’e istancléﬂg 0 the cradit of 'Ehe Blockad Account to the ﬁj:rd_é{
o the Lendar’ snd accordingly to-pay. all or any part of those monies to the Lendsr {or as it~
may dirsct} prompitly Tollowing receipt of wiitter instrutions from the Lendler to that effect and

.2 to disgiose 1o the Lender such infurmalion reliling to us and the Blocked Account as the
Lender may from time to time request you to provide.

:W.e:aEsG-'ativ_Esé Yo thai:‘

a) wie tmiay not wsthdraw any monf s from the Blockéd Adsount wnthout first havmg- 3
B ubtasnerl thes priof wnlﬁen consent of the Lender; and

{0y the' provéswns of ‘shls notice may anly he revuked ot variad with the pr iar wnﬁen. :
corsent of the: Lender

Please. sign - anid relurn the acknowledgemeni a‘ctzachecf ta Qne enciosed capy of this mtice 15 the
‘Lender and the ather mpyta usi.

The prov:smns of this nohce ﬁand any nmnwcc;mr:amuai ub!:gat ions arlssng aui of o in canneattor; wﬁ:h
1)) are goveme::i by English law.

Yours faa.ihfully '
for and on behalf of

"4 Liniited
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[Attach form of acknowledgment)
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Part 2— Form of acknowledgemerit
T-;‘J:. [rame of Lendei]
[addross]
To:  [iame of Chgrgor] (Chargor)

[atidress]

We-_észnowiedge receipt of the notics of charge (_N-aﬁce) of which the above is a duplicate.
Termis defined in the Notice shal have the same meaniig when used in this
ackrowlaedgement, '
a8 comtim that:
(@  washalladl in accordance with the Notice,
) as af the date of this acknowledgement we have ‘riot reseived any retice of
assignment or charge over the Chargor's interest in the Blocked Acgourit in favaur of

any ather person; and

6y . we will not exercise ary right of combination af accouils, sel-off or lien ovar any
menes standing to'the cradit of he Blocked Account. '

" The provisions of this acknowledgement (and any nah-cantractual cbligations: arsing out of of in
connection with it} are governed by English law ] ' '

. Forand on bahalf of

[accaunt holkding histitation]

“gAGEF Sz 1 608 A3




Beheduls 7
-Atcotrits

Part 1 - Form of notice of chargs

Tor [insertrame and addiess of a&céunf ﬁb!dfﬁgii‘ns!ff&ﬁbﬁ}'_
Aﬁwu'ﬁi._nﬂnih'ef:i - : {Account)
Sort code:. S |
Accaunt holder: 4 Limited

We hereby nntafy y{:u that we ligve charged by way-of first fixad Ghargs m Santander LK ple (Lender)
all our right, titlé and mierasi i and t@ the inonies from time to time standing to the credit of the
Accourt.

Wa haraby wrevc:cably apc uncamdiiwnaily author s and inatruct ycu

1 o ha!cE all monies fram time o time standmg to the credit of the Accaunt to ths order of the |
Lender and sccordingly to pay all of any patt of those. momes o the Lender (or as i may
. direict) promptly folic;w g receipt of written: instructions from the Lender to-that-effect, and.

z te disciose to ihe Lender such information relahng to us anid the Acmunt as the Ler:der may' _
fmm time to t;me rEQuest ymu to pmwde

We_,'-'alsa adwse:yosu that:

ta). we imay ot withdraw any monies fom the Accouit withoul first having obtained the
priar wrillen consent ai‘--fhe. Lender; and -

::'E::):._' _ﬁhe provisions of thia. notice. niay fmy be revoked ar’ ’uiEEﬁEd mth thie: prmr wrntten
mnsem af the: Lender,;

Plaase sign and r-atum ihe ackncwtedgemem attachsd ta ong enc!ased Gopy ".}f thas ﬂOthE 10 the'
- Lander and therother copy o us:

- The provisions of thls Fi(:’élce (and any non-contrachaal Bl gatmns ansmg out af ar i cmnectmn w;th '
Cifjare governed by English faw: -

