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Details of Charge

Date of creation:  29/07/2019
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Persons entitled: METRO BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: BATES WELLS & BRAITHWAITE LONDON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10926925

Charge code: 1092 6925 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2019 and created by CHOPSTIX ARNDALE LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 5th August 2019 .

Given at Companies House, Cardiff on 6th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Execution Version

Date: 749 TuLM 2019

{H Chopstix Restaurant Limited as the Company
{2} The companies listed in Schedule 1 as the Original Chargors

(3} Metro Bank PLC as the Qriginal Lender

Debenture

relating to

Facilities made available to Chopstix Restaurant Limited

T be a true copy of the

AL

Jatos Wells & Braithva
Rogistered 00325522 P
Dated 7 Suen s’
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(N
THIS DEBENTURE IS MADE AS A DEED ON THE 29 DAY OF T 2018

BETWEEN:

{1) Chopstix Restaurant Limited whose registered office is at 144a Golders Green Road,
London, United Kingdom, NW11 BHB {registered number 07101365 {the "Company’};

{2} the Persons listed in Schedule 1 {together, the “Original Chargors™), and

{3 Metro Bank Plc (the “Original Lender").

THIS DEED WITNESSES as follows:

1. interpretation

1.1 Definitions

In this Debenture, the following expressions have the meanings given below:

Accession Desd

a deed substantially in the form set out In Part 1, of Schedule
7 (Additionai Chargors).

Account

any account opened or maintained by the Chargor at any
hank or financial inshitution.

Account Bank

Metro Bank PLC.

Additional Chargor

a company which becomes an Additional Chargor in
accordance with Clause 19 (Changes fo Parties).

Charged Assels

all the assets and undertaking of the Chargor which from time
o time are, or purport to be, the subject of the security
ereated in favour of the Lender by or pursuant to this
Debenture.

Charged Land

the Land charged pursuant to Clause 3.1.1 andfor Clause
3.1.2 andfor any Accession Deed.

Chargar

the Company, an Original Chargor or an Additional Chargor
uniess it has ceased to be a Chargor in accordance with
Clause 19 {Changes fo Parties) and a reference in this
Debenture to the Chargor shall be to any or ali of the
Chargors, of the relevant Chargor, as the context requires.

Delegate

any person to whom any of the respective rights and powers
of the lLender or a Receiver under this Debenlure are
delegated pursuant to this Debenture.




Enforcement Action

{a) the acceleration of any Secured Lizbiliies or any
deciaration that any Secured Liabiliies are
prematurely due and payable or payable on demand;

{b} the taking of any steps to enforce or require the
enforcement of this Debenture (including the
crysiafiisation of any floating charge);

{©) the making of any demand against the Chargor in
relation to any guareniee, indemnity or other
assurance against loss in respect of any Secured
Liabilities;

{ch) the exercise of any right of set off against the Chargor
in respect of any Secured Ligbiliies excluding any
right of set off under a netting arrangement with the
Chargor's clearing bank;

{e} the suing for, commencing or joining of any iegal or
arbitration proceedings against the Chargor to
recover any Secured Liabiities; or

{f the petitioning, applying or voting for, or the taking of
any steps which may lead to any administration,
wingding up, insolvency or dissolution of, or in relation
to, the Chargor.

Enforcement Date

the date on which the Security becomes enforceaple in
acourdance with Clause 14 A (Enforcement]

Facility Agreement

the facility agreement dated 23 October 2017 made between
(1) the Company (2) the Original Chargors and (3) the Lender,
as amended and restated on 21 June 2018 and as further
amended and restated on or aound the date of this
Dehenture.

Financial Cotlaterat

has the meaning given to that expression in the Financial
Collaterat Regulations.

Financial Collateral
Regulations

the Financial Collateral Arangements (No 2) Regulations
2003 (51 2003/3228).

Fixed Plant and

machinery of eguipment of a Chargor of any kind which does

Equipment not for any reason constitute a Fixture, but is now or at any
time directly or indirectly attached by any means and for any
purpose to any fand or building, whether or not it is removable
or irtended to form part of the land or building.

Fiztures all things of any kind now or at any fime affixed to land for any

purpose, including, without limitation, trade and tenants




fixlures.

income

4l rents licence fees and other moneys present or fulure and
whether pavable now or in the future and the proceeds of any
lease or licence of or in respect of the Charged Land and all
rights and claims of the Chargor against all lessees, sub-
lessees, licensees or occupiers of the Charged Land or other
third parties in relation to the Charged Land.

insurances

all contracts and policies of insurance effected or maintained
by the Chargor from time to time in respect of its assels or
business (including, without limitation, any contract or policy
of insurance relating to the Charged Land).

intellectual Properly

any of the following in which the Chargor has an interest:

{a) any registered intellectual proparty right in any
territory or jurisdiction, including, without limitation,
patents, trademarks, service marks, registered
designs, and any similar right in any territory or
jurisdiction and any applications or right to apply for
any of the above;

{b) any invention, copyright, design right or performance
right;

{c} any ftrade secrets, knowhow and confidential
information; and

{d) the benefit of any agreement or licence for the use of
ary such right.

Land

any estate, right or interest in or over tland, whether legal or
equitable, and wherever the land is sityated including, without
limitation, any buildings and Fixiures on fand, and the benefit
of any covenants or rights owed to any person of enforceable
by him by virtue of the ownership possession or occupation of
land but for these purposes "Land’ exciudes heritable
properly situated in Scotiand.

Legal Reservations

{a) the principle that equitable remedies may he granted
or refused at the discretion of a court and the
limitation of enforcement by laws relating fo
insolvency, reorganisation and other laws ganerally
affecting the rights of creditors;

{b} the time barring of claims under the Limitation Acts;

{c} the possibility that an undertaking to assume liability
for or indemnify & person against nonpayment of UK
stamp duty may be void; and

{) defences of set-off or counterclaim;

{e) the limitation of the enforcement of the terms of
leases of real property by laws of general application




to those leases; and

{f) similar principles, rights and remedies under the laws
of any jurisdiction in which the Chargor is constituted
or in which any Charged Assets ale situated.

Loose Plant and

in relation to a Chargor, all plant, machinery, equipment and

Equipment motor vehicles now or at any ime owned by the Chargor as a
capital asset which is not Fixed Plant and Equipment.
LPA the Law of Property Act 1825.

Wiaterial Contracis

the contracts listed in of Schedule 3 or in the Schedule io an
Accession Deed,

Monetary Claims

all book and other debts and monetary claims now or in the
future owing to the Chargor (whether alone or jointly with any
other nerson), whenever payahle and whether liquidated or
unliquidated, ceriain or contingent including, without fimitation,
credit balances on any Account, and together with  ail
cheques, bills of exchange, negotiable instruments, credils
and securities at any time given in refation to, or to secure
payment of, any such debl.

Nominated Account

any account from time 1o time nominated by the Lender as an
account into which moneys are to be paid or deposited by the
Borrower whether pursuant to this Deed or pursuant o any
other agreement or arrangement with regard o such account.

“Notice of Assignment

= notice of assignment in substantially the form sel outl in
Schedule 4 (Form of notice of assignment of insurance},
Schedule 5 (Form of notice of assignment of specific
contract), or in such other form as may se specified by the
Legnder.

Property the Land more particularly described in Schedule 2 {if any} or
in the Schedule to an Accession Deed {if any).
Recelver any receiver, receiver and manager of administrative receiver

of the whole or any part of the Charged Assels.

Related Rights

n relation to any Charged Assell

{a) the proceeds of sale of any part of that Charged
Assetl,

{b} all rights under any licence, agreement for sale or
agreement for lease In respact of that Charged Asset;

() all rights, benefils, claims, confracts, warranties,
remedies, securily, indemnities or covenants Tor fitle
in respect of tnat Charged Asset]




1.2

{d) all Income,; and

{e) any moneys and proceeds paid of payabie in respact
of that Charged Asset

Secured Liabilities

all present and future liabilities and obligations of the
Chargors to the Lender {whether actual or gontingent and
whether owed jointly or severally or in any other capacity
whatsosver and whether or not the Lender was the original
creditor in respect thereof) including without limitation intarest,
commission, costs, charges, and expenses charged by the
{ender at rates agreed between it and the relevant Chargor,
or in the absence of expenses agreement, in accordance with
the Lender's normal practice for the time being.

Securities all the right, title and inferest of the Chargor, now of in

the future, in any:

{a} stocks, shares, bonds, debentures, loan stocks, of
ather securities issued by any parson;,

(B warrants, options or other rights to subscribe,
purchase or otherwise acquire any gtocks, shares,
bonds, debentures, loan stocks or other sacurities of
investments issued by any person,; and

{} units or other interests in any unit trust or coliective
invesiment schems,

and shall include the Securiies described in Part 2 of

Schedule 6 (Specified Asseis} or in the Schedule o an

Accession Deed.

Becurity the Securily interests constituted by this Debenture,

Security Financial
Collateral Agreement

has the meaning given to that the expression in the Financial
Collateral Regulations,

Security Interest

any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, trust arrangement, title relention
{other than title retention arising in the ordinary course of
husiness as a result of a suppliers stendard terms of
business) or other right having the effect of constituting
security; and

Security Period

the period beginning on the date of this Debenture ang ending
on the date on which the Secured Liabilities have been
unconditionally and irrevocably repaid and discharged in full
and the Lender has no commiiment to Jend to any Chargor.

Incorporation of teyms




1.3

1.3.1

1.3.2

133

1.3.4

1.3.6

137

1.32.8

1.3.8

1.3.10

1.3.11

1.3.12

1.3.13

1.3.14

1.4

Unless the context otherwise requires or unless defined in this Debenture, all words and
expressions defined or whose interpretation is provided for in the Facility Agreement shall
have the sarme meanings in this Debenture.

interpretation
In this Debenture, unless the context otherwise reguires:

words importing the singular shall include the piural and vice versa and reference fo any
gender includes the other gender;

the term “assets” includes all property, rights and revenues whatseever, and wheresoever,
present and future,

references o a "guarantee” include an indemnity or any other form of surety,

5 "Finance Document’, "Facility Agreement’ or any cother agreement or instrument is a
reference to that Finance Document, Facility Agreement or other agreement or instrument
as amended, novated, supplemented, extended or restated;

A Default {other than an Event of Defaull) is “continuing” if it has not been remedied or
waived and an Event of Default is "continuing” if it has not been waived in writing by the
Lender;

all references to documents, coniracts or agreements include a reference 1o such
documents, coniracts or agreements as from time to fime amended, novated,
supplemented, extended or restated,

a reference to this Debenture includes a reference to any Accession Deed,

all references lo a patly include references 1o its personal representatives, permitied
assigns and transferees and iis SUCCEB80TS in file,

any reference to a “person’ includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or nat naving separate legal personality) or two or more of the
furegoing,

a provision of law is a reference to that provision as amended of re-enacted;
a time of day is a reference to London time;

any covenant by a Chargor under this Debenture remains in force during the Security
Perind and is given for the benefit of the Lender.

sach Chargor's obligations under this Deed are joint and several; and

words and phrases defined in the Companies Act 2006 have the same meanings in this
Debenture but the word "company” includes any body corporate,

Statutes and headings

in this Debenlure:



1.4.1

1.4.2

1.5

186

1.7

1.8

3.1

314

312

any reference to any statute or statutory instrument inclides any enaciment replacing or
amending it or any instrument, order of regulation made under it and also includes any past
statutory provisions {as from time to time modified or re-enacted) which such provision has
directly or indirectly replaced; and

headings are for reference purposes anly and shall not affect the construction of anything in
this Debenture.

