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INTELLECTUAL PROPERTY AS SHOWN IN SCHEDULE 4 OF THE
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2591701

Charge code: 0259 1701 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2016 and created by Quaglinos Restaurant
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st October 2016 .

Given at Companies House, Cardiff on 24th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED it Qailpesr 2018

PANTHER PARTNERS LIMITED
and certain of its Subsidiaries
{as Chargors)

-and -

LDC (MANAGERS) LIMITED
{as Securily Agent}

DEED OF GUARANTEE AND SECOND RANKING DEBENTURE

This Deed is subject to the tarms of the Subordination Agreament (as
defined hersin}
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V2. Oranlop -

THis DEBENTURE is made on SR et = 2018
BETWEEN:

{1 THE compANIES named in Schadule 1 (The Chargors) {each a "Chargor"); and

{2} LDC (MANAGERS) LIMITED as trustee for each of the Secured Parties on the terms and
conditicns herein {the "Security Agent™).

WITNESSES AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: In this Debenture:

"Assets” means in relation to & Chargor, all its undertaking, property, assels, revenues
and rights of every description, or any part of tham,

*Beneficiary” means each Secured Party and any Receiver or Delegate.

"Charged Property” means all of the assels which from time to time are, or are
exprassed, to be subject to the Securily created by this Debenture.

"Chargor” means each company named in Schedule 1 (The Chargors) and (with effect
from its accession) each other company which executes a Deed of Accession and Charge
and any other company which subsequently adopts the obligations of a Chargor.

"Declared Default” means the occurrence of any event of default set out in condition &
{Event of Default) of any Loan Note Document.

"Deed of Accession and Charge” means a deed of accession and charge substantially
in the form of Schedule 3 (Deed of Accession).

"Default" means a defauli set out in condition 5 of any Loan Note Document.
"Derivative Rights" includes:

(a) allotments, rights, maney or property arising af any time in relation fo any
investmeants by way of conversion, exchange, redemption, bonus, preference,
option or otherwise;

{b} dividends, distributions, interest and other income paid or payable in relation fo
any Investments; and

{c) steck, shares and securities offered in addition to or in substitution for any
investments.

"Event of Default” means the occurrence of any event of default set out in condition 5
{Event of Default) of any Loan Note Document,

"Facilities Agresment” means the facilities agreement dated on or about the date hereof
between Panther Partners Limited (as the Parent), the Companies listed as Original
Borrowers, the Companies listed as Original Guarantors and HSBC Bank ple and
Santander UK ple {as Arrangers) and Santander UK plc (as Agent and Security Agent).

"Financial Collateral” in relation fo a Chargor, means any of its Assels comprising
financial collateral within the meaning of the Financial Collateral Regulations,

Secordd FRanking Dehenture: 220923417 8



"Financial Coliateral Regulations” means the Financial Collateral Arrangements (No. 2)
Fegulations 2003, as amended.

"First Ranking Debenture” means the first ranking debenture dated on or about the date
of this Debenture between, amongst others, the Chargors hereunder and Santander UK
ple as securnty agent.

"Fixed Security Asset" means an Assel for the time being comprised within an
assignment created by Clause 5.1 (Assignmenis) or within a morigage or fixed charge
created by Clause 5.2 (Fixed securify) or arising on crystailisation of a floating charge
whether under Clause 6 {Crystallisation) or otherwise and includes all Assets assigned,
meortgaged or charged by the equivalent provisions in any Deed of Accession and Charge.

"Floating Charge Asset” means an Asset for the time heing comprised within the floating
charge created by Clause 53 {(Creafion of Floating Charge) {or by the eguivalent
provision of any Deed of Accession and Charge) buf, in relation to Assets situated in
Seotiand and charged by Clause 5.3(0) {or by the equivalent provision of any Deed of
Accession and Charge) only in s0 far as concerns the floating charge over that Asset.

"Group” means the Parent and its Subsidiaries for the time being.
"Hedge Counterparty” has the meaning given fo that term in the Intercreditor Agreement.

"Hedging Agreements” has the meaning given to that term in the intercreditor
Agreement.

“Insurance Policy” means any contract or policy of insurance of any Chargor {including
all cover notes) of whatever nature which are from time to time taken out by or on behaif
of any Chargor or (10 the extent of its interest) in which any Chargor has an interest at any
time (including but not fimited to those set out at Schedule & {insurance Policies) but
exciuding any hability insurance and directors’ and officers’ insurance).

“Intellectual Property” means patents {including supplementary protection certificates),
utility models, registered and unregistered trade marks {inciuding service marks), rights in
passing off, copyright, database rights, registered and unregistered rights in designs
{including in relation to semiconductor products} anywheare in the world and, in each case,
any extensions and renewals of, and any applications for, such rights.

"Intellectual Property Righis" in relgtion to a Chargor, means ail and any of its
intellectual Property and all other intellectual praperty rights, causes of action, interests
and assels charged by it pursuant {o Clauses 5.2{b)(xii} to 5.2{b)}xvii} (Fixed security)
inclusive (or pursuant to the equivalent provisions in any Deed of Accession and Charge).

“Infercreditor Agreement” has the meaning given to that term in the Facilities
Agreement,

“intra-Group Loans” means any loan made by one Chargor to ancther Chargor from
time to time.

“Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as lisled in Schedule 2, Part I of the Financial Services and Markets Act
2000}, whether certificated or uncertificated and whether in registered or bearer form,
including all depository interests representing any of them and including all rights and
benefits of a capital nature accruing at any time in respect of any Invesiments by way of
redemption, repayment, substitution, exchangs, bonus or preference, option, rights or
otherwise,
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“Land” means freehcld and leasehold, and any other estate in, land in each case all
buildings and structures upon and all things affixed to Land (including frade and tenant's
fixtures),

"Liability" means any liability, damage, loss, costs, claim or expense of any kind or
nature, whether diredt, indirect, special, consequential or otherwise.

"Loan Note Documents” means the Loan Notes, the Loan Nole Instruments and this
Debenture and any other documents entered into pursuant to any of them;

“Loan Note instrument” means the secured A loan note instruments (together the "A
Loan Note Instrumentis”) both issued by the Parent and dated 19 April 2073 pursuant to
which the Loan Notes are, or are o be, constituted as amended on 16 Octoher 2014;

"Loan MNotes” means the £13,500,000 (in aggregate) secured A1 ioan notes, the
£1,095.992 {in aggregate) secured A2 loan notes {together the "A Loan Notes™), the
£13.500,000 {in aggregate) issued to the investors, cerlain members of senior
management and other persons party to the Sharaholders Agreement;

“Mew Chargor” means a member of the Group which becomes a Chargor under this
Debenture in accordance with Clause 28 (Accession of a New Chargor).

“Parent” means Panther Pariners Limited, a limited fability company incorporated under
the laws of England and Wales with registered number 8462175,

"Party” means a party to this Debenture,

"Receivables” in refation {0 a Chargor, means all sums of money receivable by it at any
time consisting of or payable under or derived from any Asset described in Clause 5.2
{Fixed sscurily) or described in the equivalant provision of any Deed of Accession and
Charge.

"Receiver’ means any receiver or receiver and manager appointed under Clause 17
{Appointment of a Receiver or an Administrator} including (where the context requires or
permiis) any substituted receiver or receiver and manager.

"Relevant System” has the meaning given to that term by the Unceriificated Securities
Regulations 2001 and inciudes the CREST system and also any other system or facility
{whether esiablished in the United Kingdom or elsewhere} providing means for the
deposit of, and clearance of {ransactions in, Investments.

"Resignation Letter” means a letier substantially in the form of schedule 7 {Resignation
Letter).

"Restricted intellectual Property” means any intellectual Property owned by or licensed
to a Chargor which, in each case, precludes either absoiutely or conditionally that Chargor
from creating a charge over its interest in that Intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 5 4{b) (Third Parfy Consents).

"Restricted Land” means any leasehold property heid by a Chargor under a lease which
precludes either absolutely or conditionally that Chargor from creating a morfgage or
charge over its leasehold interest in that property including the leasehold property as
described in Part 2 of Schedule 2 (Registered Land to be Morlgaged) and in respect of
which consent has not vet been oblained pursuant to Clause 5.4{a) {Third Parly
Consents).

"Secured Parties” means the Securnly Agent and the Noteholders from time to time.
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“Sacured Sums” means ali present and future cbligations and liabilities (wheather actual
or contingent and whether incurred jointly or severaily and wheather as principal or surety
or in any other capacity whatsoever and whethar incurred originally by a Chargor or by
same other person) of each Chargor to all or any of the Beneficiaries under each or any of
the Loan Note Documenis, in each case fogather with:

{(a) ali costs, charges and expenses incurred by any Beneficiary in connection with
the prolection, preservation or enforcement of its rights under any Loan Note
Document; and

{b) all moneys, obligations and liabilites due, owing or incurred in respect of any
variations or increases in the amount or composition of the faciliies provided
under any Loan Note Document or the cbligations and labiiittes imposed under
such documents,

“Security" means a morigage, charge, pledge, lien or other security interest securing any
obligation of any person or other agreement or arrangement having a similar effect.

"Security Property’ means:

{(a) the Security expressed to be granted in favour of the Security Agent as trustee for
the Secured Parties under this Debenture and all proceeds of that Security;

{b) all obligations expressed to be undertaken by a Chargor to pay amounts in
respect of the Liabilities to the Security Agent as trustee for the Secured Parties
and secured Dy the Secunty under this Debenture tfogether with all
representations and warranties expressad to be given by a Chargor in favour of
the Security Agent as trustee for the Secured Parties;

{c) any other amounts or property, whether rights, ertitlements, choses in action or
otherwise, actual or contingent, which the Security Agent is required by the terms
of the Loan MNote Docurnents to hold as trustee on trust for the Secured Parlies.

"Specified inteliectual Property” means the Intellectual Property disted in Schedule 4
{Specified Intellectual Proparty).

"Specified Investments” means. in relation fo a Chargor, all Investments which at any
time:

{a} represent a holding in a Subsidiary of such Chargor (other than any Subsidiary of
such Chargor (unless such Chargor is the Parent) which is not a Material
Company {as defined in the Faciliies Agreemeant) or an undertaking which would
be its subsidiary undertaking i in section 1162(2){a} of the Companies Act 2006
"30 per cent or more” were substituted for "a majority™:

{b) are heid in the name of the Security Agent orf its nominee ar to its order; or

{c} that Chargor has deposiled certlificates for with the Security Agent or which, if
uncertificated, are held in an escrow or other account in favour of the Security
Agent or its nominee,

"Subordination Agreement” means the subordination and priority deed dated on or
about the date of this Debenture between, amongst cthers, the Security Agent, the Parent
and Santander UK plc

"Transaction Security" means the Securily created or evidenced or expressed to be
created or evidenced under or pursuant o this Debenture.

Sacond Ranking Deberdurg: 22928417 8



1.2 interpretation: Unless the context otherwise requires, the interpretative provisions set out
in the paragraphs below shall apply in this Debeanture.

{a)

{b)

(c)

(d}

(&)

(h)

{m}

Second Ranking Debenture: 22975417 8

References to any Party shall be construed so as fo include that Party's respective
successors in title, permitted assigns and permitted transfereas.

“Including” and "in particular” shall not be construed restrictively but shail mean
respaclively "including, without prejudice to the generality of the foregoing™ and "in
particular, but without prejudice to the generality of the foregoing”.

A "person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality) of two or more of the foregoing.

"Property” includes any interest {legal or equitable) in real or personal property
and any thing in action,

"Yariation" includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, exiension, deletion or
replacement however effected and "vary" and “varied” shall be construed
accordingly.

“Writing" includes facsimile transmission legibly received except in redation to any
certificate, notice or ather document which is expressly required by this Debenture
te be signed and "written” has a corresponding meaning.

Subject to Clause 34.4 {Varialions), references to this Debenture or to any other
document {including any loan MNote Document) include references to this
Debenture or such other document as varied in any manner from fims {0 time,
even if changes are made to the composition of the parties to this Debenture or
such other document or to the nature or amount of any faciliies made available
under such other document and, in addition, references to this Debenture shall
include (with effect from the date on which it comes inte force) each Deed of
Accession and Charge executed pursuant to it

References to uncertificated Investments are o Investmants the title to which can
be transferred by means of an elecironic or other entry in 2 Relevant Systam and
references io ceriificaled Invesiments are to Investments which are not
uncertificated Investments.

The singular shall include the plural and vice versa and any gender shall include
the other genders.

Clauses, paragraphs and Schedules shali be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture.

Any reference to any statute or statutory instrument or any section of it shall be
deemead to include a reference to any statutery modification or re-enactment of it
for the time being in force in relation to the particuiar circumstances.

Headings in this Debenture are inserted for convenience and shall not affect iis
interpretation.

A Default or an Evert of Default is "continuing” for the purposes of the Loan Note
Documents if it has not been remedied or waived.

-~



1.3

2.1

2.2

2.3

31

3.2

{n) "Biank stock transfer form" means a stock fransfer form validly executed by the
relevant Chargor but with the seclion relating {o the consideration and the
transferee laft blank,

Subordination Agreement

This Debenture is subject to the terms of the Subordination Agreement and to the extent
there is any inconsistency bebween this Debenture and the Subordination Agreement the
terms of the Subordination Agreement shall pravail.

COVERANT TO Pay

Covenant {¢ pay: Each Chargor (as primary Chargor and not merely as surety)
covenanis with the Security Agent {as trusiee for the Beneficiaries) that it will, subject to
the terms of the Subardination Agreement, on the Security Agent's written demand, pay
or discharge the Secured Sums when due atf the times and in the manner provided in the
relevant Loan Note Documents.

Proviso: The covenanis contained in this Clause and the securly created by this
Debenture shall not extend to or include any liability or sum which would otherwise cause
any such covenant or security to be unlawful or prohibited by any applicable law.

Demands:

{a) The making of ong demand shall not preciude the Security Agent from making any
further demands.

{b} Any third party dealing with the Security Agent or any Receiver shali not be
concerned to see or enquire as to the validity of any demand under this
Debenture.

GUARANTEE AND INDEMNITY

Guarantee and indemmnity: Each Chargor irrevocably and unconditionally jointly and
severaily:

{a) guarantees fo each Secured Farty punctual performance by each other Chargor
of ali that Chargor's obligalions under the Loan Note Documents;

{b) undertakes with each Secured Party that whenaver another Chargor does not pay
any amount when due under or in connection with any Loan Note Document, that
Guarantor shall immedizately on demand pay that amount as if it was the principal
Chargor; and

{z} agrees with each Secured Parly that if any cobligation guaranteed by it Is or
becomes unenforceable, invalid or illegal, it will, as an independent and primary
obligation, indemnify that Secured Party immediately on demand against any cost,
ioss or hability it incurs as a result of an Chargor not paying any amount which
wouid, but for such unenforcaability, invalidity or illegality, have been payable by it
under any Loan Note Document on the date when it would have been due. The
amount payable by a Guarantor under this indemnity will not exceed the amount it
would have had to pay under this clause 3 (Guarantee and indemnity} if the
amount cleimad had becn recoverable on the basis Qﬁ @.gu!aranme.

Creation of Security Continuing guarantee: This guaranteg is a continuing guaranies
and will extend to the ultimate balance of sums payable by any Chargor under the Loan
MNote Documents, regardless of any intermediate payment or discharge in whole orin part.

Second Ranking Debandure: 229284017 6



3.3

3.4

3.5

KRG

Reinstatement: If any discharge, release or arangement (wheather in respect of the
obligations of any Chargor or any security for those obligations or otherwise} is made by a
Secured Party in whole or in part on the basis of any payment, security or other
dizpesition which is avoided or must be restored in insclvency, liquidation, administration
or otherwise, without limitation, then the liability of each Guarantor under this clause 3 will
continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences: The obligations of each Guarantor under this clause 3 will not be
affected by an act, omission, matter or thing which, but for this clause 3, would reducs,
release or prejudice any of s obiigations under this clause 3 {without limitation and
whether or not known (o it or any Secured Party) including:

{(a) any time, waiver or consent granted to, or compesition with, any Chargor or ather
DErson,

{b} the release of any other Chargor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

{c} the taking, varniation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets
of, any Chargor or other person or any non-presentation or non-ohservance of any
formality or other requiremeant in respect of any instrument or any failure to realise
the full value of any security;

{dh any incapacity or lack of power, autharity or iegal personality of or dissolution or
change in the members or status of an Chargor or any ather person;

{e) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a Loan Note
Document or arny other document or security including, withowt limitation, any
change in the purpose of, any extension of or increase in any facility or the
addition of any new facility under any Loan Note Document or other document or
security;

H any unenforceability, llegality or invalidity of any obligation of any person under
any Loan Note Document or any other document or security; or

{g) any insolvency or similar proceedings.