Yaurs falthfu Vo

sor and oh bekialf of # Limited
Gountersigned for and on behalf of
fhie Lendar:

[Atiach fori of a&i{ﬁm&ﬁ;é'dgm'eﬁﬂ :
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Part 2 — Form of acknowledgement.
To:  [name of Lender]
[address]
To..  [pame of Chargor} (Chargor)
: {ad{fré&'ﬁ:}
Wa aeknowledge recelpt of the notice of charge (Notice) of which the above & a duplicate

“Terms defined in the Nolice shall have the sams meaning whén used in this
aiknowledgernant. - o '

W confirm thalt:
1 we shallact in accordance with the Matice; -
5 zsabthe date of this sckrowledgemant we have not received any notice of assignment or
charge or ofher security over the Chargor's interest in-the Account in favaur of any other -
* person;-and

3 ws will not exersise any fght of combination of eccounts,. set-off or lisn over any monies
standing to the credit of the: Account.

The provisions. of this acknowledgement (and -aﬂyj nor-cantractual chiigations arising out of of in-
conhection with it) are goverred by Evniglish lenw.

' For and o belal of
Jaccount-halding Mstitl ﬁ()ﬂ]

Y oA 45




Schaedule &

Eari of Security Deed of Accession

This Deed is made on ¢

Bolween

- (B)

e {registéred in 'Engel'an'd' with Aurriber @) for itself arid for the _Ghargt‘:rs {Farent};
e @ {registered in England wuh Aumbar 43 {Accedmg Chargnr) and’
13y Santancﬁer UK’ plc s thie Lander {reg&stereci in [;ngland with numher 5229474?) {Lends,-r)
_."W'hér.eas
(A} Tris ‘Doed s supplemeniak {o o dabenture daled * between Enler alia, the Parent Ehe- .
: C;hargors and the Lender (Debenture}
E ig'_The Accedzng G mrgmr has also entered into an Atcess] on Dead ta the Facil ities Agresment :
" on of sbout the-dela.of this Security Deed 6f Accession and by doing so appoints the Parent
as its agenton the terms sot out in the'Accession Deed].
: _I:t. is agreed
' Definitions and Interpretation
44 Definitions
{a)  Save fothe extent cthisrwise defined in th ‘Deed, ierms defitied i fhe. Debenture-' _
0 have the samie) meanmg when used in this Deed. .
Sl _-'!n 1his E)eed ’Suhmdsary Shares meang all s!"aares prasent and future hield by the
Accading Chargor or its Subsadiares sncludmg those listad in- Schadule 3 {Suhs;d ary
“Shares) o lhis Dead,
1207 !nterpretatmn g
‘Clauses 1.2 {interpreiatmn) 4 3 (Th rd parly ghts), fisi {Atim;mstsrauon) 1'5'('lncn';pbréiad' _
) terrms) and 1.6 {intercreditor deed) of the Debentire are mcorpcrated in this Deed as if they
© ware set out I full i this Desd, but'so that refersnces in those clauses to this Deed shall be -
- construsd as references o this Security Deed of Au;;assmn
- Actession.of iﬂi‘iﬁ:_(':_e:ti'in g Chargor
24 .ﬁccess'idﬁ

- The Acﬂedmg Chargor agrees ta- ba - Chargcr for the plrposes of the Deben!ure with -

imimediate sffect and agrees to be bound” tay alk of tha terms of the Debenture ag if it had
orlgtna Ey bean a party to it :
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22

23

A

g

256

' *Cnvenant to. pay

Ihe Acsec;img Ehargnr covenants with the Lender that it wni! pay A dlscharge the beeuredﬁ-
: :Ohltgattuns when they become dus for paymenl and cﬁlsuharge - : :

_ G-ﬁaﬁgfﬁg provisitin's '
'y secunty croated by a Ghargm undea’ clauses 2410 2. ’? mcluswe