Clauses and Schedules

In this Debenture references to "Clauses” are lo the clauses or sub clauses of this
Nepenture, references to the "Schedules” are {0 the schedules to this Debenture and
references o "Paragraphs” are lo paragraphs of the Schedules. The Schedules shall be
treated as an integral part of this Debenture and references to this Debenture shall include

the Schedules.
Effect a5 & deed

This Debenture shall take effect as a deed even ifitis sighed under hand on behalf of the
Lender.

Lew of Property {Miscellanecus Provisions} Act 1588

The terms of the Facility Agreement are incorporated in this Debeniure to the exient
required to ensure that any purported disposition of an interest in Land contained in this
Debeniure is a vaiid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1988,

Conflict

If and to the extent that any act or omission permitted pursuant to the Facility Agreement
would ctherwise constiiute a breach of any provision of this Debeniure, the Facility
Agreement shall, for so long as amounts are outstanding thergunder, prevail, and the
Lender shall, to the extent of such permission, be deemed 1o have consented to such act or
amission, for the purposes of this Debenture.

Covenant to pay

Each Chargor covenanis that it will on demand pay io the Lender and discharge the
Secured Liabilities as the same become due in aceordance with their lerms.

Charges
Mortgages and FixedCharges

As a continuing security for payment and discharge of the Secured Liabilities, gach Chargor
with full title guarantee charges to the Lender afl its right, title, benefit and interest from time
to time in and to each of the following assets:

by way of first iegal mortgage the Property and all other Land now vested in that Chargor,

by way of first fixed charge:



3.2

(o)

{c}

{e)

all other Land now vestad in that Chargor (tc the extent not effectively charged by
Clause 3.1.1 and all Land acquired by that Chargor after the date of this Debenture;

all licences to enter upon or use the Charged Land and the benefit of all other
agreements relating to the Charged Land,

the proceeds of sale of the Charged Land or any part thereof,

the benefit of any rental deposit given or charged to that Chargor by any occupier of
the Charged Land,

ali present and future rents and other sums due to that Chargor under any lease,
underlease, tenancy, licence or other right of occupation to which the Charged Land
or any part of it Is from time io time subject together with any related guarantee of
other security for the performance of the lesses’s obligations,

all plant and machinery and the nenefit of all contracts, licences and warranties
relating to the same;

all the goodwill and uncalled capital of that Chargor present and {ulure;
the intellectual Property,

the Securities;

the Monetary Claims;

the Fixed Plant and Eguipment;

the Loose Plant;

the Accounts,

the Ralated Rights under or in connection with the Accounts, the insurances, the
inteliectual Properly, the Monetary Claims, the Fixed Plant and Equipment and the
Loose Plant and Equipment; and

io the extent not assigned or effectively assigned by Clause 3.2 {(Assignmenis)

i the Insurances;
{ii} the Securitles;
{iti) the Income; and

{iv} alf Related Rights in respect of such Charged Assels.

Assignments

Each Chargor with full title guarantee assigns and covenants o assign absolutely in favour
of the Lender, but subject to the right of reassignment in Clause 24.1.2 all its right, ttle
heneft and interest from time to time in and to each of the following assels



321

3.22

323

324

3.3

3.4

3.5

4.1

4.1.14

4.1.3

4.2

the Material Contracts,
the Insurances,

the Securities; and
the Income,

ingether with all Related Rights provided that nothing in this sub-clause shall constitute the
Lender as a mortgages in pOSSESSION.

Floating Charge

As continuing security for payment of the Secured Liabiliies, each Chargor with full title
guarantee charges by way of first fioating charge the whole of that Chargor's undertaking
and assels, present and future and wherever situated, which are not for any reason
effectively charged or assigned {whether in law or equity) by way of fixed securily by this
Debenture, including, without limitation, any heritable property of that Chargor situated in
Scotiand.

Gualifying floating charge

Paragraph 14 of Schedule B1 to the insolvency Act 1986 will apply to any fioating charge
created by this Debeniure and the floating charge created under this Debenture & 8
"gualifying floating charge” for these purposes.

Trust

it or 1o the extent that for any reason the assignment or charging of any Charged Asset is
prohibited, each Chargor shall hold that Charged Asset on trust for the Lender.

Crystallisation of floating charge
Crystailisation: By Notice

The Lender may &t any time by notice In writing to the relevant Chargor convert the floating
charge created by Clause 3.3 (Floating Charge} with immediate effect into a fixed charge as
regards any property or assets specified in the notice if.

the Enforcement Date has occurred; or

the Lender considers that any of the Charged Assels may be in jeopardy or in danger of
peing seized or sold pursuant to any form of legal process,; or

the Lender considers that i is necessary in order 1o protect the priority of the Securly
Interest created by or pursuant to this Debenture.

Crystallisation: Automatic

The fioating charge created by Clause 3.3 (Floating Charge} will automatically be converted
(without notice} with immediate effect into a fixed charge as regards all of the undertaking
and assets subject to the fioating charge if:



421

4232

423

4.2.4

5.1

5.1.1

52

52.1

52.2

5.3

any Chargor creates or attempts to create any Security Interest {other than as permitted
pursuant {o the terms of the Facility Agreement) over any of the Charged Assels, of

any Chargor disposes, or attempts to diepose of, aill or any part of the Charged Assels
{other than Charged Assels that are only subject to the floating charge while it remains
uncrystailised)or

any person levies or attempts o levy any distress, execution or aother process against any of
the Charged Assels; or

any step is taken (including the presentation of a pefition, the passing of a resolution or the
making of an application) to appoint @ liguidator, nrovisional liquidator, administrator or
Recelver in respect of any Chargor, over all or any part of s assets, or If such person is
appointed.

Perfection of securily
Wotices of Assignment

Each Chargor shall deliver to the Lender {or procure delivery of) Notices of Assignment duly
executed by, or on behalf of, that Chargor:

{a} in respect of the Material Contracts, on the date of this Debenture and promptly
upon entering into any further Material Coniracts after the date of this Debenture

{b} in regpect of the Insurances, on the date of this Debenture and promptly upon
purchasing any further insurances after the date of this Debenlure;

{c) in respect of any other asset which is the subject of an assignment pursuant o
Clause 3.2 (Assignments), promptly upon the requesi of the Lender from time e
time,

and in each case shall use all reasonable endeavours {0 procure that sach notice is
acknowledgead by the party to whom such Notice of Assignment is addressed,

botices of Charge

Each Chargor shail:

{2} if requested by the Lender from time to time promptly deliver to the Lender {or
procure delivery of) notices of charge of any of the Charged Assets specified by the
Lender {in form and substance satisfactory to the Lender} duly exscyted by, or on
behalf of, the Chargor, and

(b} shall use i reasonable endaavours fo procurs that such notices of charge are
acknowledged by the persons o whom they are addressed;

The execution of this Debenture by gach Chargor and the Lender shall constitute notice to
the Lender of the charge created over any Account opened or maintained with the Lender.

Delivery of Documents of Title
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Each Chargor shall upon the written request of the Lender {or, if later, upon receipt or
entitlement thereof) deliver (or procure delivery) to ihe Lender of all deeds, certificates and
other documents of title relating to the Charged Assets fwhich the Lender shall be entitled to
hold and retain].

Application to the Land Registry

Each Chargor and the Lender shall apply to the Land Registry for the following to be
entered into on the register of the title to any {and now or in the future owned by that

Chargor
a rastriction in the following terms:

“No disposition of the registered estate by the registered propriefor of the registered estale
or by the proprietor of any registered charge is to be registered without a written consent
signed by the proprietor for the fime being of the charge dated [date] in favour of the
Propriefor referred to in the charges register or, if appropriate, signet on such proprielor's
hehail by its secralary O Conveyancer, ’

A notice that ihe Lender is under an obligation 1o make further advances on the terms and
subject to the conditions of the Facility Agreement and the security created by the charge
dated [insert date] in favour of Mstro Bank PLC has been crested for the purpose of
securing such further advances.

Delivery of Securities
Each Chargor shall

upon the written request of the Lender, deposit with the Lender {or procure the deposil of)
all certificates or other documents of title o the Securities, and stock transfer forms relating
to the Securities (stamped and executed in plank by or on behalf of that Chargor);, and

prorptly upon the accrual, offer or issue of any stocks, shares, warrants or other securities
in respect of or derived from the Securities, notify the Lender and upon the written request
of the Lender deliver.

{a} all certificates or other documents of tile representing such ltemns; and

(b} such stock transfer forms or other instruments of transfer (stamped and executed in
nlank on benalf of that Chargor) in respect of such items.

Intellectual Property

Each Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such
further assignments, transfers, charges or other documents in such form as the Lender may
require and do all acts that the Lender may require o perfect the Security Interest taken by,
or to record the interest of, the Lender in any registers relating 1o any registered Intellectual
Property.

Each Chargor shall take all necessary action 10 safeguard and maintain present and fuiure
rights in, or relating to, the intellectual Property including (without limitation} by observing all



5632

564

8.1

B.1.1

6.1.2

6.1.6

§.1.7

618

6.1.8

6.1.10

8.1.11

8.1.12

covenants and stipulations relating to those rights, and by paying all applicable renewal
fees, licence fees and other outgoings.

Each Chargor shall use all reasonable efforts to register applications for the registration of
the Intellectua! Properly, and shall keep the Lender informed of all matters relating to each
such registration. :

No Chargor shall permit any Intellectual Property to be abandoned, cancelied or o lapse.
Representations and Warranties

Each Chargor represents and warrants o the Lender on each day during the Security
Period that:

it is duly incorporated with limited liabifity, validly existing under the laws of s jurisdiction of
incorporation and has the power o own ite assets and carry on ifs business as it is being
conducted:

it has the power and authority to execute, deliver and perform its obligations under this
Debenture and the transactions contemnplated by thern;

the execution, delivery and performance of the obligations in, and transactions
conternplated by, this Debenture does not and will not contravene any of that Chargor's
constifutional documents, any agreement or instrument binding on that Chargor or its
assets, or any applicable law or regulation;

it has taken all necessary action and obtained all required or desirable consents {o enable it
to exscute deliver and perform its obligations under this Debenture and to make this
Debenture admissible in evidence in its jurisdiction of incorporation. Any such authorisations
are in full force and effect;

its obligations under this Debenture are legal, valid, binding and enforceable;

it is the legal and beneficial owner of the Charged Assels free from any Security interest
other than the Sacunty;

it has not received or acknowledged notice of any adverse claim by any person in respect of
any Charged Asset or any interest in i;

there is no breach of any law or regulation, which adversely affects the Charged Assels or
any of them,

no facility necessary for the enjoyment and use of the Charged Assets is subject to terms
entitling any person to terminate or curtall its use,

the Securities are fully paid and are not subject to any option 1o purchase or similar right:

the Securities constitute the entire issued share capital of its subsidiary and no person has
any right to subscribe for, or otherwise acquire, the securities of that company, and

for the purposes of the EU Reguigtion, its centre of main interests {as that expression is
used in Article 3(1} of the EU Regulation), is stuated in England and Wales and it has no
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other "establishment” (as that term is used in Article 2(h} of the FU Regulation) in any other
jurisdiction.