Chargor intent: Without prejudice to the generality of clause 3.4 {Waiver of defences),
each Chargor expressly confirms that it intends that this guarantee shall extend from time
o time to any (however fundamental) variation, increase, extension or addition of or to
any of the Loan Nate Documenis and/or any facility or amount made available under any
of the Loan Note Documenis for the purposes of or in connection with any of the
foltowing: business acquisitions of any nature; increasing working capital; enabiing
investor distributions to be made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making facilities available to new borrowers including
any Accordion Fagciliies; any other variation or extension of the purposes for which any
such facility or amount might be made available from time te time; and any fees, cosls
and/or expenses associated with any of the foregoing.

immediate recourse: Each Chargor waives any right it may have of first requiring any
Secured Party {or any trustee or agent on its behaif) fo proceed against or enforce any
giher rights or security or claim payment from any person before claiming from that
Guarantor under this clause 3. This waiver applies irrespective of any law or any provision
of a Loan Note Document {o the contrary.

Second Harking Debentyre: 22925417 8



37 Appropriations: Until all amounts which may be or become payable by the Chargors
under or in connection with the Loan Note Documents have been irrevocably paid in full,
sach Secured Party (or any trustee or agent on its behall) may:

(&) refrain from appiying or enfarcing any other moneys, security or rights held or
received by that Securad Farty (or any frustes or agent on its behalf} in respect of
those amaunis, of apply and enforce the same in such manner and order as it
sees fit (whether against those amounts or otherwise) and no Chargor shall be
entitled to the benefit of the same; and

(o) told in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this clauss 3.

38 Deferral of Chargors’ rights. Until all amounts which may be or become payable by the
Chargors under or in conneclion with the Loan Nate Documents have besn irevocably
paid in full and unless the Agent otherwise directs, no Chargor will exercise any righis
which it may have by reason of performance by it of its obligations under the Loan MNole
Documments or by reason of any amount being payable, or Habllity arising, under this
clausa 3

(8) to be indemnified by an Chargor;

{b) to olaim any contribution from any other guarantor of any Chargor's obligations
under the Loan Note Docurments;

{c) o take the benelit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Finance Parties under the Loan Nate Documents or
of any other guarantee or securily taken pursuant to, or in connection with, the
Loan Note Documents by any Secured Party,

{d} to bring legat or other proceedings for an ordar requiring any Chargor lo make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantes, undertaking or indemnity under clause 3.1 {Guarantee and indemnity);

{2} to exercise any night of set-off against any Chargor, and/or

{f} to claim or prove as a creditor of any Chargor in competition with any Secured
Party.

3.8 if a Chargor receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution io the extent necessary to enable all amounts
which may be or become payable to the Finance Parties by the Chargors under or in
connaction with the Loan Note Documents to be repaid in full on trust for the Finance
Parties and shall prompily pay or fransfer the same fo the Security Agent or as the
Security Agent may direct.

3.10  Release of Chargors' right of contribution: f any Chargor {a "Retiring Chargor”}
ceases o be a Chargor in accordance with the terms of the Loan Note Documents for the
purpose of any sale or other disposal of that Retiring Chargor then on the date such
Retiring Chargor ceases to be a Chargor:

{3} that Retiring Chargor is released by each cther Chargor from any lability {whather
past, present or fulure and whether actual or contingent) to make a contribution o
any other Chargor arising by reason of the performance by any other Chargor of
its obligations under the Loan Note Documents; and

{b) gach othar Chargor waives any rights it may have by reason of the performance of
its obligations undser the Loan Note Documents o take the benefit {in whole or in

Second Ranking Debenture: 22925417 8
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4.1

4.2

part and whether by way of subrogation or otherwise} of any rights of the Finance
Parties under any Loan Mote Document ar of any other security taken pursuant fo,
or in connection with, any Loan Note Document where such rights or security are
granted by or in relation to the assets of the Retiring Chargor.

Additional security: This guarantae is in addition to and is nat in any way prejudiced by
any other guarantee or security now or subsequently held by any Secured Party.

The Security Agent

Security Agent as trustee

(a)

{b)

The Securlty Agent declares that it holds the Security Property an trust for the
Secured Parties an the [erms contained in this Agreement,

Each of the Noieholders authorises the Security Agent to perform the duties,
obligations and responsibilities and fo exercise the rights, powers, authorities and
discretions specifically given to the Security Agent under or in connection with the
Loan Note Documents together with any ofher incidental rghts, powers,
authorilies and discretions.

instructions

(a}

The Security Agent shall:

(i) subject to paragraphs (¢} and {d) below, exercise or refrain from exercising
any right, power, authority or discretion vested In it as Security Agent in
accordance with any instructions given to it by the Noteholders.

{ii) nat be able for any act {or omission} if it acts {or refrains from acting) in
accordance with paragraph {{) above.

The Security Agent shall be entitled to request instructions, or clarification of any
instruction, from the MNoisholders as to whether, and in what manner, it should
exercise or refrain from exercising any right, power, authority or discretion and the
Security Agent may refrain from acting unless and until it receives those
instructions or that clarification.

FParagraph {(a) above shali not apply:
{1} where a confrary indication appears in this Debenture;

{i where this Debenture reguires the Security Agent to act in a specified
manner or to take a specified action;

{1t} in respect of any provision which protecis the Security Agent's own
position in i{s personal capacity as opposed fo its role of Security Agent for
the Secured Parties including, without limitation, Clauses 4.5 (No duty to
account) to Clause 4.10 (Exciusion of liahility). Clause 4.12
{Confidentiality) to Clause 4.17 (Custodians and nominees) and Clause
4.20 {Acceptance of title) to Clause 4.23 {Disapplication of Trustee Acts);

In exercising any discretion to exercise a right, pawer or authority under the Loan
Mote Documents where either,

{i} it has not received any instructions as to the exercise of that discretion; or

(if) the exercise of that discretion is subject to paragraph (g){ilabove,
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4.3

4.4

45

4.8

4.7

the Security Agent shall do so having regard lo the interssts of ail the Secured
Fartigs.

{e) The Security Agent may refrain from acting in accordance with any mstructions of
the Noteholders until it has received any indemnification and/or security that it
may in its discretion require {which may be greater in extent than that contained in
the Loan Note Documents and which may include payment in advance) for any
cost, loss or liability (fogether with any applicable VAT) which it may incur in
complying with those instructions.

{f Without prejudice to the remainder of this Clause 4.2, in the absence of
instructions, the Securily Agent may act {or refrain from acting) as it considers in
its discretion to he appropriate.

Duties of the Security Agent

{(a) The Securily Agent's duties under the Loan Note Documents are solely
meachanical and administrative in nature.

{b} The Security Agent shall promptly forward to a Party the original or a copy of any
document which is delivered to the Secunity Agent for that Party by any other

Party

{c) Except where a Loan Note Document specifically provides otherwise, the Security
Agent is not obliged to review or check the adequacy, accuracy or completeness
of any document it forwards to another Party,

{d) The Secunty Agent shall have only those duties, obligations and responsibilities
expressly specified in the Loan Note Documenis to which it is expressed to be a
party {and no others shall be implied).

No fiduciary duties to Chargors

Mothing in this Debenture constitutes the Security Agent as an agent, trustee or fiduciary
of any Chargor.

Mo duty to account

The Security Agent shall not be bound to account to any other Secured Parly for any sum
or the profit element of any sum received by it for its own account.

Business with the Group

The Security Agent may accept deposits from, lend money to and generally engage in
any kind of barking or other business with any member of the Group.

Rights and discretions
{a) The Security Agent may:

(i rely on any representation, communication, netice or document believed
by it to be genuine, correct and appropriately authorised;

(i} assume that

] any instructions received by i from the Notgholders ara duly given
in accordance with the terms of the Loan Note Documents;
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{c)

{2} unless it has received nofice of revocation, that those instructions
have not been revoked; and

{3) if it receives any instructions to act in relation to the Debenture,
that ail applicatle conditions under the Loan Note Documaenis for
so acting have been satisfied; and

{Hiy rely on a certificate from any person:

{1 as to any mattar of fact or circumstance which might reasonably be
expecied {0 be within the knowledge of that person; or

(2} io the effect that such person approves of any particular dealing,
transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of paragraph
{{a)} above, may assume the truth and accuracy of that certificate.

The Security Agent may assume {unless i has received notice o the conirary in
its capacity as security trusiee for the Secured Parties) that;

N no Default has ocourred;

(i) any right, power, authority or discration vesled in any Parly or any group of
MNoteholders has not been exercised; and

(i} any notice made by the Parant is made on behalf of and with the cansent
and knowledge of ali the Chargors,

The Security Agent may engage and pay for the advice or services of any
fawyers, accountants, {ax advisers, surveyors or other professional advisers or
axperts.

Without prejudice to the generality of paragraph (¢} above or paragraph (e} below,
the Security Agent may at any lime engage and pay for the services of any
lawyers to act as independent counsel to the Security Agent {and so separate
from any lawyers instructed by any Noteholder) if the Security Agent in iis
reasonable opinion deems this o be desirable.

The Security Agent may fely on the advice or services of any lawvers,
accountanis, tax advisers, surveyors or ather professional advisers or experts
{(whether obtained by the Security Agent or by any other Party} and shall not be
liable for any damages, costs or losses o any person, any diminution in value or
any liability whatsoever arising as a result of its s relying.

The Security Agent, any Receiver and any Delegate may act in relation o the
Loan Note Documents and the Security Property through its officers, employees
and agents and shall not:

{i) be liable for any error of judgment made by any such person; or

{it} ba bound to supervise, or be in any way respensible for any loss incurred
by reason of misconduct, omission or default on the part of any such
Daersen,

unless such error or such loss was directly caused by the Security Agent's,
Receiver's or Delegate’s gross negligence or wilful misconduct.
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4.5

4.9

410

{aq) Lnless this Debenture expressly specifies otherwise, the Security Agent may
disclose {0 any other Party any Information it reasonably believes it has received
as securily trustee under this Debenture.

() Motwithstanding any other provision of any Loan Note Document to the contrary,
the Security Agent is not obliged to do ar omit to do anything if it would, or might in
its reascnable opinion, constitute a breach of any law or regulation or a breach of
a fiduciary duty or duty of confidentiality.

i Notwithstanding any provision of any Loan Note Document o the contrary, the
Security Agent is not obliged o expend or risk iz own funds or otherwise incur
any financial fiabilfity in the performance of its duties, obiigations or rasponsibilities
or the exercise of any right, power, authonly or discretion if it has grounds for
believing the repayment of such funds or adequats indemnity against, or security
for, such risk or liability is not reasonably assured (o it

Responsibility for documentation
Mone of the Security Agent, any Receiver nor any Dalegate is responsible or liabile for:

{a) the adequacy, accuracy ar compleleness of any information (whether oral or
written} supplied by the Security Agent, & Chargor any other person in or in
comnection with any Loan Note Document or the transactions contemplated in the
Loan Nete Documants or any other agreement, armangement or document entered
into, made or executed in anticipation of, under or in connection with any Loan
MNote Docurmant;

(b} the legality, validity, effectivenass, adeguacy or enforceabilily of any Loan Note
Document, the Security Property or any cther agreement, arrangemsnt or
document entered into, made or exsculed in anticipation of, under or in
connaction with any Loan Note Document or the Security Property; or

{c) any determination as to whether any information provided or to be provided to any
Secured Parly is non-public information the use of which may be requiated or
prohibited by applicabls law or regulation relating o insider dealing or otherwise,

No duty to monitor
The Security Agent shall not be bound to enquire:
{a) whaether or not any Default has ocourred;

(b} as to the performance, default or any breach by any Party of its obligations under
any Loan Note Document; or

{c) whether any other event specifled in any Loan Note Document has occurred,

Exclusion of liability

{al Without limiting paragraph (b} below {(and without prejudice to any other provision
of any Loan Note Document excluding or imiting the liability of the Security Agant,
any Receiver or Delegate), none of the Security Agent, any Receiver nor any
Dalegate will be liable for

(i) any damages, costs or losses to any person, any diminution in value, or
any liabllity whatsosver arising &% a result of taking or not taking any action
under or in connectien with any lLoan Note Document or the Security
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Property unless direclly caused by its gross negligence or wilful
raisconduct;

il exXercising or not exercising any right, power, authority or discretion given
to i by, or in connection with, any Loan Note Document, the Security
Property or any other agreement, arrangement or documeant entered into,
made or executed In anticipation of, under or in connection with, any Loan
Mote Document or the Security Property;

(i) any shortfali which arises on the enforcement or realisation of the Security
Property; or

{iv) without prejudice fo the generality of paragraphs (i) to (i) above, any
damages, cosis, losses, any diminution in value or any liability whatsoever
arising as a resulf of;

(13 any act, event or circumstance not reasonably within its control; or

(2} the general risks of investment in, or the holding of assets in, any
jurisdiction,

including {in each case and without limitation) such damages, costs,
losses, diminution in value or liability arising as a resuit of; nationalisation,
expropriation or other governmental aclions, any reguiation, currency
restriction, devalualtion or fluctuation; market conditions affecting the
execution or seftlement of transactions or the value of asseis; breakdown,
failure or malfunction of any third party transport, telecommunications,
computer services or systems; natural disasters or acts of God; war,
terrorism, insurrection or revoiution; or strikes or industrial action.

{b} No Party (other than the Securnly Agent, that Receiver or that Delegate (as
applicable}} may take any proceedings against any cfficer, employee or agent of
the Security Agent, a Receiver or a Delagate in respect of any claim it might have
against the Security Agent, a Receiver or a Delegate or in respect of any act or
omission of any kind by that officer, employee or agent in relation to any Loan
Naote Document or any Security Property and any officer, employes or agent of the
Security Agent, a Receiver or a Delegate may rely on this Clause subject o
clause [32] (Third party righis} and the provisions of the Third Parties Act,

{c) Nothing in this Agresment shall cblige the Secunly Agent to carry out:

{1) any "know your customer" or cther checks in reiation to any
PErson; or

{2} any check on the extent o which any trarnsaction contemplated by
this Agreement might be unlawful for any Noteholder,

on behalf of any Noteholder and each Notehalder confirms to the Security
Agent that it is solely responsible for any such checks it is required to carry
out and that it may not rely on any statement in relaiion to such checks
made by the Security Agent.

{d) Without prejudice to any provision of any Loan Neote Document excluding or
limiting the liability of the Security Agent, any Receiver or Delegate, any liabitity of
the Security Agent, any Receiver or Delegale arising under or in connection with
any Loan Note Document or the Security Property shall be limited to the amount
of actual loss which has been finally judicially determined {o have been sufferad
(as determined by reference {o the date of default of the Security Agent, Receiver
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4,11

412

413

4.14

or Delegate (as the case may be) or, if later, the date on which the ioss anses as
a result of such default) but without reference o any special conditions or
circumstances known o the Security Agant, Recsiver or Delegate {as the case
may be} at any fime which increase the amount of that loss. In nc event shail the
Securily Agent, any Receiver or Delegate be liable for any loss of profits, goodwill,
reputation, business opportunity or anticipated saving, or far special, punitive,
indirect or consequential damages, whether or not the Security Agent, Receiver or
Delegate {as the case may be) has besn advised of the possibility of such loss or
damages.

Noteholders' indemnity to the Security Agent

(a)

{c}

Each Notehoider shall {in the proportion that its share of the total valus of Loan
MNotes quistanding {(or, if the total value of Loan Neoles cutstanding is then zero, to
its share of the iotal value of loan Notes culstanding immediately prior to their
reduction o zera), indemnify the Securily Agent and every Raceiver and every
Delegate, within three Business Days of demand, against any cost, loss or liability
incurred by any of them (otherwise than by reason of the relevant Secunty
Agent's, Receiver's or Delegata's gross negiigence or wilful misconduct) in acting
as Jecurity Agent, Receiver or Delegate under, or exercising any authority
conferrad under, the Loan Note Documents {unless the relevant Security Agent,
Recsiver or Delegate has been reimbursed by a Charger pursuant te a Loan Note
Documeant).

Subject 1o paragraph {c} below, the Parent shall immediately on demand
reimburse any Noteholder for any payment that Noteholder makes to the Security
Agent pursuant to paragraph (a} above.

Paragraph (b} above shall not apply o the extent that the indemnity payment in
respect of which the Notehaolder claims reimbursement relates to a liability of the
Security Agent to a Chargor.

Confidentiality

(8}

(b)

(c}

in acting as trustee for the Secured Parties, the Security Agent shall be regarded
as acting through its trustee division which shall be ireated as a separaie entily
from any other of its divisions or departmenis.