: {:a} - coﬂtmumg security for the payment and ol scharge of the Seéstied Dbhgatmns

[6:) S _gram[ed with Full tﬁle-guaramte&

ey .ga'anled in fﬁspﬂﬂt of alf ‘che rlght titlg: and mtere@i (lf ar‘z’y presem and future of the

Accedmg Chargnr i and lo the relavant Secured Asgal; and

' '(‘d_} in favour 0f the Lander..
.:Fsrst gl mm'tgages '

The Aceéding: Chargcr a:hafges by way nf f;rs*: Iega martgage the praperhes dascnbed in.

schiedute 1 {Praperiles) to this: Deaﬁ and, in each case, all Fremisés and Fixtures o each c;-f :

: the Pmperlees
: Ass’ignme*nt's:

&y The Acced ing Chargcr asstgng to the exieﬂt it i able ang subjaci toa prnvsscr f-:-r reu .

B assngnma-nl ara redamptm

G -lhe'-'sg_réﬁmehis-desnﬁ biad in schidule 2 (Relevant Agreements) té this Daad;:
amd : T o

' -(ii}' its Relevant Pﬁlsc:es '

By ' The Aacedsng Eha{gﬂr shall Temaln Iable o p;erfurm Al ais ob!sgatmﬁs under the'

-Relevant. Agraements and the Ralévant Poli licies.

- B Notw:thslandmg tha o ther ierms of this chause 2. 5, EFIGF to the cocurrance: mf an Event .

‘of Default which 1§’ ‘cantinuing, ¢ach: Chargcr may, subject to the other Lerms: of the -
“Firance Documents, contitue 1o exéreise & and amy o‘ :ﬁs rghts under aﬂd in .
connection. w;lh the Relawant Agreement. : :

_ 'Firﬁ fi:jm"d tharge‘*s..
“The Accedmg f;:hargar charga—:«s by way of f' ret flxad charge _

*;(a';'_ . 'ali mter@sis dnd estate i any freehasd Ieasehc:i d or cammunhc:-lc:i prcperty oW or

.subsequenliy owned By it {other than - any freghold, IsasehoEd ar conimanhold:
-pmperty eﬁec’tweiy Gharged by way of | legal. mortgage. under clause 24, arzci i gach -
. tase, the Prerml ses and F;xluras o sach such- praizeriy* :

' '.'{(t:aj.' :Ehe pmueads of sa!e of its becured Proparty Sﬂﬁf aéi Heences o en?er ar-oF lise. any.

- Secured. F’mpﬂrﬁy.
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(e} |

~the berefit: of all other agreemcnis instrumehts and nghts reEalsng io iis Sacured

Praperty;

Al plant machmem vehlc gs; Gamputars afﬁce and athar: equlpmeni a!t Firniture,

furrishings; equipment and togls and any removals or replacement of them, (tagether

- the Chattels) prasent and futire and tha benefit of all contracts, licences; warrantias, -
. mamtsnance c:cntrac‘fs ieéatmg tr:r them ancﬁ any renewals arid repiacements of them,

the Eubs;cilary Shares together with-al Rciated R ghts
- the !nvestmams lage‘cher thh all Related Raghts

o all bnak and nther dents due fo- the Accedang Ghargor and thisir: proaeeds {hath: -
. co]}ested and uncollected) ftogethar Debts} and all rights, guarantees ser:ur;ty or
‘other collalaral n Tespect of ihe Debts or any of tham) and. the : bengfit of any

- -|u-:igment ol crdar 1o pay-s. &um cf maney and all rights !a anfaroe tha Debﬁs {:::r any;

of %hem}

'E:aii manies from fime l@ time stand:ng fothe cradit ﬂf each E!ockecl Acmunt

ol monres trom fime to tame sfand ng ic the cred;! of each account hield %:-y the-
_ :Ac:cecimg Ghargor with =S bank, bulidlng sar:nety Firariclal mst;tut;ora or oifier perscn 3
“other than any Blucked Account {Zach an Account)

la.ll:ii‘s: Intefiectyal P’_rop‘e:ﬁy;_
Ccalis goodwill and uncalled capnta!

