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Registration of a Charge

Company name: JRC HOLDINGS LIMITED
Company number: 06322705
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Received for Electronic Filing: 11/07/2017

Details of Charge

Date of creation:  10/07/2017
Charge code: 0532 2705 0008
Persons entitled: LLOYDS BANK PLC (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 5322705

Charge code: 0532 2705 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th July 2017 and created by JRC HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 11th July 2017 .

Given at Companies House, Cardiff on 13th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED  EED TRty 2017

(1) LLOYDS BANK PLC (AS SECURITY AGENT)
and

(2) THE COMPANIES LISTED IN SCHEDULE 1

EXECUTION VERSION.

COMPOSITE DEBENTURE

SHCOSMITHS

Apex Plaza
Forbury Road
Reading
Berkshire
RG1 18H
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THIS DEED is made the 1T dayof —Snas=, 2017

BETWEEN

1. THE COMPANIES listed in Schedule 1 to this Deed (each an “Original Chargor’ and togethar

the “Original Chargors"); and

BACKGRCOUND

o 2. LLOYDS BANK PLC, as security trustee for the Secured Parties {the "Security Agent”)

{A) Each Original Chargor enters into this Deed in connection with the Finance Documents (as
definad in the Facility Agreement) referred to below.

{B}  ltis intended that this document take effect as a deed notwithstanding the fact that a Party may

only execute it under hand.

The Parties agree as follows:
4 INTERPRETATION

11 Definitions: -

In this Deed the following definitions apply:

“Accession Deed"”

"Account”

. “»Additional Chargor”

"Charged Property™

“Chargor”

"EU Regulation™

a deed substantially in the form ‘set out in Part A,.

Schedule 7 (Additional Chargors),

(a)  the accounts (if any) with the details listed under
the heading “"Accounts” in Schedule 2 and (with
effect from the date of the relevant Supplemental

- Deed) each account specified as an Additional
Account in a Supplemental Deed or such other

account or accounts as the Security Agent may

from time to time designate in writing; and

() all Related Rights.

a company which becomes an Additional Chargor in
accordance with clause 22 (Changes to Parties),

. all the assets of each Chargor which from time o time
are the subject of the security created or expressed to:
. be created in favour of the Security Agent by or

pursuiant to this Deed or a Supplemental Deed.

- an Qriginal Chargor or an Additional Chargar unless it

has ceased to be a Chargor in acocordance with clause
22 (Changes fo Parties}.

“the Council of the Eurcpean Union Regulation

1346/2000/EC on insolvency proceedings.

O OMS-3671283 - 6.0 - 29.08.2017




“"Facility Agreement”

"Floating Charge Property”

“Insurance Policy”

"Intellectual Property Rights"

"Investment Derivative Rights"

"Investments”

YIssuer"
“LPA 1925"

"Material Contracts”

the facility agreement dated on or about the date of this
Deed and made between, amongst others, the Security
Agent and the Qriginal Chargors.

has the meaaning given in clause 3.1.14.

any policy of insurance and cover note in which a
Chargor may from time to time have an interest.

{ay all' present. and future patents, trademarks,
 service marks, designs, business names,
copyrights, design nrights, moral rights,
inventions, confidential information, knowhow
and other intellectual property rights and
interests, whether registered or unregistered
(including any specified under the heading
“"Inteltectual Property” in Schedule 2) and {with
- effect from the date of the relevant Supplemental
Deed) any intellectual property rights specified
as Additional Iniellectual Property Rights in a
Supplemental Deed;

1B} . the benefit of all applications and rights to use

such assets; and

- (c) - all Related Rights.

~-all dividends, interest ar distributions and all other

rights and benefits of an income nature accruing at any
time in respect of any Investment.

{a}  any stocks, shares, debentures, bonds, warrants
' or other securities, whether held dirgctly by or to
the order of a Chargor or by any frustee,
. fiduciary or clearance system on its behalf
{including any specified under the heading
- "Shares” in Schedule 2) and (with effect from the
- date of the relevant Supplemental Deed) any
investments specified as Additional Investments

" in a Supplemental Deed; and

-{B}  all Related Rights {including all rights against

any trustee, fiduciary or clearance system).

the issuer of any Investment,.

the Law of Property Act 1925.

fal  the agreements (if any) 'Iisted.under the heading
“Material Contracts” jn Schedule 2 and {with
effect from the date of the relevant Supplemental -

Deed) any contracts specified as an Additional
Material Contract in a Supplemental Deed,

k4 DMS-9671283 <50 - 29.06 2017




"Pﬂl’tyn

"Plant and Machinery"

"Real Property™

“Resignation Letter”

"Receivables”

"Receiver”

"Related Rights"

iy any cther contract entered into by a Chargor that
may from time to time be identified in writing by
the Security Agent as a Material Caontract, other
than any franchise agreement, licence
agreement or other agreement entered info by a
Chargor with YUM! Restaurants International (or
such other entity as becomes entitled to award
franchises in respect of a KFC Store}; and

{e}  all Related Rights,

a party to this Deed.

{#) all equipment, machinery, plant, computers,
office equipment, vehicles and all other assets of
a similar nature which are now, or at any time
after the date of this Deed become, the property
of a Chargor; and

(b} all Related Rights.

{8): any freehold, leasehold or other immovable

property (including the property (if any} specified
in Schedule 2) and (with effect from the date of

“the relevant Supplemental Deed) any property
specified as Additional Real Property in a
Supplemental Deed; and

_{'h}' any buildings, erections, fixtures or fittings from

' time to time situated on or forming part of such
property (including any trade fixtures and
fittings); and

¢}  all Related Rights.

a letter substantially in the form set out in Schedule 8
{Form of Resignation Letter;

{8} all present and future bogk and other debts and
manetary claims owing to a Chargor: and

(h}.  all Related Rights,

a receiver, manager, administrator or administrative
receiver appointed pursuant to the provisions of this
Deed or any applicable law.

in relation to any asset,

(8 the proceeds of sale of any part of that asset:

1B} all rights under any licence, agreement for sale
or agreement for lease in respect of that asset;

3 DMS-0671283 - 50 - 29.08.2017




1.2

fe1: &l rights, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for
fitle in respect of that asset; and

il any income, moneys and proceeds paid or
' payable in respect of that asset.

"Secured Obligations” all present and future obligations and liabilities

(whether actual or cantingent and whether owed jcintly
or severally, as principal or surety and/or in any other
capacity whatsoever) owed by each Chargor to the
Secured Parties under or in connection with the
Finance Documents together with all costs, charges
and expenses incurred by the Secured Parties in
connection with the profection, preservation or
enforcement of its respective rights under the Finance
Documents.

"Security Period” the period beginning on the date of this Deed and

ending on the date on which the Secured Cbligations
have heen unconditionally and irrevocably repaid and
discharged in full and all Commitments under the
Facility Agreement have been cancelied;

"Supplemental Deed" means a supplemental deed to this Deed substantially

in the form in Schedule & (Supplemental Deed) (or in
such other form which is satisfactory to the Security
Agent) creating further assignments, mortgages or
charges over the assets of a Chargor.

Interpretation

121

122

1.2.3

1.2.4

1.2.5

Terms defined in the Facility Agreement have the same meaning in this Deed unless
given a different meaning in this Deed.

The provisions of clause 1.1 (Construction) of the Facility Agreement apply to this Deed

‘as though they were set out in full in this Deed, except that references to the Facility

Agreement will be construed as references to this Deed.

In this Deed:

gy “clearance system’” means a person whose business is ar includes the

provision of. clearance services or security accounts or any nominee or
depositary for that person; and

433 uniess the context otherwise requires, any reference to “Charged Property”
includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type and includes any
property charged pursuant to any Supplemental Deed.

Any covenant by a Chargor under this Deed remains in force during the Security Period
and is given for the benefit of the Security Agent,

The terms of the Finance Documents and of any side letters between the Parties in
relation to any Finance Documents (as the case may be) are incorporated in this Deed

- OMS-9671283 - 50 - 29.06.2017




13

31

to the extent required to ensure that any disposition of Real Property contained in this
Deed is 2 valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

126 The terms of any Supplemental Deed are incomporated in this Deed.
127 Each Chargor's obligations under this Deed are joint and several.
12.8 Unless expressly provided to the contrary in this Deed, a person who is nota Party has

no right under the Contracts (Rights of Third Parties) Act 1809 to enforce or to enjoy
the benefit of any term of this Deed.

128 Mﬁtwitm:tarjﬁiéﬁg any terms of this Deed, the consent of any person who is not a Party

is it required to rescing or vary this Diead abany time:

General

1.3.1 The-Secufity Agent holds the benefit of this Deed on trust for the Secured Parties,

132 Thefact that no or incomplete details of any Charged Property are inserted in Schedule
2 {Charged Property) does not affect the validity or enforceability of the security created
by this Deed.

133 If a Chargor assigns an agreement under this Deed and the assignment or charge
breaches a term of that agreement because a third party's consent has not been
chtained;

a) that Chargor must notify the Security Agent immediately,

B unless the Security Agent otherwise requires, that Chargor must use all
_ reascnable endeavours to cbtain the consent as soon as practicable,

) that Chargor must promptly supply the Security Agent with a copy of the
consent obtained by it,

COVENANT TO PAY

Each Chargor covenants that it will pay and discharge the Secured Obligations to the Security

" Agent as and when the same are due.

