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

MRO
Particulars of a charge (l:/aserform

A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page

< What this form is for X What this ferm is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

court order extending the time for delivery
B//O:J must enclose a certified copy of the instrument wath this form This w

This form must be delivered to the Reqistrar for registration within
21 days beginning with the day after the date of creatron of the charge If
dehvered outside of the 21 days it will be rejected uniess it 1s accompanie

15/05/2015
scanned and placed on the public record Do not send the original. COMPANIES HOUSE

IARORAR

Company number

Company details ‘Z [6’—|— Far official use
!0_’0_’4_‘_2—'?,_0‘?’_7‘ \/ , -> Filling in this form

Company name n fuli I Cafe Rouge Restaurants Limited \/ bold biack capitals

Please complete in typescnptorm

All fields are mandatory unless
‘ specified or indicated by *

Charge creation date
Charge creation date I_d_1_ FZ_ I-"T)— FS— FZ— FO- P—r Fg— \/ {

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunly agents or trustees
entitled to the charge

Name ! U S Bank Trustees Limited {in its capacity as Secutiy Agent for the
I Beneficiaries) \/

Name |

Name |

Name l

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

(] I confirm that there are more than four persons, secunty agents or
trustees entitled tc the charge

WDLIB01/4588141
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MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject o a charge (which is
not a floating charge) or fixed secunty included tn the instrument

Bref description

All current and future Property and Intellectual Property and the
Specified Intellectual Property owned by the Company (in each case
subject to clause 3 5 of the Debenture), and in each case as
specified (and defined) in the debenture registered by this Form
MRO1 (the "Debenture") and including UK trademarks 'ABBAYE' and
'AMALFI' numbered 2122804 and 2122810 {raspectively) For more
details please refer to the Debenture

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnibe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument’

Please ltmt the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a fioating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[¥1 Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(Y1 Yes Continue /
[] No GotoSection?

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

{v] Yes

Negative Pledge

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

(1 Yes
] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

]

@ This stalement may be filed after
the registration of the charge (use
form MR06)

Signature

[ Please sign the form here

Signature

xl/bgw fomells Wtomatonal X
(¥

| This form must be signed by a person with an interestin the charge

WDLIB01/4588141
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname - Beatrice Berglund

Company name
Hogan Lovells International LLP

-1 1\

[ Address - Atlantic House

l’Holborn Viaduct

| Postiown | ondon

County/Region

e [efefrfal [2]Fle

Conty  {nited Kingdom

I bx 57 London Chancery Lane

Teestone  +44 (20) 7296 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

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

(C] You have mncluded a certified copy of the
instrument with this form

[ ] You have entered the dale on which the charge
was created

[] You have shown the names of persons entitied to
the charge

] You have ticked any appropriate boxes in
Sections 3,5,6,74&8

[C] You have given a description in Section 4, if
appropriate

[T} You have signed the form

[ You have enclosed the correct fee

[7] Please do not send the onginal instrument, it must
be a ceriified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov uk

WDLiB01/4588141
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 425057
Charge code: 0042 5057 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2015 and created by CAFE ROUGE
RESTAURANTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 15th May 2015

Given at Companies House, Cardiff on 21st May 2015
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EXECUTION VERSION

DATED 12 DMmy 2015
J

YOA HoLpoco LiMITED
and certain of its Subsidiaries
(as Chargors)

-and -

U S BANK TRUSTEES LIMITED
{as Securty Agent)

DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of)
the intercreditor Agreement (as defined herein)

Padacted pursinent to 8859G of the Companies Act 2008,

Save for materte)
lmﬁgbl?mam,maowofhmm seen by me

Namer
Tl  Solicior

oan: )Y [2<|207

Hogan Lovells international LLP (Ref
Afiantic House, Holborn Viaduct, London EC1A 2FG

Hogan
Lovells

Matter ref 10018B/063900
F3/SJB/BERGLUNBI/4551648 5

Hogan Lovells Intemationat LLP
Atlantic House, Holbom Viadud, London EC1A 2FG
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THis DEED 1s made on

EXECUTION VERSION

‘7_ qu\’j 2015

BETWEEN:

()
@)

The Companies listed in Schedule 1 {The Chargors) hereto (the "Chargors™), and

U.S. Bank Trustees Limited as securly trustee for itself and the other Beneficiaries (the
"Security Agent”)

IT 1S AGREED AS FOLLOWS

1

11

LIBOY/BERGLUNE/4551648.2 : Hoganloels

INTERPRETATION
Definitions
In this Debenture

"Acceleration Event” means the Security Agent exercising aay of its rights under
paragraphs (a), (b), (c) (to the extent such exercise of nghts 1s to demand payment of an
amount previously placed on demand under such paragraph (c)}. (d), (e} (to the extent
such exercise of nghts 1s to demand payment of an amount previously placed on demand
under such paragraph (e}, (f), (g) (to the extent such exercise of nghts 1s to demand
payment of an amount previously placed on demand under such paragraph (g)) or (h) of
clause 28 17 (Accelerabion) of the Faciity Agreement,

"Account Notice" means a notice substantially in the form set out in Part C of Schedule 5
(Forms of Nolices),

“Assigned Agreements" means the intra-Group Debt Documents and any other
agreement designated as an Assigned Agreement by the Parent and the Security Agent,

"Beneficiary” means each Finance Party and any Receiver or Delegate,

"Charged Property” means all the assets and undertakings of the Chargors which from
time to ttme are subject of the secunty created or expressed to be created in favour of the
Security Agent by or pursuant fo this Debenture and any Secunty Accession Deed,

"Chargor' means each Chargor and each company which grants secunty over its assets
in favour of the Secunty Agent by executing a Secunty Accession Deed,

"Counterparty Notice” means a notice substantially in the form set out in Part A of
Schedule 5 (Form of Counterparty Notice),

"Equipment” means all plant, machinery, computers, office and other equipment,
furnishings and vehicles and cther chattels together with any spare parts, replacements or
modifications and the benefit of all contracts, licences and waranties relating thereto, in
each case which is owned by the Chargors,

"Facility Agreement" means the revolving credit facility agreement dated on or about the
date of this Debenture and made between, amongst others, YOA Holdco Limited {as
Parent), Barclays Bank PLC (as Arranger, Issuing Bank, Onginal Lender and Agent) and
U S Bank Trustees Limited (as Secunty Agent),

"Finance Document” means the Facilty Agreement, any Accession Deed, any Anciltary
Document, any Comphance Cedrlificate, any Fee Letter, the Intercreditor Agreement, the
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Intercreditor Agreement Amendment and Reslatement Deed, any Resignation Letter, any
Transaction Secunty Document, any Utlisation Request and any other document
designated a "Finance Daocument” by the Agent and the Parent and/or the Company,

"Insurance Notice" means a notice substantially in the form set out in Part B of Schedule
5 (Form of insurance Notice},

"Insurance Policies" means all policies of insurance and all proceeds of them either now
or n the future held by, or wntten in favour of, each Chargor or in which it 1s otherwse
interested,

“Intellectual Property" means any patents, trade marks, service marks, registered
desgns, trade or business names, logos, get-up, goodwill and the nght to sue for passing
off, copynghts, database nghts, design nghts, domain names, nventions, confidential
information, knowhow and other intellectual property nghts and interests of the same or
similar effect or nature as any of the foregoing anywhere in the world, whether registered
or unreqistered and the benefit of all applications and nghts to use such assets,

“Intercreditor Agreement” means the intercreditor agreement dated 15 December 2008
as amended and/or restated from time to tme and as amended and restated on the same
date as this Deed and made between, among others, the Parent, the Company, the
Debtors (as defined in the Intercreditor Agreement), US Bank Trustees Limited as
Secunty Agent and Elavon Financial Services Limited as senior agent and the Intra-Group
Lenders (as defined in the intercreditor Agreement),

“Intercreditor Agreement Amendment and Restatement Deed” means the amendment
and restatement deed relating to the Intercreditor Agreement entered into on or around
the date of thus Debenture between, among others, the Parent, the Company, Barclays
Bank PLC as Revolving Lender and Revolving Agent, the Obligors (as defined therein),
the New Debtors (as defined therein), U S Bank Trustees Limited as Revolving Secunty
Agent and Elavon Financial Services Limited as senior agent,

"Intra-Group Debt Documents" means any documents, agreements or instruments to
which a Chargor i1s party and which ewidence any Intra-Group Liabilites owed to that
Chargor;

“Intra-Group Lender” means each
(a) Inira-Group Lender listed in the Intercreditor Agreement, and

(b) member of the Group which has made a loan available to, granted credit to or
made any financial arangement having similar effect with another member of the
Group and which becomes a party as an Intra-Group Lender in accordance with
the terms of clause 20 (Changes fo the Parties) of the intercreditor Agreement,

provided that, for the avoidance of doubt, neither the Senior Secured Notes Issuer nor the
Senior Unsecured Notes Issuer (as such terms are defined i the Intercreditor
Agreement) shall be an "Intra-Group Lender" in respect of any Senior Secured Notes
Proceeds Loan Liabitties or any Senior Unsecured Noles Finco Liabilities (as applicabie),

"Intra-Group Liabilities” means the Liabiliies owed by any member of the Group to any
of the Intra-Group Lenders, but excluding any Senior Unsecured Notes Finco Liabilities
and any Senior Secured Notes Proceeds Loan Liabilities (as such terms are defined in
the Intercreditor Agreement,

-LIBOWBERGLUNB/45516482- — - - - - - - - - Hogan Lovelis
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"Investment” means any slock, share {excluding the Shares and any other present or
future shares owned by a Chargor in its Subsidianes), debenture, loan stock, secunties,
bonds, certificates of deposits, options, wamants, interest in any investment fund or
investment scheme and any other comparable investment (including all warrants, options
and any other nghts to subscnbe for, convert into or otherwmise acquire these
investments), ncluding but not Iimited to the investments, if any, specified n Part B of
Schedule 2 (Shares and Invesiments), in each case whether owned directly by or to the
order of a Chargor or by any trustee, fiduciary, nominee or clearance system on its behalf
and all Related Rights (including all nghts against any such trustee, fiduciary, nominee or
clearance system),

“Matenal Property” means Property

(a) in England and Wales now vested in & Charger and registered and the Land
Registry or which wall be subject {o first registration at the Land Registry upon the
execution and delivery of this Debenture, in each case as descnbed in Schedule 3
(Properties) and which has a net book value of £1,500,000 (or its equivalent In
other currencies) or above, or

{b) which I1s designated Matenal Property by the Obligors' Agent and the Secunty
Agent {(acting reasonably),

“Operating Accounts” means all current, deposit or other accounts wath any bank or
financial insttution and all balances now or in the future standing to the credit of or
accrued or accruing on those accounts,

"Other Debts" means all book debts and other debts and monetary claims (other than
Trading Receivables) owing to the Chargors and any preceeds of such debts and claims,

"Parties” means each of the parties to this deed from time to time,

"Property" means all freehold and leasehold, and any other estate i, land and (outside
of England and Wales) immovable property and in each case all bulldings and structures
upon and all things affixed to that Property (including trade and tenant's fixtures),

"Quasi-Security” has the meaning given to it in the Facility Agreement,

"Receiver’ means an administrator, a receiver and manager or (if the Secunty Agent so
specifies in the relevant appointment) receiver in each case appointed under this
Debenture including {where the context requires or permits) any substituted receiver or
receiver and manager;

"Related Rights" means all dividends, distnbutions and other income paid or payable on
a Share or Investment, together with all shares or other property denved from any Share
or Investment and all other allatments, accretions, nghts, benefits and advantages of all
kinds accruing, offered or otherwmise derived from or incidental to that Share or Investment
{whether by way of conversion, redemption, bonus, preference, option or otherwise),

"Secured Obligations” means all presen{ and future obligations and liabilites (whether
actual or contingent and whether incurred jointly or severally or in any other capacity
whatsoever and whether incumed onginally by a Chargor or by some other person) of
each Chargor to all the Beneficanes under each or any of the Finance Documents, and in
each case together with

R Hogan Lovells_
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(a) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its nghts under the Finance
Documents, and

{b) all moneys, obligations and liabiities due, owing or incurred 1n respect of any
vanations or increases in the amount or composition of the faciities provided
under any Finance Document or the obligations and liabilities imposed under such
documents,

"Security Accession Deed” means a deed executed by a member of the Group
substantially in the form set oul tn Schedule 6 (Form of Security Accession Deed), with
those amendments which the Secunty Agent may approve or reasonably require,

"Senior Secured Notes Proceeds Loan Liabilities" shall have the meaning given to the
that term in the Intercreditor Agreement,

"Senior Unsecured Notes Finco Liabilities” shall have the meaning given to the that
term in the Intercreditor Agreement,