R lh& beneﬁt atall Authcrisahcns hald ﬂr i uaed by 1t n mnnec’clm mth ite busmasa or

tha use of @ity of s assets and the r;gh{ to recover an«:} recewe ccmpensaﬁon '

'payabi in respet‘:t ol any of them;

| '-_{rﬁi

o the extent zhat &y assagnment n ctause 2 .:a is meﬁectw& a8 aﬁ assngnmeni lhe.

Z5sets referred 1o i that clause.

2% Flosiing charge

The: Ancedmg Chargar cwarges ijy Way of first ﬂoaisng r:.harge all nts assets and trdartakify -
wherever locatéd hoth presani andfuture oifier than any assets effechvaiy charged by way of
: _'Iega mortga‘age o fixed charge or ass&gned urider-clauses 2 4 25 ar 26. :

28 L Quailfymg ﬂua‘ting charge

'Thas Deed ontams & qua!;fymg ﬂﬂat ng charga amﬁ psragrag:ah 14 -:.vf Schedu%e Eﬁ h:: the o

o Insalvency A:;t 1986 appl ies to lhe ﬂ;oa‘tﬁng charge created by or under ih!s Deed

N 3 o Gonsent of exﬁstmg chargmg compaﬁ!es

The Chafgors sgres to the ‘é@rms (}f this Déed and agree ‘chat !ts execumn mii in: I’IG way. .
_ prp;udace or affect any Secur;ly gramted by any of ihem hy or under the: Deé::renture

- fleganirE e e




4 -'Secturity power of attorney

The Acced ing. R‘.‘:hargar by: way- of security after an Event of Default has: coourred atid 15

sontinuing, irrevocably and savetally appoints the Lender. €ach Recsiver and any of their.

delegates or sub-delegates to. be its altarney fo-take-any action which the Acceding Chargor

Cis ohliged o take undet this Diogd or the Debenturs. but fails to du. The Acceding Chargor

" ratifies and confirms whatever any atlarmay does or prompts to da pursiant 1o its appe infrient
 undar this clause 4.

5 Notiees

The Acceding Ghargor confirms that fts-address details foi nolices in rolation 0 ¢lauss 23
“{Motices) of the Debenture are as follows:

Address: ¢

Focsimiie:. é'

_Aiten%inn’: o | ¥
8 Counterparts

 This Deed may b executed in any rumber of sotinterparts and this has the seme offect a8 if
+he signatures onthe countarparts were on-a single copy 'of {his Deed. -
7o 'G'wé.rnih:g law and jurisdiction
 Claise 33 (Governing faw) of the Defhenmréz shall be incorporated in this Deed as-if ssl out -
hare in full bul so that references to the Dabenture shall be construed as referericss to this
Deed. ' '

This Dieed has besn snterad info as a deed on the date given at the begin wing of this Deed.
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Schedule 1
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Schedula 2
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Schedule 3

Relevant Agreements
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Excclted as a daed by

& Limited/plc

acting by a direétor in the presence of

.L-n.n.n.“"n.---x.u..-u...n'.',...r“-u:.--:--—--':.:.:s --------------

Acceding Chargor

Execuled ss g dead by

# Limited/plc

acting _by-im-direﬁ%orszfuj‘ by a direstor and ifs
secrelary -

OR

Exacuied asa dood by
& Limited/plc
acting oy a dirstior inthe presence of

,.”,,-..,.,,"...-..(,.,A........‘;'.-,.‘.“u.n-...,-“.. -----------------------------

P r T L R e P L P R e LR EE L LR L)

G BARETES ATVE T 586

B ettt s
¥ Direclor
. :]
)
¥ Directar/Secretary
3
T st R P e b v e R T
} Dlractﬂr
51




Leader

Exacuted as & deed by

*.

asduly authorised attorney for and on behalf of
$

in the presence of

Witnass

R T Y PRI T TR TR Erveaw e

Signature of witness
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Schedule 9

Form of Supplemerital Legal Charge
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Dated 204

[INSERT NAME OF GHARGOR]
as Chargor

SANTANDER UK PLC
as Lender

SUPPLEMENTAL CHARGE
BY WAY OF LEGAL
MORTGAGE

EDE: Tnirier by GRR TNt ) B




This Deed is madeon 204

 Between.

