IOLH;L'?/ |7

In accordance with

Sections 859A and M RO 1

859J of the Companies

At 2008 Particulars of a charge La S erform
A fee1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How fo pay' on the Please go to www companieshouse gov uk
last page

J What this form 1s for Y What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1S no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charge;
delivered outside of the 21 days it will be rejected unless 1t 1s accompa

Ourt order extending the time for delivery
You must enclose a certified copy of the instrument with this form Thi
scanned and placed on the public record Do not send the oniginal.

Il Company details E |‘_ r |7 For offial use
camparyounter_[o [5 [+ [5 [ [s [5 [> > Hngrimiem

SATURDAY

I

21/03/12015 #42
COMPANIES HOUSE

Company name in full l JUST EAT KOLDING LIMITED bold black capitals
Al fields are mandatory unless
[ specified or indicated by *
Charge creation date
Charge creation date |*1 |d3 i'“o |’"3 Y2 o |1 |" 5
Names of persons, security agents or trustees entitled to the charge

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

Name lBARCLAYS BARNK PLC

Name

Name

Name

|
|
|
|
|
|
|

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

(] lconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

o

Brief description

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

Bnef description

The Intellectual Property registered under TM
1298761, Country Benelux, Descraipticon SJANSKE,
Registration Date 04/11/2014; Classes 16, 20, 21,
35, 39, 43 Case, Status Pending, and any other
Intellectual Property described in Schedule 2 part
4 to the Group Debenture against the name of the
Company as being charged by the Company

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simpty describe some
of them n the fext field and add a
statement along the lines of, “for
more detalls please refer to the
instrument”

Please imit the descnption fo the
avallable space

Other charge or fixed security

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

[v] Yes
[} No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

{+] Yes Continue
[C] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] No

Trustee statement ©

You may tick the box If the company named In Section 115 acting as trustee of
the property or undertaking which Is the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROE)

B

Signature

’ Please sign the form here

Signature

Signature

X P Nree U X

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

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

P’"‘aﬂﬂm DENISE PHILLIPS

[ Company name

|Maress 3 Noble Street

DLA Piper UK LLP

|London

|

’ Post town

I County/Region

= [T [

| Country

IDx DX 33866 Finsbury Square

Telephore 0207 796 6302

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
onh papet

Make cheques or postal orders payable to

‘Companies House '

E Where to send

Please make sure you have remembered the
following

The company name and number match the
infarmation held on the public Register

U

[J You have included a certified copy of the
mstrument with this form

[J You have entered the date on which the charge
was created

] You have shown the names of persons entitled to
the charge

(] You have ticked any appropnate boxes in
Sechons 3,5,6,7 &8

[ You have given a description in Section 4, if
appiopdie

(] You have signed the form

[ ] You have enclosed the correct fee

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

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

CHFP025
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 5438939
Charge code: 0543 8939 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2015 and created by JUST EAT HOLDING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st March 2015

Given at Companies House, Cardiff on 27th March 2015

o Zo
Lanp 2
THE OFFICIAL SEAL OF THE

Companies House S o e




EXECUTION VERSION

DATED [ 3 March 2015

{1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
~and -

(2) BARCLAYS BANK PLC
as Secunty Agent

GROUP DEBENTURE

R N

' Tbiibebénmre is spbjea fo andﬂh as tha,benqit ofan Intm:reditor Agreement dated the same dm:e
- aF th;s Deed m!d made berme.n, among oﬂ:ers, {1) the Original Chargm; (2) tke Sec:maj; Agem'
tmd‘ ar ﬂu:Seamzd Parhes (as ead: such lerm s, dgﬁned n ﬂxis' Deed}. Vi, 2
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DLA Piper UK LLP

3 Noble Street

London

EC2V 7EE

Umited Kingdom
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THIS DEBENTURE 5 made on [ 3 March 2015

BETWEEN:

1)

THE COMPANIES LISTED IN SCHEDULE® TO THIS DEED (the "Original
Chargors™); and

2) BARCLAYS BANK PLC (as secunty trustee for the Secured Parties (as defined below)) (m
such capacity, the "Secunty Agent'")

IT IS AGREED:

I. DEFINITIONS AND INTERPRETATION

1.1 Defimbtions
In this Beed-

(a) terms defined 1n, or construed for the purposes of| the Facility Agreement (as defined
below) have the same meamings when used in this Deed (unless the same are
otherwise defined 1n this Deed), and

(b) at all times the following terms have the following meanings.

"Acceleration Event” means an Event of Default in respect of which any notice has been

1ssued or rights exercised by the Agent vnder clause 26 17 (dcceleranion) of the Facility

Apgreement,

"Accession Deed" means an accession deed substantially in the form set out in scheduie 6
(Form of Accession Deed),

"Account Bank" means any bank or other financial institution with which any Charged
Account is mamtained from time to tume.

" Act” means the Law of Property Act 1925,

"Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 4 2
(Securtty assignments),

"Charged Accounts” means each

(a) Collection Account, and

) other account charged by or pursnant to this Deed,

and for the avoidance of doubt, a Restaurant Cash Account shall not constrtute a *'Charged
Account” and shall be excluded for all purposes from the Transaction Security expressed to
be created n this Deed;

"Charged Investments" means the Charged Secunities and all present and future Related
Rughts accruing to all or any of the Charged Securities,

AXASTS31 55411721 19B/TTEMIB5353696 9 I




"Charged Securities” means.

(@ the secunties specified mn part 2 of schedule 2 (Details of Security Assets), and
(b} all other Secunties other than the Excluded Charged Securtties,

"Chargors" means

(a) the Onginal Chargors, and

(b) any other company which accedes to this Deed pursuant to an Accession Deed,
“Collection Account" has the meaning given to that term n clause 11 8(a)(ii),

"Debenture Secunty® means the Secunty created or evidenced by or pursuant to this Deed
or any Accession Deed,

"Default Rate" means the rate of interest deteconed 1n accordance with clause 12.3 (Defaudt
terest) of the Facility Agreement;

"Delegate"” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Recerver,

"Event of Default" means each Event of Default as defined in the Facility Agreement,

"Excluded Charged Secunties" means all Secunties held by a Chargor in entities
wncorporated outside of England and Wales,

"Excluded Real Property" means 2 leaschold property held by a Chargor now or m the
future under a lease granted at a rack rate which hias an unexpired term of 10 years or less at
the date of this Deed (or the date of 1ts Accession Deed, as applicable) (or n the case of future
acquired leasehold property, at the date of acquistton of such property by the relevant
Chargor),

"Facility Agreement” means the revolving facility agreement dated on or about the date
hereof and made between {1) Just Eat plc as the Company, {2) the enfities listed 1n part 1 of
schedule § as Ongimel Borrowers, (3) the enunes listed i part 1 of schedule 1 as Onginal
Guarantors, (4) Barclays Bank PLC, HSBC Bank plc and The Royal Bank of Scotland plc as
Arrangers, (5) the financial institutions listed 1n part 2 of schedule 1 as Onginal Lenders and
(6) Barclays Bank PL.C as Agent, Secunty Agent and Documentation Co-ordinator pursuant
to which the Onginal Lenders agreed to make a revolving facility available to the Borrowers,

"Hedging Agreement” has the meaning given te that term 1n the Facility Agreement,

"Insurances' means al] policies of insurance (and ail cover notes) which are at any time held
by or wrttten 1 favour of a Chargor, or in wihich a Chargor from tume to time has an imterest
includmg, without limitation the policies of insurance (if any) specified wn part 6 of schedule 2
{Details of Security Assets), but excluding such policies of msurance to the extent that they
relate to third party habilities,

“Inteliectual Property™ means all legal and/or equitable interests (ncluding, without
limitation, the benefit of all hcences 1 any part of the world) of each Charger in, or relating
to

(=) any patents, trademarks, service marks, designs, business names, copyrights, database
nights, desygn nights, domain names, moral nphts, mventions, confidential

AXASTS/3 (55417721 198/UKM/GS3I53696 9 ) 2




information, know-how and other mteilectnal property nghts and interests {which
may now or 1n the fiture subsist}, whether registered or unregistered, and

) the benefit of all apphcahons and rights to use such assets of each Chargor {(which
may now or 1 the fuhire subsist),

including, without limitation, the intellectual property rights (if any) specified in part 4 of
schedule 2 (Detals of Security Assets),

“Party” means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planmng Act 1990, (b) the Planning.

(Listed Bwldings and Conservation Areas) Act 1990, (c) the Planning (Hazardous
Substances) Act 1990, (d) the Planmng (Consequential Provisions) Act 1990, (&) the Planming
and Compensation Act 1991, (f} any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

"Real Property" means all estates and interests in freehoid, leasehold and other immovable
property (wherever situated) now or in future belonging to any Chargor, or 1n which any
Chargor has an interest at any tune (including the registered and unregistered land (1f any) 1n
England and Wales specified in part | of schedule 2 (Details of Security Assets)), together
with

(a) all butldings and fixtures (including trade fixtures) and fixed plant and machmery at
any time thereon,

®) all easements, nghts and agreements 1n respect thereof, and

(c) the benefit of all covenants grven i respect thereof,

"Recervables” means all present and future book debts and other debts, rentals, royalties,

fees, VAT and monetary claums and all other amounts at any time recoverable or recervable

by, or doe or owing to, any Chargor {(whether actual or contingent and whether arising under

contract or in any other manner whatscever) together with

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (incheding, without limitation, negotiable mstruments, indemmties,
reservations of property nghts, nights of tracing and unpaid vendor's liens and similar
assoctated rights), and

) all proceeds of any of the foregomg,

"Receiver™ means a recerver or recerver and manager or admimustrative receiver of the whole
or any part of the Securrty Assets appointed by the Security Agent under this Deed,

"Related Rights" means, in relation to any Charged Secusities

(a) all dnndends, distributions and other income pard or payable on the relevant Charged
Securities or on any asset referred to 1 paragraph (b) of this definmon, and

(b) all nghts, momes or property accrung or offered at any time n relation to such
Charged Secunties whether by way of redemption, substifution, exchange, bonus or
preference, under option rights or otherwise,

"Restaurant” has the meaning given to that term in the Facility Apreement,

AXA/TS/315541/721198/UKM/E5353696 9 3




1.2
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“Restaurant Cash" means all amounts which represent amounts contractualty committed to
be paid to a Restaurant 1n respect of take-away meals, beverages and other products supphed
by that Restaurant to the customers of the Group;

"Restaurant Cash Account” means:

(&) each of the bank accounts set out in schedule 7 {Restaurant Cash Account) of this
Deed, and

(b} in respect to any company which accedes to thus Deed pursuant to an Accession
Deed, any equivalent account operated and maintained by that company and into
which Restaurant Cash 1s deposited and specified as such in the schedules to that
Accession Deed,

"Secured Obligations™ means all present and future obligations and habilities (whether
actual or contingent and whether owed jowntly or severally or alone or n any other capactty
whatsoever) of each member of the Group to the Secured Parties (or any of them) under or
pursuant to any of the Finance Documents (including all monies covenanted to be pad under
this Deed) together with all costs, charges and expenses incurred by any Secured Party in
connection with the protect:on, preservation or enforcement of its respective rights under the
Finance Documents or any other document evidencing or securing any such habilities,