“Shares” means all shares owned by each Chargor in its Subsidianes which are Obligors
and/or Matenal Subsidianies, including but not mited to the shares, if any, specified in
Part A of Schedule 2 (Shares and Investments),

“Specified Intellectual Property" means the Intellectual Property set out in Schedule 4
(Registered Intellectual Property),

"Trading Receivables” means all book and other debts ansing in the ordimary course of
trading,

“Tragus Cayman Bidco" means Tragus Cayman Bidco Limited, a company incorporated
in the Cayman Islands wath registered number WK-187922), and

"TRM Tisch" means TR M Tisch Limited, a company incorporated in England and Wales
with company number 02594188 whose registered address 15 at 1® Floor, 163 Eversholt
Street, London NW1 18U

Construction
In this Debenture, unless a confrary inteniion appears, a reference to

(a) an “agreement" ncludes any legally binding arrangement, concession, contract,
deed or franchise (in each case whether oral or wnlten),

(b) an "amendment” includes any amendment, supplement, vanation, novation,
moddication, replacement or restatement and "amend", "amending" and
"amended" shall be construed accordingly,

(©) "assets" includes present and future properties, revenues and nghts of every
descnption,

(d) "including” means ncluding without limitaton and “includes” and “included”
shall be construed accordingly,

LIBO1/BERGLUNB/4551648.2.. .. - - - - - - . «- - .Hoganlovells
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(e) "losses" includes losses, actrons, damages, clams, proceedings, costs,
demands, expenses (Including fees) and liabihttes and "loss” shall be constried
accordingiy,

(] a "person” includes any person, firm, company, corporation, government, state or

agency of a state or any association, trust or partnership (whether or not having
separate legal personality) or any two or more of the foregoing,

(@) a "regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, depariment or regulatory, self-regulatory or other
authonty or organisation, and

(h) the Parbes intend that this document shall lake effect as a deed notwithstanding
the fact that a Party may only execute this document under hand

13 Other References
(a) In this Debenture, unless a contrary intention appears, a reference to

0] any Beneficiary, Chargor or any other person 1s, where relevant, deemed
to be a reference to or to include, as appropnate, that person's successors
in fitle, permitted assignees and transferees and in the case of the
Secunty Agent, any person for the time being appointed as Secunty Agent
or Secunty Agents in accordance with the Finance Documents,

() any Fiance Document or other agreement or instrument 15 to be
construed as a reference to that agreement or instrument as amended or
novated, including by way of increase of the facilities or other obligations
or addition of new facilities or other obligations made availlable under them
or accesston or retrement of the parties to these agreements but
excluding any amendment or novation made contrary lo any provision of
any Finance Document,

{m) any clause or schedule 1s a reference to, respectively, a clause of and
schedule to this Debenture and any reference to this Debenture includes
its schedules, and

(v) a provision of law 1s a reference to that provision as amended or re-
enacted

(b} The index to and the headings 1n this Debenture are inserted for convenience only
and are to be ignored in construing this Debenture

(c) Words importing the plural shali include the singular and vice versa
14 Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture,
words and expressions defined in the Facility Agreement have the same meanings when
used in this Debenture

Hogan Lovells
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Miscellaneous

{(a) The terms of the dacuments under which the Secured Obligations anse and of
any side letters between a Chargor and any Beneficiary relating to the Secured
Obligations are incorporated in this Oebenture to the extent required for any
purported dispositton of the Charged Property contained in this Debenture to be a
vald disposiion in accordance wath section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

(b) Notwithstanding any other prowvision of this Debenture, the obtaimng of a
moratonum under section 1A of the Insolvency Act 1986, or anything done wath a
view to obtaining such a moratonum (including any preliminary decssion or
investigation), shall not be an event causing any floating charge created by this
Debenture to crystallise or causing restnctions which would not otherwise apply to
be imposed on the disposal of property by a Chargor or a ground for the
appointment of a Receiver

{c) The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Debenture
and no nghts or benefits expressly or impliedly conferred by this Debenture shall
be enforceable under that Act against the Parties by any other person

(d) The parties hereto intend that this document shall take effect as a deed
notwithstanding that any party may only execute this document under hand

{e) This Debenture 1s subject to the terms of the Intercreditor Agreement In the
event of any conflict between the terms of ttus Debenture and the terms of the
Intercreditor Agreement, the terms of the Intercreditor Agreement shall prevail

COVENANT TG PAY

Each Chargor (as pnmary obligor and not merely as surety) covenants with the Secunty
Agent (for the benefit of itself and the other Beneficianes) that it will, on the Secunty
Agent's wntten demand, pay or discharge the Secured Obligations when they fall due for
payment in accordance with the terms of the relevant Finance Documents

CHARGING PROVISIONS
Specific Secunty

Each Chargor, as continuing secunty for the payment and discharge of the Secured
Obligations, charges in favour of the Secunty Agent (as trustee for the Beneficianes) wath
full title guarantee

(a) by way of legal mortgage, all Matenal Property,
{b) by way of fixed charge
() all other Property which is now, or in the future becomes, its property,

{(n) ali other interests and nghts (not effectively charged under paragraph (a)
of Clause 3 1 (Specrfic Security)) in any Properly and the benefit of all
other agreements relatng to Property or in the proceeds of sale of
Property which 1s now, or in the future becomes, its property,

LIBOt/BERGLUNB/4651648 2~ - i — - Hogan Lovells
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(D) all rental and other income and ali debis and claims now or in the future
due or owing to it under or in connechon with any lease, agreement or
licences relating to the Property;

() all of its nghts, title and interest in the Equipment,

v) all of ts nghts, title and interest in Intellectual Property presently belonging
to i,

(w1) all Specified Intellectual Property belonging to i,

(vin)  all Intellectual Property that may be acquired by or belonging to it in the
future,

(vi)  the benefit of all agreements and ficences now orn the future entered into
or enjoyed by it relating to the use or explotaton of any Intellectual
Property in any pari of the world,

(ix) all the Investments which are now its property, including all proceeds of
sale denved from them,

{x) all Investments which the Chargor may in the future acquire any interest
(legal or equitable), including all proceeds of sale denved therefrom,

{x1) all Related Rights of a capital nature now or in the future accruing or
offered in respect of the Investments,

{xn) all Related Rights or an income nafure now or n the future accruing or
offered at any time n respect of the Investments,

(an)  all Shares which are now its property, including all proceeds of sale
denved from them,

(av)  all Shares in which that Chargor may in the future acquire an interest
(legal or equitable), including all proceeds of sale denved from the,

(xv) all Retated Rights of a capital nature now or in the future accrung in
respect of its Shares,

(xvi}  all Related Rights of an income nature now or in the future accruing or
offered at any time in respect of its Shares,

(evi)  alfl Trading Recervables and alt nghts and claims against third parties and
against any secunty in respect of those Trading Receivables now or in the
future owing to it,

{(xvi) all Other Debts and all nghts and claims agamnst third parties against any
secunty in respect of those Other Debts now or in the future owing to it

{xix) all monies standing to the credit of the Operating Accounts and any other
bank accounts which it may have with any bank, financial institution or
other person now or in the future and all of its nghts, title and interest in
relation to those accounts,

o __LIBOW/BERGLUNB/M45S16482 _ __ __ __ . Hogan Lovells_
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(xx) the beneft of all licences, consents and agreements held by it n
connectron with the use of any of its assets now or in the future,

(oa)  1is goodwill and uncalled capital for the time being, and

(o) if not effectively assigned by Clause 3 2 (Security Assignmenf), all s
nights, title and interest in {and claims under) the insurance Policies and
the Assigned Agreements

Secunty Assignment

As further continuing secunty for the payment of the Secured Obligatons, each Chargor
assigns absolutely wath full tile guarantee to the Secunty Agent all its nights, title and
interest in

(a) the Insurance Pohcies, and
(b) the Assigned Agreements,

subject in each case to reassignment by the Secunty Agent to the relevant Chargor of all
such nghts, title and 1nterest upon payment or discharge in full of the Secured Obligations

Floating Charge

{(a) As further continuing secunty for the payment and discharge of the Secured
Obligations, each Chargor charges with full tfle guarantee in favour of the
Secunty Agent by way of first floating charge alt its present and future assets,
underiakings and nghts

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floafing
charge created by this Debenture

Conversion of Floating Charge

(a) The Secunfy Agent may, by notice to the relevant Chargor, convert the floating
charge created under this Debenture into a fixed charge with immediate effect as
regards those assets specified in the notice, f

{) an Acceleration Event has occurred, or

{n the Secunty Agent (acting reasonably} ts of the view that any matenal
asset {or assets which when taken fogether are matenal) charged under
the floating charge created under this Debenture 1s in danger of being
seized or sold under any form of distress, attachment, execution or other
legal process or 1s otherwise In jeopardy, provided that any notice
delivered in accordance with this Clause (a)(ii) shall oniy specify such
matenal asset or assets, or

(m) the Secunty Agent reasonably considers that it 15 necessary in order to
protect the prionty, value or enforceability of the Secunty created under
this Debenture

()] The floating charge crealed under this Debenture will automatcally (without
notice) and immediately be converted into a fixed charge over all the assets of a
Chargor which are subject to the floating charge crealed under this Debenture, if
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0] the members of that Chargor convene a meeting for the purposes of
considenng any resolution for its winding-up, dissolution, or a compromise,
assignment or arrangement with any creditor,

()] that Chargor creates, or purporis to create, Secunty (except as permitted
by the Finance Documents or with the pnor consent of the Secunty Agent)
on or over any asset which i1s subject to the floating charge created under
this Debenture,

() any third party takes any step with a view to levying distress, attachment,
execution or other legal process against any such asset,

(v) any person (entitled to do so)} gives notice of its ntention to appoint an
admunistrator to that Chargor or files such a notice with the court, or

(v) if any other floating charge created by that Chargor crystallises for any
reason

() Upon the conversion of any floating charge pursuant to this Clause 3 4, the
relevant Chargor shall, at ts own expense, wmmediately upon request by the
Secunty Agent execute a fixed charge or legal assignment in such form as the
Security Agent may require

35 Property Restricting Charging

€))] There shall be excluded from the Secunty created by Clause 31 (Speacific
Secunty) and Clause 32 (Secunty Assignment), but in each case only to the
extent that such prohibition or condition restncts the type of charge purported to
be created by Clause 3 1 (Specific Secunty) or Clause 3 2 (Security Assignmer)
(as apphcable)

U] any asset or undertaking which a Chargor is prohtbited from creating
Secunty on or over by reason of (A) law or regulation, or (B) any contract,
license, lease, instrument or other arrangement which has been entered
into with a third party on arms' length terms in relation {o that asset or
undertaking and which contract, license, lease, mstrument or other
arangement s otherwise pemnitted by the terms of the Finance
Documents (including any asset or undertaking which a Chargor s
precluded from creating Secunty over without the pnor consent of a third
party), in each case to the extent of that prohibition and for so long as
such prohibition is in existence or until consent has been received from the
third party, and

() any asset or undertaking which a Chargor is not prohibited from creating
Secunty on or over by the relevant contract, license, lease, instrument or
other ammangement but which would, If subject to any Secunty, result in (1)
a Chargor being required to notfy any landlord of the existence of any
Security over any Property, or (l) the termination of any contract, license,
lease, instrument or other arrangement which has been entered into vath a
third party on arms' lengih terms in relation to that asset or undertaking
and which contract, license, lease, instrument or other arrangement s
otherwise permitted by the terms of the Finance Documents or give a third
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party the nght under any such contract, license, lease, instrument or other
amrangement {o

1 amend any nghts, benefits and/or cbiigations of the Chargor in
respect of that asset or underiaking which would be matenally
adverse to the interests of the Chargor,

(2) require the Chargor to take any action which would be matenally
adverse to the interests of the Chargor or the Group (taken as a
whole), or

(3) terminate such contract, license, lease, instument or other
arrangement,

in each case fo the extent of that nght or obligation and for so long as such nght or
obligation Is in existence or until a waiver of the relevant term has been received
from the thurd party

For the purposes of this sub-clause (a) above, the term "third party” in refation o a
Chargor, means any person which (s not a member of the Group or an Affiiate of
a member of the Group

