COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect

of each register entry for a mortgage or charge.
Please do not Pursuant to section 395 of the Companies Act 1985
;\:ntem SQ\}.D[.SD /IO‘/“

1S margin To the Registrar of Companies For official use Company number
Please compiete {Address overleaf - Note 6) -— - -- - -- — =
legibly, preferably Lr— 04278268
in black type, or -_ — ... -

bold block lettering  Name of company

“insert full name “ Pan European Restaurants Limited (the "Company")

of Company
Date of creation of the charge )
17 December 2007 I
Descnption of the instrument (if any) creating or evidencing the charge (note 2)
A debenture (the "Debenture") between the Company, Gaucho Holdings Lamited,
’ Gaucho Group Limited, Gaucho Acquisitions Limited, Gaucho Graill Holdings
p Limited, Inhoco 4065 Limited, Gaucho Grill Lamited and Gioma (UK} Laimited
(together the "Originai Chargorz") and Lloyds TSB Bank plc (the "Security
Trustee")
Amount secured by the mortgage or charge
e The liabilities of the Opiligors to the Finance Parties under or pursuant to
n the Finance Documents except for any liabilities which, 1f secured by thas
\ Debenture, would result in a contravention by a Chargor of section 151 of
the Companies Act 1985 (the "Secured Liabilities")
Names and addresses of the maortgagees or persons entitled to the charge
Lloyds TSB Bank plc, Gresham Street, London
Postcode EC2V 7AE

Presentor's name address and For official Use (06/20
reference (if any) Mortgage Section
Herbert Smith LLF
Exchange House
Primrose Street
London
BC2A 2HS
19!12/2007
COMPANIES HOUSE
Time cntical reference
Page 1 30883222 - EM

1143215!




Short particulars of all the property mortgaged or charged

I N S T

Please see attached sheet

Particulars as to commisston allowance or discount (note 3)

N1l

Signed ﬂzt.)\o-!/\/ (‘A LJ Date lp)December 2007

On behalf of POOGOOO] PDOISNMN chargee] T

L

Notes

1 The ongmnal nstrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The verfficaton must be
signed by or on behalf of the person giving the venfication and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
apphes (property situate in Scotland or Northern Ireland) and Form No 398 1s submitted

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage”, or "Legal charge”, etc, as
the case may be, should be given

In this section there should be inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his, .

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included In this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces In this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Chegues and Postal Orders must be made payable to Companies House

The address of the Registrar of Companies 1s  Companies House, Crown Way, Cardiff CF14 3UZ

Laserform International 1/05

Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block
lettering
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to Companiles
House in
respect of each
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{See Note 5)
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1.8

SHORT PARTICULARS OF ALL
THE PROPERTY MORTGAGED OR CHARGED

CREATION OF SECURITY
Land
Subject to Clause 3 16 (Excluded Assets) of the Debenture, each Chargor charged

1t1 by way of legal mortgage 1ts mterest 1 the Land referred to opposite 1ts name 1n
Schedule 1 (Land charged by way of legal mortgage) of the Debenture, and

112 by way of fixed charge any night, title or interest which 1t has now or may
subsequently acquire to or in any other Land

Shares

Each Chargor charged by way of fixed charge
121 all Shares, and

122 all related Distribution Rights
Investments

Each Chargor charged by way of fixed charge all Investments and all related Distnibution
Rughts, including those held for 1t by any nomuinee

Plant and Machinery

Each Chargor charged by way of fixed charge all Plant and Machinery in so far as 1t 1s not
charged by way of legal mortgage under Clause 3 1 (Land) of the Debenture

Book Debts
Each Chargor charged by way of fixed charge
151 all Book Debts, and

152 all benefits, nghts and Secunty held in respect of, or to secure the payment of, the
Book Debts

Non Trading Debts
Each Chargor charged by way of fixed charge
i61 all Non Trading Debts, and

162 all benefits, rights and Secunity held 1n respect of, or to secure the payment of, the
Non Trading Debts

Accounts
Each Chargor charged by way of fixed charge all amounts standing to the credit of
171 each Account, and

172  any other bank account m 1ts name or to which 1t 15 beneficially entitled or in
which it has an interest.