If information is recaivad by another division or department of the Security Agent,
it may be treated as confidential o that division or department and the Security
Agent shall not be deemed io have notice of it

Notwithstanding any other provision of any Loan Note Document to the contrary,
the Security Agent is not obliged to disclose to any ofhear person (i} any
confidential information or (i} any other information if the disclosure would, or
might in its reasonable opimion, constitute g breach of any law or regulation or a
breach of a fiduciary duty.

information from the Creditors

Each Moteholder shall supply the Security Agent with any irformation that the Security
Agent may reasonably specify as being necessary or desirable to enable the Security
Agent to perform its funclions as Security Agent.

Credit appraisal by the Secured Parties

Without affecting the responsibility of any Chargor for information supplied by it or on its
behalf in connection with any Loan Note Document, each Secured Party confirms fo the
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Security Agent that it has been, and will conlinue to be, sclely responsible for making is
own ndependent appraisal and investigation of all risks anising under or in connection
with any Loan Note Document including but not limited to:

(a}
(b}

{c)

{d}

the financial condition, status and nature of each membar of the Group;

the legality, validity, effectivensss, adequacy or enforceability of any Loan Note
Document, the Security Propsrty and any other agreement, arrangement or
documeant entered into, made or exescuted in anticipation of under or in
connection with any Loan Note Document or the Security Properly;

whether that Secured Parly has recourse, and the nature and extent of that
recourse, against any Party or any of ifs respeclive assets under or in connection
with any Loan Note Oocument, the Security Properly, the transactions
contempiated by the Loan Note Documents or any other agreement, arrangement
or document entered into, made or executed in anticipation of, under or in
corinection with any Loan Note Document or the Security Property;

the adequacy, accuracy or ¢ompleteness of any information provided by the
Security Agent, any Party or by any other person under or in connection with any
Loan Mote Document, the transactions contemplated by any Loan Note Document
or any other agreement, arrangement or document entered info, made or
exacuted in anticipation of, undar or in connection with any Loan Note Document;
and

the right or title of any person in or to, or the value or sufficiency of any part of the
Charged Property, the prionty of any of the Transaction Security or the existence
of any Securlty affecting the Charged Property,

415 Mo responsibifity to perfect Transaction Security

The Security Agent shall not be liable for any failure o

(a)

(b}

(c)

(d)

(e}

require the deposit with it of any deed or document certifying, representing or
constituiing the title of any Chargor to any of the Charged Progerty;

obtain any licence, consent or other authority for the exacution, delivery, legality,
validity, enforceability or admissibility in avidence of any Loan Note Document;

register, file or record or otherwise prolect any of the Security Property {or the
priorty of any of the Security Property) under any law or regulation or o give
notice to any person of the execution of any Loan Mote Document;

take, or to require any Chargor to take, any step to perfect iis title to any of the
Charged Property or o render the Debenture effective or to secure the creation of
any ancillary Security under any law or ragulation; or

require any further assurance in relation to any the Debenture .

418 Insurance by Security Agent

{a}

The Security Agent shali not be obliged:
{i) to insure any of the Chargad Propsrty;
{ii) o require any other persan to maintain any insurance; or

(i to verify any obligation {0 arrange or maintain insurance confained in any
Loan Note Document,
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4.18

4.19

(b

and the Security Agent shall not be liable for any damages, costs or losses {o any
nerson as a result of the lack of, ar inadeguacy of, any such insurance.

Where the Security Agent is named on any insurance policy as an insured party, it
shall not be liable for any damages, costs or losses to any person as a result of iis
failure fo notify the insurers of any material fact relating to the risk assumed by
such nsurers or any other information of any kind, unless the Noteholdars reguest
it to do so in writing and the Security Agent fails to do so within fourteen days after
receipt of that request.

Custedians and nominges

The Security Agent may appoint and pay any person o act as a custodian or nominee on
any terms in relalion to any asset of the trust as the Sscurity Agent may determine,
including for the purpose of depositing with a custadian this Agreement or any documennt
reflating fo the trust crealed under this Deed and the Sscurity Agent shall not be
responsible for any loss, liability, expense, demand, cost, claim or proceedings incurred
by reason of the misconduct, omission or default on the part of any person appointed by it
under this Deed or be bound to supervise the procesdings or acts of any person,

Delegation by the Security Agent

(a)

(b}

Each of the Secunrity Agent, any Receiver and any Delegate may, at any lime,
delegate by power of aftorney or otherwise to any person for any periad, all or any
right, power, authority or discretion vested in it in its capacity as such.

That delegation may be made upen any terms and conditions {including the power
to sub-delegate) and subiect to any restrictions that the Security Agent, that
Receiver or that Delegate {as the case may be} may, in its discretion, think fit in
the interests of the Secured Parties,

Mo Securily Agent, Receiver or Delegate shall be bound {o supervise, or ba in any
way responsible for any damages, costs or losses incurred by reason of any
misconduct, omission or default on the part of, any such delegate or sub-delegate.

Additional Security Agents

{2

(b}

{c

The Security Agent may at any fime appcint {and subsequently remove} any
person to act as a separate trustee or as a co-frustee joinily with it:

{i) if it considers that appointment to be in the inlerests of the Secured
Parties;
{if} for the purposes of conforming fo any legal requireament, restriclion or

condition which the Security Agent deems 1o be relevant; or
(i) for abtaining or enforcing any judgment in any junsdiction,

and the Security Agent shall give prior notice to the Parent and the Naoteholders of
that appointment.

Any person so appainted shall have the rights, powers, authorities and discretions
{not excesding those given fo the Security Agent under or in connection with the
Loan Note Documents) and the duties, obligations and responsibilities that are
given or impased by the instrument of appointment,

The remuneration that the Security Agent may pay to that person, and any costs
and expensas {fogather with any applicable VAT) incurred by that person in
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4.21

4.22

4.23

B

performing its functions pursuart {0 that appointment shall, for the purposes of this
Agreement, be treated as cosls and expenses incurred by the Sscurity Agent,

Acceptance of title

The Security Agent shall be entitled o accept without enguiry, and shall not be obliged to
invastigate, any right and title that any Chargor may have {o any of the Charged Property
and shall not be liable for, or bound to require any Chargor to remedy, any defect in its
right or title.

Winding up of trust

If the Security Agent, with the approval of the Agent and each Hedge Counterparly,
determines that:

{a} all of the Secured Obligations and all other obligations secured by the Security
Documents have been fully and finally discharged; and

{r) no Secured Parly is under any commitment, obligation or liability {actual or
contingent} to make advances or provide cther financial accommodation to any
Chargor pursuant to the Loan Note Documents,

then:

{i} the frusts set out in this Agreement shall be wound up and the Security
Agent shall release, without recourse or warranty, all of the Transaction
Security and the nghts of the Security Agent under each of the Security
Decurments; and

{ii} any Security Agent which has resigned pursuamt to Clause [e]
{Rasignation of the Securify Agent) shall release, withoul recourse or
warranty, all of its rights under each Security Document,

Powers supplemental to Trustee Acts

The rights, powers, authorities and discretions given o the Security Agent under or in
connaction with the Loan Note Documents shall be supplemental fo the Trustee Act 1825
and the Trustee Act 2000 and in addifion fo any which may be vested in the Security
Agent by law or regulation or otherwise.

Disappiication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in
relation to the trusts constituted by this Agreement. Where there are any inconsistencies
batween the Trustee Act 18925 or the Trustee Act 2000 and the provisions of this
Agreement, the provisions of this Agreement shall, {o the extent permitted by law and
ragulation, prevail and, in the case of any inconsistency with the Trustee Act 2000, the
provisions of this Agreement shall constitute a restriction or exclusion for the purposas of
that Act.

CREATION OF SECURITY

Securily assignments: Each Chargor, with full tile guarantee, as security for the
payment or discharge of all Secured Sums, assigns and agress to assign absolutely
{subject to a proviso for reassignment on redemption) to the Securily Agent (as trustee for
the Beneficiares} subject to any prior assignment pursuant to the First Ranking
Debenture:
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{a} all of its rights, title and interest from time to time in respect of any sums payable
to it pursuant to the Insurance Policies;

{h) all its rights, title and interest from time to time in respect of the Hedging
Agreements; and

{c} all ils rights, title and interest from time to time in respect of any Intra-Group
Loans,

5.2 Fixed Security: Each Chargor, with full title guarantes, as securily for the payment or
discharge of all Secured Sums, charges in favour of the Security Agent (as trustee for the
Beneficiaries):

{a} by way of second legal morigage:

{i) all Land in England and Wales now vested in it and registered at the Land
Registry or which wili be subject to first regisiration at the Land Registry
upon the execution and delivery of this Debeniure, in each case as
describad in Part 1 of Schedule 2 {Registered Land to be Mortgaged); and

(ii} ali Land in England and Wales now vested in it and registered at the Land
Registry or which will be subject to first regisiration at the Land Registry
upon the execution and delivery of this Debenture, in each case as
described in Part 2 of Schedule 2 {Registered Land o be Mortgaged),
subject in each case to having first obtained the consent of the landlord of
such leasehold property in accordance with clause 54 (Third Party
Consents); and;

{0} by way of second fixad charge:

{1} with the exception of any Restricted Land, ail other Land which is now, or
in the fulure becomes, its propery;

{1} all Land which has ceased 1o fall within the definition of Restricted Land by
virtue of receipt of the relevant landlord's consent to charge that Land, but
only with effect from the date on which that consent (as required in the
relevant lease) is obtained;

(i) all other interests and rights in of relating to Land or in the proceads of
sale of Land now or in the future belonging to it;

{iv) all plant and machinery now or in the fulure atlached to any Land which, or
an interest in which, is charged by it under the preceding provisions of this
Clause 5.2,

{v} ali rental income now or in the future due or owing to it under or in
connection with any lease, agreement or licence relating o Land;

{vi} all Specifled Investimenis which are now its property, including all
nroceeds of sale derived from them;

{viily  all Specified Investments in which that Chargor may in the future acquire
any interest {legal or equitable}, including all proceeds of sale derived from
them;

(viti}  all Derivative Rights of a capital nature now or in the future accruing or
offered in respect of its Specified Investments;
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{ix) all Derivative Rights of an income nature now or in the future accruing or
cffered st any time in respact of its Specified Investments;

(%} all insurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Security Assets or which
are now or in the future deposited by it with the Security Agent, together
with all its rights and interests in such contracts and policies (inciuding the
nenefit of all claims arising and all money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment (at
law or in equity} in this Debenturs;

{xi} all its goodwill and uncalled capital for the time being;
(xiiy  all Specified Intellectual Property belonging to it

{xiii} with the exceplion of any Restricted Intelleciual Property, all other
Intellectual Property presently belonging o i, including any intellectual
Property to which it is not absolutely entifled or to which it is entitled
together with others;

{xiv) with the exception of any Resiricted Intellectual Property, all Intellectual
Praperty that may be acquired by or belong fo it in the future, including any
stuich Intellectual Property o which it is not absolutely entitied or to which it
is entitled together with others;

(x¥)  with the exception of any Restricled Intellectual Property, the benefit of ail
agreaments and ficences now or in the future enterad into or enjoyed by it
relating o the use or exploitation of any Intellectual Properly in any part of
the world,

(xvi}y  all intellectual Propeny (including any intellectual Property {o which it is not
ahsolutely entitted or to which it is entitled together with others, and the
benefit of ali agreements and licences now or in the future entered into or
enjoyed by it relating to the use or exploitation of any intellectual Property
in any part of the world} which by virtue of obtaining third party consent to
charge such intellectual Property has ceased to fall within the definition of
Restricted Inteliectual Property, but only with effect from the date on which
that consent is obtained;

(xvil} all its rights now or in the future in relation to trade secrets, confidential
information and knowhow in any part of the world:

{xvili} all its rights and causes of action in respect of infringement{s} (past,
present or future) of the rights referred to in sub-paragraphs (b){xii} to (xvii)
inclusive of this Clause;

(xix)  all trade debts now or in the future owing to it;

{xx}  ail other debts now or in the future owing o if, excluding those arising on
fluctuating accounts with other members of the Group;

{xxi} the benefit of all instruments, guarantees, chargss, pledges and other
security and all other rights and remedies available to it in respect of any
Fixed Security Asset except to the exient that such Hems are for the time
being effectively assigned under Clause 5.1 (Security Assignments);

{xxii} any beneficial interest, claim or entitiement it has to any pension fund now
or in the future;
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{xxiii) all rights, money or property accruing or payable to it now or in the future
under or by virtue of a Fixed Security Assat except to the extent that such
rights, money or property are for the time being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debanture,
and

{xxiv} the benefit of all licencas, consents and authorisations hald in connection
with its business or the use of any Asset and the right fo recover and
receive all compensation which may be payable in respect of tham.

5.3 Creation of floating charge: Each Chargor, with full title guarantes, charges to the
Security Agent (as trustee for the Beneficiaries) as security for the payment or dizscharge
of all Secured Sums, by way of second floating charge:

{a) all s Assets, except to tha extent that such Assets are for the time being
effectively assigned by way of securily by virtue of Clause 5.1 (Security
Assigrrments) or charged by any fixed charge contained in Clause 5.2 {Fixed
securily), including any Assels comprised within a charge which is reconverted
under Clause 6.4 (Reconversion); and

(b} without exception, all its Assets in so far as they are for the time being situated in
Scotland,

but in each case so that such Charger shall not creale any Security over any such
Floating Charge Asset {whether having priority over, or ranking parn passu with or subject
to, this floating charge) or take any other step referred to in Clause 8 (Negative pledge
and olher restrictions) with respect to any such Floating Charge Asset, and such Chargor
shall not, without the consent of the Security Agent, sell, transfer, part with or dispose of
any such Floating Charge Asset (except as expressly permitted by Clause [286.15]
{Disposals) of the Facilities Agreament).

54 Third Party Consents:

{a) In respect of any Restricted Land identified in Part 2 of Schedule 2 (Reqgistered
Land which constitutes Restricted Land) in which a Chargor has an interest, that
Chargor shall:

{i) within 5 Business Days of the Discharge Date (as defined in the
Subordination Agreement) or a Deed of Accession (where that Deed of
Agcession is executed on or after the Discharge Date (as defined in the
Subordination Agreement)), make an application to obtain and use s
reasonable endeavours to obtain the congent of each landiord of such
Restricted Land to the creation of the charges envisaged by clause
5.2(a)il) and 5.2(b}{ii}{Fixed Security) (including paying the reasonable
and properly incurred costs and any reasonable consent fee of any such
landlord),

{ii} on request, keep the Security Agent informed of the progress of ils
negetiations with any such landiord; and

(iii} provide the Security Agent with a copy of each such consent promplly
after its receipt.

{b) Subject to the Agreed Security Principles, if @ Chargor has an interest in any
Restricted intellectual Property, that Chargor shall:

{i) within 5 Business Days of the [ischarge Dale (as defined in the
Subordination Agreement) or a Deed of Accession {where that Deed of
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Accession is executed on or afier the Discharge Date (as defined in the
Subeordination Agreement)), use its reasonable endeavours to obtain the
consant of each counterparty whose consent is required to the creation of
the charges over such Restricted Intelieciual Property envisagea by sub-
paragraph (bj{xvi) of Clause 5.2 {Fixed Security) {including paying the
reasonable costs and any reascnable consent fee of any such
counterparty);

(il on request, keep the Security Agent infermed of the progress of is
negotiations with any such counterparty; and

(i) provide ihe Security Agent with a copy of each such consent promptly
after its receipt

5.5 Notices:

{a) After the cccurrence of the Discharge Date (as defined in the Subordination
Agreement), each relevant Chargor shall on the date on which it enters info a
Hedging Agreement, execute a nolice of assignment in respect of the Headging
Agresments in substantially the form set out in Part 2 of Schedule 5 (Forms of
Nobice of Assignment/Charge) and, as soon as reasonably practicable, deliver that
natice to each Hadge Counterparty.

{b} The Chargors shall each, immediately following a Declared Default {subject o
such Declared Default occurring after the Discharge Date {as defined in the
Subordination Agreement)) execute a notice of charge to the insurers (and any
broker) of the security over the Insurance Policies and their proceeds created by
this Debenture n substantially the form set out in Part 4 of Schedule 5 {Forms of
Notice of Assignment/Charge) and, as soon as reasonably practicable, serve thal
noticae on each such insurer and broker.

{c) Each Charger shall use all reasonable endeavours (including expending
reasonable costs and expansses) to procure the execution and delivery io the
Security Agent of acknowledgments by the addressees of the notices delivered to
them pursuant to paragraphs {a) and (b) above.

{d) Each Chargor which /s the creditor in respect of any Intra-Group Loan {the "First
Chargor”} hereby gives notice to each Chargor which is the debtor of such Intra-
Group Loan (the "Second Chargor”) that in respect of any agreement (whether
oral or in writing} to relating any intra-Group Loan made by the First Chargor fo
the Second Chargor, ali of the First Chargor's right, fitle and interest to such
agreement has been assigned by way of security pursuant to Clause 3.1 {Security
Assignments) and the Second Chargor acknowledges receipt of such nolice.