For all assels and undertakings refemmed to in sub-clause 3 5(a) (Property
Restnicting Charging) above which are matenal, the relevant Chargor shall apply
for the relevani consent or waiver of prohibitton or condition which affects the
charging of such asset or undertaking as soon as reasonably practicable after the
date of this Debenture (or, as applicable, the creation of the relevant prohibition or
condition to the extent ansing after the date of this Debenture unless the relevant
Chargor has already used its commercially reasonable endeavours at the time of
negotiation of the relevant contract, lcense, lease, instument or other
arrangement to avoid the inclusion of the relevant prohibition or condition or
othermise to mit its scope) and to use reasonable endeavours to obtain such
consent as soon as possible, provided that If the relevant Chargor has used its
reasonable endeavours to obtain such consent or waiver for a penod of not less
than 30 days following the relevant application for consent or waiver under this
sub-clause 3 5(b) then that Chargor shail no longer be required to use its
reasonable endeavours to obtain such consent or waier, provided that no
Chargor shall be required to seek the relevant consent If the relevant Chargor
determines in good faith that such actions would jeopardize commercial
relationships wath any third party

Immedsiately upon satisfaction of the relevant condition or upon receipt of the
relevant warver or consent, or upon the relevant prohibition otherwise ceasing to
apply, the formerly excluded assets or undertakings shall stand charged to the
Secunty Agent under Clause 3 1 (Speofic Security) or shall be assigned to the
Secunty Agent under Clause 32 (Securify Assignment) (as applicable) If
reasonably requested by the Secunty Agent, at any time following satisfaction of
that condition or recetpt of that waiver or consent, the relevant Chargor shall, as
soon as reasonably practicable, execute a valid fixed charge or legal assignment
in such form as the Secunty Agent shall reasonably require

Lessor's consent
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() If any charge or Security created pursuant to Clause 3 1 (Specific
Secunty), 3 2 (Secunty Assignmenf) or 3 3 (Floating Charge) breaches the
terms of any lease under which the relevant Chargor holds any leasehold
property, such breach shall not in tum constitute a breach of any of the
representatons and wamanties given by any Chargor in the Finance
Documents

) If a lessor of a leasehold property takes, or threatens to take proceedings
for forferture of a lease on the grounds that s consent had not been
obtained to the creation of a charge over that leasehold interest in this
Debenture, the Secunty Agent will (if so requested by a Chargor) release
the fixed and floating secunty constituted by this Debenture over that
lease

386 Share security exception

Notwithstanding any provisions of any Finance Document to the contrary, there shall be
excluded from the Secunty created pursuant to Clause 3 1 (Specrfic Secunty) any present
of future shares owned by any Chargor in the 1ssued share capital from time to time in
TRM Tisch and Tragus Cayman Bidco

4 FURTHER ASSURANCE
41 General

(a) The covenants set out In Section 2(1)(b) of the Law of Preperty (Miscellaneous
Prowvisions) Acl 1994 shali extend to include the obligations set out in Clauses
4 1(b) and 4.1(c) below

{b) Subject to the Agreed Security Pnnciples, each Chargor shall promptly (and at its
own expense) do all such acts (including payment of all stamp duties or fees) or
execute all such documents (including assignments, fransfers, morigages,
charges, notices and instructions) as the Secunty Agent may reasonably specify
(and in such form as the Secunty Agent may reasonably require).

0] to perfect the Securty created or intended to be created under or
evidenced by thus Debenture or for the exercise of any nghts, powers and
remedies of the Secunty Agent, any Recetver or the other Beneficianes
provided by or pursuant to this Debenture or by law (save that any
perfection requirements wath respect to Intellectual Property shall be set
out n Clause 75 (Registration of Secunty over Intelfectual Property)),
andfor

(n) to faciitate the reahsation of the assets which are, or are intended to be,
the subject of the Secunty created under this Debenture

{c) Subject to the Agreed Secunty Pnnciples, each Chargor shall take all such action
as I1s avalable to it (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfecton, protection or maintenance of
any Secunty conferred or intended to be conferred on the Secunty Agent or the
Beneficianies by or pursuant to this Debenture (save that any perfection
requirements with respect to Inteliectual Property shall be set out n Clause 7 5
{Regrstration of Secunty over Intellectual Property))
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NEGATIVE PLEDGE

Save In respect of any Pemmitted Secunty or Permitted Disposal (as applicable), no
Chargor may

(a) creale or agree to create or permit to subsist any Secunty or Quasi-Secunty over
all or any part of the Charged Property,

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Property (other than in respect of assets charged under Clause 3 3 (Floating
Charge) only, and then on arm’s length terms in the ardinary course of trading} or
the nght to receive or to be paid the proceeds ansing on the disposal of the same,
or agree or attempt to do so, or

(c) dispose of the equity of redemption in respect of all or any part of the Charged
Property,

excepl as otherwise permitted by the Finance Documents or with the pror consent of the
Secunty Agent

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Secunty Agent as set out In this Clause 6
on the date of this Debenture and on each dale thal the Repeating Representations (as
such term 1s defined in the Faclity Agreement) are repeated under the Faciity
Agreement

Shares

It 15 the legal and beneficial owner of the Shares (f any) identfied against its name in
Schedule 2 (Shares and Investments) which represent the entire 1ssued share capital of
the relevant Subsidianes and all of those Shares are fully paid

PROTECTION OF SECURITY
Title Documents

(a) Each Chargor will as soon as reasonably practicable following the date of this
Debenture, deposit with the Security Agent {(or as it shall direct)

0] all deeds and documents of title relating to all real property mortgaged or
charged under this Debenture and, if those deeds and docurments are with
the Land Registry, will promptly deposit them with the Secunty Agent (or
as it shall direct) upon their release,

(u) all stocks and share certificates and other documents of itie relating to the
Shares together wath stock transfer forms executed in blank and left
undated on the basis that the Secunty Agent shall be able to hold such
documents of tille and stock transfer forms until the Secured Obligations
have been irrevocably and unconditionally discharged in full and shall be
entiled, at any time following the occurrence of an Acceleration Event to
complete, under its power of attorney given n this Debenture, the stock
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transfer forms on behalf of the relevant Chargor in favour of itself or such
other person as it shall select, and

(i) follomng an Acceleration Event, all other documents relating to the
Charged Property which the Secunty Agent may from tme to tme
reasonably require

{b) The Secunty Agent may retain any document delivered to it under this Clause 7 1
(Title Documents) or otherwise until the security created under this Debenture 1s
released and, if for any reason i ceases to hold any such document before that
time, 1 may by notice to the relevant Chargor require that the document be
redelivered to it and the relevant shall promptly comply (or procure compliance)
with that notice

() Any document required to be delivered 1o the Secunty Agent under Clause 7 1(a)
(Title Documents) which 1s for any reason not so delivered or which 1s released by
the Secunty Agent to the relevant Chargor shall be held on trust by that Chargor
for the Secunty Agent

72 Receivables and Bank Accounts
(a) Each Chargor shall

) as agent for the Secunty Agent, prior to and pending the payment of any
proceeds from any Trading Receivables and/or Other Debts charged to
the Secunty Agent under this Debenture into an Operating Account or
applying or paying those proceeds towards any other purpose permitted
by the Finance Documents, hold those proceeds on trust for the Secunty
Agent, and

n) upon the request of the Secunty Agent and where an Operaling Account I1s
not maintained with the Secunty Agent, serve an Account Notice on the
bank with whom the Operating Account is maintained wathin ten Business
Days and use reasonable endeavours to procure that such bank signs and
delivers to the Secunty Agent an acknowledgement substantially in the
form of the schedule to the Account Notice (provided that if the relevant
Chargor has used s reasonable endeavours fo obtain such
acknowledgement for a period of not less than 30 days following the
service of the relevant Account Notice under this Clause 7 2(a)(ii), then
that Chargor shall no longer be required to use its reasonable endeavours
to obtain such acknowledgement)

(b) The Secunty Agent shall not be entitled to give any notice referred to in
paragraph 2(a) of the Account Notice, withdrawing its consent to the making of
withdrawals by a Chargor in respect of the Operating Accounts, unless and untl
an Acceleration Event has occurred or any of the crcumstances descnbed in
Clause 3 4 (Conversion of Floating Charge) has ansen

73 Insurance Policies, Assigned Agreements and

{a) Each Chargor will promptly following the occurrence of an Acceleration Event,
give notice to the other party to each Insurance Policy that it has assigned or
charged its nght under the relevant agreement to the Secunty Agent under this
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Debenture  Such notice will be an Insurance Nolice The relevant Chargor will
use its reasonable endeavours to procure that the relevant counterparty signs and
delivers to the Secunty Agent an acknowledgement substantially in the form of
that set out in the schedule to the Insurance Notice (prowvided that if that Chargor
has used its reasonable endeavours to obiain such acknowledgement for a penod
of not less than 30 days following the service of the Insurance Notce under this
Clause 7 3(a), then that Chargor shall no longer be required {o use its reasonable
endeavours to obtain such acknowledgement)

b) The Secunty Agent shail not be entitled to give any notice referred to In
paragraph 1 of the Insurance Notice, unless and untl an Acceleration Event has
occurred

{c) Each Chargor will promptly, and in any event wathin ten Business Days followng
the occurrence of an Acceleration Event, give notice to the other party to each
Assigned Agreement that it has assigned or charged its nght under the relevant
agreement to the Secunty Agent under this Debenture  Such notice will be a
Counterparty Notice The relevant Chargor will use its reasonable endeavours to
procure that the relevant counterparty signs and delivers to the Secunty Agent an
acknowledgement substantially in the form of that set out in the schedule to the
relevant Notice (provided that if that Chargor has used its reasonable endeavours
to obtamn such acknowledgement for a penod of not less than 30 days followang
the service of the relevant Notice under this Clause 7 3(c), then thal Chargor shall
no longer be required to use its reasonable endeavours to obtan such
acknowledgement)

74 The Land Registry

(a) Each Chargor in relation to each register of title of any present and future Matenal
Property of that Chargor which 1s charged to the Secunty Agent under this
Debenture or pursuvant to Clause 4 (Further Assurance), shall submit to the Land
Regqistry any and all of the following, at any time

0] a form AP1 (appfhication fo change the register) in respect of the secunty
created by this Debenture, and

{1i) a foom AN1 (appiication to enter an agreed nofice) in respect of the
secunty created by this Debenture

()] Each Chargor shall apply to the Land Registrar for a restnction to be entered on
the Register of Tille in relation 1o all real property situated in England and Wales
and charged by way of legal mortgage under this Debenture (including any
unregistered properties subject to compulsory first registration at the date of this
Debenture) on the prescnbed Land Registry foorm and in the foliowming or
substantially similar terms

“No disposition of the registered estate by the propnetor of the registered estate 1s
to be registered without a consent signed by the propnetor for the tme being of
the charge dated [e] in favour of [the Chargee] referred to in“the charges register
or their conveyancer™

© Subject to the terms of the Finance Documents, the Beneficianes are under an
obligation to make further advances to the Chargors (which obligation is deemed
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to be incorporated into this Debenture) and this secunty has been made for
secunng those further advances The relevant Chargors shall apply to the Land
Registrar on the prescnbed Land Registry form for a notice to be entered on the
Register of Title in relation to real property situated in England and Wales and
charged by way of legal morigage under this Debeniure (including any
unregistered properties subject to compulsory first registration at the date of this
Debenture) thal there 1s an obligation to make further advances on the secunty of
the registered charge

()] If any Chargor fails to make the applications set out in Clauses 7 4(a), 7 4(c) and
7 4(f) (The Land Registry) or If the Secunty Agent gives notice to a Chargor that it
will make such apphcations on its behalf, the relevant Chargor irrevocably
consents to the Secunty Agent making such application on its behalf and shall
prompily provide the Secunty Agent with all information and fees which the
Secunty Agent may reasonably request in coennection with such application

(e) In respect of any of the real property morigaged or charged under this Debenture
title to which 1s registered at the Land Registry, 1t 1s certified that the secunty
created by this Debenture does not contravene any of the provisions of the
articles of association of the relevant Chargor

Q) Each Chargor covenants to submit an application to the appropnate Land Registry
for the first registration of any unreqistrered Land in England and Wales
mortgaged by Clause 3 1 (Specific Secunty) at s own expense, immediately
following its execution of this Debenture

Registration of Security over Intellectual Property

Subject to the Agreed Secunty Principles, each Chargor as registered proprietor shall, at
the Secunty Agent's request, apply for the particulars of this Debenture and of the
Beneficianes' interest in its existing trade marks and trade mark applications and any
future trade marks or trade mark applications registered or to be registered in the United
Kingdom n the name of the relevant Chargor, to be made on the register mamtaned by
the United Kingdom Intellectual Property Office under section 25(1) of the Trade Marks
Act 1994, and each Chargor agrees to execute all documents and forms required to
enable those particulars to be entered on such register

UNDERTAKINGS
General

Each Chargor undertakes to the Secunty Agent in the terms of this Clause 8 from the date
of this Debenture and for so long as any of the Secured Obhgations are outstanding

Real Property

(a) Each Chargor wilt notfy the Secunty Agent promptly i wnling of the actual
acquisition by it of any freehold, leasehold or other real property