Secured Parties" has the meaning given to that term in the Intercreditor Agreement,

"Secunities” means all stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other secunties or "irvestments” (as defined 1n part I of
schedute 11 to the Financial Services and Markets Act 2000 as 1n force at the date of thus
Deed), now or m future owned (legally or beneficially) by a Chargor or held by a nominee,
trustee, fiduciary or clearance system on its behalf or :n which such Chargor has an interest at
any tme,

""Security Assets” means all property and assets from time to hme mortgaged, charpged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged 1n full, and

{b) no Secured Party has any further commitment, obligaton or hability under or
pursuant to the Finance Documents

Interpretation

(a} Unless a contrary mdication appears, n thus Deed the provisions of clausc 1 2
(Construction) of the Facility Agreement (other than clause 1 2(¢)) epply to thus Deed
as though they were set out i full in this Deed, except that references to "fhus
Agreement” will be construed as references to this Deed

(b) Unless a contrary indication appears, any reference in this Deed to
(! 2 "Chargor™, the "Security Agent” or any other "Secured Party” or any

other person shall be construed so as to include s successors 1n title,
permitted assigns and pernutted trensferees and, 1n the case of the Security

AXAITS/315541721198/UKMIGSISICIES 4
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1.4

1.5

Agent, any person for the time being appomted as Secunty Agent or Secunity
Agents 1n accordance wtth the Finance Documents,

¢D)] "this Deed”, the "Facility Agreemeat”, any other "Finance Document" or
any- other agreement or instrument 1s a reference to this Deed, the Facility
Agreement, that other Finance Document or that other agreement or
mstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to tme (however fundamentally and even
if any of the same increases the obligations of any member of the Group or
provides for further advances), and

(m}  "Secured Obhgations™ includes obligations and labilihes which would be
treated as such but for the hqudation, admuustratton or dissolution of or
similar event affecting any member of the Group

(c) Each undertzking of a Chargor (other than a payment obligation} contaimed m this
Deed

{4} must be complied with at all times during the Secunty Perod, and

() is given by such Chargor for the benefit of the Security Agent and each other
Secured Party

(d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them n rejation to any Finance Document, are incorporated in this Deed to
the extent required to ensure that eny disposition of the Real Property contained in
this Deed 1s a valid disposition 1n accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

{(e) If the Security Agent or the Agent rcasonably considers that an amount paid by any
member of the Group to a Secured Party under a Frnance Document 1s capable of
being aveided or otherwise set aside on the liquidation or admirustration of such
member of the Group, then that amount shall not be considered to have been
irrevocably pad for the purposes of thus Deed

(H The Parties 1ntend that this document shall take effect as a deed notwithstanding the
fact that a Party may orly execute thrs document under hand

Joint and several

The liabilites and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
mtended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 18 any conflict or inconsistency between any provision of this Deed and any pravision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
1n this Deed to, in favour of or for the berefit of the Security Agent are made, created and
eatered into in favour of the Secunty Agent as trustee for the Secured Parties from tume to
tume on the terms of the Intercreditor Agreement.
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2.2

31

32

4.1

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 1s not a Party has no

right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of

any term of this Deed.

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not mercly as surety, covenants in favour of
the Secunty Agent that it will pay and discharge the Secured Obligations from time to
time when they fzll due.

()] Every payment by a Chargor of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable
accordance with the Finance Document under which such sum 15 payable to that
Secured Party, shall operate 1n sattisfactton fo the same extent of the covenant
contained in clause 2 L{a)

Default interest

Any amount which 15 not paid under thus Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Defanlt Rate from the due

date untl the date on which such amount 1s uncondittonalty and imevocably paid end

discharged 1n fuli

GRANT OF SECURITY

Nature of security

All Security and disposihons created or made by or pursuant to this Deed are created or made

(a) in favour of the Security Agent,

{b) with full title guarentee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

{c) as continuing security for payment of the Secured Obligations

Qualifying floafing charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 1s a qualifying floating
charge for the purposes of the Insolvency Act 1936)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest

1n and to the following assets which are at any time owned by 1t or 1n which 1t from timne to
time has an interest.

AXASTS31554 17721 198/UKM/65353696 9 6
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(b

(c)

(&

(e)

n

by way of first legal morigage’

] the Real Property (if any) specified wn part 1 of schedule2 (Details of
Securrty Assets), and

(n) all other Real Property (if any) (other than any Excluded Real Property)-and
all mterests 1n Real Property (other than any Excluded Real Property) not
charged by clause 4 1(a)(1),

by way of first fixed charge:

() all other Real Property (if any) (ather than any Excluded Real Property) and
all interests 1n Real Property not charged by clause 4,1(a),

() all licences to enter upon or use all Real Property (if any) (other than any
Excluded Real Property) and the benefit of all other agreements relating to
Real Property, and

(1)  the proceeds of sale of all Real Property (1f any) (other than any Excluded
Real Property),

by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4 1{b)) and the benefit of all contracts, licences and warranties relating to the same,

by way of first fixed charge:

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

() the benefit of all contracts, heences and warranties relating to the same,
by way of first fixed charge:

()] the Charged Secunties (1f any) referred to in part 2 of schedule 2 (Deta:ls of
Security Assels), and

(13) all gther Charged Securities (not charged by clause 4 1{e)(1)),

wn each case, together with (A) all Related Rights from time to time accruing to those
Charged Securities and (B} all nights which such Chargor may have at any time
agawnst any clearance or settlement system or any custodian 1n respect of any Charged
Investments,

by way of first fixed charge.

W the Collection Accounts and all montes at any time standing to the credit of
the Collection Accounts, and

(i) all other accounts of such Chargor with any bank, financial institution or
other person at any time (not charged by clause 4 1(f)}(i}) and all monies at
any time standing to the credit of such accounts (but specifically excluding
Restaurant Cash and each Restaurant Cash Account),

in each case, together with all interest from time to ime accrued or accruing on such
monies, any wvestment made out of such momes or account and all nghts to
repayment of any of the foregoing,

ANATS/315541 121 198UKM/65353695 9 7




42

4.3

(&) by way of first fixed charge

) the Intellectual Property (if any) specified wn part 4 of schedule 2 (Defails of
Security Assets), and

(1) all other Intellectual Property (if any) (not charged by clause 4.1(g)(1)),

) to the extent that any Assigned Asset 15 not effectively assigned under clause 4 2
(Security assignments), by way of first fixed charge such Assigned Asset,

)] by way of first fixed charge {(to the extent not otherwise charged or assigned in this
Deed)

(1) the benefit of all licences, consents, agreements and Authonisations held or
used 1n connection with the business of such Chargor or the use of any of its
assets, and

') any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1t; and

m by way of first fixed charge all of the goodwill and uncalled capital of such Chargor

Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, ttle and mterest in and to

(2) each Hedging Agreement, all nghts and remedies 1n connection with each Hedging
Agreement and all proceeds and claims ansmg from them,

(b) all Insurances and all claims under the Insurances and all proceeds of the Insurances,
and

(©) all other Recervables (not assigned under clauses 4 2(a) or 4 2(h))

To the extent that any Assigned Asset described in clause 4 2(b) 1s not assignable, the
assignment which that clause purports fo effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - yimmediate notice

Promptly following and in any event within three Business Days of execution of this Deed or
an Accession Deed (as applicable) (and promptly following and in any event within three
Business Days upon the obtaining of any Insurence or the execution of any Hedging

Agreement or the openung of any Charged Account after the date of this Deed) each Chargor
shall

(a) in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance in the form set out 1n schedule 5 (Form of nofice
fo and acknowledgement by msurers) and shall use 1ts reasonable endeavours to
procure that each such person executes and delivers to the Secunty Agent an
acknowledgement 1n substantialty the form set out in schedule 5 (Form of nonce to
and acknowledgement by insurers),

)] 1n respect of each Hedging Agreement (to the extent that such Chargor 1s a party to
the relevant document). deliver a duly completed notice of assipnment to each other
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61

6.2

party to that documment in the form set out in schedule 4 (Form of rotice ta and
acknowledgement by party to Hedging Agreement) and procure that each such party
executes end delivers to the Security Agent an acknowledgement 1o substantially the
form set out tn schedule 4 (Form of notice to and acknowledgement by party to
Hedging Agreement), and

()] 1n respect of its Charged Accounts deliver a duly completed notice to the Account
Bank in the form set out 1n schedule 3 (Form of notice to and acknowledgement from
Account Bank) and procure that the Account Bank executes and dehivers to the
Security Agent an acknowledgement 1 substantially the form set out in schedule 3
{Form of notice to and acknowledgement from Account Bank),

or, in each case, n such other form as the Security Agent shall agree
Assigned Assets

The Security Agent is not cbliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Hedging Agreement aganst any person or to make any enquiries as
to the nature or sufficiency of any payment received by it pursuant to this Decd

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first fioating charge all of sts present
and future

(a) assets and undertakang (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4 2 (Security assignments) or any other provision of thus Deed but specifically
excluding Restaurant Cash and each Restaurant Cash Account, and

®) (whether or not effectively so charged or assigned) hertable property and all other
property and assets in Scotland

CONVERSION OF FLOATING CHARGE

Conversion by nofice

The Securnity Agent may, by written notice to a Chargor, convert the floating charge created

under this Deed 1nto a fixed charge as regards all or any of the assets of such Chargor

specified in the notice ift

(a) an Event of Default has occurred and 15 continuing, or

b the Security Agent considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise 1 jeopardy

Small compames

The floating charge created under thus Deed by ary Chargor shzll not convert into a fixed

charge solely by reason of a moratorium bewng obtained under the Insolvency Act 2000 (or
anything done with a view to obtaimng such a moratorium) 1n respect of such Chargor
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63 Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances m which

the same will occur under general law) autonmatically convett tnto a fixed charge

(a) 1n relation to any Security Asset which 1s subject to a floating charge ift

() such Chargor creates (or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Secunty Asset without the

priot written consent of the Security Agent, or

(u} any third party levies-or attempts to levy any distress, execution, attachment

or other legal process against any such Security Asset, and

) over all Security Assets of a Chargor which are subject to a floating charge if an
admnistrator 15 appointed 1n respect of such Chargor or the Security Agent receives
notice of intenton fo- eppoint such an admunistrator {(as contemplated by the

Insolvency Act 1984}

64 Scottish property

Clause 6.3 (dufomane conversion) will not apply to any assets situated 1n Scotland if, and o
the extent that, a Receiver would not be capable of exercising his powers 1n Scotland pursuant

to section 72 of the Insolvency Act 1986 by reason of such automatic converston

6.5 Partial conversion

The grving of a notice by the Security Agent pursuant to clause 6 1 (Comversion by notice) in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Secunty Agent to serve simular notices in respect of any
other class of assets or of any other right of the Secunty Agent and/or the other Secured

Parties
7. CONTINUING SECURITY

7.1 Continuing security

The Debenture Secunty 1s continwng and will extend to the ultimate balance of the Secured
Obligations regardless of any interruediate payment or discharge in whole or in part. This
Deed shall remain in full force and effect as a continuing securnity for the duration of the

Secunty Period

72 Additional and sepzrate securnity

This Deed is 1 addition to, without prejudice to, and shall not merge with, any other night,
remedy, guarantee or Security which the Secunity Agent and/or any other Secured Party may

at any tume bold for any Secured Obligation

73 Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent and/or
any other Secured Party first having recourse to any other nght, remedy, guarantee or

Securrty held by or available to it or any of them
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10.