56 Priority:

{a) Any fixed Security created by a Chargor and subsisting in favour of the Security
Agent shall {save as the Security Agent may otherwise daclare at or after the time
of its creation) have priority over the floating charge created by Clause 5.3
{Creafion of floafing charge).

{b) Any Securlly created in the future by a Chargor {(except in favour of the Security
Agent} shall be expressed to be subject to this Debenture and shall rank in order
of priority behind the charges created by this Debenture {except (o the extent
mandatorily preferred by law).
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5.7 Application to the Land Registry: Each Chargor (after the Discharge Date as defined
in the Subordination Agreemant) and subject to the Agread Security Principies (as defined
in the Facilities Agreement):

{a) in refation to each register of title of any present and future Land of that Chargor
which is charged to the Security Agent under this Deed or pursuant to the further
assurance undertakings in the Faciliies Agreemeant, consents to the Security
Agent {or its solicitors) st any time submitting to the Land Registry any and all of
the following {in a form agreed between the Security Agent and the Chargor):

H a farm AP (application to change the register) in respect of the security
created by this Debeanturs;

{ii) a form ANT (appficalion fo enter an agresd nobice} in respect of the
securnty created by this Debenture;

(it} a form RX1 (application fo register a restrickion) in the following terms:

"No dispositien of the registered esiate by the proprietor of the registered
estate is to be registered without a written consent signed by the proprietor
for the time being of the chamge dated [date] in favour of [Chargee]
referrad {0 on the charges register or their conveyancer”; and

{iv) a form CH2 (application to enter an obligation t¢ make further advances);
and

{b} covenanis to submit an application o the appropriate Land Registry for the first
registration of any unregistered Land in England and Wales morigaged by Clause
5.2 {(Fixed security} at its own expense, immediately following its execution of this
Debenture.

6. CRYSTALLISATION

6.1 Crystallisation by notice: Subject to the Subordination Agreement, the floating charge
created by each Chargor in Clause 5.3 {Creation of floating charge) may, subject to
Clause 8.5 (Moratorium Assels), be crystallised into a fixed charge by notice in writing
given at any lime by the Security Agent to the relevant Chargor {or to the Parent on its
behalf) if:

{a) a Declarad Default has ocourred and is continuing;
{b} a Default has occurred and is continuing; or

{c) the Security Agenrt has reasonable grounds to believe that any of the Assets
expressed to be charged to the Securily Agent by this Debenture may be in
danger of being seized or sold pursuant to any form of legal process; or

(d} a8 circumstance envisaged by paragraph{a} of Clause 8.2 (Automatic
Crystallisation) occurs and the Secunty Agent in good faith considers that such
crystallisation is desirable in order to protect the priority of its security.

Such crystallisation shall take effect over the Floating Charge Assels or class of Assets
specified in the notice. I no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the rslevant Chargor.

6.2 Automatic crystallisation: Sublect to the Subordination Agreement, i without the
Security Agent's prior written consant;
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6.3

6.4

6.5

7.1

{a) any Chargor, in contravention of any Loan Note Document, resolves to take or
takes any step to:

{N charge or otherwise encumber any of its Fioating Charge Assets;
{#) create a trust over any of its Floating Charge Assets; or

fiii} dispose of any Floatng Charge Asset (except as expressly permitied by
Clause [26.15] {Disposals) of the Faciliies Agresment); or

{b) any person resolves 1o take or takes any step to seize or sell any Ficating Charge
Assef pursuant to any form of legal process; or

{) an Event of Default under Clause [27.68] (Insoivency) or [27.7] (inscivency
Proceedings) of the Facilities Agreement has occurred,

then the floating charge created by Clause 5.3 {Creation of foating charge) shall, subject
to Clause 8.5 (Moraloriurm Assels), be automatically and instantly crystaliised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of
paragraph {c) above into a fixed charge over all Floating Charge Assets of the relevant

Chargor.

Future Floating Charge Assets: Except as otherwise stated in any notice given undear
Clause 6.1 (Crystaliisation by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Fioating Charge Assets acquired by any Chargor after
crystallisation has occurred under Clause 6.1 {Crysiallisation by notice) or Clause 6.2
{(Automatic crystaifisation) shall become subject to the flcating charge created by Clause
5.3 (Creation of floaling charge), so that the crystallisation shail be effective only as fo the
specific Floating Charge Assets affected by the crystallisation.

Reconversion: Any charge which has crystailised under Clause 6.1 {Crystaliisafion by
notice) or Clause 6.2 {Automnatic crystasilisation) may, by notice in writing given at any time
by the Security Agent to the relevant Chargor (or to the Parent on its behaif), be
reconverted into a floating charge in refation to the Assels specified in such nolice.

Moratorium Assets: The floaling charge created by cach Chargor in Clause 5.3
{Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratorium is in force if and for so long as such conversion would breach paragraph 13
and/or paragraph 43 of Schedule A1 of the Insoivency Act 1886,

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: Subject to the rights of any prior chargee and except as otherwise expressly
agreed in writing by the Security Agent, each Chargor shall;

(a) Subject to Clause 7.1{b), depaosi with the Security Agent, and the Security Agent
shall be entitled to retain during the continuance of the securily created by this
Debenture, all deeds and documents of title held by the Chargor relating o its
Fixed Security Assels that are necessary to give effect to or to perfect the fixed
security described in Clause 5.2 {(Fixed Sgcurily), including:

{1) ceriificates of registration:

{i) certificates constituting or evidencing Specified invesiments and Specifisd
intelleciual Property;

iii) all deeds and documents of title held by a Chargor relating to any
intellectual Property Right which, by virtue of obiaining third party consent
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7.2

4.1

82

nursuant to paragraph (b) of Clause 3.4 (Third Party Consents) has
ceased to fall within the definiion of Restricted Inteilectual Property; and

{iv) all deeds and documents of title held by a Chargor relating to any Land
which by virtue of receipt of the relevant landiord's consent to charge that
Land pursuant to paragraph (a} of Clause 3.4 (Third Parfy Consenis) has
ceased to fall within the definition of Restricted Land,

{b) procure on undertaking from its solicitors (in a form acceptable o the Security
Agent) to hold to the order of the Security Agent all deeds and documents of title
hald by a Chargor relating to any Land which is subject to a fixed charge pursuani
to Clause 3.2 (Fixed Security).

{c} as soon as reasonably practicable, and in any event within 5 Business Days of
request, execute and deliver to the Security Agent such documnents and transfers
and give such instructions and perform such other acts as the Security Agent may
reasonably require al any time o conslitute or perfect an equitable charge or legal
martgage (at the Securily Agent's option) over its Specified invesiments, including
any eligible to participate in a Relevant System,

Insurance:

It any aefault shall be made by any Chargor at any time in effecting or maintaining any
insurance required by the terms of the Facilities Agreemant, or if any Chargor fails within
10 Business Days of demand to produce such evidence as the Security Agent reasonably
requires to prove such compliance (including copies of insurance policies and/or premium
receipts), then:

{a) the Security Agent may take out or renew such insurances in such sums as the
Security Agent reasonably considers to be appropriate {at that Chargor's
expense); and

{b) all money expended by ihe Security Agent under this provision shall be
recoverable by the Security Agent from the Chargors pursuant to this Debenture,

RECEIVABLES

Restriction: No Chargor shall purport, without the Security Agent's prior written consent,
fo charge, factor, discount, assign, postpone, subordinate, release or walve its rights in
respect of any Receivable in favour of any person or do or omit to do anything which
might delay or prejudice its full recovery other than in relation to the commutation of
FHeceivables with its customers in the ordinary course of trade or unless such action is
permitted under the Facilities Agreement.

Factoring: If the Security Agent releases, waives or postpones its rights in respect of any
Recaivable to enable a Chargor to factor or discount them to any person (the "facter™),
the charges created by this Debenture shall in all other respects remain in full force and
effect. In particular, all amounts becoming due to such Chargor from the factor and any
Receivables reassigned, or dus {o be reassigned to such Chargor, shall be subject to the
charges created by this Debenture, subject only to any defences or rights of set-off which
the factor may have against such Chargor,

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as specifically permittad by
the Facllities Agreement, no Chargor shall:
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{a) create, or agraee or attempt to create, or permit to subsist, any Security or any trust
over any of its Assels; or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assels, or part with possession or ownership of them, or purport or agree
to do s0.

10. RIGHT OF APPROPRIATION

10.1  Financial Collateral Arrangement: The Parties acknowledge and intend that the
charges over each Chargor's Financial Collateral provided under or pursuant to this
Debenture will each constitute a "security financial coifateral arrangement” for the
purposes of the Financial Collateral Regulations.

10.2  Right of Appropriation: The Security Agent may, on or at any time after the securily
constituted by this Debenture becomes enforceable in accordance with s terms, by
notice in writing to the relevant Chargor appropriate with immediate effect all or any of its
Financial Collateral charged by this Debenture which is subject to a security financial
coliateral arrangement {(within the meaning of the Financial Collateral Regulations) and
apply it in or towards the discharge of the Securad Sums, whether such Assets are held
by the Security Agent or otherwise.

10.3  Value: The value of any Financial Collateral appropriated under Clause 10.2 shall be;
{a) in the case of cash, its face value at the time of appropriation; and

{b} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation} by the Security
Agent by reference to a public index or other applicable generally recognised
source or such other process as the Security Agent may reasonably seiect,
including a valuation carried out by an independent firm of accountanis or valuers
appointed by the Sscurity Agent;

as converied, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Security Agent.

10.4 Surplus or Shortfall: The Security Agent will account {o the relevant Chargor for any
amount by which the value of the appropriated Assets exceeds the Secured Sums and
the Chargors shall remain liable to the Security Agent for any amount by which the value
of the appropriated Assets is less than the Secured Sums.

10.5 Confirmation: Each Chargor agrees that the method of valuing Financial Coliateral under
Clause 10.3 is commarcially reasonable,

11. CONTINUING SECURITY

This Debenture shall be a continuing security for the Beneficiaries, notwithstanding any
intermediate payment or setfement of accounts or other matter whatever, and shall be in
addition to and shall not prejudice or be prejudiced by any right of set-off, combination,
lien or other rights exarcisable by any Beneficiary as banker against any Chargor or any
security, guaranteg, indemnity and/or negotiable instrument now or in the fulure held by
any Heneficiary,
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12. LAND
12.1  Positive Covenants: E£ach Chargor covenants that it shall:

(a} Compliance with lease: punctually pay the rents reserved by and observe and
perform in all material respects the ofher material covenants, agreements or
obligations on its part to be observed and performed which are contained in any
imase, agreement for lease, tenancy agreement or licence o occupy relating to
any Land and, to the extent that it makes commercial sense fc do so, use
reasonable endeavours io enforce the cbservance and performance by the
landiord or licenscr of its material obligations under any such document; and

{b} Acquisitions: nolify the Security Agent promptly following its acquisition of any
Land.

12.2  Supplemental Legal Mortgage: if, at any time and from time (o time, & Chargor has any
interest in any Land which is registered at the Land Registry (or which would be subject {o
first registration at the Land Registry on the creation of a morigage over it}, but which is
not Restricted Land at that time, and which {for any reascn) is also not subject to a legal
mortgage under this Debenture or under any Deed of Accession at that time, the relevant
Chargor will, subject to the Agreed Security Principles, to the extent required to do so by
{and in accordance with) Clause 26.34] (Further Assurance) of the Facitities Agreement,
promptly upon the Security Agent's request foliowing the occurrence of an Event of
Default which is continuing, execute and deliver to the Securily Agent a supplemental
legal mortgage, in the agreed terms, over that Land as security for the Secured Sums.

123  HNegative covenants: No Chargor shall {without the prior wrilten consent of the Security
Agent {such cansent not to be unreasonably withheld or delayed)):

{a) hNo onerous obiigations: enier into any onerous or restrictive obligation affecting
its Land or create any overriding interest or any easament or right burdening the
sams which, in each case, would be reasonably likely to affect materially and
adversely its value or the value of the Security constituted by this Debenture over
it; or

{b) Mo sharing: share the cccupation of any Land with any other person {or agree {0
do s0) to the extent that to do so would materially adversely affect (i} the value of
such Land; or {ii} the interests of the Beneficiaries save as permiited by any lease,
agreement for lease tenancy agreement or license {0 occcupy refaling to the Land.

12.4 Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of morigages, shall not apply to this Debenture.

13. INTELLECTUAL PROPERTY RIGHTS
13.1  Filings and registrations:

(a) Subject to the Agreed Security Principles and after the Discharge Date {as defined
in the Subordination Agreement), each Chargor shall, as soon as reasonably
practicable, file and register at any relevant patent, rade mark or other intellactua!
property register or authority as may be available for the purpose {io the extent
that such register or authority is localed in the jurisdiction of incorporation of &
Material Company and including, if appropriate the European Patenis Office and
Cffice of Harmonisation for the Internal Market} in such name as may be raguired
by the law of the place of registration, such of the following as must be filed or
registered there in order to regisier or perfect the Security created under this
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Debenture or to give notice to third parties {o protect the priority of the security
created by this Debenture:

{i} this Debenture;

{i} if 30 requesled by the Security Agent, all licences of Intellectual Property
granted to or acguirad by it; and

(i) all future assignments, mortgages andfor charges of Inlellectual Property
Rights made pursuant {o this Debenture,

and, o the extent necessary to register or perfect the Security created under this
Debenture or to give notice o third parties to protect the priority of the secunty
created by this Debenture, maintain or renew such filings and registrations where
applicable.

{b) Subject to the Agreed Security Principles and after the Discharge Date {as defined
in the Subordination Agresment), each Chargor irrevocably authorises ths
Security Agent to effect such registrations, renewals, paymenis and notifications
at the expense of such Chargor as shall, in the reasonabie opinion of the Security
Agent, be necessary o register the Securily created by this Debenture at any
patent, trade mark or other intellectual property register or authorily as may be
avaiiable for the purpose {to the axtent that such register or authorify is located in
the jurisdiction of incorporation of a Material Company and including, if
appropriate, at the Europesan Patenis Office or Office of Harmonization for the
Internal Market).

132  Megative covenanis: Without the prior written consent of the Security Agent, no Chargor
shall:

{a) Trade marks: amend the specification of any registered trade mark included in its
Intellectual Property Righis; or

(b} Patents: amend the specification or drawings referred to in any granted patent,

14. SPECIFIED INVESTMENTS

141 Voting and other rights: Each Chargor undertakes not to exercise any voling powers or
rights in a way which would be reasonably likely to prejudice the value of its Specified
Investments or otherwise 0 jeopardise the Secunty constituled by this Debenture over
them.

142 Before Enforcement: Unless and untit the occurrence of a Declared Default:

{a} all voling powers and rights attaching to Specified Investments {including
Derivative Rights) belonging to a Chargor shall continue to be exercised by such
Chargor for 50 long as it remains their registered owner and such Chargor shall
not permit any person other than such Chargor, the Security Agent or the Security
Agent's nominee fo be registered as holder of such Specified Investments or any
part of them unless expressly permitied by the Loan Note Documents; and

{b) it Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent's nominee, all voling powers and rights
attaching to them (including Derivative Rights) shall be exercised by the Security
Agent or the Security Agent's nominee in accordance with nstructions in writing
from time to time received from such Chargor and, in the absence of any such
instructions, the Security Agent or the Secuniy Agent's nomineg shall not exercise
any such rights.
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14.3

14.4

15.

156.1

15.2

18.

16.1

16.2

After Enforcement: Af any time afler the occurrence of a Declared Default subject to the
terms of the Subordination Agreement

{a) the Security Agent may, for the purposes of protecting its interests in relation o
the Secured Sums and preserving the value of the security created by this
Debenture (in each case in its absolute discretion) and/or realising the security
created by this Debenture, exercise (but is not obliged o exercise) in the name of
a Charger or otherwise and without any furthar consent or authority on the part of
any Chargor, all voling powers and rights aitaching to the Specified Investments
{including Derivative Rights) as it sees fit, including any rights to nominate or
remove a director, as if the Security Agent were the sole beneficial owner of the
Specified invesiments;

{b alt Derivative Rights shall, if received by a Chargor or the Secunily Agent's
nominee, be held on trust for and forthwith paid or transferred to the Securily
Agent; and

{c) each Chargor shall {and shail procure that the Securilty Agent's nominees shail)
accept short notice for and attend any shareholders meetings relating to the
Specified Investments, appoint proxies and exercise voting and other rights and
powers exercisable by the holders of the Specified invesiments as the Security
Agent may direct from time to time as it sees fit for the purpese of protecting its
interests in relation to the Secured Sums,

For the avoidance of doubt, unless and until the Security Agent takes any sieps to
exercise any voling powers or rights atiaching to the Specified Invesimenis afier
becoming entitled {(but not obliged) to do so under this Clause, all such powers and rights
remain with the relevant Chargor.