Further assurance
General

Each Chargor shall, at its own expense, at any time when required by the Lender, exacule
and deliver to the Lender:

a valid legal mortgage of any Land now or in the future owned by that Chargor,

a fixed charge over any interest, not capable of being charged by way of legal mortgage, in
any Land now or in the future helonging to that Chargor;

a legal assignment or other fixed Security interest over ait or any of the Charged Assels,

where any of ils assets are situated outside England and Wales, such fixed sacurity {or
such security in that jurisdiction most closely akin to fixed security) under the law of the
place where the asset is siluated as the Lender may require; and

a notice fo any third party of any of the charges o7 assignments created by or pursuant to
this Debenture,

in each case, in the Lender's standard form or siuch other form as the Lender may require.
Oiher acts

Without prejudice to Clause 7.1 {General), each Chargor shall, at its own expense, at any
time when reasonably required by the Lender, do and concur in all acts or things as the
Lender may deem necessary of desirable for the purpose of the creation, parfection,
protection or maintenance of any of the Security Interest intended to be created by this
Debenture over all or any of the Charged Assels or 10 facilitate the enforcemeant of that
Security Interest, or the exercise of any powers or discretions intended to be vested in the
Lender or any Receiver by this Dekenture.

Appointment of accountants

Fach Chargor shall:

at its own cost, if at any time so required by the Lender, appoint an accountant or firm of
accountants nominated by the Lender to investigate the financial affairs of the Chargor and
those of its subsidiaries and repori to the Lender; and

co-operate fully with any accountants so appoinied and immediately provide those
accountants with all information requested.

Each Chargor authorises the Lender to make an appointment as it shall think fit at any time,
without further authority from tne Chargor. The Chargors shall pay, or reimburse the Lender
for, the fees and expenses of those aconunianis.

Information
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Fach Chargor shail:

give the Lender such information concerning the location, condition, use and operation of
the Charged Assels as the Lender may require,;

permit any persons designated by the Lender and any Receiver to enter on ils premises
and inspect and examine any Charged Assef, and the records relating to that Charged
Asset, at all reasonable times and on reasonable prior nofice; and

promptly nciify the Lender in writing of any action, claim, notice or demand made by or
against it in connaction with all or any part of a Charged Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise 10 such an action, claim, notice
or demand, together with, in each case, that Chargor's proposals for setlling, tiquidating,
compounding or contesting any such action, claim, notice or demand and shall, subject to
the Lender's prior approval, implement those proposals at its own expense,

Payment of outgoings

Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Charged Assets and, on demand,
produce evidence of payment to the Lender.

Restrictions on dealing
Negative Plsdge

Fach Chargor undertakes that it shall not, at any time during the subsistence of this
Debenture, create, or permit to subsist, any Becunty interest over all or any part of iis

mesets and underlaking, excepl as expressly permitted under the terms of the Facilily

Agreement.
Disposals

Each Chargor undertakes that it shail not (and shail not agree to) at any time during the
Security Period, except as expressiy permitted under the terms of the Facility Agreement,
sell, transfer, assign, lease or hire out, factor, discount, licence, lend, part with its interest in
or otherwise dispose of any of the Charged Assels or permit the same o ocour, or agree to
do any of the foregoing, provided that, until

the floating charge created by Clause 3.3 (Floaling Charge) is converted into a fixed charge:
or

the pccurrence of the Enforcement Date,

that Chargor may, in the ordinary course of its business, hold, enjoy and deal with, in
accordance with the Facility Agreement, the Charged Assels which are not at the relevant
time expressed to be subject to a fixed charge or morigage.

Becyrities

Sacuritien: Before Enforcement Date
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Prior to the Enforcement Date, each Chargor:

may exercise all voling rights in relation to the Securities for any purpose not inconsistent
with the terms of the Facility Agreement;

shall not permit any person other than the Lender or its nominge or any receiver of
administrator io be registered as the holder of any Securities; and

shall deal with ail dividends, interest and other monies paid of payable in respect of the
Securities in accordance with the terms of the Fagility Agreement.

Securities: Aftey Enforcemant Date

After the Enforcement Date, the Lender may atits discretion (in the name of any Chargor of
otherwise and without any further consent or authority from that Chargor)

exercise (or refrain from exercising) any voting rights in respect of the Securities;

apply all dividends, interest and other monies arising from the Securities in accordance with
Clause 17 (Application of moneys);

transfer the Sacurities into the name of such nominee(s) of the Lender as it shall require,
and

exercise (of refrain from exercising) the powers and righis conferred on or exercisable by
the legal or beneficial owner of the Securities,

in each case, in such manner and on such lerms as the Lender may think fit and the
proceads of any such action shall form part of the Charged Assels.

Securities: Payment of Calls

Each Chargor shall pay when due all ralis or other payments which may be or pecome due
in respect of any of the Securities which are not fully paid {uniess reasonably contested),
and in any case of default by that Chargor in such payment, the Lender may, if it thinks fif,
make such payment on behalf of that Chargor in which case any sums paid by the Lender
shall be reimbursed by the Chargors fo the Lender on demand and shall carry interest fror
the date of payment by the Lender until reimbursed al the rate notified to the Chargors by

the Lender.
Securities: Exercise of Rights

No Chargor shall exercise any of its respective rights and powers in relation to any of the
Securities in any manner which, in the opinion of the Lender, would prejudice the
effectiveness of, or the ability of the Lender to realise, the security created by or pursuant fo
this Debenture,

Sacurities: Transfer restrictions

Each Chargor shall no later than the date of this Debenture or, if Iater, the date on which it
acquires any Securities:
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obtain all consents, waivers, approvals and permissions that are necessary, under the
articles of association {or ciherwise) of an issuer of any Securities, for the transfer of the
Securities to the Lender or iis nominee, or o a purchaser on enforcement of the Security;
and

orocure the amendment of the share transfer provisions (including, but not limited {0,
deletion of any pre-emption provisions) under the articles of association, other constitutional
document or otherwise of each issuer of the Securities in any manner that the Lender may
require in order to permit the transfer of the Securities to the Lender or its nominee, orfo a
purchaser on enforcement of the Security.

Monetary claims
No dealing with Monstary Claims

No Chargor shall at any time during the Security Period, without the prior written consent of
the Lender or as permitted pursuant to the terms of the Facility Agresment, sell, factor,
discount, transfer, assign, lend or otherwise dispose of any of the Monetary Claims or enier
into any agreement to do any of the foregoing.

Proceeds of Monetary Claims

£ach Chargor shall get in and realise the Monetary Claims refating to the Charged Assets in
the ordinary course of business and pay the proceeds of those Monetary Claims into a
Nominated Account If reguested to do so by the iender.

Insurances
insurances: Undertakings
Each Chargor shall effect or procure to be affected:

insurance of the Charged Asseis and the plant and eguipment on the Charged Land
including fidures (but excluding any senant's fodures and fittings where that Chargor is not
the tenant) and improvements on a full reinstatement basis;

third party liability insurance,
insurance against acts of terrorism; and

such other insurance, if available in the Landon insurance market at reasonable rates, as a
prudent company in the same business as the Chargor would effect,

All such insurance o be in amount and in form and with an insurance company or

underwriters acceptable to the Lender and no Chargor shall alter the insurance
arrangements from those agreed with the Lender without the prior written consent of the

Lendear.

Each Chargor will procure that a nole of the Lenders interest is endorsed on gach
insurance policy {other than public fiability and third-party lighifity insurances).
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No Chargor shall do or knowingly permit anything to be done which may make void or
voidable any insurance policy in connection with any part of any Property.

Each Chargor shall promptly pay or procure the payment of all premiums and do all other
things necessary to keep all of the insurance policies effected by that Chargor in force.

If any Chargor fails to comply with any of the provisions of this Clause 11, the Lender shall,
having first given notice 1o that Chargor, be entitled to effect the insurances concemed at
the expense of that Chargor.

Application of Insurance Proceeds

Except to the extent that the Facility Agreement provides otherwise, the Chargor shall
ensure that all moneys received on any Insurance {other than moneys received in respect
of public lizbility) are, as the Lender requires, either applied in making good such {oss o
damage or other loss in respect of which moneys are received, or paid fo the Lender in oF
towards payment of the Secured Liabilities.

Coniract rights

The Chargor shali, until such permission is revoked In accordance with Clause 12.4, be
permitted fo exercise the rights assigned under Clause 3.2 {(Assignmenis) subject always o
Clause 12.3 and the provisions of the Facility Agreement and the Lender will appoint the
Chargor as its Agent fo the extent necessary 1o enable the Chargor to do so.

The Chargor shall, uniess the Lender agrees otherwise in writing, comply with the terms of
the Material Contracts.

The Chargor shall not, unless the Lender agrees otherwise in writing:
amend or vaty or agree to any change in, of waive any requirement of;
setile, compromise, terminate, rescind or discharge {except by performance); or

abandan, waive, dismiss, release or discharge any action, claim or proceedings against any
counterparty to a Material Contract or pther person in connection with,

any Materigl Contract.
The permission in Clause 12.1 above shall be revoked:
immadiately and without further notice on the Enforcement Date; and

by notice in writing from the Lender &t any time after the occurrence of any event or which
would (with the expiry of a grace period, the giving of notice, the making of any
determination under the Facility Agreement or any combination of any of the foregoing) be
an Event of Default.

Land
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Subject to the provisions of the Facility Agreement, the Chargor shall (with the intent that
tnis Clause 13 {Land) shall apply in relation fo all Land now vested in the Chargor or
acquired by the Chargor after the date of this Dehenture).