10.¢

10.2

03

104

11.

11.1

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or umplied to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by-it 1n relation
to the Secunty Assets The Security Agent 1s under no obligation to perform or fuifil any
such condiion or obligation or to make any payment 1n respect of any such condition or
obligation

ACCOUNTS ’

No monies (other than Restaurant Cash) at any time standing to the eredit of any account (of
any type and kowever designated, but specifically excluding any Restaurant Cash Account) of
any Cnargor with the Sccunty Agent and/or any other Secured Party (or any of them) or in
which any Chargor has an interest (and no nghts and benefits relanng thereto) shall be
capable of being assigned to any person other than a Secured Party provided that, for the
avoidance of doubt, nothing n this clause shall prevent eny Restaurant Cash being transferred
to any person that 1s not a Secured Party in the ordinary course of busiess

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this clause 10 to
the Security Agent and to each other Secured Party on the date of this Deed

Ownership of Security Assets

Each Onginal Chargor 1s the sole legal and beneficial owner of all of the Security Assets
identified against its name n schedule 2 (Detarls of Security Assets)

Charged Securihes

The Charged Securities listed 1 part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the enbire share capital owned by each Ongmal Chargor in the relevant
company and constitute the entire 1ssued share capital of each such company

Real Property

Part 1 of schedule 2 (Detmis of Security Assets) 1dentifies all freehold and leasehold Real
Property (excluding any Excluded Real Property) which 15 beneficially owned by each
Onginal Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

No Chargor shall do or zgree to do any of the following without the prior written consent of
the Secunty Agem

(a) create or permit to subsist any Security or Quasi-Secunity on any Security Asset other
than as created by this Deed or a Penratted Secunity, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntadly or
involuntanly)} the whole or any part of 1ts interest in any Security Asset {except for a

Darmittad Thenmoall
corma il LIEPOtRy
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11.2

113

114

11.5

Secunty Assets generally
Each Chargor shall
(a) comply with.
(4] all obligations n relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authonsation;

and

() all covenants and obligations affecting any Secunty Asset (or its manner of
use),

where failure to do so has or 1s reasonably likely to have a Material Adverse Effeci;—

() provide the Secunity Agent with all information which 1t may reasonably request 1n
relation to the Security Assets; and

{c) save as expressly permitted by the Facihity Agreement, not do, cause or permit to be
done anything which may n any way depreciate, jeopardise or otherwise prejudice
the value or marketability of any Securtty Asset (or make any omussion which has
such an effect}

Depasit of documents and nofices relating to Real Froperty

Each Chargor shall, if requested by the Secunty Agent in wnting following the occurrence of
an Event of Default that 15 conunuing, deposit with the Secunty Agent.

(a) all deeds and documents of title relating to the Real Property, and

(b) ail local Jand charges, land charges and the Land Registry search certificates and
sumilar docurnents received by or on behalf of a Chargor m relation to Real Property,

which the Security Agent may hold throughout the Security Period
Real Property undertakings - acquisitions and notices to the Land Registry

@ Each Chargor shall notify the Security Agent promptly prior to the acqusition of any
estate or interest in any frechold or leasehold property (other than any Excluded Real
Property)

{b) Each Chargor shall, n respect of any Real Property which 15 acquired by it after the
date of thus Deed, the title to which 15 registered at the Land Registry or the title to
which is required 10 be so registered:

D give the Land Registry written notice of this Deed, and

() procure that nobice of this Deed 1s c¢learly noted in the Register to each such
title

Real Property undertakings - mamtenance

() Each Chargor shall maintain all buildings and erections formung part of the Security
Assets 10 a reasonable state of repair
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(b)

(©)

(d)

(e)

No Chargor shall, except with the prior written consent of the Secunty Agent (such
consent not to be unreasonably withheld) (or as expressly permitted under the Facility
Agreement)

() confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any leasc or tenancy (whether independently or under
any statutory power),

(i1} confer on any person any right or Licence to occupy any land or buildings
forming part of the Real Property, or

(i)  prant any licence to assign or sub-let any part of the Rea! Property.

No Chargor shall carry out any development within the meanung of the Planning Acts
in or upon amy part of the Real Property without first obtamning such permissions as
may be requred vnder or by virtue of the Planning Acts and, 1n the case of
development mvolving a substantial change 1n the structure of, or a change of use of,
any partof the Real Property, without first obtaining the written consent of the
Secunty Agent.

No Chargor shall do, or permit to be done, anything as a result of which any lease in
respect of any Real Property (other than an Excluded Real Property) may be hiablé to
forfeiture or otherwise be determuned except in accordance with the terms of any
break clause exercised at the option of such Chargor or otherwise at the expiry of any
agreed lease term

Each Chargor shail permit the Secunty Agent and any person nominated by it at all
reasonable tumes with reasonable notice to enter any part of the Real Property and
view the state of 1t

11.6 Equipment

Immediately on request by the Secunity Agent following the occurrence of an Event of
Default that 1s coitinuing, each Chargor shall affix to any plant, machmery, fixtures, fithngs,
computess, vehicles, office equipment, other equipment and other assets for the time betng
owned by it (in a promnent position) a durable notice of thus Deed (in any form requured by
the Secunty Agent)

117 Insurance

(a)

(b)

Each Chargor shall at all imes comply with its oblhigations as to insurance contained
1n the Factlity Agreement (and n particular, clause 25 16 of the Facility Agreement)

If at any time any Chargor defaults in

(1) effecting or keepmg up the msurances (A) required under the Facility
Agreement or (B) referred to in this clause; or

(1) producing any msurance policy or receipt to the Security Agent within
14 days of demand,

the Security Agent may (without prejudice to its rights under clanse 12 (Power fo
remedy)) take out or renew such policies of insurance in any sum which the Secunty
Agent may reasonably think expedient All monies which are expended by the
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Security Agent in doing so shall be deemed to be propesly pard by the Security Agent
and shall be reimbursed by such Chargor on demand

(©) Each Chargor shall, subject to the nights of the Secuntty Agent undet clause 11 7(d),
diligently pursue its nghts under the Insurances

() In relation to the proceeds of Insurances:

0]

(1)

after the occurrence of an Event of Default which is continuing, the Secunty
Agent shall have the sole right to settle or sue for any such claim and to give
any discharge for insurance montes; and

all clams and monies reccived ot recervable under any Insurances shall
(subject to the rnights or claums of any lessor of landlord or tenant of any
partof the Security Assets) be applhed as the relevant Chargor may
determine or as prescribed by the relevant insurance company provided that
such application 1s not prohibited by the terms of the Facility Agreement,

or, 10 each case afier the occumrence of an Event of Default which 1s continuing, 1n
permanent reduction of the Secured Obhigations i accordance with the Facility
Agreement

11.8  Deahings with and realisation of Recervables and Collection Accounts

(a) Each Chargor shall-

)

1)

()

without prejudice to clause 11 1 (Negarive pledge and Disposals) (but 1n
addition to the restrictions 1n that clause), not, without the pnor wrntten
consent of the Secunity Agent, sell, assign, charge, factor or discount or w
any other manner deal with any Recervable save to the extent permitted by
the Facihity Agreement,

following the occurrence of an Event of Default which 1s continuing collect
all Receivables promptly mn the ordinary course of trading as agent for the
Security Agent; and

immediately upon receipt pay all monies which it recerves m respect of the
Receivables ather than Restaurant Cash 1nto

(A) the account specified against its name 1n part 3 of schedule 2 (Detarls
of Security Assets) or, 1if applicable, in the schedule to any Accession
Deed as a Collection Account,

(B)  any other account heid wrth an Account Bank over which the
Chargors have granted Security to the Secunty Agent pursuant to the
terms of this Deed, or

(C) followmng the occurrence of an Acceleration Event such specially
designated account(s) with the Security Agent or another Account
Bank as the Security Agent may from time to ime direct,

(each such account(s) together with all addiions to or renewals or
replacements thereof {in whatever currency) being a "Collection Account™
and for the avoidance of doubt, a Collection Account shall not include a
Restaurant Cash Account), and
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(v}  procure that all Restaurant Cash 1s paid into a Restaurant Cash Account,

) following the occurrence of an Acceleration Event which 1s contimnng
pending such payment, held all montes so received (other than Restaurant
Cash) upon trust for the Security Agent.

(b) Following the occurrence of an Event of Default which 1s continuing each Chargor
shall deal with the Receivables (both collected and uncollected) and the Collection
Accounts in accordance with any directions given in wrniting from oime to time by the
Security Agent and, ;n default of and subject to such directions, 10 accerdance with
this Deed

1.9  Operation of Collection Accounts

() After the occurrence of an Acceleration Event, no Chargor shall withdraw, attempt or
be entitled to withdraw (or direct any transfer of) all or any part of the manies in any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be enttled (in its absolute discretion) to refuse to permut any
such withdrawal or transfer

)] If the right of a Chargor to withdraw the proceeds of any Receivables standing to the
credit of a Collection Account results 1in the charge over that Collection Account
being characterised as a floating charge, that will not affect the nature of any other
fixed secunty created by any Chargor under this Deed on all s outstanding
Receivables

11 10 Charged Investments - protection of security

(a) Each Chargor shall, immediately upon execution of this Deed or an Accesston Deed
(as applicable} or (tf later) as soon as 1s practicable after its acquisiion of any
Charged Secunties, by way of secunty for the Secured Obligations

Q] deposit with the Secunty Agent (or as the Security Agent may direct) all
certificates and other documents of utle or evidence of ownershup to the
Charged Secunities and their Related Raghts, and

(u) execute and deliver to the Security Agent:

(A)  instruments of transfer 1n respect of the Charged Securities (executed
in blank and left undated), and/or

B) such other documents as the Security Agent shall requure to enable 1t
{or its nominees) to be regstered as the owner of or otherwise fo
acquire a legal title to the Charged Securnities and their Related Raghts
(or to pass legal title to any purchaser)

®) In respect of any Charged Investment held by or on behaif of any nominee of any
clearance or seftlement system, each Chargor shall immediately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acquisition of an
interest m such Charged [nvestment deliver to the Security Agent duly executed stock
notes or other document in the name of the Security Agent (or as 1t may direct) 1ssued
by such nominee and representing or evidencing any benefit or entitlement to such
Charged Investment.
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11.11

@

@

{e)

03]

(&)

Each Chargor shall followmng the occurrence of an Event of Default which 1s
continuing

(6] promptly give notice to any custedian of any agreement with such Chargor in
respect of any Charged Investment in the form required by the Secunty
Agent, and

() usc 1ts best endeavours to ensure that the custodian acknowledges that notice
m the form required by the Seounity Agent

Each Chargor shall promptly following the occurrence of an Event of Default which
is continunng

(1) instruct any clearance system to transfer any Charged Investment hzld by
for such Chargor or 1ts nomiunee to an account of the Secunty Agent or its
nomunee with such clearance system, and

(i) take whatever action the Secunty Agent may request for the dematerialisation
or rematertalisation of amy Charged Investment beld 1n a clearance system

Without prejudice fo the rest of tus clause 11 18, the Secunty Agent may following
the occurrence of an Event of Default which 1s continumg at the expense of the
relevant Chargor, take whatever action 1s requred for the dematenalisation or
rernatenalisation of the Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
1n respect of sts Charged Investments

No Chargor shall nominate another person to emoy or exercise all or any spectfied
nghts of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otherwise

Without imiting its obligations under clause 11 11(c), each Chargor shall comply
with all requests for information within its knowledge relating to the Charged
Investments which are made under section 793 of the Companies Act 2006 or which
could be made under section 793 1f the relevant company were a public hmited
company or under any similar provision contained tn the arhictes of association or
other constitutional documents of the relevant company or otherwise relating to the
Charged Investments and, if 1t fals to do so, the Security Agent may provide such
information as it may have on behalf of such Chargor

Rights of the Parties wn respect of Charged Investments

(@)

Unless an Event of Default 1s continuwing, each Chargor shzll be entitled to

) recerve and retan all dividends, distributions and other momies pad on or
dentved from ets Charged Securities, and

(1) exercise all voting and other nghts and powers attaching to its Charged
Securities, provided that it must not do so 1 a manner which.