{b) Each Chargor will not grant any lease, tenancy, contractual licence or nght to
occupy In respect of the whole or any part of the Property or otherwise part with
possession of the whole or any part of the Property (excepl, in each case, as
permitted by the Finance Documents)

Hogan Loveils



-16- EXECUTION VERSION

(c) Each Chargor will give immediate notice to the Secunty Agent if it receives any
notice under section 146 of the Law of Property Act 1925 or any proceedings are
commenced aganst it for the forfeiture of any lease compnised in any Property

83 Voting and Distribution Rights
(a) Pnor to the occumrence of an Acceleration Event

0] each Chargor shall be entitled to receive and retan ali dividends,
distnbutions and other monies paid on or denved from its Shares and
Investments, and

{n) each Chargor shall be entitled to exercise all voting and other nghts and
powers attaching fo its Shares and Investments provided that it shall not
exercise any such voting nghts or powers in a manner which would
adversely affect the validity or enforceability of the Charged Property or
the Secunty created under this Deed or cause an Event of Defauit to occur
under the Finance Documents

(b) At any tme after the occurrence of an Acceleration Event, all voting nghts n
respect of the Shares and Investments shall be exercised by each Chargor as
directed by the Secunty Agent, unless the Secunty Agent has notified the relevant
Chargor in writing that it wishes to gives up tius nght

c) At any time after the occurrence of an Acceleration Event, each Chargor shall hold
any dividends, distnbutions and other mornies paid on or denved from the Shares
and Investments on trust for the Beneficianes and pay the same to, or as directed
by, the Secunty Agent

(d) If, at any tme, any Shares or Investments are registered in the name of the
Secunty Agent or its nominee, the Secunty Agent will not be under any duty to
ensure that any dividends, distnbutions or other monies payable in respect of
those Shares or Investments are duly and promptly paid or received by it or is
nominee, or to venfy that the correct amounts are paid or received, or to take any
action in connection with the taking up of any {or any offer of any) stocks, shares,
nghts, moneys or other property paid, distnbuted, accruing or offered at any time
by way of interest, dividend, redemption, bonus, nghts, preference, option, warrant
or othermise on or i respect of or in substitution for, any of those Shares or
Investments

9 SECURITY AGENT'S POWER TO REMEDY

If a Chargor fais to comply with any obligation set out in Clause 7 (Protection of Security)
or Clause 8 (Undertakings) and that failure is not remedied to the satisfaction of the
Secunty Agent within 14 days of the Secunty Agent giving notice to the relevant Chargor
or that Chargor becomung aware of the failure to comply, it will allow (and irevocably
authonses) the Secunty Agent or any person which the Secunty Agent nominates to take
any action on behalf of the relevant Chargor which Is necessary to ensure that those
obligations are complied with
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CONTINUING SECURITY
Continuing Security

The Secunty constituted by this Debenture shall be a continuing secunty notwithstanding
any intermediate payment or settlement of all or any part of the Secured Obligations or
any other act, matter or thing

Other Security

The Secunty constituted by this Debenture 1s to be in addition to and shall neither be
merged in nor In any way exclude or prejudice or be affected by any other Secunty or
other nght which the Secunty Agent andfor any other Beneficiary may now or after the
date of this Debenture hold for any of the Secured Obligations, and this Secunty may be
enforced against the Chargors without first having recourse to any other rights of the
Secunty Agent or any other Beneficiary

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all nghts and powers implied or granted by slatute, the Secured
Obhgations are deemed to have fallen due on the date of this Debenture The power of
sale and other powers conferred by section 101 of the Law of Property Act 1925 and all
other enforcement powers conferred by this Debenture shall be immediately exercisable
at any time after an Acceleration Event has occurred

Statutory Powers

The powers conferred on mortgagees, recetvers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunty created under this Debenture, unless they are expressly or impliedly excluded if
there 1s ambiguity or confiict between the powers contained Iin those Acts and those
contained in this Debenture, those contained in thus Debenture shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
vaned or extended by this Debenture, and all or any of the rights and powers conferred by
this Debenture on a Receiver (whether expressly or impliedly), may be exercised by the
Secunty Agent wathout further notice to the Chargors at any time after an Acceleration
Event has occurred, irespective of whether the Secunty Agent has taken possession or
appointed a Receiver of the Charged Property

Disapplication of Statutory Restrictions

The restnction on the consolidation of mortgages and on power of sale imposed by
sections 93 and 103 respectively of the Law of Property Act 1925 shail not apply to the
secunty constituted by this Debenture

Appropriation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes "financial collaterai*
and this Deed and the obligations of the Chargors hereunder constitute "secunty
financial collateral arrangement” (in each case as defined in, and for the purposes

LIBOV/BERGLUNB/4SS1B4B2_ .  _ _ _ _ _ _ _ _ _ . _ ___._ _ _ _ _.— —Hoganlovells _




117

12
121

122

LIBO{/BERGLUNB/4551648.2_ — — - — . - —

-18 - EXECUTION VERSION

of, the Financial Collateral Arrangements (No 2) Regulations 2003 (as amended)
{the "Regulations")), the Secunty Agent shall have the nght to appropriate all or
any part of such financial collateral in or towards discharge of the Secured
Obligations and may exercise that nght to appropriate by giving notice to the
Chargors at any time after an Acceleration Event has occurred

) The Parties agree that the value of any such appropnated financial collateral shall
be (x) in the case of secunties, the pnce at which such secunties can be disposed
of by the Secunty Agent, and (y) in the case of any other asset, the market value
of such financial collateral as determined by the Secunty Agent, in each case, In a
manner which 1S commercially reasonable (including by way of an independent
valuation) The Parties agree that the methods of valuation provided for n this
paragraph shall consttule commercially reasonable methods of valuation for the
purposes of the Regulations

Powers of Leasing

The Secunty Agent may lease, make agreements for leases at a premium or otherwise,
accept surrenders of leases and grant options or vary or reduce any sum payable under
any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the provisions of sections 99 and 100 of the Law of Property Act 1925

Fixtures

The Secunty Agent may sever any fixtures from the property to which they are attached
and sell them separately from that property

RECEIVERS
Appointment of Receiver

(2) Subject to Clause 12 1(c) below, at any time after an Acceleration Event has
occurred, or If so requested by a Chargor, the Secunty Agent may by writing
under hand signed by any officer or manager of the Secunty Agent, appoint any
person {or persons) to be a Recewver of all or any part of the Charged Property

(b} Sechion 109(1) of the Law of Property Act 1925 shall not apply to this Debenture

(©) The Secunty Agent shall be entiled to appoint a Receiver save to the extent
prohibited by section 72A Insolvency Act 1886

Powers of Receiver

Each Recewver appointed under this Debenture shail have (subject to any hmitations or
restnchions which the Secunty Agent may incorporate in the deed or insirument appointing
it) all the powers conferred from time to time on receivers by the Law of Property Act 1925
and the Insolvency Act 1986 (each of which 1s deemed mcorporated in this Debenture), so
that the powers set out in schedule 1 to the Insolvency Act 1986 shall extend to every
Receiver, whether or not an admimistrative receiver In addiion, notwithstanding any
hiquidation of a Chargor, each Receiver shall have power to

(a) manage, develop, reconstruct, amalgamate or diversify any part of the business of
the relevant Chargor,;

. _— HopganLovells _



(b)
(©

(d)

(e}

®

(g)

(h)

0

(k)

(1)
(m)

(n)

_LIBOV/BERGLUNB/4S516482

-19- EXECUTION VERSION

enter into or cancel any contracts on any terms or conditions,

incur any hability on any terms, whether secured or unsecured, and whether to
rank for payment in priority to this secunty or not;

let or lease or concur in letting or leasing, and vary the temns of, determine,
sumrender leases or tenancies of, or grant options and licences over, or otherwise
deal with, all or any of the Charged Property, without being responsible for loss or
damage;

estabhish subsidianies to acquire interests in any of the Charged Properly and/or
arrange for those subsidianes to trade or cease to trade and acquire any of the
Charged Property on any terms and conditions,

make and effect all repairs, renewals and improvements to any of the Charged
Property and maintatn, renew, take out or increase insurances,

exercise all voling and other rights attaching to the Shares or Investmenis and
stocks, shares and other secunties owned by the relevant Chargor and compnsed
in the Charged Property, but only following a written notificaton from either the
Recelver or the Secunty Agent to the Chargor stating that the Secunty Agent shall
exercise all voting nghts In respect of the Shares or Investments and stocks,
shares and other secunties owned by the Chargor and compnsed in the Charged

Property,

redeem any pnor Secunty on or relating to the Charged Property and settle and
pass the accounts of the person entitted to that prior Secunty, so that any
accounts so settled and passed shall (subject to any manifest error) be conclusive
and binding on the Chargor and the money so paid shall be deemed to be an
expense properly incurred by the Receiver,

appoint and discharge officers and others for any of the purposes of this
Debenture andfor to guard or protect the Charged Property upon terms as to
remuneration or otherwise as he may think fit,

settle any claims, accounts, disputes, questions and demands with or by any
person who is or claims™to be a creditor of the Chargor or relating to any of the
Charged Property,

implement or continue the development of (and obtain all consents required in
connection therewith) andfor compiete any bulldings or structures on any real
property compnsed in the Charged Property,

purchase or acquire any land or any inferest in or nght over land,

exercise on behalf of the Chargor all the powers conferred on a landlord or a
tenant by any legislabon from time to tme in force in any relevant yunsdiction
relating to rents or agriculture in respect of any part of the Property, and

do all other acts and things (including signing and executing all documents and
deeds) as the Receiver considers to be inadental or conducive to any of the
matters or powers in this Clause 12.2 (Powers of Recewer), or otherwmise
incidental or conducive to the preservation, improvement or realisation of the
Charged Property, and use the name of the Chargor for all such purposes,
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and in each case may use the name of the Chargor and exercise the relevant power in
any manner which he may think fit

Receiver as Agent

Each Receiver shall be the agent of the relevant Chargor, which shall be solely
responsible for his acts or defaults, and for his remuneration and expenses, and be hable
on any agreements or engagements made or entered into by hm  The Secunty Agent will
not be responsible for any misconduct, negligence or default of a Recewer

Removal of Receiver

The Secunty Agent may by notice remove from time to time any Receiver appomnted by it
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative recewership) and, whenever it may deem appropnate, appoint a new
Receiver in the place of any Receiver whose appointment has terminated, for whatever
reason

Remuneration of Receiver

The Secunty Agent may from time to time fix the remuneration of any Receiwver appointed
by it

Several Receivers

If at any ime there 1s more than one Receiver, each Receiver may separately exercise all
of the powers conferred by this Debenture (unless the document appointing such
Recever states otherwise).

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Secunty Agent or any Recewver pursuant to this
Debenture shall (subject to the claims of any person having pnor nghts thereto) be
applied 1n the order and manner specified by the Intercreditor Agreement notwithstanding
any purported appropnation by the Chargors

insurance Proceeds

If an Acceleration Event has occurred, all moneys received by virtue of any insurance
maintained or effected n respect of the Charged Property shall be paid to the Secunty
Agent (or, if not paid by the insurers directly to the Secunty Agent, shall be held on trust
for the Secunty Agent) and shall, at the option of the Secunty Agent, be appled n
replacing or reinstating the assets destroyed, damaged or lost (any deficency being made
good by the Chargors) or (except in the case of leasehold premises) in reduction of the
Secured Obligations

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appainted under this Debenture
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Application against Secured Obligations

Subject to Clause 13 1 (Order of Application) above, any moneys or other value received
or realised by the Secunty Agent from a Chargor or a Receiver under thus Debenture may
be appled by the Secunty Agent to any tem of account or liability or transaction forming
part of the Secured Obligations to which they may be applicable in any order or manner
which the Secunty Agent may determine

Suspense Account

Until the Secured Obligations are pard in full, the Secunty Agent or the Receiver (as
applicable) may place and keep (for such time as It shali determine) any money received,
recovered or realized pursuant fo this Debenture or on account of the Chargors' hability in
respect of the Secured Obligations in an nferest bearing separate suspense account (to
the credit of either the Chargors or the Secunty Agent or the Receiver as the Secunty
Agent or the Receiver shall think fit) and the Secunty Agent or the Receiver may retain
the same for the penod which it considers expedient without having any obhgation to
apply all or any part of thal money in or towards discharge of the Secured Obligations

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Security Agent nor any Receiver shall be liable in respect of any of the
Charged Property or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the fature to exercise any of, their respective
powers, unless caused by its or his gross negligence or wilful default under the Finance
Documents