GRANT OF SECURITY

Charges

Each Chargor with full title guarantee in aceordance with the. Law of Property (Miscellaneous
Provisions) Act 1894 charges in favour of the Security Agent as continuing security for the

payment and discharge of the Secured Obligations:

311 by way of legal mortgage, the Real Property now or at any time after the date of this
Deed belonging to that Chargor,

3.1.2 byway of fixed charge, any Real Property now or at any time after the date of this Deed
belonging to that Charger (other than property charged under clause 3.1.1 above),

31.3  byway of fixed charge, all Plant and Machinery awned by it and its interest in any Plant
and Machinery in its possession;
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33

3.1.9

3.1.10

31N

3.1.12

3.1.13

3114

by way of fixed charge, all present and future Receivables awned by it, other than those
validly and effectively assigned under clause 3.3,

by way of fixed charge, other than those validly and effectively assigned under clause
3.3,

_a}?._ all present and future Investments cwned by it;
b} all tnvestment Derivative Rights owned by it;
B} where any Investment is held in a system for the deposit and settlement of

transactions in investments, all rights against the operator of such system or
any participant in respect of such investment;

by way of fixed charge, all present and future Intellectual Property Rights owned by it;

by way of fixed charge all of its rights in respect of any amaount standing to the credit of

any Accounts held by it and the debt represented by those Accounts;
by way of fixed charge, its goodwill;
by way of fixed charge, the uncal!edéapital of that Chargor;

by way of fixed charge, all rights, interests and claims in the Insurance Policies, other
than those validly and effectively assigned under clause 3.3,

by way of fixed charge, all rights, interests and claims in the Material Contracts, other
than those validly and effectively assigned under clause 3.3,

by way of fixed charge, the benefits of all licences, consents and autherisations held in
connection with its business or the use of any Charged Preperty, and the right to any
compensation in respect of any of them;

by way of fixed charge, all rights, interests and claims in any pension fund now or in
the future; and

by way of floating charge, the whole of its undertaking and assets, present and future
other than any assets validly and effectively mortgaged, charged or assigned by way
of security (whether at law or in equity) by this Deed (the "Floating Charge Property"),

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insclvency Act 1986 shall apply to any floating charge
created by this Deed and the floating charge created under this Deed is a “qualifying floating
charge” for these purposes.

Security Assignment

3.3

Each Chargor with full title. guarantee assigns to the Security Agent absolutely, subject
to a proviso for re-assignment.on redemption to the Security Agent as continuing
security for the payment and discharge of the Secured Obligations all of its rights, title,
interest and benefit from time to time in and to the:

a) Material Contracts;

¢} Insurance Policies,
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44

42

4.5

Bt

532

ey Investments;
d} Receivables,; and
e} Accounts,

132 To the extent that any right described in clause 3.3.1 is not assignable or capable of
assignment, the assignment purported to be effected by clause 3.3.1 shall operate as
an assignment of any damages, compensation, remuneration, profit, rent or income
which each Chargor may derive from that right or be entitled to in respect of that right.

CRYSTALLISATION OF FLOATING CHARGE

The Security Agent may at any time by natice in writing to a Chargor immediately convert the

floating charge created by clause 3.1.14 into a fixed charge as regards any property or assets

specified in the notice if:

4414 an Eventof Default has occurred and is continuing, or

4172 the Security Agent considers that any of the Charged Property may be in jeopardy or
in danger of being seized or sold pursuant to any form of legal process; or

4413 the Security Agent considers that it is desirable in order to protect the pricrity of the
security created under this Deed.

If, without the prior written consent of the Security Agent:

421 any steps are taken for any of the Charged Property to become subject to any security
in favour of any other person; or '

4272 any person levies or attempts to levy any distress, execution Of other process or
exercises any enforcement power against any of the Charged Property; or

423 a resolution is passed or an order is mace for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appointment of an administrator in respect
of a Chargor,

the floating charge created under clause 3.1.14 by the relevant Chargor will automatically be
converted (without notice} with immediate effectinto a fixed charge in respect of the relevant

" Floating Charge Property,

The floating charge created under this Deed shall not convert into a fixed charge solely by
reason of & moratorium being obtained under the Insolvency Act 1988 {or anything done with
a view to obtaining such a moratorium) in respect of any Chargor.

NEGATIVE PLEDGE

No Chargor shali create or permit to suhsist any security over any of the Charged Property,
other than as permitted under the Facility Agreement.

Save as permitted under the Facility Agreement, no Chargor shall enter into a single transaction
or a series of transactions (whether related or nat and whether voluntary or involuntary) to sell,

discount, factor, transfer, assign, lease, lend or otherwise dispose of any of the Charged
Property.
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6.1

6.2

83

6.4

PERFECTION OF SECURITY
Deposit of Title Documents

immediately following the execution of this Deed (or, if later, the date of acquisition of the
relevant Charged Property), each Charger shall depasit with the Security Agent:

6.1.1 all deeds and documents of title relating to the Charged Property;
6.1.2 all Insurance Policies to which that Chargor is entitled to possession;

6.1.3 all certificates relating to the Investments together with stock transfer forms executed
in blank; and

8.1.4 all other documents as the Security Agent (acting reasonably} may from time to time
require for perfecting its title to the Investments or for vesting or enabling it to vest the
Investments in itself or its nominees or in any purchaser,

Notices of Assignment

Each Charger shall, on the date of this Deed (and within five Business Days of obtaining any
Insurance Policy, opening of any bank account or executing any Material Contract after the
date of this Deed):

6.2.1 give notice in the form set out in Schedule 3 (Form of Notice of Assignment fo Contract
Counterparly) to each person with whom that Chargor has entered into a Material
Contract and shall use all reascnable endeavours to procura that each addressee of
such notice promptly provides an acknowledgement to the Security Agent in the form
set out in Schedule 3 (Form of Acknowledgement from Contract Counterparty);

8.22 give notice in the form set out in of Schedule 4 (Form of Notice of Assignment to
Insurers) to each insurer with whom that Chargor has an Insurance Policy of the
assignment and shall use all reasonable endeavours to procure that each addressee
of such notice will promptly provide an acknowledgement to the Security Agent in the
form set outin Schedule 4 {Acknowledgement and Undertaking); and:

6.2.3 give notice in the form set out in Schedule 5 (Form of Notice of Assignment to Account
Bank) to each bank at which an Account is held and shall use all reasonable
endeavours to procure that each such bank will promptly provide an acknowledgement
to the Security Agent in the form set out in Schedule 5 {(Form of Account Bank
Acknowledgement).

Registration of Intellectual Property Rights

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
acts that the Security Agent may reasonably require, including the execution of a Supplemental
Deed, to record the interest of the Security Agent in any registers relating to any registered
intellectual Property Rights.

Land Registry disposal restriction
In respect of any Real Property or part of or interest in any Real Property title to which is
registered at the Land Registry (or any unregistered land subject to first registration), each

Chargor shall apply or consent to an application being made to the Chief Land Registrar to
enter the following restriction on the Register of Title for its Real Property:
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8.5

7.2

8.1

"No disposition of the registered esfate by the proprietor of the registered esfale is lo be
registered without a written consent signed by the proprietor for the time being of the Deed
dated [e] in favour of [e] referred {o in the charges regisler"

Tacking

The obligation on the part of the Security Agent to make further advances to the Chargors is
deemed fo be incorporated in this Deed and each Chargor shall apply to the Chief Land
Registrar for the following to be entered on the Register of Title in relation to any Real Praperty
the title to which is registered at the Land Registry:

“The Finance Parfies under a facility agreement dated fe] between, among others, [the
Chargors] and the Finance Parties are under an obligation (subject to the terms of that facility
agreement) to the [Chargors] to make further advances and the security agreement referred to
in the charges register dated [e] in favour of the Securily Agent (as agent for the Secured
Parties) secures those further advances.”

FURTHER ASSURANCE

Each Chargor shall, at its own expense, promptly take whatever action the Security Agent may
reguire for:

711 protecting the security intended to be created by this Deed;
7.1.2  facilitating the realisation of any of the Charged Property; or
7.1.3 facilitating the exercise of any right, power or discretion exercisable by the Security

Agent or any Receiver (or any delegates or sub-delegates) in respect of any of the
Chargad Property,

including the execution of any Supplemental Deed, security or other document (in such form

as the Security Agent may reasonably require), the giving of any notice, order or direction and
the making of any registration which the Security Agent may think expedient.

Each Chargor shall, at its own reasonable expense, promptly take whatever action the Security
Agent may require for greating or perfecting the security intended to be created by this Deed.

REPRESENTATIONS

Each Chargor represents and warrants to the Security Agent, on the date of this Deed, the date
of each Utilisation Request, on each Utilisation Date and on the first day of each interest Period
by reference to the facts and circumstances then existing that:

8.1.1 itisthe sole lega! and beneficial owner of the respective assets over which it purports
to grant Security free from any claims, third party rights or competing interests, cther
than Permitted Security, as defined in the Fagility Agreement;

8.1.2 this Deed creates the security which it purports to create and, subject to the Legal
Reservatians, is not liable to be avoided or ctherwise set aside on its liguidation or
administration or otherwise;

8.1.3 subject to the Legal Reservations, the obligations expressed to be assumed by itin this
Deed are legal, valid and binding and enforceable obligations;

814 the Investments are fully paid and are not subject to any option to purchase or similar
right; and
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8.1.5 Forthe purposesof The Councib-of the Eumpean Union Fegulation No, 1348/2000 on
_.Enanév@nay Proceedings iihe "Raguiaﬁun“} its centre.of main interest (as that tefm is
used.in Article 3(1) of the Regulation) is situated in its Original Jurisdiction and it has
no "establishment” {as that term is used in Article 2(h) of the Regulation) in any other
jurisdiction,

8 UNDERTAKINGS

Each Chargor covenants and agrees with the Security Agent that it will, during the Security
Period:

9.1 Charged Property generally

9.1.1 notify the Security Agent within 14 days of receipt of every application, reguirement,
notice, order or proposal given, or made in relation to, the Charged Property by any
competent authority and {if required by the Security Agent) immediately provide it with
a copy of the same and either (i) comply with such natice, order or proposal or (i) make
such objections to the same as the Security Agent may reasonably require or approve,

9.1.2 duly and punctually pay all rates, rents, taxes and other outgoings owed by it in respect
of the Charged Property,

9.1.3 comply in all respects with any covenant, stipulation or abligation {restrictive or
otherwise) at any time affecting the Charged Property where the failure to do so would
or would reasonably be likely to have a Material Adverse Effect,

9.1.4 not, except with the prior written consent of the Security Agent, enter into any onerous
or restrictive obligation affecting any of the Charged Property or agree to any
amendment, supplement, waiver, surrender or release of any covenant, stipulation or
obligation (restrictive or otherwise) at any time affecting the Charged Property; and

9.1.5 not do, cause or permit to be done or amit to do anything which may in any way
materially depreciate, jeopardise or otherwise prejudice the value or marketability of
any of the Charged Property;.