Repair and Alterations

The Chargor shall

keep or cause to be kept all buildings and Fixures frotn time to time on or in any of its Land
and all other plant, machinery and equipment belonging 1o it in good and substantial repair
and good working order;

{a) not, without the prior written consent of the Lender, make or permit the making of
any alteration or addition to any of its Land (other than internal non-structural
alterations) or commit or permit any person to commit any waste upen or injure or in
any manner or by any means lessen the vaiue of the Land or sever or permit {0 be
severed from any of the Land any Fixtures except for the purpose of replacing them
as soon as practicable with others of equal or greater valus,

Hs) not apply for nor implement any planning permission in respect of the Land without
the consent in writing of the Lender and, if so required by the Lender in writing {but
not otherwise), apply for any planning permission which may be nacessary to make
any use of the Land tawful under the Planning Acts,

{c) not, without the prior written consent of the Lender, carry out or permit to be carried
out any development for which planning permission is required at the Land or make
{or permit others to make) any application for planning permission; of implerment
any planning permission; '

permit any authorised representative of the Lender at any ime to enfer any of the Land for
any purpose without becoming able to account as a morigagee in possession and 10
inspact and test any work being carried out and, where any hreach of covenant, defedt,
disrepair or unauthorised alteration, improvement or addition shall be found, remedy all
such breaches and execute all such repairs or removals as the Lender may require within
28 days after notice (or immediately, in case of emergency), and

notify the Lender promptly of any indication given to it that any of its undertaking, property,
asseis, rights and revenues, whatever and wherever in the world, present and fulure, is or
may be enlisted in a register of contaminated land or contaminative use, or similar register
and notify the Lender if any environmental or other condition exists which could have a
material adverse effect on the value of such assels or the Chargor's business.

manage or procure the management of the Land diigently in accordance with the principles
of good estate management and promptly notify the Lender of any material defaull by any
lessee or other occupier of any Land;

not alter the VAT status of a Property;
Statutes

The Chargor shail
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comply with the provisions of all statutes and the requirement of any competent authority
affecting any of its Land or the use of any of its Land or anything done on any Land; and

ensure that all consents and approvals under all statutes and the regulations and codes of
practice of any competent authority affecting any of the Land have been obtained and are
complied with, and produce on demand such evidence as the Lender may require to satisfy
itself that such consents and approvals have been obtained and are cormnplied with,

fLeases

pay the rents and observe and perform all covenants, conditions, agreements or obligations
on its part to be cbserved and performed contained in any lease under which any of ils
Land is held by the Chargor and any licence, consent or approval given under any lease,
and use its best endeavours to enforce observance and performance of the igssor's

covenants in any leass;

not accelerate or defer payment of any moneys payable under any such lease and whers
any lease contains a provision for the review of rent promptly notify the Lender of any
attempt by the lessor to implement a review but not agree the reviewed rent or appoint or
agree to the appoiniment of a third party 1o determine a rent review without the prior written
consent of the Lender,

not to apply for any licence, consent or approval under any such lease or any superior lease
without the prior written consent of the Lender,

promptly give notice to the Lender if the Chargor receives notice under section 148 of the
LPA or any proceedings are commenced for forfeiture of any such lease or any superior
iease or the lessor or any superior lessor re-enters or attempts (o resnter thereunder and at
the request of the Lender but at the cost of the Chargor take such steps as the Lender may
require in relation thereto.

Power of Leasing

The Chargor shall not, without the prior written consent of the Lender, or as expressly
permitted in the Facility Agreement, exercise any of the powers of leasing or agreeing to
lease vested in or conferred on morigagors by common law or by statute or create or suffer
io be created a tenancy of any description of any of the Land or confer or permit 1o be
conferred upon any person any coniractual licence, right or interast 1o oCoupy or use or
grant any licence or permission o assign, underlet or part with possession of the whole or
any part of the Land or agree to do any of the foregoing, and sections 99 and 100 of the
LPA shall not apply to this Debenlure.

Compulsory Acquisition

Not without the prior written consent of the Lender enter inte any negotiations with any
person in relation to, or consent o, the compulsory acquisition of any of the Land, and, if 50
requested by the Lender, permil the Lender or its authorised representatives to conduct
such negotiations or to give such consent on the Chargor's behalf.

Outgoings
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Pay as and when the same become due all rates, taxes, duties, charges, assessments and
other outgoings payable in respect of the Land; and

Encumbrances
Comoly with:

all obligations, covenants, exceptions, reservations, licences, approvals, consents,
stipulations, restrictions and conditions to which it is subject including, but without limitalion,
those relating to any of the Land or the use or enjoyment of any of the Land or imposed
upon the Chargor as owner, cccupier or user, as the case may be, of any of the Land; and

its obligations under any Security Interest having priority to the Security Interest created by
or pursuani to this Debenture.

Demand and Enforcement

Enforcement

The securlty constituted by this Debenture shall become enforceable in respect of and
against the Chargor

on or gt any time after the Enforcement Date,;

upon the Lender having demanded payment of and / or discharge and [ or provision for any
of the Secured Liabiiities;

upon any request being rmade by the Chargor to ihe Lender for the appoiniment of a
Raceiver or for the Lender io exercise any other power or right available to it

upon the cccurrence of any event causing, or purporting to cause, the floating charge
created by this Debenture to become fixed in relation to any Charged Assels; of

upon the passing of any resclution, or the presentation of a petition, for winding up of the
Chargor or the making of an application for an administration order in refation to the
Chargor or the taking of any steps in relation to the appointment of an administrator of the
Chargor.

Bemand for payment

Any demand for payment, and any other notice to be given by the Lender under this
Debenture, shall be in writing and may be signed by any authorised signatory on behalf of
the Lender, and may be made or given to the Chargor at any place of business of the
Chargor, or the registered office of the Chargor in accordance with Clause 28 (Notices).

Powers on enforcement

For the purposes of &l powers implied by statule, the Secured Liabilites are deemed o
have become due and payable on the date of this Debenture so that at any firme after the
Security has become enforceable, the Lender may (without prejudice to any other rights and
remedies snd without notice o the Chargor) do all or any of the following:
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exercise the power of sale under section 101 of the LPA together with all other powers and
rights conferred on morigagees by the LPA, as varied and exiended by this Debenture,
without the restrictions contained in sections 103 or 108(1) of the LPA which shall not apply
to this Debenture; and

exercise the power of leasing, letting, entering into agreements for leases of letlings of
accepting or agreeing fo accept surrenders of leases in relation to any Charged Assets,
without the restrictions imposed by sections 89 and 100 of the LPA.

Prior Becurity

At any time after the Security has become enforceable, or after any powers conferred by
any Security having priority to this deed shall have become exercisable, the Lender may!

{a} redeem thal or any other prior Becunty;
{b orocure the transfer of that Security to it and
{c) settie and pass any account of the holder of any prior Security.

The settiement and passing of any such account passed shall, in the absence of any
manifast error, be conclusive and binding on the Chargor. All monies paid by the Lender to
an encumbrancer in setiement of any of those accounts shall, as from its payment by the
i ender, be due from the Chargor to the Lender on current account and shall bear inlerest at
the default rate of interest specified in the Facility Agreement and he secured as part of the
Secured Liabilities.

Right of appropriation

To the extent that:

{3 the Charged Assets constitute Financial Coliateral; and

(b} this Debenture and the obligations of the Chargor under i constitute 8 Securily
Financial Collateral Arangement, '

ihe Lender shall have the right, at any time after the securily constituted by this deed has
hecome enforceable, to appropriate all or any of those Charged Asseis in or towards the
payment or discharge of the Secured Liabiliies in any order that the Lender may, in its
absolute discretion, determina.

The value of any Charged Assets appropriated in scoordance with this Clause shall be:

{a) in the case of cash, the amount standing io the credit of each of the Chargor's
accounts with any bank, financial institution or other person, together with all
interest accrued but unposted, at the time the right of appropriation is exercised,
and

{b) in the case of Securities, the price of those Securities at the firme the right of
appropriation is exercised as listed on any recognised market index or determined
by any other method that the Lender may select (including independent valuation).
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The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Roceivers
Anpointment

At any time after the Securily has become enforceable, the Lender may appoint any person
or persons to be a Receiver of Receivers of all or any part of the Charged Assets or an
administrator of the Chargor. An appointment over part only of such Charged Assets shall
not preciude the Lender from making any subsequent appointment over any other part of
such Charged Assels.

Appointment in writing

The appointment of a Receiver shall be in writing, and may be signed by any authorised
signatory on behalf of the Lender. Where more than one person is acting at any time as
Receiver, they shall have power to act severally as well a5 joinily.

Remowval

The Lender may, without further notice (subject to seciion 45 of the Insolvency Act 1986 in
the case of an administrative receiver), from time fo time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remuneration

The Lender may from time to time determine the remuneration of the Receiver {(which shall
not be subject to the limit in section 109{8) of the LPA) and may (subject io the application
of section 45 of the Insolvency Act 1988) remove any person from office in relation to all or
any part of the Charged Assets of which he is the Receiver and at any time (before or after
any person shall have vacated office or ceased to act as Receiver in respect of any of such
Charged Assets) appoint a further or other Receiver or Receivers over all or any part of
such Charged Assels.

FPowars

The Receiver shall be the agent of the Chargor (which shall be solely ligble for his acls,
defaults and remuneration) unless and until the Chargor goes into liquidation from which
time he shall act as principal and shall not become the agent of the Lender, and the
Receiver shall have and be entitled 1o exercise in relation to the Charged Assets!

ali the powers conferred by the LPA on morigagees in possession and on receivers
appointed under the LPA

all the powers of an administrative receiver set out in Schedule 1 and Schedule B1 to the
Insolvency Act 1986, whether or not the Receiver is an administrative receiver or an
administrator;
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all the powers and rights that an absolute owner would have in relation to any Charged
Assets including (without limitation}):

{8}

(b}

{c)

(d)

(@)

h

{i

)

to take possession of and generally manage the Charged Assets and any business
of the Chargor,

to carry out on any freshold or leasehold property of the Chargor any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
SquUIpMent;

to purchase of acquire any land or other property and purchase acquire grant or
release any inferest in or right over land or the benefit of any covenants {positive or
resirictive) affecting land;

to redeem any prior security in respect of all or any of the Charged Assets and to
seifle and pass the accounts of the holder of such prior security and any accounts
so settied and passed will, in the absence of manifest error, be conclusive and
pinding on the respective Chargor. All moneys paid to the holder of such security in
accordance with such accounts shall form part of the Secured Liabilities;

to form subsidiaries of the Chargor for the purpose of purchasing, leasing, licensing
or otherwise scquiring interssts in all or any of the assels of the Chargor and to
arrange for any such subsidiaries to trade or cease io frade on such terms as the
Receiver thinks fif;

to sall, lease, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assets without restriction including (without
limitation) the power to dispose of any fixtures separately from the land;

to carry on, manage, develop, reconstruct, amaigamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the
husiness of the Chargor,;

to make any arrangement, settlement or compromise between the Chargor and any
other person which he may think expedient; and

to appoint managers, officers, servants, workmen and agenis for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determine; and

to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Receiver.

Fower of attorney

Appointmant

The Chargor hereby irrevocably and by way of security appoints the Lender whether or not
a Receiver has been appointed) and also (as a separate appointment) each Receliver
severally as the alioney and attorneys of the Chargor with power to do any aci, and
execule and deliver any deed or other document, on pehalf of and in the name of the
Chargar, which the Chargor could be required to do or execute under any provision of this
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17.

17.1

17.2

173

17.4

18.

181

18.2

18.2.1

18.2.2

182.3

Debenture, or which the Lender in its sole opinion may consider necessary or desirable for
perfecting the Lender's title to any of the Charged Assets of the Chargor or enabling the
| endet or the Receiver to exercise any of its or his rights or powers under this Debenture,

Ratification

The Chargor ratifies and confirms and agrees o ratify and confirm whatever any such
attorney as is mentioned in Clause 181 (Appointment) shail do or purport to do in the
exercise or purported exercise of all or any of the powers, acls or other maiters referred to
in Clause 16.1 (Appointment).

Application of moneys

Al sums received by virtue of this Debenture by the Lender or the Receiver shall, subject to
the payment of any claim having priority to the Secured Liabilities or the Security, be paid or
applied in the following order of priority:

in of lowards satisfaction of all costs, charges and expenses incurred and paymenis made
by the Lender, or the Receiver {including, without fimitation, legal expenses) and of the
remunaration of the Receiver,

in or towards payment of the Secured Liabilties in such order as the Lender may at iis
discration reqguire;

as to the surplus {if any), {o the person or persons entitied to such surplus; and
section 109(8) of the LPA shali not apply to this Debeanture.