Megative covenant: Each Chargor covenanis with the Security Agent that it will not,
without the prior written consent of the Security Agent consent to iis Specified
Investments being consolidated, sub-divided or converted or any rights attached to them
being varned unless exprassly permitted by the Loan Nate Documents.,

OPENING OF NEW ACCOUNTS

Creation of new account: On recsiving notice that any Chargor has granted Security
over or otherwise encumbered or disposed of any of its Assets in contravention of any
Loan Note Document, a Beneficiary may rule off all its accounts and open new accounts
with such Chargor.

Credits to new account; If a Beneficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treatad as if it had done so on that day.
From that day, all payments made by the Chargor to that Beneficiary shall be treated as
having been credited to a new account and shall not operate io reduce the amount owing
from the Chargor to such Beneficiary st the time when it received such notice.

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Properiy Act 1825 shall nat apply to
this Debenture, and the statufory power of sale shall arise an, and be exercisable at any
time after, the execution of this Debenture. However, the Security Agent shall not
axarcise such power of sale until this Debenture has become enforceable,

Powers of sale exiended: The stalulory powers of sale, leasing and accepting
surrenders exercisable by the Security Agent by virtue of this Debenture are extended so
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17.

174

17.2

17.3

17.4

17.5

17.6

18.

as to authorise the Securily Agent {whelher in its own name or that of the Chargor
concerned) io:

{a) grant a lease of any Land vested in a Chargor or in which it has an interest on
such terms and conditions as the Security Agent shall think fit; ang

{b} sever any fixtures from Land vested in 2 Chargor and sell themn separately.
APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1988 shall apply to
this Debeanture and the floating charges contained in this Debeniure. Al any tima after;

{a) the occurrence of a Dedlared Defauit;

{b) in relation to any Chargor, a step or proceeding is taken, or a3 proposal made, for
the appointment of an administrator or for a voluniary arrangement under Part i of
the Insolvency Act 1886; or

{c) a raquest has been made by the Parent and/or a Chargor to the Security Agent for
the appointment of a Receiver or an administrator over its Assets or in respect of

a Chargor,

then this Debenture shall become enforceable and, notwithstanding the terms aof any
other agreement between such Chargor and any Benefigiary, the Security Agent may
{unless precluded by law) appoint in writing any person ar persons to be a receiver or a
receiver and manager {or receivers or receivers and managers) of all or any part of the
Assets of such Chargor or, an administrator or administrators of such Chargor, as the
Security Agent may choeose in its entire discretion.

Power {o act separately: Where more than onc Receiver or administrator is appointed,
the appointees shall have power to act separately unless the Security Agent shall specify
to the contrary.

Receiver's remuneration: The Security Agent may from fime o time determine the
remuneration of a Receiver,

Removal of Receiver: The Security Agent may {subject it section 45 of the Insolvency
Act 1988) remove a Receiver from all or any of the Assels of which he is ihe Recsiver,

Further appointments of a Receiver: 35uch an appointment of a Receiver shall nat
preciude:

{a) the Securify Agent from making any subsequent appoiniment of a Receiver over
all or any Assets over which a Receiver has not previously been appointed ar has
ceased (o act; or

{b) the appointment of an additional Receiver to act while the first Receiver continues
o act,

Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely ilable for his acts, defaults and remunerafion) unless and untll such Chargor
goas into liquidation, after which time he shail act as principal and shall not bacomae the
agent of the Security Agent or any other Beneficiary.

REPRESENTATIONS

Each Chargor makes the representations and warranties set out in this clause [18] to
each Secured Party.
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18.1 Status:

(&}

{b)

(c)

It is a limited liability corporation, duly incorporated and validly existing under the
law of England and Wales,

Each of its Subsidiaries is a limited liability corperation, duly incorporated and
validly existing under the law of its jurisdiction of incgrporation.

It and each of ifs Subsidiaries has the power fo own s assals and carry on ils
business as it is being conduciad.

18.2 Binding obligations

Subject to the Legal Reservations (as defined in the Facililies Agreement):

(a)

(b)

the obligations expressed to be assumed by it in each Loan Note Deocument fo
which it is a party are legal, valid, binding and enforceable obligations; and

{without limiting the generality of paragraph 18.2(a) this Debeniure creates the
security interasts which it purports to create and those security interests are valid
and effective.

19. FOWERS OF 4 RECEIVER

The Recelver may exercise, in relation to each Chargor over whose Assets he is
appointed, all the powers, rights and discretions set out in Schedules 1 and 2 fo the
Insclvency Act 1986 and in particular, by way of addition to and without limiting such
powers, the Receiver may, with or without the concurrence of others:

bl

{a}

(b)

(f)

sell, lease, let, license, grant options over and vary the terms of, terminate or
accept suwrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generaily on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposition may be for cash,
Investments or other valuable consideration {(in 2ach case payable in a lump sum
or by instalments} and carry any such transactions into affect in the name of and
an hehalf of such Chargor;

promocte the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all or
any of the Assets of such Chargor;

sever any fixiures from Land andfor sell them separately;

gxercise all voting and other rights attaching to Investments owned by the relevant
Chargor;

arrange for the purchase, lease, iicence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph {b) above on a
basis whereby the consideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or turnover or royalties or licence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
whether or net such consideration is payable or receivable in a lump sum or by
instalments over such periad as the Receiver may think fit;

make any arrangement or compromise with any Beneficlary or others as he shall
think fit;
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20.

20.1

20.2

20.3

(g} make and effect all repairs, rensawals and improvements o the Assets of the
relevant Chargor and effect, renew or increase insurances on such {erms and
against such risks as he shail thini fit;

{h} appoint managers, officers and agenis for the above purposes at such
remuynaration as the Receiver may determine;

(i} redesm any pror encumbrance and selite and pass the accounis of the
encumbrancer and any accounts so seffled and passsd shall (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the monay
50 paid shall be deemed an expense propery incurred by the Receiver;

{) nay the proper administrative charges of any Beneficiaries in respact of time spent
by their agents and emplayges in dealing with matters raised by the Receiver or
relating to the receivership of thae relevant Chargor;

{k) commence and/or complete any building operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, building regulation
consents or icences, in each case as he may in his absolute discretion think fif;

{H fake all steps necessary io effect all registrations, renewals, acplications and
notifications as the Receiver may in his discretion think prudent fo maintain in
force or protect any of the relevant Chargor's Intellectual Property Rights; and

{m} do all such other acts and things as may be considered by the Receiver {o be
incidental or conducive io any of the above matiers or powers or otherwise
incidental or conducive to the preservation, improvement ar realisation of the
refevant Assels.

POWER OF ATTORNEY

Appointment of attorney: Each Chargor, by way of security and to mors fully secure the
performance of its obiigations under this Debenture, hereby irrevocably appeaints the
Security Agent and separately any nominee and/or any Receiver o be its attorney {with
full power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as its act and deed or otherwise (whether or not a Receiver or administrator has been

appointed) to:

{a) do anything which that Chargor is abliged lo do (but has not done within 5
Business Days of being notified by the Security Agent of such failure and being
requasted (o comply) in accordance with this Debanture, including 1o execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
dacument; and

{b) enable the Security Agent or any such nominee and/or Receiver {0 exercise {or to
delegale) all or any of the rights conferred on it by this Debenture or by statute in
relation to this Debanture or the Assets charged, or purported {o be chargec, by it.

Ratification: Each Chargor ratifies and confirms whatever any atlorney does or purports
o do pursuant to his appointment under this clause.

Sums recoverable: All sums expended by the Security Agent, any nomings and/or any
Receiver under this Clause 20 shall be recoverabie from each Chargeor under the terms of
this Debenture,
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21. OTHER POWERS EXERCISAELE BY THE SECURITY AGENT

21.1  Receiver's powers: All powers of a Receiver conferred by this Debenture may be
exercised by the Security Agent after this Debenture has become enforceabie. n that
event, paragraph {i) of Clause 19 (Powers of a Receiver) shall be read and construed as if
the words "be charged on the Assets of the relevant Chargor” were substituted for the
words "be deemed an expense properly incurred by the Receiver”,

21.2 Receipt of debts: Foilowing the scourrence of a Declared Defaull, the Security Agent, its
nomines or any manager, officer or agent of the Security Agent is hergby irrevocably
smpowered o]

{a) receive all trade debis and other debts and claims which may be assigned o the
Security Agent pursuant o this Debenture andlor under any cother Transaction
Security Document;

{b) on payment give an effectual discharge for them and on non-payment (o take and
institute {if the Security Agent in ils sole discretion so decides) all steps and
proceedings either in the name of the relevant Chargor or in the name of the
Security Ageni for their recovery,; and

{c) agree accounts and make allowances and give tima to any surety.

Each Chargor ratifies and confirms whatever the Security Agent or any manager or officer
of the Security Agent shall do or purport o do under this clause,

21.3 Security Agent’s powers: The Security Agent shall have ne liability or responsibility to
any Chargor arising out of the exercise or non-exarcise of the powers conferrad on it by
this Clause 21, except for gross negligence or wilful default.

21.4 MNo duty of enquiry: The Securily Agent nsed not enquire as to the sufficiency of any
sums recaived by it in respect of any debt or claim or make any claim or take any other
action to collect in or enforce them,

22, APPLICATION OF MONEY RECEWWED BY THE SECURITY AGENT OR A RECEIVER

221  Order of priority: Subject to the Subordination Agreement, any money received or
realised under the powers conferred by this Dehenture shall be paid or applied in the
following order:

{a) in discharging any sums owing fo the Security Agent, any Receiver or any
Delegate;
{b} in discharging all costs an expenses incurred by the Security Agent or any

MNotehoidar in connection with any realisation or enfarcement of this Debenture or
any Legal Charge;

{¢) in or towards discharge of the Secured Sums {in accordance with the terms of the
Loan Note Documents): and

{d) the balance if any, io each other person entitied thereto.

22.2 Suspense accouni: Until all the Secuwred Sums have bsen unconditionally and
irrevocably paid and discharged in full, the Security Agent may place and keep to the
credit of a suspense account any money received from or realised in respect of any
Chargor's liability under this Debenture. The Security Agent shall have no intermediate
abiigation to apply such money in or towards the dischargs of any of the Secured Sums.
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22.3

23

231

23.2

24.

24.1

24.2

25.

251

25.2

25.3

28.

Amounts standing o the credit of any such suspense account shall bear interest at a rate
considered by the Security Agent in good faith to be a fair market rate.

Discretion to apply: Until all Secured Sums have been unconditionally and irrevoecably
paid and dischargad in full, the Security Agent may refrain from applying or enforcing any
other moneys, security or rights held by it in respect of the Secured Sums or may apply
and enforce such moneys, security or rights in such manner and in such order as i shall
decide in ifs unfeltered discration.

PROTECTION OF THIRD PARTIES

Mo duty to enquire: No purchaser from, or other parson dealing with, the Security
Agent, its nominee or any Recelver or adminisirator appointed under this Debenture shall
be concemed 1o enquire whether any of the powears which the Security Agent has
exercised or purported to exercise has arisen or become exercisable, or whether this
Dekenture has hecome enforceable, or whether any nominee, Recsiver or adminisirator
has bean validly appointed, or whether any event or cause has happened {0 authorise the
Security Agent, any nominee or a Receiver or adminisirator to act or as to the propristy or
validity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters.

Receipt: The receipt of the Security Agent shall be an absolute and a conclusive
discharge fo a purchaser and shall relieve fum of any obligation to see to the application
of any money paid to or by the direction of the Security Agent.

PROTECTION OF THE SECURITY AGENT, ANY NOMINEE AND RECEIVER

Limitation: Neither the Securily Agent nor any nominge nor Receiver shall be liahle in
raspact of any Liability which arises cut of the exercise or the purported exercise of, or the
faillure to exercise, any of their respective powers under or by virtue of this Debenturs,
aexcept if and in so far as such Liability resulls from s own gross negligence or wilful
default.

Entry into possession: Without prejudice to the generality of Clause 24.1 {Limitation),
neither the Security Agent, any nominee nor any Receiver shall be lable to account as
mortgagee in possession or otherwise for any sum not actually received by it or him
respectively. If and whenever the Security Agent, ar any nominee enters info possession
of any Assets, it shall be entitled at any time at its discretion to go cut of possession,

SECURITY AGENT

Security Agent as trustee: The Security Agent declares itself to be a frusiee of this
Oebenture {and any other Security created in its favour pursuant to this Debenture] for the
Beneficiaries. The retirement of the perscn for the lime being acling as Security Agent
and the appointment of a successor shall be effected in the manner provided for in the
intercreditor Agreement.

Trustee Act 2000; The Parties agree that the Security Agent shall not be subject to the
duty of care imposed on trustees by the Trustes Act 2000,

No partnership: MNothing in this Debenture shall constitute or be deemed to constitute &
parinership bhetween any of the Beneficiaries and the Securily Agent,

INTEREST ON OVERDUE AMOUNTS

Any amount nol paid in accordance with this Debenture when due shall carry interest at
the rate and in accordance with the terms contained in the relevant Loan Note Document
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27,

27.1

27.2

28.

28.

28.1

29.2

in relation to overdus sums or at such other rate as may be agreed between the relevant
Chargor and Beneficiary from time io time.

HET-QFF

By Sscurity Agent: After the occurrence of an Event of Default which is continuing, the
Security Agent may {but is not obliged o) retain any money it is holding {in any capacity)
standing to the credit of any Chargor in any currency upon any account or otherwise
{whether or not in such Chargor's name) as cover for any Secured Sums and/or at any
tima or fimes without notice to such Chargor set off all or any of such money againsi all or
such part of the Secured Sums due, owing or incurred by that Chargor as the Security
Agent may select. if the obligations are in different currencies, the Security 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: an Ancillary Lender may (but is not obliged to) retain any money
standing o 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
Qutstandings owad to that Ancillary Lender andfor at any time or times without notice to
such Chargor set off against, or combine or consolidate ali or any of such moeney with, all
or such part of the Ancillary Ouistandings due, owing or incurred by that Chargor (whether
as principal or as surety) as that Anciliary Lendar may select and that Ancillary Lender
may purchase with any such money any other currency required to effect such set-off,
combination or consolidation.

TRANSFER BY A BENEFICIARY

{a) Any Beneficiary may at any time assign and transfer ail or any of its rights in
relation to this Debenture to any person or otherwise grant an interest in them to
any person to the extent that it is permitted to transfer its rights under the terms of
the Facilities Agreemeant.

(o) The Security Agent may assign and transfer all of its rights and obligations under
this Debenture o any replacemeant Security Agent appointed in accordance with
the Intercreditor Agreement. Upon such assignment and transfer becoming
effective, the replacement Security Agent shall be, and be deemed to be, acting
as agent and trustee for each of the Beneficianes (including itself) for the
purposes of this Debsenture in replacement of the previous Security Agent.

ACCESSION OF & NEW CHARGOR

Method: To the extent that any member of the Group becomes an Additional Guarantor
{as defined in the Faciliies Agreement) that member of the Group shall simulianeously
become a party to this Debenture by delivering to the Security Agent in form and
substance satisfactory (o it

(a) a Deed of Accession and Charge; and

{b) ceriified extracts from the minutes of a mesting of its Heard of Directors
evidencing the due authorisation and execution of the Deed of Accession and
Charge and any cther conditions precedent required by the Loan Nota
Documents.

New Chargor bound: The New Chargor shall become a Chargor under this Debenture
with effact from the fime when the Deed of Accession and Charge takes effect, at which
point:
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301

30.2

31

314

31.2

32.

321

22.2

{(a) the New Chargor shall become bound by all the terms of this Debenture and shal!
assume the same obligations as "Chargor" as if it were an original Farly to this
Debeniure; and

(b} the other Chargors shall assume the same obligalions in respect of the New
Chargor as if it were an original Party to this Debendure,

RESIGNATION OF CHARGORS

Resignation: If any member of the Group ceases to be Guaranior as defined in and
under the Facilities Agreement, the Parent may request that the relevant member of the
Group {other than the Parent) ceases to be a Chargor by delivering to the Security Agent
a Resignation Leller.

