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

MRO1
Particulars of a charge LL/aserfOrm

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

< What this form 1s for % What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance al
a charge created or evidenced by register a charge where there 15 no www companteshouse gov uk
an instrument instrument Use form MR08 LAUIFANIED MUUDE

D)fou must enclose a certified copy of the nstrument with this form  This

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
dehvered outside of the 21 days it will be rejected unless 1t 1s accompan B
court order extending the ime for delivery

*AATGYOPV”
AD4

- 15/05/2015 #95
scanned and placed on the public record Do not send the original AT At~ 1 1ot b

Company number

Company details \/ a I_[—_ ,— For oficial use
’07 ’5_ [3— [1— [3_ ‘T I? I_4— > g:g;?é Icno::t'ljljeflzr:: typescnpt or In

Company name in full | Casual Dining Restaurants Group Limited bold black capitals

All fields are mandatory unless
1 specified or indicated by *

Charge creation date W F? ﬁ l@ PZ_ W F ’? \/ [

Charge creation date

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

Please show the names of each of the persons, securtty agenls or trustees
entitled to the charge

Name rU S Bank Trustees Limited (in its capacity a/s Secutiy Agent for the
l Beneficiaries) \/

Name |

Name I

Name I

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

] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

WDLIB01/4588113

CHFP025
06/14Version 20 Laserform Intemanonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered m the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the nstrument

Brief description

All current and future Property and Intellectual Property owned by the
Company (In each case subject to clause 3 5 of the Debenture), and
In each case as specified (and defined) in the debenture registered
by this Form MR01 (the "Debenture”) For more detalls please refer
to the Debenture

Please submit only a short
descnption If there are a number of
plots of land, awrcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
nstrument”

Please Iimit the description to the
avallable space

Other charge or fixed security

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

1Y
O v

Floating charge

Is the instrument expressed to contain a floating charge™ Please tick the
appropnate box

[v] Yes Continue /

[] No Goto Section7

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

(V1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?

Please Jt:ck the appropriate box /
[v1 Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© Ths statement may be filed after
the registration of the charge {use
form MROB)

o |

Signature

| Please sign the form here

Signature

Signature

XM%&« Lovcl/(g L-itthu'(:&h'o»( LCFX

This form must be signed by a person with an interest in the charge
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MRO1

Particuiars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact informabion you give will be
visible to searchers of the public record

[ Contciram  Beatrice Berglund

[ Company name

I Addess  Atlantic House

I Holborn Viaduct

-

P“m" London

Hogan Lovells International LLP

| CountyRegton

= [efc Al Tz[F[s

] County - United Kingdom

| & 57 London Chancery Lane

[Telephcne +44 (20) 7296 2000

W4 certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

{1 You have included a certified copy of the
mstrument with this form

] You have entered the date on which the charge
was created

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

[3 You have ticked any appropnate boxes in
Sections 3,5,6,7&8

(] You have given a descnption in Section 4, If
appropriate

[[] You have signed the form

[J You have enclosed the correct fee

[] Please do not send the onginal nstrument, it must
be a certified copy

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

mow to pay

A fee of £13 i1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast1

ﬂ Further information

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

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

_WDLIB01/4588113
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

-

Company number. 5313454
Charge code: 0531 3454 0009

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

Given at Companies House, Cardiff on 21st May 2015

ROF(
@ O,

m S
< )
4
@ AND N;O

Companies House b e

-505 REG/J‘
)
AL Es g




EXECUTION VERSION

DATED 1 2. BNy 2015

YOA HoLpco LIMITED
and certain of s Subsidiaries
(as Chargors)

-and -

U.S BANK TRUSTEES LIMITED
(as Secunty Agent)

DEBENTURE

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

Save for material pursuant to 6859G of the Companies Act 2008,
| cartify that this Is/a true ghd complets copy of the original seen by me
Name- _—gaahzéﬁ%

Te  Sohdltor und

Date {4 ZQZ IQQ /S

Hogan Lovelis International LLP (Re!‘jﬂ[ém@
Atlantic House, Holborn Viaduct, London EC1A 2FG

Hogan
Lovells

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

Hogan Lovells Intemational LLP
Atlantic House, Holbom Viadud!, London EC1A 2FG
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EXECUTION VERSION
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EXECUTION VERSION

THIS DEED is made on \ 2_ Ma 8 2015

BETWEEN:

(1)
@)

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

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

IT IS AGREED AS FOLLOWS

1

LI

LIBO1/BERGLUNR/4551648.2 ~Hogan Lovells

INTERPRETATION
Definitions
In this Debenture

"Acceleration Event”™ means the Secunty Agent exercising any of its nghts under
paragraphs (a), (b), (¢) (to the extent such exercise of nghts ts to demand payment of an
amount previously placed on demand under such paragraph (c}), (d), (e) (to the extent
such exercise of nghts 15 to demand payment of an amount previously placed on demand
under such paragraph {e), (f), {g9) (lo the extent such exercise of nghts 1s to demand
payment of an amount previously placed on demand under such paragraph (g)) or (h) of
clause 28 17 (Acceleration) of the Facility Agreement,

"Account Notice" means a notice substantally in the form set out in Part C of Schedule 5
{Forms of Notices),

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

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

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

"Chargor” means each Chargor and each company which grants security over its assets
in favour of the Security Agent by executing a Securnity Accession Deed,

"Counterparty Notice" means a nofice substantially in the form set out in Part A of
Schedule 5 (Forrn of Counterparty Notice),

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

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

"Finance Document” means the Facility Agreement, any Accession Deed, any Ancillary
Document, any Compliance Certificate, any Fee Lettes, the Intercreditor Agreement, the




-2- EXECUTION VERSION

Intercreditor Agreement Amendment and Restatement Deed, any Resignation Letter, any
Transaction Secunty Document, any Utiisaton Request and any other document
designated a "Finance Document" by the Agent and the Parent and/or the Company,

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

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

“Intellectual Property" means any patents, trade marks, service marks, regisiered
designs, trade or business names, logos, get-up, goodwll and the right to sue for passing
off, copynghts, dalabase nghts, design nghis, domain names, inventions, confidential
information, knowhow and other inteliectual property nights and interests of the same or
similar effect or nature as any of the foregoing anywhere in the world, whether registered
or unregistered and the benefit of all applications and nghts to use such assets,

“Intercreditor Agreement” means the intercreditor agreement dated 15 December 2006
as amended and/or restated from time to tme and as amended and restated on the same
daie as this Deed and made between, among others, the Parent, the Company, the
Debtors (as defined in the Intercreditor Agreement), US Bank Trustees Limited as
Secunty Agent and Elavon Financial Services Limited as senior agent and the Intra-Group
Lenders (as defined in the Intercreditor Agreement),

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

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

"Intra-Group Lender" means each
{a) Intra-Group Lender hsted in the Intercreditor Agreement, and

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

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

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

-LIBOI/BERGLUNB/4551648 2- - - - - - - - - -~ Hogan Lovelis
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"Investment” means any stock, share (excluding the Shares and any other present or
future shares owned by a Chargor in ils Subsidianes), debenture, loan stock, secunties,
bonds, certificates of deposits, options, warrants, interest in any investment fund or
investment scheme and any other comparable invesiment {(including all warrants, options
and any other nghts to subscnbe for, convert into or otherwise acquire these
investments), including but not hmited to the investments, if any, specified in Part B of
Schedule 2 (Shares and Investments), \n each case whether owned directly by or to the
order of a Chargor or by any trusiee, fiduciary, nominee or clearance system on its behalf
and all Related Rights (including all nghts agamst any such trustee, fiduciary, nominee or
clearance system),

"Matenal Property" means Property

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

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

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

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

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

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

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

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

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

"Secured Obligations" means all present and future obligations and liabilties (whether
actual or contingent and whether incurred joinlly or severally or in any other capacity
whatsoever and whether incurred onginally by a Chargor or by some other person) of
each Chargor 1o all the Beneficianes under each or any of the Finance Documents, and in
each case together with

.- - _ _ _ Hogan Lovells



-4 EXECUTICN VERSION

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

(b) all moneys, obligations and habilities due, owing or incurred in respect of any
vanations or increases in the amount or composition of the faciliies provided
under any Finance Document or the obligations and habilitres imposed under such
documents,