{51)_ e (regiét-eredi'in. England with number ¢) {Bh‘a‘fgqr}; arid

2y - Santander UK ple (registered in Engié‘r‘id’?w’i’t’h nilimber 02204747) as (Lender),

s agreed

' 1 ‘Defiditions a’ri_d" i‘_fttérf;ira'tatin'n_ _

44 Definitions

{1 this Dasd:

E [Jehenture m@anﬁ the ccmposﬂe debenture dated 20?7 and graritad by Gusto Restaurants o
._Greu;i L;m:ted Gustﬂ RFSiaui‘BﬁtS UK Li iited anci Gustc Restaurants L:m;ted in favour @f the

Lende:i‘

_ -_Fam]mes Agreement means the facilities agresment bistween amongst others the' Parent g5

triginal

borrower, the Parent, Guste Restavrants UK Limited and Gusto Restaurants Limited

o EE origiral guarzntors and the Lender dated # 7

' F’arty rrigdns & par&y fa fhas Doed

2 I’-"roperty heans ihra pmperty descrsbed inthe schedule (Pmparty)

e 'Interpretatian

{a)

'{.’b)'_ )

- Unkess othemuse dafingd in gms Deed dterm defmed in-the: Debenture has the sarie ;.
“meaning when used- ‘in this Deed. or any rictices, ackmwiedgements of other -

dmt;umen’ts |ssued um:ler orify connect g w&th this Daed

Ci ause 1 E([:} (nlerpretatlun} of the Dei:enture s mcorpmated i thig Deed as ;f set-
out bers in full but 8o that each reference in that clause to this Dead {mesnsng the

_ Debenture) shallbe readas o refaren»::a fo thls Dead.

1.3 -Thlrci party rlghts _

(8)

Unless ex;}resq y pmwded iu the: mntrary in any Fmance Docurnent B person whe is

.nota Paz’ly has né right- undei the Contracts {Rtghts of Trird Parbigs] Act 1988 to’
- _Enfﬁi‘(:é wor enjoy.the bensfit of any term of this Deed ar any other Finance: Dmaumenl '
“issued erentered inté under orin ccmnectlon W|th it

{8

g -Umess express y pr‘owded o the cnnt;‘ary in any Finange Dcxcument the conseni @f '

I'any pargon who is not a Party is not required to rescing or vary thiis Deed orany other

‘Finance Documient entered mte undeg‘ of i connedtion With it

P4 ‘Debeniture

B T Lt (T R ey

This decd s supplemental to the: Debeantire.

o
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SORE

On and from the-dale of this Deed, the Pmperty shall be deemad: fo form part of !;he:.

;Ser;ured Assets and the Saciired. Prc:«;:erty forthe purposas cf the Debemure

Clauses 2 (Covenant kel pay} 3 a. (Smal[ company moraiuﬂum) 4 (Gontmumg_
‘securlty), 5 (Negative’ Platge), 6 (RE:S’(HC‘ﬂDﬂS on disposals), 7 (Further assurance), )

10 (Undertaka gs), 12 {Security gmwar of aftarfiay), 13 (Enfarcement of ser*unty} ard

14 {Recaiver) to 34 (Enfcrcement} {inclusive of the Debenture: shall apply lo this
- Deed; the Praperty and the realisation of the Security created undsr this Desd as if

‘set out.in this. Deaed in full: but sothat Each reference in those clauscs o this Deed :

_(mean ng ths Bebentuye} shigl beread as a reference to fhis. Deed

R

The Debarture shau remain in: fml force and effact and all referenws irt tha Fmance _
Dacuments  to - the  Debenture shall-pe o the Debenture as amendad andior

- suppiemen‘ted by thig Desed.