9.2 Property matters

8921 grant the Security Agent on request all reasonable facilities within its power to allow
the Security Agent {or its lawyers) to carry out (at the relevant Chargor's reasonable
expense) investigations of title to the Real Property and to make all enguiries in relation
to any part of the Rea! Property which a prudent mortgagee would carry out;

9.2.2 immediately upon demand by the Security Agent, provide the Security Agent with such
information and documents as may reasonably be required to enable the Security
Agent's lawyers to prepare a report s to the title of the relevant Charger to the Real
Property concerming those items which may properly be sought to be covered by a
prudent mortgagee in a lawyer's report of this nature;

9.2.3  notify the Security Agent immediately upon the acquisition of any real property;

9.2.4 in respect of any real property which is acquired after the date of this Deed, title to
which is registered at the Land Registry or which is required to be so registered:

g} immediately on request by the Security Agent and at the cost of the Chargers;
' execute and deliver to the Security Agent a legal mortgage in favour of the
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9.3

9.4

9.5

Security Agent of that property in any form {consistent with this Deed} which
the Security Agent may require;

bl give written notice of the security to the Land Registry and procure that notice
of the security is clearly noted in the Register of Title for such real property;

&) procure that no person is registered as proprietor of any such property under
the Land Registration Acts 1925 to 2002 without the prior written consent of
the Security Agent;

Plant and Machinery

9.31

9.3.2

maintain at its own expense all Plant and Machinery for the time being owned by it in
good working order and condition (ordinary wear and tear excepted); and

not except with the prior written consent of the Security Agent remove any Plant and
Mactiriery from the Charged Property except for the purpose of maintenance pursuant
to the terms of this Deed or otherwise as permitted under the Facility Agreement;.

Receivables

8.4.1

9.4.2

943

944

deal with the Recsivables in accordance with any directions given in writing from time
to time by the Security Agent and, in the absence of such directions, hold the
Receivables on trust for the benefit of the Security Agent;

after. the- security crested under this Déed becomes enforceable, comply with any
notice ‘served by the Security Agent on-any- Chaigor prohibiting that Chargor from
withdrawing all or any monies from time to time standing to the credit of its accounts
with any bank; financial institution of other person, except with the prior writien consent
of the Security Agent, g o

if called upon so to do by the Security Agent, execute a legal assignment of the
Receivables to the Security Agent in such terms as the Security Agent may require and
give natice thereof to the debtors from whom the Recsivables are due, owing or
ncurred;

deliver to the Security Agent such information as 1o the amount and nature of its
Receivables as the Security Agent may from time to time reasonably raquire;

Investments

9.5.1

9572

953

promptly pay all calls or other payments which may become due in respect of the
Investments;

promptly send to the Security Agent copies of all notices, circulars, reports, accounts
and other documents which are sent to the holders of any Investments;

-t the raquest of the Security Agent, pfocuns allconsents; walvers and approvals which
‘are- netessary, under the articles of association of any lssuer or othenwiae, for the.

fransfer of the Investments t4 the Security Agent orits niomines o tov e purshaser upon
the enforcement of this Deed and to procire the: amendment of the share transfer
provigionis of each lssuer's arficles of asso atian in stich manner as the Security Agent
‘may require inerdar to permit sich #transfer; S S
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9.6

954

9.5.5

9.5.6

9.5.7

9.58

i so requested by the Security Agent:

=} instruct any clearance system to yransfer any investment held by it for a
Chargor or its nominee to an account of the Security Agent or its nominee with
that clearance system; and.

b take whatever action the Security Agent may request for the dematerialisation

of re-materialisation of any Investment held in a clearance system;
without prejudice to the above, permit the Security Agent, at the expense of the
Chargors, to take whatever action it deems necessary for the dematerialisation or re-
materialisation of any Investment;

until the security created under this Deed becomes enforceable, be entitled to:

#} receive and retain all dividends, distributions and other moneys paid on or

derived from the investments; and

ey exercise all voting and other rights and powers attaching to the Investments

orovided that it must not do o in a manner which is prejudicial to the interests
of the Security Agent under this Deed,

after the security created under this Deed becomes enforceable:
&l hold all dividends, distributions and other moneys paid on or derived from the

investrents on trust for the Security Agent and pay the same immediately
upon receipt into the Account; and

o} comply and procure that its nominees comply with any directicns from the

Security Agent concerning the exercise of all voting and other rights and
powers attaching to the Investments;

at any time after the security created under this Deed becomes enforceabie, permit the
Security Agent to compiete the instrument(s) of transfer for the Investments on behalf
of a Chargor in favour of itself or such other person as it may select;

Material Contracts

261

98.2

963

064

not, without the prior written consent of the Security Agent, amend or waive any term
of any Material Contract, terminate any Material Contract or release any other party
from its obligations under any Material Contract;

duly perform its obligations under each Material Contract, notify the Security Agent of
any material defauilt by it or any other party under any Material Contract and not take
any action which would reduce or impede recoveries in respect of any Material
Caontract,

provide to the Security Agent, as s0ar as practicable upon receipl, coples of gl notices

which it may from time to time receive from any other party to any Material Contract;

diligently pursue its rights under each Material Contract (to the extent that such
exercise would not resutt in a Default);
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g8

94

9.10

10

10.1

102

10.3

Centre of Main Interests

not, without the prior written consent of the Security Agent, change its centre of main interest

(as that expression is used in Article 3(1) of the EU Regulation) to somewhere other than

England and Wales, nor will it have any establishment (as that term is used in Article 2(h) of

the EU Regulation) in any other jurisdiction;

Goodwill

9.8.1 not, except with the prior written consent of the Security Agent (such consent not to be
unreasonably withheld or delayed), grant any franchise, licence or cther authority to
any person {o use its company name, trade name or business name or any other
business asset which will materially and adversely affect the value of the goodwill of a
Chargor;

982 where the pricr writen consent of the S-ecu.réizy'ﬁggm haid besn given. under Slause.
9.8.1, comply with clause 9.4 in relation to any income or monies receivable in respect-
of such franchise, licence or autherity as if such income or monies were Receivabies;

Uncalled capita

9.94 not call up, or receive in advance of its due date, any uncalled capital;

9.9.2 promptly apply any paid capitai towards the repayment, in full or in part, of the Secured
Chbligations; and

Accounts

§.10.1 not, without the prior written consent of the Security Agent, withdraw any monies
standing to the credit of an Account.

ENFORCEMENT OF SECURITY
Enforcement

The security created under this Deed shall become immediately enforceable if an Event of-
Default is continuing.

Powers on enforcement

At any time after the security created under this Deed becomes enforceabie, the Security Agent
may, without notice to the Chargors and whether or not it has appointed a Receiver, exercise:

10.2.1 ail or any of the powers, authorities and discretions conferred on mortgagees by the
LPA 1925 (as varied or extended by this Deed),

10.2.2 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1988) by the Insolvency Act 1986, and

1023 all or any of the powers conferred by this Deed.
No Liability as Mortgages in Possession

Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Charged Praperty or be ligble for any loss upon
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11.2

11.4

realisation or for any neglect, default or omission for which a mortgagee in passession might
otherwiss be liable.

POWERS QF THE SECURITY AGENT
Extension of Powers

The power of sale conferred on the Security Agent and on any Receiver by this Deed shall
operate as a variation and extension of the statutory power of sale under section 101 of the
LPA 1825 and such power shall arise (and the Secured Obligations shall be deemed due and
payable for that purpose) on execution of this Deed.

Restrictions
Sections 93 and 103 of the LPA 1925 shall nat apply to this Deed.
Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Security Agent
may lease or make arrangements to lease, at a premium or otherwise, and accept surrenders
of leases without any restriction and in particular without the need to comply with any restrictions
imposed by sections 99 and 100 of the LPA 1925,

Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Security Agent or any Receiver may be exercised or made in its absalute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Security Agent and any Receiver shall have full power to delegate (either generally
or specifically) the powers, authorities and discretions conferred on it by this Deed {including
the power of attorney) on such terms and conditions as it shall see fit which delegation shall
not preclude either the subsequent exercise of such power, autherity or discretion by the
Security Agent or the Receiver itself or any subsequent delegation or revocation thereof,

Investigations

Following the occurrence of a Default which is continuing the Security Agent may initiate an
investigation of, and/or instruct any report (accounting, legal, valuation or other) on the business
and affairs of any Chargor which it considers necessary to ascertain the financial position of
any Chargor. All fees and expenses incurred by the Security Agent in connection with such
investigations shall be payable by the Chargors and each Chargor consents to the provision by
the Security Agent of all information in relation to that Chargor which the Security Agent
provides ta any person in relation to the preparation of any such report.