(A)  bas the effect of changing the terms of such Charged Secunties (or
any class of them) or of any Related Rights unless permitted by the
Finance Documents, or
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12.

121

12.2

123

13,

131

(B) s adversely prejudicial to the interests of the Secunty Agent and/or
the other Secured Parties ar otherwise in breach of the Facility
Agreement

(b) At any time following the occurrence of an Acceleraton Event, the Secunity Agent
may complete the instrument(s) of transfer for all or any Charged Securities on behalf
of any Chargor 1n favour of itself or such other person as 1t may select.

(c) At any time when any Charged Secunties are registered in the name of the Secunty
Agent or s nomunee, the Security Agent shall be under no duty to

'6)] ensure that any dividends, distnbutions or other morues payable 1n respect of
such Charged Securities are duly and promptly paid or recerved by 1t or 1ts
nornnee,

() venify that the correct amounts are paid or recerved, or

(ii1)  take any action 1n connection with the taking up of any (or any offer of any)
Related Rights in respect of or i substitution for, any such Charged
Securities

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Security Agent (without prejudice to any other nghts arising as a consequence of such noo-
comphance) shall be entitled {but not hound) to rectfy that default. The relevant Chargor
irevocably authonses the Security Agent and its employees and agents by way of security to
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rechfy that defanit

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 12 shall not render it, or
any other Secured Party, Liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Secunity Agent on demand any momes which are
expended by the Secunty Agent 1n exercising its powers under this clause 12, together with
tnterest at the Default Rate from the date on which those momes were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with clause 2.2
(Default interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Securrty shall become immediately enforceable upon the occurrence of an
Event of Default and shall remain so for so long as such Event of Default 1s continuing
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133

4.

14.1

14.2

143

Statutery powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be mmediately exercisable upon and at any time after the
occurrence of any Event of Defauit and for so Jong as such Event of Default ts contimung

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in 1ts absolute
discretion enforce all or any part of the Debenture Security (n suchk manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable oo the date of this Deed Sections 93 and 103 of the
Act shatl not apply to the Debenture Secunty

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
and grani opbions as the Secunty Agent may thunk fit and without the need to comply with
section 99 or 100 of the Act.

Powers of Security Agent

(a) At any time after the Debenture Security becomes enforceable (or 1if so requested by
any Chargor by writien notice at any time), the Secunty Agent may without further
notice (unless required by law)

() appoint any person (ot persons) to be a receiver, receiver and manager or
admimstrative recewver of all or any part of the Security Assets and/or of the
mcome of the Secutity Assets, and/or

(n) appomt or apply for the appointment of any person who 1s appropnately
qualified as admumstrator of a Chargor, and/or

()  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by thrs Deed on a Recetver, in gach case without first appointing a
Recerver or notwithstanding the appointment of any Receiver, and/or

(iv)  exercise (in the name of any Chargor and without any further consent ot
authority of such Chargor) eny voting rights and any powers or nghts which
may be exercised by any person(s) in whose name any Charged Investrment 1s
registered or who 1s the holder of any of them

(b) The Secunity Agent 15 not entitled to appoint a Recerver 1n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratonum being obtained under the Insolvency Act
2000 (or anything done with a view to obtamning such a moralorium) 1n respect of
such Chargor
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14.4

145

14.6

14.7

Redemption of prior morigages

At any tumc after the Debenture Security has become enforceable, the Security Agent may
(a} redeern any prior Security against any Secunty Asset, and/or

(b) procure the transfer of that Secunty to wtself, and/or

(c) settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shall be conclusive and binding on each Charger

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor tothe Security Agent on demand

Privileges

(a) Each Receiver and the Security Agent 1s entitled to all the rights, powers, privileges
and immunities conferred by the Act on morigagees and recervers when such
tecervers have been duly appointed under the Act, except that section 103 of the Act
does not apply

{b) To the extent that the Securtty Assets constitute “financial-collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No 2} Regulatons 2003 (SI 2003 No 3226)
each Recciver and the Secunty Agent shall have the night after the Debenture
Security has become enforceable to approptiate all or any partof that financial
collateral 1n or towards the satisfaction of the Secured Obligations

(c) For the purpose of clause 14 5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Agent reasonably determines having
taken into account advice obtained by it from an independent investment or
accountancy firm of national standing selected by it

No hability

(@) Neuther the Security Agent, any other Secured Party nor any Receiver shall be liable
(A) in respect of all or any part of the Secunty Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
faiture to exercise any of, its or his respective powers {unless such loss or damage 1s
cansed by 1is or his gross neghgence or witful misconduct)

{b) Without prejudice to the generality of clause 14 6(a), neither the Security Agent, any
other Secured Party nor any Recerver shall be liable, by reasen of entening mto
possession of a Securtty Asset, to account as mortgagee tn possession or for any loss
on realisation of for amy default or omission for which a mortgagee in possession
might be hable

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire

(2) whether the Secured Obligations have become payable,
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15.

15.1

15.2

153

15.4

155

16.

161

) whether any power which the Secunty Agent or the Recerver 1s purporting to exerctse
has become exerciszble,

(c) whether any money remains due under any Finance Document, or

@) how any money paid to the Security Agent or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Security Agent may from time to ime remove any Recerver appointed by it (subject, in
the case of an administrative recervership, to section 45 of the Insolvency Act 1986) and,
whenever It may deem appropriate, may appoint 2 new Receiver m the place of any Recerver
whose appoiniment has terminated.

Multiple Recervers

If at any time there 1s more than one Receiver of all or anty part of the Security Assets and/or
the mcome of the Security Assets, cach Recerver shall have power o act individually (unless
otherwise stated  the appomntment decument)

Remuneration

Apy Recerver shall be enutled to remunerahon for hus services at a rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Secunty Agent)

Payment by Recerver

Only monies actually paid by a Receiver to the Secunty Agent in relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations

Agent ef Chargors

Any Recerver shall be the agent of the Chargor i respect of which 1t 1s appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insoivency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration  No Secured
Party shall incur any hability (eather to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason

POWERS OF RECEIVER
General powers
Any Recerver shall have

(a) all the powers which are conferred on the Secunty Agent by clause 14 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees in possession and
recelvers appointed under the Act;

() (whether or not he 15 an administrative recerver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and
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(d)

all powers whaich are conferred by any other law conferring power on recervers

162  Addrtional powers

In additton to the powers referred to in clause 16 1 (General powers), a Recerver shall have
the following powers

(@

)]
{)

)

(c)

)

to take possession of, collect and get in all or any part of the Security Assets and/or
mcome In respect of which he was apponted;

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Secunty and to borrow or raise any moncy and secure the payment of
any money 1n prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or Irabihties incurred by him in such exercise,

to sell or concur n selling, leasg or otherwise disposing of all or any part of the
Secunty Assets m respect of which he was appomted without the need to observe the
restrictions imposed by section 103 of the Act, and, without lumitation;

Q)] fixtures may be severed and sold separately from the Real Property
containing thern, without the consent of any Chargor;

() the constderation for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determ:ned by a third party), and

(tif)  any such consideration may be payable in a Jump sum or by nstalments
spread aver such period as he thinks fit,

to alter, tmprove, develop, complete, construct, modify, refurbish or repair amy
building or land and to complete or undertake or concur in the completion or
undertaking {(with or without modification)} of any project in winch ary Chargor was
concerned or interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any buillding or land),

1o carry out any sale, lease or other disposal of al] or any part of the Secunty Assets
by conveying, transferring, assigming ot leasing the same 1n the name of the relevant
Chargor and, for that purpose, to enter into covenants and other comtractual
obligations in the name of, and 5o as to bind, such Chargor;

to take any such procecdings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Secunity Assets and/or income in
respect of which he was appointed (ncluding proceedings for recovery of rent or
other monses 1n arrears at the date of his appointment),

to enter mnlo or make any such agreement, arrangement or compromuse as he shell
think fit;

to 1nsure, and to renew any tnsurances in respect of, the Securnity Assets as he shall
think fit (or as the Secunty Agent shall direct),
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i7.

17.1

17.2

17.3

()] to appownt and employ such managers, officers and workmen and engage such
professtonal advisers as he shall think fit (ncluding, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

() to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidrary all or any part of the Security Assets,

) to operate any rent review clause in respect of any Real Property 1n respect of which
he was appoimnted (or any part thereof) and to apply for any new or extended lease,
and

{m)} to-

() give valid receipts for all monies and to do all such other things as may scem
to him to be incidenta or conducive to any other power vested in hum or
necessary or destrable for the realisation of any Security Asset,

() exercise 1n relation to cach Secunty Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Securnity Assets, and

(ui)  use the name of any Chargor for any of the above purposes
APPLICATTON OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies recerved by the Secunty Agent or any Receiver after the Debenture Security has
become enforceable shall (subject to the nghts and claims of any person having a securtty
ranking in priorty ta the Debenture Secunty) be applied in accordance with and subject to the
Intercreditor Agreement.

Contingencies

1f the Debenture Security is enforced at a tume when no amounts are due under the Finance
Documents (but at a ume when amounts may become so due), the Security Agent or a
Recetver may pay the proceeds of any recovenies ¢ffected by 1t into a blocked suspense
account (bearing interest at such rate (1f any) as the Security Agent usually grants for accounts
of that size and nature

Appropnation, Intercreditor Agreement and suspense account

(2) Subject to the Intercreditor Agreement and clause 17 1 (dpplicanion), the Secunty
Agent shall apply all payments received i respect of the Secured Obligations n
reduction of any part of the Secured Obligations m any order or manner which it may
determine

(b) Any such appropnation shall override any appropriation by any Chargor,

(c) All momes received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to a
separate inferest-bearing suspemse account for so leng as the Secunty Agent
determines (with interest accruing thereon at such rate (if any) as the Secunity Agent
usually grants for accounts of that size and nature) without the Secunty Agent having
any obligation to apply such momes and interest or any part of it 1 o towards the
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18.