Consolidation

Combination of accounts

in addition to any general lien, right to combine accounts, right of set off or other right which
it may at any time have, the Lender shall have the right at any time or times after this
Debenture has become enforceable, without notice to the Chargor, fo combine or
consolidate all or any accounts which it then has in refation fo the Chargor {in whatever
name) and any Secured Liabilities owed by the Chargor to the Lender, and/or to set-off or
transfer any amounts standing to the credd of one or more accounts of the Chargor in or
tawards satisfaction of any Secured Liabilities owed to the Lender on any gther account or
othanwise.

Application
The Lender's rights under Clause 18.1 apply:

whether or not any demand has been made under this Debenture, or any Hability concerned
has failen due for payment,

whetner or not any credit balance is iImmediately available or subject to any restriction;

rrespective of the currencies in which any balance or liability is denominated, and the
Lender may for the purpose of exercising is right elect to convert any sum or liability in one
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18.1

18.1.1

18.1.2

i8.2

18.2.1

18.2.2

18.2.3

189.3

18.3.1

18.3.2

18.4

currency into any other at its spot rate applying at or apout 11.00 am on the date of
conversion; and

in respect of any Secured Liabilities owed by the Chargor, whether owed solely or jointly,
certainty or contingently, presently or in the future, as principal or surety, and howsoever
arising.

Changes to Parties
Assignment and disclosure of Information

The Lender may assign and fransfer all or any of its rights and obligations under this Deed.
The Lender shall be entitled to disclose such information concarning the Chargor and this
Debenture as the Lender considers appropriate to any actual or proposed direct or indirect
successor of 1o any person to whom information may be required to be disclosed by any
applicable law.

No Chargor may assign, transfer or defease any of its rights or obligations under this
Debenture.

Additional Chargor
The Company may request that any member of the Group become an Additional Chargor.

That Subsidiary shall become an Additional Chargor it

{a) the Company delivers to the Lender a duly completed and executed Accession
Deed, and
{h) the Lender has received all of the documents and cther evidence listed in Part 2 of

Schedule 7 (Additional Chargors) in refation to that Additional Chargor, each in form
and subsiance satisfactory to the Lender

The Lender shall notify the Company promptly upon being satisfied that it has received {in
form and substance satisfactory to it} all the documents and evidence listed in Part 2 of
Schedule 7 (Addilional Chargors)

Resignation of a Chargor

A Chargor may request that it ceases {0 be a Chargor by delivery to the Lender a
Resignation Letter.

The tender may in its absolute discretion accept a Resignation Letter and notify the
Company of its acceptance if no Default is continuing or would result from the acceplance
of the Resignation Letter (and the Company has confirmed that this is the case}.

Release of Chargors' right of contribution

If any Chargor (a "Retiring Chargor") ceases to be a Chargor in accordance with Clause
19.3 above then on the date on which the Lender notifies the Company of its acceptance of
a Resignation Letter



18.41

18.4.2

20.

2041

202

20.3

21

211

212

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

each other Chargor walves any rights it may have by reason of the performance of the
Secured Liabilities to take the benefit {in whole or in part and whather by way of subrogation
or otherwise) of any rights of the Lender or of any other security taken pursuani fo, or in
connection with, in relation to the Secured Obligations where such rights or security are
granted by or in relation to the assets of the Retiring Chargor.

Protection of third parties
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which
are conferred upon the Lender, as varied and extended by this Debenture, and all other
powers of the Lender, shall be deemed to arise {and the Secured liabilities shall be
deemed due and payable for that purposej immediately after the execution of this
Dehenture.

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has
delegated any of its powers, or the Raceiver shall be concerned to enquire whether any of
the powers which they have exercised has arigen or become exercisable, or whether the
Secured Liablities remain oulstanding or whether any event has happened to authorise the
Receiver o act or as to the propriety or validity of the exercise of any such power, and the
tile and position of a purchaser or such person shall not be impeachable by reference to
any of those matters.

Receipts

The receipt of the Lender or the Receiver shall be an absolute and conclusive discharge 10
a purchaser or any other person dealing with the Lender.

Protection of the lender and any receiver
No Hability

The Lender and any Receiver shall not be fiable in respect of any loss or damage which
arises out of the exercise, or atternpied or purported exercise of, or the failure o exarcise
any of their respective powers under this Debenture.

Not mortgagee in possession

Without prejudice to any other provision of this Debeniure, entry into possession of any
Charged Assefs shall not render the Lender or the Raceiver liable to account as morigagee
in possession of to be liable for any loss on realisation or for any default or omission for
which a mortgagee in possession might be iakle and if and whenever the Lender or the
Receiver enters into possession of any Charged Assets it shall be entitled at any time it or
he thinks fit to go out of such possession.
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21.3.1

2132

21.3.3

2134

21.4

2141

21.4.2

21.4.3

21.5

218

Costs

The Chargor shall, within two Business Days of demand, pay to, of reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
liabilties of any kind {including, without firitation, legal, printing and out- of-pocket
expenses) incurred by the Lender, any Receiver or Delegate in connection with:

this Debenture or the Charged Assels;

taking, hoiding, protesting, perfecting, preserving of enforcing {or attermpting 1o do 50} any
of the Lender's, & Recelversor a Delegate's rights under this deed; of

taking proceedings for, or recovenng, any of the Secured Liabilities,

together with interest, which chall acerue and be payable (without the need for any demand

for payment being made) from the date on which the relevant cost or expense arose untll

full discharge of that cost or expense {(whether before or after judgment, figuidation, winding
up or administration of the Chargor) at the rate and in the manner specified in the Facility
Agreement.

Indemnity

The Chargor shall indemnify the Lender, cach Receiver and each Delegate, and their
respective employees and agents against all liablities, cosls, expenses, damages and
losses {including but not limited to any direct, indirect or conseguential josses, loss of profit,
loss of reputation and all interest, penalties and legal costs {calculated on a full indemnity
hasis) and ai other professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with

the exercise or purporied exercise of any of the rights, powers, authorities or disgretions
vested in them under this deed or by law in respect of the Charged Assels,

taking, holding, protecting. perfecting, preserving or enforeing (or attempting o do 8o} the
security constituted by this Debenture; or

any default or delay by the Chargor in performing any of is obligations under this
Debeniure,

Currency protection

if any amount due to be paid the Lender is, for any reason, paid in a gurrency {the
"eurrency of payment"} other than the currency in which it was expressed o be payable
(the "contractual currency”), the Lender may wherever it thinks fit apply the amount of the
currency of payment received oy it in the purchase, in accordance with its normal practice,
of the contractual currency, and if this results in any shortfall below the amount due in the
contractual currency, after deducting alt faxes. costs and commissions payable in
connection with that purchase, the Chargor shall indemnify the Lender against the amount
of the shortfail

Continuing proteciion
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22.1
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22.1.2
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22.4

224

22.4.2

2243
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The provisions of this Clause 21 shall continue in full force and effect notwithstanding any
release or discharge of this Debenture, or the discharge of any Receiver from office.

Provisions relating fo the lender

Powers and discrelions

The rights, powers and discretions given 10 the Lender in this Debenture:

may be exercised as often as, and in such manner as, the Lender thinks fit

are cumulative, and are not exclusive of any of its rights under the general law, and

may only be waived in writing and specifically, and any delay in exercising, or non-exercise
of any right, is not a waiver of it.

Certificates

4 certificate by an authorised officer of the Lender as to any sums payable to the Lender
under this Debenture shall (save in the case of manifest error) be conclusive and binding
upon the Chargor for all purposes.

Delegation

The Lender may at any time and from fime to time delegate by power of attarney of in @ny
other manner to any person or persons ail or any of the rights, powers and discretions
which are for the time being exercisable by it under this Debenture. Any such delegation
may be made upon such terms {including power 1o sub-delegate) as the Lender may think
it The Lender shall not in any way be fiable or responsivle 10 the Chargor for any [oss or
damage arising from any act, default, omission or misconduct on the part of any such
delegate or sub-delegate.

Power to remedy

The Lender shall be entitied (but shall not be obliged) to remedy, at any time, a breach by
the Chargor of any of its obligations contained in this Debenturs,

The Chargor irrevocably authorises the Lender and its agents to do all things that are
necessary or desirable for thal purpose.

Any monies expended by the {ender in remedying & breach by the Chargor of its
obligations contained in this Debenture shall be reimbursed by the Chargor to the Lender on
a full indemnity basis and shall carry interest in accordance with Clause

Power to dispose of chattels

At any time on or after the Enforcement Date, the Lender or any Receiver may, as agent for
the Chargor, dispose of any chattels or produce found on any Land.

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this Deberture
on a Receiver may, on or alter the Enforcement Date, be exercised by the Lender in relation
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234

232

233

23.3.1

23.3.2

23.33

23.3.4

2335

2338

2337

23.4

{o any of the Charged Assels whether or not it has taken possession of any Charged Assels
and without first appointing a Receiver or notwithstanding the appointment of a Receiver.

Preservation of security
Continuing Security

This Debenture shall be a continuing security o the Lender and shall remain in force unti
axpressly discharged in wriling by the Lender notwithstanding any intermediate settlement
of aceount or other matter or thing whatsoever and shail be without prejudice and in addition
to any other right, remedy or Security Interest of any kind which the Lender may have now
or at any time in the future for or in respect of any of the Secured Liabilities.

No Mergey

This Debenture is in addition to, without prejudice to, and shall not merge with, any other
right, remedy, guarantee or Security Interest which the Lender may at any time hold for any
other Secured Liabilities.

Waiver of Defences

Neither the Security nor the obligations of the Chargor under this Debenture will be affected
by an act, omission, matter or thing which, but for this Clause, would reduce, release of
prejudice the Security or any of those obligations {whether or not known to it or the Lenden)
including:

any time, waiver or congent granted to, or composition with, the Chargor or other persen;

the relemse of the Chargor or any other person under the terms of any composition or
arrangement with any person;

the taking, variation, compromise, exchange, renewal, enforcement or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security Interest over, assels
of the Chargor or othel person or any non-presentation or non- observance of any formality
or other requirement in respect of any instrument or any faillure to realise the full value of

any Security Interest,

any incapacity or lack of power, authority or legal personalily of or dissolution or change in
the members or status of the Chargor or any other parson,

any amendment (however fundamental), replacement, yariation, novation, assignment or
the avoidance or termination of a Finance Document or any other document or Secunly

interest;

any unenforceability, ilegality or invalidity of any cbligation of, or any Security Interest
created by, any person under any Finance Document or any other document; or

an insolvency, bquidation, administration or sirmilar procedure.

Orider of Becourse
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24.

24.1

24.1.1

This Debenture may be enforced against the Chargor without the Lender first having
recourse to any other right, remedy, guaraniee of Security interest held by or available to
any of them.