Possession of Charged Property

Without prejudice to Clause 14 1 (No Lrabiity) above, If the Secunty Agent or the
Receiver enters into possession of the Charged Property, 1t wll not be liable to account as
mortgagee in possession and may at any tme at its discretion go out of such possession

Primary liability of the Chargors

Each Chargor shall be deemed to be a pnncipal debtor and the sole, onginal and
independent obligor for the Secured Obligations and the Charged Property shall be
deemed to be a pnncipal secunty for the Secured Obligatons The hability of each
Chargor under this Debenture and the charges contained in this Debenture shall not be
impaired by any forbearance, neglect, indulgence, abandonment, extension of time,
release, surrender or loss of secunties, dealing, vanation or arrangement by the Secunty
Agent or any other Beneficiary, or by any other act, event or matter whatsoever whereby
the liability of a Chargor (as a surety only) or the charges contained in this Debenture (as
secondary or collateral charges only) would, but for this provision, have been discharged

Waiver of defences

Clause 25 4 (Waiver of defences) of the Intercreditor Agreement will apply In relation to
fhis Debenture as if incorporated in this Debenture mutatis mutandis
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Securnity Agent

The provisions set out in Clause 18 (The Secunty Agent) of the Intercreditor Agreement
shall govern the nghts, duties and obhigations of the Secunty Agent under this Debenture

Delegation

The Secunty Agent may delegate by power of attomey or in any other manner all or any
of the powers, authonties and discretions which are for the time being exercisable by it
under this Debenture to any person or persons upon such terms and conditions (including
the power to sub-delegate) as i may think fit The Secunty Agent will not be hable or
responsible to the Chargars or any other person for any losses ansing from any act,
default, omussion or misconduct on the part of any delegate

Cumulative Powers

The powers which thus Debenture confers on the Secunty Agent, the other Beneficianes
and any Recever appointed under this Debenture are cumulative, without prejudice to
their respective powers under the general law, and may be exercised as often as the
relevant person thinks appropnate  The Secunty Agent, the other Beneficianes or the
Recewver may, in connection with the exercise of therr powers, join or concur with any
person i any transaction, scheme or arrangement whatsoever The respective powers of
fhe Secunty Agent, the other Beneficianes and the Receiver will in no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent or
amendment

POWER OF ATTORNEY

Each Chargor, by way of secunty, irevocably and severally appoints the Secunty Agent,
each Receiver and any person nominated for the purpose by the Secunty Agent or any
Receiver (in wriing and signed by an officer of the Secunty Agent or Receiver) as s
attomey (with full power of substitution and delegation) in its name and on its behalf and
as its act and deed to execute, seal and deliver (using the company seal where
appropnate) and otherwmise perfect and do any deed, assurance, agreement, instrument,
act or thing which it ought to execute and do under the terms of this Debenture, or which
may be required or deemed proper in the exercise of any nghts or powers conferred on
the Secunty Agent or any Receiver under this Debenture or otherwise for any of the
purposes of thts Debenture, and each Chargor covenants with the Secunty Agent and
each Recewer to ratify and confirm all such acts or things made, done or executed by that
attomey The power of attomey referred to in this Clause 15 may only be exercised
following (1) the occurrence of an Acceleration Event, or (i) a matenal falure by a
Chargor to carry out any further assurance or perfection obhgaton under this Debenture

PROTECTION FOR THIRD PARTIES
No Obligation to Enquire

No purchaser from, or other person dealing with, the Secunty Agent or any Receiver (or
their agents) shall be obliged or concemed to enquire whether

{a) the nght of the Secunty Agent or any Recewer to exercise any of the powers
conferred by this Debenture has ansen or become exercisable or as to the
propniety or validity of the exercise or purported exercise of any such power; or
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()] any of the Secured Obligations remain outstanding and/or are due and payable or
be concemed wath notice to the contrary and the ttle and position of such a
purchaser or other person shall not be impeachable by reference to any of those
matiers

Receipt Conclusive

The receipt of the Secunty Agen! or any Recetver shall be an absolute and a conclusive
discharge to a purchaser, and shal! relieve him of any obligation to see to the applicaton
of any moneys paid to or by the direction of the Secunty Agent or any Receiver

CoOsTS AND EXPENSES

For the avoidance of doubt, Clause 21 (Cosfs and Expenses) of the Intercreditor
Agreement shall apply to any amount payable under this Debenture to the Secunty Agent,
any Beneficiary or to any Receaiver or Delegate

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations 1s capable of being
avoided or set aside on the liquidation or administration of a Chargor or otherwmse, then
for the purposes of this Debenture that amount shall not be considered to have been paid

Discharge Conditional

Any setllement or discharge between a Chargor and any Beneficiary shall be conditional
upon no secunty or payment to that Beneficiary by that Chargor or any other person being
avoided, set aside, ordered to be refunded or reduced by wvirtue of any provision or
enactment relating to insolvency and accordingly (but without limiting the other nghts of
that Beneficiary under this Debenture) that Beneficiary shall be entitled to recover from
the relevant Chargor the value which that Beneficiary has placed on that secunty or the
amount of any such payment as if that settlement or discharge had not occurred

Covenant To Release

Once all the Secured Obligations have been wrevocably paid n full and none of the
Secunty Agent nor any Beneficiary has any actuaf or contingent fiability to advance further
monies to, or incur hability on behalf of, the Chargors, or as required fo effect any
transaction pursuant to Clause 14 1 (Non-Distressed Disposals) of the Intercreditor
Agreement, the Secunty Agent and each Beneficiary shall, at the request and cost of the
Chargors, execute any documents (or procure that its nominees execute any documents)
or take any action which may be necessary to release the Charged Property (or any part
of i) from the Secunty constituted by this Debenture (ncluding the return of any
documents deposited with the Secunty Agent pursuant to this Debenture)

CURRENCY CLAUSES
Conversion

All monies recewved aor held by the Secunty Agent or any Recever under this Debenture
may be converted into any other cumrency which the Secunty Agent considers necessary
to cover the obligations and habilites compnsed in the Secured Obligations i that other

———— e LIBOV/BERGLUNB/4551648.2__. __. - . . Hogan Lovelis




-24- EXECUTION VERSION

currency at the Secunty Agent's spot rate of exchange then prevailing for purchasing that
other currency with the existing currency

192 No Discharge

No payment to the Secunty Agent (whether under any judgment or court order or
otherwise) shall discharge the obligation or liability of the Chargor in respect of which it
was made unless and until the Secunty Agent has recewved payment i full in the currency
in which the obligation or hability 1s payable or, If the currency of payment s nat specified,
was incured To the extent that the amount of any such payment shall on actual
conversion into that currency fall short of that obligation or hability expressed in that
currency, the Secunty Agent shall have a further separate cause of action against the
Chargor and shall be entitied to enforce the Secunty constituted by this Debenture to
recover the amount of the shortfall

20 No SET-OFF BY CHARGORS

Each Chargor will pay all amounts payable under this Deed without any set-off,
counterclaim or deduction whatsoever unless required by law, in which event the relevant
Chargor will pay an addifional amount to ensure that the payment recipient receives the
amount which would have been payable had no deduction been required to have been
made

21 SET-OFF

211 By Security Agent: After the occurrence of an Acceleration Event, the Secunty Agent
may (but I1s not abliged to) retain any money 1t 1s holding (in any capacity) standing to the
credit of any Chargor in any cumrency upon any account or otherwise (whether or not in
such Chargor's name) as cover for any Secured Obligations and/or at any time or times
without notice to such Chargor set off all or any of such money against all or such part of
the Secured Obhgations due, owing or incurred by that Chargor as the Secunty Agent
may select If the obligations are in different currencies, the Secunty Agent may convert
either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off

By Ancillary Lender: After the occumrence of an Acceleration Event, an Ancillary Lender
may (but is not obliged to) retain any money standing to the credit of any Chargor with
that Ancillary Lender in any currency upon any account or otherwise (whether or not in
such Chargor's name) as cover for any Ancillary QOutstandings owed to that Ancillary
Lender andfor at any time or times without notice to such Chargor set off against, or
combine or consoldate all or any of such money with, all or such part of the Anciliary
Outstandings due, owing or incurred by that Chargor (whether as pnincipal or as surety)
as that Anaillary Lender may select and that Ancillary Lender may purchase with any such
money any other cumrency required to effect such set-off, combmation or consolidation

22 RULING OFF

If the Secunty Agent or any other Beneficiary receives notice of any subsequent Secunty
or other interest affectng any of the Charged Property (except as permitted by the
Finance Documents) it may open a new account for the relevant Chargorn its books  If it
does not do so then (unless it gives express notice to the contrary to that Chargor), as
from the time it receives that nolice, all payments made by that Chargor to it (in the
absence of any express appropnation to the contrary) shail be treated as having been
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credited to a new account of that Chargor and not as having been apphed in reduction of
the Secured Obhgations

REDEMPTION OF PRIOR CHARGES

The Secunty Agent may, at any time after an Acceleration Event has occurred, redeem
any prior Secunty on or refating to any of the Charged Property or procure the transfer of
that Secunty to itself, and may settle and pass the accounts of any person entitled to that
prior Secunty  Any account so settled and passed shall (subject to any manifest error) be
conclusive and binding on the Chargors The Chargors will on demand pay to the
Secunty Agent all pnncipal momes and interest and all losses incidental to any such
redempton or transfer

NOTICES

Any communication to be made under or in connection with this Debenture shall be made
in accordance with the prowisions of Clause 24 (Notices) of the Intercreditor Agreement

CHANGES TO PARTIES
Assignment by the Secunity Agent

The Secunty Agent may at any time assign or otherwise transfer ali or any part of its
nghts under this Debenture in accordance with the Finance Documents

Changes to Parties

Each Chargor authonses and agrees to changes to parties under Clause 20 (Changes fo
the Parties) of the Intercreditor Agreement and authonses the Secunty Agent to execute
on 1its behalf any document required to effect the necessary fransfer of nghts or
obligations contemplated by those provisions

New Subsidiaries

Each Chargor will procure that any new Subsidiary of it which is expressly required to do
s0 by the terms of the Finance Documents executes a Secunty Accession Deed

Consent of Chargors

(a) Each Chargor consents to new Subsidianes becoming Chargors as contemplated
by Clause 25 3 (New Subsidianes) above

(b) Each Chargor confirms that the execution of any Secunty Accession Deed by a
new Subsidiary will in no way prejudice or affect the secunty granted by each of
them under (and the covenants given by each of them in), the Debenture and that
the Debenture shall reman in full force and effect as supplemented by any such
Secunty Accession Deed

(©) Each Chargor further confirms that the execution of any other supplemental
secunty document by a Chargor will in no way prejudice or affect the secunty
granted by it under (and the covenants given by i), the Debenture and that the
Debenture shall remain in full force and effect as supplemented by any such
supplemental secunty document
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MISCELLANEQUS
Certificates Conclusive

A certificate or determination of the Secunty Agent as to any amount payable under this
Debenture wll be conclusive and binding on the Chargors, except in the case of manifest
ervor

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture

Invalidity of any Provision

If any prowision of this Debenture 1s or becomes invalid, illegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions
shall not be affected or impatred in any way

Failure to Execute

Failure by one or more parties ("Non-Signatornies") to execute this Deed on the date
hereof will not invalidate the provisions of this Deed as between the other Parties who do
execute this Deed Such Non-Signatones may execute this Deed on a subsequent date
and will thereupon become bound by its provisions

GOVERNING LAW AND JURISDICTION

(a) This Debenture and any non-contractual claims ansing out of or in connection with
it shall be govemned by and construed in accordance with English law

(b) Subject to Clause (c) below, the Partes agree that the courts of England shall
have exclusive junsdiction to settle any dispute ansing out of arin connection with
this Debenture, whether contractual or non-contractual (including a dispute
regarding the existence, vahdity or termunation of ths Debenture) (a "Dispute”)
The Parties agree that the courts of England are the most appropnate and
convenient courts {o setfle Disputes and accordingly no party will argue to the
contrary

(c) The Parties agree that, for the benefit of the Beneficianes only, nothing in this
Debenture shall imit the nght of the Beneficianes to bring any legal action against
a Chargor in any other court of competent junsdiction

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and 1t has been delivered and shall take effect on the date stated at the beginning of this
document
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SCHEDULE 1

The Chargors

. . LT . -

Casual Dining Bidco Limited

F|r Floo — Evershalt |

Street, London, NW1 1BU

YOA Holdco Limited 08010395 First Floor, 163 Eversholt
Street, London, NW1 1BU
Casual Dining Restaurants Group | 05313454 First Floor, 183 Eversholt
Lirmited Street, London, NW1 1BU
Gasual Dining Limited 04349917 First Floor, 163 Evershuolt