Power to Remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the Security
Agent may (but shall not be obliged to) rectify such default and each Chargor irrevocably
authorises the Security Agent, its employees and agents, at the relevant Chargor's expense, to
do all such things as are necessary or desirable to rectify such default.
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12.1

12.2

12.3

13

13.1

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the security created under this Deed becomes enforceable, or if requested to
do so0 by the Chargors, the Security Agent may (by deed or otherwise and acting through its

authorised officer):

12.1.1 appeint one or more persons jointly or severally to be a Receiver of the whole or any
part of the Charged Property;

12.1.2 remove (so far as it is lawfully able) any Receiver so appointed, and

12.1.3 appoint ancther person as an additional or replacement Receiver.

Restrictions on appointment

12.2.1 Except as provided below, any restriction imposed by law on the right of a mortgagee
ta appoint a Receiver (including under section 109(1) of the LPA 1925) does not apply
to this Deed.

12.22 The Security Agent is not entitled to appeint a Receiver solely as a result of the
obtaining of a meratorium {or anything done with a view to obtaining & moratorium}
under section 1A to the Insclvency Act 1486,

12.2.3 The Security Agent may not appoint an administrative receiver (as defined in section
129(2)) of the Insolvency Act 1888) over the Charged Property if the Security Agent is
prohibitaed from deing so by section 72A of the Insolvency Act 1286 and no exception
to the prohibition on appoeinting an administrative receiver applies.

Capacity of Receivers

Each Receiver shall he:

12.3.1 an agent of the Chargors. The Chargors shall be solely responsible for the Receiver's
contracts, engagements, acts, omissions, defaults, losses and liabilities and for the
payment of the Receiver's remuneration; and

12.3.2 entitled to remuneration for his services at a rate to be fixed by the Security Agent from

time to time (without being limited to the maximum rate specified in section 108(6) of
the LPA 1925).

POWERS OF RECEIVER
General Powers

Every Receiver shall have all the powers:

13.1.1 conferred by the LPA 1925 on mortgagers and on mortgagees in possession and
receivers appointed under that Act;

13.1.2 set out in Scheduie 1 to the Insolvency Act 1888 and, in the case of an administrator,
Schedule B to the Inscivency Act 1988, and

13.1.3 conferred from time to time on receivers by statute.
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13.2  Additional Powers

In addition to the powers referred to in clause 13.1 (General Powers) a Receiver shall have the
power, at the cost of the Chargors and either in his own name or in the name of the Chargors
or (with the written approval of the Security Agent) in the name of the Security Agent:

13.2.1 totake possession of, collect and get in all or any part of the Charged Property;

13.2.2 to carry on, manage or concur in carrying on and managing all or any part of the
business of the Chargors in any manner he thinks fit;

13.2.3 to borrow or raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers and/or defraying
any costs or expenses incurred by him in such exercise;

13.2.4 "to sell, let, lease or concur in selling, letting or leasing and to vary the terms or
determine, surrender and to accept surrenders of leases or tenancies of or grant
options or licences over all or any part of the Charged Property in any manner and on
such terms as he thinks fit, The consideration for any such transaction may consist of .
cash or of shares or securities or other obligations {and the amount of such
consideration may be dependent on profit or turnover or be determined by a third party)
and may he payable in a lump sum or in instalments;

13.2.5 to sever any fixtures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Chargors;

13.2.6: to exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property, including, without limitation, all voting and other
rights attaching to the Investments:

13.2.7 to make and effect all repairs, renewals, improvements, and insurances, commence _
and/or complete any building operation and/or apply for and maintain any planning
permission, building regulation approval or other authorisation in each case as he
thinks fit;

13.2.8 to redeem any prior security in respect of all or any of the Charged Froperty and to
settle and pass the accounts of the holder of such prior security and any accounts so
setfled and passed will, in the absence of manifest error, be conclusive and binding on
the Chargors. All meneys paid to the holder of such security in accordance with such
accounts shall form part of the Secured Obligations;

13.2.9 to promote the formation of subsidiaries of g Chargor for the purpose of purchasing,
leasing, lisensing or otherwise acquiring interests in all or any of the assets of that
Chargor and to arrange for any such subsidiaries to trade or cease to trade on such
terms as the Receiver thinks fit!

13.2.10 to take such proceedings and to settle, adjust, refer to arbitration, compromise and/or
arrange any claim, account or demand which the Security Agent or the Receiver may
think fit;

13.2.11 to appoint managers, officers, agents, accountants and workmen at such salaries and

for such periods as the Receiver may determine and to discharge any person appointed
by the Chargors,
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141

14.2

14:3

15

161

15.2

13.2.12 to exercise in relation to all or any part of the Charged Property all such powers and
rights s he would be capable of exercising if he were the absolute beneficial owner of
the Charged Property;

13.2.13 lend money or advance credit to any customer of the Chargors;

13.2.14 give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property;

13.2.15 let any Charged Property for any term and at any rent (with or without a premium) which
he thinks fit and may accept a surrender of any lease or tenancy of any Charged
Property on any terms which he thinks fit; and/or

13.2.16 to do all other acts and things as may be considered by the Receiver to be incidental
or condugive to the above ar otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

All moneys received or recoverad by the Security Agent or any Receiver pursuant to this Deed
shall be applied in the following order:

14.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses incurred by the
Security Agent or any Receiver and the payment of the remuneration of any Receiver;

14.1.2 second, in or towards satisfaction of the Secured Obligations; and

14.1.3 third, any surplus shall be paid to the relevant Chargor or any other person entitied
thereto.

This clause is subject to the payment of any claims having priority over the security created
under this Deed. This clause does not prejudice the right of the Security Agent to recover any
shortfall from the Chargors.

Only money actually paid by the Receiver to the Security Agent shall be capable of being
applied in or towards the satisfaction of the Secured Obligations and the Chargors shall have-
no rights in respect of the application by the Security Agent of any sums received, recovered
or realised by the Security Agent under this Deed,

Avoidance of Payments

If the Security Agent reasonably considers that any amount paid or credited to it is capable of
being avoided or reduced by virtue of any bankruptey, insolvency, liquidation or similar laws,

_the liability of the Chargors under this Deed and the security created under this Deed shall

continue and such amount shall not be considered to have been irrevocably paid.
PROTECTION OF PURCHASERS
Receipts

The receipt of the Security Agent or its delegate or any Receiver shall be conclusive discharge
to a purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers
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168.1

16.2

17

17.1

17.2

No purchaser or other person dealing with the Security Agent or its delegate or any Receiver
shall be bound to enquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or hecome exerciable or be oncerned with any notice 1o the
contrary, or be concerned to see whether any such delegation by the Security Agent shall have
lapsed for any reason or have been revoked.

POWER OF ATTORNEY
Appointment

Each Chargor, by way of security, irrevocably appoints the Security Agent, each person to
whom the Security Agent shall from time to time have delegated the exercise of the power of
attorney conferred by this clause and any Receiver jointly and severally to be its atiorney and
in its name and on its behalf to execute, deliver and perfect all documents and to do all things
which the attorney may consider to be required or desirable for:

16.1.1 carrying out any obligation imposed on that Chargor by this Deed (including the
execution and delivery of any deeds, charges, assignments of other security and any
transfers of the Charged Property); and

16.1.2 enabling the Security Agent and any Receiver to exercise any of the powers conferred
on them by or pursuant to this Deed or by law.

Ratification

Each Chargor ratifies and confirms to agree fo ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
POWETS.

PRESERVATION OF SECURITY

Continuing Security

Thia secufity created under this Deed will be-a continuing gepuity Tor the ulfimate balance of

the Secured Obligations notwithstanding any intermediate payment or settlement of all or any
part of the Secured Obligations.

Waiver of.defences

The obligations of the Chargors under this Deed will not be affected by any act, omission or
thing which, but for this provision would reduce, release or prejudice any of its obligations under
this Deed (whether or not kriown to it or the Security Agent). This includes:

17.2.1 any time or waiver granted to, or composition with, any persor;
17.2.2 any release of any person under the terms of any compaosition or arrangement;

17.2.3 the taking, varigtion, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of, any
person;

17.2.4 any nen-presentation, non-observance of any formality or other requirements in
respect of any instrument or any failure to realise the full vatue of any security;

17.2.5. any incapacity, lack of power, authority o legal personality of or dissolution or change
in the members or status of any person;
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17.3

17.4

17.5

17.2.6 any amendment, novation, suppiement, extension, restatement (however fundamental
and whether or not more onerous) of a Finance Document or any other docurment cr
security including, without limitation, any shange In the purpbse of, any extension of of.
increase in any facility or the addition of any new facility under any Finance Document
or other document or security;

17.2.7 any unenforceability, illegality, invalidity or non-provability of any nhligation of any
person under any Finance Document or any other document or security or the failure
by any member of the Group to enter into or be bound by any Finance Document; of

17.2.8 any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of clause 17.2 (Waiver of defences), each Chargor expressly
confirms that it intends that the security under this Deed shall extend from time to time to any
(however fundamental} variation, increase, extensionh or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents.

Immediate recourse

Each Chargor waives any rights it may have of first requiring the Security Agent (or any trustee
or agent on its behalf} to proceed against or enforce any other right or security or claim payment
from any person or file any proof or claim in any insolvency, administration, winding-up or
liquidation proceedings relative to any other person befare claiming from the Chargors under
this Deed.

Financial collateral

17.5.1 For the purposes of this clause, the expressions "financial collateral arrangement”,
"financial collateral” and sfinancial instrument” have the meaning given to them by the
Financial Collateral Arrangements (No.2) Regulations 2003 {Amendment) Regulations
2008

17,52 This Deed constitutes a financial collateral arrangement. Any part of the Charged
Property that constitutes financial collateral may be appropriated by the Security Agent
at any time after an Event of Default occurs and is continuing.