Intellectual Property Rights
Each Chargor charged by way of fixed charge all Inteilectual Property Rights

10/11432184_1 1
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110

111

112

113

114

115

116

Goodwill

Each Chargor charged by way of fixed charge its goodwill
Uncalled capital

Each Chargor charged by way of fixed charge its uncalled capatal
Authorisations

Each Chargor charged by way of fixed charge the benefit of all Authonisations held by it 1n
relation to any Secunity Asset

Assigned Agreements

1121 Each Chargor assigned absolutely all its nghts and interests under the Assigned
Agreements to which 1t 1s party to the extent that 1t 1s not prolubited from doing
so under the terms of such Assigned Agreements

1122  Unul an Event of Default occured, but subyect to Clause 14 (dssigned Agreements
and Insurances) of the Debenture, the relevant Chargor may continue to deal with
the counterparties to the relevant Assigned Agreements

Insurances
1 131  Each Chargor assigned absolutely all its nghts and interests in the Insurances

1132  Untid an Event of Default/ occurs, but subject to Clause 14 (dssigned Agreements
and Insurances) of the Debenture, the Chargors may continue to deal with the
counterparties to the Insurances

Contractual rights

Subject to Clause 3 16 (Excluded Assets) of the Debenture, each Chargor charged by way
of fixed charge all 1ts nghts under any agreement to which 1t 15 a party other than the
Assigned Agreements to the extent they are effectively assigned by Clause 3 12 (Assigned
Agreements) of the Debenture

Other assets

1151 Each Chargor charged by way of first floating charge with full title guarantee all
its nghts to and title and mterest from time to tume m the whole of 1ts business,
undertaking and asscts, whatsoever and wheresoever, present and future, other
than any business, undertaking and assets vahdly and effectively charged by way
of fixed charge or assigned (whether at law or in equity) under this clause

1152 The floating charge created was a quahfying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

1153 Without prejudice to Clause 3152 of the Debenture the Secunty Trustee
reserved 1ts nights to appowmnt an administrative receiver on and following an
Enforcement Event in accordance with sections 72B to H (inclusive) of the
Insolvency Act 1986

Excluded Assets

Notwithstanding the provisions of Clauses 3 1 (Land) to 315 (Other assets) of the
Debenture but subject to the provisions of Clause 3 17 (Trusr) of the Debenture, Security
should only be created under thus Debenture over or 1n respect of

1161 any interest of a Chargor in any Land under a lease (or a contract for a lease) to
the extent such lease (or contract for a lease) prohibits or restricts either
absolutely or subject to any condition (including the consent of any third party)

10/11432184_1 2
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the relevant Chargor from creating any Secunity over its interest in such Land (the
“Excluded Land"}, or

any night of a Chargor under any agreement which prolibits or restricts esther
absolutely or subject to any conditions (including the consent of any third party)
the relevant Chargor from charging such right (the "Excluded Agreement"),

to the extent such Securnity was not prohluibited or restricted under the relevant lease or
agreement,, (each such interest, nght or asset being an "Excluded Asset") until such
interest, right or asset 1s mortgaged, charged or assigned (as appropnate) in accordance
with Clause 3 17 4 (Trust) of the Debenture at which time 1t shall no longer be an Excluded

Asset
117 Trust
1171

1172

1173

1174

10/11432184_1

Notwithstanding the provisions of Clause 316 (Excluded Assets) of the
Debenture, and subject to Clause 3 17 2 of the Debenture, 1f or to the extent that
for any reason the assignment or charging of any Secunity Asset {other than any
rght under an Assigned Agreement which 1s effectively subject to a fixed charge
pursuant to Clause 3 14 (Contractual rights) of the Debenture) was prohibited,
the relevant Chargor shall hold 1t on trust for the Secunty Trustee

If
(A)  thereason referred to 1n Clause 3 17 1 of the Debenture, or

(B) the reason that an Assigned Agreement was not effectively assigned
pursuant to Clause 3 12 (dssigned Agreements) of the Debenture,

was that (1) a consent or waiver must be obtamed, and/or (1) one or more
conditions must be satisfied, then the relevant Chargor undertook

(4)] within 5 Business Days of the date of this Debenture or, if the
Security Asset 15 acquired after the date of this Debenture, within