181

182

19.

[P - - —— smee [ - . saseies 4 .

discharge of any of the Secured Obligahons ualess such monies would be sufficient
to discharge all Secured Obligations n full.

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obhiged to) set
off any obligation winch 1s due and payable by any Chargor and unpaid (whether
under the Fiance Documents or which has been assigned to the Secunty Apent or
such other Secured Party by any other Chargor) against any obhigation (whether or
not matured) owed by the Secunty Agent or such other Secured Party to such
Chsrgar, regardless of the place of payment, booking branch or currency of erther
obligation

(b) At any time after the Debenture Secunty has become enforceable (and 11 addition to
its rights under-clause 18.1(a}), the Secunty Agent and each other Secured Party may
{but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obhgation

() If the obligations are in different currencies, the Securtty Agent or such other Secured
Party may convert either obligation at a market rate of exchange n 1ts usual course of
business for the purpose of the set-ofT

(d) If either obligation ts unliguidated or unzscertamed, the Secunty Agent or such other
Secured Party may set off 11 an amount estimated by 1t in good farth to be the amount
of that obligation.

Time deposits

Withowt prejudice to clause [8 1 (Ser-off +ights), If any time deposit matures on any account
which any Chargor has with the Security Agent or any other Secured Party at a time within
the Secunty Period when

(a) this Debenture Security has become enforceable, and
()] no Secured Obligation 1s due and payable,

soch time deposit shall automancally be renewed for such further matunty as the Secunsy
Agent or such other Secured Party in 1ts absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in writing

DELEGATION

Each of the Secarity Agent and any Receiver may delegate, by power of attorney (or in any
other manner)} to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Recerver shall be in any way liable or responsible to any Chargor for
any loss or habihty ansing from any act, default, omission or misconduct on the part of any
Delegate
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20

20.1

20.2

203

21

22

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Company shall procure that each Chargor shall) at its own
expense, promptly do all such acts and execute 21l such documents (including assignments,
transfers, mortgages, charges, nobces and instuctions) as the Security Agent or a Recerver
may reasonably spectfy (and 1n such form as the Secunty Agent or a Receiver may reasonably
require} in favour of the Secunty Agent, a Receiver or 1ts nominees 1n order to

(2) perfect the Security created or intended to be created under or evidenced by this Deed
or for the exercise of any rights, powers and remedies exercisable by the Secunty
Agent, any other Secured Party or any Receiver or any Delegate in respect of any
Security Asset or provided by or pursuamnt to this Deed or by law, or

(b} facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security

Finance Documents

Each Chargor shall (and the Company shall procure that each member of the Group shall)
take all such action as 1s available to 1t (including making all filings and registrations) as may
be necessary for the purpose of the creation, petfection, protection or mantenance of any
Secunty conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Deed.

Specific secunty

Without prejudice to the generality of clause 20 1 (Further action), each Chargor will
immediately upon request by the Security Agent execute any document contemplated.by that
clause over any Secunty Asset which is subject to or intended to be subject to any fixed
secunty under this Deed (including any fixed security ansing or intended to arise pursuant to
clause 6 (Conversion of floating charge))

POWER OF ATTORNEY

Each Chargor, by way of secunty, wrrevocably and severally appoints the Secunty Agent,
each Recerver and any Delegate to be 1ts attorney to take any action whilst an Event of
Default 1s continuing which such Chargor 1s obliged to take under ttus Deed or is iiself
required to do under this Deed but has fatied to do, including under clause 20 (Further
assurances) or, if no Event of Default 15 continmng, which such Charger has failed to take
and has not taken within ten Business Days of the Secunty Agent notifying the relevant
Chargor of its failure to do so  Each Chargor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appomntment under this clause

CURRENCY CONVERSION

All momnes recerved or held by the Secunity Agent or any Receiver under this Deed may be
converted from their existing currency umo such other currency as the Secunity Agent or the
Recerver considers necessary or desirable to cover the obligations and labilities comprised 1n
the Secured Obligations in that other cumrency at the Agent's Spot Rate of Exchange for the
purchase of the relevant currency 1n the London foreign exchange market on the relevant day
Each Chargor shall indemmfy the Secunty Agent agamst all costs, charges and expenses
incurred in relation to such conversion Neither the Security Agent nor any Recerver shall

AXA/TS/31554 /721 198/UKM/65353696 9 24




23.

231

23.2

13.3

24

241

242

243

have any liability to any Chargor in respect of any loss resulting from any fluctuation n
exchange rates after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of sts nights or obligations under this Deed
Security Agent

The Securty Agent may assign or transfer all or any partof its rights under this Deed
pursuant to the resignation or removal of the Sccunty Agent in accordance with the
lotercreditor Agreement Each Chargor shall, smmediately upon being requested to do so by
the Securrty Agent, enter into such docaments as may be necessary or destrable to effect such
assignment or transfer

Accession Deed
Each Chargor

(a) consents {o new Subsidianes of the Company becoming Chargors as contemplated by
the Finance Documents, and

®) irrevocably authorises the Company to agree to and sign any doly completed
Accession Deed as ageni and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

{a)} If the Secunty Agent or any other Secured Party recerves, or ts deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunity (other than a
Permitted Secunity) affecung any Security Asset and/or the proceeds of szle of any
Security Asset or any guarantee under the Fmnance Documents ceases to continue in
force, 1t may open a new account or accounts for any Chargor If 1t does not open a
new account, 1t shall nevertheless be treated as if 1t had done so at the time when it
recerved or was deemed to have recetved such notice

)] As from that time all payments made to the Security Agent or such other Secured
Party will be crodited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations.

Tacking

(a) Each Finance Party shall perform its obligahons under the Facility Agreement
(including any obitgation to make available further advances)

(&) This Deed secures advances already made and further advances to be made

Land Registry

(a) Save 1n respect of any Excluded Real Propesty, each Charger shall apply to the Chief
Land Regustrar {(and consents to such an apphication bemng made by or on behalf of the

Secunity Agent) for a restriction in the following terms to be entered on the Register
of Tiue reiaung w0 any Real Tiopeity registered at the Land Registry (or any
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©

{d)

unregistered land subject to first registration) and against which this Deed may be
noted

“"No disposinon of the registered estate by the proprietor of the registered esiale 1s (o
be regustered without a written consent signed by the proprietor for the tune being of
the charge dated 2015 1n favour of Barclays Bank PLC referred to m
the charges register or thewr conveyancer.”

Each Chargor:

(i) authonses the Security Agent fo make any application which the Security
Agent deems appropriate for the designation of thus Deed, the Facity
Agreement or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003,

() shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Secunity Agent, and

(i)  shall notify the Security Agent in writing as soon as 1t receives notice of any
person's apphication under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facility Agreement or any other Finance
Document following its designation as an exempt information decument.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an cxempt
information document.

Each Chargor shatt promptly make all applications to and filings with the Land
Regmstry which are necessary or deswrable under the Land Regestration Rules 2003 to
protect the Debenture Security

244 Protective clauses

(2

(b)

Each Chargor 15 deemed to be a pnncipal debtor in relation to this Deed The
obhigations of each Chargor under, and the security intended to be created by, thus
Deed shall not be impaired by any forbearance, neglect, mdulgence, extenswon or
time, release, surrender or loss of secunihes, dealing, amendment or armangement by
any Secured Party which would otherwise have reduced, released or prejudiced thus
Debenture Security or any surety liability of a Chargor (whether or not known to 1t or
to any Secured Party)

Clause 21 (Guarantee and indermruty) of the Facility Agreement apply 1n relation to
this Deed as 1f references to the obligations referred to in such clauses respectively
were references to the obligations of each Chargor under this Deed

25, NOTICES

251 Facihty Agreement

Subject to clause 25 2 (Notices through Company).

(2)

clause 36 of the Facility Agreement (Nofices) (other than clauses 36 3(c), 36 5
{(Electrome commumcation) and 23 8 (Use of websites)) 1s meorporated into this Deed
as if fully set out 1n this Deed, and
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252

26.

27

Z8

29.

30

)] the address and fax numbers of each Party for all communications or documents
given under or m connection with this Deed are those identfied with its name mn the
execution pages to this Deed or subseguently not:fied from time (o time by the
relevant Party for the purposes of the Facility Agreement or this Deed.

Notices through Company

(a) All communications and documents from the Chargors shall be sent through the
Company and 2ll commumcations and documents to the Chargors may be sent
through the Company.

(b) Any comumnunication or document made or deliveted to the Company 1n accordance
with this clause 25 will be deemed to have been made or delivered to each of the
“Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determiation by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, in the absence of mamfest error, conclusive evidence
against the Chargors of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision is or becomes Hlegal, invalid or unenforceable 1n any respect under any Iaw of
any junsdiction, netther the legality, valdity or enforceability of any of the remaimng
provisions nor the legaltty, validity or enforceabihity of such provision under the law of any
other purisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exercising, on the part of the Secunty Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a warver, nor shall
any smgle or partial exercise of any night or remedy prevent any further or other exercise, or
the exercise of any other night or remedy The rghts and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of thus Deed may be amended only if the Security Agent and the Chargors or
the Company on their behalf so agree in wnting and any breach of this Deed may be warved
before or after it occurs only 1f the Secunity Agent so agrees in writing A waiver given or
consent granted by the Security Agent under this Deed will be effective only if given
writing and then only in the instance and for the purpose for which it is given

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, :f any) on the counterparts were on a single copy of this Deed
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31.

311

312

32.