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

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

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

“Shares" means all shares owned by each Chargor in its Subsidianes which are Cbligors
and/or Matenal Subsidianes, including but not imited to the shares, If any, specified In
Part A of Schedule 2 (Shares and Investments),

"Specified Intellectual Property” means the Intellectual Property set out in Schedule 4
(Reguistered Intellectual Property),

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

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

"TRM Tisch" means T R M Tisch Limited, a company incorporated in England and Wales
with company number 02594188 whose reqistered address 1s at 1* Floor, 163 Eversholl
Street, London NW1 1BU

12 Construction
In this Debenture, unless a contrary intention appears, a reference to-

(a} an "agreement” includes any legally binding arrangement, concession, contract,
deed or franchise {in each case whether oral or wntten),

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

(c) "assets” includes present and future properties, revenues and nghts of every
descnption,
(d) "including” means including without limitation and “"includes” and “included”

shall be construed accordingly,

-LIBO1/BERGLUNB/45516482 - - - - _Hogan Lovells.
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{e) "losses" ncludes losses, achtons, damages, claims, proceedings, costs,
demands, expenses {including fees) and liabiities and “loss" shall be construed
accordingly,

) a "person" includes any person, firm, company, cerporation, govemment, state or

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

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

(n) the Parties intend that this document shall take effect as a deed notwithstanding
the fact that a Party may only execute this document under hand

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

n any Beneficiary, Chargor or any other person I1s, where relevant, deemed
to be a reference to or to include, as appropnate, that person's successors
tn ttle, permitted assignees and transferees and in the case of the
Secunty Agent, any person for the time being appointed as Secunty Agent
or Secunty Agents in accordance with the Finance Documents,

{u) any Finance Document or other agreement or instrument i1s to be
construed as a reference to that agreement or instrument as amended or
novated, including by way of increase of the facilites or other obligations
or addition of new facilities or other obligations made available under them
or accession or retrement of the parties to these agreements but
excluding any amendment or novation made contrary to any provision of
any Finance Document,

() any clause or schedule is a reference to, respectively, a clause of and
schedule to this Debenture and any reference to this Debenture includes
its schedules, and

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

[t The index to and the headings in this Debenture are inserted for convenience only
and are to be ignored in construing this Debenture

{c) Words importing the plural shall include the singular and vice versa.
14 Incorporation by reference

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

Hogan Lovells
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15 Miscellaneous

(a) The terms of the documenis under which the Secured Obligations arise and of
any side letters between a Chargor and any Beneficiary relating to the Secured
Obligations are incorporated In this Debenture to the extent required for any
purported disposition of the Charged Property contained in this Debenture to be a
valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

(b) Notwithstanding any other prowision of this Debenture, the obtaiming of a
moratonum under section 1A of the Insolvency Act 1986, or anything done with a
view to obtaining such a moratonum (including any prehminary decision or
investigation), shall not be an event causing any floating charge created by this
Debenture to crystallise or causing restnctons which would not otherwase apply to
be imposed on the disposal of property by a Chargor or a ground for the
appointrment of a Receiver

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

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

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

2 COVENANT TO PAY

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

3 CHARGING PROVISIONS
31 Specific Security

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

{a) by way of legal mortgage, all Matenal Property,
(b) by way of fixed charge
()] all other Property which i1s now, or in the fulure becomes, its property,

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

LIBOt/BERGLAUNB/MSS16482— —— — - - - - - - - -Hogan Lovells
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() all rental and other income and ail debis and clams now or in the future
due or owing to it under or in connechon with any lease, agreement or
licences relating to the Property,

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

(V) all of s nghts, title and interest in Intellectual Property presently belonging
to it,

(v1) all Specified Intellectual Property belonging to 1t;

(vi)  all Intellectual Property that may be acquired by or belonging to 1t in the
future,

{(vin)  the benefit of all 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,

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

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

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

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

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

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

(xv) all Related Rights of a capital nature now or 1n the fulure accruing In
respect of its Shares,

(xw1) all Related Rights of an income nature now or in the future accruing or
offered at any time in respect of its Shares,

(xvi) all Trading Receivables and all nghts and claims agamst third parbes and
against any secunty in respect of those Trading Receivables now or in the
future owing to i,

(xvur) all Other Debts and all nghis and claims agamnst third parties against any
secunty in respect of those Other Debis now or in the future owing to it,

(xix) all monies standing to the credit of the Operating Accounts and any other
bank accounts which it may have with any bank, financial institution or
other person now or 1n the future and all of its nghts, title and interest n
relation to those accounts,

_ _ __LIBOY/BERGLUNB/45516482 ___ __ __ Hogan Lovells_




-8- EXECUTION VERSION

(xx} the benefit of all licences, consents and agreements held by it In
connection with the use of any of its assets now or in the future,

(1) s goodwll and uncalled capital for the time being, and

(o) f not effectively assigned by Clause 3 2 (Secunfy Assignment), all s
rights, btle and interest in (and claims under) the Insurance Policies and
the Assigned Agreements

32 Secunty Assignment

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

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

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

33 Fleating Charge

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

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

34 Conversion of Floating Charge

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

0] an Acceleration Event has occurred, or

n the Secunity Agent (acting reasonably) is of the view that any matenal
asset (or assets which when taken together are matenal) charged under
the floating charge created under this Debenture 1s in danger of being
seized or sold under any form of distress, atlachment, execution or other
legal process or is otherwise in jeopardy, provided that any notice
delivered 1n accordance wath this Clause (a)(n) shall only specify such
matenal asset or assets, or

(m) the Secunty Agent reasonably considers that it 1s necessary in order to
protect the pnonty, value or enforceability of the Secunty created under
this Debenture

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

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

any third party takes any step with a view 1o levying distress, attachment,
execution or other legal process against any such asset,

any person (entitled to do so) gives nofice of its intention to appoint an
administrator to that Chargor or files such a notice with the court, or

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

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

35 Property Restricting Charging

(a) There shall be excluded from the Secunly created by Clause 31 (Specific
Secunty) and Clause 3 2 (Secunty Assignment), but in each case only to the
exient that such prohibition or condition restricts the type of charge purported to
be created by Clause 3 1 (Specific Secunty) or Clause 3.2 (Secunty Assignment)
(as applicable)

0]

()
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any assel or undertaking which a Chargor 1s prohibited from creating
Secunty on or over by reason of (A) law or regulation, or (B) any contract,
license, lease, instrument or other ammangement which has been entered
into with a thind party on arms' length terms in relation to that asset or
undertaking and winwch contract, license, lease, mstrument or other
arrangement ts otherwise permitted by the terms of the Finance
Documents (including any asset or undertaking which a Chargor Is
precluded from creating Secunty over without the pnor consent of a third
party), in each case to the extent of that prohibiion and for so long as
such prohibition ts 1n existence or until consent has been receved from the
third party, and

any asset or undertaking which a Chargor i1s not prohibited from creating
Security on or over by the relevant contract, license, lease, instrument or
other arrangement but which would, if subject to any Secunty, result in (i)
a Chargor being required to notify any landlord of the existence of any
Secunty over any Property, or (Il) the termnation of any contract, license,
lease, instrument or other arangement which has been entered into with a
third party on arms' length terms in relation fo that asset or undertaking
and which confract, license, lease, instrument or other arrangement 1s
otherwise permitted by the terms of the Finance Documents or give a third
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party the nght under any such contract, icense, lease, instrument or other
arrangement to

(1) amend any nghts, benefits and/or obligations of the Chargor in
respect of that asset or undertaking which would be matenaily
adverse to the interests of the Chargor,

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

{3) terminate such contract, license, lease, wmstrument or other
arrangement,

In each case to the extent of that nght or obligation and for so long as such nght or
obligation 1s In existence or until a waiver of the relevant term has been received
from the thurd party

For the purposes of this sub-clause (a) abave, the term “third party” in relation to a
Chargor, means any person which 1s not a member of the Group or an Affilate of
a member of the Group