5 Business Days of the date of acquisition, subject to Clause
3 17 3 of the Debenture

(a) to apply for the consent or waiver, and/or

(b) to use all reasonable endeavours to satisfy the relevant
conditions or obtain a waiver of the same, and

(2) to keep the Secunty Trustee informed of its progress i obtaiming
such consent or waiver or fulfilling such condition (as the case
may be), and

3 forthwith upon receipt of such consent or warver, to provide the
Secunty Trustee with a copy

Where the consent or waiver was not to be unreasonably withheld, the Chargor
should use all reasonable endeavours to obtain 1t as soon as possible

On the waiver or consent being obtained, or the condition being satisfied, the
Secunty Asset should be mortgaged, charged or assigned (as appropnate} under
Clause 3 of the Debenture and the trust mn respect of that Secunty Asset referred
to 1 Clause 3 17 1 of the Debenture should terminate If required by the Security
Trustee at any time following receipt of that waiver or consent or the fulfilment
of the condition, and without prejudice to Clause 22 2 (Further Action) of the
Debenture, the relevant Chargor would execute a document granting and/or
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perfecting Secunty over that Security Asset in such form as the Secunty Trustee
shall require

NEGATIVE COVENANTS

The covenants 1n this Clause 2 remained in force from the date of this Debenture until the
expiry of the Secunty Penod

Disposals

Save as expressly permitted by the Faciities Agreement, no Chargor may enter into a
single transaction or a series of transactions (whether related or not), whether voluntary or
mvoluntary and whether at the same time or over a period of time, to sell, lease, transfer,
loan (and, 1n the case of the Book Debts, factor or discount them), nor otherwise dispose of
any Securnty Asset, nor enter 1nto an agreement to make any such disposal

Negative pledge

Save as expressly pernutted by the Facihties Agreement, no Chargor may create or permut
to subsist any Secunty over any Secunty Asset except for Permutted Security

DEFINITIONS
" Affiliate™ has the same meamng as defined in the Facilities Agreement

"Account” means a Cash Collateral Account, a Current Account, a Holding Account or a
Mandatory Prepayment Account and each other account of a Chargor

"Acquisition Agreement" means the agreement dated on or about the date of this
Agreement relating to the sale and purchase of the Target Shares in the agreed form and
made between the Parent and the Vendors

"Acquisition Documents' means the Acquisition Agreement and the Disclosure Letter,
and any other document designated as an Acqusition Document by the Agent and the
Parent

"Act" means the Law of Property Act 1925

""Additional Borrower" means a company which becomes a Borrower in accordance with
Clause 29 (Changes to the Obligors) of the Facilities Agreement

"Additional Facility" means any ancillary facility made avalable by an Addwional
Lender 1n accordance with Clause 8 (Ancillary Facilities and Additional Factlittes) of the
Facilities Agreement

""Additional Guaranter” means a company which becomes a Guarantor in accordance
with Clause 29 (Changes to the Obligors) of the Facilities Agreement

"Additional Lender" means each Lender (or Affiliate of a Lender) which makes available
an Additional Facility in accordance with Clause 8 (Ancillary Faciies and Addiional
Facilities) of the Facilities Agreement

"Agent" means Lloyds TSB Bank plc

"Ancillary Facility” means any ancillary facility made available by an Ancillary Lender
in accordance with Clause 8 (Ancillary and Additional Faciliies) of the Facihities
Agreement

10/11432184_1 4
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"Ancillary Lender"” means each Lender (or Affiliate of a Lender) which makes available
an Ancillary Facility 1n accordance with Clause 8 (dncillary and Addinonal Facilities) of
the Facilities Agreement

"Assigned Agreements" means the Acqusition Documents, the Reliance Rights, the
Hedging Agreements and the Intra-Group Loan Agreements

"Authorisation"” means an authonsation, consent, pernussion, approval, resolution,
licence, exemption, filing, notarisation or registration

"Book Debts" means, 1n relation te a Chargor, all its book debts ansing in the ordinary
course of trading

"Business Day"” means a day (other than a Saturday or Sunday) on which banks are open
for general business in London and

(A) (in relation to any date for payment or purchase of a currency other than euro) the
principal financial centre of the couniry of that currency, or