33,

33.1

RELEASE

Release

Upon the expiry of the Secunty Period (but not otherwise) the Secunty Agent shall, at the
request and cost of the Chargors, take whatever action 15 necessary to release or re-assign
(without recourse or warranty) the Secunty Assets from the Debenture Security

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) 1s made in whole or in part or any arrangement is made on the
farth of any payment, security or other disposthon whuch ts avoided or must be restored on
nsolvency, liquidation or otherwise (without limitation), the hability of the Chargors under
thus Deed shall continue as if the discharge or arrangement had not occurred  The Security
Agent may concede or compromuse any claim that any payment, security or other disposition
15 hable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or 1 conpection with 1t shall be
governed by English law

ENFORCEMENT
Jurisdiction of Enghsh courts

(a) The courts of England have exclusive jurisdiction to settle any drspute arising out of
or 1in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any noo~contractual obligation arising out of or
connection with this Deed) (2 "Dispute™)

®) The Partics agree that the courts of England are the most appropriate and conventent
courts io settle Disputes and accordingly no Party will argue to the contrary

{c) Thus clause 33 1 1s for the benefit of the Fisance Parties and Secured Parties only As
a result, no Fmance Party or Secured Party shall be prevented from taking
proceedings rejating te a Dispute 10 any other courts with junsdiction  To the extent
allowed by law, the Finance Parties and Secured Parfies may take concurrent
proceedings 10 any number of junsdictions

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and

duly executed by the Security Apert and has been delivered on the first date specified on page 1 of
thus Deed by each Oniginal Chargor
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SCHEDULE 1 THE ORIGINAL CHARGORS

I LT A B e B e B P
Compigynanie - 07 . .| Regiitred awber .| Repisierédomtice - a
Just Eat plc 06947854 Masters House, [07 Hammersmith
Road, London W14 0QH

Just Bat Holding Limited 05438939 Masters House, 107 Hammersmith
Road, London W14 0QH

Just Eat.co uk Limted 04656315 Masters House, 107 Hammersmith
Road, London W14 CQH
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

None af the date hereof

Part 2: Charged Secantics

R L T, F e T f’-d N Y e Y T T TR N
hargor 1" %7 /| Niwe ot compamyiin - | Class of 7% | Niroihier 671 2 Tssned shere |
STy " | PR S i bl * ) shaes eld, | shares held ] capiual -2
Just Eat plc Just Eat Holding Ordinary 4 4

Limited

Just Eat Holding Just Eat co uk Limited | Ordinary 160 100
Limited
Just Eat Holding Meal 2 Order Com Ordinary 100 100
Limited Limited
Just Eat Holding 1Epos Limited Ordinary 300 300
Limuted
Just Eat Holding 1Epos Limited Ordmary 700 760
Limited
Just Eat Holding Meal 2 Go Limuted Ordinary 100 100
Limuted
Just Eat co uk Lamuted | Eatstudent Ltd Ordinary 100 100
Just Eat co uk Limited | Urbanbite Holdings Ordinary 9,050 905

Lirnited
Just-Fat.¢couk Limited | Fill My Belly Ltd Ordinary 2 2
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Part 3: Charged Accounts

e AL ‘“‘;ﬂnﬂ;m:t;f;ﬁ
Il :":,': & ;-*,,‘—_ IR T e o e RLe Fv&j
tHolder” Acctmnt " e Bccoum bank brancli addriess and* .

ot N o, [ 3 oot o)

Just EBat Holding 56 Danske Bank 4th Floor

Limited 75 King Wilham Street
Eondon ECAN 7DT
95-05-29

Tost  Eat  Holding | 6od264 Danske Bank | 4th Floor

Limited 75 King Wilbam Street
London EC4N 7DT
95-05-29

Just Eat Holding 70ﬁ1 Danske Bank | 4th Fioor

Limited ) 75 King Willram Street
London EC4AN 7TDT
95-05-29

Just Fat  Holding | - 20038 Danske Bank | 4th Floor

Limited 75 King Withiam Street
London ECAN 7DT
95-05-29

Just Eat Holding 00NIs2 Danske Bank 4th Floor

Limited 75 King William Street
London EC4N 7DT
93-05-29

Just Eat Holding 20‘77 Danske Bank 4th Floor

Limuted 75 King William Street
London EC4AN 7DT
95-05-29

Just Eat Holding | LUOR09300144 Danske Bank DABALULL

Limited 024001 Luxembourg

Tost  Fat  Violdmg | LU730930014% | Danske Bank | DABALULL

Limited 02‘1] 1 Luxembourg

Tust  Bal  Holdmg | LU0909300144 | Danske Bank | DABALULL

Limated 02,0 i Lixembourg

Just Eat Holding { LU7409300144 Danske Bank DABALULL

Lanuted 2401 Lixembourg
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Just Eat Holdmg LU6509300144 Danske’Bank DABALULL

Limited 02_.0 1 Luxembourg

Just Eat Holding | LU2409300144 Danske Bank DABALULL

Limited 02.01 Lixembourg

Just FEat Holding LUB509300144 Danske Bank DABALULL

Limited 0240 1 Luxembourg

Just Eat Holding 7644 BarclaysiBank PLC | Scho Square Branch,

Limited 27 Scoho Square,
London WI1D 3QR.
20-78-98

Tost Eat  Holdwg| 938858 | Barciays Bank PLC | Sobo Square Branch,

Limuted 27 Scho Square,
London W1D 3QR
20-78-98

Tust  Eat  Holdmg | 43996 | Barclays Bank PLC | Soho Square Branch,

Limited 27 Scho Square,
London WI1D 3QR
203-78-98

Just Eat Holding | 66-33 Barclays Bank PLC { Soho Square Branch,

Limited 27 Soho Square,
London W1D 3QR
20-78-98

Just Eat Holding 75666 Barclays Bank PLC | Scho Square Branch,

Limited 27 Soho Square,
London WID 3QR
20-78-98

Just  Eat Holding 48 'JO Barclays Bank PLC | Soho Square Branch,

Limited 27 Soho Square,
London WID 3QR
20-78-98

Just Eat Holdmg | 8587 | Barclays Bank PLC | Soho Square Branch,

Limsted 27 Soho Square,
London W1D 3QR

20-78-98
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Just Eat Holding 88 Barclays Bank PLC | Scho Square Branch,
Limited 27 Soho Square,
Loadon W1D 3QR
20-78-98
Just Eat Holding 44‘4 HSBC Bank plc | 8 Canada Square,
Limited London E14 SHQ
40-38-04
Just Eat Holding 7odiS2 HSBC Bank plc | 8 Canada Square,
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Ordering system with terminal unit using a wireless network

nventer(s):  BUCH JESPER [GB], ERBOU KRISTIAN [DK] + (BUCH JESPER, ,
ERBOU KRISTIAN)

Appiicant{s): BUCH JESPER [GB], ERBOU KRISTIAN [DK], TIGER MOTH LTD
[G1] + (BUCH JESPER, , ERBOU KRISTIAN, , TIGER MOTH LTD)

Classification: - international. GR6Q30/00; GOEQ50/00
- cooporative GO6Q30/(2: GO§Q30/0603; GOGQINNG2I,
GOEQ50M2
Application US20060922191 20060616
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Prionty EF20050012380 20050616 , WO2006DK00346 20080616
number(s).

Also WO02006133713 (A2) GB2434010(A) GB2434010(B)
published as  EP1894156 (A1}

Abstract of US2012158543 (A1)

An ordering sysiem for ordering services or goods, the grdering system compnsing a
plurality of clieni compiters (8) connected to a digital data network {9}, the drent
computers {8) comprising means for recelving input from a dient concerming orders, a
central server syslem comprising a first software program (7) and baing cannecied to
first dalabase {15) and to thé digital data hetwork (9), the first database (15) compriging
digitat data representing mfommation about services or goads, service providers or good
providers, the first softwara programt {1} baing configured for communication with the
chenl computers (8} wough the digitel dala network (9) for prowding data from tha first
detabase [15) o the client computers (B} Gontéming offers for services or goods and

¢ recéiving digital data represeniing the orders Tor the sevices or goods, the first
soflveara program (13, being progfammed to transmit an order fo a service providar of
goods provider in dependsnce of the order from a client, at lsast one tenninal uni (2) at
ths slte Tar the senace provider or good provider, the terminat unit (2) being configured
for recetving ordars from the first sofltware pregram (1) and having means (10 for
indicating the requestad orders to'the service or goods provider, a wireless digial data
network {7) for tansmitting data between the firs! software program (1) and the
termnat unit {2) through a non-dedicated wirelass hne
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Bibliographic data: EP1834156 (A1) — 20080305 _

ORDERING SYSTEM WITH TERMINAL UNITUSING A WIRELESS NETWORK

Inventor(s): JESPER BUCH [GB], KRISTIAN ERBOU [DK] + (JESPER, BUCH,
KRISTIAN, ERBOU)
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number;
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Bibliographic data" WO201003734 (A1) — 2010-04-08

VTS U N

ORDERING SYSTEM WITH TERMINAL UNIT HAVING BARCODE SCANNER

- .

tnventor{s)  BUCH JESPER [ES] + (BUCH, JESPER)

Applicant{s) BUCH JESPER [ES], JUST EAT GROUP LTD [GB] + (BUCH,
JESPER, JUST-EAT GROUP LIMITED)

L]
1
Classificatlon. - Intematienal® G06Q30/00 E
- capparative* i

Appllcation  WO2008DK50254 20091001
number 1
Priority DK20080001374 20081001 !
number{s): i

Abstract of WO02010037384 (A1) ’

An ordenng system for ordering services
or goods, the ordenng system comprsing
- a plurahty of chient computers connecied
1o a digital data network, the client
computers compnsing means for
receiving input from a client concerning
orders, -a central sefver systam
configured for communication with the
client computers through the digntal data ™+
network and pregrammed for recetving
orders frorn the dlient computers and for
transmitting the orders to service providers o goods providers, -at least one terminal

unital the sile for the service provider or good provider, the terminal unitbeing .
configured for receiving chent orders from lhe central server system and being
connected to a pnnter for pnniing out a chent order on a paper stnp, the pnntout having
a bar code individual for the order In addition, the termanal unit Is funchanally
connected to a bar code scanner for scanning the bar code, and the terml- nal unitis
configured for sending a digitaf message about the ardar to the centralserver system or
to the clentdirectly as a consequence of the bar code scanmng Typically, tha digial
message is a confirnation that the food or other goods o1 seriices are ready for pick- :
up or deiivery :
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Part 5: Hedging Agreement
None at the date hereof

Part 6: Insurances

ple

S g T DL ke | ROy D
Just Eat plc (and ali subsidianes) | ACE European Group Limited UKPKNC61229 14
Combined Insurance Policy
Jast Eat ple AIG Europe (UK) Limited 34016744
Prafessional Indemnity
Insurance
Just Eat plc AIG Europe (UK) Limited 33583048
Directors & Officers
Liability Insurance
Just Eat plc AlG Burope (UX) Limited 33583949
Employment Practice
Liability
| Just Eat plc ACE European Group Limited UKEDPC56602
Cyber Ligbility Insurance
Just Eat pic (and all subsidiaries) | Royal & Sun Alliance Insurance | RTT200873

Group Travel and Personal
Accident Insurance

Just Eat plc

Allianz Insurance

BV/22359769

Motor Fleet Insurance
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM
ACCOUNT BANK

Part 1: Form of notice of charge to Account Bank

To [mnsert name and address of Account Bank)

Dated 2015
Dear Sirs
‘We hereby give notice that, by a debenture dated [@ ] March 2015 (the "' Debenture’) we
bave charged to [® ] (the “Security Agent") as securtty agent for certain financial

mstitutions and others (as teferred to m the Debentute) all our present and futere right, titie and
interest 1n and to the following accounts i our name with you, all mornes from time to time standing
to the credit of those accounts and all mterest from time to tune accrued or accruing on those
accounts, any investment made out of any such moenies or account and ail rights to repayment of any
of the foregomng by yon

{Insert deranls of accounts] (together the " Accounts™)

We hereby irrevocably instruct and authorise you

1. to credit to each Account all interest from trme to tune earned on the sums of money held In
that Account;
p to disclose to the Security Agent, without any reference to or further authority from us aond

without any hability or mquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums n each Account as the Security Agent
may, at any time and from une o time, request you to disclose to 1it,

3. to hold all sums from time to ttme standing to the credit of each Account in our name with
you to the order of the Security Agent;

4 to pay or release all or any part of the sums from time to tme standing to the credit of each
Account 1n our npame with you in accordance with the written instructions of the Security
Agent at any tume and from time to tme, and

5. to comply with the terms of any written notice or instructions in any way relating to the
Accounts or the sums standing to the credit of any Account from time to time which vou may
recerve at any time from the Security A gent without any reference to or further authority from
us and without any Liability or inguiry by you as to the just:fication for or validity of such
notice or nistructions

For the avoidance of doubt, the Secunity Agent shall not be eatitled to exercise any of its nghts
pursuant fo or in connection with paragraphs 2, 3 and 4 above and shall not be entitled to serve any
hotice or give any instruction pursuant to paragraph 5 above unless and until an Event of Default (as
defined 1n the Debenture) has occurred and 1s continuing (as nofified to you in writing by the Secunty
Agent)
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By countersigmng this notice, the Security Agent confirms that we may make withdrawals from the
Accounts untal such time as the Security Agent shall notify you in writing that an Event of Default (as
defined 1n the Debenture) has occurred and is contumung and that 1ts permission 15 withdrawn,
whereupon we will not be permitied to withdraw any amounts from any Account without the prior
written consent of the Secunty Agent.