17.5.3 If the Security Agent exercises its power of appropriation;

ay any Charged Property that consists of a financial instrument shali be valued as
' the cash payment which the Security Agent would have received on g disposal
of that Charged Property for immediate payment, and

By any Charged Property that consists of a balance on an account shall be valued
as the amount standing to the credit of that account, together with any accrued
interest not credited to the account at the time of the appropriation.

17 54 The exercise of any right of appropriation shall not prejudice or affect any other right or

remedy available in respect of the remainder of the Charged Property or any Secured
Obligations that remain unpaid.
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17.6

17.7

17.8

Appropriations

Until all amounts-which may be or become payable by the Chargors under or in connection with

the Finance Documents have been irrevocably paid in full, the Security Agent (or any trustee

or agent on its behalfy may without affecting the liability of the Chargors under this Deed:

17.6.1 refrain from applying or enforcing any other monies, security or rights held or received
by the Security Agent {or any trustee or agent on its behalf} against those accounts; of
apply and enforce them in such manner and order as it sees fit (whether against those
amounts or otherwise); and

17.6.2 hold in an interest-bearing suspense account any moneys received from the Chargors
ot on account of the Chargors' liability under this Deed,

Addjtional security

17.7.1 This Deed is in addition to and is not in any way prejudiced by any other security now
or subsequently held by the Security Agent.

17.7.2 No prior security held by the Security Agent (in its capacity as such or otherwise) over
any Charged Property will merge into the security created under this Deed,

Neon-competition
Unless:

17.8.1 all amounts which may be or become payable by the Chargars under or in connection
with the Finance Documents have been irrevocabiy paid in full; or

17.8.2 the Security Agent otherwise directs,

no Chargor will, after a claim has been made or by virtue of any payment or performance by it
under this Deed:

gl be subrogated to any rights, security or moneys held, received or receivable
by any Secured Party (or any trustee or agent on its behalf);

B be entitied to any right of contribution or indemnity in respect of any payment
made or moneys received on account of that Chargor's liability under this
clause;

g claim, rank, prove or vote as a creditor of any Ghargor or its estate in

competition with any Secured Party (or any trustee or agent on its behalf); or

) receive, claim or have the benefit of any payment, distribution or security from
or on account of any Chargor, or exercise any right of set-off as against any
Chargor.

The Chargors must hold in trust for and must immediately pay or transfer to the Security
Agent for the Secured Parties any payment ar distribution or benefit of security received
by it contrary to this clause or in-accordance with any directions given by the Sacurity
Agent under this clause.
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181

18.2

19.1

19.2

19.3

20

20.1

20.2

SET-OFF AND CURRENCY
Consolidation of accounts and set off

in addition to any general lien or similar rights to which it may be entitled by operation of law,
the Security Agent may at any time and without notice to the Chargors combine or consolidate
all or any of the Chargors' then existing accounts with any liabilities to the Security Agent and
set off or transfer any sum or sums standing to the cradit of any one of more of such accounts
in or towards satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Security Agent
may, in its sole discretion, convert any moneys received, recovered or realised in any currency
under this Deed (including the proceeds of any previous conversion under this clause) from
their existing currency into any other currency at such rate or rates of exchange and at such
time as the Security Agent thinks fit.

NEW ACCOUNTS

If the Security Agent at any time receives ar is deemed to have received notice of any
subsequent security affecting all or any part of the Charged Property it may open a new account
or accounts with a Chargor.

If the Security Agent does not open a new account or accounts it shall nevertheless be treated
as if it had done 30 as at the time when it received or was deemed to have received such notice.

As from such time all payments made to the Security Agent shali be cradited or be treated as
having been credited to such new account or accounts and shall not operate {o reduce the
amoeunt of the Secured Ghbligations.

EXPENSES AND INDEMNITY
Expenses

The Chargors shall, from time to time on demand of the Security Agent, pay or reimburse the
Security Agent on a full indemnity basis for all costs and expenses (including iegal fees)
fogether with any VAT or similar taxes thereen incurred by it In connection with the preparation,
execution, perfection, amendmant, enforcement, discharge and/or assignment of this Deed.
Such costs and expenses shall form part of the Secured Obligations and shall carry interest

" from the date of such demand until so paid or reimbursed at the rate determined in accordance

with clause 12.4 (Default Interest) of the Facility Agreement.

Indemnity

The Chargors shall, notwithstanding any release or discharge of all or any part of the security
created under this Deed, indemnify the Security Agent, its agents, attorneys and any Receiver

against any action, proceeding, claim, loss, liability and cost which it may sustain:

20.2.1 inthe exercise (or purported exercise) of any of the rights, powers or discretions vested
in them by this Deed (or by law); and/or

20.2.2 in connection with or otherwise relating to this Deed or the Charged Property.
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21.1

21.2

21.3

21.4

215

MISCELLANEQUS
No Deductions

All payments to be made to the Security Agent under this Deed shall be made in freely available
funds and shall be made clear of and without deduction for or on account of tax. If a Chargor is
required by law to make a tax deduction, the sum payable by the Chargors shall be increased’
to the extent necessary to ensure that, after the making of such deduction, the recipient of such
sum receives and retains a net sum equal to the sum which it would have received and retained.
had no such deduction been made or required to be made.

Assignment and disclosure of information

The Security Agent may assign and transfer all or any of its rights and obligations under this
Deed. The Security Agent shall be entitled to disclose such information concerning any Chargor
and this Deed as the Security Agent considers appropriate to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be disclosed by
any applicable law.

Perpetuity Period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, shall be the
peticd of 125 years from the date of this Deed,

Mo Liability

21.4.1 None of the Security Agent, its delegate(s) nominee(s) or any Receiver shall be liable
for any loss by reason of (a) taking any action permitted by this Deed or (b} any neglect
or default in connection with the Charged Property or (c) taking possession of or
realising all or any part of the Charged Property, except in the case of gross negligence
or wilful default upon its part.

2142 The Security Agent will not be required in any manner to perform or fulfil any ebligation
of the Chargors, make any payment, make any enquiry as to the nature or sufficiency
of any payment received by it or present or file any claim or take any action to collect
or enforce the payment of any amount.

21.4.3 The Security Agent shall not be liable to the Chargors or to any cther person by reason
of the appointment of & Receiver or for any other reason.

21.4.4 Neither the Security Agent nor the Receiver will be in any way liable or responsible to
the Chargors for any loss or liability arising from any act, default, omission ar
misconduct on the part of any delegate or sub-delegate.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired. i any part of
the security intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the security.
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216

21.7

22

221

222

22.3

Certificates

Any certificate of the Security Agent specifying any amount due from the Chargors is, in the
absence of manifest ervor, conclusive evidence of such amount.

Release

At the end of the Security Period, the Security Agent must, at the request and cost of the
Chargors, take whatever action is reasonably necessary to release the Charged Property from
the security created under this Deed and re-assign any Charged Property assigned under this
Deed.

CHANGES TO PARTIES
Assignment and disclosure of information

A Secured Party may assign and transfer all or any of its rights and obligations under this Deed.
Any Secured Party shall be entitled to disclose such information concerning the Chargors and
this Deed as the Secured Party considers appropriate to any actual or proposed direct or
indirect successor or to any person to whom information may be required to be disciosed by
any applicakle law.

Additional Chargors

22.2.1 A Chargor may request that any of its wholly owned Subsidiaries become an Additional
Charger. That Subsidiary shall beccme an Additional Chargor if:

) a Chargor delivers to the Security Agent a duly completed and executed
Accession Deed; and

k). the Security Agent has received all of the documents and cother evidence listed
in Part B of Schedule 7 (Additional Chargors) in relation to that Additional
Chargor, each in form and substance satisfactory to the Security Agent.

22.2.2. The Security Agent shall notify the Chargors promptly upon being satisfied that it has
received {in form and substance satisfactory to it} ali the documents and evidence listed
in Part B of Schedule 7 (Additional Chargors).

22.2.3 With effect from the date of notification by the Security Agent under Clause 22.2.2
above, the Additional Chargor shall assume the same obligations and become entitled
to the same rights as if it had been a party to this Deed as an Original Chargor,

Resignation of a Chargor

22.3.1 A Chargor may request that it ceases to be a Chargor by delivery to the Security Agent
a Resignation Letter,

22.3.2 The Security Agent may in its absolute discretion accept or reject a Resignation Letter
and notify the Chargoers of its acceptance if no Event of Default is continuing or would
result from the acceptance of the Resignation Letter (and the Chargor has confirmed.
that this is the case).

22.3.3 If a Chargor is released from its obligations under this Deed pursuant to this Clause

22.3 {Resignation of a Chargor}, the other Chargors will continue to be bound by this
Deed which will remain a continuing security.
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22.4

23

231

232

24

%

26

26.1

26.2

Release of Chargors' right of contribution

If any Chargor (a "Retiring Chargor') ceases-to be a Chargor in accordance with clause 22.3
above then on the date on which the Security Agent natifies the Chargors of its acceptance of
a Resignation Letter:

ay that Retiring Chargor is released by each other Chargor from any liability (whether past,
present or future and whether actual or contingent) to make a coniribution to any other
Chargor arising by reason of the performance by any other Chargor of the Secured
Obligations; and

Bl each other Chargor waives any rights it may have by reason of the performance of the

Secured Obligations to take the benefit (in whole or in part and whether by way of
subrogation or otherwise) of any rights of the Security Agent or of any other security
taken pursuant to, or in connection with. in relation to the Secured Obligations where
such rights ot security are granted by or i relation to the assets of the Retiring Chargor.