(B) (1n relation to any date for payment or purchase of euro} any TARGET Day

"Cash Collateral Account" means an interest-bearing blocked deposit account (bearing
interest at normal commercial rates for deposit accounts for corporate customers), opened
m the name of any relevant Obligor with the Agent (or such other Secured Party as the
relevant provisions of any Finance Document so provide) on terms that it (and amounts
credited to 1t) 1s subject to first-ranking Security in favour of the Security Trustee

"Company"” means Gaucho Acquisitions Limited {company number 05869370)

"Company Intra-Group Loan Agreement” means the loan agreement 1n the agreed form
between the Company and certain other Group Companies pursuant to which those Group
Companies have or will make available a facility to the Company up to a maximum
aggregate principal amount equal to the aggregate principal amount of (plus interest on) the
Facilities or such other amount as 1s approved by the Agent

"Chargor"” means each Ongmal Chargor and each company which grants Security over its
assets 1 favour of the Secunty Trustee by executing a Secunty Accession Deed 1n
accordance with Clause 27 (4dditional Chargors) of the Debenture

"Current Account” means each account of the Chargoers which 1s 1dentified by the
Chargors to the Secunty Trustee from time to time

"Default” means an Event of Default or any event or circumstance specified in Clause 27
(Everits of Default) of the Faciities Agreement which would (with the expiry of a grace
period, the giving of notice, the making of any deterrmnation or the satisfaction of any
condition under the Finance Documents or any combination of any of the foregoing) be an
Event of Default of the Facilities Agreement

"Disclosure Letter” has the meaning given to that term 1n the Acquisition Agreement

"Distribution Rights" means all allotments, accretions, offers, options, rights, bonuses,
benefits and advantages, whether by way of conversion, redemption, preference, option or
otherwise which at any time accrue to or are offered or arise in respect of any Investments
or Shares, and includes all dividends, interest and other distrnibutions paid or payable on or
1n respect of them

“Dutchco" means Lund: Finance BV

"Event of Default" means any event or circumstance specified as such in Clause 27
(Events of Default) of the Facilities Agreement

10/11432184_1 5
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"Facilities Agreement” means the Facilities Agreement dated 14 December 2007 between,
among others, the Parent, the Secunity Trustee and the other Finance Parties (as defined in
that agreement)

"Facility™ means a Term Facility or the Revolving Facility

"Facility A" has the same meamng as defined 1n the Facilities Agreement
"Facility B" has the same meaming as defined in the Faciliies Agreement
"Facility C" has the same meaning as defined in the Facilities Agreement
"Facility D" has the same meaning as defined 1n the Facilities Agreement

"Finance Documents" means each of the documents and agreements described as
"Finance Documents" under the terms of the Facilities Agreement

"Finance Parties” means each of the parties descnibed as "Finance Parties” under the
terms of the Facitities Agreement.

"Financial Indebtedness" has the same meaning as defined 1n the Facihities Agreement

"Group" means the Parent, Target and each of therr respective Subsidianes for the time
being and Group Company means any one of them

"Guarantor" means the Parent or an Additional Guarantor, unless 1t has ceased to be a
Guarantor mn accordance with Clause 29 (Changes to the Obhgors) of the Facilities
Agreement

"Hedge Counterparty” means a Lender or an Affihate of a Lender which has become a
party to the Intercreditor Agreement as a Hedge Counterparty in accordance with the
provisions of the Intercreditor Agreement

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered 1nto or to be entered 1nto by the Company and a Hedge Counterparty for
the purpose of hedging interest rate Liabilities and/or any exchange rate fluctuations in
relation to the Term Facilities in accordance with the Hedging Letter delivered to the Agent
under Clause 4 1 (fmnal conditions precedent) of the Facilities Agreement

"Holding Account"” means an account
(A) held 1n England by a Group Company with the Agent or Secunty Trustee,
(B) identified 1n a letter between the Parent and the Agent as a Holding Account, and

(O) subject to Security in favour of the Security Trustee which Secunty is 1n form and
substance satisfactory to the Secunty Trustee,

(as the same may be redesignated, substituted or replaced from time to time)

"Insurance” means, 1n relation to a Chargor, each contract or policy of insurance to which
that Chargor 1s a party or in which 1t has an interest, other than any policy which 1s taken
out 1n respect of third party habilities