OR

[fn relanion to accounts which are current accounts heid with an Ancillary Lender which 1s a Secured
Party and are withun a regulatory nething arrangement which forms part of the Ancillary Facilities -
The Security Agent, by.its countersignature of this notice (in order to enable you to make available
net overdraft facilities on certain of the A ccounts) consents to you setting off debst balances on any of
the following accounts agaiast credit balances on any of the following accounts provided that all such
accounts arc included 1n group netting arrangements operated by you for the Chargors

[Insert details of accounts in netting arrangement]

The Secunty Agent may by notice to you at any tme after the occurrence of an Event of Default (as
defined 1n the Debenture and as notified to you by the Security Agent 1n wniting) which 1s continuing
amend or withdraw this consent If the consent referred to 1n this paragraph 15 withdrawn, you may
immediately set off debit balances and credit balances on the accounts specified in flus paragraph
which exast ummediately prior to the receipt by you of such notice of withdrawal or amendment. ]

These 1nstructions cannot be revoked or varied without the prior written consent of the Secunty
Agent

This notrce, any acknowledgement in connection with 1, and any non-contractual obligations ansing
out of or 1n connectron with any of them shall be governed by Enghsh law

Please confirm your acceptence of the abeve instructions by retmrmung the attached acknowledgement
to the Security Agent with a copy to ourselves.

Yours faithfully

By . .
for and on behalf of
[relevant Chargor)

[By
for and on behalf of the Security Agent]
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Part 2: Form of acknowledgement from Account Bank

To:  [wmsert name and address of Security Ageni]

Dated [4 204]
Dear Sirs
We confirm receipt of a notice dated [ 1 2015 (the “"Notice™) from [relevant Chargor]
(the "Compauy") of a charge upon the terms of a Debenture dated [4 ] March 2015,

over all the Company's present and future nght, title and interest in and to the following accounts with
us 1n the name of the Company together with all monies standing to the credit of those-accounts and
all interest from time to ime accrued or accruing on those accounts, any invesument made out of any
such monies or account and all rights of repayment of any of the foregoing by us

[ ] (together the ' Accounts'),
We confirm that

. we accept the instructions and authorisation contained m the Notice and undertake to comply
with 1its terms,

2 we have not recetved notice of the nterest of any thurd party in any Account or 1n the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we recerve notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-
off or combmation or counterclaim or other right 1 respect of any Account, the sums of
money held in any Account or the debts represented by those sums, and

4, unti] you notify us in writing thet withdrawals are prohibtted 1n accordance with the terms of
the Notice, the Compary may make withdrawals from the Accounts; upon receipt of such
notice we will not permit any amount to be withdrawn from any Account except agamst the
signature of one of your authorised signatories

This letter and any hon-contractual obligations arfsing out of or 1n connection with 1t shall be
governed by English law

Yours farthfully

By
for and on behalf of
[Account Bank]
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To

SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY
PARTY TO HEDGING AGREEMENT

[Insert name and address of relevant party]

Dated (@ 209]

Dear Sirs

RE: [DESCRIBE FEDGING AGREEMENT] DATED [¢

20@] BETWEEN (1) YOU

AND (2) | ¢ ] THE "CHARGOR")

1

We give notice that, by a debenture dated [ ] March 2015 (the *Debenture'),
we have assigned to [ ] (the "Secunty Agent') as Sccurity Agent for certatn
financial nstitutions and others (as referred to 1o the Debenture) all our present and future
right, title and interest 1n and to [insert details of Hedgmg Agreement] (together with any
other agreement supplementing or amending the same, the "Agreement") incinding all nghts
and remedies 1n connection with the Agreement and all proceeds and claims ansing from the
Agreement.

‘We irrevocably authorise and instruct you from time to time

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such mformation relating to the Agreement as the Security Agent may
from time to time request,

{b) following written notice to you from the Secunity Agent confirming that an Event of
Default (as defined in the Debenture) has occurred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent,

(<) following wntten notice to you from the Secunty Agent confirmmg that an Event of
Default has occurred, to pay or releasc all or any part of the sums from time to ime
due and payable by you to us under the Agreement only in accordance with the
written instructions given fo you by the Security Agent from time to me;

Gy following written notice to you from the Secunty Agent confirming that an Event of
Default has occurred and 1s continuing, to comply with any written notice or
wstructions o any way relating fo, or purporting to retate to, the Debenture or the
Agreement or the debts represented thereby which you recerve at any ttme from the
Secunty Agent without amy reference to or further authonty from us and without any
enquiry by you as to the justification for or validity of such notice or instruction, and

(®© following wrnitten notice to you from the Security Agent confirmng that an Event of
Default has occurred and 15 contimung, to send copies of all notices and other
information given or received under the Agreement to the Secunty Agent.

You may continue 1o deal with us in relation to the Agreement until you receive written
notice from the Secority Agent that an Event of Default has occurred and 1s continumg.
Thereafter we will cease to have any nght to deal with you in relation to the Agreement and
therefore from that tme you should deal only with the Security Agent
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4 Following the occurrence of an Event of Default (as defined in the Debenture) but only for as
long as such Event of Defanlt 1s continuing, we are not permitted to recerve from you,
otherwise than through the Secunty Agent, any amount in respect of or on account of the
sums payable to us from tme to time under the Agreement

5 Thus notice may only be revoked or amended with the prior written consent of the Secunty
Agent.
6 Please confirm by completing the enclosed copy of this notice and returmng 1t to the Secunty

Agent (with-a copy to us) that you agree to the above and that

(a) you accept the, instrgctions and authorisations contamed 1n this notice and you
underiake to comply with this notice,

(b) you have not, at the date this notice 1s retumned to the Security Agent, recerved notice
of the assignment or charge, the grant of any security or the exustence of any other
interest of any third party m or to the Agreement or any proceeds of it and you wall
notify the Security Agent promptty if you should do so in future,

(c) following written notice to you from the Security Agent confirming that an Event of
Default has occurred and 1s contrmung you wtll not permit any sutmns to be paid to us
or ary other person (other than the Sccurity Agent) under or pursuant to the
Agreement without the prior written consent of the Security Agent,

7. This notice, and any acknowledgement m connection with it, and any non-contractual
obligations arising out of or in connection with eny of them, shall be governed by English
law

Yours farthfully

for and on behalf of

[NAME OF CHARGOR]
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[On copy]

To. [ ]
as Secumty Agent
[ADDRESS]

Copy 1o [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to ifs terms. We confirm and
agree to the matters set out in paragraph 6 of the above notice

for and on-behalf of
(¢ 1
Dated [@ 204
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SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT RY

INSURERS
To [Insert name and address of msurer]
Dated [# 209]
Dear Sirs
L 4 | (THE "CHARGOR™)
t. We give notice thal, by a debenture dated [ ] March 2015 (the "Debeature™),
we have assigned to [# ] (the "Security Agent™) as Secunity Agent for certain

financial instiutions and others (as referred to 1n the Debenture) all our present and future
nght, title and interest 1n and to the policies Listed 1n the schedule to thus notice (together with
any other agreement supplementing or amending the same, the "Policies™) including ail
nghts and remedies 1n connection with-the Policies and all proceeds and claims ansing from
the Policies

2 We 1rrevocably authonse and instruct you from time to time:

(a) followang written notice to you from the Security Agent confirming that an Event of
Default has occurred and s contimnng, to disclose to the Security Agent at our
expense (without any reference to or further authority from us and without any
enquiry by you as to the justification for such disclosure) such information relating to
the Policies as the Security Agent may from tune to time request;

(b) following written notice to you from the Secunity Agent confirmung that an Event of
Default (as defined in the Debenture) has occurred and is continuing, to hold all sums
from tume to time due and payable by you to us under the Policies to the order of the
Security Agent,

{c) following wnitten notice to you frem the Security Agent confinrung that an Event of
Default has oceurred to pay or release all or any part of the sums from time to tims
due and payable by you to us under the Policies only in accordance with the written
instructions given to you by the Security Agent from time to time, and

(d) following written notice to you from the Security Agent confimming that an Event of
Default has occurred and 1s contmuing, to comply with any wntten nohce or
instructions 1n any way relating to {or purporting to relate te) the Debenture, the sums
payable to us from time to time under the Policies or the debts represented by them
which you may recerve from the Security Agent (without any reference to or further
authority from us and without any enquiry by you as to the justification for or vahidity
of such notice or imstruction)

3 You may contmue to deal with the Chargor in relation to the Policies until you recerve written
notice from the Secunty Agent that an Event of Defanlt has octurred and 15 continuing
Thereafter we will cease to have any nght to deal with you in relation to the Polices and
therefore from that time you should deal enly with the Security Agent

4 Following the occurrence of an Event of Default (as defined the Debenture) and for so long as
that Event of Default 1s continuing, we are not permtted to receive from you, otherwise than
through the Security Agent, any amount 1n respect of or on account of the sums payable to us
from tume to time under the Policies.
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5. This notice may only be revoked or amended with the prior wntten consent of the Secunty
Apgent

6. Please confirm by completing the enclosed copy of this notice and returning 1t to the Security
Apent (with a copy to us) that you agtree to the above and that

(2) you accept the instructions and authorisations contained in this notice and you
undertake to comply with thus notice,

{b) you have not, at the date this notice 18 returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any secunty or the existence of any other
interest of any third party 1n or to the Policies or any proceeds of them or eny breach
of the terms of any Policy and you will notsfy the Security Agent promptly 1f you
should do so 1n future, and

{(c) follownng written notice to you from the Secunity Agent confirmmng that an Event of
Default bas occurred and 1s continung, you will not permut any sums to be paid to us
or any other person under or pursuant to the Policies without the prior written consent
of the Security Agent.