Acceptance: The Security Agent shali accept a Resignation Letter and notify the Parent
and the Noteholders of its acceptance if:

(al the Parent has confirmed that no Declared Default is continuing or would result
from the acceptance of the Resignation Letler; and

{b) na payment is due from the Chargor under clause 3 {Guarantee and indemnity)

RELEASE OF SECURITY

Redemption: Subject to Clause 31.2 (Avoidance of Paymenis), if all Secured Sums have
heen irrevocably paid in full and none of the Beneficiaries are under any further actual or
cortingent liability to make advance or provide other financial accommaodation to any
person under any Loan Note Document, the Security Agent wili {at the request and cost of
the Chargors), execute and do all such reasonable acts as may be necessary to release
the Assets from the Security constituted by this Debenture,

Avoidance of Payments: If the Seacurity Agent considers in good faith that any amount
received in payment or purported payment of the Secured Sums is capable of being
avoided or reduced by virtue of any inscivency, bankrupicy, liquidation or other similar
laws, the liability of each Chargor under this Debenture and the Security constituted by
this Debenturs shall continue and such amount shall not be considered to have been
irrevocably paid.

THIRD PARTY RIGHTS

Dirgctly enforceable righis: Pursuant to the Contracts (Rights of Third Parties) Act
1899

{a) the provisions of Clause 27 {Set-off), and Clause 28 (Transfer by a Beneficiary}
shall be directly anforceable by a Beneficiary,

(b) the provisions of Clause 17 (Appeintment of a Receiver or an Adminisirator] {o
Clause 24 (Protection of the Security Agent, any nominee and Receiver} inclusive
shall he directly enforceable by any nominee or Receiver; and

{c} the provisions of Clause 23 (Protection of third parties} shall be directly
enforceable by any purchaser.

Excilusion of Contracts (Rights of Third Pariies) Act 1989 Save as otherwise
expressly provided in Clause 32.1 {Directly enforceable righis}, no person other than a
Party shali have any right by virtue of either the Coniracts {Rights of Third Parties) Act
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32.3

33

34.

341

34.2

34.3

344

34.5

35.

36,

36.1

36.2

1989 or any other provision of English law under which rights might accrue to persons
other than a Parly, {0 enforce any ferm (express or impiied) of this Debenture.

Rights of the Parties to vary: The Parties (or the Parent, on behalf of the Chargors, and
the Security Agent (on behalf of the Beneficiaries)) may by agreement vary any tam of
this Debenture {including this Clause 32) without the necessity of obtaining any consent
from any other person,

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warraniias on the par of the Chargors
contained in this Debeniure are given by them jointly and separately and shall be
construed accordingly.

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: Al rights, powers and privileges under this Debenture shall continue in full
force and effect, regardiess of any Beneficiary, nominee or Receiver exercising. detaying
in exercising or omitting to exercige any of them,

Severability: No provision of this Debenture shall be avoided or invalidated by raason
only of one or more other provisions being invalid or unenforceable.

iegality, invalidity, unenforceability: Any provision of this Debenture which is or
becomes iliegal, invalid or unenforceable shall be ineffective only {0 the extent of such
filegality, invalidity and unenforceability, without invalidating the remaining provisions of
this Debenture,

Variations: No variation of this Debenture shall be valid and constitute part of this
Debenture, unless such variation shall bave been made in writing and signed by the
Security Agent {on behalf of the Beneficiaries} and the Parent {on behalf of the Chargars)
of by all Parties.

Consents: Save as otherwiss expressly specified in this Debenture, any consent of the
Security Agent may be given absolutely or on any terms and subject to any conditions as
the Security Agent may determme in its entire discration.

COUNTERPARTS

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

MOTICES

Motices provision: Any communications to be made under or in connection with this
Debenture shall be made in accordance with the notice provisions of the Facilities
Agreement.

Addresses: If no address and fax number has been provided for any Chargor under the
Facilities Agreement, then the address and fax number (and the officar, if any, for whose
attention the communication is to be made)} of each Chargor for any communication or
document to be made ar delivered under or in connection with the Loan Note Documents
iz that identified with its name in Schadule 1 {The Chargors) or any substitute address, fax
number or deparment or officer as that Chargor may notify to the Security Agent by not
less than 5 Business Days’ notice,
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37. SECURITY AGENT

The provisions of Clause [17] (The Securily Agent) and Clause [24] (Consents,
Amendments and Querride} of the Intercreditor Agreement shall apply to the Security
Agent's rights, abligations and dulies under this Debenture as if set out in this Debenturs
in fuli.

38. GOVERMNING LAW

This Debanture and all non-confractual obligations arising in any way whatsogver out of
or in connection with this Debenture shall be governed by, construed and take affect in
aceordance with English law.

38, ENFORCEMENT

381 Jurisdiction:

{a) The courts of England shali have exclusive jurisdiction {o seltle any claim, dispuie
or mafter of difference which may arise in any way whatsoever out of or in
connection with this Debenture (including a dispute regarding the sxistence,
validity or termination of this Debenture or any claim for set-off) or the legal
relationships established by this Debenture (a2 "Dispute™), only where such
Dispute is the subject of proceedings commenced by a Chargor.

{h) Whare a Dispute is the subject of proceedings commenced by one or more
Beneficiaries, the Beneaficiaries are entitled to bring such proceedings in any court
or courts of competent jurisdiction (including but not limited {0 the cours of
Engiand). if any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Bereficiaries, that Chargor shall bring such
counter-claim before the court seized of the Beneficiary's claim and no other court.

{(c) The commancement of legal proceedings in one or mare jurisdictions shall not, to
the exient allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or not.

{d) To the extent allowed by law, each Chargor irrevocably waives any objection it
may now or hereafter have on any grounds whatsoever o the laying of venue of
any legal proceeding, and any claim 't may now or hereafter have that any such
legal proceeding has bean brought in an inappropriats or inconvenient forum.

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Agent and it has been delivered and shall take effect on the date siated at the beginning of this
document.,
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SCHEOULE 1

The Chargors

MName of Chargors

Panther Partners Limited

| CGL Restaurant Holdings Limited

Registration number {or equivalent, if -
any} Jurisdiction of Incorporation

8462175,

England and Wales .

5867334,

England and Wales

"D&D Londen Limited

2859789,

England and Wales |

Limited

Quaglinos Restaurant Limited 2591701, England and Wales_
Blueprint Cafe Limited 2273993, England and Wales |
Le Pont de la Tour Limited 2512932, England and Wales

' The Butlers Wharf Chop-House 2745295, England and Wales |

- Qrrery Restaurant Limited

“a2gtats,

3247450,

England and Wales

Sartoria Restaurant Limited 3268237, England and Wales -
1 Skylon Restaurant Lid 55991423, England and Wales -
| Plateau Restaurant Limited 4508555, England and Wales _
| The Bluebird Store Limited 2971804, England and Wales -

100 Wardour Limited

5078791,

Engtand and Wales

3417704,

England and Wales

| Alcazar (Paris) Limited

3417702,

England and Wales i

1 Moving Image Restaurants Limited 3011796, England and Wales

Place Réstaurants Limited 2385711, England and Wales |
South Place Hotel Limited 6043919, England and Wales |
D&D Leeds Limited ) 7171092, England and Wales

| Old Bengal Warehouse Limited 6833175, England and Wales
D & D Nova Limited 09363161, England and Wales |
D & D Glasgow Limited 09216144, England and Wales-

D & D Manchester Limited 09608899, England and Wales
L&D Victoria Gate Limited 09339934, England and Waies .

| Madison Restaurant Limited 08981325, England and Wales

i The German Gymnasium Limited (8686124, England and Wales
09743656, England and Wales

! Alexander & Bjorck Limited
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SCHEDULE 2
Registered Land {o be mortgaged

Part 1

Registered Land which does not constitute Restricted Land

Mame of Chargor
fRegistered
Progrietor

Description of Property

Titie Number

Quagling's
Restaurant
Limited

18-20 Bury Street and 73-76 Jermyn Street

NGLE84225

Le Pont de ia Tour
Limited

Unit 5 And Unit 9
Butiers Wharf Building
36 Shad Thames
London
SE12YE

TGL89641

Unit 10
Butlers Wharf Building
36 Shad Thames
London
SET 2YE

TGLE9EAR

Lnit &, Butlers Wharf
Building, 36 Shad Thames, London (SE1 2YE)

TGL377898

Unit 8, Butlers wharf
Building, 36 Shad Thames, London {SE1 2YLD).

TGLI77899

Units 3, 4, 7 And Part Unit 8, Butlers Wharf Building,
36 Shad Thames, London
{SEL 2vE)

TGL377918

Part First Floor, Butlers
Wharf Building, 36 Shad Thames, Londaon {SE1 2YE)

TGL377917

River Walkway, Butlers
wharf Building, 36 Shad Thames, London
[SE1 2YE)

TGLI77913

The Butlers Wharf
Chop-House '
Limited

Units 1 and 2
Butlers Wharf Building
3% Shad Thames
Landon
SE12YE

TGLE%ELE
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NGLB31656
Basement, Lower ground and ground floor
restaurant premises in
Warwick Court
Paternoster Sguare
Londen

§Orrery Restaurant NGLYS7246
Limited - Basement, ground and second floors known as

: Qrrery Restaurant

: : 55 and 57 Marylebone High Street

21 and 24 Devanshire Place Mews
30 Beaumant Street

NGLBO1021

30-35
Almeida Street
London
N1ITD

Cog D'Argent; ' 1 NGL779433

Limited Restaurant and Garden on 6" floor and raof levels;

Basement unit on the Lower basement level and the

defivery office on the ground floor being the
Rooftop Restaurant at 1 Poultry;

1 Poubtey, London, ECZR 8Ei NGLB56706

!Sartoria Part of Heathcoat House NGL773164
iﬁestaurant 20 Savile Row

‘Limited London
W15 3PR

Skylon Restaurant Restaurant Premises Royal Festival Hall TGL310963
id The Southbank Centre
Belvedere Road

London

The Bluebird Store 350 BGL27144
Lirnited Kings Raad
' London

SW3 50U

Piace Restaurants 1 and 1A Launceston Place NGLL98500
Limnited London
WE RRL
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BGLIOTS0

2 Launceston Place

London
WE SRL
Land being part of 1 14 and 2 Launceston Place BGL12614
Kensington (W8 581}
od Bengal Units 16A AGL273231
Warehouse 168 and 16C and part of the Bengal Wing
Lirited New Street
London
DED Leeds Unit RS YYS8889
Limited Trinity Leeds
Leeds
_ 151 6HW
100 Wardour, NGL715208
Limited Land being part of 90 to 100 Wardour Street
London
Part 2

Registered Land which constitutes Restricted Land

Name of Chargor Description of Property Title Number
{Registered Propristor
Cog d'Argent Limited Northside Mezzanine, Part NGLB42578
Courtyard, 5outhside
Mezzanine and Mezzanine Unit
8
Mezzanines 1 and 15, The NGLB4D141
Courtyard, Royal Exchange,
Londan, EC3V 3LG
Unit 7, The Courtyard, Royal NGLB44724
Exchange, London, EC3V 31O
Madisen Bestauranti Roofiop Restaurant And Cafe AGL229764
Limited Roaf Terrace
New Change
London
FCaM OAF
AGL229782

" Sto rage Area at Basement
Mezzanine Level for Roaftop -
Restaurant and Cafe '
Raof Terrace
One New Change
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London

ECAM SAF
' Retall Storage Area BM023, AGL334204
Cne New Change, London,
ECAM SAF
Externai seating area AGL314386

arijacent to Rooftop Restaurant
and Cafe, Roof Terrace One
New Change,
London
{ECAM DAF)
THE ADDRESS FOR SERVICE OF THE SECURITY AGENT IN THE CASE OF REGISTERED LAND 15 LDC
{(MANAGERS) LIMITED oF ONE VINE STREET, LONDON, W1J 0AH




SCHEDULE 3

Form of Deed of Accession and Charge for 2 New Chargor

THIS DEED OF ACCESSION AND CHARGE is made on 20™

BETWEEN:

()

(2)

["*INSERT THE NAME OF THE NEW CHARGCOR™*] (registered in [England and Wales] under
number [ *™ 1) (the "New Chargor");

PanNTHER PARTNERS LiMITED (registered in England and Wales under number 8462175}
{the "Parent”); and

{3} SANTANDER UK PLC (the "Security Agsent”).

WHEREAS:

(A} This Deed is supplemental i0 a Debenture (the "Principal Deed™) dated ["insert date™™]
between {1} the Chargors listed therein and {2} the Securty Agent as agent and trustee
for the Beneficiaries named in the Principal Deed (ihe "Beneficiaries”).

(=) The Mew Chargor has agreed, on the terms coniained in the Principal Deed, to charge in

favour of the Security Agent {acting as security agent and trustee for the Beneficiaries), all
of its property, undertaking and assels to secure the Secured Sums, and o acceds to the
Principal Deed.

THiS DEED WITNESSES as follows:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION

incorporation: Words or expressions defined in the Principal Deed and principles of
iterpretation provided for in the Principal Deed shall, unless the context otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
{as the case may be) in this Deed.

Additional Definitions: In this Deed:

"intallectual Property” means patenis {including supplementary protection certificates),
utility models, registered and unregistered trade marks (including service marks), righis in
passing off, copyright, database rights, registered and unregistered rights in designs
{inctuding in reiation to semiconductor products) anywhere in the world and, in each case,
any extensions and renewals of, and any applications for, such rights.

"Land” means freehold and leasebhold, and any other estate in, land and (outside England
and Wales} immovable property and in each case all buildings and structures upon and all
things affixed to Land {including trade and tenant’s fixturas).

"Restricted Intellectual Property” means any Intellectual Property owned by or licensed
to the New Chargor which, in each case, precludes either absolutely or conditionally the
New Chargor from creating a charge over ils interest in that Intellectual Property and in
respect of which consent has not yet been obtained pursuant to Clause [3.4{b)] (Third
Farty Consents) of the Principal Deed.

"Restricted Land” means any leasehold property held by the New Chargor under a lgass
which precludes either absolutely or conditionally the MNew Chargor from creating a
mortgage or charge over its leasehold interest in that property and in respect of which
consent has not yet been obtained pursuant to Clause [3.4{a}] {Third Party Consenis) of
the Principal Desd.
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21

2.2

2.3

24

5.1

52

[*** “tntra-Group Loans” means | 1**"1.
[*** "Specified Intellectual Property” means [ 1"7].
ACCESSION BY THE NEW CHARGOR T THE PRINCIPAL DEED

Accession: The New Chargor agrees {o be bound by all the terms of the Principal Deed
and to perform all obligations of a Chargor under, and in accordance with, the Prncipal
Deed with effect from the date of this Deed, as if it had been an original party to the
Principal Deed as a Chargor.

Covenant to pay: The New Chargor (as primary Chargor and not marely as surety)
covenants with the Security Agent that it will, on the Security Agent's written demand, pay
or discharge the Secured Sums when dug af the times and in the manner provided in the
relevant |oan Note Documents.

Proviso: The covenants contained in this Clause and the security created by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security to be unlawful or prohibited by any applicable law.

Parent's agreement {0 the accession: The Parent {on behalf of iiself and the othar
members of the Group which are parties to the Principal Deed) hereby agrees to the New
Chargor's accession.

ASSIGNMENTS

| *** incorporate in the execution copy of the deed of accession the relevant final text from
Clause 5.1 {Assignments) of the Principal Deed. This will include the assignment of
insurance Paolicies as a minimum ™" ] !

FOED SECURITY

[ Incorporate in the execution copy of the deed of accession the final lext from
Ciause 5.2 of the Frincipal Deed with consequential changes., Nofe: where the New
Chargor has real property, imtercompany debis or P it will be scheduled and a definition
included of Specified intelfectual Property and Intra-Group Loans. ™2 °

CREATION OF FLOATING CHARGE

[ *** Incorporate in the exacution copy of the deed of accession the final text from Clause
5.3 of the Principal Deed with consequential amendments *** ]

The parties agree {without limitation fo the general nalure of the New Chargor's accession
to the Principal Deed contained in Clause 2) that the orystallisation provisions contained
in Clause 8 of the Principal Deed shall equaily apply to the floaling charge contained in
this Deed as if set out in full In this Deed,

MNEGATIVE PLEDGE AND QTHER RESTRICTIONS

Without the prior written consent of the Security Agent, except as specifically permitted by
the Facilities Agreement, the New Chargor shall not:

{a) create, or agrae or attempt to create, or permit to subsist, any Security or any trust
over any of its Assets; ar

i

Thera is no nesd (o insert the relevant wording in paras 3 4 or 3§ of this schedule; the wording will need fo go inlo any
Dmed of Accession produced on or after clesing though.

This assumes thal Newoo has execuled the Principal Deed 0 assign s Acquisition Agresemant Clalms, I the New
Chargor nas any claims under an Acquisition Agreament add an adadiional assigrnean! clauses here o deal with that,
Hemember o have the Securlly Agent's migrest nodad 95 1085 payes on the New Chargors’ imsuranoe policies,
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7.1

7.2

7.3

7.4

7.5

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Security Assels, or part with possession or ownership of them, or purport or agree
to do so.