RN _?ncurpumted terms

' _--Thia lerms ﬂf the Fmance Da::rcum&nls and of ami sxzie Ietters rela%tmﬂ tr_‘: the Finance
Documerts and ‘Ihs. Sacurad- Uhilgatlons are incorporated Into this Deed 6 the extent
“required for any purparted digposition of any Secured Assely conitained in this Doed to bea

'_\;alad dispasition in accurdance w;th secteon 2(?} of the Law of Property (Miscel Ianeaus.- }
F’rowsncms} Act 1989,

E "-_ﬁhar'gih_g provisians

24 Gensral

Ali Security crasled by the Ghargor under c}!atases 22 tn 2 4 Inclusive is:

a ccntmumg secunty for the paymeﬂt and d:scharge: of the Secured thgatmns
granted with ful iztia guarentee

granted in respect of a iIihe nghl htle and’ nterast {if any} pnasent arid future, of tha :

' Ghargor nandtu the relev:ant Securad Assel; [ancﬁ}

SO
SON

granted in favau; of {ha Lemder and

'-_graﬂted pursuant te Clause ? (Furthey assurance} afthe B@benﬁure

92 Firstlegal mo‘rtg’ages

' .The Ghargmr charaes by way mf Frst iegaE mor{gage the Pmperty and aEI F’!‘HmISES and
-Frxmres urn thia. F’ropedy :

2% _ Assngnmen‘éa

"The C}hargﬁr asmgns to. the axfaint its ai:ﬂe and suh;ect tm a prov sﬁ for re-asssgnment an :
{edemphcan - :

@
B

U BT S

tha Heievant Agreemantb retglmg o the Property and to which itiaa paﬂy, and

the E:éEe'vant"P@_Eicles-ra!at; n‘g- E‘_c:u.i.he F’mpe rty;,_




24

4

42

ey The Chargar shall re;mam Hable 1o perfs}rm allits c:isEigatzons under eac:h ReieVant'

Agreemem tor which: zt is & party and each Re!evam Pahcy

“First ﬁx&d n:harges- '

| The CHaigar t::harges by way of frst faxed charge to the aﬁiéﬁl that any: iagai mudgage i _
claiige 202 or Eny asmgnment n clauss 3.3 is inaffectiva as & le-ga morigage ot assignment
 fas apphsabi }, the assets referred foin ihatcause :

_L'a-nd-'ﬂéi-stry B

'Apphcatmn for resirtctmn

3'{:3'} Tha Ghargcrr cansemts if. racgu;red by tha Lende; o an appi!caﬂon bemg made 1o the

Chiet Land Ragistiar for reg s*trataan of a festiiction on the regaater of title of the
'Property : : .

: (t:‘i_)'._ : "'_The Ghargor -:anfirms that tha Praperiy 5 riet affected by any d;sciugabée cwerndlng.

“jriterests . within - the meaning m‘ ‘ahe Land Fteglstratson Ast ZD{JZ of the Land
Registrahoﬂ Rules 2003

"fankmg and further arivances

 “The i_ender is; sub;ect ta the terms saf the Fac;mties ifi.greemant under 1Y Czbiggatmn to make"
Further ativances to: the Ghargot and this secamty has heen made Tor securing stich further _
- advarices. The Lender and tha Chargor by this Deed consent, i required by the Lender, fo an’ R
: :appia[:'aimn being mada tothe Ch\af Laﬂd Ragaslrar tcz enter a note of such nb igation-on the
register o title of the Pmpeﬁy : :

' .Nﬂtaces n-f a_s;s:gnments- aﬁd ch.arg'esi.
- F{ele\rant Agreements

- The Gharger shiall cc;mp!y wnh s ﬁhEigEtIDﬁS under. claue:e a1 (Reievant Agreements} of the' o
Debeplure - respect of sach. Falavant Agreement (Glhea' than an ()ccupaimnat Lease)

assignad under niausa 3.3 (Assagnments)