"Intercreditor Agreement” means the intercreditor agreement dated 14 December 2007
and made between, among others, the Parent, the Company, the Investors and the Secunity
Trustee

"Intellectual Property Rights" means

(A) any patents, petty patents, trade marks, service marks, trade names, domain
names, rights in designs, software nghts, utility models, database nghts,
copynghts, nghts in the nature of copynght, and all other forms of intellectual or
industrial property,

10/11432184_) 6
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(B) any nights in or to inventions, formulae, confidential or secret processes and
information, know-how and similar rights, goodwill and any other nghts and
assets of a simular nature, and

) any other nght to use, or application to register or protect, any of the items listed
1n paragraphs (A) or (B) above,

ansing or subsisting 1n any junisdiction and whether registered or not

"Intra-Group Loan Agreement" means an agreement under which a Group Company
has or will make available a credit facility or a loan available to another Group Company
(and includes the Company Intra-Group Loan Agreement)

"Investments" means all or any stocks, shares (other than any Shares), bonds and
securihies of any kind (marketable or otherwise), negotiable instruments and warrants and
any other financial instruments (as defined 1n the Regulations)

"Land" has the same meaning as it has 1n section 205(1) of the Act
"Lender" means
(A) any Onginal Lender, and

{B) any bank, financial institution, trust, fund or other entity which has become a
Party in accordance with Clause 28 (Changes to the Lenders) of the Facilities
Agreement,

which 1n each case has not ceased to be a Party i accordance with the terms of the
Facilities Agreement

"Letter of Credit" has the same meaning as defined in the Facilities Agreement
"Loan' has the same meaning as defined in the Facilities Agreement

"Loan Note Documents"” has the same meaning as defined 1n the Facilities Agreement
"Mandatory Prepayment Account' means an inierest-bearing account

(A) held in England by any Additional Borrower with the Agent or Secunty Trustee,

(B) identified 1n a letter between the Parent and the Agent as a Mandatory
Prepayment Account,
{C) subject to Security in favour of the Security Trustee which Secunity 1s in form and

substance satisfactory to the Agent and Secunty Trustee, and

{D) from which no withdrawals may be made by any Group Compamnes except as
contemplated by the Facihiies Agreement,

(as the same may be redesignated, substituted or replaced from time to time)

"Non Trading Debts" means all debts and momes due or payable to a Chargor except for
Book Debts and those referred to in Clause 3 7 (Accounts held with Finance Parties) of the
Debenture

"Obligor"” means any Additional Borrower or a Guarantor

"Original Lender" means The Royal Bank of Scotland plc and Lloyds TSB Bank plc
"Parent" means Gaucho Holdings Limited, (company registered number 06451551)
"Party" has the same meaning as defined 1n the Facilities Agreement

"Permitted Disposal" means any sale, lease, licence, transfer, loan or other disposal
which, except 1n the case of paragraph (B), 1s on arm's length terms

10711432134 _) 7
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(A)

(B)

©

D)
(E)

(F)
(G)

of trading stock or cash made by any Group Company 1n the ordinary course of
the day-to-day trading activities of the disposing entity,

of any asset by a Group Company (the "Disposing Company") to another Group
Company (the "Acquiring Company"), but 1f

g} the Disposing Company 1s an Obligor, the Acquining Company must also
be an Obligor, other than Dutchco,

(2) the Disposing Company had given Secunty over the asset, the Acquiring
Company must give equivalent Security over that asset, and

3) the Disposing Company 1s a Guarantor, the Acquining Company must be
a Guarantor puaranteemg at all times an amount no less than that
guaranteed by the Disposing Company,

provided that no Default 1s continuing, of assets (other than shares, businesses,
Real Property or Intellectual Property Rights, which are the subject of a fixed
charge under the Transaction Secunty Documents,) in exchange for other assets
comparable or superior as to type, value or quality,

of obsolete or redundant vehicles, plant and equipment for cash,

provided that no Default 1s continuing, constituted by a licence of Intellectual
Property Rights permitted by Clause Error! Referemce source not found.
(Intellectual Property) of the Facilities Agreement,

ansing as a result of any Permmtted Secunity,

of assets (other than shares) for cash where the higher of the book value and net
consideration recervable (when aggregated with the lagher of the book value and
net constderation recervable for any other sale, lease, licence, transfer or other
disposal not allowed under the preceding paragraphs) does not exceed £100,000
(or 1ts equivalent 1n other currencies) in total during the term of the Facilities
Agreement