(b) For all assets and undertakings referred to in sub-clause 3 5(a) (Property
Restncting Charging) abave which are matenal, the relevant Chargor shall apply
for the relevant consent or waiver of prohibihon or condition which affects the
charging of such asset or undertaking as soon as reasonably practicable after the
date of this Debenture {or, as applicable, the creation of the relevant prohibition or
condition to the extent ansing after the date of this Debenture unless the relevant
Chargor has already used its commercially reasonable endeavours at the time of
negohation of the relevant contract, license, lease, instument or other
arangement to avoid the inclusion of the relevant prohibition or condition or
otherwise to hmit its scope) and to use reasonabte endeavours to obtain such
consent as soon as possible, provided that If the relevant Chargor has used iis
reasonable endeavours to obtain such consent or waliver for a penod of not less
than 30 days following the relevant application for consent or waiver under this
sub-clause 3 5(b) then that Chargor shall no longer be required to use its
reasanable endeavours to obtain such consent or waiver, provided that no
Chargor shall be required to seek the relevant consent If the relevant Chargor
determines In good faith that such actions would jeopardize commercial
relationships with any third party

(c) Immediately upon satsfaction of the relevant condition or upon receipt of the
relevant wawver or consent, or upon the relevant prohibition otherwise ceasing to
apply, the formery excluded assets or undertakings shall stand charged to the
Secunty Agent under Clause 3 1 (Specific Secunty) or shall be assigned to the
Secunty Agent under Clause 32 (Securifty Assignment) (as applicable} If
reasonably requested by the Secunty Agent, at any time followng satisfaction of
that condition or receipt of that waiver or consent, the relevant Chargor shall, as
soon as reasonably practicable, execute a valid fixed charge or legal assignment
in such form as the Secunty Agent shall reasanably require

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

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

36 Share security exception

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

4 FURTHER ASSURANCE
41 General

(a) The covenants set out in Section 2(1)}(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in Clauses
4 1(b) and 4 1(c) below.

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

n lo perfect the Secunty created or intended to be created under or
evidenced by this Debenture or for the exercise of any nghts, powers and
remedies of the Security Agent, any Recewver or the other Beneficiaries
provded by or pursuant o this Debenture or by law (save that any
perfection requirements with respect to [ntellectual Property shall be set
out in Clause 7.5 (Registration of Secunty over Intellectual Property)),
and/or

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

{© Subject to the Agreed Secunty Pnnciples, each Chargor shall take all such action
as 1s available to it (including making all filngs and regisiratons) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of
any Secunty conferred or intended to be conferred on the Secunity Agenl or the
Beneficanes by or pursuant to this Debenture (save that any perfection
requirements with respect to Intellectual Property shall be set out in Clause 7 5
(Registration of Security over Intellectual Property))
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NEGATIVE PLEDGE

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

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

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

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

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

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represents and warrants to the Secunty Agent as set out in this Clause 6
on the date of tis Debenture and on each date that the Repeating Representations (as
such term 1s defined in the Facility Agreement) are repeated under the Facilty
Agreement

Shares

It 1s the legal and beneficial owner of the Shares (f any) identified aganst its name n
Schedule 2 (Shares and Investments) which represent the entire 1ssued share capital of
the relevant Subsidianes and all of those Shares are fully paid

PROTECTION OF SECURITY
Title Documents

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

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

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

() following an Acceleration Event, all other documents relatng to the
Charged Property which the Secunty Agent may from time to time
reasonably require

The Secunty Agent may retain any document delivered to i under this Clause 7 1
(Title Documents) or otherwise untl the secunty created under this Debenture 1s
released and, If for any reason it ceases to hold any such document before that
time, it may by notice o the relevant Chargor require that the document be
redelivered to it and the relevant shall promptly comply (er procure comphliance)
wath that notice

Any document required to be delivered to the Secunty Agent under Clause 7.1(a)
(Title Documents) which 1s for any reason not so dehvered or which 1s released by
the Secunty Agent o the relevant Chargor shall be held on trust by that Chargor
for the Secunty Agent

T2 Receivables and Bank Accounts

(a)

()

Each Chargor shall

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

{n) upon the request of the Secunty Agent and where an Operating Account I1s
not maintained with the Secunty Agent, serve an Account Notice on the
bank wth whom the Operating Account 1s maintained wathun ten Business
Days and use reasonable endeavours o procure that such bank signs and
delivers to the Secunty Agent an acknowledgement substantially in the
form of the schedule {o the Account Notice (provided that If the relevant
Chargor has used its reasonable endeavours to obtain such
acknowledgement for a penod of not less than 30 days following the
service of the relevant Account Notice under this Clause 7 2(a)(), then
thai Chargor shall no longer be required fo use its reasonable endeavours
to obtain such acknowledgement)

The Secunty Agent shall not be entitted to give any notce referred to in
paragraph 2(a) of the Account Notice, withdrawing its consent to the making of
withdrawals by a Chargor in respect of the Operating Accounts, unless and unti
an Acceleration Event has occumred or any of the circumstances descnbed mn
Clause 3 4 (Conversion of Floating Charge) has ansen

73 Insurance Policies, Assigned Agreements and

(a)

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

(23] The Secunty Agent shall not be enttled to give any notice referred to in
paragraph 1 of the Insurance Notice, unless and untit an Acceleration Event has
occurred

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

74 The Land Registry

(a) Each Chargor In relation to each register of tille of any present and future Matenal
Property of that Chargor which 1s charged to the Secunty Agent under this
Debenture or pursuant to Ciause 4 (Further Assurance), shall submit to the Land
Registry any and all of the followng, at any time

(1) a form AP1 (application to change the register) in respect of the secunty
created by this Debenture, and

{u) a form AN1 (application fo enter an agreed notice) in respect of the
security created by thws Debenture

b) Each Chargor shall apply to the Land Registrar for a restnction to be entered on
the Register of Title In relation to all real property situated in England and Wales
and charged by way of legal morigage under this Debenture (including any
unregistered properties subject to compulsory first registration at the date of this
Debenture) on the prescnbed Land Registry form and in the following or
substantially similar terms

"No disposition of the registered estate by the proprietor of the registered estate 1s
to be registered without a consent signed by the propnetor for the time being of
the charge dated [e] In favour of [the Chargee] referred to in"the charges register
or therr conveyancer”

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

(d) If any Chargor fails to make the applications set out in Clauses 7 4(a), 7 4(c) and
7 4(f) (The Land Regustry) or If the Secunty Agent gives noiice to a Chargor that it
will make such applications on its behalf, the relevant Chargor irrevocably
consents to the Secunty Agent making such application on its behalf and shali
promptly prowide the Security Agent with all information and fees which the
Secunty Agent may reasonably request in connection with such application

{e) In respect of any of the real property mortgaged or charged under this Debenture
title to which i1s registered at the Land Registry, it 1s certfied that the securnty
created by this Debenture does not contravene any of the prowsions of the
articles of association of the relevant Chargor

Q)] Each Chargor covenants to submit an application to the appropnate Land Registry
for the first registration of any unregistrered Land in England and Wales
mortgaged by Clause 31 (Specific Secunty) at ils own expense, immediately
following its execution of this Debenture

Registration of Security over Intellectual Property

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

UNDERTAKINGS
General

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

Real Property

(a) Each Chargor will notfy the Secunty Agent promptly in wnting of the actual
acquisition by it of any freehold, leasehold or other real property

{b) Each Chargor will not grant any lease, tenancy, contractual licence or nght to
occupy n respect of the whole or any part of the Property or othermise part with
possession of the whole or any part of the Property (except, in each case, as
permitied by the Finance Documents).