Street, London, NW1 1BU

Casual Dining London Limited 05823072 First Floor, 163 Eversholt
Street, London, NW1 1BU

Café Rouge Réstaurants Limiled 00425057 First Flobr, 163 Eversholt
gtréet, London, NW1 1BU

Café Rouge Limited 02313772 First Fioor, 163 Eversholt
Straet, London, NW1 18U

Red Restaurants Limited 02335985 Fir'st Floor, 163 Eversholt
Street, London, N\W1 1BU

Café Rouge intemational Limited 02382964 First Floor, 163 Eversholt
Strést, London, NW1 1BU

Bella ltalia Group Limited 02521829 F"lrSt Floor;, 163 Eversholt
Streef, London, NW1 1BU

Bella Itaha Restaurants Limited 00964194 First Floor, 163 Evershalt
Street, London, NW1 1BU
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SCHEDULE 2

Shares and Investments

EXECUTION VERSION

Name and registered
number of Chargor which
holds the shares

Name and registered
number of company issuing
shares

Number and class of shares

YOA Holdco
(09010395)

Limited

Casual Dining Bidco Limited
(06022702)

695,614,770 ordinary shares
of £0 10 each

Casual Dining Bidco Limited
(06022702)

Casual Diming London Limited
{05823072)

3,482,500 ordinary shares of
£0 10 each

Casual Dining London Limited
(05823072)

Casual Diming Restaurants
Group Limited (05313454)

3,465,001 ordinary shares of
£0 10 each

Casual Dining Restaurants | Casual Dining Limited | 1,250,000 ordinary shares of
Group Limited (05313454) (04349917) £0 02 each
63,048,246 ordinary A shares
of £0 02 each
222,950 ordinary B shares of
£0 02 each
5,614,034 deferred shares of
£0 02 each
Casual Dining Limited | Café  Rouge Restaurants | 13,546,507 ordinary shares of
(04349917) Limited (00425057) £0 02 each
Casual Dining Limited | Bella MHaha Group Limuted | 161,116,629 ordinary shares
(04349917) {02521829) of £0 10 each
Cale Rouge Restauranis |Red Restaurants Limited | 140,000 ordinary shares of £1
Limited (00425057) (02335985) each
304,000 preference shares of
£1 each
Cafée Rouge Restaurants [ Café Rouge International | 100 orcinary shares of £1
Limited (00425057) Limited (02382964) each
Red Restaurants Limided | Café Rouge Lirruted | 1,750,000 ordinary shares of
(02335985) {02313772) £1 each
Bella Itaha Group Limited | Bella Italka Restaurants { 110,001 ordinary shares of £1
(02521829) Limited (00964194) each

Part B — Investments

None as at the date of this Debenture

LiBM/BERGLUNB/4551648 2 - -
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SCHEDULE 3
Properties
Registered land to be mortgaged

None as at the date of this Debenture

Unregistered land subject to first registration upon the execution of this Deed

None as at the date of this Debenture
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SCHEDULE 4

Registered Intellectual Property

Patent and Patent Applications
None

Trade Marks and Trade Mark Applications

Name of Territory of Trade Marks Class No. Registration Date of
Chargor Trade Mark No/ Registration/
Registration Application | Application
No.
Bella ltala | Cyprus PIZZA PIZZA 42067 20-Feb-1995 /
Group 20-Feb-1995
Limited
Bella ltalra | Cyprus PIZZA PIZZA 42068 20-Feb-1995/
Group 20-Feb-1995
Limuted
Bella  Itaha | United BELLA PASTA | 30 2030480 16-Aug-1995/
Group Kingdom 06-Dec-1996
Limited
Bella ltala | United BELLA PASTA |43 1474369 21-Aug-1991/
Group Kingdom (Styhsed) 20-May-1994
Limited
Bella Italia | Benelux BELLA PASTA {30 ,43 0078678, 01-Feb-1995/
Group 0564808 01-Feb-1995
Limited
Bella Italia | Czech BELLA PASTA | 39,42 98770, 30-Mar-1995/
Group Repubiic 193091 22-Aug-1996
Limited
Bella  Itaha § Denmark BELLA PASTA | 30,43 VA 1985 § 08-Feb-1985/
Group 01008, 04-Aug-1995
Lirruted VA 1995
05168

Bella Itaha | France BELLA PASTA | 30, 39,43 95601511 18-Dec-1995/
Group 18-Dec-1995
Limited
Bella Italia | Germany BELLA PASTA | 30, 39 395048303, 05-Feb-1995/
Group 39504830 13-Jun-2000
Limited

e — ——————{ [BOH/BERGLUNB/45651648 2 - - - - = - - Hogan Lovells. - _




-31- EXECUTION VERSION
Bella Itala | Greece BELLA PASTA | 30,42 123239 02-Mar-1995/
Group 17-Oct-1997
Lirmited
Bella Itahia | Ireland BELLA PASTA | 42 95/3625, 01-Jul-1996/
Group 202208 01-Jul-1996
Limuted
Belia Italha | Israel BELLA PASTA | 30 97065 14-Feb-1995/
Group 18-Apr-1997
Limited
Bella itaha | Israel BELLA PASTA | 42 97066 14-Feb-1995/
Group 14-Feb-1997
Limited
Bella ltalia | Poland BELLA PASTA | 30,42 143348, 10-Feb-1995/
Group 103138 10-Feb-1995
Limited
Bella Iltaha | Switzerland BELLA PASTA | 30, 42 00983/1995, 07-Feb-1995/
Group P-425486 15-May-1996
Limited
Bella Italia | Germany BELLA PASTA | 43 394040880, 29-Nov-1994/
Restaurants PASTA CAFE 39404088 18-Jul-1996
Limited (Stylised)
Cafe Rouge | Ireland CAFE 42 4189/96, 01-Jul-1996/
Limited 202038 01-Jul-1996

ROUGE
Cafe Rouge | United Arab | CAFE 201683 27-Nov-2013
Restaurants Emirates
Limited ROUGE {in
Arabic)

Cafe Rouge | Lebanon CAFE ROUGE 24103, 76503 | 24-Jul-1998/
Restaurants 24-Jul-1998
Limited
Cafe Rouge | United Arab | CAFE 59678, 59484 | 27-Mar-2004/
Restaurants | Emirates 15-Apr-2006
Limited ROUGE
Cafe Rouge | Uniled ABBAYE 42 2122804, 05-Feb-1997/
Restaurants | Kingdom 2122804 28-Jan-2000
Limited !
Cafe Rouge | United AMALFI 42 2122810, 05-Feb-1997/
Restaurants Kingdom 2122810 05-Dec-1997
LIBO1/BERGLUNB/4551648 2 L __Hogan Lovelis
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Limited
Cafe Rouge | United CUVEE DES |33 2100511 17-May-1996/
Restaurants | Kingdem TOURNESOLS 03-Jan-1997
Limited
Cafe Rouge | United PELICAN 43 2027981 21-Juli-1995
Restaurants Kingdom
Limited 21-Nov-1997
Casual CTM ORTEGA 29, 30, 31,] 4925475 24.Feb-2006/
Dining 43 22-Jul-2010
Limited
Casual United BELLA ITALIA |43 3062726 03-Jul-2014/
Dining Kingdom 10-Oct-2014
Limied
Casual United BELLA ITALIA | 29, 30, 31, | 2314539A 31-0Oct-2002/
Dining Kingdom PIZZA PASTA | 32,33 11-May-2007
Limited Lago (Senes of

2)
Casual United BELLA ITALIA | 43 23145398 31-Oct-2002/
Dining Kingdom PIZZA PASTA 13-Jan-2006
Limited Logo (Series of

2)
Casual United ORTEGA 32,33 2549450 24-Feb-2006/
Dining Kingdom 19-Nov-2010
Lirmited
Casual CTM HUXLEYS 29, 20, 31, | 5847521 20-Apr-2007/
Dirung 32, 33,43 27-Mar-2008
London
Limited
Casual CTM POTTERS BAR | 29, 30, 31,| 6243463 31-Aug-2007/
Dining & KITCHEN 32, 33,43 31-Jul-2008
London
Limited
Casual United HAWTONS 32,33,43 3025130 7-Oct-2013/
Dining Kingdom 10-Jan-2014
London
Limited
Casual United LA SALLE 29, 30, 31, 3074027 01-Jul-2013/
Dining Kingdom 43 06-Mar-2015
London .
Limited
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Casual United LIMESTONE 25, 30, 43 3016769 05-Aug-2013/
Dining Kingdom 01-Nov-2013
London
Limited
Casual United MORGANS 43 3015562, 26-Jul-2013/
Dining Kingdom BAR & GRILL/ 3015562 10-Jan-2014
London MORGANS
Limuted BAR AND

GRILL (Senes

of 2)
Casual United SWEENEY 29, 30, 31, | 2440021 29-Nov-2006/
Dining Kingdom TODDY 32, 33,43 21-Sep-2007
London SWEENEY
Linited TODD'S (Seres

of 2)
Casual United CDG  Casual | 29, 30, 31,1 N/A 18-Feb-2015/
Dining Bideo | Kingdem dining group 32,33,35 Apphcation
Limited pending

, (published)
Registered Designs and Applications for Registered Designs
None

_LIBD1/BERGLUNB/4551648 2 Hogan Lovells
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SCHEDULE &
Forms of Notices

Part A
Form of Counterparty Notice

To [insert name and address of counterparty]

Dated (o]

Dear Sirs

Re: [here identiy the relevant Assigned Agreement] (the "Agreement”)

[We refer to [ist any existing secunty granted by the relevant Chargor i favour of the Secunty
Agent] (the "Existing Security") ]

We notify you that, [insert name of Chargor] (the "Chargor”) has [charged in favour of)/jassigned
to] [insert name of Secunty Agent] (the "Secunty Agent") for the benefit of itself and certain other
banks and financial institutions (the "Beneficiaries”) all its nght, title and interest in the
Agreement as secunty for certain obligations owed by the Chargor to the Beneficianes by way of
a debenture dated [¢] 2015

We further notify you that

1 you may continue to deal with the Chargor in relation to the Agreement until you receive
wniten notice to the cantrary from the Secunty Agent Thereafter the Chargor will cease
to have any nght to deal with you in relation to the Agreement and therefore from that tme
you should deal only with the Secunty Agent,

2 you are authonsed to disclose information i relation to the Agreement to the Secunty
Agent on request,

3 after receipt of wntten notice in accordance wath paragraph 1 above, you must pay all
monies to which the Chargor 1s entitied under the Agreement direct to the Security Agent
(and not to the Chargor) unless the Secunty Agent othermise agrees in wnting, and

4 the prowsions of this notice may only be revoked with the wniten consent of the Secunty
Agent

Please sign and return the enciosed copy of this notice to the Secunty Agent (with a copy to the
Chargor) by way of confirmation that

(@) you agree to the terms set oul in this notice and to act in accordance with its
provisions,

(b) you have not recetved notice that the Chargor has assigned iis nghts under the
agreement to a third party or created any other interest (whether by way of
secunty or otherwse) In the agreement in favour of a third party [other than n
favour of the Secunty Agent pursuant to the Existing Secunty], and

{c) you have not claimed or exercised, nor do you have any outstanding nght to clam
or exercise against the Chargor any nght of set-off, counter-claim or other nght
relating to the Agreement

—————————1 IBO{ /BERGLUNB/4551648 2 Sm e s e s e e o e = — — - -~ Hoganlovells. . _
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The provisions of this notice are governed by Enghsh law

Yours faithfully

for and on behalf of
[insert name of Chargor]

[On acknowledgement copy]
To [insert name and address of Secunity Agenf
Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(c) above

for and on behalf of
[insert name of Counterparty]

Dated

LIBO1/BERGLUNB/4S51648.2 __Hogan Lovells
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PartB
Form of Insurance Notice

To {insert name and address of insurance company|

Dated [e]

Dear Sirs

Re [here identify the relevant insurance poiicy(ies)] (the "Policies™)

[We refer to fiist any existing secunty granted by the relevant Chargor in favour of the Secunty
Agent] (the "Existing Security") ]

We notify you that, [insert name of Chargor] (the "Chargor") has assigned to [insert name of
Security Agent] (the "Secunity Agent") for the benefit of itself and certan other banks and
financial mstitulions (the "Beneficianes”) all its nght, title and interest in the Policies as secunty
for certain obligations owed by the Chargor to the Beneficianes by way of a debenture dated [e]

2014
We further notify you that
1 you may continue to deal with the Chargor in relation to the Policies until you receive

written notice to the contrary from the Secunty Agent Thereafter the Chargor will cease
to have any nght to deal with you i relation to the Policies and therefore from that time
you should deal only with the Secunty Agent,