RIGHT OF APPROPRIATION

The pariies acknowledge and intend that the charges over the New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a "securily financial
collaters! arrangement” for the purposes of the Financial Collateral Regulations.

The Security Agent may, on or at any lime after the security constituted by this Dead
becomes enforceable in accordance with the terms of the Principal Deed, by notice in
writing to the New Chargor appropriate with immediate effect all or any of its Financial
Collateral heraby charged which is subject to & securily financial collateral arrangement
{within the meaning of the Financial Collateral Reguiations) and apply it in or towards the
discharge of the Sscured Sums, whether such Assets are held by the Security Agent or
ctherwise,

The value of any Financial Collateral appropriated under Clause 7.2 shall be:
{a) in the case of cash, iis face value at the time of appropriation; and

{h} in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (afier appropriation) by the Security
Agent by reference to a public index or other applicable generally recognised price
source or such other process as the Securily Agent may reasonably select,
including a valuation carried out by an independent firm of accountants or valuers
appointed by the Security Agent;

as converted, where nacessary, into [sterling] at a market rate of exchange prevailing at
the time of appropriation selected by the Securily Agent.

The Security Agent will account to the New Chargor for any amount by which the valus of
the appropriated Assets exceeds the Secured Sums and the New Chargor shall remain
iable to the Securily Agent for any amount by which the value of the appropriated Assets
is less than the Secured Sums.

The Mew Chargor agrees that the method of valuing such Financial Cellateral under
Clause 7.3 is commercially reasonabie.

APPLICATION TO THE LAND REGISTRY
Subiject to the Agreed Securlty Principles, the New Chargor,

{a} in relation to each register of title of any present and future Land of the New
Chargor which is charged to the Security Agent under this Deed, consents to the
Security Agent {or its solicitors} at any time submitting to the Land Regisiry:

{i} a form AP {agplication fo change the register) in respect of the security
created by this Deed;

{i) a form AN1 {application to enter an agreed notice} in respect of the
security created by this Deed,

{iii} a form RX1 {application to register a resiriction) in the oliowing terms;

"No disposition of the reqgistered estate by the proprielor of the registered
astate is {0 be regisiered without a written consent signed by the proprietor
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9.1

8.2

9.3

10

11

12,

13.

13.1

for the time being of the charge dated [date] in favour of [Chargee]
referrad to on the charges register or their conveyancer.”; and

(iv) a form CH2 (apolication fo entfer an obfigation to make further advances),
and

{b) covenants {0 submit an application to the appropriate Land Registry for the first
registration of any unwegistered Land in England and Wales morigaged fy
Ciause 4 {The Security Agent) at its own expense, immediately foliowing iis
execution of this Deed.

POWER OF ATTORMEY

Appointrent of attorney: The MNew Chargor, by way of security and fo more fully
secure the performance of its obligations under this Dieed, hereby irrevocably appoints the
Security Agent and anv Recelver separately, to be its attorney {with full power (o appaint
substitutes and o delegaie) with power in its nams and on its behalf, and as iis act and
deed or otherwise {whether or not a Receiver or administrator has been appointed) to:

(a} do anything which the New Chargor is obliged to do (but has not done within &
Business Days of being notified by the Security Agent of such failure and being
requested to comply) in accordance with ihis Deed, including to executs and
delivar and otherwise perfect any agreement, assurance, deed, instrument or
document;

{b) enable the Security Agent or any such Receiver to exercise (or to delegate) all or
any of the rights conferrad on it by this Deed or by statute in relation to this Deed
or the Assels charged. or purporied {o be charged, by it.

Ratification: The New Chargor ratifies and confirms whatever any attorney does or
purports to do pursuant o its appointment under this clause.

Sums recoverable: All sums expended by the Security Agent or any Receiver under this
clause shall be recoverable from the New Chargor under the Principal Deed,

MOTICES

All notices or demands o be given or made pursuant to this Deed shall be given or made
in the manner sat oot in Clause 36 (Motices) of the Principal Deed. The New Chargor's
address for service is set out in Schedule 2 {Notice Delais).

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall he an ariginai, but all of which when taken together shall constitule a

single document.
GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatscever out of orin
connection with this Dead shall be governed by, construed and take effect in accordance

with English law.
ENFORCEMENT
durisdiction:

{a) The courts of England shall have exclusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in anyway whatsoever out of or in
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connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any cleim for sei-off) or the legal relationships
established by this Deed {a "Dispute”). only where such Dispute is the subject of
proceedings commenced by the New Chargor.

{b) Where a Dispule is the subject of proceedings commenced by one or morg
Beneficiaries, the Beneficiaries are entitled o bring such proceedings in any court
ar courts of competent jurisdiction (including but not limited to the cours of
Engtand). I any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-claim before the court seized of the Beneficiaries' claim and no other
court.

{c) The commencemant of legal proceedings in one or more jurisdictions shall not, o
the extent allowed oy law, preciude the Bensficiaries from commencing legal
actions or proceedings in any other jurisdiction, whether concurrently or noet.

{d) To the extent allowed by law, the New Chargor imevocably waives any objection it
may now or hereafter have on any grounds whatsocever to the laying of venue of
any legal proceading, and any claim it may now or hereafier have that any such
legal proceeding has been brought in an inappropriate or inconvenient forum.

13.2 Service of process: Without prajudice to any other made of service allowed under any
relevant law, the New Chargor:

{a) irrevocably appoints the Parent as its agent for service of process in relation to
any proceedings before the English courts in connection with this Deed; and

(b} agrees that failure by a process agent fo notify it of the process will not invalidate
the proceedings concernad.

14. LoanN NOTE DOCUMENT
This Deed is a Loan Note Document.

THis DEED OF ACCESSION AND CHARGE has been executed by the New Chargor and the Parent as
a deed and signed by the Security Agent and it has been deliverad and shall take effect on the
date stated at the beginning of this document.
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Schedule 1 to Deed of Accession

Registered land to he mortgaged

‘Name of Chargor/Registered Description of Property Title Number
Proprietor .

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

The address for service of the Security Agent in the case of registered land is [*™insert details
and include any relevant department or officer to whom notices are fo be addressed. The
above address for service must be situated in the United Kingdom. *** ]

Mote: Incorporate here full details of ali Land to be morigaged under Clause 5.2(a) (Fixed
security) and which is registered at the Land Regisiry (this may include leases with at
least 7 years lefi to run and other unregistered land which becomes the subject of first
registration at the Land Registry on execution of the Deed of Accession). Any title
numbers must be set out here.

Sweomnd Ranking Debeniurs 22828417 6




Schedule 2 to Deed of Accession

MNotice Detalls

[***Seat out here the nolice details for the New Chargor*™*)

Second Ranking Debentire: 22975417 8



Execution page to Deed of Accession

EXECUTION
THE NEW CHARGOR

Executed as a

Deed by ["inser! name of New Chargor™*)

{pursuant to a resolution of its Board
of Diractors} acling by

in the presence of:

Signaiure of witness;

MName of wilness:;

Address of witness:

THE PARENT

Exscuted as a

Deed by Panther Partners Limited
{pursuant to a resclution of its Board
of Diractors} acling by:

in the presence of;

Signature of wilness:

Name of withess:

Address of withess:

Second Rarking Dehenlurg, 228258417 8
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Direcior



THE SECURITY AGENT

Signed by )
for and on bhehalf of )
LBC (Managers) Limited )

J Authonised Signatory

Sevonsd Rarking Dabenture: 22825417 _6



SCHEDULE 4

Specified Intellectual Property

MARK

Device

Country

Appln No. Class(es) : Status Chargor Reg'n Date Ren'l Due
“@venue (Stylised) " United Kingdom | 2645667 Tass 43 Ragietored Hioving Trage B7-Nar-1887 | 21-Hov-3055
@ [1(_’) I”I [ f (,) Restaurants Limitad
ANGELICA United Kingdom | 26845876 Class 43 Regiztered Tl Restaurant 18-Apr-2043 § 14-Dac-2022
Holoings Limited
AMGLER United Kingdom ke v Class 43 " Registered LOL Reslawant Od-Jan-2013 § 06-58p-2022
Holdings Limited
HBUEERD T S United Kingdom 2368834 Cigss 43 Registered G Restaurant U7-Cot-2005 | 29-Jun-2024
Hoidings Limited
BLUEBIRD United Kingdom @ 3070094 Classss 20, 40, | Registered COL Reslaurant 15-May- D8-May-2028
31,32 8nd 33 Holdings Limited 1998
bluebird & Bird United Kingdom | 3025540 Clagess 29, 30, Registared 6L Restaurant 21-Feb-2094 | 08-0ct-2023
Davice b]_uebﬁd 31, 32, 33 ang roldings Limited
43
BLUEPRINT /BLUE Urited Kingdom | 2275258 Class 42 Registered COL Restaurant 28-0ec-2001 | 14-Jub-2021
PRINT {Series of 2 Holdings Limited
BOTANICA Japan 2006-88316 Classes 33, 43 Registered CGL Restaurant Z3Nar2007  23Mar2017
and 45 Haoldings Limited
BOYANICA {in Japan 2006-79495 Classes 33, 43 Registerad COL Restaurant 15Jun-2007 | 15-Jun=2017
Katakara} and 45 Holdings Limited
BUTLERS WHARF United Kingdom | 3030477 Class 43 Registered 6L Restaurant 21-Feb-2014 | 13-Nov-2023
CHOP HOUSE / Holdings Limited
THE BUTLERSD
WHARF CHOP
HOUSE {Series of 7}
CANTINA DEL United Kingdom | 3083798 Class 43 Registered CGL Restaurant 10-AR-2015 | 18Jan-2025
PONTE 3 Holdings Limited
CAROM @ MEZA United Kingdom | 2586618 Clags 43 Regisiered CGL Restaurant 18-Mar-2012 | 04-Oct-2021
Holdings Limited

LIBOY/POWELLBE/S344542 §
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fAARK

Device

Country

Appl'n No. Classies) Status Chargor Reg'n Date Rer'l Due
CINNARMON CANRY tnited Kingdom 1 2585404 Class 43 Registerad CGL Restaurant 23-8ep-2011 § 22-Jun-2021
Holdings Limite
CRAFTHOUSE Unitad Kingdom ¢ 2645877 Clags 43 Reagisiered CGL Restaurant 29-Mar-2013 | 14-Dec-2027
Heldings Limiteo
D& tnifed Kingdom | 2443788 Class 43 Registered CGL Restaurant TR 2007 17-Jan-2017
Holdings Limited
DAD LOMDON faond Profocol | 945019 Class 43 Regisiered CGL Restauwrant Q2-MNov-2007 | O2-Now-2017
Holdings Limited
DARDLONDON inited Kingdom | 2443781 Class 43 Registered GGL Restawrant 13-Jul-2007 17-Jan-2017
Holdings Limnited
D&D LONDON United Siates - . 845019 Class 43 Registered CGL Restaurant 26-Mar-2011
intemnational Holdings Limited
DAD VENTURES United Kingdom | 2443700 Class 43 Registered CGL Restaurant 13-Jui-2007 17-Jan-Z017
riokdings Limited
FISH MARKET Urited Kingdom | 2187800 iinssg 43 Registered CGL Restaurant, {68-0ct-2000  04-Feb-2078
Foldings Limited
| MCONIC Japan ZORE-TEE0 Classes 33, 43 Registered CGL § 25-Apr-2008  25-Apr-2018
. | and 45 Holdings Limitad
HCONIC Japan 20E-8UERT Clags 30 Registersd CGL Restaurant 25-Ju-2008 252018
Holdings Limited
ICONIC {in — Japan 2D0E-7HA03 Classes 23, 43 Registered CGL Restaurant 25-Apr-200R 1 Z5-Apr-2018
Hatakana) j; ,1’ - > ’7 ani 45 Hoidings Limited
TCOMIC (in — Japan 2006-80680 Class 30 Registered CGL Restaurant 28 Jul2008 25-Jul-2018
Kalzkana) j; /r - w 7 Haldings Limitad
LAUNCESTON . Urited Kingdom | 3030478 Class 43 Registeran GGL Restaurant 2V-Fel-2074 | 13-Now-2023
PLACE Hodrdings Limited
LE COQ DARGENT United Kingdom | 2112852 Class 42 Registered COGL Restaurant 27-Jun-1987 | 15-0at-2028
Fofdings Limited
LE RPONT DE LA Urited Kingdom | 1428052 Tlass 42 “TRegstered CGL Restaurant G8-Jun-1980 | 06-Jun-2017
TOUR Holdings Limited
LE PONT DE LA United Kingdom 2479333  Clgss 35 Registared CGL Restaurant 20-Jun-2008 | 08-Faeb-2018
TOUR Heldings Limited
MADISON United Kingdom | 3089794 Class 43 Registered CGL Restaurant 05-Jun-2016 | 16-Jan-2026
Holdings Limided

LBOVPOWELLBE/G344542 8
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Holdings Umiled

BARK Davice Country Appl'n No., Class{es) Status Chargor Reg'n Dale Ren'l Due
MADISON Loge Uniled Kingdom | 3089795 Llass 43 Regisiered CGL Restaurant 08=dun-2015 | 16-Jan-2025
P g S Hoidings Limited
MEZZQ United Kingdom | B1275053 Clagg 33 Hegistered CGL Hestaurant 22A0Q-1986 | 22-Aug-2017
rgldings Limited
MEZZQ United Kingdom | 1579741 (iass 42 Registered CGL Restaurant O7-Jun-1936 | 26-Jul-2021
Hoddings Limited
MiYABI United Kingdom | 21587803 Class 43 ; Registered COL Restaurant 0B-Aug-1889 | D4-Feb-2015
Holdings Limiied
NEW 5T United Kingdom. | a063796 Ciass 45 Registered T Reslalrant O-Apr-2015 | th-dan- 2008
Holdings Limited
NEW STREET United Kingdom | 2608878 Ciasses 35 and Registered CGL Restaurant 04-May- 01-Feb-2022
43 Holdings Limited 2012
OLD BENGAL United Kingdom | 2603588 Ciasges 3% and Regisiered CGL Restadran! 03-Mar-2012 | 05-Dec-2021
43 Holdings Lirited
ORRERY United Kingdom | 2114495 Class 42 Fegistersd CI3L Restawrank 27-Jun-1997 | 29002016
Holdings Limited
PATERNOSTER United Kingdom | 2356648 Class 43 Fegistared CGL Restaurant 06-Aug-2004 | 25-Feb-2(124
CHOP HOUSE Heldings Limited
PLATEAL United Kingdom | 2321086 Class 43 Registersd CGL Restaurant 20-Jun-2003 | 18-Jan-2023
Holdings Limited
G Logn United Kingdom | 2015229 Classes 33 and Registered Quagling’s Hestaurant 04-0eb1998 | 23-Mar-2025
® 42 Limited
RUAGLINGS Jagan 11722693 fiass 42 Registered LGL Restaurant G6-Mar-1588 | 08-Mar-2018
Holdings Limiled
GUAGLINGS Urnited Kingdom | 1549760 Classes 29, 30 Registered CGL Restaurant 27-5ep-1898 | 06-Cct-2020
and 42 Holdings Limiled
RE% JEFRAGE Unlied Kingdom | 2574026 Class 43 Regisiered CGL Restaurant 08-48-2011 | 03 Mar2021
§ Holdings Limited
SARTORIA United Kingdom | 2123012 Class 42 Registersd CGL Restaurant 01-Aug-1897 | 08-Feb-2017
Holdings Lisnited
SAUTERELLE United Kingdom | 2388397 Class 43 Registered CGL Hestaurant 03-Feb-2008 | 03-Aug-2025
Holdings Limited
SKYLON United Kingdom | 2440333 Class 43 Registered CGL Reslaurant O1-Jun-2007 | M-Dec-2015

LIBOUPOWELLEE/SD44542.5
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i BAARK Device Gountry Appi'n No. Clags{es) Status Chargor ' Reg'n Date Ren'l Due
Lo
TS0UTH PLACE Community EEERE Classes 31 and | Registered CGL Restaurant 10-Aug-2010 | 18-Feb-20207 |
HOTEL Trade Mark 43 Holdings Limited
TERMINUS United! Kingdom | 2187796 Class 43 Registersd COL Restaurant 161998 | 04-Feboalig
Holdings Limited
BA0A United Kingdam | 3071463 Class 35 Registered D&D (london) Lid 12-Dec-2014 | 07-Bep-2004"
Gl 5107 tnited Kingdom - 3074540 Clags 33 Regisiered 24D (London) Lid 26-Dec-2014 | 289-Dep-2024
D&D wWine United Kingdom | 3076750 Classes 33 and Hegistered D&D London Limited O8-lan-Z015 | 13-0ch-2024
43

LIBOUPOWELLBE/S344542.5
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SCHEDULE S
Forms of Notice of Assignment/Charge
Part 2

Motice to Hedge Counterparties

Served by Recordead Delivery or By Hand

To: ["Hedge Counterparty™]
[*date®]
Dear Sirs,

Notice of Assignment

We refer o a Debenture (the "Debenture”) dated [ *** ] made between, inter alia, [*] (the
"Security Agent’) and ourselves. Terms defined in the Debenture are to have the same

meanings in this lefter.