HoganLovells



-16- EXECUTION VERSION

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

83 Voting and Distribution Rights
(a) Pror to the occurrence of an Acceleration Event

(1) each Chargor shall be entited to receive and retain all dividends,
distnbutions and other momes paid on or denved from its Shares and
Investments, and

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

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

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

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

a SECURITY AGENT'S POWER TO REMEDY

If a Chargor fails to comply with any obligation set out in Clause 7 (FProfection of Securily)
or Clause 8 (Undertakings) and that fallure 1s not remedied to the satisfaction of the
Secunty Agent within 14 days of the Secunty Agent giving notice to the relevant Chargor
or that Chargor becoming aware of the failure to comply, it will allow (and irevocably
authonses) the Secunty Agent or any person which the Secunty Agent nominates to take
any action on behalf of the relevant Chargor which 1s necessary to ensure that those
obligations are complied with
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10 CONTINUING SECURITY
101 Continuing Security

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

102 Other Security

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

11 ENFORCEMENT OF SECURITY
111 Enforcement Powers

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

112 Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunty created under this Debenture, unless they are expressly or impliedly excluded If
there 15 ambiguity or conflict between the powers contained in those Acts and those
contamed in this Debenture, those contained in this Debenture shall prevail

113 Exercise of Powers

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

114 Disapplication of Statutory Restrictions

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

115 Appropriation under the Financial Collateral Regulations

(a) To the extent that any of the Charged Property constitutes "financial collateral”
and this Deed and the obligations of the Chargors hereunder constitute “secunty
financial collateral arrangement” (in each case as defined in, and for the purposes
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of, the Financial Collateral Arrangements (No 2) Regulations 2003 (as amended)
(the "Regulations")), the Secunty Agent shall have the nght to appropriate all or
any part of such financial collateral in or towards discharge of the Secured
Oblhgations and may exercise that nght to appropniate by giving notice to the
Chargors at any time after an Acceleraton Event has occurred

{b) The Parties agree that the value of any such appropnated financtal collateral shall
be (X)In the case of secuntes, the pnce at which such secuniies can be disposed
of by the Secunty Agent, and (y) in the case of any other asset, the market value
of such financial collateral as determined by the Secunty Agent, in each case, in a
manner which 15 commercially reasonable (including by way of an independent
valuation) The Parties agree that the methods of valuation provided for in this
paragraph shall consbtute commerciaily reasonable methods of valuation for the
purposes of the Regulations

Powers of Leasing

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

Fixtures

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

RECEIVERS
Appointment of Receiver

(a) Subject to Clause 12 1(c) below, at any time after an Acceleration Event has
occurred, or If 50 requested by a Chargor, the Secunty Agent may by wnting
under hand signed by any officer or manager of the Secunty Agent, appcint any
person (or persons) to be a Receiver of all or any part of the Charged Property

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

{c) The Secunty Agent shall be enttled to appoint a Receiver save to the extent
prohibited by section 72A Insolvency Act 1986

Powers of Recejver

Each Receiver appomnted under this Debenture shall have (subject to any limitattons or
restnctions which the Secunty Agent may incorporate in the deed or instrument appointing
1) all the powers conferred from time to time on receivers by the Law of Property Act 1925
and the Insalvency Act 1986 (each of which is deemed incorporated i this Debenture), so
that the powers set out in schedule 1 to the Insolvency Act 1986 shall extend to every
Recewver, whether or not an administrative receiver In addition, notwmithstanding any
hquidation of a Chargor, each Receiver shall have power to

(a) manage, develop, reconstruct, amalgamate or diversify any part of the business of
the relevant Chargor;
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enter into or cancel any contracts on any terms or conditions,

incur any liability on any terms, whether secured or unsecured, and whether to
rank for payment in pnonty to this security or not,

let or lease or concur in leting or leasing, and vary the terms of, determine,
surrender leases or lenancies of, or grant options and hcences over, or olherwise
deal with, all or any of the Charged Property, without being responsible for loss or
damage,

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

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

exercise all voling and other rnights attaching to the Shares or investments and
stocks, shares and other secunties owned by the relevant Chargor and comprised
in the Charged Property, but only following a wntten notficaton from eisther the
Receiver or the Secunty Agent to the Chargor stating that the Secunty Agent shall
exercise all voting nghts in respect of the Shares or Investments and stocks,
shares and other secuntes owned by the Chargor and comprised in the Charged

Property;

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

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

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

implement or continue the development of (and obtain ali consents required in
connection therewith) andfor complete any buikdings or sfructures on any real
property compnsed in the Charged Property,

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

exercise on behalf of the Chargor all the powers conferred on a landlord or a
tenant by any legislaton from time to tme in force in any relevant junsdiction
refating to rents or agnculture In respect of any part of the Property, and

do all other acts and things {including signing and executing all documents and
deeds) as the Recewver considers to be incidental or conducive to any of the
matters or powers in this Clause 122 (Powers of Recewer), or otherwise
incidental or conducive o the preservation, improvement or realisation of the
Charged Property, and use the name of the Chargor for all such purposes,
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and i each case may use the name of the Chargor and exercise the relevant power in
any manner which he may think fit

Receiver as Agent

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

Removal of Receiver

The Secunty Agent may by notice remove from time to time any Receiver appointed by it
(subject to the prowvisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiwvership) and, whenever 1t may deem appropnate, appoint a new
Receiver in the place of any Receiver whose appointment has terminated, for whatever
reason

Remuneration of Receiver

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

Several Recelvers

If at any time there 1s more than one Receiver, each Receiver may separately exercise all
of the powers conferred by {lus Debenture (unless the documeni appomnting such
Receiver states otherwise)

APPLICATION OF PROCEEDS
Order of Application

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

insurance Proceeds

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

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver
appointed under this Debenture

LIBO1/BERGLUNB/45516485 2 - - - - - - - - Hogan Lovells
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Application against Secured Obligations

Subject to Clause 13 1 (Order of Application) above, any moneys or other value received
or realised by the Secunty Agent from a Chargor or a Receiver under this Debenture may
be applied by the Secunty Agent to any item of account or hability or fransaction ferming
part of the Secured Obligations to which they may be applicable in any order or manner
which the Secunty Agent may determine

Suspense Account

Untit the Secured Obligations are paid n full, the Secunty Agent or the Recewer (as
applicable) may place and keep (for such time as it shall determuine) any money received,
recovered or realized pursuant to this Debenture or on account of the Chargors' hiability in
respect of the Secured Obhgations in an interest beanng separate suspense account {to
the credit of either the Chargors or the Secunty Agent or the Receiver as the Secunty
Agent or the Receiver shall think fif) and the Secunty Agent or the Receiver may retain
the same for the penod which 1t considers expedient without having any obligation to
apply all or any part of that money in or towards discharge of the Secured Obligatons

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Securty Agent nor any Recewer shall be hable tn respect of any of the
Charged Property or for any loss or damage which anses out of the exercise or the
attempted or purported exercise of, or the falure to exercise any of, therr respective
powers, unless caused by its or his gross neghgence or wilful default under the Finance
Documents

Possession of Charged Property

Without prejudice to Clause 141 (No Lrabiity) above, If the Secunty Agent or the
Receiver enters into possession of the Charged Property, it will not be lable to account as
mortgagee in possession and may at any time at its discretion go out of such possession

Primary liability of the Chargors

Each Chargor shall be deemed to be a prnincipal debtor and the sole, onginal and
ndependent obligor for the Secured Obligatons and the Charged Property shall be
deemed to be a pnncpal secunty for the Secured Cbligatons The lhability of each
Chargor under this Debenture and the charges contained in this Debenture shall not be
impared by any forbearance, neglect, indulgence, abandonment, extension of time,
release, surender or loss of secunties, dealing, vanation or arrangement by the Secunty
Agent or any other Beneficiary, or by any other act, event or matter whatsoever whereby
the habitity of a Chargor {as a surety only) or the charges contained n this Debenture (as
secondary or collateral charges only) would, but for this provision, have been discharged

Waiver of defences

Clause 254 (Waiver of defences) of the Intercreditor Agreement will apply in relation to
this Debenture as If incorporated in this Debenture mutatis mutandis

.- .- _Hogan Lovells
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145 Secunty Agent

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

146 Delegation

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

147 Cumulative Powers

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

15 POWER OF ATTORNEY

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

16 PROTECTION FOR THIRD PARTIES
161 No Obligation to Enquire

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

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

Receipt Conclusive

The receipt of the Secunty Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve him of any obhgation to see to the application
of any maneys paid to or by the direction of the Secunty Agent or any Receiver

CosTs AND EXPENSES

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

REINSTATEMENT AND RELEASE
Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations 15 capable of being
avoided or set aside on the iquidation or administration of a Chargor or otherwse, then
for the purposes of tlus Debenture that amount shall not be considered to have been paid

Discharge Conditional

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

Covenant To Release

Once all the Secured Obligations have been wrevocably paid in full and none of the
Secunty Agent nor any Beneficiary has any actua! or contingent hability to advance further
monies to, or incur habiity on behalf of, the Chargors, or as required to effect any
transaction pursuant to Clause 141 (Non-Distressed Disposals) of the Intercreditor
Agreement, the Secunty Agent and each Beneficiary shall, at the request and cost of the
Chargors, execute any documents (or procure that its nominees execute any documents)
or take any action which may be necessary to release the Charged Property (or any part
of it) from the Secunty constituted by this Debenture (including the return of any
documents deposited with the Secunty Agent pursuant to this Debenture)