7. This notice, and any acknowledgement in connection wath it, and any non-contractual

obligations ansimg out of or 1n connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of
[Name of Chargor]
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SCHEDULE

THE POLICIES
[On copy]
To [& ]
as Security Agent
[ADDRESS]
Copy to [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and 2gree to its terms  We confirm and
agree to the matters set out 1n paragraph 6 in the above notice

for and on behalf of
(& )
Dated [® 209]
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SCHEDULE 6 FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[&]
BETWEEN
m |9 LIMITED a company incorporated in [ ] with registered number [ ] (the " Acceding

Company")][EACH COMPANY LISTED IN SCHEDULE1 (each an "Acceding
Company')],

@ [* } (the "Company™), and

3) [® 1 {as Secunty Agent for the Secured Parties (as defined below)) (the
"Security Agent")

BACKGROUND

This Accession Deed 15 supplemental to a debenture dated [@ 1March 2015 and made

between {1} the Chargors named 1m 1t and {2} the Security Agent (the "Debenture")

ITIS AGREED:

I

DEFINITIONS AND INTERPRETATION

(a) Definitions
Terms defined 1n, or construed for the purposes of, the Debenture have the same
mearungs when used 1n this Accession Deed including the recital to this Accession
Deed (unless otherwise defined m this Accession Deed)

(b Construction

Clause | 2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out in full in thus Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
{a) Accession
[The/Each] Acceding Company

6} unconditonally and irrevocably undertakes to and agrees with the Secunty
Agent to observe and be bound by the Debenture, and

) creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as 1f 1t had been an onginal party to the Debenture as onc of the Chargors

(b) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (Jomnily and severally with the other Chargors [and each other Acceding

Company]), covenants in the termus sel out in clause 2 (Covenant 1o pay) of the
Debenture
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Charge and assignment

Without prejudice to the gencrality of clause 2(a) (4ccession), [the/cach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obligations, all its nght, utle and interest tn and to the property, assets and
undertaking owned by 1t or m which 1t has an interest, on the terms set out n
clauses 3 (Gramt of securuty), 4 (Fuxed security) and 5 (Floating charge) of the
Debenture including (without hmiting the generaly of the foregoing)

) by way of first legal mortgage all the freehold and leasehold Real Property
(other than any Excluded Real Property) (if any) vested n or charged to the
Acceding Company (incloding, without limitation, the property specified
[against 1ts name] wn part | of schedule 2 (Detarls of Security Assels owned by
the fAcceding Company/Acceding Compames]) (if any)),

(n) by way of first fixed charge

{A) all the Charged Secunties (including, without hmitation, those
specified [against sis name] m pari 2 of schedule 2 (Defails of
Security Assets owned by the [Accedmng Company/Accedmmg
Compantes]) (if any)), together with

(B) all Related Rights from time to time acermng to them,

{1} by way of first fixed charge each of i1ts Collection Accounts and its other
accounts with any bank or financial institution at any tune (including, without
hmutetion, those specified [agamst its name] 1n part 3 of schedule 2 (Details
of Security Assets owned by the {Acceding Company/Acceding Companies])
but excluding, any Restaurant Cash Accouat and all momes at any tume
standing to the credst of such accounts (other than Restaurant Cash);

() by way of first fixed charge all InteHectual Property (including, without
Limutation, the Intellectual Property specified [against its name] m part 4 of
schedule 2 (Details of Secumity Assels owned by the [Acceding
Comparny/Accedmg Compantes]) (if any)),

&) by way of absolute assignment each Hedging Agreement (including, without
lunitation, those specified [aganst its name] n part 5 of schedule 2 (Detatls
of Security Assets owned by the [Acceding Compary/dccedmg Companies])
(if any)), all rights and remnedes 10 connection with each Hedging Agreement
and all proceeds and clams avsing from them; and

(vi} by way of absalute asmgnment the Insurances (including, without limitation,
those specified {agatnst rts name] m part 6 of schedule 2 (Details of Security
Assets owned by the [Acceding Company/Acceding Companies]) (if any)), ali
claums under the Insurances and ell proceeds of the Insurances

Representations
fThe/Each] Acceding Company makes the representations and warranties set out mn

this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed
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(1) [each/the] Acceding Company s the sole legal and beneficial owner of all of
the Security Assets identfied [apainst its name] in [part 1 of] schedule 2
(Details of Security Assets),

(1) the Charged Securities listed i [part 2 of] schedule 2 to the Accession Deed
(Details of Security Assets owned by the [dcceding Companyfdcceding
CompamiesJ) constitute the entire share capstal owned by [each/the] Acceding
Company 1n the relevant company [and constitute the entire share capital of
each such company}], and

{iu)  [pari | of] schedule 2 (Detmis of Security Assets owned by the [Acceding
Company/Acceding Companies]) identifies alf freehold-and leasehold Real
Property (other than any Excluded Real Property) which 1s beneficially
owned by [each/the] Acceding Company at the date of this Deed

(e) Consent

Pursuant to clause 23 3 (Accession Deed) of the Debenture, the Company (as agent
for itself and the existing Chargors)

)] consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed; and

(in) ugrees that the Debenture shall, after the date of this Accesston Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor
CONSTRUCTION OF DEBENTURE
This Accession Deed shall be read as one with the Debenture so that all references in the

Debenture to "thus Deed” and similar expressions shall include references to this Accession
Deed

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, 2 person who 1S not a party to
this Accession Deed has no night under the Contracts (Rughts of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Accession Deed

NOTICE DETAILS

Notice detatls for [the/each] Acceding Company are those 1dentified with its name below
COUNTERPARTS

This Accession Deed may be executed 1n any number of counterparts, and this has the same

cffect as if the signatures (and seals, 1f any) on the counterparis were on a single copy of this
Accession Dead
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7. GOVERNING LAW

This Accession Deed and any non-contractual obligations arising out of or in connection with
it shall be governed by English-law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Company as a deed and duty executed by the Security Agent and has been delivered
on the first date spectfied on page 1 of this Accession Deed][by [the/each) Acceding Company and
the Company]
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED
Details of Security Assets owned by the [Acceding Company/A cceding Compantes)

[Part 1 - Real Property}
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[Part 2 - Charged Securities]
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[Part 3 - Charged Accounts]
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[Part 4 - Intellectual Property]

PR TS We et S T e T T T N A U
P 5 3 S e = A
~ r’or A [ . ol " ",. Y , a”__ Ty YT T e N -.-n.;;u
- ‘ N T ~ \ - PR
I X Pl S N '*m LN . PO N
e ety D B 7 B R b w«. e gt moTer T IR 3
1ytdt o L N 53 - e ot A AR S }gma.il‘

- 5
MLt dh otk iy n—ra = m«.—-&s -\u‘-‘q ," -

[& 1 ]ie I

]

[¢

[¢

R 4

= — 0
SN N ',‘,__,‘,_‘m-‘,',, o~

PPN Sl 2
L :,,C]ﬁlﬂ . L
|“’_\ AN AR a1
P 1 -ere -
[ R e
TP v . W LI AP

AMASTS/315543 /7211 9BUKMAIE5353696 9

63

Ty




Part 7: [Restaurant Cash Accounts]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y][IES]
EITHER one director In the presence of an aflesting witness
Executed as a deed[, but not delivered untd the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by )

Director

Witness signature

Witness name
Witness address

Address: {* ]
Facsimile No: [¢ ]
Attention: (& 1
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OR where executing by an mdwvidual attorney

Signed as a deed[, but not delivered untif the first
date specified -on page 1,] by [NAME OF
ACCEDING COMPANY] by s attorney
[actng pursuant to a
power of attorney dated [# 204l m
the presence of

N Y Nt e S

Witness signature

Signature

as atformey for [NAME OF
ACCEDING COMFPANY]

Witness name

Withess address

Address: [* ]
Facsmie No: [¢ ]
Altention: [® ]
THE COMPANY

Executed as a deed, but not delivered unttl the )
first date specified on page 1, by JUST EAT )
PLC acting by. )

Director

Witness signature

Wilness name.

Witness address

Address: L4 1
Facsumile No: [¢ i

Attention [& ]

ANASTSL 5541720 L9RATICM /65153606 5




THE SECURITY AGENT

for }

)

Signed by

and on behalf of [INAME OF SECURITY )
AGENT].

Address: i 4

Facsimile No: [¢

Attention- [¢

Signature

AXAITSA15541/72] 198ATKM/65353696 9

67

—tb




SCHEDULE 7: RESTAURANT CASH ACCOUNTS
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Yost Eat o0 vk Lamited 13.23 Barclays Bank PLC | Soha Squarc Branch,
27 Soho Bquare
London EID 3QR
20-78-98

Just Eat co uk 21§es Lloyds Bank plc 4" Floor
25 Gresham Street
London EC2V THN
30-94-31
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EXECUTION PAGES

THE ORIGINAL CHARGORS

Executed as a deed, but not dehivered until the )
first date specified on page 1, by JUST EAT )

)

PLC acting by

Director

Witness signature

Witness name

Witness address

Address:

Attention.

With a copy to:

Alttention:

Just Eat plc

Fleet Place House
8th Floor

2 Fleet Place
London

EC4M TRF

Chief Financial Officer

Just Eat plc

Masters House

107 Hammersmith Road
London

W14 0QH

Company Secretary

AXASTS/315541/12119UKM/65353696.9
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Executed as a deed, but not delivered unti] the
first date specified on page 1, by JUST EAT
HOLDING LIMITED acting by

Director

Witness signature

Witness name

Witness address-

Address: c/o Just Eat plc
Fleet Place House
8th Floor
2 Fleet Place
London
EC4M 7RF

Attention: Chief Financial Officer
With a copy to:

Jtust Eat plc

Masters House

107 Hammersmth Road
London

W14 00H

Attention: Company Secretary
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Executed as a deed, but niot delivered unfi) the
first date specified on pagel, by JUST
FAT.CO UK LIMITED acting by.

Director

Witness signature
Witness name
Witness address

Address: c/o Just Eat plc
Fleet Place House
§th Floor
2 Fleet Place
London
EC4M 7RF

Afttention: Chuef Financial Officer
With a copy to
Just Eat plc
Masters House
107 Hammersmuth Road
London

W14 0QH

Aftention, Company Secretary

THE SECURITY AGENT

Signed by for )
and on behalf of BARCLAYS BANK PLC )

)

Signature

Address 5 The North Colonnade,
London, Ei4 4BB

Facsimile No: 0207 773 4893

Attention Emma Sharma
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Enecuied as a deed. but not defivered unul 1he
first  date specified on pagel by JSUST
CAT.CO UK LIMITED aching by

Duecion

Witness signature

Wilness name

Witness address

Address c/o fust Eat plc
Fleet Place House
8th Floo
2 Fleet Place
LLondon
EC4M IRF

Attention- Chief Financial Officer
With a copy to
Just Eat plc
Masters House
107 Hammersmith Road
Londan

W14 0QH

Attention Company Secretary

THE SECURITY AGENT

Signed by (g _
and on behalf of BARCLAYS BANK PLC

Addt css: 5 The HNorth Colonnade,
London Ei441BB

Facsihute No- 0207 773 4893

Attention’ Erama Sharma

Signatuie
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