Suspense Accounis

The Lender may, without prejudice to any other rights it may have, at any time and from
time to time place (and keep for such time as it may think prudent) any moneys received,
recovered or realised under or by virtue of this Debenture on a separale or suspense
account fo the credit either of the Chargor or, at the sole discretion of the Lender if an Event
of Default has ocourred and is continuing, of the Lender ‘as the Lender shall think fit withoul
any intermediate obligation on the Lender's part to apply the same ot any part of it in or
towards the discharge of the Secured Liabilities.

MNew Accounis

i the Lender receives notice of any subsequent charge or other secutity interest affecting
any of the Charged Assels, the Lender shall be entitled to close the Chargor's then current
account o accounts and to open a new account or accounts for the Chargor. If the Lender
does not open a new account or accounts immediately on receipt of such notice it shall
nevertheless be treated as if it had done so at the time when it received such notice, and as
from that time all payments made for the credit of the Chargor shall be credited or be
treated as having been credited to such new account or accounts and shali not operate to
reduce the amount due from the Chargor to the Lender at the time when it received such

notice.
Tacking

For the purpeses of section g4(1) of the LPA and section 48(3) of the Land Registration Act
2002 the Lender confirms that it shall make further advances to the Chargor on the terms
and subject to the conditions of the Facility Agreement.

Reinstatement

if any payment by the Chargor or discharge given by the Lender (whether in respect of the
obligations of the Ghargor or any Security Interest for those obligations or otherwise) is
avoided or reduced as a result of insolvency, Fquidation, administration or any similar event:

the liability of the Chargor and the Security Interest created by this Debenture shall continue
as if the payment, discharge, avoidance of reduction had not occurred, and

the Lender shall be entited to recover the valug or amount of thal Sacunty Interest or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had not
ocourred.

Release

Upon the irrevocable and unconditional payment and discharge in full of the Securad
Liabilities, the Lender shall, or shall procure that its appoiniess will, al the request and cost
of the Chargor:

release the Charged Assets from this Depenture and
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251

2511

2512

252

253

254

28,

27.

Z8.

reassign the Charged Assets that have been assigned to the Lender under this Debenture.

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this
Debenture.

If the Lender considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of this Debenture.

Wiscellaneous provisions

Severability

If any provision of this Debenture is illegal, invalid or unenforceable in any jurisdiction, that
shall not affect

the validity or enforceability of any other provision, in that jurisdiction; or
the validity or enforceability of that particular provision, in any other jurisdiction.

Amendments and variations

This Dehenture shall remain in full force and effect notwithstanding any amendments or
variations from Yme lo lime to the Finance Documents {including, without limitation, any
increase in the amount of the Secured Liabilities) and all references lo any Finance
Document in this Debenture shall be taken as referring to such Finance Docurment as
amended or varied from time o time.

Contracts {Rights of Third Parties} Act 1898

The Lender, any Receiver and their respective officers, employees and agents may enforce
any term of this Debenture which purparts o confer @ benefit on that person, but no other
person who is not a party to this Debenture has any right under the Contracts (Rights of
Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any
term of this Debenture,

Counierparis

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

hptices

Each communication to be made under or in cannection with this Debenture shall be made
in mccordance with Clause 26 (Notices) of the Facility Agreement.

Governing law

This Debenture and any non-contractual obligations arising out of or in connection with it
are governed by English law.

Enforcement



28.1 Jurisdiction of English couris

28.11 The courts of England have exclusive jurisdiction to seftle any dispute arising out of or in
connection with this Agreement (Including a dispute relating to the existence, vahdity or
termination of this Agreement or any non-confractual obligation arising out of or in
connection with this Agreement) (a2 Displte).

2812 The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

9813  This Clause 28.1 |s for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Lender may take concurrent proceedings in any number
of jurisdictions.

EXECUTED AND DELIVERED AS A DEED by the Chargor and executed by the Lender on
the date set out at the beginning of this Debenture,



Scheduls 1

Part 4 The Chargors

Company Number Registered Registered Office Address
Mumber
1. Chopstix Restaurant Limited | 07101365 1445 Golders Green Road, London, NW11
aHE
2. Chopstix Group Lid 10702275 1444 Golders Green Road, London, NW11
ariB
3 Chopstix Brand (Europe) (8325744 1444 Golders Green Road, London, NW1T1
Lid BHE
4. | Chopstix Trading Limited 07403815 1445 Golders Green Road, London, NW11
gHe
5. Chopstix Distribution Lid 10306138 1444 Golders Green Road, London, NW11
gHB
8, Bridgend Centre Investment (8151580 18 Wilne Field, Pinner, Hatch End,
Lid Middlesex, HAS 40P
7. Chapelfield Investment 07215738 1445 Colders Gresn Road, London, NW11
Limited gHB
& | Chopstix Cambridge Limited OBs2e232 & Mine Field, Pinner, Middlesex, HAS 4DP
g, Chop Stix Corporation Lid (4588382 & Milne Field; Pinner, Middlesex, HAS 40P
10. | Chopstix Manchester QBT23488 5 Milne Field, Pinner, Middlesex, HAS 4DF
Limited
11. | Chopstix Milton Keynes OBYOE6R3 & Milne Field, Pinner, Middlesex, HAB 4DP
Lirnited
12, | Chopstix Norwich Limited 10078563 8 Milne Field, Pinner, Middlesex, HAD 4DP
13. | Chopstix Peterborough (8629274 B Milne Field, Pinner, Middlesex, HAS 4DP
Lirnited
14. | Chopstix Woling Limited pagii18g 6 Milne Field, Pinner, Middlesex, HAD 4DP
15, 1 East Midland Centre (18151666 & Mine Field, Pinner, Middiesex, HAB 4DP
Investrments Lid
16. | Livingstone Centre 08151703 6 Milne Field, Pinner, Middlesex, HAS 4DP
Investments Lid
17. | Overgate Catering Limited (8728558 & Milne Field, Pinner, Middlesex, HAS 40P
18. | Property Sales & 043683411 ‘Mfia Golders Green Road, London,
Management Limited Fngland, NW11 8HB
10, | Antrim Centre Investments 08767526 & Milne Figld, Pinner, Halch End,
iid Middlesex, HAD 40P
20, | Chopstix (Waverley) Limited 081684686 & Milne Fleld, Pinner, Hatch End,
Middiesex, HAS 40P
21. | Chopstix Baldock Limited DaT23488 & Milne Field, Pinner, Hatch End,
Widdlesex, HAS 4DP
32,1 Chopstix Blackburn Limited | 088907028 & Milne Field, Pinner, Hatch End,

Middiesex, HAB 40P




23. | Chopstix Luton Limited 09134135 & Milne Field, Pinner, Hatch End,
WMiddlesex, HAS 40P
24. | Chopstix Stratford Limited 09156338 & Milne Field, Pinner, Hatch End,
Middlesex, HAS 40F
25, | Grampian Property (us08215 & Milne Field, Pinner, Hatch End,
investments Lid Middlasex, HAS 40P
35, | Thurloe Street Limited 07774411 1444 Golders Green Road, London, NW11
gHB
27, ¢ Urea Catering Limited OR3I0560Y 8 Milne Figld, Pinner, Hatch End,
Middiesex, HAS 40P
28. | Chopstix Union Street Lid 10586788 & Milne Field, Pinner, Hatch End,
Siddiesex, HAS 40P
29, | Chopstix Colchester Limited (ez02414 & Milne Field, Pinner, Halch End,
_ Middlesex, HAS 40P
an. | Chopstix Cabot Lid 10598009 & Mine Field, Pinner, Hatch End,
Middlesey, HAS 40P
31, | Wok Chop Lid 10320728 1444 Golders Green Road, London, NW11
ZHB
32. | Chopstix Coventry Lid 11022115 138-144 Golders Green Road, London,
England, NW11 8HB
33, | Chopstix Amdaie Lid 10826925 136-144 Golders Green Road, London,
England, NW11 8HB
34. | Chopstix Swindon Ltd URT75748 1443 Golders Green Road, London,
England, NW11 8HB
35, | Chopstix Bull Street Lid 11392835 1361144 Golders Green Road, London,
England, NW11 8HB
36, | Chopstix Southampton Ltd 11808063 136-144 Golders Green Road, London,
England, NW11 8HB
a7. | Chopstix Holborn Lid Q732624 138-144 Golders Green Road, London,
England, NW11 8HB
38 | Chopstix Gyle Centre Lid 10708081 136-144 Golders Graen Road, London,
England, NW11 8HB
39. | 7 Clumber 5t Lid (8307458 144z Golders Green Road, London, NW11
8HB
A0, | AZ Investment FAZETOE {44z Golders Green Road, London, NW11
{Peterborough} Lid BHE
41, | Chopstix Reading Lid 10858486 138-144 Goiders Green Road, London,
England, NW11 8HB
42, | Wickham Trading Lid 8269018 136/144 Golders Green Road, London,
England, NW11 8HB
43. | Chopstix Nottingham Lid 11112820 136/144 Goldersgreen Road, London,
England, NW11 8HB
44. | Chopstix Earls Court Lid DUBEBT7396 136-144 Golders Green Road, London,
England, NW11 8HE
45, | Chopstix Baker Street Lid 11007432 128-144 Goldare Green Road, London,
England, NW11 8HB
46. | Chopstix Glasgow Lid 11310680 136-144 Golders Green Hoad, London,

England, NW11 BHE




Scheduie 2 The Land

This schedule has been left intentionally blank



Schedule 3 Material Contracts



Sehedule 4 Form of notice of assignment of insurance

Tor [insurer]
Date: [
Dear 5irs

We give you notice that we have assigned and charged to Metro Bank PLC (the "Lender”) pursuant
to @ debenture entered inio by us in favour of the Lender dated {¢] all our right, title and interest in and
to the proceeds of [insert details of relevant insurance policy] {the "Policy of Insurance”).

With effect from your receipt of this notice we instruct you o

1. Make all payments and claims under or arising from the Policy of Insurance to the Lender or
ta its order as it may specify in writing from time to time;

2. Note the interest of the Lender on the Policy of Insurance; and

3. Disclose to the Lender, without further approval from us, such information regarding the
Policy of Insurance as the Lender may from time 1o time request and to send it copies of all
notices issued by you under the Policy of insurance.

With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to or
for the benefit of ourselves arising from the Pelicy of Insurance (including all rights to compel
performance} belong to and are exercisable by the Lender.

Please acknowiedge receipt of this notice {substantially in the form of the attached) by signing the
acknowledgement on the enclosed copy letter angd returning it to the Lender at One Southampton
Row, London WC1B 5HA marked for the attention of [<].

This notice shall be governed by and construed in accordance with English law.

Yours faithfutly

For and on behalf of
finsert name of

assignor]



{=] Limitad

{On copy

only:

Tor Meiro Bank PLC
Date: {9

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, title and interests and
benefits referred to in such notice and that we will comply with the terms of that notice.

We further confirm that no amendment or termination of the Policy of insurance shall be effective
uniess we have given the Lender [thirty days] written notice of it or, if it is not possible to comply with

such notification to the Lender in accordance with the provisions of the relevant Policy of insurance,
the notice will be provided to the Lender in relation to such termination as soon as possible.