NOTICES

Each communication under or in connection with this Deed shall be made in accerdance with
the provisions of clause 36 (Notices) of the Facility Agreement.

Each Chargor by its execution of this Deed or an Accession Deed irevocably appoints Scotco
Central Limited {“Scotco Central’) to acton its behalf as its agent and irrevocably authorises:

2321 Scotco Central fo execute on its behalf any Accession Deed; and

23.2.2 the Security Agent to give any notice, demand or other communication to that Chargor
pursuant to this Deed to Scotco Central,

and in each case the Chargor shall be bound as though the Chargor had itself executed the
Accession Deed or received the relevant notice, demand or other communication.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligation arising in connection with it are governed by
English law.

JURISDICTION

English Courts

The courts of England have exciusive jurisdiction to setfle any-disputes (4 "Displte"} arising
out of, or connected with this Deed (including a Dispute regarding the existence, validity or
termination of this Deed) or any non-contractual obligation arising out of or in connection with
it

Convenient Forum

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly, no Party will argue fo the contrary.
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263  Exclusive Jurisdiction

This clause 26 is for the benefit of the Secured Parties only. As aresult no Secured Party shall
be prevented fram taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Secured Parties may take concurrent proceedings in any
number of jurisdictions.

THIS DEED has been signed on behalf of the Security Agent and EXECUTED AS A DEED by the
Original Chargors and is delivered by them on the date specified at the beginning of this Deed.
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SCHEDULE 1
ORIGINAL CHARGORS

‘. Company Name 1 Registration
: number
.Scotco Central Limited 09950817

'"JRC Holdings Limited 105322705

: Kram Management Limited - 09225102
:Kram Restaurants Limited . 05165526
Seoteo Restaurants Limited 03107170
Scotco Restaurants Southern Limited 04382569
Scotco NI Limited 10127731

COMPOSITE DEBENTURE - SCOTCO 4.DOCK \ 03.07. 2017




SCHEDULE 2
ASSETS

Part A
Accounts

None at the date of this Deed,
Part B
Real Property - Registered Land

None at the date of this Deed.

Part C

Real Property - Unregistered Land

None at the date of this Deed.

Part D

Intellectual Property Rights

None at the date of this Deed.

27
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PartE

Shares
Charging Company Company Name and Share Type Number of Shares
Number
Scotco Central Limited | JRC Holdings Limited Ordinary 5064
-Scotco Central Limited | Scoteo NI Limited Ordinary 100
:JRC Holdings Limited | KRAM Management Crdinary B.E_Zl
Limited
KRAM Management | KRAM Restaurants Ordinary 1,000
Limited Limited
T'JRC Holdings Limited | Scotco Restaurants Ordinary 428,390
: Limited '
Scotco Restaurants Scotco Restaurants A Ordinary 47,500
Limited Southern Limitad
Scotco Restaurants Scotco Restaurants Ordinary B 2,500
-Limited Southemn Limited
- Scotco Central Limited | Queensway Hospitality Ordinary 5,500,000
Limited

PartF

Material Contracts

the Original Target Eastern N! Asset Transfer Agreement;

the Original Target Herbel NI Asset Transfer Agreement;

-the Qriginal Target RO! Asset Transfer Agreement; and

the Queensway Acquisition Agreement.

the inter-company loan agreement dated on or about the date of this Deed
between the Company (as lender) and the Queensway Target (as borrower) in
relation to the Queensway Vendor Loan,

a8
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SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT TO CONTRACT COUNTERPARTY

To: [Counterparty to Material Contract]

Date: [#]

Dear Sirs

We give notice. that pursuant to a debenture dated [e] we have assigned to Security Agent (the
"Security Agent”) all our right, title and interest in and to [details of Material Contract] {the "Contract™
including all meneys which may be payable in respect of the Contract.

With effect from your receipt of this notice:

1 all payments by you to us under or arising from the Contract should be made to us unless and

untit the Security Agent notifies you to the contrary stating that the security has become
enforceable;

2 all remedies provided for in the Contract or available atlaw or in equity are exercisable by the
Security Agent;
3 all rights, interests and benefits whatscever accruing to or for the benefit of ourselves arising

from the Contract and all rights to compel performance of the Contract are exercisable by the
Security Agent although we shall remain liable to perform all the obligations assumed by us
under the Contract;

4 yeu are authorised and instructed, without requiring further approval from us, to disclose to the
Security Agent such information relating to the Contract as it may frem time to time request and
to send it copies of all notices issued by you under the Contract to the Security Agent at
[address] marked for the attention of [addressee] as well as to us;

5 we may not initiate or agree to any amendment to, waive any obligation under or agree to any
termination of the Contract without the prior written consent of the Security Agent.

These instructions may not be revoked or amended without the prior written consent of the Security
Agent,

For the avoidance of doubt, the Security Agent, its agents, any receiver or any person will not be under
any obligation or liability to you under or in respect of the Contract.

This notice is governed by English law

Please acknowledge receaipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agent at the address set out in paragraph 4 of this notice.

Yours faithfully

'Aut'horised' Signafory for and on behalf of [name of Chargor]
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FORM OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTY
To: Security Agent {the “Security Agent”)
Date: {e]
Dear Sirs
[CHARGOR}:

We acknowledge receipt of a notice dated [e] (the "Notice") relating to the [details of Material Coniract]
(the “Contract”).

Wes

1 agree to the terms set out in the Notice and to act in accordance with its terms;

2 confirm that we have not received any prior notice that [name of Chargor] has assigned its
rights under the Contract or created any other interest (whether by way of security or otherwise)
in favour of a third party; and

3 agree not to [exercise any right to terminate the Contract or] take any action to amend or

supplement the Contract without the prior written consent of the Security Agent.
This letter is governed by English law.

Yours faithfully

For and on behalf of

[Counterparty to Material Contract]

3
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SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT TO INSURERS

To: [Insurer]

Date: [o]

Dear Sirs

We refer to the [insert details of relovant Insurance Folicy and policy number] (the "Policy”).

We give notice that pursuant to a debenture dated [#] we have assigned to [Security Agent] (the
"Security Agent’} all our right, title and interest in and to the proceeds of the Policy.

With effect from your receipt of this notice we instruct you to:

4 note the interest of the Security Agent on the Policy as first priority assignee of the amounts
and rights; and

feg disclose to the Security Agent, without further approval from us, such information regarding the

Policy as the Security Agent may from time to time request and to send it copies of all notices
issued by you under the Policy.

We will remain entitled o exercise:all of our rights under the Folicy and you should continue to give
notices under the Policy to us uniess and until you receive notice from the Security Agentto the contrary.
In this event, unless the Security Agent agrees otherwise in writing:

| all amounts payable to us under the Policy must be paid to the Security Agent; and

2 any of our rights in connection with those amounts will be exercisable by and notices must be
given to the Security Agent or as it directs.

We confirm that we will remain liable under the Policy to perform all the obligations assumed by us
under the Policy and the Security Agent, its agents, any receiver or any other person will not at any time
be under any obligation or liability to you under or in respect of the Policy.

This letter is governed by English law.

Please acknowledge receipt of this notice and give the confirmations. set out in the attached
-acknowledgement by signing the acknowledgement and giving the undertakings in the enclosed copy
letter and returning the same to the Security Agent at [Address] marked for the attention of [addresses).

Yours faithfully

R R R P

Authorised signatory for and on behalf of [name of Chargor)

Ly
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ACKNOWLEDGEMENT AND UNDERTAKING

To: [Security Agent]
Copy: [Chargor]

Date: [#]

Dear Sirs,
[CHARGOR}
We confirm receipt from [Chargor] (the “Chargor”) of a notice dated [s] of an assignment by the Chargor

of all amounts payable to it in connection with the Policy and all of its rights under the Policy (as defined
in that notice).

fn consideration of your agreeing to the Chargor continuing its insurance arrangements with us we:

1 accept the instructions contained in the notice and agree to comply with the notice;

& confirm that we have not receivgd notice of any third party in those amounts and rights;

3 undertake to note on the Policy your interest as first priority assignee of those amounts and
rights;

4._ undertake to disclose to you without any reference or further authority to the Chargor any

information relating to those contracts which you may at any time request: and

=3 undertake to notify you of;

a) any canceliation, alteration, termination or expiry of any such insurance at least 20 days
before it is due 1o take effect;

Bl any defauit in any payment of premium or failure to renew at least 30 days before the
renewal date; and

ch any act or omission that we are aware of which may make the Policy void, voidable or
unenforceable (in whele or in part).

This fetter is governed by English law.

Yours faithfully

B R P

For and on behalf of [Insurer]
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SCHEDULE S
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To: [Account Bank]

Date: (o]

Dear Sirs

We give rotice that by a debenture dated [#], we have asségnaﬁ::_a_nﬁ_z:harged:E;a:ﬁ'E_Seguriiy_ﬂgmﬂ_tihez
“Sacurity Agent") all our right, title and interest in and to all sums which are now or may from time to-
time in the future stand to the credit of:

Account Number [#]

Account Holder [e]

together with all interest accrued or aceruing thereto and the debts represented by those sums (the
"Account”),

We hereby irrevocably instruct and authorise you to:

1 credit to the Account all interest from time to time earmed on the sums of meney held in the
Account,
2 disclose to the Security Agent such information relating to the Account and the sums in the

Account as the Security Agent may, at any time and from time to time, request;

3 hold all sums from time to time standing to the credit of the Account to the order of the Security
Agent;
& pay or release all or any part of the sums from time to time standing to the credit of the Account

in accordance with the written instructions of the Security Agent; and

5 comply with the terms of any written notice or instructions relating to the Account or the sums
standing to the credit of the Account from time to time which you may receive at any time from
the Security Agent.