2 you are authonsed to disclose information in relation to the Policies to the Secunty Agent
on request, and

3 the provisions of this notice may only be revoked with the wntten consent of the Secunty
Agent

Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to the
Chargor) by way of confirmation that

(a) you agree fo act in accordance wath the provisions of this nolice,

b) after receipt of wntten notice in accordance with paragraph 1 above, you will pay
all monies to which the Chargor I1s entitled under the Policies direct to the Secunty
Agent (and not to the Chargor) unless the Secunty Agent otherwise agrees In
writing,

{c) you wll not cancel or otherwise allow the Policies to lapse without giving the
Secunty Agent not less than 14 days wntien notice,

(d) you have not received notice that the Chargor has assigned its nghts under the
Policies to a third party or created any other interest (whether by way of secunty
or otherwise) In the Policies in favour of a third party [other than in favour of the
Secunty Agent pursuant to the Existing Secunty]; and

(e) you have not claimed or exercised nor do you have any outstanding night to clam
or exercise against the Chargor, any nght of set-off, counter-clam or other nght
relating to the Policies
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The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of
[insert name of Chargor}

[Cn acknowledgement copy]
To [insert name and address of Secunty Agent]
Copy to [insert name and address of Chargor]

We acknowledge receipt of the above nofice and confim the matters set outin paragraphs (a) to
{e) above

for and on behalf of
[insert name of insurance company]

Dated ([e]

—_UBOV/BERGLUNB/4551648 2. _ _ Hogan Lovells.
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PartC
Form of Account Notice
To [insert name and address of Account Bank (the "Account Bank")
Dated [e]
Dear Sirs

Re. The [} Group of Companies - Security over Bank Accounts

[We refer to [ist any existing secunty granted by the relevant Chargor in favour of the Secunty
Agent] (the "Existing Security”) |

We notfy you that [insert name of Chargor (the "Chargor') and certan other companies
identified in the schedule to this notice (together the "Customers") charged to [inserf name of
Security Agent] (the "Security Agent"”) for the benefit of itself and certan other banks and
financial institutions all their nght, title and interest iIn and to the monies from time to time standing
to the credit of the accounts identified in the schedule to this notice and to any other accounts
from time to time mamtained with you by the Customers (the "Charged Accounts") and to all
interest (if any) accruing on the Charged Accounts by way of a debeniure dated [#} 2014

1 We wrevocably authonse and instruct you

(@) to hold all mortes from time to time standing to the credit of the Charged Accounts
to the order of the Secunty Agent and to pay all or any part of those monies to the
Secunty Agent (or as it may direct) promptly following receipt of wntten
instructions from the Security Agent to that effect, and

(b) to disclose to the Secunty Agent any information refating to the Customers and
the Charged Accounts which the Secunty Agent may from time to time request
you to provide

2 We also advise you that

(a) by counter-signing this nolice the Secunty Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated in the schedule below
until such time as the Secunty Agent shall notify you (wth a copy to the Chargor)
in wnting that their penmssion 1s wathdrawn  Subject to the terms of the
Debenture, that perrmssion may be withdrawn or modified by the Secunty Agentin
its absolute discretion at any time, and

(b) the prowisions of this notice may only be revoked or vaned with the prnor wntten
consent of the Secunty Agent

3 Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy
to the Chargor) by way of your confirnation that

{a) you agree to act in accordance with the prowisions of this notice,

(b) you have not received notice that any Custorner has assigned its nghts to the
monies standing to the credit of the Charged Accounts or otherwise granted any
secunty or other interest over thase monies in favour of any third party [other than
in favour of the Secunty Agent pursuant to the Existing Secunty],
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(c) you will not exercise any nght to combine accounts or any nghts of set-off or hen
or any similar nghts in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and debit balances pursuant to current
account netting amrangements previously approved in wnting by the Secunty
Agent, and

(d) you have not daimed or exercised, nor do you have outstanding any nght to claim
or exercise against the Chargor, any nght of set-off, counter-ctaim or other nght
relating to the Charged Accounts

The provistons of this notice are governed by English law

Schedule

Customer Account Number Sort Code

[e] [e] [o]

__Hoganlovells
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Yours faithfully,

for and on behalf of

[insert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of
iinsert name of Secunty Agent]

[On acknowledgement copy]
To [insert name and address of Secunty Agent]
Copy to {Insert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to
(d) above

—_—

for and on behalf of
[Insert name of Account Bank]
Dated [e]

-LIBM/BERGLUNB/4551648 2 —_— == = - - — Hogan Lovells - - - -




-41 - EXECUTION VERSION

SCHEDULE 5
Form of Security Accession Deed
THIs SECURITY ACCESsION DEED 1s made on [e]
BETWEEN

(1) (e] Limited, a company incorporated in England and Wales with registered number [e]
(the "New Chargor™), and

2 [#] as secunty trusiee for itself and the other Beneficianes (the "Securnity Agent”)
RECITAL

This deed Is supplementai to a debenture dated [¢] 2015 between, amongst others, the Parent,
the Chargors named therein and the Secunty Agent, as previously supplemented by earlier
Secunty Accession Deeds (If any) (the "Debenture"”)

Now THIS DEED WITNESSES as follows
1 INTERPRETATION
11 Definitions

Terms defined in the Debenture shail have the same meaning when used n this deed
Additionally, in this Deed

“Intellectual Property” means any patents, trade marks, service marks, registered
designs, trade or business names, logos, get-up, goodwill and the nght to sue for passing
off, copynghts, database nghts, design nghts, domain names, inventions, confidential
information, knowhow and other intellectual property rnights and mferests of the same or
similar effect or nature as any of the foregoing anywhere in the world, whether registered
or unregistered and the benefit of alt applications and nghts to use such assets,

“Intra-Group Debt Documents" means any documents, agreements or instruments to
which a Chargor 1s party and which evidence any Intra-Group Liabiities owed to that
Chargor,;

"Intra-Group Lender” means each
(d) Intra-Group Lender histed in the Intercreditor Agreement, and

(e) member of the Group which has made a loan available to, granted credit to or
made any financial arangement having similar effect with another member of the
Group and which becomes a party as an Intra-Group Lender in accordance with
the terms of clause 20 (Changes fo the Parties) of the Intercreditor Agreement,

provided that, for the avoidance of doubt, neither the Semior Secured Notes Issuer nor the
Senior Unsecured Notes lIssuer (as such lerms are defined in the Intercreditor
Agreement) shall be an "Intra-Group Lender” in respect of any Semior Secured Notes
Proceeds Loan Liabiliies or any Sentor Unsecured Notes Finco Liabilities (as applicable),

_ _LiIBOI/BERGLUNB/4551648 2
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“Intra-Group Liabilities" means the Liabilities owed by any member of the Group to any
of the Intra-Group Lenders, but excluding any Senior Unsecured Notes Finco Liabitities
and any Senior Secured Notes Proceeds Loan Liabilites (as such terms are defined in
the Intercreditor Agreement,

"Material Property” means Property

(a) in England and Wales now vested in the New Chargor and registered and the
Land Registry or which will be subject to first registration at the LLand Regisiry
upon the executon and delivery of this Deed, m each case as descnbed in
Schedule [1] {Properfies) and which has a net book value of £1,500,000 (or its
equivalent in other currencies) or above or

(b) which 1s designated Matenal Property by the Obligors' Agent and the Secunty
Agent (acting reasonably),

"Operating Accounts” means all current, deposit or other accounts with any bank or
financial institution and all balances now or in the future standing to the credit of or
accrued or accruing on those accounts,

"Property" means all freehold and leasehold, and any other estate in, land and {(outside
of England and Wales) immovable property and in each case all buildings and structures
upon and all things affixed to that Property (including trade and tenant's fixtures),

["Specified Intellectual Property" means the Intellectual Property set out in Schedule 4
(Registered Intellectual Property),]

"Tragus Cayman Bidco" means Tragus Cayman Bidco Lirmited, a company incorporated
In the Cayman Islands with registered number WiK-187922), and

"TRM Tisch" means T R M Tisch Limited, a company incorporated in England and Wales
with company number 02594188 whose registered address is at 1% Floor, 163 Evershoit
Street, London NW1 18U

Construction

Clauses 1 2 (Construction) to 1 5 (Miscellaneous) of the Debenture will be deemed to be
set out in full n this deed, but as if references in those clauses to the "Debenture” and
other similar expressions were references to this deed

ACCESSION OF NEwW CHARGOR
Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all of the terms of the Debenture as If it had
onginally been a party to it as a Chargor

Covenant to pay

The New Chargor {as pnmary obhgor and not merely as surety) covenants wath the
Secunty Agent (for the benefit of itself and the other Beneficiaries) that 1t will on the
Secunty Agent's wntten demand pay or discharge the Secured Obligations when they fall
due for payment tn accardance with the ierms of the relevant Finance Documents
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23 Specific Security

The New Chargor, as continuing secunty for the payment and discharge of the Secured
Obligations, charges in favour of the Secunty Agent (as trustee for the Beneficianes) with
full title guarantee

(a) by way of first legal morigage Matenal Property, and
®) by way of fixed charge
() all other Property which 1s now, or in the future becomes, its property,

) all other interests and nghts (not charged under paragraph (a) of Clause
2 3 (Specfic Secunty)) n any Property and the benefit of all other
agreements relating to Property or the proceeds of sale of Property which
15 no, or in the future becomes, its property,

() all rental and other iIncome and all debis and claims now or in the future
due or owing to 1t under or in connechon with any lease, agreement or
licences relating to the Property,

(iv) all of is nghts, title and interest in the Equipment,

v) all of its nights, title and interest in the Intellectual Property presently
belenging to i,

(V) all Specified Intellectual Property belenging to i,

(wn)  all Intellectual Property that may be acquired by or belonging to it in the
future,

(vm)  the benefit of all agreements and licences now or in the future entered into
or enjoyed by it relating to the use or exploitaton of any Intellectual
Property in any part of the world,

(1) all the Investiments which are now its property, including all proceeds of
sale denved from them,

x} all Investments which the New Chargor may n the future acquire any
interest (legal or equitable), including all proceeds of sale denved
therefrom,

(a) all Related Rights of a capital nature now or in the future accruing or
offered in respect of the Investments,

(xu)  all Related Rights or an income nature now or In the future accruing or
offered at any time in respect of the Investments,

(any  all Shares which are now its property, including all proceeds of sale
denved from them,

(xiv) all Shares in which that Chargor may in the future acquire an interest
(legal or equitable), including all proceeds of sale denved from the,
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(xv) all Related Rights of a capital nature now or in the future accruing n
respect of its Shares,

{(xv) all Related Rights of an income nature now or in the future accruing or
offered at any time in respect of its Shares,

{xvi) all Trading Receivables and all nghts and clams agamnst third parties and
against any secunty in respect of those Trading Recevables now or in the
future owing to i,

(xvi} all Other Debts and all nghts and claims aganst third parties against any
secunty in respect of those Other Debts now or n the future owmng to It,

(ux) all monies standing to the credit of the Operating Accounts and any other
bank accounts which it may have with any bank, financial institution or
other person now or n the future and all of its nghts, title and interest in
relation {o those accounts,

(xx) the benefit of all licences, consents and agreements held by 1t in
connection with the use of any of its assets now or in the future,

{(xx1)  its goodwill and uncalled capital for the time being, and

(Qoal)  f not effectively assigned by Clause 24 (Security Assignment), all its
rights and interests 1n {and ctaims under) the Insurance Policies and the
Assigned Agreements

Security Assignment

As further secunty for the payment of the Secured Obligations, the New Chargor assigns
absolutely with full title guarantee to the Secunty Agent all its nghts, title and interest in

(a) the Insurance Policies, and
(b) the Assigned Agreements,

(subject in each case to reassignment by the Secunty Agent to the new Chargor of all
such nghts, title and interest upon payment or discharge in full of the Secured
Obligations)

Floating charge

(a) As further secunty for the payment and discharge of the Secured Obligations, the
New Chargor charges wath full title guarantee in favour of the Security Agent (for
the benefit of itself and the other Beneficiaries) by way of first floating charge all its
present and future assets, undertakings and nghts

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this deed

Property Restricting Charging

(a) There shall be excluded from the Secunty created by Clause 23 (Specific
Secunty) and Clause 2 4 (Secunty Assignmend), but in each case only 1o the
extent that such prohibition or condition restncls the type of charge purported to

[




(b)
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be created by Clause 2 3 (Specific Secunty) or Clause 2 4 (Secunty Assignment)
{as applicable)