CURRENCY CLAUSES
Conversion

All monies received or held by the Secunty Agent or any Receiver under this Debenture
may be converted into any other currency which the Secunty Agent considers necessary
to cover the obligations and habilihes compnsed in the Secured Obligations in that other
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currency at the Secunty Agent's spot rate of exchange then prevatling for purchasing that
other currency with the existing currency

No Discharge

No payment to the Secunty Agent (whether under any judgment or court order or
otherwise) shall discharge the obligation or hiability of the Chargor in respect of which it
was made unless and until the Secunty Agent has received payment in full in the currency
in which the obligation or liability 1s payable or, If the curency of payment 1s not specified,
was Incurred  Ta the extent that the amount of any such payment shali on actual
cenversian into that currency fall short of that obligation or hability expressed in that
currency, the Secunty Agent shall have a further separate cause of action against the
Chargor and shall be entitled to enforce the Secunty constituted by thus Debenture to
recover the amount of the shortfall

No SeT-OfFf BY CHARGORS

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

SET-OFF

By Security Agent: Afler the occurrence of an Acceleration Event, the Secunty Agent
may (but 1s not obliged to) retain any money it 1s holding (in any capacty) 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 Obligations and/or at any time or tmes
without notice to such Chargor set off all or any of such money aganst alt or such part of
the Secured Obhgations due, omng or incurred by that Chargor as the Secunty Agent
may select If the obligations are in different currencies, the Secunty Agent may convert
either obligation at a market rale of exchange in its usual course of business for the
purpose of the set-off

By Ancillary Lender: After the cccumrence of an Acceleration Event, an Ancillary Lender
may (but 1s not obliged to) retain any money standing to the credit of any Chargor with
that Ancillary Lender in any currency upon any account or otherwise (whether or not in
such Chargor's name) as cover for any Ancillary Qutstandings owed to that Ancillary
Lender and/or at any tme or times without notice to such Chargor set off agamnst, or
combine or consolidate all or any of such money with, all or such part of the Ancillary
Outstandings due, owing or incurred by that Chargor {whether as pnincipal or as surety)
as that Ancillary Lender may select and that Anciflary Lender may purchase with any such
money any other currency required to effect such set-off, combination or consolidation

RULING OFF

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

REDEMPTION OF PRiOR CHARGES

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

NoOTICES

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

CHANGES 70 PARTIES
Assignment by the Security Agent

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

Changes to Parties

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

New Subsidiaries

Each Chargor will procure that any new Subsidiary of it which 1s expressly required to do
s0 by the terms of the Finance Decuments executes a Secunty Accession Deed

Consent of Chargors

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

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

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

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

Counterparts

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

Invalidity of any Provision

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

Failure to Execute

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

GOVERNING LAW AND JURISDICTION

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

(b) Subject to Clause (c) below, the Parties agree that the courts of England shall
have exclusive junsdiction to settle any dispute arnising out of or in connection with
this Debenture, whether contractual or non-contractual (induding a dispute
regarding the existence, validity or termination of this Debenture) (a "Dispute”)
The Parties agree that the courts of England are the most appropnate and
convenient courts to setfle Disputes and accordingly no party will argue to the
contrary

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

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

The Chargors

EXECUTION VERSION

-

163 Eversholt
Street, London, NW1 1BU

Fr.

YOA Holdco Limited 09010395 First Floor, 163 Evershelt
Streel, London, NW1 1BU
Casual Diming Restaurants Group | 05313454 First Flobr, 183 Eversholt
Limiled Street, London, NW1 18U
Gasual Dining Limited 04349917 First Fleor, 163 Evershoit
Street, London, NW1 1BU
Casual Dining London Limited 05823072 First Floor, 183 Eversholt
Street, London, NW1 18U
Café Rouge Restaurants Limited 00425057 Fitst  Floor, 163 Eversholt
Street, London, NW1 1BU
Café Rouge Limjted 02313772 First Floor, 163 Eversholt
Streef, London, NW1 1BU
Red Restaurants Lirmited 02335985 First Floor, 163 Eversholt
Street, London, NW1 1BU
Café Ropuge Intemational Lirnited 02382064 First Floor, 163 Eversholt
Strést, Lofidon, NW1 1BU
Bellg italia Group Limited 02521829 Fist Floor, 163 Eversholt
Streef, London, NW1 1BU
Belfa [talia Restaurants Limited 00964194 First Floor, 163 Eversholt

Street, London, NW1 1BU
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SCHEDULE 2

Shares and Investments

EXECUTION VERSION

Name and registered
number of Chargor which
holds the shares

Name and registered
number of company 1SSuINg
shares

NMumber and class of shares

YOA Holdco
(09010395)

Limuted

Casual Dining Bidco Limited
{06022702)

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

Casual Dining Bidco Limited
(06022702)

Casual Dining London Limited
(05823072)

3,482 500 ordinary shares of
£0 10 each

Casual Dining London Limited | Casual Dining Restaurants | 3,465,001 ordinary shares of
(05823072) Group Limited {(05313454) £0 10 each
Casual Dining Restaurants | Casual Dining Limited | 1,250,000 ordinary shares of
Group Limited (05313454) (04349917) £0 02 each
63,048,246 ordinary A shares
of £0 02 each
222,950 ordinary B shares of
£0 02 each
5,614,034 deferred shares of
£0 02 each
Casual Dining Limited [ Café Rouge Restaurants [ 13,546,507 ordinary shares of
(04349917) Lirruted {00425057) £0 02 each
Casual Dining Limited | Bella Malla Group Limited| 161,116,629 ordinary shares
(04349917) {02521829) of £0 10 each
Café Rouge Restaurants | Red Restaurants Limited | 140,000 ordinary shares of £1
Limited (00425057) {02335985) each
304,000 preference shares of
£1 each
Cafe Rouge Restauranis | Café Rouge Intemational | 100 ordinary shares of £1
Limited (00425057) Lirted (02382964) each
Red Restaurants Limited | Café Rouge Limited | 1,750,000 ordinary shares of
(02335985) (02313772) £1 each
Bella Itaha Group Limited | Bella [taha Restaurants | 110,001 ordinary shares of £1
(02521829) Lsimited (00964194) each

Part B - Investmentis

None as at the date of this Debenture

LIBO1/BERGLUNB/4551648 2
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SCHEDULE 3
Properties
Registered land to be mortgaged

None as at the date of this Debenture

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

None as at the date of this Debenture
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SCHEDULE 4

Registered Intellectual Property

Patent and Patent Applications

None

EXECUTION VERSION

Trade Marks and Trade Mark Applications

Name of Territory of Trade Marks Class No. | Registration Date of
Chargor Trade Mark No./ Registration/
Registration Application | Application
No.
Bella tala | Cyprus PlZZA PIZZA 42067 20-Feb-1995/
Group 20-Feb-1995
Limited
Bella Itaha | Cyprus PIZZA PIZZA 42068 20-Feb-1995 /
Group 20-Feb-1995
Limited
Bella Italia | United BELLA PASTA | 30 2030480 16-Aug-1995/
Group Kingdom 06-Dec-1996
Lirmited
Bella  Italia | United BELLA PASTA | 43 1474369 21-Aug-1981/
Group Kingdom (Stylised) 20-May-1994
Lirmited
Bella  lItalia | Benelux BELLA PASTA | 30,43 0078678, 01-Feb-1995/
Group 0564808 01-Feb-1895
Limited
Bella  Itaha | Czech BELLA PASTA | 39,42 98770, 30-Mar-1995/
Group Republic 193091 22-Aug-1996
Limited
Bella  [taba | Denmark BELLA PASTA | 30,43 VA 1995 | 08-Feb-1995/
Group 01008, 04-Aug-19895
Limited VA 1995
05168