Er‘isu‘ranne 'pciir.':’iﬂ?s

"The Chargor shaii mrnpty wnth its obhgatmns uhder clause 9:2 {lrasursnce Pcalectas) of ’the

' Debentwre i tespaat af sach Relevant F‘aifcy assngnad under ciause 3. 3 (Assagnments)

‘Finance Document -

This Deed is 2 Fiﬁ-ancé'ﬁaéumént-,

' Counterparts

This Degd andmr any’ Fmance Dacument aniered intc under orin coﬂnecimn with thas Deed-

riiay b executed I any rumber of counterparts, arid by sach party on separate counterparts.
Each: {:aunterpari i5 an oflginal, kot all ﬂounterpaﬁs shall t@gether constitite orie and: the
same instrurnent: Delzvery ol & counterpart of this: Dead aﬂdfor any such Finance Dﬁcumenl '

TR ET TR T s




entered into under or in connection with this Deed by e-mail attachmerit or telecopy shall be
an effeclive mode of delivery.

7 Giaverning law

This Daed (and any non-contractual obligations arlsing outof or in connection with it} shall be
governed by-and consfrued in accordancs with English law.
[This. Deed has besn signed on behalf of the Lender and executed as a deed by the Chargor and is

delivered on the date givan af the beginning of this Deed ][This Deed has been execuled as & deed
sne dalivared on the date given at the beginning of this Deed ]

AR R R [ it E&




The Schedule to the Supplemental Legal Mortgage
Property
Registered Land

Country and District (or Address or Description lLondon Boroughj Title Number

OR

[Unregistered Land]

YA R-THE 1008 50




SIGNATORIES TO THE SUPPLEMENTAL LEGAL MORTGAGE
Chargor
Exsoulad asa dead by

}
4 Limited/plc Yo
acting by two directors or by & director and-lts ¥

)

)

Direcltor

secrelary

Director/ Sécfet:’-]r.'y

OR.

Exscuted as a deed by Rl

4 Limited/plc | . e e e iR e ks e e R PEER R :
acting by adirector in the presence of y . Director

e A e e xR R T Y T P e S 2 e

Thé Lénder
- Bantander UK ple:

By #

T QAT U257 Tl B




Schedule 10

Form of Deed of Release

1ROAIESR- ST 10,605 61




Dated 204

SANTANDER UK PLC

[4][THE [COMPANIES][ENTITIES] NAMED IN SCHEDULE 1]

DEED OF RELEASE

THBAGET G PG 0590 B




This Deed is mads on 204

-
e

' :Betwéen: :

- Santander Ui{ p&c as: ]enfjer {Lenﬂer) and

E!THER [¢ [Limlteda’p!r;lPLC!PIc] (ragusiereﬁ i & -with numbez‘ ¢ [{Chargar}} ar [The -
[mmpames]fentsfles} listed i sshedufe 1t fhis Deed (chargors)]
It is agr._t-:-ﬂd
1. Definitions
Inithis Degd:
Secunty Dacuments means: fhe b ity documents deﬁals of whlch ara: sel ol in-
schediée 2 te this: Decd - : :
2. Releass and i‘éa‘-sgigmﬁent
: 'The Lender hsrsby rrev::cabiy and unwndmgnal y:
{a) -'reieases ta [thei{eachj Chargur all the pmperﬁy, assets and undeﬁakmg charged
_'murtgaged or otherwise secured in favour of -the Lender by [the] lisuch] . Chargor )
“plirstant to the Secuygty @a:;um&nts ar:cﬁ confirms that the Lender is no larger relying
o fhe Security Documents : '
by : 3-reass:gns to” the][each} Ghargar aIE the pmperiy, assets and undertakmg i an:,r)
N 'asmgraed to-thes. E.ender pursuant to the Secunly Dmcumﬁnis and: :
R (v reléases [the}{aaah Chargor frairi all guaranitses, cmvenants Ea%:nhtues and nb |gahons _
oaf [the}[such ] Gharger under ot pursuant !a the Security Cocuments: :
_.-.Fu r‘ther ASSUTrANCE -
“The Lerider uhderakas (af thie cost of the [relevant] Chamm} by Ao ali things, give al! fiotices
and axacute and s;gn all such-deeds and -¢éouments: as may’ be. requlred 1o parfect the _
~discharge and release of ihe Saclr! ly Documents. : : .
4 'Expeﬂs‘es
: _{Each} [Tha Ehargur shai rcmpily an demiand pay the Lender the amcunt of all-costs.and
expenses (nsluding legal {oes) reasonably-and properly. incutrad by the Lendsr it connectmn
“with the negotiatmn prepara fis]i prmimg and executlon ot this Deed, ' -
" Governing !aw