For and on behalf of [}
By: M

Dated: [



Schedule 5 Form of notice of assignment of specific contract

To:
Date: I=l

Dear Sirs,

We give you notice that we have assigned and charged to Metro Bank PLC ("Lender”) pursuani to a
debenture entered into by us in favour of the Lender dated [-] all our right, title and interest in and to
the sale and purchase agreement dated [ ] between (1) Chopstix Restaurant Limited and (2) | ] {the
"Contract") including all moneys which may be payable in respect of the Contract.

With effect from your receipt of this notice:

1. Unless and until you receive notice in writing from the Lender terminating the permission in
this paragraph 1, to continue act in accordance with instructions issued 1o you by us in
accordance with the terms’of the Contract and to treat us in all respects as the Employer
under the Contract

2. At any fime after you receive notice in writing from the Lender terminating the permission
under paragraph 1 above, to act in accordance with instructions in writing from the Lender
or such person, including but not limited to the Lender's Monitoring Surveyor, as the Lender
may appoint for the purpose to the exclusion of us.

3. Following the Lenders notification to you that the Enforcement Date has occurred all
payments by you to us under or arising from the Contract should be made 1o the Lender or
to its order as it may specify in writing from time to time;

4. Adi remadies provided for in the Contract or available at law or in equity are exercisable by
the Lender;
5. All rights to compe! performance of the Contract are exercisable by the Lender although the

Company shall remain liable to perform all the obligations assurned by it under the Contract;

8. All rights, interests and benefits whatsoever accruing o or for the benefit of ourselves
arising from the Contract belong to the Lender and no changes may be mads (o the terms
of the Contract nor may the Contract be terminated without the Lender's consent; and

7. You are authorised and instructed, without requiring further approval from us, to provide the
Lender with such information relating to the Contract as it may from time io time request
and to send it copies of all notices issued by you under the Contract to the Lender as well

as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended, varied or
waived without the prior written consent of the Lender.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
ietter and returning it to the Lender at One Southampton Row, London WC1B 5HA marked for the

attention



of f+].

This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
finsert narme of assignor]



From. Chopstix Restaurant Limiled

{00 copy only?]

Teoe Metro Bank PLO
Bate: [+
Dear Sirs

We acknowledge recsipt of a notice in the terms set out above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in
and to the Contract and that we will comply with the terms of that notice.

We further confirm that:

1. no amendment, walver or release of any of such rights, inferests and benefits shall be
effective without the pricr writlen consent of the Lender;

2. no termination of such rights, interests or benefils shall be effective unless we have given
the Lender [thirly days] written notice of the proposed termination (or if notice is not possible
within that period, as soon as possible), spacifying the action necessary io avoid such
termination; and

3. no breach or default on the part of Chopstix Restaurant Limiled of any of the terms of the
Contract shall be deemed 1o hava occurred unless we have given notice of such breach {o
the Lender specifying how {o make good such breach.

For and on behalf of [+]

We acknowledge receipt of a notice in the terms set oul above and confirm that we have not received
notice of any previous assignments or charges of or over any of the rights, interests and benefits in
and to the Account and that we will comply with the terms of that notice.

Yours faithfully

For and on behalf of finsert name]



13. | Chopstix Restaurant Limited Chopstix Peterborough Lirnited
14 Ch?}ggtix Restaurant Limited Chopsti Woking Limited
15, | Chopstix Restaurant Limited Fast Midlands Centre Investments Lid
16. | Chopstix Restaurant Limited Livingstone Centre Investments Lid
17. | Chopstix Restaurant Limnited Overgate Catering Lirnited
18. | Chopstix Restaurant Limited Property Sales & Management Limited
19, | Chopstix Restaurant Limited Chopstix Coventry Lid
20. | Chopstix Restaurant Limited ipswich investiments Limited
21, | Chopstix Restaurant Limited Chopstix Swindon Limited
22. | Chopsatix Restaurant Limited Chopstix Armdale Lid
23, | Chopstix Resiaurani Limited Chopstix Baker Sirget Lid
24. | Chopstix Restaurant Limited Wok Chop Lid
25, | Chopstix Restaurant Limited Wok Limited - The
26. | Chopstix Restaurant Limited Chopstix Southamplon Lid
27. | Chopstix Restaurant Limited Chopstix Bull Street Lid
28. | Chopstix Restaurant Limited Chopstix Holborn Lid
28, | Chopstix Trading Limiled Antrim Cenire investments Lid
30, | Chopstbx Trading Limited Chopstix (Waverley) Limited
31, | Chopstix Trading Limited Chopstix Baldock Limited
32. | Chopstix Trading Limited Chopstix Blackburn Limited
33, | Chopstix Traging Limited Chopstix Coichester Limited
34, | Chopstix Trading Limited Chopsibo Luton Limited
35. | Chopstix Trading Limited Chopstix Stratford Limited
38. | Chopstix Trading Limited Chopstix Union Street Limited
37. | Chopstix Tracing Limited Gramplan Property Investment Lid
38, | Chopstix Trading Limited Thurloe Strest Limited




39, | Chopsiix Trading Limited Urea Catering Limited

40. | Chopstix Trading Limisd Wickham Trading Limfted

41, | Chopstix Trading Limited A3 Investment (Peterborough) Limiied_
42(. Chopstix Trading Limited 7 Clumber 8t Limited

43, | Chopstix Trading Limited Chopstix Noftingham Lid

44, | Chopstix Trading Limited Chopstix Reading Lid

45, | Chopstix Trading Limited Chopstix Earls Court Ltd

46. | Chopstix Trading Limited Chopstix Glasgow Lid

47. | Chopstiix Trading Limitad Chopstix Gyle Centre Lid




Schedule 7 Additional Chargors
Part 1 Form of Accession Deed

ACCESSION DEED
{to be registerad at Companies House}

THIS ACCESSION DEED IS MADE ON THE DAY OF 20[]
Between:
{1 [«], & company incorporated in England and Wales {company number [*]} whose registered

office is at [+] {the "Acceding Chargor”),
{2) METRO BANK PLC ({the "Lendes"); and

{3 I+, @ company Incorporated in [England and Wales] (company number [*]) whose registered
office is at [+] {the "Company”},

and is supplemental to a debenture dated {+] between, amongst others, the Lender and the Company
{the "Debenture”).

This Deed witnesses as follows:

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

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

3. The Acceding Chargor accedes {o the Debenture with effect from the date of this Deedasa
Chargor as if it were named in the Debenture as & Chargor (bul so that the security created
on this accession will be created on the dale of this Deed),

4. Without prejudice io the generality of paragraph 3 above:

4.1 All security created under this Deed is in favour of the Lender and is securily for the
nayment, discharge and performance of the Secured Liabilities; and

472 All security created under this Deed is made with full title guaraniee in accordance with the
Law of Property {Miscellaneous Provisions) Act 1884,

5. The Acceding Chargor, as continuing security for payment and discharge of the Secured
lisbilities, morigages, charges and assigns to the Lender all its business, undertaking and
assets on the terms of clause 3 (Charges) of the Debenture provided that:

5.1 The Land charged by way of legal morigage shall be the Land referred to in Pars 1 and 2 of
the Schedule to this Deed;

52 The Inteliectual Property shall be the Intellectual Property referred to in Part 3 of the
Schedule 1o this Deed;

5.3 The Securities shall be the Securities referred to in Part 4 of the Schedule to this Deed; and



5.4

7.1

7.2

10

11

12,

The Material Contracts assigned or {if and to the extent that the assignment does not take
effect as an assignment) charged by way of fixed charge shall include the Material
Contracts set cut in Part 5 of the Schedule to this Deed.

The Additional Chargor hereby makes the representations and warranties set out in Clause
8 (Reprasentalions and Warranties) of the Debenture.

The Chargor and the Lender apply to the Land Registry for the following o be entered inio
on the register of the title to any Land now or in the future owned by the Chargor.

A restriction in the following terms:

"No disposition of the registered estate by the registered propristor of the registered estaie
ar by the proprietor of any registered charge is fo be registered without a writlen consent
signed by the proprietor for the time being of the charge dated [date] in favour of the
Proprietor referred 1o in the charges register or, if appropriate, signed on such proprigior's
behslf by #s [secrefary] or conveyancer”

A notice that the Lender is under an obligation to make further advances on the terms and
subject to the conditions of the Facility Agreement and the secutity created by the charge
dated [insert date] in favour of Metro Bank PLC has been created for the purpose of

securing such further advances.

The Company for itsel, and as agent for the Chargors under the Debenture, agrees (o il
matters provided for in this Deed.

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

The Debanture continues in full force and seffect and the Debenture and this Accession
Deed shall be read and construed as one document

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1989 to enforce or to enjoy the benefit of any term of this Deed.

This Deed and any non-contractual obligations arising out of or in connection with it are
govermned by English law.

EYXECUTED AND DELIVERED AR A DEED on the date written above,



Behedule to sccession deed

Part 1 - Real Property - Registered Land

Fart 2 - Real Properly - Unregistered Land

Part 3 - Inteliectual Property

Fart 4 - Bacurities

Part 5 - Material Contracls




SIGNATORIES TO ACCESSION DEED

The Acceding Chargor

Executed as a dead by

[insert name of individual in bold and
upper case] in the presence of

Director
Signature of witness:
Name of withess:

Address of withess:

Occupation of wilness:

The Company

Exscuted as a deed by
CHOPSBTIX RESTAURANT LIMITED in the

presence of

{rector
Signaturs of wilness:
Name of wilness:

Address of withess:

Cccupstion of witness,

The Lender
Signed byvlinsert name i bold and upper

case|
for and on behalf of METRD BANK PLC:

)



Hchadule § Spscified Assels

Part 1 intellectusl Property
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Part 2 Becurities

Mame of Chargor Shares held in

1. | Chopstix Group Lid

Chopstix Restaurant Limited

2. | Chopstix Group Lid

Chopstix Brand (Europe) Lid

3. Chopstix Group Lid

Chopstix Trading Limited

4, Chapstix Group Ltd Chopstix Distribution Lid

5. Ghopstix Restaurant Limiled Bridgend Centre Investment Lid

8. | Chopstix Restaurant Limited Chapelfield Investment Limited

7. Chopstix Restaurant Limited Chop Stix Corporation Lid

8. Chopstix Restaurant Limited Chopstix Cabot Lid

1 Chopstix Restaurant Limited Chopstix Cambridge Limited

10, | Chopstix Restaurant Limited Chopstix Manchester Limited

11, | Chopslix Resigurant Limited Chopstix Milton Keynes Limited

12. | Chopstix Restaurant Limited Chopstix Norwich Limited




Part 2 - Conditions Precedent Required to be Delivered by an Additional Chargor

1.

2.

3.

34

3.2

3.3

10.

An Accession Deed, duly executed by the Additional Chargor.
A copy of the constitutional documents of the Additional Chargor.
A copy of a resolution of the board of directors of the Additional Chargor,

Approving the terms of and the fransactions contemplated by, the Accession Deed and
resolving that it execute the Accession Deed,

Authorising a specified person or persons to execute the Accession Deed on its behalf;

Authorising a specified person or persons, on its behalf, to sign and/or despatch all other
docurments and notices to be signed and/or despatched by it under or in connection with the
Accession Deed.

A specimen of the signature of each person authorised by the resolution referred to in
paragraph 3 above.