Please note we are not permitted to withdraw any amount from the Account without the prior written
gonsent of the Security Agent.

These instructions cannot be revoked or varied without the prior written consent of the Security Agent.
This letter is governed by English law.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Security Agent at [Address) marked for the attention of laddressee].

Yours faithfully

Autuﬁor.ised Sighétory fo.'r' and on behalf of [nama of Charger]
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FORM OF ACCOUNT BANK ACKNOWLEDGEMENT

To: [Security Agent]

Date: [e]

Dear Sirs

[CHARGOR]

We acknowledge receipt of a notice (the “Notice") in the terms set out above and confirm that we:

1

have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Account;

have noted the restrictions imposed upon the Chargor and the authority of the Security Agent
in respect of the Account and will not act in such a way as to breach those restrictions or tg’
ignore the authority of the Security Agent;

will act in accordance with the terms of the Notice; and

waive all rights of set-off, combination or consolidation which we may have at any time in
respect of the Account.

This letter is governed by English law,

Yours faithiully,

(Authorised signatory)

[Account Bank]

‘4.
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SCHEDULE &
SUPPLEMENTAL DEED

THIS DEED is made the day of 20[e]
BETWEEN
1. [e] @ company incorporated in [England and Wales] (company number []) whose registered

office is at [e] {the "Chargor");, and

Z.  [e], 2 company incorporated in [England and Wales] {company number [o]} whose registered
o office is at [#] {the "Security Agent”).

BACKGROUND
Since the date of the Debenture (as defined below)} the Chargor has [acquired/entered into/opened] the
Additional [Real Property/ Material Contract/ Account! Asset] and enters into this Supplemental Deed

to supplement the security granted by it pursuant to the Debenture.

It is intended that this document take effect as a deed notwithstanding the fact that a Party may only
execute it under hand.

The Parties agree as follows:
A Interpretation

1.1 Terms defined in the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed.

By P The provisions of clause 1.2 {(Interpretation) of the Debenture apply to this Deed as though they
were set out in full in this Deed, except that references to the Debenture will be construed as

references to this Deed.

B R References within the Debenture to "Charged Property” shall be construed so as to extend ta
and include the Additional [Account/Material Contract/Real Property],

1.4 Inthis Supplemental Deed the following definitions apply:
["Additional Account” [[The account at [bank], account number o], sort
code [e] in the name of the [Chargor] and all
Related Rights];]
['Additional Asset"” [#]]

["Additional Intellectual Property” [e]together with the benefit of all applications and
rights to use such assets and all Related Rights;]

["Additional Investments” -[] together with all Related Rights {including all
rights against any trustee, fiduciary or clearance
system);]

["Additional Material Contract” fe] and all Related Rights;]
["Additional Real Property” the [freehold][leasehold] property known as [e]
' with HM Land Registry Title Number [e]
35
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18

T

--including, = without limitation, all . buildings,

erections, fixtures or fittings from time to time-

© situated on or forming part of such property
(including any trade fixtures and fittings),-and the

- benefit of all covenants given in respect of such
property and all Related Rights;]

"Debenture" o the debenture dated [e] granted by the Chargor _'
in favour of the Security Agent as continuing: -
security for the Secured Obligations [and™ .
" registered with charge code [e]]; and

"Secured Obligations" =~ = '_ [#].

The Debenture continues and remains in full force and effect and this Supplemental Deed shall

. be read and construed as one with the Debenture so that all references to ‘thiz Deed’ in the -
. Debenture shall include reference to this Supplemental Deed.

_ Unless expressly provided to the contrary in this Deed, a person who is not a Party has no right -

under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benafit of any

_term of this Deed.

Naotwithstanding any terms of this Deed, the consent of any person who is not-a Party is not

‘Tequired to rescind or vary this Deed at any time.
"+ [This Deed is a Finance Document.]
“Covenant to Pay

‘The Chargor covenants that if will pay and diécharge the' Secured Obligations to the Security

Agent as and when the same are dus.
Grant of Security

Supplemental to clause 3 (Gfant of Security) of the Debenture, the Chargdr with full title

- guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1694 charges

in faveur of the Security Agent as continuing security for the payment and discharge of the

“ Secured Obligations:

3.1.1  [by way of first fixed chérge all of its rights in respect of any amount standing to the
credit of the Additional Account and the debt represented by the Additional Account;]

©3.1.2  [by way of first fixed charge, the Additional Asset ]

313 [all rights, interests and claims in the Additional Material Contract other than those
- validly and effectively assigned under clause 3.2 below;]

3.1.4 " [by way of legal mortgage the Additional Real Property.]

[The Chargor with full title guarantee assigns to the Security Agent absolutely, subject to a

- proviso for re-assignment on redemption to the Security Agent as continuing security for the.

payment and discharge of the Secured Obligations all of its rights, title, interest and benefit from
time to time in and to the Additional Material Contract ]

36

DMS-8674283'+5,0 - 20.06,2017




4 Perfedting‘ Security

The Chargor shall take $iich action in accordance with Clause 8 (Perfection of Sectirity) of the:
- Debenture in respéct of the Additiomat E.’%‘séét«*ﬁ;r‘:cuunmﬁli's%etiial'f;?bﬁ'tmcﬁfﬂeai_'}?mp;eﬂyg a3 ifthe
Additional [Assel/Account/Material ¢ Prc
date of the Debentura,

| Coritract/Real Property] had bigen Charged Property onthe-

5 Representations
 The Chargor represents and warrants fo thes Securty Agei s af the daté of this Supplemerital

Dieed that all of tha'repreaentéﬁsﬁn;s-.anﬁ-waé“raﬁtées_Sét'@m' inclavse 8 (Represetitations) of the
Debenture ars frue and accurate or the date of this Supplemental Deed by referenca fo-tha.

facts and circumstances existing on the date of this Supplemental Deed and g if references in
those clauses to "this Deed" were to this Deed. - -

& Miscellaneous _
81 The provisions of clauses 21.5 (Partiaf invalidify), 24 (Counterparts) and 26 (Jurisdiction) of the
- Debenture apply to this Deed as if set out in full in this letter but as though references to the
Debenture were references to this Deed.

: EE-EE “This Deed and any non-contractyal obligations arising out of or in connection with it shall be
govemed by English law

THIS DEED has been signed on behalf of the Security Agent and EXECUTED AS A DEED by the
Chargor and is delivered by them on the date specified at the beginning of this Deed

[SIGNATORIES TO SUPPLEMENTAL DEED - TO BE EXECUTED AS A DEED]

i
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SCHERULE 7
ADDITIONAL CHARGORS

PART A - FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on the- day of 20[e}

Betwesan;

(1

2

(3}

office is atis} {the "Original Chargor”)

[s]. @ company incorporated in England and Wales (company number [e]) whose registered
office is at [¢] (the "Acceding Chargor"); and

[#], @ company incorporated in [England and Wales] (company number [¢]) whose registered
office is at [] (the "Security Agent"),

[s]. & company registered i {England and Wales) {eompany nimber [#]} whose régisterad

and is supplemental to a debenture dated [¢] between [e] (the "Debenture")..

This Deed witnesses as follows:

i

Terms defined in the Debenture have the same meaning when used in this Deed unless given
a different meaning in this Deed,

The Acceding Chargor confirms that it has been supplied with a copy of the Debenture and that
it is & Subsidiary of [e].

The Acceding Chargor agrees to be hound by the terms of the Debenture as a Chargor and
shall be party to the Debenture with effect from the date of this Deed as a Chargor as if it were
named in the Debenture as a Chargor (but so that the security created on this accession will
be created on the date of this Deed).

Without prejudice to the generality of paragraph 3 above:

{a) alt security created under this Deed is in favour of the Security Agent and is security
for the payment, discharge and perfermance of the Secured Cbtigations: and

i all security created under this Deed is made with full title guarantee in accordance with
' the Law of Property (Miscellaneous Provisions) Act 1994,

The Acceding Chargor:

a) charges by way of legal mortgage any Real Property owned by it and specified in Part
1 of the schedule to this Deed:

1) charges by way of fixed charge, any Real Property now or at any time after the date of
this Deed belonging to it {other than property charged under paragraph (a) above);

&) charges by way of fixed charge, all Plant and Machinery owned by it and its interest in
any such Plant and Machinery in its possession, and specified in Part 2 of the schedule
-to this Deed:;
3B
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k)

charges by way of fixed charge, all present and future Receivables owned by it, other
than those validly and effectively assigned under paragraph o) below:

charges by way of fixed charge, other than those validly and effectively assigned under
paragraph o) below,

i all present and future Investments owned by it and specified in Part 3 of the
schedule to this Deed;

it all Investment Derivative Rights owned by it;

i where any Investment is held in a system for the denosit and. settlement of
transactions in investments, all rights against the operator of such system or
any participant in respect of such investment;

charges by way of fixed charge, all present and future Intellectual Property Rights
owned by it and specified in Part 4 of the schedule to this Deed,

charges by way of fixed charge all of its rights in respect of any amount standing to the
credit of any Accounts held by it and the debt represented by those Accounts (including
those specified in Part 7 of the Schedule to this Deed);
charges by way of fixed charge, its goodwill:

charges by way of fixed charge, its uncalled capital;

charges by way of fixed charge, all rights, interests and claims in the Insurance Policies,
other than those validly and effectively assigned under paragraph o) below, and as
specified at Part 5 of the schedule to this Deed;

charges by way of fixed charge, all rights, interests and claims in the Material Contracts,
other than those validly and effectively assigned under paragraph 0} below, and as
specified at Part 6 of the schedule to this Deed;

charges by way of fixed charge, the benefits of al! licences, consents and authorisations
held in connection with its business or the use of any Charged Property, and the right
to any compensation in respect of any of them;

charges by way of fixed charge, all rights, interests and claims in any pension fund now
or in the future;

charges by way of floating charge, the whole of its undertaking and assets, present and
future other than any assets validly and effectively mortgaged, charged or assigned by
way of security (whether at law or in equity) by this Deed: and

assigns absolutely, subject to a proviso for re-assignment on redemption, all of its
rights, title, interest and benefit from time to time in and to the:

f Materia! Contracts;

i Insurance Policies;

)

Investments;

i Accounts; and
an
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¥ Receivables.