This. Daed (and any hon- contraclual obhgations ansmg aul of or in connecﬂen wth Jt} sha!i he'_

gwernad by and coristriged | in acmrdanc:e w&th Englssh Iaw

Executed as a deed byi-thie: part:es erthew du!y authnnsed reprasenﬁatwes but net deliverad until the :
. dats of this’ Deed

ARATTELAETINR. R




Schedulg 1

[Chargors]
Mams Registered number Jurisdiction of incarporation
[ L E
& . 4 ]
4 4 4

10-B40R7 BV INBES B4




Schedule 2
Security Documents

A debenturs dated ¢ 2017 made belween the Chargors and the Lender

1934077 52-A\VIB 110 808, 55




SIGNATORIES TO THE DEED QF RELEASE

CHARGORS

Exetulad as-a desd by )

¢ Limited/plc F e e e

acting by a directtr in the presencs of ¥ Dwecior

Sigﬂatt ire af wﬁﬁess |

BEBITIZ oottt s sass e et

AAIBES. il e e eesesems s senerernee

THE LENDER

Executed as a-deed by J

as duly authorised eltorney for &nd i bahalfof 1 .. S
- Santander UK plc ) Director

n the presenge of

BIER b e e e e A R R N Y e W e S e R e R e e e i

R L i A g e S A A R g
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SIGNATURES TO THE DERENTURE

Parent

Executed as a deed by
Gusto Restaurants Group Limited
acting by a director inthe presence of

FIBENT MA&@NS LLP

3 HARDMAN STREET

o AANGHESTER - o e e

M3 3AaU

Yl +as ()16t 234 8234

........... siiics gl LR S Y b e
% 14490 MANCHESTER 2

Address ..

Chargors

Executed s 2 deed by

Gitsto Restaurants Group Limited
acting by a director irthe presence of

Si_gnafju e ol Witness

Name ..o "”ﬁm‘fg"] ..... et
owsm Maaons LLFP
: 3 HARDMAN STREET
Address RN e
MAR-IALD

_Tal; +44 [0}161 234 B2A4.

Fax, -F44 (0)1871 234 8236
% 14480 MAMCHESTER 2/

Executed a5 a deed by
Gusto Restaurants UK Limited
acting by a director in the presehds of

Signature of withess

Nama. ... 45 f Eﬂp’““j ................................
PINSENT MasoiNg LLP
- 3 HARDMAN STREET
Addrass .. TAANDHESTER s e
W3 3AU

v, B RA4 (V161 234 8O3

Fape: -+44 [OV1ET 234 8235
£ 14480 MAMCHESTER 2

1054087521134 10550

)

B7

reciar




Executed =5 a deed by
Guste Restaurants Limited
acting by a director in the presence of

Signalure of wilness

FINSENT MaSOnS LLP
Address ... S HARDMAN STRE

mﬁmHESTEH? NmBE TR T E e, aanaen
M3 3AU

ek 44 (0)181 234 8935
¥ Js4a0 MANCHESTER 2

Lender

Exaculed asa desd by

as duly authoriged altorney far and on behalf of
Santander UK ple

in the presence of

Withess

A R T TR YT T A e Y e v e D T R RS R E 3
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