U] any asset or undertaking which the New Chargor 1s prohibited from
creating Secunty on or over by reason of (A) law or regulation, or (B) any
contract, license, lease, mstrument or other arangement which has been
entered into with a third party on arms' length terms in relation to that
asset or undertaking and which contract, license, lease, instrument or
other arrangement I1s otherwmise pemmitted by the terms of the Finance
Documents (Including any asset or undertaking which the New Chargor 1s
precluded from creating Secunty over without the pror consent of a third
party), In each case to the extent of that prohibition and for so long as
such prohibition 15 In existence or untit consent has been received from the
third party, and

() any asset or undertaking which the New Chargor I1s not prohibited from
creating Secunty on or over by the relevant contract, license, lease,
nstrument or other arrangement but which would, f subject to any
Secunty, result in (1) the New Chargor being required to notfy any landlord
of the existence of any Secunty over any Property, or () the termination of
any contract, license, lease, instrument or other arrangement which has
been entered into wath a third party on arms' length terms 1n relation to that
asset or undertaking and which contract, license, lease, instrument or
other arrangement I1s otherwise permitted by the tenms of the Finance
Documents or give a third party the nght under any such contract, license,
lease, instrument or other arrangement to

{1) amend any nghts, benefits andfor obligations of the New Chargor
in respect of that asset or undertaking which would be matenaliy
adverse to the interests of the New Chargor,

(2) require the New Chargor to take any action which would be
matenally adverse to the interests of the New Chargor or the
Group {taken as a whole), or

(3) terminate such contract, hicense, lease, instument or other
arrangement,

in each case to the extent of thal nght or obhigation and for so long as such nght or
obligation 1s 1n existence or until a waiver of the relevant term has been received
from the third party

For the purposes of this sub-clause (a) above, the lerm "third party” in relation to
the New Chargor, means any person which s not a merber of the Group or an
Affiliate of a member of the Group

For all assets and undertakings referred to in sub-clause 2 6{(a) (Property
Restncting Charging) above which are matenal, the New Chargor shall apply for
the relevant consent or waiver of prohibition or condition which affects the
charging of such asset or undertaking as scon as reasonably practicable after the
date of this deed (or, as applicable, the creation of the retevant prohibiion or
condition to the extent ansing after the date of this deed unless the New Chargor
has already used its commercially reasonable endeavours at the time of
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negotiation of the relevant contract, license, lease, nstrument or other
arrangement to avoid the inciusion of the relevant prohibiion or condition or
otherwise to hmit its scope) and to use reasonable endeavours to obtain such
consent as soon as possible, provided that if the New Chargor has used its
reasonable endeavours to obtain such consent or wawver for a penod of not less
than 30 days following the relevant application for consent or waiver under this
sub-clause 2 6(b) then the New Chargor shall no longer be required to use its
reasonable endeavours {o obtain such consent or waiver, provided that the New
Chargor shall not be required to seek the relevant consent If the New Chargor
determines 1n good fath thalt such actions would jeopardize commercial
relationships wath any third party

Immediately upon satisfaction of the relevant condition or upon receipt of the
relevant waiver or consent, or upon the relevant prohibttion otherwise ceasing to
apply, the formerly excluded assets or undertakings shall stand charged to the
Secunty Agent under Clause 2 3 (Specific Securily) or shall be assigned to the
Security Agent under Clause 24 (Secunfy Assignment) (as apphcable) If
reasonably requested by the Security Agent, at any time following satisfaction of
that condition or receipt of that waiver or consent, the New Chargor shall, as soon
as reasonably practicable, execute a valid fixed charge or legal assignment in
such form as the Secunty Agent shall reasonably require

Lessor's consent.

{0 if any charge or Security created pursuant to Clause 23 (Specific
Security), 2 4 (Security Assignment) or 2 5 (Floating Charge) breaches the
terms of any lease under which the New Chargor holds any leasehold
property, such breach shall not in tum constitute a breach of any of the
representations and warmranties given by the New Chargor in the Finance
Documents

() If a lessor of a leasehold property takes, or threatens to take proceedings
for forfellure of a lease on the grounds that #s consent had not been
oblained to the creation of a charge over that leasehold interest in this
deed, the Secunty Agent will (if s0 requested by the New Chargor) release
the fixed and floating secunty constituted by this deed over thal lease

Share security exception

Notwithstanding any provisions of any Finance Document to the contrary, there shall be
excluded from the Secunty created pursuant to Clause 2 3 {Specific Security) any present
of future shares owned by the New Chargor in the 1ssued share capital from time to ime
in TRM Tisch and Tragus Cayman Bidco.

Negative Pledge

Save in respect of any Permitted Secunty or Permitted Disposal (as appiicable), the New
Chargor may not

(a)

create or agree to create or permut to subsist any Secunty or Quasi-Secunty over
all or any par of the Charged Property under this deed,
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(b) sell, transfer, lease out, lend or otherwise dispose of alt or any part of Charged
Property under this deed (other than 1n respect of assets charged under Clause
2 5(a) (Floating charge) only, and then on arm's length terms in the ordinary
course of trading) or the nght to receive or to be paid the proceeds ansing on the
disposal of the same, or agree or attempt to do so, or

{c) dispose of the equity of redemption th respect of all or any part of the Charged
Property under this deed,

except as othermse permitted by the Finance Documents or with the pnor consent of the
Secunty Agent

29 Construction of Debenture
{(a) The Debenture shall remain in full force and effect as supplemented by this deed

[(2)] The Debenture and this deed shall be read together as one instrument on the
basis that references in the Debenture to “this deed" or “this Debenture” and other
similar expressions will be deemed to be references to the Debenture as
supplemented by this deed

2 10 Failure to Execute

Failure by one or more parties (“Non-Signatories”) to execute this Deed on the date
hereof will not mvahdate the provisions of this Deed as between the other Parties who do
execute this Deed Such Non-Signatones may execute this Deed on a subsequent date
and will thereupon become bound by Its provisions

211 Notices

The New Chargor confirms that its address detals for notices in relation to Clause 24
{Nolices) of the Debenture are as follows

Address [e]
Facsimile [=]
Aftention (=]

212 Governing Law

(a) This Deed and any non-contractual claims ansing out of or in connection wath it
shall be govemed by and construed in accordance with English law

(b) Subject to Clause (c) below, the Parties agree that the courts of England shall
have exclusive jurisdiction to settle any dispute ansing out of or in connection with
this Deed, whether contractual or non-contractual (including a dispute regarding
the existence, vahdity or termination of this Deed) (a "Dispute”) The Parties
agree that the courts of England are the mosi appropnate and convement courts
to settle Disputes and accordingly no party will argue to the contrary

© The Parties agree that, for the benefit of the Beneficianes only, nothing in this
Deed shall limit the nght of the Beneficiaries to bnng any legal acton agamst a
Chargor in any other courl of competent junsdiction
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THIS SECURITY AccEssiON DeeDp has been executed by the New Chargor as a deed and signed
by the Secunty Agent and it has been delivered and shall take effect on the date slated at the
beginning of this document

| IBO1/BERGLUNB/551648 2 ——Hogan Lovells
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Schedule 1 to Security Accession Deed

Properties

Registered land to be mortgaged

Unregistered land subject to first registration upon the execution of this Deed

The address for service of the Setunty Agent in the case of registered land 1s [***insert detalls
and include any relevant department or officer to whom notices are to be addressed. The
above address for service must he situated in the United Kingdom, *** ]

Note: Incorporate here full details: of all Land to be mortgaged under Clause 2.3(a)
(Specific Security) and which is registered at the Land Registry {this may include leases
with at least 7 years left to run and other unregistered land which becomes the subject of
first registration at the Land Registry on execution of the Security Accession Deed). Any
fitle numbers must be set out here.

. LIBC1/BERGLUNB/4551648.2 __Hogan Lovells
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Schedule 2 to Security Accession Deed

Registered Intellectual Property

Patent and Patent Applications
[i*t]
Trade Marks and Trade Mark Applications

Name of Territory of  Trade Marks Class No. Registration Date of
Chargor trade mark No / Registration/
registration Application Application
No
[*i*] [***] [ti-#l [ttt] [*i*] [tt'.]
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SIGNATORIES TO DEED OF ACCESSION
The New Chargor

Executed as a Deed by [name of New
Chargor] acting by

[*] Director

Witness

Name

Address

Occupation

Notice Details
Address [e]
Facsimile [®]

Attention [}

The Security Agent

Signed by
for and on behalf of [name of Secunty

Agent]

Notice Details

Address [+]
Facsimiie [e]
Attention [o]

LIBO1/BERGLUNB/4S51648 2
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Signatories to Debenture
THE:CHARGORS

Executed s 81Deed by

YOA Holdco Limited

(buirstiant to a Fésolutitn ofits Board
of Directors) acting by:

in the presence of:

Sighature-of witness:

Narheof witn

W AR R - RANING

Address:

o~

Executed ag:0:Dewy by
Casuaybining Bideo Limited
(Rursuant to & resolution of its Board
of Difdators) acting By:

{nthe presence of; ' ¥

Hignature of withess:

Narme'of witness:

Address of withess:

LIH01/BERG] UNB/4551848.2 Hogan Lovells
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Executed.as a Reed by

Casual Dining London Limited
(pursuantto a resoltion of its Board
of Directors) actting by:

in.the presence of:

Signature of witriess

Name.of wgtnezs‘ ] n l

Executed as a Dead by }
Casual Dining Restaurants Group Limilted b
{pursuantio a resolulion-of fls Board )
of Pirectors) acting by: ) Director
I the presenas of:
Signature of withess;
Name 0
A0 gEm [LQQW - Qrmﬁﬁ

Addresg of witness;

Ligp/RERGLUNBIS51648.2 Hogan Lovelis
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Executed as a Deed by

Casual Dining Limited

{pursuant to a resolution of its Board
of Directors) acting by:

N o St S

in the presence of:

Signature of witness:

Name of wl”elss

(Ucmm.r ﬁmﬁ;

Addr

Executed as a Deed by

Café Rouge Restaurants Limited
(pursuant to a resolution of fis-Board
of Direcfors) acting by:

)
)I
]
)

in the presence oft

Slgnature of wititess:

ﬂ.f&ﬂi._ﬂ/“ t.'bnnm

Name of T

Addres

LIB01/BERGLUNBI4551648.2
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Exstufed.as a Desd by

Beila falia Groyp Wwited
(pursuanfto a resoiution of iis Board
of Ditectars) aching by:

Wil gt it “np’

Iy the presence of

Bignature of withess:

e N T Mok - ferurg
LA
B m 8 RE

Breputed as:a Deed .
Hollaitalid Résta Limited
(purstsht to 2 resulution oL s Bexnd
of Diregtors) geting by:

it the presenee-of:

g iy W ued

UBOHBERGLUINRI4S51648.3
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Exécutedas a-Deed by

Red Restaurants Limited
(pursuant to-a resolution of ifs Board
of Direclors) acting by:

inthe présance of:

Signature of witness.

Executed:as a@ Deed by

Gafé Royge Limited

(pursuantto aresolutioh of its Board
ofDirentors):acting by:

In thé presénce of:

Slgnature of witness;

UIBD1/BERGLUNBASE1648.2
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‘Exécuted.as.a Deed by

Café Rouge Intemational Limifed
{pursuant fo a fesoliifion of ts Board
of Directors) ¢fig by:

in the presence of;

Signature of witness;

Name gf wilgess:

THESEGURITY AGENT

Signed by L )
for gnd on' behalf 6f 8. Bank Trustees
“Limited . ) Authorised Signatory
Natige defalls.
Address: Fifth Floar

. 125014 Broad Slreet

London EG2N 1AR

FAQC: Loafi Agehcy
gax +44 (6j207 865 2577
Email: Losn Adetiey Landot@usbank co

LIB04/BERGLUNGI4551648.2 Fogan Lovells
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Executed as a Deed by R *
Café Rouge Intefiiational Lifited o ¥
{pursuant to a reselution of it5 'Board )
-of Directors) acting by ! ) Director
in-the presence of .
Signature of witness. -
b Narrie of witness
ST T et
Address bf'Wﬂ’.n&SS‘: . o rt ':"j T‘S ' -
1 L - :f : e ‘: L_"« “;’51 '-% - F!l :
- s '__!___ ___| - :-J‘_ =2 E "! !
£ . L “ ) ! g - 3
- - '&—4 B i-' Pe
o p ”" "
; N 3
" THE sseuﬁrrY:AGEm ' .
s T o .
: Signed by o
1 for and on bekalf of U.S.. Bank ‘l’rust‘ééé
, Ltmiied S E
' Notice detals VTt
pd 5 5 ‘;i §
- Address Fifth F Fiéof Lo
125 Qld BYoad.aSh:eet
Londom,EC2N 1AR’ 2
i FAO Loan Agéncy
Fax +44 (0)207 365 2577
Erai) Loan Adericy Lotidon@usbank coth
|
H
|
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