Bella  Itaha | France BELLA PASTA | 30,39, 43 95601511 18-Dec-1995/
Group 18-Dec-1995
Limited
Bella Italia { Gemmany BELLA PASTA 130,39 395048303, 05-Feb-1995/
Group 39504830 13-Jun-2000
Limited
HIBO1/BERGLUNB/4551648.2 - -~ - - = - - - - Hogan Lovells.
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Bella [talia | Greece BELLA PASTA | 30,42 123239 02-Mar-1995/
Group 17-Oct-1997
Limited
Bella Kalha | Ireland BELLA PASTA |42 95/3625, 01-Jul-1996/
Group 202208 01-Jul-1996
Limited
Bella Haha | Israel BELLA PASTA | 30 97065 14-Feb-1995/
Group 15-Apr-1997
Limited
Bella Itaha | Israel BELLA PASTA | 42 97066 14-Feb-1995/
Group 14-Feb-1997
Limited
Bella Italia | Poland BELLA PASTA | 30,42 143348, 10-Feb-1995/
Group 103138 10-Feb-1995
Limited
Bella ltaha | Swtzerland BELLA PASTA | 30,42 00983/1995, 07-Feb-1995/
Group P-425486 15-May-1996
Limited
Bella ltaha | Germany BELLA PASTA | 43 394040880, 29-Nov-1994/
Restaurants PASTA CAFE 39404088 18-Juil-1996
Limited (Stylhsed)
Cafe Rouge | Ireland CAFE 42 4189/96, 01-Jul-1996/
Limited 202038 01-Jul-1996
ROUGE
Cafe Rouge | United Arab | CAFE 201683 27-Nov-2013
Restaurants Emirates
Limited ROUGE {n
Arabic)
Cafe Rouge | Lebanon CAFE ROUGE 24103, 76503 | 24-Jul-1998/
Restaurants 24-Jul-1998
Limited
Cafe Rouge | Unted Arab | CAFE 59678, 59484 | 27-Mar-2004/
Restaurants { Emirates 15-Apr-2006
Limited ROUGE
Cafe Rouge | United ABBAYE 42 2122804, 05-Feb-1897/
Restaurants | Kingdom 2122804 28-Jan-2000
Limited
Cafe Rouge | United AMALFI 42 2122810, 05-Feb-1997/
Restaurants | Kingdom 2122810 05-Dec-1997
__LIBOV/BERGLUNB/45516482
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Limited
Cafe Rouge | United CUVEE DES |33 2100511 17-May-1996/
Restaurants | Kingdom TOURNESOLS 03-Jan-1997
Limited
Cafe Rouge | United PELICAN 43 2027981 21-Jul-1995
Restaurants | Kingdom
Limited 21-Nov-1997
Casual CT™M ORTEGA 29, 30, 31, 4925475 24-Feb-2006/
Dining 43 22-Jul-2010
Limited
Casual United BELLA ITALIA 43 3062726 03-Jul-2014/
Dining Kingdom 10-Oct-2014
Limuted
Casual United BELLA ITALIA | 29, 30, 31, | 2314539A 31-Oct-2002/
Dining Kingdom PIZZA PASTA | 32,33 11-May-2007
Limited Logo (Senes of

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

2)
Casual United ORTEGA 32,33 2549450 24-Feb-2006/
Dining Kingdom 19-Nov-2010
Limited
Casual cT™ HUXLEYS 29, 20, 31,1 5847521 20-Apr-2007/
Dining 32, 33,43 27-Mar-2008
London
Limited
Casual CTM POTTERS BAR | 29, 30, 31, | 6243463 31-Aug-2007/
Dining & KITCHEN 32,33, 43 31-Jul-2008
London
Limited
Casual United HAWTONS 32,33,43 3025130 7-Oct-2013/
Diming Kingdom 10-Jan-2014
London
Limited
Casual United LA SALLE 29, 30, 31,| 3074027 01-Jul-2013/
Dining Kingdom 43 06-Mar-2015
London
Limited
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Casual United LIMESTONE 25, 30, 43 3016769 05-Aug-2013/
Dining Kingdom 01-Nov-2013
London
Limited
Casual United MORGANS 43 3015562, 26-Jul-2013/
Dining Kingdom BAR & GRILL/ 3015562 10-Jan-2014
L.ondan MORGANS
Limited BAR AND

GRILL (Senes

of 2)
Casual United SWEENEY 29, 30, 31, | 2440021 29-Nov-2006/
Dining Kingdom TODD/ 32,33, 43 21-Sep-2007
L.ondon SWEENEY
Lymited TOOD'S (Senes

of 2)
Casual United CDG  Casual [ 29, 30, 31, | NA 18-Feb-2015/
Dining Bidco | Kingdom dining group 32,33, 35 Application
Limited pending

{published)
snbmad driiny qreny

Registered Designs and Applications for Registered Designs
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SCHEDULE 5

Forms of Notices

Part A
Form of Counterparty Notice
To [insert name and address of counterparty]
Dated [e]
Dear Sirs

Re. [here identify the relevant Assigned Agreement] (the "Agreement”)

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

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

We further notify you that

1 you may continue to deal wath the Chargor m relation to the Agreement until you receive
wrilten notice to the contrary from the Secunty Agent Thereafter the Chargor will cease
to have any nght to deal with you n relation to the Agreement and therefore from that time
you should deal only with the Secunty Agent,

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

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

4 the prowisions of this notice may only be revoked with the wntten consent of the Secunty
Agent

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

(a) you agree to the terms set out In this notice and to act in accordance wih its
provisions,

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

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

LIBO/BERGLUNB/4551648 2 - —= - - - R Hogan Lovells
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The prowisions of this notice are governed by Enghish law

Yours faithfully

for and on behalf of
[insert name of Chargor]

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

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

for and on behalf of
[insert name of Counterparty]

Dated

LIB01/BERGLUNB/4551648.2 ) ) __Hogan Lovells
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PartB
Form of Insurance Notice
To linsert name and address of insurance company|
Dated (e}
Cear Sirs

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

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

We notify you that, [insert name of Chargor] (the "Chargor”) has assigned to [insert name of
Secunty Agent] (the "Secunty Agent”) for the benefit of itself and certan other banks and
financial institutions {the "Beneficiaries”) all its nght, tille and interest in the Polictes as secunty
for certain obligations owed by the Chargor to the Beneficianes by way of a debenture dated [e]
2014

We further notify you that

1 you may continue to deal with the Chargor 1n relation {o the Policies untd you receive
written notice to the contrary from the Secunty Agent Thereafter the Chargor will cease
to have any nght to deal wath you 1n relation to the Policies and therefore from that time
you should deal only with the Secunty Agent,

2 you are authonsed to disclose informatian 1n relation to the Policies to the Secunty Agent
on request, and

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

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

(a) you agree to act in accordance with the provisions of this notice,

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

© you will not cancel or otherwmise allow the Policies to lapse without giving the
Secunty Agent not less than 14 days wniten nolice,

{d) you have nol received notice that the Chargor has assigned its nghts under the
Palicies to a third party or created any other interest (whether by way of secunty
or otherwise) In the Policies in favour of a third party [other than in favour of the
Security Agent pursuant to the Existing Secunty]; and

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

Yours faithfully

for and on behalf of
[insert name of Chargor}

[On acknowledgement copy]
To [insert name and address of Security Agent]
Copy to {insert name and address of Chargor]

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

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

Dated {e}

_ LIBO1/BERGLUNB/4551648 2
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PartC
Form of Account Notice

To [insert name and address of Account Bank] (the "Account Bank")
Dated [e]

Dear Sirs

Re The [¢] Group of Companies - Secunty over Bank Accounts

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

We nolify you that pnsert name of Chargor] (the "Chargor"}) and certan other companies
identified in the schedule to this notice (together the "Customers”) charged to [insert name of
Securtty Agenf] {the "Security Agent") for the benefit of itself and certain other banks and
financial institutions alt their nght, title and interest in and to the monies from time to time standing
to the credit of the accounts identified in the schedule to this notice and to any other accounts
from time to tme maintained with you by the Customers (the "Charged Accounts”) and to all
interest (if any) accruing on the Charged Accounts by way of a debenture dated [e] 2014

1 We irevocably authonse and instruct you

{a) to hold all monies from time to ime standing to the ¢redit of the Charged Accounts
to the order of the Secunty Agent and to pay all or any part of those monies to the
Secunty Agent {or as it may direct) promptly following receipt of wniten
instructions from the Security Agent to that effect, and

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

2 We also adwise you that

(a) by counter-signing this notice the Secunty Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated in the schedule below
untd such time as the Secunty Agent shall nolify you (with a copy to the Chargor)
in writing that therr penmission is withdrawn  Subject to the terms of the
Debenture, that permission may be withdrawn or modified by the Secunty Agentin
its absolute discretion at any time, and