A copy of a resolution signed by all the holders of the issued shares of the Additional
Chargor, approving the terms of, and the transactions contemplated by, the Accession

Deed.

A certificate of the Additional Chargor {signed by a direclor) confirming that guaranieeing
the Secured Lisbilities would not cause any guarantee or similar limit binding on # {o be

exceadad.

A certificate of an authorised signatory of the Additional Chargor ceriifying that each copy
document listad in this Part 2 of Schedule 7 is correct, complete and in full force and effect
as at a date no earlier than the date of the Accession Deed.

A copy of any other Authorisation or other document, opinion or assurance which the
Lender considers to be necessary or desirable in connection with the entry into and
nerformance of the transactions contemplated by the Accession Deed or for the validity and
enforceability of the Accession Deed.

i available, the latest audited financial statements of the Additional Chargor.

A legal opinion in form and substance satisfactory to the Lender in respect of any Chargor
that is not & company incorporated in England and Walss.



Zchedule § Form of Resignation Lelter

To [-] s Lender {the "Lender”}
From:  fresigning Chargod
Dated: [

Diear Sirs

Composite Debenture between, among others, the Lender, Chopstix Restaurant Limited dated
{+] {the "Agresment”]

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

2 Pursuant to Clause 20.3 (Resignalion of a Chargor)l, we request thal we are
released from our obligations as a Chargor under the Agreement.

3 We confirm that no Enforcement Event is continuing or would result from the
acceptance of this request.

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

[Subsidiary]
By:

Print name:



Schedule 9 Release

This Release made this [<] day of 200+] between (1) Metro Bank PLC (the "Lender”)
and (2) the companies named in the attached debenture witnesses that the Lender
releases from the charges created by the attached dehenture all the Charged Asssts

comprisad in i,

Executed as a deed by 3
linsert name of individual in bold and ]
upper case] as attorngy for METRO BANK )
PLC in the presence of,
Signature;
Signature of wilness: PR R ‘e en e et e e s

Name ofwilness: .o e e e v e e i

Address of withess:

Cocupation of wilness: ... R e et < en e



Execution
The Chargors
Exacuted as a deed by
CHOPSTIX RESTAURANT LTD inthe
presence of.
Director:
Signature of wiiness:

Name of withess:

Address of withess:

Occupation of withess:

Executed as a deed by
CHOPETIN GROUP LIMITED acling by a
director in the presence ol
Direcior
Signature of witness:

Marme of wilness:

Address of witness:

Oocupation of witness:




Executed as a deed by
CHOPSTIX BRAND (EUROPE) LTD acting
by a director in the presance of:
Director:
Signature of wilness:

Mame of wilhess:

Address of wilness:

Occupation of wilness:

Executed as a desd by
CHOPSTIX DISTRIBUTION LTD acting by a
director in the presence of.
Direcior:
Signature of Wilhess!

Name of wilness:

Address of wilness:

Oocupation of withess:




Exscuted as a deed by
BRIDGEND CENTRE INVESTMENTS LTD
acting by a director in the presencs of
Director:
Signature of withess:

Name of wilness:

Address of wilness:

Ocoupalion of withess:

Execuled as a deed by
CHAPELFIELD INVESTMENT LIMITED
acting by a direcior in the presencs of!

Director
Signature of witnass:
Name of witness:

Address of withess:

Occupation of withess:

}
)
) :




Executed as a dead by
CHOPSTIX CAMBRIDGE LIRITED acting
by a director in the presence ofl
Director
Signature of withess:

Name of wilhess!

Address of wilness:

Occupation of withess:

Executed as s deed by
CHOP STIK CORPORATION LTD acting by
a director in the presence of
Signatura:
Signature of wilness:

Mame of witness,

Address of wiltness:

Occupation of withess:




Execuied as a deed by
CHOPSTIM TRADING LIMITED acting by a
director in the presence of.

Direclor:
Signature of witness:
Mame of wilness:

Address of withess;

Cocupation of withass:

Executed as a desd by
CHOPSTIX MANCHESTER LIMITED acling
by a director in the presence of,

Director
Signature of withess:
MName of withass:

Address of witness:

Occupation of witness:

e




Executed as a desed by
CHOPSTIX BILTON KEYNES LIMITED
acting by a director in the presence of!
Director:
Signature of withess:

Mame of witness:

Address of wilness:

Occupation of witness:
Executed as a deed by

CHOPSTIX NORWACH LIMITED acting by &
dirgctor in the presence of.

Director:

Signature of wilness:

Mame of wilness:

Address of witness!

Cecupation of withess:




Execuied as & deed by
CHOPSTIX PETERBOROUGH acting by a

director in the presence of:

Director
Signature of withess:
Names of witness;

Address of withess:

Qooupation of wilness.

Executad as s deed by
CHOPSTIX WOKING LIMITED acting by &
director in the presence of.

Director
Signature of witness:
Mame of wilness:

Address of withess:

Occupation of withess:




Executed as a deed by EAST BHDLAND
CENTRE INVESTMENTS LTD acting by a
dirgctor in the presence of.

Direcior
Signature of witness:
Name of wilness:

Address of wilness:

Cocupation of withess:

Executed as a deed by
LIVINGSTONE CENTRE INVESTMENTS
LTD acting by a director in the presence of:

Director
Signature of witness:
Name of wilhess:

Address of withess:

Occupation of witness,




Executed as a deed by
OVERGATE CATERING LIMITED acting by
z director in the presence of
Dhirector
Signature of wilness:

Name of wilness,

Address of witness:

Oecupation of withess:

Execuled as & deed by
PROPERTY SALES & MANAGEMENT
LIMITED acting by a director in the presence
of:
Oirector:
Signature of wilness:

Name of witness:

Address of withess:

Ceoupation of witness:




Execuled as a deed by
ANTRIM CENTRE INVESTMENTS LTD
acting by a director in the presence of.
Director
Sigrature of wilness:

Name of withess:

Address of withess:

Oocupation of withess!

Executed as a deed by
CHOPSTIX (WAVERLEY) LIMITED aclting
by a director in the presence of.
Dhrecton
Signature of wilness:

Name of witnhess:

Address of wilness:

Oecupation of wilness:




Execuled as & deed by
CHOPSTIE BALDOCK LIMITED acting by a
director in the presence of.

Diractor
Signature of wilness:
Name of withess:

Address of withess:

Cooupation of witness:

Exscuted as a deed by
CHOPSTIX BLACKBURN LIMITED acling

by a director in the presence of:
Director:
Sgrature of wilness:
Name of witness:

Address of wilness:

Cocupation of withess:




Executed as @ deed by
CHOPSTIX LUTON LIMITED acting by a
director in the presence of.
Director
Signature of wilhess:

Name of withass:

Address of witness:

Ceocupation of withess,

Executed as a deead by
CHOPSTIX STRATFORD LIBITED acting
by a director in the oresence of.
Director:
Signature of wilness!

Name of withess:

Address of wilhess:

Occupation of witness:




Executed as a deed by
GRAMPIAN PROPERTY INVESTMENTS
LTD acting by a director in the presence of.

Director:
Signalure of witness:
Mame of withess,

Address of withess

Occupation of withess:

Exscuted as a deed by
THURQLE STREET LIMITED acting by a
director in the presence of.

CHrector:
Signature of wilhess!
Mame of wilness:

Address of wilness:

Cccupation of withess:

)
j




Execuled as a dead by
UREA CATERING LIMITED acling by 2
director in the prasence of

Director
Signature of withess!
Mame of withess:

Address of withess:

Occupation of withess:

Exsculed as a deed by
CHOPETIX UNION STREET LIMITED
acting by a director in the presence of

Cirecton
Signature of wilhess:
Name of witness:

Address of wilness:

Cooupation of withess:




Execuled as a deed by
CHOPETIX COVENTRY LTD in the
presence of
Signature
Signature of withess:

MName of withess:

Address of witnass:

Occupalion of winess:

Executed as a deed by
CHOPSTIX ARNDALE LTD In the presence
of.
Signature:
Sighature of withess:

Mame of wilhess:

Address of wilness,

Cccupation of withess:




Executed as a deed by
CHOPSTIX SWINDON LIBITED i the
presence of
Signature:
Signature of withess:

Name of withess:

Address of wilhess:

Occupation of withess:

Executed as a deed by
CHOPETIX BULL BTREET LIBITED in the
presence of
Signature:
Signature of withess:

Mame of withess:

Address of withess:

Occupation of withess:




Executed as a deed by
CHOPSTIX SOUTHAMPTON LTD inthe

presence of

Signature:;
Signature of wilness:
Name of withess:

Address of withaess:

Cccupation of withess:

Executed as a deed by
CHOPSTIX HOLBORN LTD in the presance

of.

Signature:
Signature of withess:
Mame of witness:

Address of wilness:

Occupation of withess

)
)
)




Executed as a deed Ly
WO CHOP LTD in the presence of

Signature:
Signature of witness:
Mams of witness;

Address of withess:

Qccupation of withess:

Execuied as a deed by
7 CLUMBER ST LIBITED in the presence
of:
Signature:
Signature of wilness:

Mame of witnessy

Address of witness:

Occupation of witness:




Executed as a deed by
AJ INVESTMENT (PETERBOROUGH)
LIMITED in the presence of
Signature:
Signhature of withess:

Name of witness:

Address of withess:

Occupation of withess:

Executed as a deed by
CHOPSTIX READING LTD inthe presence

of:

Signature
Signature of wilnass:
MName of witness:

Address of witness:

Occupation of withess:




Execuled as a deed by
WICKHAM TRADING LIBITED in the
presencs of;
Signature:
Signature of withess:

Mame of witness:

Address of withess:

Cecupation of witness:

Exacuted as a deed by
CHOPSTIX NOTTINGHAM LTD in the
presence of
Signature:
Signature of witness:

Name of witness:

Address of witness:

Occupation of withess:




Executed as a dead by
CHOPSTIX EARLS COURT LTD in the

presence of

Signature:
Signature of witness
Narne of withess:

Address of witness:

Occupation of witness:

Executed as a dead by
CHOPSTIX COLCHESTER LIMITED acting
by a director in the presence of

Director:
Signature of withess'
Name of withess:

Address of wilness:

Occupstion of witness:




Executed as a deed by
GCHOPSTIX CABOTLTD acting by a director )

ir the presence of j

Director:

Signaturs of withess:
Name of witness:

Address of wilness:

Cecupation of withess:

Executed as a desd by
CHOPSTIX GLASGOW LTD in the presence
of
Signature:
Signature of withess:

Name of witness:

Address of withess:

Occupation of witness:




Executed as a deed by
CHOPSTI BAKER STREET LTD in the
presence of
Signature:
Signature of withess:

Name of withess:

Address of witness:

Qccupation of witness:

Executed as a dead by
CHOPSTIX GYLE CENTRE LTD in the
prasence of
Sighature:
Signature of withess:

Mame of witness:

Address of wilness:

Occupation of witness:




The Lender

Executed as a deed by
METRO BANK pLC acting by its duly
authorised si gnaiory

Signature;
Signature of withess:
Name of witness:

Address of withess:

Ocecupation of witness:

gATES WEL&S E“':
............. 10 OUEEN STREE T PLAGE.
LONDON EC4R 18E