"Permitted Financial Indebtedness” means Financial Indebtedness

(A)

(B)

©)

(D)
(E)

(F)

10/11432184_1

anising under any of the Shareholders’ Agreement, the Loan Note Documents and
the Company Intra-Group Loan Agreement, 1n each case as in force on the date of
the Facihiies Agreemenmt and subject always to the terms of the Facihties
Agreement and the Intercreditor Agreement,

to the extent covered by a Letter of Credit or other letter of credit, guarantee or
indemmity 1ssued under an Ancillary Facility or an Additional Facility,

ansing under a foreign exchange transaction for spot or forward delivery entered
Into m connection with protection against fluctuation in currency rates where that
foreign exchange exposure anses in the ordinary course of day-to-day trading
activities or n respect of Utilisations made 1n euro, but not a foreign exchange
transaction for investment or speculative purposes,

ansmg under a Permutted Loan or a Permutted Guarantee,

under finance or captal leases of vehicles, plant, equipment or computers,
provided that the aggregate capital value of all such items so leased under
outstanding leases by Group Companies does not exceed £500,000 (or s
equivalent 1n other currencies) at any time,

under any arrangement pursuant to which any asset sold or otherwise disposed of
by any Group Company 1s or may be leased to or re-acquired by any Group
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Company where such arrangement was entered into n the ordinary course of day-
to-day trading activaties, and

not permutted by the preceding paragraphs and the outstanding principal amount
of which does not exceed £100,000 (or its equvalent 1n other currencies) in
aggregate for the Group at any time

"Permitted Guarantee" means

(A)

(B)

©)

(D)

(E)
(F)

the endorsement of negotiable instruments 1n the ordinary course of day-to-day
trading activities,

any performance or similar bond guaranteemng performance by a Group Company
under any contract entered into in the ordinary course of day-to-day trading
activities,

any guarantee which constitutes Permutted Financial Indebtedness,

any guaraniee given in respect of the netting or set-off arrangements permutted
pursuant to paragraph (B) of the defimtion of "Permtted Secunty"”,

any guarantee which 1s entered into in the ordinary course of business, and

the guarantee granted by The Royal Bank of Scotland plc in respect of the property
at Richmond, 1n an amount of £1 350,000

"Permitted Loan" has the same meaning as defined 1n the Facilities Agreement

"Permitted Security' means

(A)

(B)

©

D)
(E)

(F)

10711432184 1§

any lien arising by operation of law and 1n the ordinary course of its day-to-day
trading activities, and not as a result of any default or omission by any Group
Company, 1n respect of any obligation which 1s less than 90 days overdue or
which 1s being contested in good faith and by appropriate means,

any netting or set-off arrangement entered into by any Group Company with an
Ancillary Lender or an Additional Lender or 1n the ordinary course of its banking
arrangements for the purpose of netting debit and credit balances of Group
Companies (aincluding an Ancillary Facility or an Additional Facility which 1s an
overdraft compnising more than one account) but only so long as (a) such
arrangement does not permmut credit balances of Obligors to be netted or set off
against debit balances of Group Companies which are not Obligors and (b) such
arrangement does not give nse to other Secunty over the assets of Obligors n
support of habilities of Group Compames which are not Oblhgors,

any Security ansing under any retention of title, hire purchase or conditional sale
arrangement or arrangements having similar effect in respect of goods supplied to
a Group Company n the ordinary course of its day-to-day trading activities and
on the suppher's standard or usual terms and not ansing as a result of any default
or omission by any Group Company,

any Quasi-Security arising as a result of a disposal which 1s a Permutted Disposal,

any Secunty or Quasi-Security ansing as a consequence of any finance lease
permitted pursuant to paragraph (F) of the definiion of "Permatted Financial
Indebtedness”,

any Secunty entered 1nto pursuant to any Finance Document,
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(G) any Security granted over cash balances at the date of this Agreement in favour of
The Royal Bank of Scotland plc 1n respect of the guarantee, details of which are
set out 1n paragraph (F) of the definition of "Permutted Guarantee”,