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

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

(a) you agree to actin accordance with the provisions of this notice,

(b) you have not received notice that any Customer has assigned its nghis to the
momes standing to the credit of the Charged Accounts or otherwise granted any
secunty or other interest over those momes in favour of any third party [other than
in favour of the Secunty Agent pursuant to the Existing Secunty],

HEBM/BERGLUNB/4551648 2 - - - - - — == =~ - — — - =~ —-Hoganlovells- - —




-39- EXECUTION VERSION

{c) you will not exercise any nght to combine accounts or any nghts of set-off or lien
or any similar nghts in relation to the monies standing to the credit of the Charged
Accounts, except for the netting of credit and detnt batances pursuant to current

account netting amrangements previously approved in wnhing by the Secunty
Agent, and

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

The provisions of this notice are governed by English law

Schedule

Customer Account Number Sort Code

[e] (=] ]

_LIBO1/BERGLUNB/4551648 2 . B Hoganlovells
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Yours faithfully,

for and on behalf of

[Insert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of

{Insert name of Secunty Agent]

[On acknowledgement copy]

To [insert name and address of Secunty Agent)

EXECUTION VERSION

Copy to [Insert name of Chargor] (on behalf of all the Customers)

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

{d) above

for and on behalf of
{Insert name of Account Bank]
Dated [e]
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SCHEDULE 5
Form of Security Accession Deed
THIS SECURITY ACCESSION DEED is made on [e]
BETWEEN

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

2) [#] as secunty trustee for iself and the other Beneficianes (the "Security Agent”)
ReCITAL

This deed 1s supplemental {0 a debenture dated [#] 2015 between, amongst others, the Parent,
the Chargors named therein and the Secunty Agent, as previously supplemented by earlier
Secunty Accession Deeds (if any) (the "Debenture™)

Now THIS DEED WITNESSES as follows
1 INTERPRETATION
11 Definitions

Termms defined in the Debenture shall have the same meaning when used in this deed
Additionally, in this Deed

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

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

“Intra-Group Lender" means each
(d) Intra-Group Lender listed in the Intercredifor Agreement, and

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

provided that, for the avoidance of doubt, nerther the Senior Secured Notes Issuer nor the
Senior Unsecured Notes Issuer (as such terms are defined in the Intercreditor
Agreement} shall be an “Intra-Group Lender" in respect of any Senior Secured Notes
Proceeds Loan Liabilities or any Sentor Unsecured Notes Finco Liabiiies (as applicable),
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"Intra-Group Liabilities" means the Liabiites owed by any member of the Group to any
of the Intra-Group Lenders, but excluding any Senior Unsecured Notes Finco Liabilities
and any Senior Secured Notes Proceeds Loan Liabilties (as such terms are defined n
the Intercreditor Agreement,

"Matenal Property” means Property

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

{b) which 15 designated Matenal Property by the Obligars’ Agent and the Secunty
Agent (acting reasonably),

"Operating Accounts" means all current, deposit or other accounts with any bank or
financial insttution and all balances now or 1n the future standing to the credit of or
accrued or accruing on those accounts,

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

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

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

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

Construction

Clauses 12 (Construction) to 15 (Miscellaneous) of the Debenture will be deemed to be
set out in full in this deed, but as if references In those clauses fo the "Debenture" and
other similar expressions were references to this deed

ACCESSION OF NEw CHARGOR
Accessijon

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

Covenant to pay

The New Chargor (as pnmary obligor and not merely as surety) covenants with the
Secunty Agent (for the benefit of iself and the other Beneficianes) that it wll on the
Secunty Agent's wntten demand pay or discharge the Secured Obligations when they fall
due for payment in accordance with the terms of the relevant Finance Documents
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23 Specific Security

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

(a) by way of first legal mortgage Matenal Property; and
{b) by way of fixed charge
0] all other Property which 1s now, or 1n the future becomes, its property,

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

(in) all rental and other income and all debts and claims now or in the future
due or owing to It under or in connection with any lease, agreement or
licences relating to the Property,

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

{v) all of its nghts, title and interest in the Intellectual Property presently
belonging to it,

{vi) all Specified Intellectual Property belonging to o,

(viy  all intellectual Property that may be acquired by or belonging to it in the
future,

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

(1x) all the Investments winch are now its property, including all proceeds of
sale denved from them,

(x) all Investments which the New Chargor may 1n the future acquire any
interest (legal or equitable), including all proceeds of sale denved
therefrom,

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

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

(xn} all Shares which are now is property, including all proceeds of sale
denved from them,

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

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

(xvi) all Trading Recervables and all nghts and claims against thurd parties and
against any secunty in respect of those Trading Recevables now or in the
future owming to d,

(xvi) all Other Debis and all nghts and clams agamnst third parties against any
secunty m respect of those Other Debts now or in the future owang to it

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

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

(oay  ats goodwill and uncalled capital for the time being, and

(o) of not effectively assigned by Clause 2 4 (Secunty Assignment), all s
nghts and interests in {(and claims under) the Insurance Policies and the
Assigned Agreements

Securnity Assignment

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

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

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

Floating charge

(a) As furiher secunty for the payment and discharge of the Secured Obligations, the
New Chargor charges with full tifle guarantee in favour of the Secunty Agent (for
the benefit of itself and the other Beneficianes) by way of first floating charge all its
present and future assels, undertakings and nghts

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

Property Restricting Charging

(a) There shall be excluded from the Secunty created by Clause 23 (Specific
Security) and Clause 2 4 (Security Assignmen{), but in each case only to the
extent that such prohibition or condition restncts the type of charge purported to
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be created by Clause 2 3 (Specific Secunty) or Clause 2 4 (Secunty Assignment)
(as apphicable)

0] any asset or undertaking which the New Chargor is prohibited from
creating Secunty on or over by reason of (A} law or regulation, or (B) any
contract, license, lease, mstrument or other arangement which has been
entered mto with a third party on arms' length terms in relation to that
asset or undertaking and which contract, license, lease, instrument or
other arrangement s otherwise permitted by the terms of the Finance
Documents (including any asset or undertaking which the New Chargor 1s
precluded from creating Secunty over without the prior consent of a third
party), in each case to the extent of that prohibition and for so long as
such prohibition 1s in existence or unti consent has been received from the
third party, and

(1) any asset or undertaking which the New Chargor 1s not prohibited from
creating Secunty on or over by the relevant contract, hcense, lease,
instrument or other arrangement but which would, f subject to any
Secunty, result n {1) the New Chargor being required to notify any landlord
of the existence of any Secunty over any Property, or (Il) the termination of
any contract, license, lease, instrument or other amrangement which has
been entered into with a third party on arms' length terms in relation to that
asset or undertaking and which contract, license, lease, instrument or
other arrangement 15 otherwmise penmitted by the terms of the Finance
Documents or give a third party the nght under any such contract, license,
lease, instrument or other arrangement to

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

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

{3) terminate such contract, hcense, lease, instrument or other
arrangement,

in each case to the extent of that nght or obligation and for 50 long as such nght or
obligation 1s in existence or until a waiver of the relevant term has been received
from the third party

For the purposes of this sub-clause (a) above, the term "third party” in relation to
the New Chargor, means any person which 1s not a member of the Group or an
Affiliate of a member of the Group

For all assels and undertakings referred to in sub-clause 2 6(a) (Property
Resincting Charging) above which are matenal, the New Chargor shall apply for
the relevant consent or waiver of prohibiton or condiion which affects the
charging of such asset or undertaking as soon as reasonably practicable after the
date of this deed (or, as applicable, the creation of the relevant prohibition or
condition to the extent ansing after the date of thus deed unless the New Chargor
has already used its commercially reasonable endeavours at the tme of
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negolation of the relevant contract, license, lease, nstrument or other
amrangement to avoid the inclusion of the relevant prohibitron or condition or
otherwise to imit its scope) and to use reasonable endeavours to obtain such
consent as soon as possible, provided that if the New Chargor has used its
reasonable endeavours {o obtain such consent or waiver for a penod of not less
than 30 days following the relevant applicaticn for consent or waiver under this
sub-clause 2 6(b) then the New Chargor shall no longer be required to use its
reasonable endeavours to obtain such consent or waiver, provided that the New
Chargor shall not be required to seek the relevant consent If the New Chargor
determines in good faith that such actions would jeopardize commercial
relationstups with any third party