We hereby give you notice that we have assigned all our rights, title and interest in and to the
[* define *] {the "Hedging Agreements") 1o the Security Agent by Clause 5.1 (Security
Assignmenis) of the Debeniure.

We irrevocably and unconditionally instruct and autherise you {notwithstanding any previous
directions which we may have given you to the contrary):

1. unless otherwise directed by the Security Agent, to furnish or disclose to the Security
Agent in addition 1o curselves all notices, matters or things required under the Hedging
Agreements to be furnished and disclosed fo ocurselves;

2. to hold to the order of the Securily Agent all sums from time to time due and payable by
you to us under the Hedging Agreements;

3. to pay or release all or any part of the sums from tima to ime due and payable by you to
us under the Hedging Agreements in accordance with the written insiructions given o you
by the Security Agent from time to time; and

4. to comply with the terms of any writlen notice or instructions in any way relating o, or
purporting to relate to the Debenture, the sums payable to the Company from time to time
under the Hedging Agreements or the debis represented thereby, which you receive from
the Security Agent frorn time to time without reference to or further authority from the
Company and without any enquiry by you as to the justification for or validity of such
notice or instruction.

The instructions and authorisations contained in this letter shall remain in full farce and effect until
we and the Security Agent tegether give you natice in writing reveking them.

This letter and all non-coniractual obligations arising in any way whaisosver out of or in
connection with this letter shall be governed by, construed and take effect in accordance with
English law.
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Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same to [** ] at[ "™ ] and lo LRBC
{(Managers) Limited marked for the attention of [ *** ].

Signed
for and on behalf of

[the Parent]

[on copy]
ACKNOWLEDGEMENT
Ta: [**1
To: LDC {Managers) Limited
Forthe attention of: [ ]

We, [ *** Hadge Countarparty™* | hereby acknowledge receipt of a notice of assignmant from the
Company of which the attached is a copy {the "Notice of Assignment”).

We confirm that we have not received notice of any other assignment of the Hedging Agreements
described in the Notice of Assignment or any interast therain,

For and on behalf of
[ ** Hedge Counterparty * 1]

Dated:

Second Ranking Debenture: 22825417 6



SCHEDULE 5
Part 3

Form of Notice of Assignment - Insurances

Served by Recorded Delivery or By Hand

To: [inser name and address of Insurer]

[Date]

Dear Sirs

Re: [describe refevant policies] dated [date]l between {1} you and {2} [insert name of
Charging Company]

1. We give notice that, by a debenture (the "Debenture”) dated ***] made bebween inter alia
Santander UK pic (the "Security Agent”) and ourselves, we have assigned by way of
security to the Security Agent all our righis, title and interest {from time to time in respect of
any sums payable to us pursuant to the Policies {together with any other agresment
supplementing or amending the same, the "Policies”).

2 We irrevocahly authorise and instruct you from time 1o time:

{a) io disclose to the Security Agent {(without any reference to or further authority from
us and without any enquiry by you as to the justification for such disclosurs) such
information relating to the Policies as the Security Agent may from time o time
request;

{b) to hold all sums from time to tima due and pavable by you to us under the Pdlicies
to the order of the Security Agent and to pay or release all or any part of those
sums anly in accordance with the written instructions given o you by the Security
Agent from time to time;

{c} to comply with any writlen notice or instructions refating to the Debenture, the
sums payable by you to us from time to ime under the Policies {or the debis
represenied by them) which vou may receive from tha Security Agent {without any
reference to or further authority from us and without any enquiry by you as 1o the
justification for or validity of such notice or instruction); and

{d) o send copies of all notices and other information given or received under the
Policies to the Security Agent.]

3. We irrevocably instruct vou fo note on the relevant Policies the Security Agent's interest
as first priority assignee of the procesds under the Policles and the rights, remeadies,
proceeds and claims referred to above,

Second Ranking Debanture: 22925417 §



4. This notice may only be revoked or amended with the prior written consent of the Security
Agent.

5, Please confirm by complating the enclosad copy of this notice and returning it to the
Security Agent {with a copy o us} that you

(&) accept the instructions and authorisations contained in this notice and underiake
{0 compiy with this notice; and

{b) have not received notice of the grant of any security or the existence of any other
interest of any third parly in or to the Policies or any proceeds of them.

8. This notice s govarned by English law.

Yours faithfuily

for and on behalf of

[Mame of Chargor]

Sscnnd Ranking Debanture: 22925417 _8



[on copyl
To: LOC (Managers) Limited as Security Agent
[adidress of Security Agentf]

Copy to: [Name of Chargor]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms.

for and on behalf of

[Name of Insurer]

Dated:

Berond Ranking Debenture: 22925417 8



SCHEDULE &

Insurance Policies

Type of policy Policy number Insurer
Commercial Combined PIPCT/0897 Pen Underwriting
Terrorism CFT-PNA-128-044 CFC
Excess Public Liability Y0OO72310BEG16A OBE
Group Persona! Accident & Travel 0015866450 AlG Europe Limited
Engineering Computers NIK/12382489 Ajllanz
Engineering Damage NW/15573555 Alfianz
Engineering Business interruption NW/12389662 Allianz
{Computers)
Engineering Business interruption NWW/12389662 Allianz
{Damage)
Engineering inspection NZ/14075020 Allianz
Deterioration of Stock NS/1238078% Allianz
Motor Fleet and Car Jockaying 36242205 Pen Underwriting
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SCHEDULE T

Form of Resignation Letter

To: LDC (Managers) Limited as Security Agent

From: tresigning Chargor) and [Parent]

Dated: [} 20[=]

Dear Sirs

Deed of Guarantee and Second Ranking Debenture dated [e] 2016
{the "Debentura")

1. We refer to the Debenture. This is 2 Resignation Letter. Terms defined in the Debenture have
the sams meaning in this Resignation Letter uniess given a different meaning in this
Resignalion Letler.

2. Pursuant to [clause [30] (Resignation of Chargors) of the Debenture we request that [resigning
Chargor] be released from its obligations as a Chargar under the Debeniure [and any Legal
Charge]

3. We confirm that:

(a) the [resigning Chargor] has been fully and unconditionally released from its guarantes
chligations pursuant to the Facilities Agreement and that all security granted by [resigning
Chargor] pursuant ta the First Ranking Debenture has been fully and unconditichally released;
and

{b) no Declared Default is continuing or would result from the acceptance of this request.;

4. This Resignation Letter and any non-contractual obligations arising out of or in connaction with
it are governed by English law.

[Parent] [Resigning Chargor]

By: By:

Motes:

Secoryd Ranking Debeniure: 22925417 8



EXECUTION PAGE

THE CHARGORS

Executed as a

Deed by Panther Partners Limited
(purguant to a resclution of its Board
of Directors) acting by

in the presences of:

Signature of withess-

Name of witness: Jm J %f&

Address of witness:

Q o &M &:}Qm
-!,@nam ag\w W’ ES»(X

Executed as a

Deed by ©CGL Restaurant Holding

Limited
{pursuant to 3 resolution of its Board
of Direciors) acting by:

in the presence of.

Signature of witness,

Mame of witness: -@{“?méﬁ ﬁ

Address of witness:

Second Ranking Debenture: 22925417 _6

S

Director

uirentor



Executed as a

Dead by DED London Limited

{pursyant 1o a resolution of its Board

of Directors) achng by Diractor
iy the presence of

Signature of witness;

Mame of witness: .

Address of witness,

Exacuted as a

Deed by Quaglines Restaurant Limited -
{pursuant ta a resolution of its Board }V
of Direclors) acting by: 3 Dirgctor

in the presence af

Signature of witness

Mame of witness! .
.@ﬁ,{dﬁéﬁ ﬁ £4
%

Address of withess:

| ondon WC1Y 8X4

Sacand Rarking Nebentura 22225417 6



Executed 53 8

Deed by Blusprint Cafe Limited
{pursuant [0 a resalution of its Board
of Directors; acting by

inthe prosance of

Signature of winess

Name of wilness: X%{gf%@g
; e 7 )

Address of wilnesse:

PR —

OLSWANG LLP

LDndon WCAY 6XX

Executedas a
Dead by Le Pont de 1a Tour Limited

{pursuant to & resolution of its Board
of Directars) acting by:
in the presence of

Signaturs of withess

Name of witness ¥
oy /é’:?’é’:
'
Address of witnoss

"OLSWANG LLP
90 High Holborn
| ondon WC1V 84X

Second Raniong Debaniure, 27525417 8

Director

Oirectar



Execuled as a
[leed by The Butlers Wharf Chop-House

Limited

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

in the presence of.

Signature of wilness:

i
i § it :
arme of withess ﬂfﬁﬁj:?fi

Address of witness:

OLSWANG LLP

London WCH V SXX

Executed as a

Deed by Qrrery Restaurant Limited
{pursuant o a resolution of its Board
of Directors) acting by

in the presencs of

Signature of witness,

Name of wétnessﬁg .;fg.e‘;; } f%ﬁ o
I 4

Address of witness:

| OLSWANG LLP
| go-HighrHeibe
lLondon WGV XX

5

Sannnd Hanking Deventure 2925417 5

474

#

Diractor

Directar



Exacuted as a

Dead by Cog d'Argent Limited
{pursuant to a resslubon of its Board
of Directors) acling by;

in the presence of;

Signature of withess

-

Marme of wilness: ﬁmx ; ﬁ f! ?f ;ﬂ@

Agdraszs of witnass:

.“"‘”'“""""”Mi.
SLSWANG LLP |
G FIghT Hotvere—
ljndo WCY BXX

Execuled a5 8

Desd by Sartoria Restaurant Limited
[pursuant io a resolution of its Board
of Diractors) acting by

in the presence of:

Sgnature of wilness:

SE— —_—

Mame of w:’tness;&%w {? t?f"i«
£

Address of witness

Becond sanking Detenture 228258477 6§

-*@;:.;}r_

Director



Executed as a

Ceed by Skylon Restaurant Lid
{pursuant to a resolution of its Board
of Directors) acling by

in the presance of,

Signature of withess:

Marme of witness, z)
c,?;xswﬁﬁ féfﬂ‘?ﬁw

Address of wilness:

OLQWANGLfgj
g0 FighHoibor
mndﬂwm{

Exacuted as a
Deed by Plateau Restaurant Limited
{pursuant to a resolution of its Board

of Biractors} acting by i

m the presance of

Signature of wilness:

e

Namg of witness: K{:)é;a:{f’ffj .’{é‘; FE.

Address of wilness:

OLSWANG LLP 1
— g0 High Holbam—
London WC1V G&J

Second Ranking Cebenlure: 22028417 8

oy

Rirector

s



Execyted as 3

Deed by The Bluebird Store Limited
{pursuant o a resolution of its Board

of Directors) acting by b

in the presence of

Signature of witness'

Name of witness: ﬂ%‘@ ;9 /ﬁéﬁa
EEALS -é’

Address of witness:

OLSWANG LLP |
sty *{THSJ%W;H
London WC1V BXX

v S

Exaculedas a

Ceed by 108 Wardour Limited

{pursuant {o a resolution of its Board .
of Direciors) acting by ¢ }

in the presence of

Signature of witnesa:

MNama of witness: B
%{iﬁ&ﬁ f’? L4
¢

Address of witness:

Secord Fanking Debeniune 22928417 8

Director

Director



Executed as a

Deed by Alcazar (France) Limited

{pursuant to a resolution of its Board -

of Direstors) acting by “Threcior

in the presence of

Signature of wilness:

Nama of wiiness:

T
o
Executed as a
Deed by Alcazar {Paris} Limited
{pursuant to a resolution of its Board }]V
of Directors) acting by p Disector

in the prassnce of,

Signature of withess:

biame of wilness:

Address of withess.

Sevond Hanking Uebrotire: 27925417 8



Execuled as g

Deed by Moving Image Restauranis

Limited i
{pursuant to a resoiution of s Board .Q\J Dhrecker
of Directors) acting by,

in the presence of

Signature of withess:

Mame of witness:

Address of withess:

OLSWANG LLFP
!“@@"ﬁigﬂ-ﬁﬁ%b@%wm
iondon WCTV XX

Executed as a

Desd by Place Restauranis Limited

{pursuant 16 & resclution of its Board .

of Directors) acting by: R | Director

in the presence of

Signature of witnesg

Mame of witness: ' %f{’ .
é’%ﬁﬁm—ﬁ -t

g4

&

Address of withess,

OLSWANG LLP
g0 High kHolborm
London WC1Y BXX

Seeod Ranking Debealum 2250541758



Executed as a

Deed by South Place Hote! Limited

{pursuant to a resalution of i1s Board

of Brrectors) acting by: 5 Director
in the presence of

Signature of witness:

Name of witness! ﬂz v %}g,/f{{:jﬁ?
g A )

Addrass of withess:

OLSWANG LLP
”gf’@?mgh Holoorm
London WC1V 6XX}

Exacuted as a _
Deed by D&D Leeds Limited ‘ -
{pursuant to a resolution of its Board ¥

of Directars) acting by: ooy Director

in the prasence of:

Signature of witness:

o

Name of witness; ,{Q&f{«{ﬁ fﬁ jgﬁﬁ.ﬁ
i

Address of wilness:

@LS&W@@T}‘_L? 3
g0 High FoierT i

| ondon WC 1V XX

Gacond Rarking Deheniume 22925417 8



Exgcuted 35 &
Deed by Old Bengal Warehouse Limited

{pursuant to a reaglution of its Board _
of Directors) acting oy g™ Director

in the presence of

Signature of withess:

Narne of witness: " 3

Addrass of witness,

| OLSWAN
iLOﬂdOﬂ WC1V B

XX

Exacutedas a

Dead by D&D Nova Limited v; [
{puratant io a resglution of its Board )]
of Directors) acting by ¥ Director

in the presence of

Signature of wilness:

Mames of witness: ¥
LAt Hae
7 .

Address of witness:

Secnral fankng Debentiee 27805417 8



Executed as a

Deed by D&D Glasgow Limited

{pursuant o a resolution of its Board

of Diractors) acting by e ol Diractor

int the presence of,

Signature of witness;
H

. i" -
Mame of wu.nessﬁwﬂ %{?@ |

Addrass of withess:

i W

OLSWANG LLF ‘
an High Holhorn 4
L ondon WGV BAZ

Executed as a
Deed by BED Manchester Limited b
{pursuant to a resolution of its Beard

of Directors) acting by 3 Biractor

i the presence of:

Signature of witness:

Mame ofwitnessz:) @Zﬁ . j /’é;)cﬁ

Addrass of witness:

~GUGWANG LLP |
a0 RigrHo'
LQNQQQMV ExX

Swcond Banking Debeniug: 229554175



Exactted as a

Deed by D&D Victoria Gate Limited
{pursuant to a rezolution of {ts Board
of Diractors) acting by

in the presance of

Signature of witness

Narme of witness: W ﬂ /l%rfﬁﬂ

Address of witness:

OLSWANG LLP 1

a ﬁndonWC‘i\! BXX

Executed as g

Deed by Madison Restaurant Limited
{pursuant to a resciution of its Board
of Directors) acting by:

in the presence of

Signature of withess:

SO —— oy

Name of witness: /f{’{ jﬁll//‘}"f
il

Aridrass of witness

—5-+ PYTeTal STnl
ondon WCY 8K

Second Ranking Dabentury 22035447 _6

Diractor

Director



Executed as g

Deed by The Garman Gymnasium Limite

{pursuant 1o a resolution of its Board

of Ciractors) acting by 1 Director
it the presence of

Signature of witness:

Mame of withess: /{fgfﬁéf f%ﬁ;ﬁ

Address of witnass:

OLSWANG LLP
—afr High-Holborm—
London WC1V 8XX]

3

Executed as a

Deed by Alexander & Bjorck Limited

{pursuant to a resolution of its Board b

of Direclors) acting by 1 Director

inn the presence of

Signature of witness:

Mame of witness, g
-ﬁf/ﬁgmﬁf /2{@3,
e

Address of wiiness:

WA

]

OLS

Second Ranking Debendum. 22928417 6



THE SECURITY AGENT

Signed by ¥
for and on behalf of LDC (MAMAGERS) I :
LIMITED: i Authoriged Signatory

Address delalis:

Second Ranking Ueheniurg: 22825417 &