{H) any Secunity granted by Dutchco in respect of any bank account held in The
Netherlands, 1n favour of the relevant bank with which the account 1s held, and
which arises 1n the ordinary course of its banking arrangements and under the
standard terms of the bank with which that account 1s heid, and

I any Secunty securing indebtedness the outstanding principal amount of which
(when aggregated with the outstanding pnncipal amount of any other
indebtedness which has the benefit of Secunty given by any Group Company
other than any permutted under paragraphs (A) to (H) above) does not exceed
£50,000 (or 1ts equivalent 1n other currencies)

"Plant and Machinery" means, in relation to a Chargor, all 1ts fixed and moveable plant,
machinery, tools, vehicles, computers and office and other equipment and the benefit of all
related Authonsations, agreements and warranties

"Quasi-Security” means any transaction described 1n Clause 26 15 2 (Negative pledge) of
the Facilihes Agreement

"Real Property' means
(A) any freehold, leasehold or immovable property, and

(B) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on or forming part of that frechold, leasehold or immovable property

"Regulations" means the Financial Collateral Arrangements (No 2) Regulations 2003 (S 1
2003/3226) or equivalent legislation in any applicable junsdiction bringing into effect
Directive 2002/47/EC on financial collateral arrangements, and "Regulation” means any
of them

"Reliance Rights" means, 1n respect of a Chargor, the nghts of that Chargor as against the
provider of a Report (pursuant to any letter of engagement, any letter of reliance or any
other arrangement between the provider of the Report and the relevant Chargor) in respect
of that Report

"Report" has the same meaning as defined in the Facilities Agreement

"Revolving Facility” means the revolving credit facility descnibed in Clause 2 1 1{(E) (The
Facilities) of the Facilities Agreement

"Secured Party" has the same meaning as defined in the Facilities Agreement

"Security” means a mortgage, charge, pledge, hen, assignment by way of secunty,
retention of title provision, trust or flawed asset arrangement (for the purpose of, or which
has the effect of, granting security) or other security interest securing any obligation of any
person or any other agreement or arrangement 11 any jurisdiction having a sirmilar effect

"Security Accession Deed" means a deed executed by a Group Company substantially in
the form set out in Schedule 9 (Form of Security Accession Deed) of the Debenture, with
those amendments which the Secunity Trustee may approve or reasonably require

"Security Assets" means, in relation to a Chargor, all of its assets and rights which are the
subject of any Security created or intended to be created by this Debenture (including, for
the avordance of any doubt and without limutation, each Excluded Asset)

"Security Period" means the period starting on the date of the Facilities Agreement and
ending on the date on which the Agent 1s satisfied that all of the habilities of the Obhigors

10411432184 | 10




Pan European Restaurants Limited
Company Number (4278268 Continuation Sheet 11

under each Finance Document are irrevocably discharged 1n full and no Finance Party has
any commutment or hability, whether present or future, actual or contingent, 1n relation to
the Facilities

"Shares" means all shares held by a Chargor 1n its Subsidianes, including (without
limitation) those shares histed in Schedule 3 (Shares) of the Debenture

"Shareholders' Agreement" has the same meaning as defined 1n the Facilities Agreement

"TARGET" means Trans-European Automated Real-time Gross Settiement Express
Transfer payment, system

*TARGET Day" means any day on which TARGET 1s open for the setilement of
payments in euro

"Target Shares” has the same meaning as defined in the Facilities Agreement
"Term Facility" means Facility A, Facility B, Facility C or Facility D

"Transaction Security Documents"” has the same meamng as defined in the Facilities
Agreement

"Utilisation" means a Loan or a Letter of Credit and, where appropnate, any other
utilisation of an Ancillary Facility or an Additional Facility

"Vendor" means the persons whose names and addresses are set out in Schedule 1 (The
Original Parnies) of the Acquisition Agreement
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CERTIFICATE O THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No 04278268

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 17th DECEMBER 2007 AND CREATED BY PAN EUROPEAN
RESTAURANTS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FROM
THE OBLIGORS TO THE FINANCE PARTIES UNDER THE TERMS QF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON

THE 1Sth DECEMBER 2007
GIVEN AT COMPANIES HOUSE, CARDIFF THE 27th DECEMBER 2007

Companies House
——— forthe record ———

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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