The Additional Chargor consents to a restriction in the following terms being entered into on

~ the Register of Title refating to any of its Real Property registered at the Land Registry:

‘No disposition of the registered estate by the proprietor of the registered estate is o be
registered without a written consent signed by the proprietor for the time being of the Deed
datod [e] in favour of [e] referred to in the charges register.”

. The Additional Chargor applied to the Chief Land Registrar for a notice in the following terms

to be entered on the Register of Title relating to any of its Real Property registerad at the Land
Registry:

fo] under a facility agreement dated [e] between, [8] and [s] is under an obh’gatioh {subject to
. the terms of thal facility agreement} to [e] to make further advances and the security agreement

referred to in the charges register dated [e] in favour of the [s] secures those further advances.”

‘The fact that no or incomplete details of any asset are inserted in the schedule to this Deed -

does not affect the validity of the security created by this Deed.

If the Acceding Chargor assigns an agreement under this Deed and the assignmén't or charge

~ breaches a term of that agreement because a third party’s consent has not been obtained:

a) the Acceding Chargor must notify the Security Agent immediately;

b) -~ - unless the Security Agent otherwise .requires, the Acceding Chargor must use all
reascnable endeavours to obtain the consent as soon as practicable; and.

. § ) _ the Acceding Chargor must promptly supply the Security Agent with a copy of the

consent obtained by it

" The Acceding Chargor confirms that;

(2) it-is a [limited liability company] incorporated under the laws of [England and Wales];_

(b) . no Eventof Defaultis continuing or would occur as a result of it becoming an Additional
Chargor; and

qgr - each of the representations. set out in clause 8 (Representations) of the Debenture are

true and correct as at the date of this Deed as if made by reference to it, this Deed and
the facts and circumstances then existing.

The Acceding Chargor acknowledges that other persons may be added to, or released from,
the Debenture without the Acceding Chargor's consent.

The [Original Chargor] for itself and as agent for the other Chargors under the Debenture,
agrees to ali matters provided for in this Deed.

The Debenture continues in full farce and effect and the Debenture and this Accession Deed
shall be read and construed as one document.

The pravisions of Clauses 21.5 (Partial invalidity), 24 (Counterparts) and 26 (Jurisdiction) af the
Debenture apply to this Deed as if set out in full in this Deed but as though references to the
Deberdure were references to this Deed.
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15
Parties) Act 1999 to enforce

A person who'is not a party to this Deed has no right under the Contracts (Rights of Third

or to enjoy the benefit of any term of this Deed.

18 This Deed and any non-cohtractual obligations arising out sf or in connéction with i are-

govermed by English law,

This Deed was executed and delivered as a'deed on the date writien above.
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SCHEDULE TO ACCESSION DEED

[List any specific assets secured]
Part 1 — Real Property
Part 2 — Plant & Machinery
Part 3 - Investments
Part 4 — Intellectual Property Rights
Part 5 — Insurance
Part 6 — Material Contragts

Part 7 - Accounts
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SIGNATORIES (TO DEED OF ACCESSION)

The Acceding Chargor
SIGNED as a DEED by }
‘acting by a director in the presence of: ) Director

Signature of withess

Name

{in BLOCK CAPITALS)

Address

Occupation

The [Original Chargor]

SIGNED as a DEED by 3
acting by a director in the presence of- ) Director

Signature of witness
Name
(in BLOCK CAPITALS)

Acldress

Occupation
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The Security Agent
P
By
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PART B — CONDITIONS PRECEDENT REQUIRED TO BE DELIVERED BY AN ADDITIONAL

CHARGOR
¥ An Accession Deed, duly executed by the Additional Chargor.
2 A copy of the constitutional documents of the Additional Chargor.
& A copy of a resolution of the board of directors of the Additional Chargor:
a) approving the terms of, and the transactions contemplated by, the Accession Deed

and resolving that it exectte, deliver and perform the Accession Deed:

bl autharising a specified person or persons to execute the Accession Deed on its
behalf:
o} authorising a specified person or persons, on its behalf, to sign and/or despatch all

other documents and notices to be signed and/or despatched by it under or in
connection with the Accession Deed or the Debenture;

) . authorising [e] to act as its- agent in connection with the Accession Deed or the
Debenture,
- A specimen of the sighature of each person authorised by. the resolution referred to in

paragraph 3 above.

5 [A copy of a resolution signed by all the holders of the issued shares of the Additional Chargor,
' approving the terms of, and the transactions contemplated by, the Accession Deed.]

B {A copy of the resolution of the board of directors of each corporate shareholder of the Additional
- Guarantor approving the terms of the resolution referred to at paragraph 5 ghove.]

T A certificate of the Additional Chargor (signed by a director) confirming that securing the
Secured Obligations would not cause any security or similar limit binding on it to be exceeded.

B A certificate of an authorised signatory of the Additional Chargor certifying that each copy
document listed in this Part B of Schedule 6 is correct, complete and in full force and effect and

has not been amended or superseded as at a date no earlier than the date of the Accession
Deed,

& A copy of any other authorisation ar other décument, opinion or assurance which the Security
_ Agent considers to be necessary or desirable in connection with the entry into and performance
of a the transactions contemplated by the Accession Deed or for the validity and enforceability

of the Accession Deed.

W Ifavailable, the latest audited financial statements of the Additional Chargor.

11 A copy of all nofices required to be sent under the Debenture by the Additional Chargor.

ta- A legal opinion addressed to the Security Agent by its legal advisers as to English law.
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SCHEDULE 8
FORM OF RESIGNATION LETTER

To: [e] as Security Agent
From:  [resigning Chargor]
Dated: [o]

Dear Sirs

: Composite Debenture between [e].
dated [e] (the “Agreement”)

1 We refer to the Agreement. This is a Resignation Letter. Terms defined in the Agreement: .
have the same meaning in this Resignation Letter unless given a different meaning in this
- Resignation Letter.

2 Pursuant to Clause 22.3 (Resignation of a Chargor), we request that we are released from
our obligations as a Charger under the Agreement.

3 We confirm that:

3% noEvent of Default is continuing or would result from the acceptance of this request; and
a7 [e]].

i This Resignation Letter and any non-contractual abligations arising out of or in connection

“with it are governed by English law.

[Subsidiary]
By:

Print name:

; ;:4@

DMS-9571283 - 5.0.- 26.06.2017



SIGNATORIES

THE ORIGINAL CHARGORS

EXECUTED as a DEED by 3

SCOTCO CENTRAL LIMITED B

acting by a director in the presence of: ) Director

) Print name: . ™MEICH AR L. & BRABRT

Signature of witness

Print name (in BLOCK CAPITALS): ..M Sesd, A s 8

Address:

Occupation, ~W<m%(§ér%@:&mﬁ
EXECUTED as a DEED by i

JRC HOLDINGS LIMITED §

acting by a director in the présence of: ) Director

) Print name: .. MYECHAE W B Qe

Signature of withess

Print name (in BLOCK CAPITALS):

Address:
Occupation: raedi \"” kﬂ Sy, ‘{Sw&;m@f”
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EXECUTED as a DEED by j}

KRAM MANAGEMENT LIMITED )
acting by a director in the presence of. ) Director
} Print name; AL CHARE L WMERRERT

Signature of witness

Print name (in BLOCK CAPITALS):

Address;
Occupation: ﬁwm_w - mwﬂ‘%&iﬁf’”
EXECUTED as a DEED by 3

KRAM RESTAURANTS LIMITED i

acting by a director in the presence of: ) Director

) Printname: LEXNTOMA AR L WAE Ay

Signature of witness
Print name (in BLOCK CAPITALS): ... S Sewa. . SA LT W WE

Address:

Occupation: %%{Nmmw ‘t?m?;r EN S
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EXECUTED as a DEED by 3

SCOTCO RESTAURANTS LIMITED )

acting by a director in the presence of ) Director

) Print name:  {YATEC AR L a3 iz LBERT

Signature of witness

Print name (in BLOCK CAPITALS):

Address:
Qccupation: " g:”:m&
EXECUTED as a DEED by }

SCOTCO RESTAURANTS SOUTHERN,)
LIMITED
} Director

acting by a director in the presence of: ' e - : R
’ ) Printname: LIVNECVAAE Loova B RGET

Signature of witness.

Print name (in BLOCK CAPITALS) ... 3./ Blokd LAt s

Address;

Cccupation:
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EXECUTED as a DEED by j

SCOTCO NI LIMITED 3

acting by a director in the presence of: }

)

Signature of witness

e T R

Director

Print name: | #4875 R AR L. HREREERT

PﬂmnameGﬂBLOCKCAPHALSy.”fﬁﬁﬁﬁﬁﬁ%ﬂuﬁéﬁ&fiLEiﬁﬁmﬁwm@m

Address:

“Qccupation:;

THE SECURITY AGENT
SIGNED by
for and on behalf of

LLOYDS BANK PLC

}:
) Authorised signatory
) Print name: .
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