(c) Immediately upon satisfaction of the relevant condition or upon receipt of the
relevant wawer or consent, or upon the relevant prohibition othermse ceasing to
apply, the formerly excluded assets or undertakings shall stand charged to the
Securnity Agent under Clause 2 3 {Specific Secunty) ar shall be assigned to the
Security Agent under Clause 24 (Secunty Assignment) (as applicable) If
reasonably requested by the Secunty Agent, at any time folloming satisfaction of
that condition or receipt of that waiver or consent, the New Chargor shall, as soon
as reasonably practicable, execute a vald fixed charge or legal assignment n
such form as the Secunty Agent shall reasonably require

(d) Lessor's consent

n If any charge or Secunty created pursuant lo Clause 23 (Specific
Secunty), 2 4 (Secunty Assignment) or 2 5 (Floating Charge) breaches the
terms of any lease under which the New Chargor holds any leasehold
property, such breach shall not in turn constitute a breach of any of the
representations and wamanties given by the New Chargor in the Finance
Documentis

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

27 Share security exception

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

28 Negative Pledge

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

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

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

except as otherwise permilted by the Finance Documnents or with the pnor consent of the
Secunty Agent

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

(b) The Debenture and thus deed shall be read together as one instrument on the
basis that references in the Debenture to “this deed" or "this Debenture” and other
simiar expressians will be deemed fo be references to the Debenture as
supplemented by this deed

210 Failure to Execute

Fallure by one or more partes ("Non-Signatories") to execute this Deed on the date
hereof will not invalidate the prowisions of this Deed as between the other Parhes who do
execute this Deed Such Non-Signatones may execute this Deed on a subsequent date
and will thereupon become bound by its prowvisions

211 Notices

The New Chargor confirms that its address details for notices In relation to Clause 24
{Nofices) of the Debenture are as follows

Address (o]
Facsimile [#]
Attention [¢]

212 Governing Law

(a) This Deed and any non-contractual claims anising cut of or in connection wath 1t
shall be governed by and construed in accordance with English law

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

{c) The Parlies agree that, for the benefit of the Benefimanes only, nothing in this
Deed shall imit the nght of the Beneficianes to bnng any legal achion agamnst a
Chargor 1n any other court of competent junsdiction.

——————— -LIBOV{/BERGLUNB/4551648 2. . - . _ - e e - - Hogan Lovells __ _
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THIS SECURITY AccEssion DEED has been executed by the New Chargor as a deed and signed
by the Secunty Agent and it has been delivered and shall take effect on the date stated at the
beginning of this document
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Schedule 1 to Security Accession Deed

Properties

Registered land to be mortgaged

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

||
||

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

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

_LIB01/BERGLUNB/4551648.2 _Hogan Lovells
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Name of
Chargor
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Schedule 2 to Secunty Accession Deed

Registered Intellectual Property

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

Territory of  Trade Marks Class No. Registration

trade mark No./
registration Application
No.
[***] [ﬁ**} [***] [ttt]

—LIBO1/BERGLUNB/MSE51648 2 — =

Date of
Registration/
Application

[*t*]
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SIGNATORIES TO DEED OF ACCESSION
The New Chargor

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

{e] Director

Witness

Name

Address

Occupation

Notice Details
Address [e]
Facsimile [e]

Attention {*]

The Secunty Agent

Signed by )
for and on hehalf of [name of Secunty )
Agent]

Notice Details

Address [*]
Facsimile [*]
Attention [o]

Iiogan Lovells
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Signatones to Debenture

THE'CHARGORS
Executed’as aiDeed by

Y.OA Holdco Eimjted

(biiFstiant to a isolutiodn of its Board
of Diregtors) acting by

inhé presenge of;

Sigiraturé.ofwitness:

Neithvaof Witness! N
I AR ER - FANING

Address

oAt R

Execufedasa Depd by
GasizlDining Biteo Limited
{pursuant 1o aresolution of its Board
of Diredtors] acting by:

)
)
)
)

Inthe presencs of:
Slgnature of withess:

Narne of wiiness:

Address of w

LIBo1/BERGLUNBAIS51648.2
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Executed.as-a Reed by

Casual Dininig-Lohdon Limited
{purstiant to a resolution of lts.Board
of Directors) atling by: ~ Difector

in the presence of:

Signature of wilrigss

Name of w[tnei-gi ), /'%ﬂ r/ jﬁ

Gxecuted as a Dend by )
Casual Dining Restaurants Group Limiited )

(butsuantio a resolution of iis Board )

of Directors} acting by: ) Diractor
intha presenne of:

Slgnatura of withess:

Namebii}wlmgm NQ QW i‘éhm; {9

LIS/BERGIUNRI4SS1840,2 Hogan Loveils
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Executed as a Deed by

Casual Dining Limited

(pursuant to a resolution of its Boafd
of Directors) acting’by:

N i Nt

tn the presence of.

Signature of witness:

" il Mo ~Gorinirg

Addr

Executed as a Deed by

Café Rouge Restaurants Liniited
{pursuant to a resolutlon of its. Board
of Directors) acting by:

Yenr? Wt S Nt

in the presence of:

Sighature of withess:

N U m Jgxp tor~ nning

Addres

LIBO1/BERGLUNB/4551648.2
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Execufeties aDesd by

Bella (falia Group Umited
{pursuanf to a resplution.of i Bbard
ofiDitettors) asting by:

irrthe présenceof:

Bignature df witness:

Rxecaled asa Dead by
Baoilaftalia Restaiednts Linitted -

(pursuantto 2 resuludipy ok fis Bryd
of Diegtars) aefing by,
inthe preseneg.of -

Sisniture afwitnesy

it

gl st N ek

LBOVBERGLUNBMS51648.2 Hogan Lovells
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Exécuted &s a Deed by

Red Resfaurants Limited
(pursuant to a resolytion of lts Board
of Rireoiors) acting by

Tt S S S’

inthe présence of.

Signature of witness:

Exgcutedas aDeed by
Bafé:Rouge Limited

{putsuarnt'tss amesolution of its Board
of Directors)acting by:

L

inthé presénce of:

Slgnatute of witness;

N%Emapu;&nmrg
e

Addr g

LIB(H/BERGLUNBIM551848.2 _ ) Hogan Lovells
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Exécuted a5.a Deed by

Café Rouge International Limited
{pursuant o a resoliifion of fis Board
of Directors) acting by:

irr the presence of:

Signature of witness:

THE SECURITY:AGENT

Signed by . )
for and on behall of 118, Bank Trustees )
Limited . ) Authorised Signatory
Nefica defalls
Address; Fiith Flogr
125 0ld Broad Streat
Londen EQ2N 1AR.
FAQ. Loafi Agency
Fax: +34 {01207 B85 2677
Erviail: Londuti@usbank.co

LIBO1/BERGLUNBHS51048.2. Fogian Lovells
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Executed as a Deed by - )
Café Rouge IntefiiationalLifmited oF ¥
(pursuant to-a resolution of s Board ) .
of Directars} acting biy’ T ), Director
ih the presence of i - _
Signature of witness, _ -
. Name: of witness
Address of witness. ' TR TR
N = = a : = _ . - 17:;:'— Kl :—‘j 4 : ‘JK
L v \ Lo i =‘ o
o L th AN
: TR .5 L
s ! (- ':1‘ w:ﬁ;a ) "II 11:3 )
‘ ' !':L _*I;rq:ir ;:.E .
F = ) crd
‘ CE R Y
B _ 4 A | "
THESECURITYAGENT .. .'. “  + |
41 . \ 1‘{ ;;;I o ' T
- Signed by e h)
j for and on behalf of" US ‘Banlé Tmsmes )
. Limited R L .
i . N |I - ¥ H
e
. Notice details ‘ RELALS S
% I{“; s r—"- "
Address: Pith quo l b T HT e
125 Old,Bmadﬁiﬂee: v
London: EG2N 'iAR
" -
RAQ- Loars Agéi nicy-
Fax +44 (0)2 5 25?7

Email L’oan.aﬂg:iangi_i.oﬁdon@gébamkcbm
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